
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

DECLARATION OF LaSHANN M. DeARCY IN FURTHER SUPPORT OF 
DEBTORS’ MOTION PURSUANT TO FED. R. BANKR. P. 9019 FOR APPROVAL

OF THE RMBS SETTLEMENT AGREEMENTS

I, LaSHANN M. DeARCY, declare:

1. I am a member of the Bar of the State of New York and admitted to practice 

before this Court.  I am an attorney at the law firm Morrison & Foerster LLP, counsel for 

Residential Capital, LLC and its affiliated debtors and debtors-in-possession.

2. I submit this declaration in further support of Debtors’ Motion Pursuant to Fed. R. 

Bankr. P. 9019 for Approval of the RMBS Settlement Agreements, and to put before the Court 

documents referred to in Debtors’ Reply Brief Re Iridium Factors in Support of Motion for 

Approval of RMBS Settlement Agreements and Debtors’ Reply Brief Re Non-Iridium Issues in 

Support of Motion for Approval of RMBS Settlement Agreements.

3. Attached hereto as Exhibit 1 is a true and correct copy of excerpts from the 

Transcript of the Hearing in the matter of In re: Residential Capital, LLC, et al., No. 12-12020 

(MG) (Bankr. S.D.N.Y.), held on September 19, 2012.

4. Attached hereto as Exhibit 2 is a true and correct copy of a Private Label 

Securities Analysis spreadsheet for 2004 to 2007 (RC-9019_00093194).
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5. Attached hereto as Exhibit 3 is a true and correct copy of excerpts from the 

Deposition Transcript of Bradford Cornell, In re: Residential Capital, LLC, et al., No. 12-12020 

(MG) (Bankr. S.D.N.Y.), dated December 21, 2012. 

6. Attached hereto as Exhibit 4 is a true and correct copy of a presentation titled 

“ResCap Private Label Securities Rep and Warrant Settlement Discussion Supporting 

Information,” presented at the May 9, 2012 Residential Capital, LLC Board of Directors Meeting

(RC-9019_00054001-05).

7. Attached hereto as Exhibit 5 is a true and correct copy of an email from John 

Moon to Talcott Franklin, Kathy Patrick, Gary Lee, and others, dated November 16, 2012. 

8. Attached hereto as Exhibit 6 is a true and correct copy of a spreadsheet titled 

“PLS Analysis – Draft” (RC-9019_00093195).

9. Attached hereto as Exhibit 7 is a true and correct copy of a letter from Kathy 

Patrick to William Solomon, dated October 17, 2011 (II_RESCAP0000086-89).

10. Attached hereto as Exhibit 8 is a true and correct copy of the GMACM Home 

Equity Loan Trust 2004-HE2 Mortgage Loan Purchase Agreement, dated March 30, 2004 

(RC00057431-66).

11. Attached hereto as Exhibit 9 is a true and correct copy of a letter from William 

Solomon to Kathy Patrick, dated October 21, 2011 (II_RESCAP0000083).

12. Attached hereto as Exhibit 10 is a true and correct copy of a letter from Tammy 

Hamzehpour to Kathy Patrick, dated October 26, 2011 (II_RESCAP0000093).

13. Attached hereto as Exhibit 11, is a true and correct copy of an email from David 

Sheeren to Kathy Patrick, Tim Devine, Scott Humphries, and others, dated February 17, 2012 

(ALLY_0142810-12).
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14. Attached hereto as Exhibit 12 is a true and correct copy of an email from David 

Sheeren to Tim Devine, Kathy Patrick, and Scott Humphries, dated March 22, 2012 

(ALLY_0159888-89).

15. Attached hereto as Exhibit 13 is a true and correct copy of an email from John 

Ruckdaschel to Kathy Patrick, and others, dated April 16, 2012 (RC-9019_00047796-97). 

16. Attached hereto as Exhibit 14 is a true and correct copy of an email from Tim 

Devine to Tammy Hamzehpour, John Ruckdaschel, and others, dated April 16, 2012 (RC-

9019_00061412).

17. Attached hereto as Exhibit 15 is a true and correct copy of a presentation titled 

“DRAFT Litigation Claims,” dated April 19, 2012 (RC-9019_00093236-71).

18. Attached hereto as Exhibit 16 is a true and correct copy of a presentation titled 

“Discussion Materials,” dated May 3, 2012 (RC-9019_00047844-54).

19. Attached hereto as Exhibit 17 is a true and correct copy of an email from Tim 

Devine to Tammy Hamzehpour, dated April 23, 2012 (RC-9019_00061443).

20. Attached hereto as Exhibit 18 is a true and correct copy of a presentation titled 

“Discussion Materials,” dated April 25, 2012 (RC-9019_00047830-41).

21. Attached hereto as Exhibit 19 is a true and correct copy of an email chain between 

Tim Devine, John Ruckdaschel, Gary Lee, and others, dated April 30, 2012 (RC-

9019_00061485-87).

22. Attached hereto as Exhibit 20 is a true and correct copy of an email chain between 

Ray Schrock, Keith Wofford, Kathy Patrick, Tim Devine, Gary Lee, and others, dated May 1, 

2012 to May 2, 2012 (RC-9019_00049010-14).
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23. Attached hereto as Exhibit 21 is a true and correct copy of an email from John 

Ruckdaschel to Kathy Patrick, and others, dated April 27, 2012 (Ally_PEO_0028925-26).

24. Attached hereto as Exhibit 22 is a true and correct copy of an email from Gary 

Lee to Keith Wofford, Kathy Patrick, and others, dated May 3, 2012 (ALLY_0143690-91).

25. Attached hereto as Exhibit 23 is a true and correct copy of an email from Gary 

Lee to Tammy Hamzehpour and Tim Devine, dated May 4, 2012 (RC-9019_00049082).

26. Attached hereto as Exhibit 24 is a true and correct copy of an email from Kathy 

Patrick to Gary Lee, dated May 7, 2012 (RC-9019_00049153).

27. Attached hereto as Exhibit 25 is a true and correct copy of an email from Gary 

Lee to Tammy Hamzehpour, Tim Devine, and others, dated May 7, 2012 (RC-9019_00060340).

28. Attached hereto as Exhibit 26 is a true and correct copy of an email from Gary 

Lee to Tammy Hamzehpour, Tim Devine, and others, dated May 7, 2012 (RC-9019_00060345-

46).

29. Attached hereto as Exhibit 27 is a true and correct copy of an email from Jeff 

Cancelliere to Tammy Hamzehpour, Tim Devine, Gary Lee, and others, dated May 7, 2012 (RC-

9019_00061349-51).

30. Attached hereto as Exhibit 28 is a true and correct copy of an email from Tim 

Devine to Mark Renzi, Gary Lee, Tammy Hamzehpour, and others, dated May 7, 2012 (RC-

9019_00049155-56).

31. Attached hereto as Exhibit 29 is a true and correct copy of an email from Tim 

Devine to Tammy Hamzehpour, Gary Lee, and others, dated May 9, 2012 (RC-9019_00049197).

32. Attached hereto as Exhibit 30 is a true and correct copy of the Declaration of 

Zachary Trumpp in Support of Debtors’ Motion Pursuant to Section 8.4 of the Modified Third 
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Amended Joint Chapter 11 Plan of Lehman Brothers Holdings Inc. and its Affiliated Debtors and 

Sections 105(A), 502(C) and 1142(B) of the Bankruptcy Code to Estimate the Amounts of 

Claims Filed by Indenture Trustees on Behalf of Issuers of Residential Mortgage-Backed 

Securities or Purposes of Establishing Reserves, In re Lehman Bros. Holdings Inc., et al., No. 

08-13555 (JMP) (Bankr. S.D.N.Y. Jan. 12, 2012), (RC-9091_00003933-41).   

33. Attached hereto as Exhibit 31 is a true and correct copy of an email chain between 

Jamie Levitt, Gary Lee, Scott Humphries, Kathy Patrick, and others, dated May 12, 2012 (RC-

9019_00050583-85).

34. Attached hereto as Exhibit 32 is a true and correct copy of an email chain between 

David Beck, Jamie Levitt, Gary Lee, Daniel Clark, Noah Ornstein, and others, dated May 10, 

2012 (RC-9019_00050246-48).

35. Attached hereto as Exhibit 33 is a true and correct copy of an email from Jamie 

Levitt to Talcott Franklin, Jerry Phelps, and others, dated May 13, 2012 (RC-9019_00045562-

604).

36. Attached hereto as Exhibit 34 is a true and correct copy of an email from Tim 

Devine to Gary Lee and Tammy Hamzehpour, dated April 17, 2012 (RC-9019_00048956-57).

37. Attached hereto as Exhibit 35 is a true and correct copy of an email from Tim 

Devine to Tammy Hamzehpour and Gary Lee, dated April 19, 2012 (RC-9019_00048958).

38. Attached hereto as Exhibit 36 is a true and correct copy of an email from Tim 

Devine to Gary Lee, and others, dated May 9, 2012 (RC-9019_00049196).

39. Attached hereto as Exhibit 37 is a true and correct copy of an email from Tim 

Devine to Gary Lee, and others, dated May 10, 2012 (RC-9019_00049486-91).
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40. Attached hereto as Exhibit 38 is a true and correct copy of excerpts from the 

Deposition Transcript of Timothy Devine, In re: Residential Capital, LLC, et al., No. 12-12020 

(MG) (Bankr. S.D.N.Y.), dated November 19, 2012.

41. Attached hereto as Exhibit 39 is a true and correct copy of an email from Jamie 

Levitt to Talcott Franklin, and others, dated May 12, 2012 (RC-9019_00048118).

42. Attached hereto as Exhibit 40 is a true and correct copy of an email chain between 

Jamie Levitt, Talcott Franklin, Jerry Phelps, Gary Lee, and others, dated May 3, 2012 to May 5, 

2012 (RC-9019_00061586-90).

43. Attached hereto as Exhibit 41 is a true and correct copy of an email chain between 

Talcott Franklin, Jerry Phelps, Jamie Levitt, and others, dated May 13, 2012 (RC-

9019_00048666-68).

44. Attached hereto as Exhibit 42 is a true and correct copy of an email chain between 

Ray Schrock, Gary Lee, Tim Devine, and others, dated May 9, 2012 (RC-9019_00049216-17).

45. Attached hereto as Exhibit 43 is a true and correct copy of an email from Tim 

Devine to Tammy Hamzehpour, dated April 23, 2012 (RC-9019_00061874).

46. Attached hereto as Exhibit 44 is a true and correct copy of an email from Tim 

Devine to Gary Lee, and others, dated May 8, 2012 (RC-9019_00060347-49).

47. Attached hereto as Exhibit 45 is a true and correct copy of an email from Tim 

Devine to Anthony Princi, Scott Humphries, Kathy Patrick, Jamie Levitt, and others, dated May 

13, 2012 (RC-9019_00051061-62).

48. Attached hereto as Exhibit 46 is a true and correct copy of an email from Tim 

Devine to Gary Lee, Jamie Levitt, Noah Ornstein, John Ruckdaschel, and others, dated May 12, 

2012 (RC-9019_00050455-56). 
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49. Attached hereto as Exhibit 47 is a true and correct copy of excerpts from the 

Deposition Transcript of C.J. Brown, In re: Residential Capital, LLC, et al., No. 12-12020 (MG) 

(Bankr. S.D.N.Y.), dated December 18, 2012.

50. Attached hereto as Exhibit 48 is a true and correct copy of excerpts from the 

Deposition Transcript of Dorian G. Whealdon, MBIA Insurance Corporation v. Residential 

Funding Company, LLC, Index No. 603552/2008, (N.Y.S. Sup. Ct.), dated June 7, 2011 (RC-

9019_00039256-339).

51. Attached hereto as Exhibit 49 is a true and correct copy of the GMACM Home 

Equity Loan Trust 2004-HE4 Mortgage Loan Purchase Agreement, dated October 28, 2004 

(RC00057507-47).

52. Attached hereto as Exhibit 50 is a true and correct copy of the RFMSII Home 

Equity Loan Trust 2006-HSA4 Home Equity Loan Purchase Agreement, dated July 28, 2006 

(RC00062567-95).

53. Attached hereto as Exhibit 51 is a true and correct copy of excerpts from the 

Deposition Transcript of J. F. Morrow, In re: Residential Capital, LLC, et al., No. 12-12020 

(MG) (Bankr. S.D.N.Y.), dated December 17, 2012. 

54. Attached hereto as Exhibit 52 is a true and correct copy of an Ally Financial, Inc. 

Audit Committee presentation titled “Mortgage Contingencies Review with Disclosure 

Benchmarking,” dated July 27, 2011 (RC40021335-63).

55. Attached hereto as Exhibit 53 is a true and correct copy of an Ally Accounting 

Policy, dated March 8, 2012 (RC-9019_00093818-31).
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56. Attached hereto as Exhibit 54 is a true and correct copy of a Residential Capital, 

LLC Audit Committee presentation titled “Supplemental Materials,” dated April 27, 2012 

(RC40074012-27).

57. Attached hereto as Exhibit 55 is a true and correct copy of the Settlement Amount 

Opinion of Brian Lin, In the Matter of the Application of the Bank of New York Mellon, No. 

651786/2011 (N.Y. Sup. Ct. June 29, 2011) (RC-9019_00003924-32).

58. Attached hereto as Exhibit 56 is a true and correct copy of the Settlement and 

Plan Sponsor Agreement between Residential Capital, LLC, and certain of its direct and indirect 

subsidiaries, and Ally Financial Inc., In re: Residential Capital, LLC, et al., No. 12-12020 (MG) 

(Bankr. S.D.N.Y. May 14, 2012), ECF No. 6-8. 

59. Attached hereto as Exhibit 57 is a true and correct copy of the Plan Support 

Agreement entered into by Residential Capital, LLC, and certain of its direct and indirect 

subsidiaries, Ally Financial Inc., and Consenting Claimants as of May 13, 2012, In re: 

Residential Capital, LLC, et al., No. 12-12020 (MG) (Bankr. S.D.N.Y. June 11, 2012), ECF No.

318-3.  

60. Attached hereto as Exhibit 58 is a true and correct copy of the Third Amended 

and Restated RMBS Trust Settlement Agreement between Residential Capital, LLC, and its 

direct and indirect subsidiaries, and the Kathy Patrick Group of Institutional Investors, entered 

into as of September 21, 2012, In re: Residential Capital, LLC, et al., No. 12-12020 (MG) 

(Bankr. S.D.N.Y. Oct. 19, 2012), ECF No. 1887-2.

61. Attached hereto as Exhibit 59 is a true and correct copy of the Third Amended 

and Restated RMBS Trust Settlement Agreement between Residential Capital, LLC, and its 

direct and indirect subsidiaries, and the Talcott Franklin Group of Institutional Investors, entered 
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into as of September 20, 2012, In re: Residential Capital, LLC, et al., No. 12-12020 (MG) 

(Bankr. S.D.N.Y. Oct. 19, 2012), ECF No. 1887-3.

62. Attached hereto as Exhibit 60 is a true and correct copy of the Complaint in 

Financial Guaranty Insurance Co. v. Ally Fin., Inc., et al., No. 12-cv-1818 (S.D.N.Y. Mar. 12, 

2012).

63. Attached hereto as Exhibit 61 is a true and correct copy of the Complaint in MBIA 

Insurance Corporation v. GMAC Mortg., LLC, No. 10600837/2010 (N.Y. Sup. Ct. Apr. 1, 2010).

64. Attached hereto as Exhibit 62 is a true and correct copy of the Complaint in MBIA 

Insurance Corporation v. Residential Funding Co., LLC, No. 08603552/2008 (N.Y. Sup. Ct. 

Mar. 19, 2010).

65. Attached hereto as Exhibit 63 is a true and correct copy of excerpts from the 

RALI Series 2006-QO4 Trust 8-K, containing the Standard Terms of the Pooling and Servicing 

Agreement for the RALI 2006-QO4 Trust, dated April 1, 2006.

66. Attached hereto as Exhibit 64 is a true and correct copy of excerpts from the 

Residential Asset Securities Corporation 8-K, containing the Standard Terms of the Pooling and 

Servicing Agreement for the RASC 2005-EMX5 Trust, dated January 13, 2006. 

67. Attached hereto as Exhibit 65 is a true and correct copy of excerpts from the 

Residential Funding Mortgage Securities II, Inc. 8-K, containing the Home Equity Loan Trust 

2007-HSA3 Indenture Agreement, dated May 30, 2007.

68. Attached hereto as Exhibit 66 is a true and correct copy of the Order Pursuant to 

Section 8.4 of the Modified Third Amended Joint Chapter 11 Plan of Lehman Brothers Holdings 

Inc. and its Affiliated Debtors and Sections 105(A), 502(C) and 1142(B) of the Bankruptcy Code

Estimating the Amounts of Claims Filed by Indenture Trustees on Behalf of Issuers of 
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Residential Mortgage-Backed Securities for Purposes of Establishing Reserves, In re Lehman 

Bros. Holdings Inc., et al., No. 08-13555 (JMP) (Bankr. S.D.N.Y. Feb. 22, 2012), ECF No. 

25643.

69. Attached hereto as Exhibit 67 is a true and correct copy of the November 2012 

Post-Effective Operating Report, In re Lehman Bros. Holdings Inc., et al., No. 08-13555 (JMP) 

(Bankr. S.D.N.Y. Dec. 26, 2012), ECF No. 33396. 

70. Attached hereto as Exhibit 68 is a true and correct copy of the First Post-

Confirmation Operating Report, In re Lehman Bros. Holdings Inc., et al., No. 08-13555 (JMP) 

(Bankr. S.D.N.Y. Apr. 27, 2012), ECF No. 27648. 

71. Attached hereto as Exhibit 69 is a true and correct copy of the Declaration of 

Kathy D. Patrick in Support of Steering Committee Investors’ Statement in Support of 

Settlement and Response to Settlement Objections, In re: Residential Capital, LLC, et al., No. 

12-12020 (MG) (Bankr. S.D.N.Y. Oct. 5, 2012), ECF No. 1740-5.

72. Attached hereto as Exhibit 70 is a true and correct copy of Minutes for the 

Residential Capital, LLC Board of Directors Meeting held on December 5, 2008 (RC40005939-

42).

73. Attached hereto as Exhibit 71 is a true and correct copy of Minutes for the 

Residential Capital, LLC Board of Directors Meeting held on February 24, 2010 (RC40018736-

38).

74. Attached hereto as Exhibit 72 is a true and correct copy of Minutes for the 

Residential Capital, LLC Board of Directors Meeting held on November 5, 2010 (RC40018844-

48).
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75. Attached hereto as Exhibit 73 is a true and correct copy of Minutes for the 

Residential Capital, LLC Board of Directors Meeting held on January 27, 2011 (RC40018417-

22).

76. Attached hereto as Exhibit 74 is a true and correct copy of Minutes for the 

Residential Capital, LLC Board of Directors Meeting held on May 6, 2011 (RC40018456-60).

77. Attached hereto as Exhibit 75 is a true and correct copy of Minutes for the 

Residential Capital, LLC Board of Directors Meeting held on July 1, 2011 (RC40018628-33).

78. Attached hereto as Exhibit 76 is a true and correct copy of Minutes for the 

Residential Capital, LLC Board of Directors Meeting held on October 4, 2011 (RC40018690-

91).

79. Attached hereto as Exhibit 77 is a true and correct copy of Minutes for the 

Residential Capital, LLC Audit Committee Meeting held on November 4, 2011 (RC40021793-

97).

80. Attached hereto as Exhibit 78 is a true and correct copy of Minutes for the 

Residential Capital, LLC Board of Directors Meeting held on November 25, 2011 

(RC40018712-14).

81. Attached hereto as Exhibit 79 is a true and correct copy of Minutes for the 

Residential Capital, LLC Board of Directors Meeting held on December 22, 2010 (40018857-

63).

82. Attached hereto as Exhibit 80 is a true and correct copy of Minutes for the 

Residential Capital, LLC Audit Committee Meeting held on August 3, 2011 (RC40020613-15).

83. Attached hereto as Exhibit 81 is a true and correct copy of materials for the 

Residential Capital, LLC Audit Committee Meeting held on January 30, 2012 (RC40021854-91).
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84. Attached hereto as Exhibit 82 is a true and correct copy of materials for the 

Residential Capital, LLC Audit Committee Meeting held on May 1, 2012 (RC40022273-367).

85. Attached hereto as Exhibit 83 is a true and correct copy of Minutes for the 

Residential Capital, LLC Board of Directors Meeting held on January 25, 2012. (RC40019194-

95).

86. Attached hereto as Exhibit 84 is a true and correct copy of Minutes for the 

Residential Capital, LLC Board of Directors Meeting held on May 9, 2012 (RC-9019_00054006-

07).

87. Attached hereto as Exhibit 85 is a true and correct copy of the Amended and 

Restated RMBS Trust Settlement Agreement between Residential Capital, LLC, and its direct 

and indirect subsidiaries, and the Kathy Patrick Group of Institutional Investors, entered into as 

of May 13, 2012, In re: Residential Capital, LLC, et al., No. 12-12020 (MG) (Bankr. S.D.N.Y.

Aug. 15, 2012), ECF No. 1176-2. 

88. Attached hereto as Exhibit 86 is a true and correct copy of the Amended and 

Restated RMBS Trust Settlement Agreement between Residential Capital, LLC, and its direct 

and indirect subsidiaries, and the Talcott Franklin Group of Institutional Investors, entered into 

as of May 13, 2012, In re: Residential Capital, LLC, et al., No. 12-12020 (MG) (Bankr. 

S.D.N.Y. Aug. 15, 2012), ECF No. 1176-3.

89. Attached hereto as Exhibit 87 is a true and correct copy of the Proof of Claim 

filed by MBIA Insurance Corporation, In re: Residential Capital, LLC, et al., No. 12-12020 

(MG) (Bankr. S.D.N.Y. Nov. 16, 2012), Claim # 5847. 
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90. Attached hereto as Exhibit 88 is a true and correct copy of the Proof of Claim 

filed by FGIC, In re: Residential Capital, LLC, et al., No. 12-12020 (MG) (Bankr. S.D.N.Y.

Nov. 16, 2012), Claim # 4870.

91. Attached hereto as Exhibit 89 is a true and correct copy of excerpts from the 

2007-HSA3 Home Equity Loan Trust 8-K, containing the 2007-HSA3 Home Equity Loan 

Purchase Agreement, dated May 30, 2007.

92. Attached hereto as Exhibit 90 is a true and correct copy of the 2007-HSA3 Home 

Equity Loan Trust Insurance Agreement, dated May 30, 2007. 

93. Attached hereto as Exhibit 91 is a true and correct copy of the Insurance and 

Indemnity Agreement for the Home Equity Mortgage Asset-Backed Pass-Through Certificates, 

Series 2005-EMX5, dated December 16, 2005.

94. Attached hereto as Exhibit 92 is a true and correct copy of the Complaint in 

Financial Guaranty Insurance Co. v. Residential Capital, LLC, et al., No. 12-cv-01658-PAC 

(S.D.N.Y. Mar. 6, 2012).

95. Attached hereto as Exhibit 93 is a true and correct copy of the Insurance and 

Indemnity Agreement for the GMACM Mortgage Asset-Backed Pass-Through Certificates, 

Series 2005-RS9, dated November 29, 2005 (RC00067566-97).

96. Attached hereto as Exhibit 94 is a true and correct copy of the Insurance 

Agreement for the GMACM Home Equity Loan-Backed Term Notes, Series 2007-HE1, dated 

March 1, 2007 (RC00067598-667).

97. Attached hereto as Exhibit 95 is a true and correct copy of a letter from Sean 

O’Neal to Larren Nashelsky, dated August 21, 2012 (RC-9019_00070186-88).
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98. Attached hereto as Exhibit 96 is a true and correct copy of excerpts from the 

Transcript of the Hearing in the matter of In re: Residential Capital, LLC, et al., No. 12-12020 

(MG) (Bankr. S.D.N.Y.), held on September 11, 2012.

99. Attached hereto as Exhibit 97 is a true and correct copy of the Series 2006-RP2 

Pooling and Servicing Agreement, dated April 1, 2006 (RC-9019_00000416-665).

100. Attached hereto as Exhibit 98, is a true and correct copy of excerpts from the 

Residential Funding Mortgage Securities II 8-K, containing the Home Equity Loan Trust 2006-

HSA4 Indenture Agreement, dated July 28, 2006. 

101. Attached hereto as Exhibit 99 is a true and correct copy of a summary of emails 

authored by Gary Lee that were withheld by the Debtors as privileged, In re: Residential Capital, 

LLC, et al., No. 12-12020 (MG) (Bankr. S.D.N.Y.). 

102. Attached hereto as Exhibit 100 is a true and correct copy of a Memo to File from 

Accounting Policy Re Legal/Rep and Warrant – Range of Reasonably Possible Loss Disclosure 

Considerations – Q1 2012, dated April 27, 2012 (RC-9019_00093832–35).

103. Attached hereto as Exhibit 101 is a true and correct copy of excerpts from the 

Deposition Transcript of Jeffrey Cancelliere, In re: Residential Capital, LLC, et al., No. 12-

12020 (MG) (Bankr. S.D.N.Y.), dated November 14, 2012.
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104. Attached hereto as Exhibit 102 is a true and correct copy of the Proposed Order 

Granting Debtors’ Motion Pursuant to Fed. R. Bankr. P. 9019 for Approval of the RMBS Trust 

Settlement Agreements, In re: Residential Capital, LLC, et al., No. 12-12020 (MG) (Bankr. 

S.D.N.Y. Oct. 19, 2012), ECF No. 1887-1.

Dated: New York, NY
January 15, 2013

MORRISON & FOERSTER LLP

By:      /s/ LaShann M. DeArcy

LaShann M. DeArcy
1290 Avenue of the Americas
New York, NY  10104-0050
212.468.8000
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 1
  

 2   UNITED STATES BANKRUPTCY COURT
  

 3   SOUTHERN DISTRICT OF NEW YORK
  

 4   Case No. 12-12020-mg
  

 5   - - - - - - - - - - - - - - - - - - - - -x
  

 6   In the Matter of:
  

 7
  

 8   RESIDENTIAL CAPITAL, LLC, et al.,
  

 9
  

10                Debtors.
  

11
  

12   - - - - - - - - - - - - - - - - - - - - -x
  

13
  

14                United States Bankruptcy Court
  

15                One Bowling Green
  

16                New York, New York
  

17
  

18                September 19, 2012
  

19                10:10 AM
  

20
  

21
  

22   B E F O R E:
  

23   HON. MARTIN GLENN
  

24   U.S. BANKRUPTCY JUDGE
  

25
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 1            MR. ECKSTEIN:  Happy New Year, Judge.
  

 2            THE COURT:  Thank you, you too.
  

 3            MR. ECKSTEIN:  I'm trying to sort out where I think it
  

 4   makes the most sense to go.  I think I'd like to first deal
  

 5   with Ms. Patrick's comments, because I view those, in some
  

 6   respects, as threshold issues.
  

 7            I am -- the committee respects the goal that Ms.
  

 8   Patrick has in moving this forward swiftly; and the committee
  

 9   understands the Court's intention to move this hearing forward
  

10   as quickly as possible.  And this is not an attempt to delay or
  

11   derail the consideration of the settlement.  That said --
  

12            THE COURT:  Well, that's a theme that's been echoed
  

13   for quite some time, including in some of the status reports.
  

14            MR. ECKSTEIN:  Your Honor, that doesn't change our
  

15   view that this is such a pervasive settlement, and it has such
  

16   overwhelming implications for the outcome of the case and a
  

17   plan, that it would be preferable if this was dealt with in a
  

18   plan.
  

19            I understand Your Honor's observations that that's not
  

20   going to be the way this is going to be considered, and so be
  

21   it.  But it's correct that our view is that this should ideally
  

22   be folded into a plan.  And in fact, if you go back to the way
  

23   this was structured by the debtor initially, they contemplated
  

24   that this would be done in conjunction with a plan.  And I
  

25   think there's a lot of merit to that.  But if that's not the
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 1   way the case is going to proceed now, we understand that.
  

 2            The question -- the threshold question, however, that
  

 3   I think Your Honor raised and discussed with Ms. Patrick is, is
  

 4   there an absolute requirement that this proceed on November
  

 5   5th.  I believe that there's no question on all sides of this
  

 6   case, parties have been working very diligently to deal with
  

 7   these issues.
  

 8            As Mr. Princi knows, as Ms. Levitt knows, and as Ms.
  

 9   Patrick knows, we have been talking about, for example,
  

10   discovery going back prior to the entry of the scheduling
  

11   order.  And each of those individuals have personally requested
  

12   me and my partners that we defer the filing of formal discovery
  

13   with respect to the settlement process until we could:
  

14   A, consider the substance of the settlement; B, deal with it
  

15   informally.  And we accommodated those requests.
  

16            And the reason that the discovery was served at the
  

17   end of August was in response to requests by the debtors'
  

18   counsel and by Ms. Patrick that we not proceed precipitously
  

19   with those discovery requests.  I was personally implored on
  

20   multiple occasions to do that.  I discussed this issue with the
  

21   parties going back in July, whether or not this was or was not
  

22   proper discovery.  So to now suggest that we delayed --
  

23            THE COURT:  Let me just stop you for a second.  Okay?
  

24   Let's assume that I conclude it's proper discovery.  Okay?  But
  

25   so where does that take us now?
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 1            I think the debtor was concerned that they had a PSA
  

 2   agreement with Kathy and not with our group, and that,
  

 3   therefore, if they accommodated that request, they would create
  

 4   a voting block at the parent-company level that would support
  

 5   their plan.  So I think, putting it another way, it's
  

 6   collusion; putting it another way, we want to put some sunshine
  

 7   on something that doesn't look good, doesn't smell right, and
  

 8   it's hard to explain.
  

 9            THE COURT:  Okay.  Make it really simple for me.  What
  

10   is it that you're seeking in discovery that you believe you
  

11   have not received so far?
  

12            MR. MOLONEY:  We would like them to produce discovery
  

13   related to the HoldCo election, how it was arrived at and why
  

14   it was changed, and why it's changed again, including the names
  

15   of the people who were involved in the most recent change, who
  

16   approved it and who negotiated it.  We would like discovery as
  

17   to the basis for the claim which they are now preserving and
  

18   which they have now set an amount of at 8.7 billion dollars.
  

19   And we would like to be sure that the e-mail productions they
  

20   produce include the e-mails of all the people who they've
  

21   identified in these interrogatories as having been involved in
  

22   negotiation or approval of this deal, which is about thirteen.
  

23            THE COURT:  Okay; thank you, Mr. Moloney.
  

24            MR. MOLONEY:  Thank you.
  

25            THE COURT:  Who else wants to be heard?
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 1   of the settlement.  And what I'm hearing from Mr. Moloney and
  

 2   Mr. Shore is exactly this is why it's relevant.
  

 3            MR. PRINCI:  Judge --
  

 4            THE COURT:  Okay.  Why don't you go confer with Mr.
  

 5   Wofford and Ms. Patrick?
  

 6            MR. PRINCI:  Okay, Judge.  I'm sorry, but I need to be
  

 7   able to address to the Court the underlying fact --
  

 8            THE COURT:  No, you need to --
  

 9            MR. PRINCI:  -- that you accept --
  

10            THE COURT:  -- go talk to them.  I'm taking a ten-
  

11   minute recess.
  

12        (Recess from 12:31 p.m. until 12:44 p.m.)
  

13            THE COURT:  Please be seated.
  

14            Mr. Princi?
  

15            MR. PRINCI:  Your Honor, what a difference a recess
  

16   can make.
  

17            So we have some good news.  And first, I do want to
  

18   clarify, Judge.  I was misunderstanding you, as my colleagues
  

19   immediately yelled at me when we took the recess.  So what I do
  

20   understand and what Ms. Patrick understands the Court was
  

21   asking to consider, we do think is in the best interests of the
  

22   ResCap LLC estate.  And so -- but I don't get -- what we've now
  

23   agreed to -- what we're going to further amend the agreement to
  

24   reflect, so I don't get that potentially wrong, I'm going to
  

25   let Ms. Patrick put that on the record.
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 1            MS. PATRICK:  Mr. Wofford walked away with my notepad,
  

 2   so I'll do it from memory.
  

 3            THE COURT:  You want to wait for Mr. Wofford to come
  

 4   back?
  

 5            MS. PATRICK:  Well, yeah.  I have it.
  

 6            THE COURT:  We can wait for him to come back.
  

 7            MS. PATRICK:  Thank you, because I wrote it down very
  

 8   carefully --
  

 9            THE COURT:  Let's make sure we get it --
  

10            MS. PATRICK:  -- to address the Court's concerns.
  

11   Thank you, sir.
  

12            THE COURT:  -- make sure we get it right.
  

13            MS. PATRICK:  Thank you.
  

14            THE COURT:  Go ahead --
  

15            MS. PATRICK:  All right.
  

16            THE COURT:  -- Ms. Patrick.
  

17            MS. PATRICK:  On behalf of the steering committee
  

18   investors, we will agree to take out the fixed amount of the
  

19   claim against the holding company.  All parties will reserve
  

20   all rights with regard to the amount and substance of the RMBS
  

21   trust's claims against the holding company.  They file their
  

22   proofs of claim.  People can object to them on that basis.
  

23            But we will also agree that while we must prove the
  

24   amount of the claim, any liability proved will be capped
  

25   regardless of the evidence at 8.7 billion dollars, which I
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 1   believe was what the Court suggested.  We think it was fine.
  

 2   It was always fine with us, so --
  

 3            THE COURT:  That's what I was trying to suggest.
  

 4            MS. PATRICK:  Yes.  Well, we heard you, And I hope we
  

 5   got it right.  I think that, in that event, Your Honor, should
  

 6   take the issue of needing to prove alter ego or anything off
  

 7   the table, because it reserves everything for another day, but
  

 8   gives the senior unsecured holders the benefit knowing that
  

 9   the --
  

10            THE COURT:  All right.
  

11            MS. PATRICK:  -- claim is capped at not more than.
  

12            THE COURT:  Thank you, Ms. Patrick.
  

13            MR. MOLONEY:  Your Honor, can I respond?
  

14            THE COURT:  Come on, Mr. Moloney.  What can you object
  

15   to?
  

16            MR. MOLONEY:  I don't.  I think --
  

17            THE COURT:  Oh, how about that?
  

18            MR. MOLONEY:  Your Honor, I think this --
  

19            THE COURT:  I'm sorry, I don't mean to tease.  This is
  

20   an important issue.
  

21            MR. MOLONEY:  No, it is important, and I think Your
  

22   Honor got us to the right place to take --
  

23            THE COURT:  Just identify yourself for the record.
  

24            MR. MOLONEY:  Tom Moloney for the record, for
  

25   Wilmington Trust.
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1      Q.   You don't know one way or the other?

2      A.   Correct.

3      Q.   You didn't consider the possibility

4 that plaintiffs in this case would demand the

5 face value of all the loans back as the remedy

6 that they're entitled to?

7           MR. BENTLEY:  Objection to form.

8      A.   Well, I was aware that it was a

9 possibility.  It's not a possibility that I

10 analyzed.

11      Q.   In paragraph 28 you tell us in the

12 first sentence that you set out to measure

13 incremental losses caused by underwriting

14 defects.  Is that correct?

15      A.   Yes.

16      Q.   Why did you do that?

17      A.   Because that's all I had data on.

18      Q.   Is that the way damages are

19 calculated in a breach-of-contract case?

20           MR. BENTLEY:  Objection to form.

21      A.   Well, the way I understood it, they

22 would be calculated as damages caused by

23 breaches.  Now, breaches in underwriting

24 defects are presuming -- presumably overlapping

25 concepts, but they are not identical, so I'm
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1           Is measuring incremental damages or

2 incremental losses the right approach in a

3 breach-of-contract case?

4           MR. BENTLEY:  Objection to form.

5      A.   You would have to ask Mr. Bentley and

6 his colleagues that.

7      Q.   Are you aware of any Court that has

8 adopted your approach to doing a regression

9 analysis to see what impact the financial

10 crisis had on mortgage values?

11      A.   I haven't looked one way or the

12 other.

13      Q.   As far as you know, you're blazing

14 the trail?

15           MR. BENTLEY:  Objection to form.

16      A.   Well, this is -- I mean, regression

17 analysis is undoubtedly used in all sorts of

18 economic studies.  But in this particular

19 application to try to set a horizon, I kind of

20 doubt that anyone's had the call to do that

21 prior.

22      Q.   Can I ask you to turn to page -- or

23 to paragraph 43?  I'm focused on the first

24 couple of sentences where you describe for us

25 the question that you posed for yourself and
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1      Q.   Have you studied any of the cases

2 that say a plaintiff doesn't have to prove loss

3 causation in a rep and warranty case like this?

4           MR. BENTLEY:  Objection.  Asked and

5      answered.

6      A.   No, I've not studied that.

7      Q.   Did you look at Judge Rakoff's

8 decision in Assured Guaranty?

9           MR. BENTLEY:  Same objection.

10      A.   I think that was one of the ones that

11 was brought up in the discussion.  I didn't

12 read the whole decision, but I recall a

13 reference to that in discussions with the

14 Kramer Levin attorneys.

15      Q.   Is the work you did consistent with

16 Judge Rakoff's decision in Assured Guaranty?

17           MR. BENTLEY:  Objection to form.

18      A.   I couldn't tell you.

19      Q.   Is your work consistent with Judge

20 Crotty's decision in the Syncora case?

21           MR. BENTLEY:  Objection to form.

22      A.   Same answer:  I couldn't tell you.

23      Q.   In any event, you didn't attempt to

24 model or design your work to be consistent with

25 those two cases, did you?
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1      A.   Not specifically, no.

2      Q.   I may have asked you this, but if

3 not, let me ask it again.

4           Did you review the plaintiff's brief

5 in connection with this motion?

6           MR. BENTLEY:  Which brief are you

7      talking about?

8           MR. RAINS:  By the Steering

9      Committee.

10      Q.   The Steering Committee's brief in

11 support of this motion.

12      A.   I think so, but I can't tell you for

13 sure.

14      Q.   Do you recall reading the section in

15 their brief on how they would approach loss

16 causation?

17      A.   No, I don't recall.

18      Q.   Do you understand, sir, that in there

19 view, at least, they don't have to prove loss

20 causation?

21      A.   I was aware that there was that

22 alternative position, yes.

23      Q.   You didn't attempt to analyze that

24 perspective, did you?

25           MR. BENTLEY:  Objection to form.
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1      A.   Not directly, no.

2      Q.   And is it true, sir, that if the

3 Court sides with the Steering Committee and its

4 position on the loss causation, your opinion

5 would be irrelevant?

6           MR. BENTLEY:  Objection to form.

7      A.   Well, it might be possible to go back

8 through my report and opinion and take out

9 certain parts and make it relevant, but as it

10 currently stands, it could not be used.

11      Q.   Could I ask you to turn to

12 paragraph 43?  This is the same sentence we

13 were looking at before the break where you told

14 us the question that you framed.  There's

15 another part of it I'd like you to help me

16 understand.

17           You focus in your analysis -- as you

18 say here in your question, you focus on

19 default.  Right?

20      A.   Yes.

21      Q.   What you tested was the risk of

22 default?

23      A.   Yes.

24      Q.   But earlier in your report, all the

25 way back to paragraph 28, another sentence we
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1 loss?

2      A.   Well, I've done --

3           MR. BENTLEY:  Objection to form.

4      A.   -- I've done a lot of things in the

5 tables, and some of them measure loss, so I'm

6 not sure that's right.

7      Q.   In paragraph 43 when you describe

8 your regression analysis, you tell us you

9 linked to risk of default.

10           That's true.  Correct?

11      A.   In the regression that was pure

12 probability of default, yes.

13      Q.   Let me ask you to turn to a different

14 section of your report.  I'm now back -- I'm

15 starting at paragraph 68.

16           Would you take a moment to review

17 that, please?

18      A.   Yes.

19      Q.   I wanted to ask you some questions

20 about a few of the numbers that appear in that

21 paragraph.  The first number that shows up is a

22 number that you call "lifetime loan losses" of

23 45.2 billion.

24           Do you see that reference?

25      A.   Yes.

12-12020-mg    Doc 2813-3    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 3   
 Pg 8 of 12



Connecticut Nationwide 1-800-310-1769 Pennsylvania
New York Hudson Reporting & Video New Jersey

61

1      Q.   You got that number from Mr. Sillman?

2      A.   Yes.

3      Q.   You call it the "midpoint" in the

4 range of aggregate losses that he estimated.

5 Correct?

6      A.   Yes.

7      Q.   Did you review the methodology that

8 Mr. Sillman used to come up with his aggregate

9 loss range?

10      A.   Yes.

11      Q.   Did you find anything wrong with it?

12      A.   As per what it was, no, I don't think

13 I did.  I don't think I found any indication of

14 errors as to the number it was.  It didn't

15 include, for example, an horizon, but he didn't

16 say that did it, so I didn't find a problem

17 with it.

18      Q.   Right.  He didn't purport to apply

19 any discounts.  Correct?

20      A.   Correct.

21      Q.   He tried to calculate only what is

22 the maximum -- or what is the predicted amount

23 of losses that the owners of these securities

24 will incur over their lifetime.  Right?

25      A.   That's right.
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1      Q.   And you didn't find any problem with

2 the work he did to calculate that number?

3      A.   I don't recall finding problems with

4 that.

5      Q.   And that's why you use it in your

6 report.  Right?

7      A.   Well, I use it as an example

8 attributable to Sillman.  But, as I said, when

9 I looked at it, I did not find a problem with

10 that number for lifetime losses.  I recall that

11 it was 30 billion of realized losses and

12 another 15 or so that would be realized.

13      Q.   Are you going to offer your own

14 opinion at trial on lifetime aggregate losses?

15      A.   Well, as I sit here now, I can't tell

16 you anything I'd do beyond what's in my report.

17 And at this point I haven't made an independent

18 estimate of that.

19      Q.   The next number that appears just a

20 few lines down is the number 16.5 billion.

21           Can you tell us what that is?

22      A.   If you go to the footnote, I think it

23 gives you the exact calculation.

24      Q.   Footnote 35?

25      A.   Yes.
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1      A.   So I think that the 16 is just 36.6

2 applied to 45.2.

3      Q.   So, in your view, the 16.5 billion is

4 a number that tells us the total aggregate

5 losses that will be suffered on that portion of

6 the loans for which Mr. Morrow found material

7 defects?

8      A.   Ignoring any horizon elements or

9 causation offsets, yes.

10      Q.   Right.  And I say -- obviously he

11 didn't look at all 1.6 million loans.  It's

12 projecting his material defects work out over

13 the entire loan population.  Right?

14      A.   That's right.

15      Q.   So if -- let me say this differently

16 to make sure I have it.

17           You, in your opinion, talk about

18 three setoffs: loss causation, statute of

19 limitations, and election of revenues.  Right?

20      A.   Well, there's also the time horizon

21 effect, which reduces them as well.

22      Q.   Isn't that loss causation?

23      A.   Oh, you're calling that -- well, I

24 was causing the crash offset "loss causation"

25 and the horizon "the horizon."  But if you put
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1      Q.   And so, the 6 billion number, is it

2 fair to say that your analysis concludes that

3 if the Court were to find that that

4 election-of-remedies defense was valid as you

5 calculate it, that would reduce the claim size

6 down to 6 billion without regard to any other

7 defenses?

8      A.   Yes, if you just took Sillman's data

9 and applied that.

10      Q.   Understand.

11           Okay.  Let's go back.  We were

12 talking a moment ago about Mr. Green's,

13 Professor Green's critique of your regression

14 analysis, and we were talking about whether

15 removing groups of loans from the sample each

16 month in the regression analysis, whether that

17 affected whether each succeeding sample was a

18 random sample.

19           Do you recall that?

20      A.   Yes.

21      Q.   All right.  And did you do any kind

22 of analysis or study to determine whether or

23 not, in each month after you reviewed loans,

24 whether the remaining loan sample was still

25 random such that you could have statistically
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Residential Capital, LLC 
Board of Directors 

Wednesday, May 9, 2012, 3:00 pm (ET) 

Agenda 

1. Proposed Legal Settlement 

2. Project Bounce Update 
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A 

2004-2007 PLS R&W Analysis 

8 

63,284.8 

28% 

29,891.9 

14,225.7 

44.117.5 

8,700.0 .. Claim Amount- 35% Defect i! .. 
"' 

(a) Collateral and Band informatioo sourced from lntexfl/es 

Key Notes: 

Conhd~ntial 

c D 

49,238.1 

29% . 

22,694.1 

10,937.4 

33,631.5 

19.6% 

l) KP's Investor group covers 82% of RFC issued non-wrapped deals and 88% of GMACM Issued non-wrapped deals 
2) KP's Investor group covers 63% of RFC issued wrapped dears and 28% of GMAOI/IIssued wrapped deals 
3

> REDACTED 
4) ResCap projected losses based on third party vendor model (AI;>CO LDM), and the model was calibrated to fit 

ResCap collateral performance by product/Vintage 
S) ResCap projected severity based on Moody's baseline HPI forecast and ADCO model loss estim_atlons 
6) There could be amounts conceded if the true defect rate is below the 19.72% based on actual loan file reviews and 

application of litigation defenses. 
7) Lehman bankruptcy estimated claim amount for plan voting based on 35% defect rate. The defect rate could be higher 

as claims are resolved 
8) SofA proposed settlement defect rate set at 36% prior to litigatlon adjustments 
9) KP has factored Into the analysls the estimated recovery amount through bankruptcy, as well as third party-releases. 

n 
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From: 
Sent: 
To: 

Cc: 
Subject: 

Dear Cm.msel, 

John G. Moon <JMoon@mw-law.com> 

Friday, November 16, 2012 5:27 PM 
Franklin,Talcott; 'kpatrick@gibbsbruns.com'; Lee, Gary S.; 'Pfleming@morganlewis.com'; 
'keith.wofford@ropesgray.com'; 'cohen@sewkis.com'; 'jgoodchild@morganlewis.com'; 
'jgarrity@morganlewis.com'; 'binder@sewkis.com'; 'vrubinstein@loeb.com'; 
'wcurchack@loeb.com' 
Claire Huene 
In re Residential Capital, LLC et al., Case No. 12-12020 (MG)--Notice of Intent 

We represent Triaxx Prime CDO 2006-1, LLC, Triaxx Prime CDO 2006-2, LLC, and Triaxx Prime CDO 2007-
1, LLC (collectively "Triaxx") in the captioned matter. 

Reference is made to Debtors' Motion Pursuant to Fed. R. Bank:r. P. 9019 for Approval of the RMBS Tmst 
Settlement Agreements [Docket No. 320] and Debtors' Supplemental Motions Pursuant to Fed. R. Bankr. P. 
9019 for Approval of the RMBS Tmst Settlement Agreements [Docket Nos. 1176, 1887] (together, the "9019 
Motion"). 

Triaxx hereby provides notice of intent to object to the 9019 Motion on the ground that the amotmt of the 
Allowed Claim should be at a m..inimum be $ 11.3 billion as a preliminaty indication, and the amotmt of $8.7 
billion falls outside the range of reasonableness as it relates to RMBS tmst certificate holders. Triaxx reserves 
all rights to modify, amend, revise, or supplement its contentions regarding the amount of the Allowed Claim as 
part of its objection to the 9019 Motion. 

Very tmly yours, 

John G. Moon Partner 
Miller I Wrubel 
570 Lexington Avenue I New York, NY 10022 
(212) 336-3507 (Direct Phone) I (212) 336-3555 (Fax) 
jmoon@mw-law.com I vvvv·w.mw-la:w.com 

This message is intended only for the use of the Addressee and may contain infonnation that is privileged and confidential. If you are 
not the intended recipient, you are hereby notified that any dissemination of this collllllunication is strictly prohibited. If you have 
received this collUfiunicarion in eiTor, please erase all copies of the message and. its attaclunents and notify us immediately. 

12-12020-mg    Doc 2813-5    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 5   
 Pg 2 of 2



Exhibit 6

12-12020-mg    Doc 2813-6    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 6   
 Pg 1 of 17



RC-9019_00093195.x sx

REDACTED
12-12020-mg    Doc 2813-6    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 6   

 Pg 2 of 17



REDACTED
12-12020-mg    Doc 2813-6    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 6   

 Pg 3 of 17



REDACTED
12-12020-mg    Doc 2813-6    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 6   

 Pg 4 of 17



REDACTED
12-12020-mg    Doc 2813-6    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 6   

 Pg 5 of 17



REDACTED
12-12020-mg    Doc 2813-6    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 6   

 Pg 6 of 17



RC-9019_00093195.xlsx

REDACTED
12-12020-mg    Doc 2813-6    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 6   

 Pg 7 of 17



REDACTED
12-12020-mg    Doc 2813-6    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 6   

 Pg 8 of 17



REDACTED
12-12020-mg    Doc 2813-6    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 6   

 Pg 9 of 17



REDACTED
12-12020-mg    Doc 2813-6    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 6   

 Pg 10 of 17



REDACTED
12-12020-mg    Doc 2813-6    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 6   

 Pg 11 of 17



RC-9019_00093195.xlsx

REDACTED
12-12020-mg    Doc 2813-6    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 6   

 Pg 12 of 17



REDACTED
12-12020-mg    Doc 2813-6    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 6   

 Pg 13 of 17



REDACTED
12-12020-mg    Doc 2813-6    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 6   

 Pg 14 of 17



REDACTED
12-12020-mg    Doc 2813-6    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 6   

 Pg 15 of 17



REDACTED
12-12020-mg    Doc 2813-6    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 6   

 Pg 16 of 17



RC-9019_00093195.xlsx

REDACTED
12-12020-mg    Doc 2813-6    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 6   

 Pg 17 of 17



Exhibit 7

12-12020-mg    Doc 2813-7    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 7   
 Pg 1 of 5



October 17,2011 

Via Federal Express 

William B. Solomon, Jr., Esq. 
General Counsel 

Ally Financial Inc. 
200 Renaissance Center 
Detroit, Michigan 48265 

Dear Mr. Solomon: 

Kathy D. Patrick 
kpatrick@ gibbsbruns.com 

713.751.5253 

This firm represents investment advisers and holders of Residential Mortgage Backed 
Securities (RMBS) issued and/ or undeiWritten by Ally Financial Inc. and/or its affiliates 
("Ally"). The aggregate outstanding balance of the 242 Ally deals in which our clients 
collectively hold 25% or more of the voting rights of a class in that deal, exceeds $51 billion. 
The aggregate outstanding balance of the 173 Ally deals in which our clients collectively hold 
50% or more of the voting rights of a class in that deal, exceeds $36 billion. 

There is widespread, readily available evidence suggesting that large numbers of 
mortgages securing the certificates held by our clients were sold or deposited into the RMBS 
pools based on false and/or fraudulent representations and warranties by the mortgage 
originators, sellers and/or depositors. This evidence includes, but is certainly not limited to: 

• excessive early default and foreclosure rates experienced in the underlying 
mortgage pools; 

• a loan-level analysis of Ally RMBS conducted by the Federal Housing Finance 
Agency (FHF A), which revealed that up to 13% of the mortgage loans in Ally 
RMBS breached owner-occupancy representations and warranties, and that up to 
49% of the mortgage loans in Ally RMBS breached Loan-to-Value 
representations and warranties1

; 

1 Our clients collectively hold 25% or more of the voting rights of a class in 18 of the 21 Ally deals which FHFA 
analyzed. 
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2 

• MBIA's lawsuits against Ally, reporting that its loan-level analysis of various 
Ally RMBS showed that high numbers of mortgages in the pools were ineligible 

0 0 0 2 
at ongmatwn ; 

• detailed allegations in secuntles cases against Ally, which suggest widespread 
deficiencies in Ally's underwriting practices, including inaccurate representations 
and warranties regarding important loan characteristics such as borrower incomes 
and home appraisals3

; 

• substantial downgrades of the certificates by credit rating agencies; and 

• Ally's own apparent acknowledgement that it is potentially liable for violations of 
representations and warranties in Ally RMBS, evidenced by its $829 million 
reserve for repurchase liabilities as of June 30, 2011, which relates "primarily" to 
non-GSE exposure,4 as well as its statement that such liabilities are "most 
significant for loans originated and sold between 2004 through 2008, specifically 
the 2006 and 2007 vintages that were originated and sold prior to enhanced 
underwriting standards and risk-mitigation actions implemented in 2008 and 
forward." 5 

In addition, there is widespread, readily available evidence suggesting that Ally, as 
servicer and/or master servicer of mortgage loans securing the certificates held by our clients, 
has failed to observe and perform the covenants and agreements imposed on it by the governing 
agreements, and has failed to meet its duty to prudently service those mortgage loans, including, 
but certainly not limited to: 

• Ally's admittedly flawed and "embarrassing"6 mortgage loan serv1cmg and 
foreclosure practices, including deficient document signing practices, leading to 
Ally's foreclosure suspension and review in Fall20 1 0; 

• Ally's April 2011 consent order with the Board of Governors of the Federal 
Reserve System and the FDIC, which alleged that, in connection with certain 

2 MBIA has reported that 89% of adversely selected loans from 3 separate GMAC securitizations were not 
originated in material compliance with GMAC's underwriting guidelines or representations and warranties. See 
Complaint 'j[ 6, MBIA Ins. Co. v. GMAC Mortg., LLC, No. 600837/2010 (N.Y. Sup. Ct.). MBIA has also reported 
that 93% of adversely selected loans from 5 separate RFC securitizations were not originated or acquired in material 
compliance with RFC's representations and warranties. See Complaint 'j[ 46, MBIA Ins. Co. v. Residential Funding 
Co., LLC, No. 603552/2008 (N.Y. Sup. Ct.). 

3 See, e.g., Complaint, Mass. Mut. Life Ins. Co. v. Residential Funding Co., LLC, No.3: ll-cv-30035 (D. Mass.). 

4 See Ally Financial Inc.'s Second Quarter 2011 Form 10-Q at 83. 

5 See id. at 81 (emphasis added). 

6 See Dakin Campbell and Natalie Doss, Ally Will Keep ResCap, 'Screwed Up' Using Robosigners, BLOOMBERG 
NEWS, Nov. 3, 2010. 
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foreclosures of loans in Ally's servicing portfolio, Ally engaged in "unsafe or 
unsound banking practices" because, among other reasons, Ally filed or caused to 
be filed in courts inaccurate affidavits, filed or caused to be filed in courts or in 
land record offices improperly notarized mortgage-related documents, litigated or 
initiated foreclosure proceedings without ensuring proper assignment and 
possession of promissory notes or mortgage documents, failed to devote adequate 
resources to foreclosure processes, failed to ensure timely, effective, and efficient 
communication with borrowers with respect to loss mitigation and foreclosure 
activities, failed to subject its foreclosure processes to adequate oversight, internal 
controls, policies, and procedures, and failed to sufficiently oversee third parties 
handling foreclosure-related services; 

• ongoing investigations by state attorneys general and other government agencies 
into Ally's mortgage loan servicing and foreclosure-related practices; 

• evidence of wholly avoidable and unnecessary servicing fees to maintain 
mortgaged property, which have resulted from Ally's flawed mortgage loan 
servicing and foreclosure practices; and 

• Ally's apparent failure to notify other parties to the governing agreements of 
mortgage loans in the pools that violated representations and warranties at the 
time they were sold into the pools, and its apparent failure to enforce the sellers' 
obligations to cure, substitute, or repurchase such loans, as Ally is required to do 
under the governing agreements. 

Based on this and other evidence, our clients believe that large numbers of ineligible 
loans were sold or deposited into, and remain in, the RMBS pools securing the certificates. 
Under the governing agreements, Ally has substantial repurchase liability for such loans. Our 
clients further believe that Ally's failure to observe and perform the covenants and agreements 
imposed on it by the governing agreements, and to meet its duty to prudently service those 
mortgages, may constitute a servicer event of default under the governing agreements. 

Our clients are not willing to suffer further losses resulting from ineligible loans in the 
pools and improper servicing of the loans in the pools, and they wish to seek a resolution of 
repurchase and servicing claims with Ally. As such, our clients hope and anticipate that Ally will 
begin a constructive dialogue with them regarding the concerns raised by this letter. If, however, 
Ally proves to be an obstacle to their efforts to mitigate such losses, our clients fully intend to 
exercise their rights under the governing agreements-including the issuance of binding 
instructions to Trustees-to pursue enforcement of repurchase and servicing claims against Ally. 
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Should Ally wish to begin a constructive dialogue regarding these issues, please make 
appropriately senior legal and business personnel available to meet with me and various of our 
clients on Thursday, October 2 7, 2011. To arrange the details of this meeting, please contact me 
as soon as possible. 

Gibbs & Bruns lLr , 1100 Louisiana , Suite 530U " Houston. Texas 77002 ' T 713.650.3835 713.75U.D903 " www.gibbsbwas.com 

4 
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DOCS LA! :468935.5 

L 

RESIDENTIAL ASSET MORTGAGE PRODUCTS, INC., 

as Purchaser, 

GMAC MORTGAGE CORPORATION, 

as Seller and Servicer, 

WALNUT GROVE MORTGAGE LOAN TRUST 2003-A, 

as Seller, 

GMACM HOME EQUITY LOAN TRUST 2004-HE2, 

as Issuer, 

and 

WELLS FARGO BANK, N.A., 

as Indenture Trustee 

MORTGAGELOANPURCHASEAGREEMENT 

Dated as ofMarch 30, 2004 

EXECUTION COPY 

RC00057431 
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This Mortgage Loan Purchase Agreement (the "Agreement"), dated as of March 30, 
2004, is made among GMAC Mortgage Corporation, as seller ("GMACM") and as servicer (in 
such capacity, the "Servicer"), Walnut Grove Mortgage Loan Trust 2003-A, as seller ("WG 
Trust" and, together with GMACM, each a "Seller" and collectively, the "Sellers"), Residential 
Asset Mortgage Products, Inc., as purchaser (the "Purchaser"), GMACM Home Equity Loan 
Trust 2004-HEZ, as issuer (the "Issuer"), and Wells Fargo Bank, N.A., as indenture trustee (the 
"Indenture Trustee"). 

WITNESSETH: 

WHEREAS, GMACM, in the ordinary course of its business acquires and originates 
mortgage loans and acquired or originated all of the mortgage loans listed on the Mortgage Loan 
Schedule attached as Schedule I hereto (the "Mortgage Loans"); 

WHEREAS, GMACM sold a portion of the Initial Mortgage Loans (the "WG Trust 
Initial Mortgage Loans") and intends to sell a portion of the Subsequent Mortgage Loans to be 
sold by WG Trust hereunder, to Walnut Grove Funding, Inc ("Walnut Grove"), pursuant to a 
Mortgage Loan Purchase Agreement (the "Walnut Grove Purchase Agreement''), dated as of 
January 31, 2003 (each date of sale, a "Prior Transfer Date") among Walnut Grove, as purchaser, 
GMACM, as seller, WG Trust, as Issuer and Bank One, National Association, as trustee; 

WHEREAS, Walnut Grove sold the WG Trust Initial Mortgage Loans to WG Trust 
pursuant to a Trust Agreement, dated as of January 31, 2003, between Walnut Grove, as 
depositor and Wilmington Trust Company, as owner trustee; 

WHEREAS, GMACM owns the Cut-Off Date Principal Balances and the Related 
Documents for the portion of Initial Mortgage Loans identified on the Mortgage Loan Schedule -
A attached as Exhibit 1-A hereto (the "GMACM Initial Mortgage Loans"), including rights to 
(a) any property acquired by foreclosure or deed in lieu of foreclosure or otherwise, and (b) the 
proceeds of any insurance policies covering the GMACM Initial Mortgage Loans; 

WHEREAS, WG Trust owns the Cut-Off Date Principal Balances and the Related 
Documents for the WG Trust Initial Mortgage Loans identified on the Mortgage Loan Schedule
B attached as Exhibit 1-B hereto (the "WG Trust Initial Mortgage Loans"), , including rights to 
(a) any property acquired by foreclosure or deed in lieu of foreclosure or otherwise, and (b) the 
proceeds of any insurance policies covering the WG Trust Initial Mortgage Loans; 

WHEREAS, the parties hereto desire that: (i) GMACM sell the Cut-Off Date Principal 
Balances of the GMACM Initial Mortgage Loans to the Purchaser on the Closing Date pursuant 
to the terms of this Agreement together with the Related Documents, (ii) WG Trust sell the 
Cut-Off Date Principal Balances of the WG Trust Initial Mortgage Loans to the Purchaser on the 
Closing Date pursuant to the terms of this Agreement together with the Related Documents, 
(iii) the Sellers may sell Subsequent Mortgage Loans to the Issuer on one or more Subsequent 
Transfer Dates pursuant to the terms of the related Subsequent Transfer Agreement, and (iv) the 
related Seller and GMACM make certain representations and warranties on the Closing Date and 
on each Subsequent Transfer Date; 

DOCSLA1:468935.5 2 
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WHEREAS, pursuant to the Trust Agreement, the Purchaser will sell the Initial Mortgage 
Loans and transfer all of its rights under this Agreement to the Issuer on the Closing Date; 

WHEREAS, pursuant to the terms of the Servicing Agreement, the Servicer will service 
the Mortgage Loans; 

WHEREAS, pursuant to the terms of the Trust Agreement, the Issuer will issue the 
Certificates; 

WHEREAS, pursuant to the terms of the Indenture, the Issuer will issue the Notes, 
secured by the Trust Estate; 

NOW, THEREFORE, in consideration of the mutual covenants herein contained, the 
parties hereto agree as follows: 

ARTICLE I 

DEFINITIONS 

Section 1.1 Defmitions. For all purposes of this Agreement, except as otherwise 
expressly provided herein or unless the context otherwise requires, capitalized terms not 
otherwise defined herein shall have the meanings assigned to such terms in the Definitions 
contained in Appendix A to the indenture dated as of March 30, 2004 (the "Indenture"), between 
the Issuer and the Indenture Trustee, which is incorporated by reference herein. All other 
capitalized terms used herein shall have the meanings specified herein. 

Section 1.2 Other Definitional Provisions. All terms defined in this Agreement shall 
have the defmed meanings when used in any certificate or other document made or delivered 
pursuant hereto unless otherwise defined therein. 

As used in this Agreement and in any certificate or other document made or delivered 
pursuant hereto or thereto, accounting terms not defined in this Agreement or in any such 
certificate or other document, and accounting terms partly defined in this Agreement or in any 
such certificate or other document, to the extent not defined, shall have the respective meanings 
given to them under generally accepted accounting principles. To the extent that the definitions 
of accounting terms in this Agreement or in any such certificate or other document are 
inconsistent with the meanings of such terms under generally accepted accounting principles, the 
definitions contained in this Agreement or in any such certificate or other document shall 
controL 

The words "hereof," ''herein," ''hereunder" and words of similar import when used in this 
Agreement shall refer to this Agreement as a whole and not to any particular provision of this 
Agreement; Section and Exhibit references contained in this Agreement are references to 
Sections and Exhibits in or to this Agreement unless otherwise specified; the term "including" 
shall mean "including without limitation"; "or" shall include "and/or"; and the term "proceeds" 
shall have the meaning ascribed thereto in the UCC. 
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The definitions contained in this Agreement are applicable to the singular as well as the 
plural forms of such terms and to the masculine as well as the feminine and neuter genders of 
such terms. 

Any agreement, instrument or statute defined or referred to herein or in any instrument or 
certificate delivered in connection herewith means such agreement, instrument or statute as from 
time to time amended, modified or supplemented and includes (in the case of agreements or 
instruments) references to all attachments thereto and instruments incorporated therein; 
references to a Person are also to its permitted successors and assigns. 

ARTICLE II 

SALE OF MORTGAGE LOANS AND RELATED PROVISIONS 

Section 2.1 Sale of Initial Mortgage Loans. 

(a) GMACM, by the execution and delivery of this Agreement, does hereby sell, 
assign, set over, and otherwise. convey to the Purchaser, without recourse, all of its right, title and 
interest in, to and under the following, wherever located: (i) the GMACM Initial Mortgage Loans 
(including the Cut-Off Date Principal Balances of the GMACM Initial Mortgage Loans now 
existing), all interest accruing thereon, all monies due or to become due thereon, and all 
collections in respect thereof received on or after the Cut-OffDate (other than interest thereon in 
respect of any period prior to the Cut-Off Date); (ii) the interest of GMACM in any insurance 
policies in respect of the GMACM Initial Mortgage Loans; and (iii) all proceeds of the 
foregoing. 

(b) WG Trust, by the execution and delivery of this Agreement, does hereby sell, 
assign, set over, and otherwise convey to the Purchaser, without recourse, all of its right, title and 
interest in, to and under the following, and wherever located: (i) the WG Trust Initial Mortgage 
Loans (including the Cut-Off Date Principal Balances of the WG Initial Mortgage Loans now 
existing), all interest accruing thereon, all monies due or to become due thereon, and all 
collections in respectthereof received on or after the Cut-OffDate (other than interest thereon in 
respect of any period prior to the Cut-Off Date); (ii) the WG Trust's interest in any insurance 
policies in respect of the WG Trust Initial Mortgage Loans; and (iii) all proceeds of the 
foregoing. 

In addition, the Issuer shall deposit with the Indenture Trustee from proceeds of 
the issuance of the Securities on the Closing Date (i) the Original Pre-Funded Amount for 
deposit in the Pre-Funding Account and (ii) the Interest Coverage Amount for deposit in the 
Capitalized Interest Account. 

(c) In connection with the conveyance by GMACM of the GMACM Initial 
Mortgage Loans and any Subsequent Mortgage Loans, GMACM further agrees, at its own 
expense, on or prior to the Closing Date with respect to the Principal Balances of the GMACM 
Initial Mortgage Loans and on or prior to the related Subsequent Cut-Off Date in the case of such 
Subsequent Mortgage Loans sold by it, to indicate in its books and records that the GMACM 
Initial Mortgage Loans have been sold to the Purchaser pursuant to this Agreement, and, in the 
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case of the Subsequent Mortgage Loans, to the Issuer pursuant to the related Subsequent 
Transfer Agreement, and to deliver to the Purchaser true and complete lists of all of the 
Mortgage Loans sold by GMACM specifying for each Mortgage Loan (i) its account number and 
(ii) its Cut-Off Date Principal Balance or Subsequent Cut-Off Date Principal Balance. The 
Mortgage Loan Schedule indicating such information with respect to the Mortgage Loans sold 
by GMACM shall be marked as Exhibit 1-A to this Agreement and is hereby incorporated into 
and made a part of this Agreement. 

(d) In connection with the conveyance by WG Trust of the WG Trust Initial 
Mortgage Loans and any Subsequent Mortgage Loans, such Seller further agrees, at its own 
expense, on or prior to the Closing Date with respect to the Principal Balances of such WG Trust 
Initial Mortgage Loans and on or prior to the related Subsequent Cut-OffDate in the case of such 
Subsequent Mortgage Loans sold by it, to indicate in its books and records that the respective 
WG Trust Initial Mortgage Loans have been sold to the Purchaser pursuant to this Agreement, 
and, in the case of the Subsequent Mortgage Loans, to the Issuer pursuant to the related 
Subsequent Transfer Agreement. GMACM, as Servicer of the Mortgage Loans sold by WG 
Trust, agrees to deliver to the Purchaser true and complete lists of all of the Mortgage Loans sold 
by each Seller specifying for each Mortgage Loan (i) its account number and (ii) its Cut-Off Date 
Principal Balance or Subsequent Cut-Off Date Principal Balance. The Mortgage Loan Schedule 
indicating such information with respect to the Mortgage Loans sold by WG Trust shall be 
marked as Exhibit 1-B to this Agreement and is hereby incorporated into and made a part of this 
Agreement. 

(e) In connection with the conveyance by GMACM of the GMACM Initial 
Mortgage Loans and any Subsequent Mortgage Loans sold by it and the conveyance by W G 
Trust of the WG Trust Initial Mortgage Loans and any Subsequent Mortgage Loans sold by such 
Seller, GMACM shall, (A) with respect to each related Mortgage Loan, on behalf of the 
Purchaser deliver to, and deposit with the Custodian, at least five (5) Business Days before the 
Closing Date in the case of an Initial Mortgage Loan, and, on behalfofthe Issuer, three (3) 
Business Days prior to the related Subsequent Transfer Date in the case of a Subsequent 
Mortgage Loan, the original Mortgage Note endorsed or assigned without recourse in blank 
(which endorsement shall contain either an original signature or a facsimile signature of an 
authorized officer of GMACM or GMAC Bank) or, with· respect to any Mortgage Loan as to 
which the original Mortgage Note has been permanently lost or destroyed and has not been 
replaced, a Lost Note Affidavit, and any modification agreement or amendment to such 
Mortgage Note and (B) except as provided in clause (A) with respect to the Mortgage Notes, 
deliver the Mortgage Files to the Servicer. 

Within the time period for the review of each Mortgage Note set forth in Section 2.2 of 
the Custodial Agreement, if a material defect in any Mortgage Note is discovered which may 
materially and adversely affect the value of the related Mortgage Loan, or the interests of the 
Indenture Trustee (as pledgee of the Mortgage Loans), the Noteholders or the Certificateholders 
in such Mortgage Loan, including GMACM's failure to deliver the Mortgage Note to the 
Custodian on behalf of the Indenture Trustee, GMACM shall cure such defect, repurchase the 
related Mortgage Loan at the Repurchase Price or substitute an Eligible Substitute Loan therefor 
upon the same terms and conditions set forth in Section 3.1 hereof for breaches of 
representations and warranties as to the Mortgage Loans, provided that a Seller shall have the 
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option to substitute an Eligible Substitute Mortgage Loan or Loans for such Mortgage Loan only 
if such substitution occurs within two years following the Closing Date. If a material defect in 
any of the documents in the Mortgage File held by the Servicer is discovered which may 
materially and adversely affect the value of the related Mortgage Loan, or the interests of the 
Indenture Trustee (as pledgee of the Mortgage Loans), the Noteholders or the Certificateholders 
in such Mortgage Loan, including GMACM's failure to deliver such documents to the Servicer 
on behalf of the Indenture Trustee, GMACM shall cure such defect, repurchase the related 
Mortgage Loan at the Repurchase Price or substitute an Eligible Substitute Loan therefor upon 
the same terms and conditions set forth in Section 3.1 hereof for breaches of representations and 
warranties as to the Mortgage Loans, provided that a Seller shall have the option to substitute an 
Eligible Substitute Mortgage Loan or Loans for such Mortgage Loan only if such substitution 
occurs within two years following the Closing Date. 

Upon sale o f the Initial Mortgage Loans, the ownership o f each M ortgage Note, each 
related Mortgage and the contents of the related Mortgage File shall be vested in the Purchaser 
and the ownership of all records and documents with respect to the Initial Mortgage Loans that 
are prepared by or that come into the possession of any Seller, as a seller of the Initial Mortgage 
Loans hereunder or by GMACM in its capacity as Servicer under the Servicing Agreement shall 
immediately vest in the Purchaser, and shall be promptly delivered to the Servicer in the case of 
the documents in possession of WG Trust and retained and maintained in trust by GMACM as 
the Servicer (except for the Mortgage Notes, which shall be retained by the Custodian) at the will 
of the Purchaser, in such custodial capacity only. Each Seller's records will accurately reflect 
the sale of each Initial Mortgage Loan sold by it to the Purchaser. 

The Purchaser hereby acknowledges its acceptance of all right, title and interest to the 
. property conveyed to it pursuant to this Section 2.1. 

(f) The parties hereto intend that the transactions set forth herein constitute a sale 
by the Sellers to the Purchaser of each of the Sellers' right, title and interest in and to their 
respective Mortgage Loans and other property as and to the extent described above. In the event 
the transactions set forth herein are deemed not to be a sale, each Seller hereby grants to the 
Purchaser a security interest in all of such Seller's right, title and interest in, to and under all 
accounts, chattel papers, general intangibles, payment intangibles, contract rights, certificates of 
deposit, deposit accounts, instruments, documents, letters of credit, money, advices of credit, 
investment property, goods and other property consisting of, arising under or related to the 
Mortgage Loans and such other property, to secure all of such Seller's obligations hereunder, and 
this Agreement shall and hereby does constitute a security agreement under applicable law. 
Each Seller agrees to take or cause to be taken such actions and to executes uch documents, 
including without limitation the filing of any continuation statements with respect to the UCC-1 
financing statements filed with respect to the Mortgage Loans by the Purchaser on the Closing 
Date, and any amendments thereto required to reflect a change in the name or corporate structure 
of such Seller or the filing of any additional UCC-1 financing statements due to the change in the 
principal office or jurisdiction of incorporation of such Seller, as are necessary to perfect and 
protect the Purchaser's and its assignees' interests in each Mortgage Loan and the proceeds 
thereof. The Servicer shall file any such continuation statements on a timely basis. 
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(g) In connection with the assignment o f any Mortgage Loan registered on the 
MERS® System, GMACM further agrees that it will cause, at GMACM'sown expense, as soon 
as practicable after the Closing Date, the MERS® System to indicate that such Mortgage Loans 
have been assigned by GMACM to the Indenture Trustee in accordance with this Agreement or 
the Trust Agreement for the benefit of the Noteholders by including (or deleting, in the case of 
Mortgage Loans which are repurchased in accordance with this Agreement) in such computer 
files (a) the specific code which identifies the Indenture Trustee as the assignee of such 
Mortgage Loan and (b) the series specific code in the field "Pool Field" which identifies the 
series of the Notes issued in connection with such Mortgage Loans. GMACM agrees that it will 
not alter the codes referenced in this paragraph with respect to any Mortgage Loan during the 
term of this Agreement unless and until such Mortgage Loan is repurchased in accordance with 
the terms ofthis Agreement. 

Section 2.2 Sale of Subsequent Mortgage Loans. 

(a) Subject to the conditions set forth in paragraphs (b) and (c) below (the 
satisfaction of which (other than the conditions specified in paragraphs (b)(i), (b)(ii) and (b)(iii)) 
shall be evidenced by an Officer's Certificate of GMACM dated the date of the related 
Subsequent Transfer Date), in consideration of the Issuer's payment of the purchase price 
provided for in Section 2.3 on one or more Subsequent Transfer Dates using amounts on deposit 
in the Pre-Funding Account, each Seller may, on the related Subsequent Transfer Date, sell, 
transfer, assign, set over and convey without recourse to the Issuer but subject to the other terms 
and provisions of this Agreement all of the right, title and interest of such Seller in and to (i) 
Subsequent Mortgage Loans identified on the related Mortgage Loan Schedule attached to the 
related Subsequent Transfer Agreement delivered by GMACM on such Subsequent Transfer 
Date (ii) all money due or to become due on such Subsequent Mortgage Loan and all collections 
received on and after the related Subsequent Cut-Off Date and (iii) all items with respect to such 
Subsequent Mortgage Loans to be delivered pursuant to Section 2.1 above and the other items in 
the related Mortgage Files; provided, however, that the Seller of a Subsequent Mortgage Loan 
reserves and retains all right, title and interest in and to principal received and interest accruing 
on such Subsequent Mortgage Loan prior to the related Subsequent Cut-Off Date. Any transfer 
to the Issuer by a Seller of Subsequent Mortgage Loans shall be absolute, and is intended by the 
Issuer and such S eller to c onstitute and to b e treated as a s ale of such Subsequent Mortgage 
Loans by such Seller to the Issuer. In the event that any such transaction is deemed not to be a 
sale, GMACM and WG Trust hereby grant to the Issuer as of each Subsequent Transfer Date a 
security interest in all of GMACM's or WG Trust's, as applicable, right, title and interest in, to 
and under all accounts, chattel papers, general intangibles, payment intangibles, contract rights, 
certificates of deposit, deposit accounts, instruments, documents, letters of credit, money, 
advices of credit, investment property, goods and other property consisting of, arising under or 
related to the related Subsequent Mortgage .Loans and such other property, to secure all of 
GMACM's or WG Trust's obligations hereunder, and this Agreement shall constitute a security 
agreement under applicable law. Each Seller agrees to take or cause to be taken such actions and 
to execute such documents, including the filing of all necessary UCC-1 fmancing statements 
filed in the State of Delaware and the Commonwealth ofPennsylvania (which shall be submitted 
for filing as of the related Subsequent Transfer Date), any continuation statements with respect 
thereto and any amendments thereto required to reflect a change in the name or corporate 
structure of such Seller or the filing of any additional UCC-1 financing statements due to the 
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change in the principal office or jurisdiction of incorporation of such Seller, as are necessary to 
perfect and protect the interests of the Issuer and its assignees in each Subsequent Mortgage 
Loan and the proceeds thereof. The Servicer shall file any such continuation statements on a 
timely basis. 

The Issuer on each Subsequent Transfer Date shall acknowledge its acceptance of all 
right, title and interest to the related Subsequent Mortgage Loans and other property, existing on 
the Subsequent Transfer Date and thereafter created, conveyed to it pursuant to this Section 2.2. 

The Issuer shall be entitled to all scheduled principal payments due on and after each 
Subsequent Cut-Off Date, all other payments of principal due and collected on and after each 
Subsequent Cut-Off Date, and all payments of interest on any related Subsequent Mortgage 
Loans, minus that portion of any such interest payment that is allocable to the period prior to the 
related Subsequent Cut-Off Date. 

(b) Either Seller may transfer to the Issuer Subsequent Mortgage Loans and the 
other property and rights related thereto described in Section 2.2(a) above during the Pre
Funding Period, and the Issuer shall cause to be released funds from the Pre-Funding Account, 
only upon the satisfaction of each of the following conditions on or prior to the related 
Subsequent Transfer Date: 

(i) such Seller or GMACM, as Servicer, shall have provided the Indenture 
Trustee and the Rating Agencies with a timely Addition Notice substantially in the form 
of Exhibit 3, which notice shall be given no later than seven Business Days prior to the 
related Subsequent Transfer Date, and shall designate the Subsequent Mortgage Loans to 
be sold to the Issuer, the aggregate Principal Balance of such Subsequent Mortgage 
Loans as of the related Subsequent Cut-Off Date, and any other information reasonably 
requested by the Indenture Trustee with respect to such Subsequent Mortgage Loans; 

(ii) such Seller shall have delivered to the Indenture Trustee a duly executed 
Subsequent Transfer Agreement substantially in the form of Exhibit 2, (A) confirming 
the satisfaction of each condition precedent and representations specified in this Section 
2.2(b) and in Section 2.2(c) and in the related Subsequent Transfer Agreement and (B) 

. including a Mortgage Loan Schedule listing the Subsequent Mortgage Loans; 

(iii) as of each Subsequent Transfer Date, as evidenced by delivery to the 
Indenture Trustee of the Subsequent Transfer Agreement in the form of Exhibit 2, the 
respective Seller shall not be insolvent, made insolvent by such transfer or aware of any 
pending insolvency; and 

(iv) such sale and transfer shall not result in a material adverse tax 
consequence to the Issuer or, due to any action or inaction on the part of the respective 
Seller to the Securityholders. 

The obligation ofthe Issuer to purchase a Subsequent Mortgage Loan on any Subsequent 
Transfer Date is subject to the following conditions: (i) each such Subsequent Mortgage Loan 
must satisfy the representations and warranties specified in the related Subsequent Transfer 
Agreement and this Agreement; (ii) neither Seller has selected such Subsequent Mortgage Loans 
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in a manner that it reasonably believes is adverse to the interests of the Noteholders; and (iii) as 
of the related Subsequent Cut-Off Date each Subsequent Mortgage Loan will satisfy the 
following criteria: (A) such Subsequent Mortgage Loan may not be 30 or more days 
contractually delinquent as of the related Subsequent Cut-Off Date; (B) the original stated term 
to maturity of such Subsequent Mortgage Loan will not exceed 360 months; (C) such Subsequent 
Mortgage Loan must have an outstanding Principal Balance of at least $1,000 and not more than 
$750,000 as of the related Subsequent Cut-Off Date; (D) such Subsequent Mortgage Loan will 
be underwritten substantially in accordance with the criteria set forth under "Description of the 
Mortgage Loans- Underwriting Standards" in the Prospectus Supplement; (E) such Subsequent 
Mortgage Loan must have a CLTV at origination of no more than 100.00%; (F) the remaining 
term to stated maturity of such Subsequent Mortgage Loan must not extend beyond April I, 
2033; (G) such Subsequent Mortgage Loan must be secured by a mortgage in a first or second 
lien position; (H) such Subsequent Mortgage Loan must not have an interest rate below 3.875%; 
(I) such Subsequent Mortgage Loan shall not provide for negative amortization; and 
(J) following the purchase of such Subsequent Mortgage Loans by the Issuer, the Mortgage 
Loans included in the Trust Estate must have a weighted average interest rate of at least 7.778%, 
a weighted average Principal Balance of not more than $34,959.80, a concentration in any one 
state of not more than 29.48%, and a weighted average remaining term to maturity, as of each 
Subsequent Cut-OffDate, that does not vary materially from the Initial Mortgage Loans included 
initially in the Trust Estate. Neither of the Sellers shall transfer Subsequent Mortgage Loans 
with the intent to mitigate losses on Mortgage Loans previously transferred; and 

(c) Within five Business Days after each Subsequent Transfer Date, GMACM 
shall deliver to the Rating Agencies and the Indenture Trustee a copy oft he Mortgage Loan 
Schedule reflecting the Subsequent Mortgage Loans in electronic format. 

Section 2.3 Payment of Purchase Price. 

(a) The sale of the Initial Mortgage Loans shall take place on the Closing Date, 
subject to and simultaneously with the deposit of the Initial Mortgage Loans into the Trust 
Estate, the deposit of the Original Pre-Funded Amount and the Interest Coverage Amount into 
the Pre-Funding Account and the Capitalized Interest Account, respectively, and the issuance of 
the Securities. The purchase price (the "Purchase Price") for the GMACM Initial Mortgage 
Loans to be paid by the Purchaser to GMACM on the Closing Date shall be an amount equal to 
$449,500,327.40 in immediately available funds, together with the Certificates, in respect of the 
Cut-Off Date Principal Balances thereof. The Purchase Price for the WG Trust Initial Mortgage 
Loans to be paid by the Purchaser to WG Trust on the Closing Date shall be an amount equal to 
$82,826,823.18 in immediately available funds, in respect of the Cut-Off Date Principal 
Balances thereof. The Purchase Price paid for any Subsequent Mortgage Loan by the Indenture 
Trustee from funds on deposit in the Pre-Funding Account, at the direction of the Issuer, shall be 
one-hundred percent (100%) of the Subsequent Cut-Off Date Principal Balance thereof (as 
identified on the Mortgage Loan Schedule attached to the related Subsequent Transfer 
Agreement provided by GMACM). 

(b) In consideration of the sale of the GMACM Initial Mortgage Loans by 
GMACM to the Purchaser on the Closing Date, the Purchaser shall pay to GMACM on the 
Closing Date by wire transfer of immediately available funds to a bank account designated by 
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GMACM, the amount specified above in paragraph (a) for the GMACM Initial Mortgage Loans; 
provided, that such payment may be on a net funding basis if agreed by GMACM and the 
Purchaser. In consideration of the sale of any Subsequent Mortgage Loan by GMACM to the 
Issuer, the Issuer shall pay to GMACM by wire transfer of immediately available funds to a bank 
account designated by GMACM, the amount specified above in paragraph (a) for each 
Subsequent Mortgage Loan sold by GMACM. 

(c) In consideration of the sale of the WG Trust Initial Mortgage Loans by WG 
Trust to the Purchaser on the Closing Date, the Purchaser shall pay to WG Trust on the Closing 
Date by wire transfer of immediately available funds to a bank account designated by WG Trust, 
the amount specified above in paragraph (a) for the WG Trust Initial Mortgage Loans; provided, 
that such payment may be on a net funding basis if agreed by WG Trust and the Purchaser. In 
consideration of the sale of any Subsequent Mortgage Loan by WG Trust to the Issuer, the Issuer 
shall pay to WG Trust by wire transfer of immediately available funds to a bank account 
designated by WG Trust, the amount specified above in paragraph (a) for each Subsequent 
Mortgage Loan sold by WG Trust. 

ARTICLE III 

REPRESENTATIONS AND WARRANTIES; 
REMEDIES FOR BREACH 

Section 3.1 Seller Representations and Warranties. 

(a) GMACM represents and warrants to the Purchaser, as ofthe Closing Date and 
as of each Subsequent Transfer Date (or if otherwise specified below, as of the date so specified) 
that as to GMACM: 

(i) GMACM is a corporation duly organized, validly existing and in 
good standing under the laws of the jurisdiction governing its creation and existence and is or 
will be in compliance with the laws of each state in which any Mortgaged Property is located to 
the extent necessary to ensure the enforceability of each Mortgage Loan; 

(ii) GMACM has the power and authority to make, execute, deliver 
and perform its obligations under this Agreement and each Subsequent Transfer Agreement to 
which it is a party and all of the transactions contemplated under this Agreement and each such 
Subsequent Transfer Agreement, and has taken all necessary corporate action to authorize the 
execution, delivery and performance of this Agreement and each such Subsequent Transfer 
Agreement; 

(iii) GMACM is not required to obtain the consent of any other Person 
or any consents, licenses, approvals or authorizations from, or registrations or declarations with, 
any governmental authority, bureau or agency in connection with the execution, delivery, 
performance, validity or enforceability of this Agreement or any Subsequent Transfer 
Agreement, except for such c onsents, 1 icenses, approvals or authorizations, or registrations or 
declarations, as shall have been obtained or filed, as the case may be; 
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(iv) The execution and delivery of this Agreement and any Subsequent 
Transfer Agreement by GMACM and its performance and compliance with the terms of this 
Agreement and each such Subsequent Transfer Agreement will not violate GMACM's 
Certificate of Incorporation or Bylaws or constitute a material default (or an event which, with 
notice or lapse of time, or both, would constitute a material default) under, or result in the 
material breach of, any material contract, agreement or other instrument to which GMACM is a 
party or which may be applicable to GMACM or any of its assets; 

(v) No litigation before any court, tribunal or governmental body is 
currently pending, or to the knowledge of GMACM threatened, against GMACM or with respect 
to this Agreement or any Subsequent Transfer Agreement that in the opinion of GMACM has a 
reasonable likelihood of resulting in a material adverse effect on the transactions contemplated 
by this Agreement or any Subsequent Transfer Agreement; 

(vi) This Agreement and each Subsequent Transfer Agreement to 
which it is a party, constitutes a legal, valid and binding obligation of GMACM, enforceable 
against GMACM in accordance with its terms, except as enforceability may be limited by 
applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws now or 
hereafter in effect affecting the enforcement of creditors' rights in general and except as such 
enforceability may be limited by general principles of equity (whether considered in a 
proceeding at law or in equity) or by public policy with respect to indemnification under 
applicable securities laws; 

(vii) This Agreement constitutes a valid transfer and assignment to the 
Purchaser of all right, title and interest o fGMACM in and to the GMACM Initial Mortgage 
Loans, including the Cut-Off Date Principal Balances with respect to the GMACM Initial 
Mortgage Loans, all monies due or to become due with respect thereto, and all proceeds of such 
Cut-OffDate Principal Balances with respect to the GMACM Initial Mortgage Loans; and 

(viii) GMACM is not in default with respect to any order or decree of 
any court or any order, regulation or demand of any federal, state, municipal or governmental 
agency, which default might have consequences that would materially_ and adversely affect the 
condition (financial or otherwise) or operations of GMACM or its properties or might have 
consequences that would materially adversely affect its performance hereunder; 

(b) GMACM represents and warrants to the Purchaser, with respect to each Initial 
Mortgage Loan as of the Closing Date (or if otherwise specified below, as of the date so 
specified) and with respect to each Subsequent Mortgage Loan as of the related Subsequent 
Transfer Date (or if otherwise specified below, as of the date so specified) that: 

(i) The information set forth in the Mortgage Loan Schedule with 
respect to each Mortgage Loan or the Mortgage Loans is true and correct in all material respects 
as of the date or dates respecting which such information is initially furnished; 

(ii) With respect to each of the WG Trust Initial Mortgage Loans or, as 
applicable, any the Subsequent Mortgage Loans sold by WG Trust, as of each respective Prior 
Transfer Date: (A) the related Mortgage Note and the Mortgage had not been assigned or 
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pledged, except for any assignment or pledge that had been satisfied and released, 
(B) immediately prior to the assignment of such Mortgage Loans to WG Trust, GMACM had 
good title thereto and (C) immediately prior to such assignment, GMACM was the sole owner 
and holder of the Mortgage Loan free and clear of any and all liens, encumbrances, pledges, or 
security interests (other than, with respect to any Mortgage Loan in a second lien position, the 
lien of the related first mortgage) of any nature and had full right and authority, under all 
governmental and regulatory bodies having jurisdiction over the ownership of the applicable 
Mortgage Loan, to sell and assign the same pursuant to the Purchase Agreement; 

(iii) With respect to each of the GMACM Initial Mortgage Loans or, as 
applicable, any Subsequent Mortgage Loans sold by GMACM as of each respective Subsequent 
Transfer Date: (A) the related Mortgage Note and the Mortgage have not been assigned or 
pledged, except for any assignment or pledge that has been satisfied and released, 
(B) immediately prior to such assignment of the Mortgage Loans to the Purchaser (or to the 
Issuer in the case of the Subsequent Mortgage Loans sold by GMACM), GMACM had good title 
thereto and (C) GMACM is the sole owner and holder of the Mortgage Loan free and clear of 
any and all liens, encumbrances, pledges, or security interests (other than, with respect to any 
Mortgage Loan in a second lien position, the lien of the related first mortgage) of any nature and 
has full right and authority, under all governmental and regulatory bodies having jurisdiction 
over the ownership of the applicable Mortgage Loans, to sell and assign the same pursuant to this 
Agreement or the related Subsequent Transfer Agreement, as applicable; 

(iv) To the best of GMACM's knowledge, there is no valid offset, 
defense or counterclaim of any obligor under any Mortgage Note or Mortgage; 

(v) To the best of GMACM's knowledge, there is no delinquent 
recording or other tax or fee or assessment lien against any related Mortgaged Property; 

(vi) To the best of GMACM's knowledge, there is no proceeding 
pending or threatened for the total or partial condemnation of the related Mortgaged Property; 

(vii) To the best of GMACM's knowledge, there are no mechanics' or 
similar liens or claims which have been filed for work, labor or material affecting the related 
Mortgaged Property which are, or may be liens prior or equal to, or subordinate with, the lien of 
the ·related Mortgage, except liens which are fully insured against by the title insurance policy 
referred to in clause (xi); 

(viii) As of the Cut-Off Date or related Subsequent Cut-Off Date, no 
Mortgage Loan was 30 days or more delinquent in payment of principal or interest; 

(ix) With respect to the GMACM Initial Mortgage Loans or, as 
applicable, any Subsequent Mortgage Loans, the related Mortgage File contains or will contain, · 
in accordance with the definition of Mortgage File, each of the documents and instruments 
specified to be included therein in the definition of ''Mortgage File" in Appendix A to the 
Indenture (it being understood that the Custodian maintains the Mortgage Note related to each 
Mortgage File and the Servicer maintains the remainder of the items to be included in the 
Mortgage File pursuant to the terms of this Agreement); 
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(x) To the best of GMACM's knowledge, the related Mortgage Note 
and the related Mortgage at the time it was made complied in all material respects with 
applicable local, state and federal laws, including, but not limited to, applicable predatory 
lending laws; 

(xi) A title search or other assurance of title customary in the relevant 
jurisdiction was obtained with respect to each Mortgage Loan; 

(xii) None of the Mortgaged Properties is a mobile home or a 
manufactured housing unit that is not permanently attached to its foundation; 

(xiii) As of the Cut-Off Date, no more than approximately 29.48%, 
6.63%, 5.86% and 5.38% ofthe Mortgage Loans by Cut-OffDate Principal Balance are secured 
by Mortgaged Properties located in California, New York, Florida and Massachusetts, 
respectively; 

(xiv) As of the Cut-Off Date or Subsequent Cut-OffDate, the Combined 
Loan-to-Value Ratio for each Mortgage Loan was not in excess of 1 00.00%; 

(xv) GMACM has not transferred the GMACM Initial Mortgage Loans 
to the Purchaser with any intent to hinder, delay or defraud any of its creditors; 

(xvi) Within a loan type, and except as required by applicable law, each 
Mortgage Note and each Mortgage is an enforceable obligation of the related Mortgagor; 

(xvii) To the best knowledge of GMACM, the physical property subject 
to each Mortgage is free of material damage and is in acceptable repair; 

(xviii) GMACM has not received a notice of default of any mortgage loan 
related to a Mortgaged Property which has not been cured by a party other than the Servicer; 

(xix) None of the Mortgage Loans are subject to Section 32 of the Home 
Ownership and Equity Protection Act of 1994 ("HOEP A''); 

(xx) None of the Mortgage Loans is a reverse mortgage loan; 

(xxi) No Mortgage Loan has an original term to maturity in excess of 
300 months or a maturity date later than Aprill, 2033; 

(xxii) All of the Mortgage Loans are fixed rate and are fully amortizing. 
As of the Cut-off Date, the Loan Rates on the Mortgage Loans range between 3.875% per annum 
arid 15.275% per annum. As of the Cut-Off Date, the weighted average Loan Rate for the Initial 
Mortgage Loans is approximately 7. 778% per annum. The weighted average remaining term to 
stated maturity of the Initial Mortgage Loans as of the Cut-Off Date is approximately 204 
months; 

(xxiii) (A) Each Mortgaged Property consists of a single parcel of real 
property with a single family or two- to four-family residence erected thereon, or an individual 
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condominium unit or a unit in a planned development; (B) with respect to the Mortgage Loans 
(a) approximately 15.72% (by Cut-Off Date Principal Balance) are secured by real property 
improved by individual condominium units or a unit in a planned development, 
(b) approximately 82.12% (by Cut-Off Date Principal Balance) are secured by real property with 
a single family residence erected thereon, (c) approximately 1.77% (by Cut-Off Date Principal 
Balance) are secured by real property with a two- to four-family residence erected thereon and 
(d) none are secured by real property improved by manufactured housing; 

(xxiv) As of the Cut-Off Date no Initial Mortgage Loan had a principal 
balance in excess of $300,000; 

(xxv) Approximately 84.43% of the Initial Mortgage Loans, by 
aggregate Principal Balance as of the Cut-Off Date, are secured by second liens; 

(xxvi) Each Initial Mortgage Loan constitutes a "qualified mortgage" 
under Section 860G(a)(3)(A) of the Code and Treasury Regulation Section L860G-2(a)(1); 

(xxvii) Other than with respect to a payment default, there is no material 
default, breach, violation or event of acceleration existing under the terms of any Mortgage Note 
or Mortgage and, to the best of GMACM's knowledge, no event which, with notice and 
expiration of any grace or cure period, would constitute a material default, breach, violation or 
event of acceleration under the terms of any Mortgage Note or Mortgage, and no such material 
default, breach, violation or event of acceleration has been waived by GMACM involved in 
originating or servicing the related Mortgage Loan; 

(xxviii)No instrument of release or waiver has been executed by GMACM 
or, to the best knowledge of GMACM, by any other person, in connection with the Mortgage 
Loans, and no Mortgagor has been released by GMACM or, to the best knowledge of GMACM, 
in whole or in part from its obligations in connection therewith; 

(xxix) With respect to each Mortgage I.:oan secured by a second lien, 
either (a) no consent for such Mortgage Loan was required by the holder or holders of the related 
prior lien, (b) such consent has been obtained and is contained in the related Mortgage File or 
(c) no consent for such Mortgage Loan was required by relevant law; 

(xxx) With respect to each Mortgage Loan, to the extent permitted by 
applicable law, the related Mortgage contains a customary provision for the acceleration of the 
payment of the unpaid principal balance of the Mortgage Loan in the event the related 
Mortgaged Property is sold without the prior consent of the mortgagee thereunder; 

(xxxi) None of the Initial Mortgage Loans originated between October 1, 
2002 and March 7, 2003 are secured by Mortgaged Properties located in the State of Georgia, 
and no Subsequent Mortgage Loan shall be secured by Mortgaged Properties located in the State 
of Georgia if such Mortgage Loan was originated prior to March 7, 2003 and subsequent to 
October 1, 2002; 

(xxxii) No Mortgage Loan is a "high-cost home loan" as defined in the 
Georgia Fair Lending Act, as amended, the New York Predatory Lending Law, codified as 
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N.Y. Banking Law §6-I, N.Y. Gen. Bus. Law §771-a, and N.Y. Real Prop. Acts Law §1302, the 
Arkansas Home Loan Protection Act, as amended, the Kentucky Revised Statutes §360.100, as 
amended, the Florida Fair Lending Act, as amended, the Washington, DC Act, the Home Loan 
Protection Act of 2002, as amended, the Home Ownership Security Act of New Jersey, as 
amended, the Home Loan Protection Act ofNew Mexico, as amended, the applicable laws of the 
State ofMaine, codified as Maine Laws 2003, House Bill 383, as amended, the applicable laws 
of the State ofNevada, codified as Nev. A.B. 284 (2003), as amended, the applicable laws of the 
City of Los Angeles, codified as L.A. Mun. Code§ 162.00 et seq., as amended, or the applicable 
laws of the City ofNew York, codified as N.Y. City Bil167-A (2002); 

(xxxiii) GMACM used no selection procedures that identified Mortgage 
Loans as being less desirable or valuable than other comparable mortgage loans originated or 
acquired by GMACM under the GMACM Home Equity Program. The Mortgage Loans are 
representative of GMACM's portfolio of fixed rate mortgage loans that were originated under 
the GMACM Home Equity Program; and 

(xxxiv) No Mortgage Loan provides for payments that are subject to 
reduction by withholding taxes levied by foreign (non-United States) sovereign government. 

With respect to this Section 3.l(b), representations made by GMACM with 
respect to the WG Trust Initial Mortgage Loans, made as of the Cut-OffDate or the Closing Date 
or with respect to the Subsequent Mortgage Loans sold by WG Trust and made as of the 
Subsequent Cut-OffDate or the Subsequent Transfer Date, are made by GMACM in its capacity 
as Servicer. Representations made by GMACM with respect to the WG Trust Initial Mortgage 
Loans or the Subsequent Mortgage Loans sold by WG Trust and made as of any other date, are 
made by GMACM in its capacity as Seller. 

(c) WG Trust represents and warrants to the Purchaser, as of the Closing Date 
and as of each Subsequent Transfer Date (or if otherwise specified below, as of the date 
so specified) that as to WG Trust: 

(i) WG Trust is a Delaware statutory trust duly organized, validly 
existing and in good standing under the laws of the State of Delaware; 

(ii) WG Trust has the power and authority to make, execute, deliver 
and perform its obligations under this Agreement and each Subsequent Transfer Agreement to 
which it is a party and all of the transactions contemplated under this Agreement and each such 
Subsequent Transfer Agreement, and has taken all necessary action to authorize the execution, 
delivery and performance of this Agreement and each such Subsequent Transfer Agreement; 

(iii) WG Trust is not required to obtain the consent of any other Person 
or any consents, licenses, approvals or authorizations from, or registrations or declarations with, 
any governmental authority, bureau or agency in connection with the execution, delivery, 
performance, validity or enforceability of this Agreement or any Subsequent Transfer 
Agreement, except for such consents, 1 icenses, approvals or authorizations, or registrations or 
declarations, as shall have been obtained or filed, as the case may be; 

DOCSLAJ :468935.5 15 

CONFIDENTIAL RC00057447 

12-12020-mg    Doc 2813-8    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 8   
 Pg 18 of 37



(iv) The execution and delivery of this Agreement and any Subsequent 
Transfer Agreement by W G Trust and its performance and compliance with the terms of this 
Agreement and each such Subsequent Transfer Agreement will not violate WG Trust's 
organizational documents or constitute a material default (or an event which, with notice or lapse 
of time, or both, would constitute a material default) under, or result in the material breach of, 
any material contract, agreement or other instrument to which WG Trust is a party or which may 
be applicable to WG Trust or any of its assets 

(v) No litigation before any court, tribunal or governmental body is 
currently pending, or to the knowledge of WG Trust threatened, against WG Trust or with 
respect to this Agreement or any Subsequent Transfer Agreement that in the opinion of WG 
Trust has a reasonable 1 ikelihood o f resulting in a m at erial adverse e ffect on the transactions 
contemplated by this Agreement or any Subs~quent Transfer Agreement; 

(vi) This Agreement and each Subsequent Transfer Agreement to 
which it is a party constitutes a legal, valid and binding obligation of WG Trust, enforceable 
against WG Trust in accordance with its terms, except as enforceability may be limited by 
applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws now or 
hereafter in effect affecting the enforcement of creditors' rights in general and except as such 
enforceability may be limited by general principles of equity (whether considered in a 
proceeding at law or in equity) or by public policy with respect to indemnification under 
applicable securities laws; 

(vii) This Agreement constitutes a valid transfer and assignment to the 
Purchaser of all right, title and interest of WG Trust in and to the WG Trust Initial Mortgage 
Loans, including the Cut-Off Date Principal Balances with respect to the WG Trust Initial 
Mortgage Loans, all monies due or to become due with respect thereto, and all proceeds of such 
Cut-Off Date Principal Balances with respect to the WG Trust Initial Mortgage Loans; and this 
Agreement and the related Subsequent Transfer Agreement, ·when executed, will constitute a 
valid transfer and assignment to the Issuer of all right, title and interest ofWG Trust in and to the 
related Subsequent Mortgage Loans, including the Cut-Off Date Principal Balances of the 
Subsequent Mortgage Loans, all monies due or to become due with respect thereto, and all 
proceeds of such Subsequent Cut-Off Date Principal Balances and such funds as are from time to 
time deposited in the Custodial Account (excluding any investment earnings thereon) as assets of 
the Trust and all other property specified in the definition of "Trust" as being part of the corpus 
of the Trust conveyed to the Purchaser by WG Trust; and 

(viii) WG Trust is not in default with respect to any order or decree of 
any court or any order, regulation or demand of any federal, state, municipal or governmental 
agency, which default might have consequences that would materially and adversely affect the 
condition (financial or otherwise) or operations of WG Trust or its properties or might have 
consequences that would materially adversely affect its performance hereunder. 
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(d) WG Trust represents and warrants to the Purchaser, with respect to each 
WG Trust Initial Mortgage Loan as of the Closing Date (or if otherwise specified below, as of 
the date so specified) and with respect to each Subsequent Mortgage Loan sold by WG Trust as 
of the related Subsequent Transfer Date (or if otherwise specified below, as of the date so 
specified) that: 

(i) With respect to the WG Trust Initial Mortgage Loans or, as 
applicable, any Subsequent Mortgage Loans sold by WG Trust: (A) the related Mortgage Note 
and the Mortgage have not been assigned or pledged, except for any assignment or pledge that 
has been satisfied and released, (B) immediately prior to the assignment of such Mortgage Loans 
to the Purchaser (or to the Issuer in the case of the Subsequent Mortgage Loans sold by 
WG Trust), WG Trust had good title thereto and (C) WG Trust is the sole owner and holder of 
the Mortgage Loan free and clear of any and all liens, encumbrances, pledges, or security 
interests (other than, with respect to any Mortgage Loan in a second lien position, the lien of the 
related first mortgage) of any nature and has full right and authority, under all governmental and 
regulatory bodies having jurisdiction over the ownership of the applicable Mortgage Loans, to 
sell and assign the same pursuant to this Agreement; 

(ii) For each W G Trust Initial Mortgage Loan or, as applicable, any 
Subsequent Mortgage Loans sold by WG Trust, the related Mortgage File contains or will 
contain each of the documents and instruments specified to be included therein in the definition 
of "Mortgage File" in Appendix A to the Indenture (it being understood that the Custodian 
maintains the Mortgage Note related to each Mortgage File and the Servicer maintains the 
remainder of the items to be included in the Mortgage File pursuant to the terms of this 
Agreement); 

(iii) WG Trust has not transferred the WG Trust Initial Mortgage Loans 
to the Purchaser with any intent to hinder, delay or defraud any of its creditors; and 

(iv) No instrument of release or waiver has been executed by WG Trust 
in connection with the WG Trust Initial Mortgage Loans, and no Mortgagor has been released by 
WG Trust, in whole or in part, from its obligations in connection therewith. . . 

(e) Remedies. Upon discovery by either Seller or GMACM or upon notice from the 
Purchaser, the Issuer, the Owner Trustee, the Indenture Trustee or the Custodian, as applicable, 
of a breach of such Seller's or GMACM' s respective representations or warranties in paragraphs 
(a) or (c) above that materially and adversely affects the interests of the Securityholders in any 
Mortgage Loan, GMACM or WG Trust, as applicable, shall, within 90 days of its discovery or 
its receipt of notice of such breach, either (i) cure such breach in all material respects or (ii) to 
the extent that such breach is with respect to a Mortgage Loan or a Related Document, either 
(A) repurchase such Mortgage Loan from the Issuer at the Repurchase Price, or (B) substitute 
one or more Eligible Substitute Loans for such Mortgage Loan, in each case in the manner and 
subject to the conditions and limitations set forth below. 

Upon discovery by either Seller or GMACM or upon notice from the Purchaser, the 
Issuer, GMACM, the Owner Trustee, the Indenture Trustee or the Custodian, as applicable, of a 
breach of a Seller's or GMACM's representations or warranties in paragraphs (b) or (d) above, 
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with respect to any Mortgage Loan, or upon the occurrence of a Repurchase Event, that 
materially and adversely affects the interests of the Securityholders or the Purchaser in such 
Mortgage Loan (notice of which shall be given to the Purchaser by the respective Seller or 
GMACM, if it discovers the same), notwithstanding such Seller's or GMACM's lack of 
knowledge with respect to the substance of such representation and warranty, such Seller or 
GMACM, as the case may be, shall, within 90 days after the earlier of its discovery or receipt of 
notice thereof or, if such breach has the effect of making the Mortgage Loan fail to be a 
"qualified mortgage" within the meaning of Section 860G of the Internal Revenue Code, within 
90 days after the discovery thereof by either such Seller, the Servicer, the Issuer, the Owner 
Trustee, the Indenture Trustee or the Purchaser, either cure such breach or Repurchase Event in 
all material respects or either (i) repurchase such Mortgage Loan from the Issuer at the 
Repurchase Price, or (ii) substitute one or more Eligible Substitute Loans for such Mortgage 
Loan, in each case in the manner and subject to the conditions set forth below, provided that the 
Seller shall have the option to substitute an Eligible Substitute Mortgage Loan or Loans for such 
Mortgage Loan only if such substitution occurs within two years following the Closing Date. 
The Repurchase Price for any such Mortgage Loan repurchased by such Seller or GMACM shall 
be deposited or caused to be deposited by the Servicer jnto the Custodial Account. Any purchase 
of a Mortgage Loan due to a Repurchase Event shall be the obligation of GMACM. 

In furtherance of the foregoing, if GMACM or the Seller that repurchases or substitutes a 
Mortgage Loan is not a member of MERS and the Mortgage is registered on the MERS® 
System, GMACM, at its own expense and without any right of reimbursement, shall cause 
MERS to execute and deliver an assignment of the Mortgage in recordable form to transfer the 
Mortgage from MERS to GMACM or the Seller and shall cause such Mortgage to be removed 
from registration on the MERS® System in accordance with MERS' rules and regulations. 

In the event that either Seller elects to substitute an Eligible Substitute Loan or Loans for 
a Deleted Loan pursuant to this Section 3.1, such Seller shall deliver to the Custodian on behalf 
of the Issuer, with respect to such Eligible Substitute Loan or Loans, the original Mortgage Note, 
endorsed as required under the definition of "Mortgage File" and shall deliver the other 
documents required to be part of the Mortgage File to the Servicer. No substitution will be made 
in any calendar month after the Determination Date for such month. Monthly Payments due with 
respect to Eligible Substitute Loans in the month of substitution shall not be part of the Trust 
Estate and will be retained by the Servicer and remitted by the Servicer to such Seller on the next 
succeeding Payment Date, provided that a payment equal to the applicable Monthly Payment for 
such month in respect of the Deleted Loan has been received by the Issuer. For the month of 
substitution, distributions to the Note Payment Account pursuant to the Servicing Agreement 
will include the Monthly Payment due on a Deleted Loan for such month and thereafter such 
Seller shall be entitled to retain all amounts received in respect of such Deleted Loan. The 
Servicer shall amend or cause to be amended the Mortgage Loan Schedule to reflect the removal 
of such Deleted Loan and the substitution of the Eligible Substitute Loan or Loans and the 
Servicer shall deliver the amended Mortgage Loan Schedule to the Owner Trustee, the Indenture 
Trustee. Upon such substitution, the Eligible Substitute Loan or Loans shall be subject to the 
terms of this Agreement and the Servicing Agreement in all respects, GMACM shall be deemed 
to have made the representations and warranties with respect to the Eligible Substitute Loan 
contained herein set forth in Section 3.l(b) (other than clauses (xiii) and (xxi) through (xxv) 
thereof), and, if the Seller is WG Trust, WG Trust shall be deemed to have made the 
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representations and warranties set forth in Section 3.l(d), in each case, as of the date of 
substitution, and the related Seller shall be deemed to have made a representation and warranty 
that each Mortgage Loan so substituted is an Eligible Substitute Loan as of the date of 
substitution. In addition, GMACM shall be obligated to repurchase or substitute for any Eligible 
Substitute Loan as to which a Repurchase Event has occurred as provided herein. In connection 
with the substitution of one or more Eligible Substitute Loans for one or more Deleted Loans, the 
Servicer shall determine the amount (such amount, a "Substitution Adjustment Amount"), if any, 
by which the aggregate principal balance of all such Eligible Substitute Loans as of the date of 
substitution is less than the aggregate principal balance of all such Deleted Loans (after 
application of the principal portion of the Monthly Payments due in the month of substitution 
that are to be distributed to the Note Payment Account in the month of substitution). Such Seller 
shall deposit the amount of such shortfall into the Custodial Account on the date of substitution, 
without any reimbursement therefor. 

Upon receipt by the Indenture Trustee on behalf of the Issuer and the Custodian of 
written notification, signed by a Servicing Officer, of the deposit of such Repurchase Price or of 
such substitution of an Eligible Substitute Loan (together with the complete related Mortgage 
File) and deposit of any applicable Substitution Adjustment Amount as provided above, the 
Custodian, on behalf of the Indenture Trustee, shall (i) release to such Seller or GMACM, as the 
case may be, the related Mortgage Note for the Mortgage Loan being repurchased or substituted 
for, (ii) cause the Servicer to release to such Seller any remaining documents in the related 
Mortgage File which are held by the Servicer, and(iii) the Indenture Trustee on behalf of the 
Issuer shall execute and deliver such instruments of transfer or assignment prepared by the 
Servicer, in each case without recourse, as shall be necessary to vest in such Seller or GMACM, 
as the case may be, or its respective designee such Mortgage Loan released pursuant hereto and 
thereafter such Mortgage Loan shall not be an asset of the Issuer. 

It is understood and agreed that the obligation of each Seller to cure any breach, or to 
repurchase or substitute for any Mortgage Loan as to which such a breach has occurred and is 
continuing, shall constitute the sole remedy respecting such breach available to the Purchaser, 
the Issuer, the Certificateholders (or the Owner Trustee on behalf of the Certificateholders) and 
the Noteholders (or the Indenture Trustee on behalf ofthe Noteholders) against such Seller . 

. It is understood and agreed that the representations and warranties set forth in this 
Section 3.1 shall survive delivery of the respective Mortgage Notes to the Issuer or the 
Custodian. 

ARTICLEN 

SELLERS' COVENANTS 

Section 4.1 Covenants of the Sellers. Each Seller hereby covenants that, except for 
the transfer hereunder and, as of any Subsequent Transfer Date, it will not sell, pledge, assign or 
transfer to any other Person, or grant, create, incur or assume any Lien on any Mortgage Loan, or 
any interest therein. Each Seller shall notify the Issuer (in the case of the Initial Mortgage Loans, 
as assignee of the Purchaser), of the existence of any Lien (other than as provided above) on any 
Mortgage Loan immediately upon discovery thereof; and each Seller shall defend the right, title 
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and interest ofthe Issuer (in the case of the Initial Mortgage Loans, as assignee of the Purchaser) 
in, to and under the Mortgage Loans against all claims of third parties claiming through or under 
such Seller; provided, however, that nothing in this Section 4.1 shall be deemed to apply to any 
Liens for municipal or other local taxes and other governmental charges if such taxes or 
governmental charges shall not at the time be due and payable or if either Seller shall currently 
be contesting the validity thereof in good faith by appropriate· Proceedings. 

ARTICLEV 

SERVICING 

Section 5.1 Servicing. GMACM shall service the Mortgage Loans pursuant to the 
terms and conditions of the Servicing Agreement. 

ARTICLE VI 

INDEMNIFICATION BY THE SELLER 
WITH RESPECT TO THE MORTGAGE LOANS 

Section 6.1 Limitation on Liability of the Sellers. None of the directors, officers, 
employees or agents of either GMACM or WG Trust shall be under any liability to the Purchaser 
or the Issuer, it being expressly understood that all such liability is expressly waived and released 
as a condition of, and as consideration for, the execution of this Agreement and any Subsequent 
Transfer Agreement. Except as and to the extent expressly provided in the Servicing Agreement 
with respect to GMACM (and only to the extent in its capacity as Servicer), the Sellers shall not 
have any obligation to indemnify the Issuer, the Owner Trustee, the Indenture Trustee or the 
Securityholders. Any Seller and any director, officer, employee or agent of such Seller may rely 
in good faith on any document of any kind prima facie properly executed and submitted by any 
Person respecting any matters arising hereunder. 

ARTICLE VII 

TERMINATION 

·Section 7.1 Termination. The obligations and responsibilities of the parties hereto 
shall terminate upon the termination of the Trust Agreement. 

ARTICLE VIII 

MISCELLANEOUS PROVISIONS 

Section 8.1 Amendment. This Agreement may be amended from time to time by the 
parties hereto by written agreement), provided that the Servicer and the Indenture Trustee shall 
have received an 0 pinion of Counsel to the effect that s·uch amendment will not result in an 
Adverse REMIC Event. 

Section 8.2 GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED 
BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW 
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YORK AND THE OBLIGATIONS, RIGHTS AND REMEDIES OF THE PARTIES 
HEREUNDER SHALL BE DETERMINED IN ACCORDANCE WITH SUCH LAWS. 

Section 8.3 Notices. All demands, notices and communications hereunder shall be in 
writing and shall be deemed to have been duly given if personally delivered at or mailed by 
registered mail, postage prepaid, addressed as follows: 

DOCS LA! :468935.5 
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(i) ifto GMACM: 

GMAC Mortgage Corporation 
100 Witmer Road 
Horsham, Pennsylvania 10944 
Attention: Barry Bier, Executive Vice President 
Re: GMACM Home Equity Loan Trust 2004-HE2; 

(ii) if to the Purchaser: 

Residential Asset Mortgage Products, Inc. 
8400 Normandale Lake Boulevard 
Minneapolis, Minnesota 55437 
Attention: President 
Re: GMACM Home Equity Loan Trust 2004-HE2; 

(iii) if to the Indenture Trustee: 

Wells Fargo Bank, N.A. 
P.O. Box 98 
Columbia, Maryland 21046 
Attention: Corporate Trust Services 
Re: GMACM Home Equity Loan Trust 2004-HE2 Trust; 

(iv) ifto the Issuer: 

c/o Wilmington Trust Company, as Owner Trustee 
Rodney Square North 
1100 North Market Street 
Wilmington, Delaware 19890-0001 
Re: GMACM Home Equity Loan Trust 2004-HE2; or 

(v) if to WG Trust: 

Walnut Grove Mortgage Loan Trust 2003-A 
c/o Wilmington Trust Company 
1100 North Market Street 
Wilmington, Delaware 19890 
Attention: Walnut Grove Mortgage Loan 

Trust 2003-A 
Re: GMACM Home Equity Loan Trust 2004-HE2; 
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or, with respect to any of the foregoing Persons, at such other address as may hereafter be 
furnished to the other foregoing Persons in writing. 

Section 8.4 Severability of Provisions. If any one or more of the covenants, 
agreements, provisions or terms of this Agreement shall be held invalid for any reason 
whatsoever, then such covenants, agreements, provisions or terms shall be deemed severable 
from the remaining covenants, agreements, provisions or terms of this Agreement and shall in no 
way affect the validity of enforceability of the other provisions of this Agreement. 

Section 8.5 Relationship of Parties. Nothing herein contained shall be deemed or 
construed to create a partnership or joint venture among the parties hereto, and the services of 
GMACM shall be rendered as an independent contractor and not as agent for the Purchaser. 

Section 8.6 Counterparts. This Agreement may be executed in any number of 
· counterparts, each of which, when so executed, shall be deemed to be an original and such 
counterparts, together, shall constitute one and the same agreement. 

Section 8. 7 Further Agreements. The parties hereto each agree to execute and deliver 
to the other such additional· documents, instruments or agreements as may be necessary or 
appropriate to effectuate the purposes ofthis Agreement. 

Section 8.8 Intention of the Parties. It is the intention of the parties hereto that the 
Purchaser will be purchasing on the Closing Date, and the Sellers will be selling on the Closing 
Date, the Initial Mortgage Loans, rather than the Purchaser providing a loan to the Sellers 
secured by the Initial Mortgage Loans on the Closing Date; and that the Issuer will be purchasing 
on each Subsequent Transfer Date, and the Sellers will be selling on each Subsequent Transfer 
Date, the related Subsequent Mortgage Loans, rather than the Issuer providing a loan to the 
Sellers secured by the related Subsequent Mortgage Loans on each Subsequent Transfer Date. 
Accordingly, the parties hereto each intend to treat this transaction for federal income tax 
purposes as (i) a sale by the Sellers, and a purchase by the Purchaser, of the Initial Mortgage 
Loans on the Closing Date and (ii) a sale by the Sellers, and a purchase by the Issuer, of the 
related Subsequent Mortgage Loans on each Subsequent Transfer Date. The Purchaser and the 
Issuer shall each have the right to review the Mortgage Loans and the Related Documents to 
determine the characteristics o f the Mortgage Loans which will affect the federal income tax 
consequences of owning the Mortgage Loans, and each Seller shall cooperate with all reasonable 
requests made by the Purchaser or the Issuer in the course of such review. 

Section 8.9 Successors and Assigns; Assignment of this Agreement. 

(a) This Agreement shall bind and inure to the benefit of and be enforceable by 
the parties hereto and their respective permitted successors and assigns. The obligations of each 
Seller under this Agreement cannot be assigned or delegated to a third party without the consent 
of the Purchaser, which consent shall be at the Purchaser's sole discretion; provided, that each 
Seller may assign its obligations hereunder to any Affiliate of such Seller, to any Person 
succeeding to the business of such Seller, to any Person into which such Seller is merged and to 
any Person resulting from any merger, conversion or consolidation to which such Seller is a 
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party. The parties hereto acknowledge that the Purchaser is acquiring the Mortgage Loans for 
the purpose of contributing them to the GMACM Home Equity Loan Trust 2004-HE2. 

(b) As an inducement to the Purchaser and the Issuer to purchase the Mortgage 
Loans, each Seller acknowledges and consents to (i) the assignment by the Purchaser to the 
Issuer of all of the Purchaser's rights against either Seller pursuant to this Agreement insofar as 
such rights relate to the Mortgage Loans transferred to the Issuer and to the enforcement or 
exercise of any right or remedy against either Seller pursuant to this Agreement by the Issuer, (ii) 
the enforcement or exercise of any right or remedy against such Seller pursuant to this 
Agreement by or on behalf of the Issuer and (iii) the Issuer's pledge of its interest in this 
Agreement to the Indenture Trustee and the enforcement by the Indenture Trustee of any such 
right or remedy against either Seller following an Event of Default under the Indenture. Such 
enforcement of a right or remedy by the Issuer, the Owner Trustee or the Indenture Trustee, as 
applicable, shall have the same force and effect as if the right or remedy had been enforced or 
exercised by the Purchaser or the Issuer directly. 

Section 8.10 SurvivaL The representations and warranties made herein by each Seller 
and the provisions of Article VI hereof shall survive the purchase of the Mortgage Loans 
hereunder. 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the parties hereto have caused their names to be signed to this 
Mortgage Loan Purchase Agreement by their respective officers thereunto duly authorized as of 
the day and year first above written. 

CONFIDENTIAL 

RESIDENTIAL ASSET MORTGAGE 
PRODUCTS, INC., as Purchaser 

B 

GMAG MORTGAGE CORPORATION, 
as Seller and Servicer 

. '\) ' . h 
By: ,~ 7(~1 \ -------

Name: Sandy Bl'Zfr v ._) 

Title: Vice Presfflent 

WALNUT GROVE MORTGAGE LOAN TRUST 
2003-A, as Seller 

By: WILMINGTON TRUST COMPANY, 
not in its individual capacity but solely as 
Owner Trustee 

By: -------------------------
Name: 
Title: 

RC00057456 

12-12020-mg    Doc 2813-8    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 8   
 Pg 27 of 37



IN WITNESS WHEREOF, the parties hereto have caused their names to be signed to this 
Mortgage Loan Purchase Agreement by their respective officers thereunto duly authorized as of 
the day and year first above written. 

CONFIDENTIAL 

RESIDENTIAL ASSET MORTGAGE 
PRODUCTS, INC., as Purchaser 

By: ---------------------------
Name: Patricia C. Taylor 
Title: Vice President 

GMAC MORTGAGE CORPORATION, 
as Seller and Servicer 

By: --------------------------
Name: Sandy Blitzer 
Title: Vice President 

WALNUT GROVE MORTGAGE LOAN TRUST 
2003-A, as Seller 

By: WILMINGTON TRUST COMP Al\TY, 
not in its individual capacity but solely as 
Owner Trustee 

By: Ll1.t 
Name: 
Title: 
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CONFIDENTIAL 

GMACM HOME EQUITY LOAN TRUST 2004-
HE2, as Issuer 

By: WILMINGTON TRUST COMPANY, 
not in its individual capacity but solely as 
Owner Trustee 

WELLS FARGO BANK, N.A., a8 Indenture 
Trustee 

By: ---------------------------
Name: 
Title: 

RC00057458 
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CONFIDENTIAL 

GMACM HOME EQUITY LOAN TRUST 2004-
HE2, as Issuer 

By: WILMINGTON TRUST COMPANY, 
not in its individual capacity but solely as 
Owner Trustee 

By: -------------------------
Name: 
Title: 

WELLS FARGO BANK, N.A., as Indenture 
Trustee 

By: 
Name: 
Title: Ruth Fussell 

Vice President 

RC00057459 
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EXHIBIT 1 

MORTGAGE LOAN SCHEDULE 

[On File with GMACM and Servicer] 
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EXHffiiT2 
FORM OF SlJBSEQUENT TRANSFER AGREEMENT 

(a) Pursuant to this Subsequent Transfer Agreement No. (the 
"Agreement"), dated as of , , between , as seller (the 
"Seller"), and GMACM Home Equity Loan Trust 2004-HE2, as issuer (the "Issuer''), and 
pursuant to the mortgage loan purchase agreement dated as of March 30, 2004 (the "Mortgage 
Loan Purchase Agreement"), among the Seller, as a seller and servicer, Walnut Grove Mortgage 
Loan Trust 2003-A, as a seller, Residential Asset Mortgage Products, Inc., as purchaser (the 
"Purchaser"), the Issuer and Wells Fargo Bank, N.A., as indenture trustee (the "Indenture 
Trustee"), the Seller and the Issuer agree to the sale by the Seller and the purchase by the Issuer 
of the mortgage loans listed on the attached Schedule of Subsequent Mortgage Loans (the 
"Subsequent Mortgage Loans"). 

Capitalized terms used and not defined herein have their respective meanings as set forth 
in Appendix A to the indenture dated as of March 30,2004, between the Issuer and the Indenture 
Trustee, which meanings are incorporated by reference herein. All other capitalized terms used 
herein shall have the meanings specified herein. 

Section 1. Sale of Subsequent Mortgage Loans. 

(a) The Seller does hereby sell, transfer, assign, set over and convey to the Issuer, 
without recourse, all of its right, title and interest in and to the Subsequent Mortgage Loans, all 
principal received and interest accruing on the Subsequent Mortgage Loans on and after the 
Subsequent Cut-Off Date, all monies due or to become due relating to such Subsequent 
Mortgage Loans and all items with respect to the Subsequent Mortgage Loans to be delivered 
pursuant to Section 2.2 of the Mortgage Loan Purchase Agreement; provided, however, that the 
Seller reserves and retains all right, title and interest in and to principal received and interest 
accruing on the Subsequent Mortgage Loans prior to the Subsequent Cut-OffDate. The Seller, 
contemporaneously with the delivery of this Agreement, has delivered or caused to be delivered 
to the Indenture Trustee each item set forth in Section 2.2 of the Mortgage Loan Purchase 
Agreement . 

. The transfer to the Issuer by the Seller of the Subsequent Mortgage Loans identified on 
the Mortgage Loan Schedule shall be absolute and is intended by the parties hereto to constitute 
a sale by the Seller to the Issuer on the Subsequent Transfer Date of all the Seller's right, title 
and interest in and to the Subsequent Mortgage Loans, and other property as and to the extent 
described above, and the Issuer hereby acknowledges such transfer. In the event the transactions 
set forth herein shall be deemed not to be a sale, the Seller hereby grants to the Issuer as of the 
Subsequent Transfer Date a security interest in all of the Seller's right, title and interest in, to and 
under all accounts, chattel papers, general intangibles, payment intangibles, contract rights, 
certificates of deposit, deposit accounts, instruments, documents, letters of credit, money, 
advices of credit, investment property, goods and other property consisting of, arising under or 
related to the Subsequent Mortgage Loans, and such other property, to secure all of the Issuer's 
obligations hereunder, and this Agreement shall constitute a security agreement under applicable 
law. The Seller agrees to take or cause to be taken such actions and to execute such documents, 
including without limitation the filing of all necessary UCC-1 financing statements filed in the 
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State of Delaware and the Commonwealth of Pennsylvania (which shall be submitted for filing 
as of the Subsequent Transfer Date), any continuation statements with respect thereto and any 
amendments thereto required to reflect a change in the name or corporate structure of the Seller 
or the filing of any additional UCC-1 financing statements due to the change in the principal 
office or jurisdiction of incorporation of the Seller, as are necessary to perfect and protect the 
Issuer's interests in each Subsequent Mortgage Loan and the proceeds thereof. 

(b) The expenses and costs relating to the delivery of the Subsequent Mortgage 
Loans, this Agreement and the Mortgage Loan Purchase Agreement shall be borne by the Seller. 

(c) Additional terms ofthe sale are set forth on Attachment A hereto. 

Section2. Representations and Warranties; Conditions Precedent. 

(a) The Seifer hereby affirms the representations and warranties made by it and set 
forth in Section 3.1 of the Mortgage Loan Purchase Agreement that relate to the Seller or the 
Subsequent Mortgage Loans as of the date hereof. The Seller hereby confirms that each of the 
conditions set forth in Section 2.2(b) of the Mortgage Loan Purchase Agreement are satisfied as 
of the date hereof and further represents and warrants that each Subsequent Mortgage ·Loan 
complies with the requirements of this Agreement and Section 2.2( c) of the Mortgage Loan 
Purchase Agreement. GMACM, as Servicer of the Subsequent Mortgage Loans hereby affirms 
the representations and warranties made by it regarding the Subsequent Mortgage Loans as set 
forth in Section 3.1 of the Mortgage Loan Purchase Agreement. 

(b) The Seller is solvent, is able to pay its debts as they become due and has capital 
sufficient to carry on its business and its obligations hereunder; it will not be rendered insolvent 
by the execution and delivery of this Instrument or by the performance of its obligations 
hereunder nor is it aware of any pending insolvency; no petition of bankruptcy (or similar 
insolvency proceeding) has been filed by or against the Seller prior to the date hereo£ 

(c) All terms and conditions of the Mortgage Loan Purchase Agreement relating to 
the Subsequent Mortgage Loans are hereby ratified and confirmed; provided, however, that in 
the event of any conflict the provisions of this Agreement shall control over the conflicting 
provisions of the Mortgage Loan Purchase Agreement. 

Section 3. Recordation of Instrument. To the extent permitted by applicable law or a 
memorandum thereof if permitted under applicable law, this Agreement is subject to recordation 
in all appropriate public offices for real property records in all of the counties or other 
comparable jurisdictions in which any or all of the properties subject to the related Mortgages are 
situated, and in any other appropriate public recording office or elsewhere, such recordation to be 
effected by the Servicer at the Noteholders' expense on direction of the Majority Noteholders, 
but only when accompanied by an Opinion of Counsel to the effect that such recordation 
materially and beneficially affects the interests of the Noteholders or is necessary for the 
administration or servicing of the Subsequent Mortgage Loans. 

Section 4. GOVERNING LAW. THIS INSTRUMENT SHALL BE 
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK 
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AND THE OBLIGATIONS, RIGHTS AND REMEDIES OF THE PARTIES 
HEREUNDER SHALL BE DETERMINED IN ACCORDANCE WITH SUCH LAWS. 

Section 5. Counterparts. This Instrument may be executed in counterparts, each of 
which, when so executed, shall be deemed to be an original and together shall constitute one and 
the same instrument. 

Section 6. Successors and Assigns. This Agreement shall inure to the benefit of and 
be binding upon the Seller and the Issuer and their respective successors and assigns. 

Attachments 

A. Additional terms of sale. 

GMAC MORTGAGE CORPORATION, 
as Seller 

By: ---------------------------
Name: 
Title: 

GMACM HOME EQUITY LOAN TRUST 2004-
HE2, as Issuer 

By: WILMINGTON TRUST COMPANY, 
not in its individual capacity but solely as 
Owner Trustee 

By: --------------------------
Name: 
Title: 

B. Schedule of Subsequent Mortgage Loans. 
C. Seller's Officer's Certificate. 
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A. 
1. 
2. 
3. 
4. 

5. 
B. 

GMACM HOME EQUITY LOAN TRUST 2004-HE2 

ATTACHMENT A TO FORM OF SUBSEQUENT TRANSFER AGREEMENT 

-----'--

Subsequent Cut-Off Date: 
Pricing Date: 
Subsequent Transfer Date: 
Aggregate Principal Balance of the Subsequent Mortgage Loans 
as ofthe Subsequent Cut-OffDate: 
Purchase Price: 100.00% 

As to all Subsequent Mortgage Loans: 
1. · Longest stated term to maturity: 
2. Minimum Loan Rate: 

months 
% 

3. Maximum Loan Rate: 
4. WAC of all Subsequent Mortgage Loans: 
5. W AM of all Subsequent Mortgage Loans: 
6. Largest Principal Balance: 
7. Non-owner occupied Mortgaged Properties: 
8. zip code concentrations: 
9. Condominiums: 
10. Single-family: 

% 
% 
% 

% 
_%and 

% 
% 

11. Weighted average term since origination: __ % 
12. Principal balance of Subsequent Mortgage Loans with respect $ __ _ 

to which the Mortgagor is an employee of GMACM or an 
affiliate of GMACM: 

13. Number of Subsequent Mortgage Loans with respect to which 
the Mortgagor is an employee of GMACM or an affiliate of 
GMACM: 
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EXHIBIT 3 

FORM OF ADDITION NOTICE 

DATE: 

Wells Fargo Bank, N.A. 
9062 Old Annapolis Road 
Columbia, Maryland 21045 
Attn: Corporate Trust Services-GMACM 
Horne Equity Loan Trust 2004-HE2 

Wilmington Trust Company 
1100 North Market Street 
Wilmington, Delaware 19890 

Moody's Investors Service, Inc. 
99 Church Street 
New York, New York 10007 

Standard & Poor's, a division of The McGraw
Hill Companies, Inc. 
26Broadway 
New York, New York 10004-1064 

Re: GMACM Horne Equity Loan Trust 2004-HE2 

Ladies and Gentlemen: 

Pursuant to Section 2.2 of the mortgage loan purchase agreement dated as of March 30, 
2004 (the "Purchase Agreement"), among GMAC Mortgage Corporation, as the Seller and 
Servicer, Residential Asset Mortgage Products, Inc., as Purchaser, GMACM Horne Equity Loan 
Trust 2004-HE2, as Issuer and Wells Fargo Bank, N.A., as Indenture Trustee, the Seller has 
designated the Subsequent Mortgage Loans identified on the Mortgage Loan Schedule attached 
hereto to be sold to the Issuer on , _, with ·an aggregate Principal Balance of 

Capitalized terms not otherwise defmed herein have the meaning set forth in the 
Appendix A to the indenture dated as of March 30, 2004, between the Issuer and the Indenture 
Trustee. 

·Please acknowledge your receipt of this notice by countersigning the enclosed copy in the 
space indicated below and returning it to the attention of the undersigned. 

DOCS LAI :468935.5 

CONFIDENTIAL 

Very truly yours, 

GMAC MORTGAGE CORPORATION, 
as Seller 

By: --------------------------
Name: 
Title: 
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ACKNOWLEDGED AND AGREED: 

WELLS FARGO BANK, N.A., 
as Indenture Trustee 

By: __________ _ 

Name: 
Title: 

DOCS LAI :468935.5 
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ally 
William B. Solomon, Jr. 
Group Vice President and General Counsel 

October 21, 2011 

Via Federal Express 

Kathy Patrick, Esq. 
Gibbs & Bruns LLP 
11 00 Louisiana 
Suite 5300 
Houston, TX 77002 

Dear Ms. Patrick: 

I am in receipt of your October 17, 2011 letter. None of the transactions that you describe in 
your letter involved Ally Financial Inc., so it would be inappropriate to engage you on the 
issues. 

For your information, the General Counsel of Residential Funding Corporation and GMAC 
Mortgage is Tammy Hamzehpour, whose address is 1100 Virginia Drive, Fort Washington, 
Pennsylvania 19034. 

200 Renaissance Center Mail Code: 482-809-Bll Detroit, MI 48265 
Phone: 313-656..(1128 Fax: 313-656..(1124 E-mail: william.b.solomon@ally.com 
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_GMA_f 
Mortgage 

October 26, 2011 

VIA FEDERAL EXPRESS 

Kathy Patrick, Esq. 
Gibbs & Bruns LLP 
1100 Louisiana 
Suite 5300 
Houston, TX 77002 

Dear Ms. Patrick, 

Bill Solomon of Ally Financial Inc. has referred to me your letter of October 17,2011, requesting 
a meeting. I will not be able to meet with you in the very near term as your letter suggests, but 
members of my litigation team and I would be available to meet in our Minneapolis offices on 
either November 21 5

\ 22m1 or 23rd. We would not have business personnel attend the meeting. 

Please let me know your preference for one of the above dates and we will finalize arrangements. 

Best regards, 

GMAC Mortgage, LLC 
!100 Virginia Drive 
Mail Code 190·FfW-L95 
Fort Washington, P A 19034 
Tel. 215-682-1307 
E-mail: tammy.hamzehpour@gmacm.com 

CONFIDENTIAL II 
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From: 
Sent: 
To: 
Cc: 
Subject: 

Thanks David, Kathy and Scott. 

Timothy A. Devine 
Chief Counsel - Litigation 
Ally Financial Inc. Legal Staff 
200 Renaissance Center 
M/C: 482-809-811 
Detroit, Ml 48265 
(313) 656-34 77 

Devine, Timothy 
Saturday, February 18, 2012 2:06AM 
David Sheeren; Kathy D. Patrick; Scott A Humphries 
Hagens, David; Hamzehpour, Tammy; Ruckdaschel, John 
RE: Ally Materials 

From: David Sheeren [mailto:dsheeren@gibbsbruns.com] 
Sent: Friday, February 17, 2012 2:57PM 
To: Kathy D. Patrick; Devine, Timothy; Scott A Humphries 
Cc: Hagens, David; Hamzehpour, Tammy; Ruckdaschel, John 
Subject: RE: Ally Materials 

All: 

I have attached the executed confidentiality agreement, tolling agreement, and exhibits thereto. 

Best regards, 
David 

David Sheeren 
Gibbs & Bruns LLP 
1100 Louisiana, Suite 5300 
Houston, Texas 77002 
713.751.5207 (o) 
713.459.6278 (c) 

From: Kathy D. Patrick 
Sent: Friday, February 17, 2012 1:02PM 
To: Devine, Timothy; Scott A. Humphries 
Cc: Hagens, David; Hamzehpour, Tammy; David Sheeren; Ruckdaschel, John 
Subject: RE: Ally Materials 

Great. We'll get them signed and send you the completed document by pdf. Thanks much. KP 

From: Devine, Timothy [mailto:Timothy.Devine@ally.com] 
Sent: Friday, February 17, 2012 1:00PM 
To: Scott A. Humphries; Kathy D. Patrick 
Cc: Hagens, David; Hamzehpour, Tammy; David Sheeren; Ruckdaschel, John 
Subject: RE: Ally Materials 

PRIVILEGED AND CONFIDENTIAL 

Scott and Kathy: 

Confidential ALLY_0142810 
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We approve of the three substitutions and the two corrections described below. 

Will you please attach the proper Exhibits, reflecting those changes, to the agreements you are executing and send us the whole 
package by pdf and original? 

We want to avoid any confusion in the future as to which Exhibits are operative. 

Thanks. 

Tim 

Timothy A. Devine 
Chief Counsel - Litigation 
Ally Financial Inc. Legal Staff 
200 Renaissance Center 
M/C: 482-809-811 
Detroit, Ml 48265 
(313) 656-34 77 

From: Scott A. Humphries [mailto:SHumphries@gibbsbruns.com] 
Sent: Monday, February 13, 2012 2:22 PM 
To: Devine, Timothy 
Subject: RE: Ally Materials 

Yes, Tim, that'd be fine, thanks. 

I'm sorry to hear about your loss. 

Scott 

From: Devine, Timothy [mailto:Timothy.Devine@ally.com] 
Sent: Monday, February 13, 2012 1:14PM 
To: Scott A. Humphries 
Cc: Kathy D. Patrick; David Sheeren 
Subject: RE: Ally Materials 

Thank you Scott. 

I'm just back in the office after being out suddenly most of last week. We have had a death in the family. 

I did see the note before I left and am eager to dig into it. I will be inclined to accommodate here and to process for final execution 
with the right parties included. We want to get the agreements properly in place. 

I suggest though at very first glance that there may be two parts to the conversation. One, getting these agreements finalized so 
we can begin the next phase of our discussion. Two, though, we will want to discuss how to treat any similar changes going 
forward. 

Do you mind if I review these tonight, circulate them internally to my teammates, and be back later in the week? 

Tim 

Timothy A. Devine 
Chief Counsel - Litigation 
Ally Financial Inc. Legal Staff 
200 Renaissance Center 
M/C: 482-809-811 
Detroit, Ml 48265 
(313) 656-34 77 

Confidential 
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From: Scott A. Humphries [mailto:SHumphries@gibbsbruns.com] 
Sent: Monday, February 06, 2012 5:53 PM 
To: Devine, Timothy 
Cc: Kathy D. Patrick; David Sheeren; shumphries@gibbsbruns.com 
Subject: FW: Ally Materials 

Good afternoon Tim, 

Many thanks for the signed documents. I apologize, but upon reviewing our holdings data, we've realized we have the three 
substitutions for the deal list (3 to drop, 3 to add), as well as two corrections of the formal names of our clients on the list we 
sent you (Commerzbank and Prudential). Both changes are attached in the form of new exhibits. We're comfortable 
substituting these for the old exhibits if you'll confirm your agreement to do so as well (so you don't have to resign on your 
end). Just let me know, and we'll send back our countersignatures. 

I've also attached our holdings data here. 

Thanks, 
Scott 

Scott A. Humphries 
Gibbs & Bruns LLP 1100 louisiana, Suite 5300, Houston, Texas 77002 
713.751.5248 (o) * shumphries@gibbsbruns.com * www.gibbsbruns.com 

..................................................................................... 1 '··········· ................................................................ 1 
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From: 
Sent: 
To: 
Cc: 
Subject: 

Tim: 

David Sheeren <dsheeren@gibbsbruns.com > 
Thursday, March 22, 2012 2:09 PM 
Devine, Timothy 
Kathy D. Patrick; Scott A. Humphries 
Data Template 

Attached, please find a template for the RMBS pool data and a blank sheet for the most frequent repurchase reps. 

Thanks, 
David 

David Sheeren 
Gibbs & Bruns LLP 
1100 Louisiana, Suite 5300 
Houston, Texas 77002 
713.751.5207 (o) 

713.459.6278 (c) 
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Collateral Type Deal Count

Number of 

Loans

Percentage 

Alleging 

Breach

Percentage 

Repurchased

Deal Original 

Balance

Deal 

Current 

Balance

< 12

months

Del

12-24 

months 

Del

25-36 

months 

Del

36+ 

months 

Del

60+ Days 

Del

Performing 

Balance Liquidated

Total 

Realized 

Losses

Current 

Projected 

Trust Losses

Trailing 3 

Month 

Severity

Modified but 

Performing

Percentage 

Future Default 

Rate on 

Performing

Percentage 

Future Default 

Rate on 60+ 

Delinquent

Percentage 

Future Default 

Rate on Modified 

but Performing

Prime

2005

2006

2007

2008

Subprime

2005

2006

2007

2008

Alt-A

2005

2006

2007

2008

Option ARM

2005

2006

2007

2008

Ally_0159889.xlsx

Pool Data
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Outlook E-mail 

From: Lee, Gary S. 
Sent: 4/16/2012 12:02:39 PM 
To: Levitt, Jamie A.; Princi, Anthony; Newton, James A.; Lee, Gary S. 
Subject: FW: CONFIDENTIAL: Data Template 
Attachments Kathy Patrick Submission Templates 2012_ 4_16.xls 

From: Ruckdaschel, John 
Sent: Monday, April 16, 2012 10:59 AM 
To: kpatrick@gibbsbruns.com <kpatrick@gibbsbruns.com> 
Cc: Hamzehpour, Tammy; Devine, Timothy; Smith, Bradley - (Dorsey & Whitney); Zellmann, Patty - MN 
Subject: CONFIDENTIAL: Data Template 

THIS EMAIL IS CONFIDENTIAL AND SUBJECT TO THE CONFIDENTIALITY AGREEMENT. 

Hi, Kathy. Attached is the template populated with aggregated data we have been able to pull together over the past few weeks. 

We have included various footnotes to provide clarification on certain of the columns. This is a big project for our business folks 
and some of the concepts or data points may be tracked by our servicing team in a different way than the template would call for. 
For example, they have information readily available for historic 90 +delinquencies (columns H, I, J and K), but not 60 +as 
originally suggested in the template. As a result, we would be happy to put together a meeting or call with the business to walk 
through all such items to the extent you and your colleagues have questions. 

Please let us know your thoughts. Looking forward to our discussion. 

Regards, 

Ally 
8400 

-Capital Marl<ets and 
l_ake P~lvd., Suite 350 

1VIirmeapolis1 1\llinnesota 51S437 

T + 952 I F l· 
John. Ruckdaschel@al: ly. co1·11 

CONFIDENTIALITY NOTICE: The information contained in this e-mail communication and any attached documentation may be 
privileged, confidential or otherwise protected from disclosure and is intended only for the use of the designated recipient(s). It is 
not intended for transmission to, or receipt by, any unauthorized person. The use, distribution, transmittal or re-transmittal by an 
unintended recipient of this communication is strictly prohibited without our express approval in writing or by e-mail. If you are not 
the intended recipient of this e-mail, please delete it from your system w~hout copying it and notify the above sender so that our e
mail address may be corrected. Receipt by anyone other than the intended recipient is not a waiver of any attorney-client or work
product privilege. 

CONFIDENTIAL- PROFESSIONALS' EYES ONLY RC-9019 00047796 
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Series Year Product
2005-AA1 2005 Alt-A

2005-AF1 2005 Alt-A

2005-AR1 2005 Prime

2005-AR2 2005 Prime

2005-AR3 2005 Prime

2005-AR4 2005 Prime

2005-AR5 2005 Prime

2005-AR6 2005 Prime

2005-J1 2005 Prime

2006-AR1 2006 Prime

2006-AR2 2006 Prime

2005-HI1 2005 HEL

2005-HI2 2005 HEL

2005-HI3 2005 HEL

2005-HS1 2005 HEL

2005-HS2 2005 HEL

2006-HI1 2006 HEL

2006-HI2 2006 HEL

2006-HI5 2006 HEL

2006-HSA2 2006 HEL

2005-HE1 2005 HEL

2005-HE2 2005 HEL

2006-HE2 2006 HEL

2007-HE3 2007 HEL

2006-HI3 2006 HEL

2006-HI4 2006 HEL

2007-HSA2 2007 HEL

2007-HSA3 2007 HEL

2006-HLTV1 2006 HEL

Footnote (8) data fields includes only 205 of the 234 transactions being requested.

The above listed transactions (29) are NOT included in the footnote (8) submission.  This detail was not available for the following two subsets:
1.)  2nd lien securitization transactions
2.)  GMACM Residential (RESI) legacy securitization transactions.

RC-9019_00047797.xlsx
footnote (8)
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Outlook E-mail 

From: Cancelliere, Jeff- PA 
Sent: 4/16/2012 10:25:14 AM 
To: Devine, Timothy; Hamzehpour, Tammy; Ruckdaschel, John; Mongelluzzo, John - PA; Kushman, Todd; Zellmann, Patty-
MN; Hreshko, Michele- PA 
Cc: Rosten, Linda 
Subject: RE: Amherst 

do you have any info on what bond classes own? 

Jeff Cancelliere 
Mortgage Risk 
1100 Virginia Drivel Fort Washington, PAl 19034 
(215)734-5853 (215) 749-2975 (Mobile) 
Jeff.Cancelliere@qmacrescap.com 

From: Devine, Timothy 
Sent: Monday, April 16, 2012 10:16 AM 
To: Hamzehpour, Tammy; Ruckdaschel, John; Mongelluzzo, John - PA; Kush man, Todd; Cancelliere, Jeff- PA; Zellmann, Patty
MN; Hreshko, Michele- PA 
Cc: Rosten, Linda 
Subject: Amherst 

PRIVILEGED AND CONFIDENTIAL 

Talcott Franklin, counsel for Amherst on RALI 2006007, called me this morning to relay a settlement demand from Amherst. 
will note from the outset that the nature of the demand is not clear as to some of the normal elements: scope, timing, source of 
funds, etc. But for the consideration of the team I want to relay the demand, such as it is, and suggest we caucus tomorrow or 
Wednesday. 

This is the same deal, by the way, that is subject to DB's request for tolling agreement and DB's put back. 

The basis for the demand, according to Franklin, is a review by Amherst of some 263 files, including those they have put back to 
us. 

They claim to be finding what they call a "defect rate" of 50% on rep 4(f). 

Franklin is not well-informed as to the definition or scope of "defect"- as, for example, he was unable to answer whether Amherst 
includes performing loans among "defective" loans. 

In any event, the demand Franklin transmitted is for resolution of Amherst's purported rep and warrant claims for 
$32,259,148.00. Franklin claims that this is a settlement at what Amherst describes as 5.7% of its collateral losses in the 
securitization. 

He did not provide much more detail than this but I'm happy to answer questions in the mean time. 

I'll ask Linda R to pull together a call in the next day or two. 

Thanks. 

Tim 

Timothy A. Devine 
Chief Counsel - Litigation 
Ally Financial Inc. Legal Staff 
200 Renaissance Center 
M/C: 482-B09-B11 
Detroit, Ml 48265 
(313) 656-34 77 

CONFIDENTIAL- PROFESSIONALS' EYES ONLY RC-9019 00061412 
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FOR SETTLEMENT DISCUSSION PURPOSES ONLY 

Limitations and Scope 

Limitations Q[Report 

The information contained herein has been prepared based upon financial and other data provided to FTI Consulting, Inc. ("FTI'J from the 
management and staff of Residential Capital, LLC ("ResCap" or the "Company"), its contract staff and advisors, or from other public 
sources FTI deemed to be reliable. FTl further relied on the assurance of management and staff of the Company and its advisors that they 
were unaware of any facts that would make the infonnation provided to PTI by them incomplete or misleading. 

FTI has not subjected the information contained herein to an audit in accordance with generally accepted auditing or attestation 
standards or the Statement on Standards for Prospective Financial Information issued by the AI CPA Further, the work involved did not 
include a detailed review of any transactions, and cannot be expected to identify errors, irregularities or illegal acts, including fraud or 
defalcations that may exist Accordingly, FTI cannot express an opinion or any other form of assurance on, and assumes no responsibility 
for, the accuracy or correctness of the historical information or the completeness and achievability of the projected financial data, 
information and assessments upon which the enclosed report (the "Report") is presented. 

This Report is preliminary and for illustrative purposes only and is subject to further revfsfo n which may result in material changes. 

Limitations ofAccessand Distribution 

This Report contains information on the Company and is being provided on a strictly confidential and privileged basis. This Report is 
provided for the sole use of the managementofResCap, their legal counsel and financial advisors. Distribution of this Report or any 
portions thereof to any persons other than management of ResCap, their legal counsel and financial advisors is prohibited without FTI's 
written consent. By accepting a copy of this Report, each recipient agrees to keep all infonnation contained herein confidential. 

Each person that should obtain and read this Report agrees to the following terms: 

The reader acknowledges that much of the information contained with fn this Report is non-public and should be considered 
confidential 

The reader agrees that hejshe does not acquire any rights as a result of such access that it would not otherwise have had and 
acknowledges that FTI does not assume any duties or obligations to the reader in connection with such access. 

The reader agrees to release Ffl and its personnel from any clatm by the reader that arises as a result of the reader having 
inappropriate andjor unlawful access to the Report. 

FTI has no responsibility to update the Report for events or circumstances occurring after the date of the Report. 

April19, 2012 
DRA.FT- SUBJECT TO MATERIAL CHANGE 

AITORNEY- CLIENT PRIVILEGE 
PREPARED IN ANTICIPATION OF LITIGATION 2 
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. FOR SETTLEMENT DISCUSSION PURPOSES ONLY 

Limitations and Scope 

Limitations Q[Report 

The information contained herein has been prepared based upon financial and other data provided to PTI Consulting, Inc. ("FTI'Jfrom the 
management and staff of Residential Capital, LLC. ("ResCap" or the "Company'J, Its contract staff and advisors, or from other public 
sources FTI deemed to be reliable. FTI further relied on the assurance of management and staff of the Company and its advisors that they 
were unaware of any facts that would make the information provided to FTI by them incomplete or misleading. 

FTI has not subjected the information contained herein to an audit in accordance with generally accepted auditing or attestation 
standards or the Statement on Standards for. Prospective Financial Information issued by the A/CPA. Further, the work involved did not · 
include a detailed review of any transaction~ and cannot be expected to identify error~ irregularities or illegal acts, including fraud or 
defalcations that may exist. .Accordingly, PTI cannot express an opinion or any other form of assurance on, and assumes no responsibility 
for, the accuracy or correctness of the historical information or the completeness and achievability of the projected financial data, 
information and assessments upon which the enclosed report (the "Report") is presented 
This Report is preliminary and for illustrative pt!.rposes on{y and is subject to further revision which may result in material changes. 

Limitations ofAccess and Distribution 

This Report contains information on the Company and is being provided on a strictly confidential and privileged basis. This Report is 
provided for the sole use of the management ofResCap, their legal counsel and financial advisors. Distribution of this Report or any 
portions thereof to any persons other than management ofResCap, their legal counsel and financial advisors is prohibited without FTI's 
written consent By accepting a copy of this Report, each recipient agrees to keep all information contained herein confidential. 

Each person that should obtain and read this Report agrees to the following terms: 

The reader acknowledges that much of the information contained within this Report is non-public and should be considered 
confidentiaL 

The reader agrees that hejshe does not acquire any rights as a result of such access that it would not otherwise have had and 
acknowledges that FTI does not assume any duties or obligations to the reader in connection with such access. 

The reader agrees to release PTI and its personnel from any claim by the reader that arises as a result of the reader having 
. inappropriate andjor unlawful access to the Report. 

FTI has no responsibility to update the Report for events or circumstances occurring after the date of the Report 
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Outlook E-mail 

From: 
Sent: 
To: 
Subject: 

Hamzehpour, Tammy 
4/23/2012 8:54:01 PM 

Devine, Timothy 
RE: Prep for KP 

Yes, let's walk through it tomorrow. I'm fine with not raising her expectations, so long as (to your point) there are analytics 
to support what we would show her. I can't speak as to the proposed settlement with AFI, as MoFo is much closer to that 
than I am. We can cover in the same conversation. 

Tammy 

-----Original Message----
From: Devine, Timothy 
Sent: Monday, April 23, 2012 8:38 PM 
To: Hamzehpour, Tammy 
Subject: Prep for KP 

Tammy: 

Thinking of waterfall for KP. 

Would like to recommend 3, 4, 6 rather than 4, 5, 6 as low medium high. Thought is that we creat flexibility for discussion re 
potential losses beyond reserves. I will provide analytics to demonstrate how one could get to 3, 4 or 6. Point is not to 
persuade KP that such range Is correct. She will have strong instinct to dispute it as unrealistically low. We are ok with her 
informing us otherwise, so long as she comes away knowing that ratcheting up those ranges leads automatially to lower 
percentage recoveries, by simple math in light of afact that there will only be X or Y real dollars available. What we will sell, 
though, is basedon strength of Gary's waterfall presentation as btwn GMACM and RFC in the two scenarios. The message to 
her will be clear - get on board. 

Finally, I recommend we use 750 million rather than one billion as potential AFI contribution. I don't have basis to say it 
should be a billion, and it would be better to leave some room for negotiation. If we want to use a billion we will need 
clearance from AFI and I haven't spoken to Mike. 

I recommend we take advantage of tomorrow's meeting of you, me, Kirkland and MoFo to run through the KP draft slides. 
Your thoughts? 

Thanks. 

Tim 
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Outlook E-mail 

From: 
Sent: 
To: 
Cc: 
Subject: 

Renzi, Mark 
4/30/2012 9:07:56 PM 

Timothy.Devine@ally.com; Levitt, Jamie A.; Lee, Gary S. 
Nolan, William; Park, Liz; Szymik, Filip; Renzi, Mark 

Attachments 
RE: Bounce- Discussion Materials (04-25-12)_Distribution File.pptx 

Bounce- Discussion Materials (04-25-12)_Distribution Filevl.pdf 

nm, Jamie and Gary, 

Attached please find the presentation that we reviewed with Kathy Patrick last week and please forward to the appropriate parties. Please 
note the following caveats: 

• The presentation has been prepared based upon financial and other data provided to FTI Consulting, Inc. ("FTI") from the 

management and staff of Residential Capital, LLC. ("ResCap" or the "Company"), 

• The presentation is pre liminary and for illustrative purposes only and is subject to further revision which may result in materia l 
changes. 

• The presentation contains material non public informat ion regarding the Company and is being provided on a strictly confidentia l 

and privileged basis. 

Let us know if th is is ok to send out or if you have any changes. 

Regards, 

Mark A. RENZI «Bounce - Discussion Materials (04-25-12)_Distribution File v1.pdf» 
Managing Director 1 Corporate Finance 

F T I Consulting 
617.897.1528 direct 
617.785.0177 mobi le 
617.897.1510 fax 
Mark. Renzi@ffiConsultinq .com 

200 State Street, 8th Floor 

Boston, M.A 02 109 

www.fticonsultlnq.com 

Confidentiality Notice: 
This email and any attachments may be confidential and protected by legal privilege. If you are not the intended recipient, be aware that any 
disclosure, copying, distribution or use of the e-mail or any attachment is prohibited . If you have received this email in error, please notify us 
immediately by replying to the sender and then delete this copy and the reply from your system . Thank you for your cooperation. 
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Outlook E-mail 

From: Devine, Timothy 
Sent: 4/30/2012 4:02:03 PM 
To: Lee, Gary S.; Ruckdaschel, John 
Cc: Hamzehpour, Tammy; Thompson, William - Legal Dept- PA; Cieri, Richard M.; Schrock, Ray C.; Zellmann, Patty- MN; 
Levitt, Jamie A.; mark.renzi@fticonsulting.com 
Subject: RE: Kathy Patrick, FHFA, MBIA, etc 

Good. Thanks. 

Let's set FHFA for Wednesday aftn, 1 - 3 pm, and target M81A and FGIC for Thursday moming in separate 60 minute meetings. 
Thanks. Tim 

Timothy A. Devine 
Chief Counsel - Litigation 
Ally Financial Inc. Legal Staff 
200 Renaissance Center 
M/C: 482-809-811 
Detroit, Ml 48265 
(313) 656-34 77 

From: Lee, Gary S. [mailto:GLee@mofo.com] 
Sent: Monday, April 30, 2012 3:51 PM 
To: Ruckdaschel, John; Devine, Timothy 
Cc: Hamzehpour, Tammy; Thompson, William - Legal Dept- PA; Cieri, Richard M.; Schrock, Ray C.; Zellmann, Patty- MN; Levitt, 
Jamie A.; mark.renzi@fticonsulting.com 
Subject: RE: Kathy Patrick, FHFA, MBIA, etc 

Thanks John (defer to Tim and Tammy here). 

Tim, I had a call from Kathy who laid out what she wants in the next deck (and asked if it can be delivered before the meeting with 
her clients): 

1. A one page document which shows where the collateral sits (by legal entity) and who has rights to it (Ally, JS8s etc). We have 
this already. 

2. Extend the waterfall up to Rescap LLC and down to Ally and JS8s (we have this too). She wants to see how the deficiency 
claim arises. 

Mark, can you circulate 1 and 2 to this group. 

She indicated that her group has 9 non-wrapped GMACM deals and wants to see a PLS recovery at GMACM. I asked her to be 
specific on what she thought the percentage was and she will come back to us with numbers. 

She is going to call you re FHFA and Freddie. 

Regards, 

Gary S. Lee 
Morrison & Foerster LLP 
1290 Avenue of the Americas 
New York, NY 10104-0050 
T. 212.468.8042 
F. 212.468.7900 
glee@mofo.com 

CONFIDENTIAL- PROFESSIONALS' EYES ONLY RC-9019 00061485 
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From: Ruckdaschel, John [mailto:John.Ruckdaschel@ally.com] 
Sent: Monday, April 30, 2012 3:23 PM 
To: Devine, Timothy; Lee, Gary S. 
Cc: Hamzehpour, Tammy; Thompson, William - Legal Dept- PA; Cieri, Richard M.; Schrock, Ray C.; Zellmann, Patty- MN; Levitt, 
Jamie A. 
Subject: RE: Kathy Patrick, FHFA, MBIA, etc 

Hi, all. Attached is what Cancellieri was able to put together (first attachment) on Friday. I would like to send it to KP, so please 
let me know that is OK. The only change from what you have seen previously is the aggregated numbers in the lower right-hand 
table now include by loan count, as well as principal balance. 

As far as Scott Humphries' additional question (second attachment), Jeff is running the search and will have an update for me at 
the end of today. You'll recall that he thought it could be done, but would take a few days and might not be reliable. 

Normandalle Lake Bllvd .. , 350 
IMiinneapolliis, IMiinnesota 55437 

T+ 1111F+ 

CONFIDENTIALITY NOTICE: The information contained in this e-mail communication and any attached documentation may be 
privileged, confidential or otherwise protected from disclosure and is intended only for the use of the designated recipient(s). It is 
not intended for transmission to, or receipt by, any unauthorized person. The use, distribution, transmittal or re-transmittal by an 
unintended recipient of this communication is strictly prohibited without our express approval in writing or by e-mail. If you are not 
the intended recipient of this e-mail, please delete it from your system without copying it and notify the above sender so that our e
mail address may be corrected. Receipt by anyone other than the intended recipient is not a waiver of any attorney-client or work
product privilege. 

From: Devine, Timothy 
Sent: Monday, April 30, 2012 12:46 PM 
To: Lee, Gary S.; Ruckdaschel, John 
Cc: Hamzehpour, Tammy; Thompson, William - Legal Dept- PA; Cieri, Richard M.; Schrock, Ray C.; Zellmann, Patty- MN; Levitt, 
Jamie A. 
Subject: Kathy Patrick, FHFA, MBIA, etc 

John R: 

Will you please provide update to the team re: any additional data KP has requested re GSE repurchase experience, etc.? 

Gary: 

(1) What if anything do we need from KP to update our deck for a KP Steering Committee presentation? 

(2) In light of all we know now, (a) do you need more info to help clarify monolines waterfall picture and (b) what is the monolines 
waterfall picture? © 

All: 

I know FHFA is hoping for a meeting Wednesday. I think we should target a KP Steering Committee meeting for same day, along 
with one-hour sessions with MBIA and FGIC respectively. Does that work for you all? Is that workable from a workload/prep 
perspective? 

Depending on feedback from you all, I can reach out to KP, to MBIA, and to FHFA to confirm. I don't have any sort of 
longstanding relationship with FGIC inhouse counsel or businessperson, so we might ask our trial counsel to ask their inhouse 
counsel to call me or Tammy or Bill T 

Thanks. 

Tim 

CONFIDENTIAL- PROFESSIONALS' EYES ONLY RC-9019 00061486 
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Timothy A. Devine 
Chief Counsel - Litigation 
Ally Financial Inc. Legal Staff 
200 Renaissance Center 
M/C: 482-809-811 
Detroit, Ml 48265 
(313) 656-34 77 

To ensure compliance with requirements imposed by the IRS, Morrison & Foerster LLP informs you that, if any 
advice concerning one or more U.S. Federal tax issues is contained in this communication (including any attachments), 
such advice is not intended or written to be used, and cannot be used, for the purpose of (i) avoiding penalties under 
the Internal Revenue Code or (ii) promoting, marketing or recommending to another party any transaction or matter 
addressed herein. 

For information about this legend, go to 
http :1 /www.mofo. com/Circular23 0/ 

This message contains information which may be confidential and privileged. Unless you are the addressee (or 
authorized to receive for the addressee), you may not use, copy or disclose to anyone the message or any information 
contained in the message. If you have received the message in error, please advise the sender by reply e-mail 
@mofo.com, and delete the message. 
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Outlook E-mail 

From: 
Sent: 

Schrock, Ray C. 
5/2/2012 7:26:46 PM 

To: 
Cc: 

Wofford, Keith H.; 'Kathy D. Patrick'; Lee, Gary S.; Devine, Timothy; Powell, Jeff; Donovan, Daniel T. 
Cieri, Richard M.; Martin, D. Ross; Scott A. Humphries; David Sheeren; #PROJECTRODEO 

Subject: RE: Steering Committee (Confidential/Subject to FRE 408) 

you are well. I've cc'd the relevant K&E 

We're 

facilitate. 

Be 

the 

C. Schrock 
KIRKLAND & ELLIS LLP 

Avenue 

ray.schrock@kirkland.com 

so we'll defer to on doc etc. Please us in the to 

IRS Circular 230 Disclosure: To ensure we inform 
you that any tax advice contained in this communication was not intended or written to be 

and cannot be any for the purpose of under the U.S. Internal Revenue Code 
or to another any tax-related matters addressed herein. 
The information contained in this communication is may be may constitute inside 

and is intended for the use of the addressee. It is the of Kirkland & Ellis LLP or Kirkland & Ellis 
International LLP. Unauthorized use, disclosure or of this communication or any 
may be unlawful. If you have received this communication in error, 
postmaster@kirkland.com, and this communication and all 

From: Wofford, Keith H. [mailto:Keith.Wofford@ropesgray.com] 
Sent: Wednesday, May 02, 2012 6:22 PM 
To: 'Kathy D. Patrick'; Lee, Gary S.; Devine, Timothy 
Cc: Cieri, Richard M.; Schrock, Ray C.; Martin, D. Ross; Scott A. Humphries; David Sheeren 
Subject: RE: Steering Committee 

Dear 

Weare with and for some of the 

us with as many of the as 

return e-mail or 

all attachments. 

for our group: 

as soon as 

and 

of 

CONFIDENTIAL- PROFESSIONALS' EYES ONLY RC-9019 00049010 
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1. A current 

2. 
secured 
of the 

chart of 

3. De-consolidated financials for ""':•r-"'n 

Audited if otherwise unaudited. 

4. Sources and uses of the 

5. sources and uses of the DIP 

6. or tax allocation 

and their 

between 

that we will ask for more as the discussions progress, but 

thanks. 

Keith 

Keith H. Wofford 
ROPES & GRAY llP 
T +1 212 841 8816 M +1 917 570 5071 F +1 646 728 1664 
1211 Avenue of the Americas 
New York, NY 10036-8704 
Ike 11th .. wofford (dl ropesg ray .. com 
www .. ropesgray .. com 

and its the 

the exit consents done at the time 

and if for those years as well. 

balances 

and and any under such 

let us know on the items. 

Circular 230 Disclosure (R&G): To ensure compliance with Treasury Department regulations, we inform you that any U.S. tax 
advice contained in this communication (including any attachments) was not intended or written to be used, and cannot be used, 
for the purpose of avoiding U.S. tax-related penalties or promoting, marketing or recommending to another party any tax-related 
matters addressed herein. 

This message (including attachments) is privileged and confidential. If you are not the intended recipient, please delete it without 
further distribution and reply to the sender that you have received the message in error. 

From: Kathy D. Patrick [mailto:kpatrick@gibbsbruns.com] 
Sent: Wednesday, May 02, 2012 4:54PM 
To: Lee, Gary S.; Devine, Timothy 
Cc: Cieri, Richard M.; Schrock, Ray C.; Wofford, Keith H.; Martin, D. Ross; Scott A. Humphries; Kathy D. Patrick; David Sheeren 
Subject: RE: Steering Committee 

and All. 

The is but we still cannot see how the collateral tie into the lien creditors-and we need to 
understand that. Ross and Keith will come back to you with a list of the additional documents we need deconsolidated 

financials and indentures and for the but to address those issues tomorrow. 

KP 

CONFIDENTIAL- PROFESSIONALS' EYES ONLY RC-9019 00049011 
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From: Lee, Gary S. [mailto:GLee@mofo.comJ 
Sent: Wednesday, May 02, 2012 11:14 AM 
To: Lee, Gary S.; Kathy D. Patrick; Devine, Timothy 
Cc: Rosten, Linda; Cieri, Richard M.; Schrock, Ray C. 
Subject: RE: Steering Committee 

Kathy, attached is the deck we are presenting tomorrow at 4. Can you have your SC members sign NDAs before you share the 
materials and please note the following caveats: 

has been based upon financial and other data 
,,,,.,n,ont and staff of Residential LLC. or the 

is and for illustrative purposes 

The 
and 

3ary S. Lee 

contains material 

Morrison & Foerster LLP 
1290 Avenue of the Americas 
New York, NY 10104-0050 
T. 212.468.8042 
F. 212.468.7900 
glee@mofo.com 

From: Lee, Gary S. 
Sent: Tuesday, May 01, 2012 5:00 PM 
To: 'Kathy D. Patrick'; Devine, Timothy 

information 

Cc: Rosten, Linda; Cieri, Richard M.; Schrock, Ray C. 
Subject: RE: Steering Committee 

and is 

the 

Kathy, 4pm Thurs is going to work- Tim will send you an invite for a webinar. 

to FTI Inc. from the 

to further revision which may result in material 

and is on a confidential 

I will forward a revised presentation deck for circulation to your SC (who need to sign NDAs before its delivered to them by you). 
We will run through the deck Thurs with the SC (it contains the additional info we discussed yesterday). 

Gary S. Lee 
Morrison & Foerster LLP 
1290 Avenue of the Americas 
New York, NY 10104-0050 
T. 212.468.8042 
F. 212.468.7900 
glee@mofo.com 

CONFIDENTIAL- PROFESSIONALS' EYES ONLY RC-9019 00049012 
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From: Kathy D. Patrick [mailto:kpatrick@qibbsbruns.com] 
Sent: Tuesday, May 01, 2012 3:44 PM 
To: Devine, Timothy 
Cc: Rosten, Linda; Lee, Gary S.; Cieri, Richard M.; Schrock, Ray C. 
Subject: RE: Steering Committee 

One of our Cmte members is not available until 4 Eastern. Could that work? 

From: Devine, Timothy [mailto:Timothy.Devine@ally.com] 
Sent: Tuesday, May 01, 2012 2:31 PM 
To: Kathy D. Patrick 
Cc: Rosten, Linda; Lee, Gary S.; Cieri, Richard M.; Schrock, Ray C. 
Subject: RE: Steering Committee 

Yes Eastern. Thanks. Tim 

Timothy A. Devine 
Chief Counsel - Litigation 
Ally Financial Inc. Legal Staff 
200 Renaissance Center 
M/C: 482-809-811 
Detroit, Ml 48265 
(313) 656-34 77 

From: Kathy D. Patrick [mailto:kpatrick@qibbsbruns.com] 
Sent: Tuesday, May 01, 2012 3:31 PM 
To: Devine, Timothy 
Cc: Rosten, Linda; Lee, Gary S.; Cieri, Richard M.; Schrock, Ray C. 
Subject: RE: Steering Committee 

check and confirm. KP 

From: Devine, Timothy [mailto:Timothy.Devine@ally.com] 
Sent: Tuesday, May 01, 2012 2:28 PM 
To: Kathy D. Patrick 
Cc: Rosten, Linda; Lee, Gary S.; Cieri, Richard M.; Schrock, Ray C. 
Subject: Steering Committee 

Kathy: 

Please let us know if 3 pm- 4 pm Thursday works for a web meeting with the steering committee. 

Thanks again. 

Tim 

Timothy A. Devine 
Chief Counsel - Litigation 
Ally Financial Inc. Legal Staff 
200 Renaissance Center 
M/C: 482-809-811 
Detroit, Ml 48265 
(313) 656-34 77 

To ensure compliance with requirements imposed by the IRS, Morrison & Foerster LLP informs you that, if any 
advice concerning one or more U.S. Federal tax issues is contained in this communication (including any attachments), 
such advice is not intended or written to be used, and cannot be used, for the purpose of (i) avoiding penalties under 
the Internal Revenue Code or (ii) promoting, marketing or recommending to another party any transaction or matter 

CONFIDENTIAL- PROFESSIONALS' EYES ONLY RC-9019 00049013 
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addressed herein. 

For information about this legend, go to 
http :1 /www.mofo.com/Circular23 0/ 

This message contains information which may be confidential and privileged. Unless you are the addressee (or 
authorized to receive for the addressee), you may not use, copy or disclose to anyone the message or any information 
contained in the message. If you have received the message in error, please advise the sender by reply e-mail 
@mofo.com, and delete the message. 

*********************************************************** 

IRS Circular 230 Disclosure: 
To ensure compliance with requirements imposed by the U.S. Internal Revenue Service, we inform you that any tax advice 
contained in this communication (including any attachments) was not intended or written to be used, and cannot be used, by any 
taxpayer for the purpose of (1) avoiding tax-related penalties under the U.S. Internal Revenue Code or (2) promoting, marketing or 
recommending to another party any tax-related matters addressed herein. 

The information contained in this communication is confidential, may be attorney-client privileged, may constitute inside 
information, and is intended only for the use of the addressee. It is the property of Kirkland & Ellis LLP or Kirkland & Ellis 
International LLP. Unauthorized use, disclosure or copying of this communication or any part thereof is strictly prohibited and may 
be unlawful. If you have received this communication in error, please notify us immediately by return e-mail or by e-mail to 
postmaster@kirkland.com, and destroy this communication and all copies thereof, including all attachments. 
*********************************************************** 
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From: 
Sent: 
To: 

Ruckdaschel, John 
Friday, April 27, 2012 4:16 PM 
Kathy D. Patrick 

Cc: Hamzehpour, Tammy; Devine, Timothy; Smith, Brad ley - (Dorsey & Whitney); Zellmann, Patty -
MN 

Subject: RE: CONFIDENTIAL: Data Template 

Hi , Kathy. We are discussing internally, but I note the table on the lower right hand side of what I sent you previously (I believe 
I've successfully pasted it below), which is the aggregate numbers in millions by principal balance. REDACTED 

John G. Ruckdaschel 
Ally Legal - Capital Markets and Treasury 
8400 Normandale Lake Blvd., Suite 350 
Minneapolis, Minnesota 55437 

T + 952 857-7251 IF+ 952 857-7505 
John. Ruckdaschel@ally. com 

REDACTEO 

CONFIDENTIALITY NOTICE: The infonnation contained in this e-mail communication and any attached documentation may be 
privileged, confidential or otherwise protected from disclosure and is intended only for the use of the designated recipient(s). It is 
not intended for transmission to, or receipt by, any unauthorized person . The use, distribution, transmittal or re-transmittal by an 
unintended recipient of t his communication is strictly prohibited without our express approval in writing or by e-mail. If you are not 
the intended recipient of this e-mail, please delete it from your system without copying it and notify the above sender so that our e
mail address may be corrected. Receipt by anyone other than the int ended recipient is not a waiver of any attorney-client or work
product privilege. 

From: Kathy D. Pat rick [mailto:kpatrick@gibbsbruns.com] 
Sent: Friday, April 27, 2012 10:20 AM 
To: Ruckdaschel, John 
Cc: Hamzehpour, Tammy; Devine, Timothy; Smith, Bradley - (Dorsey & Whitney); Zellmann, Patty - MN 
Subject: RE: CONFIDENTIAL: Data Template 

John -

Confidential Professional Eyes Only ALLY PEO 0028925 - -
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Any word on the rest of the GSE Data or when we might schedule a call regarding the withdrawal rates? 

Thanks, 

Kathy 

Kathy Patrick 
Gibbs & Bruns LLP I 1100 Louisiana Suite 5300 I Houston TX 77002 
713.751.5253 o.l713.750 0903 f. 1 www.gibbsbruns.com 
kpatrick@gibbsbruns.com 

From: Ruckdaschel, John [mailto:John.Ruckdaschel@ally.com] 
Sent: Monday, April 16, 2012 10:59 AM 
To: Kathy D. Patrick 
Cc: Hamzehpour, Tammy; Devine, Timothy; Smith, Bradley- (Dorsey & Whitney); Zellmann, Patty- MN 
Subject: CONFIDENTIAL: Data Template 

THIS EMAIL IS CONFIDENTIAL AND SUBJECT TO THE CONFIDENTIALITY AGREEMENT. 

Hi, Kathy. Attached is the template populated with aggregated data we have been able to pull together over the past few weeks. 

We have included various footnotes to provide clarification on certain of the columns. This is a big project for our business folks 
and some of the concepts or data points may be tracked by our servicing team in a different way than the template would call 
for. For example, they have information readily available for historic 90 +delinquencies (columns H, I, J and K), but not 60 +as 
originally suggested in the template. As a result, we would be happy to put together a meeting or call with the business to walk 
through all such items to the extent you and your colleagues have questions. 

Please let us know your thoughts. Looking forward to our discussion. 

Regards, 

John G. Ruckdaschel 
Ally Legal- Capital Markets and Treasury 
8400 Normandale Lake Blvd., Suite 350 
Minneapolis, Minnesota 55437 

T + 952 857-7251 IF+ 952 857-7505 
John. Ruckdaschel@ally. com 

CONFIDENTIALITY NOTICE: The information contained in this e-mail communication and any attached documentation may be 
privileged, confidential or otherwise protected from disclosure and is intended only for the use of the designated recipient(s). It is 
not intended for transmission to, or receipt by, any unauthorized person. The use, distribution, transmittal or re-transmittal by an 
unintended recipient of this communication is strictly prohibited without our express approval in writing or by e-mail. If you are not 
the intended recipient of this e-mail, please delete it from your system without copying it and notify the above sender so that our e
mail address may be corrected. Receipt by anyone other than the intended recipient is not a waiver of any attorney-client or work
product privilege. 

2 

Confidential Professional Eyes Only ALLY PEO 0028926 - -
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From: Lee, Gary S. <GLee@mofo.com > 
Sent: Thursday, May 03, 2012 12:14 PM 
To: ross.martin@ropesgray.com; rkielty@centerviewpartners.com 

Cc: keith.wofford@ropesgray.com; kpatrick@gibbsbruns.com; Devine, Timothy; 
mpuntus@centerviewpartners.com; mark.renzi@fticonsulting.com; Hamzehpour, Tammy; Lee, 

Gary S. 
Subject: Re: Fwd: Steering Committee (Confidential/Subject to FRE 408) 

Ross. We are going to give you access to the data room we set up for the bondholders which will have all that you want (and much more). Can 
you liase with Ryan Kielty (of Centerview) on access on who will want to go into the dataroom. You will need to sign an NDA (and Kathy can 
give that to you). 

I am free to speak at 130 today if that works. 

Regards, 

------Original Message-----
From: Martin, D. Ross 
To: Gary Lee 
Cc: Wofford, Keith H. 
Subject: Fwd: Steering Committee (Confidential/Subject to FRE 408) 
Sent: May 3, 2012 7:24AM 

Gary, 

It's been a long time since Genuity. Good to see (by email so far) you again. 

Should we get a call together today to get started on this? 

--Ross 

Begin forwarded message: 

From: "Schrock, Ray C." <rschrock@kirkland.com<m_:.Jjlt9.~!:§.gh!:Qgk@ktrkl@~LgQm>> 
Date: May 2, 2012 7:26:46 PM EDT 
To: "Wofford, Keith H." <Keith. Wofford@ropesgray.com<m_1:JjJ.tQJ;S,,~Hh,Wg.f.fQXQ@!:QP.~~gun:,_c;:_Q.ill.», "'Kathy D. Patrick"' 
<kpatrick@gibbsbruns.com<mailto:kpatrick@gibbsbruns.com>>, "Lee, Gary S." <GLee@mofo.com<mailto:GLee@mofo.com>>, "Devine, 
Timothy" <Timothy.Devine@ally.com<mailto:Timothy.Devine@ally.com> >, "Powell, Jeff" 
<jpowell@kirkland.com<mailto:jpowell@kirkland.com>>, "Donovan, Daniel T." 
<ddonovan@kirkland.com<mailto:ddonovan@kirkland.com>> 
Cc: "Cieri, Richard M." <rcieri@kirkland.com<mailto:rcieri@kirkland.com>>, "Martin, D. Ross" 
<Ross.Martin@ropesgray.com<mailto:Ross.Martin@ropesgmy.com>>, "Scott A. Humphries" 
<SHumphries@gibbsbruns.com<mailto:SHumphries@gibbsbruns.com>>, David Sheeren 
<dsheeren@gibbsbruns.com<mailto:dsheeren@gibbsbruns.com> >, #PROJECTRODEO 
<ProjectRodeo@Kirkland.com<mailto:ProjectRodeo@Kirkland.com>> 
Subject: RE: Steering Committee (Confidential/Subject to FRE 408) 

Hey Keith, 

Hope you are well. I've cc'd the relevant K&E parties. 

We're representing the parent, so we'll defer to ResCap on doc distributions, etc. Please keep us in the loop. Happy to facilitate. 

Be good. 

Ray. 

Confidential ALLY 0143690 
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Ray C. Schrock 
KIRKLAND & ELLIS LLP 
601 Lexington Avenue 

------Original Message Truncated------

Gary S. Lee 
Morrison & Foerster LLP 
1290 Avenue of the Americas 
New York, NY 10104-0050 
T. 212.468.8042 
F. 212.468.7900 
gt~~_@_m._QfQ,_gg_.m 

To ensure compliance with requirements imposed by the IRS, Morrison & Foerster LLP informs you that, if any advice 
concerning one or more U.S. Federal tax issues is contained in this communication (including any attachments), such 
advice is not intended or written to be used, and cannot be used, for the purpose of (i) avoiding penalties under the 
Internal Revenue Code or (ii) promoting, marketing or recommending to another party any transaction or matter 
addressed herein. 

For information about this legend, go to 
http://www.mofo.com/Circular230/ 

This message contains information which may be confidential and privileged. Unless you are the addressee (or 
authorized to receive for the addressee), you may not use, copy or disclose to anyone the message or any information 
contained in the message. If you have received the message in error, please advise the sender by reply e-mail 
@mofo.com, and delete the message. 

2 

Confidential ALLY 0143691 
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Outlook E-mail 

From: 
Sent: 
To: 
Subject: 

Devine, Timothy 
5/4/2012 11:53:56 AM 

Lee, Gary S.i Hamzehpour, Tammy 
Re: Kathy Patrick 

Our notes match. This is very good new. Thank you very much Gary for terrific work. 

From: Lee, Gary S. <GLee@mofo.com> 
To: Devine, Timothy; Hamzehpour, Tammy 
Sent: Fri May 04 11:50:34 2012 
Subject: Kathy Patrick 

Tim, following on our calls-meetings with KP, what she proposed today is as follows: 

1. Rescap and the KP group will settle all claims (including servicing and contract claims) other than securities claims (which she does 
not control). 

2. The settlement will be effectuated through a motion under Rule 9019 of the Bankruptcy Code (on notice and subject to a hearing). 
The motion will be filed as early as possible in the Rescap case (possibly on day 1 ). 

3. In exchange, Rescap will give the KP group an allowed claim that will be characterised as a cure payment (ie to cure loan 
repurchases and service defects). 

4. The KP group will enter into a plan support agreement which would support the DIP, sale, sale process, servicing, shared services 
and plan releases provided that Ally contributes no less than $x in cash. 

5. KP also intimated a willingness to do a back-stop deal with Ally in the event the plan fails (ie only a sale occurs and the releases 
fail). In other words she is willing to agree a deal with Ally even if the third party releases-settlement through a plan fail. 

We will work on drafting a settlement agreement and PSA and expect a number of calls-meetings with her and her bankruptcy counsel 
over the next few days. 

Gary S. Lee 
Morrison & Foerster LLP 
1290 Avenue of the Americas 
New York, NY 101 04-0050 
T. 212.468.8042 
F. 212.468.7900 
glee@mofo.com 

To ensure compliance with requirements imposed by the IRS, Morrison & Foerster LLP informs you that, if any advice concerning one 
or more U.S. Federal tax issues is contained in this communication (including any attachments), such advice is not intended or written 
to be used1 and cannot be used1 for the purpose of (i) avoiding penalties under the Internal Revenue Code or (ii) promoting{ 
marketing or recommending to another party any transaction or matter addressed herein. 

For information about this legend, go to 
http://www .mofo.com/Circular230/ 

============================================================================ 
This message contains information which may be confidential and privileged. Unless you are the addressee (or authorized to receive 
for the addressee), you may not use, copy or disclose to anyone the message or any information contained in the message. If you 
have received the message in error, please advise the sender by reply e-mail @mofo.com, and delete the message. 

CONFIDENTIAL- PROFESSIONALS' EYES ONLY RC-9019 _ 00049082 
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Outlook E-mail 

From: 
Sent: 

Kathy D. Patrick 
5/7/2012 8:57:15 PM 

To: Lee, Gary S.; Kathy D. Patrick 
Subject: Re: I'm on with client now. Free up at 9. 

OK. Just off with my clients. 

Please for yours that the number you 

That insulates the settlement 
at 10 bn. Please your last and best. 

D. Patrick 

Gibbs & L.L.P. 

From: Lee, Gary S. [mailto:GLee@mofo.com] 
Sent: Monday, May 07, 2012 07:40 PM 
To: Kathy D. Patrick 
Subject: I'm on with client now. Free up at 9. 

Gary S. Lee 
Morrison & Foerster LLP 
1290 Avenue of the Americas 
New York, NY 10104-0050 
T. 212.468.8042 
F. 212.468.7900 
glee@mofo.com 

within the realm of reason. I can deliver a deal 

To ensure compliance with requirements imposed by the IRS, Morrison & Foerster LLP informs you that, if any advice concerning 
one or more U.S. Federal tax issues is contained in this communication (including any attachments), such advice is not intended 
or written to be used, and cannot be used, for the purpose of (i) avoiding penalties under the Internal Revenue Code or (ii) 
promoting, marketing or recommending to another party any transaction or matter addressed herein. 

For information about this legend, go to 
http://www.mofo.com/Circular230/ 

--------------------------------------------------------------------------------------------------------------------------------------------------------

This message contains information which may be confidential and privileged. Unless you are the addressee (or authorized to 
receive for the addressee), you may not use, copy or disclose to anyone the message or any information contained in the 
message. If you have received the message in error, please advise the sender by reply e-mail @mofo.com, and delete the 
message. 

CONFIDENTIAL- PROFESSIONALS' EYES ONLY RC-9019 00049153 
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Outlook E-mail 

From: Lee, Gary S. 
Sent: 5/7/2012 9:08:39 PM 
To: Devine, Timothy; Hamzehpour, Tammy; rcieri@kirkland.com; rschrock@kirkland.com; Cancelliere, Jeff- PA; 
mark.renzi@fticonsulting.com; Thompson, William - Legal Dept- PA; Delehey, Lauren - PA; Ruckdaschel, John 
Cc: Nashelsky, Larren M.; Lee, Gary S. 
Subject: KP 

KP- after several calls this evening - has come back at 10bn (all in pis and rw) with a 22pc defect rate. Her view is that she can 
get her clients there, its within industry benchmark etc. She doesn't think there's much room but is asking for last and best. She 
thinks this number allows her to dis-arm other rmbs holders as this ties to other rmbs defect rates. Mark, can we do a separate 
model with wrapped at 18pc of total, 10bn total, 3pc pis at gmac - in addition to the other model you are doing for KP. Want to 
see what this does to to GUCs and JSBs. Happy to discuss-hear views. 

Gary S. Lee 
Morrison & Foerster LLP 
1290 Avenue of the Americas 
New York, NY 10104-0050 
T. 212.468.8042 
F. 212.468.7900 
glee@mofo.com 

To ensure compliance with requirements imposed by the IRS, Morrison & Foerster LLP informs you that, if any advice concerning 
one or more U.S. Federal tax issues is contained in this communication (including any attachments), such advice is not intended 
or written to be used, and cannot be used, for the purpose of (i) avoiding penalties under the Internal Revenue Code or (ii) 
promoting, marketing or recommending to another party any transaction or matter addressed herein. 

For information about this legend, go to 
http://www.mofo.com/Circular230/ 

--------------------------------------------------------------------------------------------------------------------------------------------------------

This message contains information which may be confidential and privileged. Unless you are the addressee (or authorized to 
receive for the addressee), you may not use, copy or disclose to anyone the message or any information contained in the 
message. If you have received the message in error, please advise the sender by reply e-mail @mofo.com, and delete the 
message. 

CONFIDENTIAL- PROFESSIONALS' EYES ONLY RC-9019 00060340 
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Outlook E-mail 

From: Lee, Gary S. 
Sent: 5/9/2012 9:12:19 AM 
To: 'Timothy.Devine@ally.com'; 'tammy.hamzehpour@ally.com'; 'john.ruckdaschel@ally.com'; 'rcieri@kirkland.com'; 
'rschrock@kirkland.com'; Levitt, Jamie A.; 'jeff.cancelliere@gmacrescap.com'; 'William.Thompson@ally.com'; 
'Lauren.Delehy@gmacrescap.com'; 'mark.renzi@fticonsulting.com' 
Cc: Lee, Gary S. 
Subject: Re: Talcott Franklin 

We can send him a revised agreement and psa when we get next draft from kp. 

Gary S. Lee 
Morrison & Foerster LLP 
1290 Avenue of the Americas 
New York, NY 10104-0050 
T. 212.468.8042 
F. 212.468.7900 
glee@mofo.com 

From: Devine, Timothy 
To: Hamzehpour, Tammy; Ruckdaschel, John; Cieri, Richard M.; Lee, Gary S.; Schrock, Ray C. ; Levitt, Jamie A.; Cancelliere, Jeff- PA; 
Thompson, William - Legal Dept - PA ; Delehey, Lauren - PA ; Renzi, Mark 
Sent: Wed May 09 09:04:24 2012 
Subject: Talcott Franklin 

Good news. 

Talcott Franklin called me. 

He is very favorably inclined to support and participate in what we're doing. 

He says he can move quickly, but he has not yet obtained client support- given his very diffuse client pool. He is confident he can deliver. 

He is, on his own, speaking with trustee DB on potential mechanics of a potential deal. I told him I assume he will do what he needs to do 
subject to all the nda and other considerations to be in position to deliver instructions to trustees, etc. as any settlement will require. 

Jeff C: will you please update the team as to how much more participation in RFC and GMACM that Talcott Franklin's participation would 
deliver? 

I let him know that there are deals moving quickly and that he should be prepared to show full support. He stated that he sees the value in 
the plan we have developed and that the alternatives are all much worse. 

I told him that the BK lawyers will be in best position from our side to tell him how to manifest his support. 

I think he would like to sign something pre-petition. I certainly am not the right person to negotiate that with him. As you recall, we sent him 
a draft of the settlement agreement and PSA early on. 

I would appreciate feedback as to next steps. 

Thanks. 

Tim 

Timothy A Devine 
Chief Counsel- Litigation 
Ally Financial Inc. Legal Staff 
200 Renaissance Center 
M/C: 482-809-B 11 
Detroit, Ml 48265 
(313) 656-3477 

CONFIDENTIAL RC-9019 00049197 
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WElL, GOTSHAL & MANGES LLP 
767 Fifth Avenue 
New York, New York 10153 
Telephone: (212) 310-8000 
Facsimile: (212) 310-8007 
Alfredo R. Perez 

Attorneys for Debtors 
and Debtors in Possession 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
-------------------------------------------------------------------x 
In re 

LEHMAN BROTHERS HOLDINGS INC., et at. 

Debtors. 
-------------------------------------------------------------------X 

Chapter 11 Case No. 

08-13555 (JMP) 

(Jointly Administered) 

DECLARATION OF ZACHARY TRUMPP IN 
SUPPORT OF DEBTORS' MOTION PURSUANT TO 

SECTION 8.4 OF THE MODIFIED THIRD AMENDED 
JOINT CHAPTER 11 PLAN OF LEHMAN BROTHERS 

HOLDINGS INC. AND ITS AFFILIATED DEBTORS AND 
SECTIONS 105(a), 502(c) AND 1142(b) OF THE BANKRUPTCY CODE 
TO ESTIMATE THE AMOUNTS OF CLAIMS FILED BY INDENTURE 

TRUSTEES ON BEHALF OF ISSUERS OF RESIDENTIAL MORTGAGE-
BACKED SECURITIES OR PURPOSES OF ESTABLISHING RESERVES 

Pursuant to 28 U.S. C. § 1746, I, Zachary Trumpp, declare: 

I. I am over 18 years of age and have personal knowledge of all of the facts set forth 

in this declaration and if called upon to testify as a witness, I could testify to the truth of tbe 

matters set forth herein. 

2. I submit this Declaration in support of the Motion Pursuant to Sec/ion 8.4 of the 

Modified lhird Amended Joint Chapter ii Plan of Lehman Brothers Holdings inc. and its 

Affiliated Debtors and SectionsiOj(a), 502(c) and ii42(b) of the Bankruptcy Code to Estimate 

the Amounts of"C'laims Filed hy Jndemure Trustees on Behalf" of Jssuers ofResidential Mortgage

Hacked Securities For l'urposes of F1·tahlishing Reserves, (the "Motion"). 1 

1 All capitalized tenus used but not defined herein shall hme the meanings ascribed to such tenns in the Motion. 

US_ ACTIVE:\43899507\04\58399.0008 

RC-9019 00003933 -- -- - --------
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3. l am currently employed by LAMCO LLC ("LAMCO"), a wholly-owned 

subsidiary of Lehman Brothers Holdings Inc. ("LBHI"). I was previously employed by LBID, 

and before that, by Aurora Loan Services LLC ("Aurora"). 

4. As the Vice President of Loss Management at Aurora, one of my responsibilities 

was the development and establishment of a department that was responsible for identifying 

residential mortgage loans with the potential for breaches, having the potential breaches 

reviewed either internally or externally by a forensic due diligence provider, determining which 

breaches were material and adverse, and pursuing remedies on claims on behalf of Aurora and 

LBHI against third-party residential mortgage loan sellers and originators. This work was 

perfonmed on LBHI's whole loan portfolio and the universe of residential mortgage backed 

securitizations developed by the Debtors. During my tenure in this position, my team reviewed 

thousands of loans and resolved several billion dollars worth of claims on behalf of Aurora, 

LBHI, and Debtor developed securitizations. As such, I have direct and personal knowledge of 

the claims universe and remediation thereof within the Lehman residential mortgage platform. 

5. In my role at LBID and now LAMCO, I am responsible for the validation of the 

claims against the Debtors' estate as well as the pursuit and resolution of downstream claims 

against the entities that sold loans to LBm. In this role, I have continued to develop tlrst-hand 

experience with the nature and quality of loans that LBHI purchased or originated, the types of 

breaches that exist in the loans, and the ultimate success that Lehman experiences in resolving 

these claim. 

6. l am familiar with the approximately 300 claims that have been filed against 

LBHI and Structured Assets Securities Corporation ("SASCO") asserting claims in the aggregate 

amount of approximately $37 billion (the "Claims"). The asserted amount of the Claims greatly 

US_ ACTIVE:\43899507\04\58399.0008 2 

RC-9019 00003934 -- -- - -------
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exceeds the probable liability of LBHI and SASCO for the Claims. I participated in the 

development of the methodology described herein for the calculation of the estimates of the 

amounts of the Claims for reserve purposes under the Modified Third Amended Joint Chapter 11 

Plan of Lehman Brothers Holdings Inc. and its Atliliated Debtors (the "Plan"). 

The Claims 

7. The Claims are based on alleged breaches of representations and warranties 

related to the origination and delivery of residential mortgage loans to securitization trusts. In 

connection with the transfer of the loans by SASCO to the securitization trusts, LBffi and/or 

SASCO made certain representations and warranties regarding the nature and quality of certain 

of the loans and the delivery of the loans into the securitization. The loan purchase agreements 

and trust agreements pursuant to which the trusts acquired the loans (the "Governing 

Agreements") from SASCO typically provide that the trustee may seek a contractually defined 

"Repurchase Price" in the event there are breaches of representations and warranties. In order to 

assert a claim for the "Repurchase Price," the Governing Agreements require the trustee to 

establish that (a) a breach of a representation and warranty exists; (b) the breach was material; (c) 

the breach adversely impaired the value of the mortgage loan; and (d) the trustee provided 

prompt notice of the breach to the Debtors. 

8. The asserted amounts of the Claims are drastically overstated for several reasons: 

(a) in most cases, the Indenture Trustees filed duplicate claims against LBHI and SASCO on 

behalf of the same securitization; (b) the Claims largely do not identify breaches of 

representations and warranties with respect to certain loans, nor do they set forth any of the other 

elements of contractual liability of the Debtors; (c) the Claims are asserted in amounts that bear 

no correlation to existing or expected breaches and resulting damages; (d) the Claims fail to 

US_ ACTIVE:\43899507\04\58399.0008 3 

RC-9019 00003935 -- -- - --------
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distinguish between Debtors' direct representations and warranties and representations and 

warranties by third-party sellers for which the Debtors are not liable; and (e) there is no basis for 

the Claims to be secured claims. 

9. Prior to the Commencement Date, the Debtors and their subsidiaries acquired 

residential mortgages that were ultimately sold to securitization trusts in three ways: (a) loans 

were originated by subsidiaries of LBHI ("Lehman Originated Loans"), (b) subsidiaries of LBHI 

acquired loans from small banks or mortgage lenders on an ongoing basis pursuant to 

standardized loan purchase and broker agreements ("Bank Originated Loans"), and (c) loans 

were acquired by LBHI or its subsidiaries from large mortgage lenders in bulk purchases of a 

pool of loans ("Transferor Originated Loans"). Loans originated or acquired by subsidiaries 

were typically transferred to LBHI which subsequently transferred these loans to SASCO. 

SASCO then securitized such loans and transferred loans to various securitization trusts. 

10. In connection with the transfer ofloans to the securitization trusts, LBID typically 

made certain representations or warranties regarding the nature or quality of the loans. While in 

some instances LBHI may have made a very limited number of representations and warranties 

for Transferor Originated Loans to the trusts, LBHI also assigned all of the representations and 

warranties that the originator or initial seller made when it sold the loans to a subsidiary of LBHI 

- which mirrored those limited number of representations and warranties made by LBHI on 

those same set of loans. In my experience, when a representation and warranty was made by 

both LBHI and the initial seller, the trust's sole recourse was to the initial seller, not LBID. 

Approximately 70% of the loans in the securitization trusts subject to the Claims are Transferor 

Originated Loans. 

11. SASCO also made representations and warranties that the loan files contained 

US_ ACTIVE:\43899507\04\58399.0008 4 
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certain documents and information. SASCO may have potential liability if the loan files were 

missing required documents. While some Trustees have provided certain "document exception" 

reports that may be evidence of document deficiencies in certain loan files, the Trustees have not 

(a) stated a claim based on document deficiencies, (b) identified which loans in these reports 

have the kind of deficiencies that would entitle the trusts to a remedy, or (c) otherwise complied 

with the contractual requirements necessary to force a cure or repurchase of any of the loans. 

The Estimated Reserve Amount 

12. LAM CO has determined a reasonable methodology for calculating the estimated 

liability of LBHl and SASCO under the Claims. The Debtors propose to apply the methodology 

uniformly to all of the Claims. Generally, the methodology estimates the liability of LBHI and 

SASCO based on assumptions regarding the percentage of loans that will ultimately default, the 

recovery rates on the loans that default, the percentage of defaulted loans for which a potential 

breach of a representation and warranty exists, and the percentage of loans for which the trustee 

will be able to establish that such breach is valid and materially atiects the value of the mortgage 

loan. I have worked with the Debtors to develop the factors, assumptions and percentages 

included in the methodology based on (a) my and my co-workers' extensive experience 

reviewing loans and breaches of representations and warranties and seeking to affirmatively 

collect from third parties for their breaches of representations and warranties as detailed in 

Paragraphs 3 and 4 above, (b) review of internal data on residential mortgage loan default rates, 

recovery rates, breach rates and validation rates for loans similar to the loans held by the 

securitization trust, and (c) internal models developed by the Debtors. In order to calculate the 

reserve estimates, and given the variability of actual loan performance and potential liability for 

the Claims, the Debtors calculated the reserve estimates using a range of assumptions. 
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13. Below is a description of the methodology utilized by the Debtors to calculate the 

Estimated ReseiVe Amounts. The below description includes certain assumptions that result in 

reaching the Debtors' high end estimates (the "High Estimate") of the Claim amounts 

14. Step 1: In order to calculate the Estimated ReseiVe Amounts for each Claim, the 

Debtors began with the aggregate unpaid principal balance of the loans held by each 

securitization trust as of September 25, 20 II (the ''UPB"). This amount represents the maximum 

potential liability of the Debtors. The Debtors obtained this information from various sources, 

including lntex, which is a subscription based securitization data source. If lntex did not contain 

the UPB for a particular deal, the Debtors then looked to the monthly trustee remittance 

statements. 

15. Step 2: The Debtors multiplied the UPB for each securitization trust by 45% 

which, for the High Estimate, represents the assumption regarding the percentage of loans that 

have or will incur a default. 

16. Step 3: The result from Step 2 is multiplied by the "severity factor" which takes 

into account the estimate of losses on the loans that are currently delinquent or will go delinquent 

in the future. This step is necessary because a default on a loan does not mean that the 

securitization trust will not recover any amounts from a sale of a defaulted loan, a foreclosure or 

other remedial action. The severity factor that is used for the High Estimate is a 55% loss rate. 

17. Step 4: The cumulative losses that have already been incurred for the loans in 

each securitization are added to the result of Step 3. This adds the current and existing losses to 

the amount of future losses estimated by this methodology. The Debtors obtained the cumulative 

losses for each securitization trust trom Intex or the monthly trust remittance reports. 

18. Step 5: The result of Step 4 is multiplied by the percentage of the UPB for each 
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securitization trust that relates to Lehman-Originated Loans and Bank-Originated Loans. This 

calculation is necessary because as discussed above, the trusts should be seeking recourse against 

the originator or initial seller, and not LBHI, for the Transferor Originated Loans. Therefore this 

portion of the calculation excludes from the estimated liability any losses that relate to the 

Transferor Originated Loans. The Debtors were unable to identify the number of Lehman 

Originated Loans and Bank Originated Loans for 19 of the more than 400 securitizations subject 

to the Claims. For the purposes of these calculations, an estimate of 30% was used for those 

deals. This represents a close approximation to the average of Lehman-Originated Loans and 

Bank-Originated Loans in SASCO-issued securitizations. 

19. Step 6: Not all defaults and losses are the result of breaches of representations 

and warranties. In many cases when a default occurs with respect to a loan there are not 

breaches of representations and warranties. To account for such scenario, the calculation of the 

High Rate assumes that 35% of the losses are caused by a breach of a representation or warranty. 

Therefore the result of Step 5 is multiplied by 35%. 

20. Step 7: Based upon my historical experience reviewing loans and my experience 

both pursuing and defending representation and warranty claims in my various positions of 

employment since 2005, following the identification of a breach of a representation or warranty, 

the rate of breached loans that are "validated," meaning they meet every element required for 

repurchase and/or indemnification under the Governing Agreements, is approximately 40% for 

the High Rate. Under the Governing Agreements, the elements required for repurchase and/or 

indemnification are that such a breach was material, that the trustee provided notice of the breach 

to the Debtors, that the trust suffered damages as a result of the breach, and that the trust could 

seek recourse against LBID. See Trust Agreement, § 2.04. Therefore, the result from Step 6 is 
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multiplied by 40%. The result of Step 7 represents the High Rate, which the Debtors 

propose to use at the Estimated Reserve Amount for each Claim. The aggregate amount of 

the Estimated Reserve Amounts using the High Rate is approximately $2.4 billion. 

21. As indicated, the above calculations take into account certain assumptions. The 

Debtors believe that such rates included in the High Rate are on the high-end of probable results 

and are thus conservative. Therefore, the Debtors also calculated the reserve amounts using 

lower rates, which may ultimately be closer to the ultimate default, severity, breach and 

validation rates. For the low-end of the Debtors' estimates of the range of potential liability for 

the Claims, the Debtors utilized a 25% default rate, 45% severity rate, 30% breach rate and 30% 

validation rate. The aggregate amount of the Estimated Reserve Amounts using the Low 

Rate is approximately $1.1 billion. 

22. For securitizations issued prior to January 1, 2003, the Debtors do not believe 

LBHI or SASCO have any liability for breaches of representations and warranty. This 

conclusion is based on advice of counsel that there is six year statute oflimitations in the State of 

New York for asserting claims of this type. 

23. The methodology described above is one that we have used consistently the past 

several years for estimating the potential breaches in any particular securitization on behalf of 

LBHI and SASCO. 

24. LBHl and SASCO made separate and distinct different types of representations 

and warranties to the securitization trusts. LBHl typically made representations and warranties 

relating to the origination and quality of the loans, while SASCO typically made representations 

and warranties relating to the delivery of a complete loan file including any and all collateral 

documents (e.g., promissory notes, mortgages/deeds of trusts, title insurance policies). It is 
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significantly more likely that there would be breaches of the type of representations and 

warranties made by LBID than of the type made by SASCO. If SASCO did breach 

representations regarding the delivery of documents, typically, the breaches are cured with non-

monetary remedies such as re-executing certain documents and/or providing affidavits, rather 

than paying monetary damages. As discussed above, the Indenture Trustees generally filed a 

claim against both LBHI and SASCO relating to each securitization trust As a result, the 

Debtors' have allocated the estimates for reserve for the claim of each securitization trust as 

between LBHI and SASCO, with 95% allocated to LBHI and 5% to SASCO. If a Claim for a 

particular securitization was filed only against LBHl and not SASCO, the Estimated Reserve 

Amount was allocated entirely to the Claim against LBHL Conversely, if a Claim for a 

particular securitization was filed only against SASCO and not LBID, the Estimated Reserve 

Amount was allocated entirely to the Claim against SASCO. 

25. In my business judgment, the above methodology and all assumptions included 

therein represents a reasonable and fair basis to estimate the potential liability of LBID and 

SASCO under the Claims. The above methodologies provide for a range of liability for LBHT 

from $1, I OJ, 992,894 to $2,283, 140,539 and for SASCO allocation is $58,387,327 to 

$119,044,871. The Debtors have selected the conservative estimate on the high end of the range 

for the purposes of establishing the reserve amounts for the Claims. 

I declare under penalty of perjury under the laws of the United States that the 

foregoing is true and correct to the best of my knowledge. 

Dated January 12, 2012 

Is/ Zachmy Trumpp 

Zachary Trumpp 
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Outlook E-mail 

From: 
Sent: 
To: 
Cc: 
Subject: 

Levitt, Jamie A. 
5/12/2012 11:30:12 PM 

Newton, James A.; Princi, Anthony; Clark, Daniel E.; 'Ornstein, Noah' 
Lee, Gary S. 

RE: RMBS Trust Settlement - Rule 408 Communication 

Settlement Agreement is easy. They took our changes except for the following. 

2.03 --we need to ask them to add "sole and exclusive" before "purposes of enforcing" (this is new) 

3.02- they inserted their new "purchasers and assigns" language-- this is on hold while we raise the covenant idea. 

4.02 --they took back out "successors, assigns, pledges etc" in the no inconsistent diretions provision --this however 
goes hand in hand with teh purchasers and assigns compromise-- so I think it's correct. ?? 

6.02(a) -- Tony/Noah -- do we need to ask them to add that attorneys fees are paid pursuant to the terms of the Plan?? 
(this is new) 

7.01 -they took out again the general release-- and instead tied it to any claims "under the Governing Agreements" 
think we want a broader release. 

8.01 -- need to ask them to change "arising" to "that first arise" (this is new) 

From: Lee, Gary S. 
Sent: Saturday, May 12, 2012 10:55 PM 
To: Levitt, Jamie A.; Princi, Anthony 
Cc: Newton, James A. 
Subject: Fw: RMBS Trust Settlement- Rule 408 Communication 

Can you take a look. 

Gary S. Lee 
Morrison & Foerster LLP 
1290 Avenue of the Americas 
New York, NY 101 04-0050 
T. 212.468.8042 
F. 212.468.7900 
glee@mofo .com 

From: Scott A. Humphries <SHumphries@gibbsbruns.com> 
To: rcieri@kirkland.com <rcieri@kirkland.com>; Devine, Timothy <Timothy.Devine@ally.com>; Lee, Gary S. 
Cc: Ross.Martin@ropesgray.com <Ross.Martin@ropesgray.com>; Kathy D. Patrick <kpatrick@gibbsbruns.com>; Scott A. 
Humphries <SHumphries@gibbsbruns.com> 
Sent: Sat May 12 22:52:54 2012 
Subject: RE: RMBS Trust Settlement- Rule 408 Communication 

Attached are the revisions 
and Mofo 

mentioned. These also include the 

CONFIDENTIAL- PROFESSIONALS' EYES ONLY 

minor comments that were discussed among 

RC-9019 00050583 

12-12020-mg    Doc 2813-31    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 31  
  Pg 2 of 4



Scott 

From: Kathy D. Patrick 
Sent: Saturday, May 12, 2012 7:50 PM 
To: rcieri@kirkland.com; Devine, Timothy; Gary S. Lee (Glee@mofo.com) 
Cc: Kathy D. Patrick; Scott A. Humphries; Martin, D. Ross [Ross.Martin@ropesgray.com] 
Subject: RMBS Trust Settlement- Rule 408 Communication 

Rick, Gary and Tim: 

We spent a long time on the phone with our clients this afternoon and evening. Scott will 
shortly send you revisions that reflect where our clients landed. There were many issues 
of great sensitivity to them, but I believe we have arrived at a resolution that is consistent 
with what I discussed this afternoon with Rick and Tim. Specifically: 

1. Plan Support 

Our clients are prepared to sign a plan support agreement that includes the contemplated 
release of individual investors' securities or fraud claims against Ally, provided that: a) all 
parties acknowledge the right of individual investment advisers' clients to intervene to 
contest any such release, and b) all parties acknowledge that the investment advisors do 
not own those claims and thus are neither compromising nor releasing them in any of the 
agreements they sign. This will permit all of our clients and the investment advisers to: 

a. Ensure they do not release or purport to release what they do not own; 
b. Express their support for a settlement that they believe is in the best interests of all 

Certificateholders; and, 
c. Ensure that any release granted to Ally affects all investors equally and, if granted, 

will be implemented only upon Ally's performance of its commitments under the Plan. 

This is the most we can do given the limitations on our clients' authority, but it was 
sufficient in Bank of America. We believe it should be sufficient here. 
We also understand, and Thrivent will require, that its separate resolution with you will be 
accomplished before the Plan Support Agreement is signed. Please confirm this will 
happen. 

2. Maintenance of Holdings 

Your lockup proposal is a deal breaking issue for our clients. Our clients have thousands 
of individual clients; others have portfolios that must be managed to meet stated 
investment objectives. A prospective lockup of bonds simply will not (and can never) work 
for them. Though there are many reasons why a sale might be necessary, our clients do 
not intend to pursue sales for the purpose of defeating or undermining their obligations 
under these agreements. History has also demonstrated that our clients have been 
entirely faithful to the obligations they assumed under the Bank of America settlement 
agreement. They have advocated zealously for the approval of that settlement for over a 
year. This has been true even of those investors who are advisers for others and who 
stand to gain nothing for themselves from the exercise. With the exception of the Maiden 
Lane Portfolios, whose liquidation was contemplated by the Bank of America settlement, 
we confirmed this afternoon that our clients have not engaged in large scale selling of 
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their portfolios even though their Countrywide securities have gone up in price. 

Our clients can and will agree to do what they did in Bank of America: they will maintain 
holdings in at least one trust so as to ensure they retain standing. Though it should not be 
necessary, they also can and will agree that they will not sell for the purpose of 
undermining their obligations under the Plan Support Agreement. Our clients can and will 
agree to advocate publicly and openly for this settlement in court. Our clients cannot, and 
will not, do more than that. 

3. Fortress Sale 

The Fortress Sale is a condition to the Ally Settlement. The Ally Settlement is--in turn--a 
condition to the Plan our clients are agreeing to support. So long as the termination of the 
Ally Settlement or the Fortress Settlement are events of termination for our clients, and 
are made express (not inherent) termination events, that should largely suffice to address 
our earlier concerns. We therefore propose that we: a) make those conditions express, 
such that their failure permits our clients or the Trustees to terminate; and, b) that we 
agree on a simple, mechanical process in which we send you our clients' signatures in 
trust, pending the execution of the Fortress and Ally Agreements. Once the Fortress 
Agreement is signed, we will authorize you to affix our clients' signatures to it and we can 
all proceed. 

4. Rule 2019 Confidentiality 

The disclosure of our clients' holdings is a matter of confidential and proprietary 
information. We had earlier requested that the Debtors undertake to seek an order 
providing that those holdings would be confidential for all creditors; though this request 
was refused at the time, we trust this will not be an ongoing problem given the matters 
discussed above. It would be most unfortunate if obduracy on this essential requirement 
were to become an impediment to what otherwise appears capable of being 
accomplished. 

Please advise us promptly whether these changes will work. I have one final call with my 
clients tomorrow at 1 :30 Central and we must have final terms before that time. If you 
need to reach me this evening, please send me an email and I will call you back. 

Thanks, 

Kathy 
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Outlook E-mail 

From: 
Sent: 
To: 

Ornstein, Noah 
5/10/2012 11:32:02 PM 

Lee, Gary S.; Clark, Daniel E.; Levitt, Jamie A.; Newton, James A. 
Subject: RE: Kathy Patrick PSA and Settlement Agreement - Privileged and Confidential 

claim that can come back to needs to be released. Re 
rather not on the but cut it off in the settlement. 

Noah J. Ornstein 
Kirkland & Ellis LLP 
300 North LaSalle 1 Chicago, IL 60654 
p. (312) 862-21221 f. (312) 862-2200 

From: Lee, Gary S. [mailto:GLee@mofo.com] 
Sent: Thursday, May 10, 2012 10:15 PM 
To: Clark, Daniel E.; Levitt, Jamie A.; Newton, James A.; Ornstein, Noah 

while we are 

Subject: RE: Kathy Patrick PSA and Settlement Agreement- Privileged and Confidential 

for releases in the 

for now keep in the securities in 5.01 as part of the class and clarify in 5.02 that securities claims are included (ie released). the 2 
paras conflict on that point. 

Also, if you look at talcotts agreement it seems to me that there are a host of claims they want to bring against third parties that 
may have indemnity rights against rescap or ally. those claims have to be released here too Jamie (add whatever talcott refuses 
to release). Noah, how do you think we should be addressing these indemnity claims which are going to come up. 

Gary S. Lee 
Morrison & Foerster LLP 
1290 Avenue of the Americas 
New York, NY 10104-0050 
T. 212.468.8042 
F. 212.468.7900 
glee@mofo.com 

From: Clark, Daniel E. 
Sent: Thursday, May 10, 2012 11:09 PM 
To: Levitt, Jamie A.; Lee, Gary S.; Newton, James A. 
Subject: RE: Kathy Patrick PSA and Settlement Agreement- Privileged and Confidential 

I think that this may avoid some of the math, and get us to the same place: 

Section 5.01 The Allowed Claim. ResCap hereby makes an irrevocable offer to settle, expiring at 5:00 
p.m. prevailing New York time on the date that is forty five ( 45) days after the Petition Date, with each of the 
Trusts that agrees to the terms of this Settlement Agreement. In consideration for such agreement, ResCap will 
provide a general unsecured claim of not more than $8,700,000,000 (the "Maximum Allowed Claim") which 
shall cover (i) any Trusts accepting the offer to settle contained in this Section 5.01, subject to the provisions of 
this Settlement Agreement and (ii) any Credit Enhancer asserting claims against ResCap or Ally arising out of 
the Governing Agreements [, (iii) of the Trusts or their respective Investors """"" .. ~ 

for of the securities or laws of the States or of any (collectively, the "Total 
Claimant Pool"). The portion of the Maximum Allowed Claim which ResCap will allow shall be limited by the 
percentage of claims available to the Total Claim Pool that are made in the Bankruptcy Court. Such percentage 
multiplied by the Maximum Allowed Claim shall be the "Allowed Claim." Accordingly, each claim, including 
those of any settling Trust, shall be valued pro rata based on its relative share of total outstanding value, and 
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each claim shall be pari passu with the claims of all other general unsecured creditors of Res Cap or the 
relevant ResCap subsidiary. 

Section 5.02 Each accepting Trust's share of the Allowed Claim shall be in full and complete 
satisfaction of any and all claims the trustee may have under the Governing Agreements against ResCap, 
including but not limited to demands for ResCap to (A) repurchase or substitute for allegedly defective 
Mortgage Loans, (B) make any payment as compensation or restitution for allegedly defective Mortgage Loans, 
(C) make any payment or compensation for allegedly defective documentation with respect to any Mortgage 
Loan, (D) make any payment as compensation or restitution for any defective servicing practices, and (E) take 
any other action regarding or otherwise be responsible for the allegedly defective Mortgage Loans; provided, 
however, that the offer to settle set forth herein shall not and does not include any settlement, release, waiver, or 
discharge of any claims of the Trusts or their respective Investors against ResCap for violations of the securities 
or anti-fraud laws of the United States or of any state. The Allowed Claim shall not be subject to offset, 
counterclaim, subordination and the order approving this settlement shall constitute full allowance in each of 
the relevant ResCap entity's respective estates. 

From: Levitt, Jamie A. 
Sent: Thursday, May 10, 2012 10:44 PM 
To: 'David A. Beck'; Clark, Daniel E.; Jennifer A.L. Battle; nornstein@kirkland.com; Lee, Gary S. 
Cc: Newton, James A.; Jeffrey A. Lipps 
Subject: RE: Kathy Patrick PSA and Settlement Agreement- Privileged and Confidential 

Thanks Dave. Here's the landscape: 

Total OP8: $2268 
KP Group: $1718 

Total Estimated Loss: $44B 
KP Group Estimated Loss: $338 

Total Allowed Claim: $8.78 
KP Group: $6.68 

The Allowed Claim covers!!!.! R/W -- monoline and trustee. So my understanding is that outside of KP's $6.6B (based on her 
group's OPB and Loss) is both monoline claims and trustee claims, for trusts she doesn't control or bring in. 

Gary, please weigh in if I have this wrong. The drafting of your ratchet idea is proving to be a difficult task. 

From: David A. Beck [mailto:beck@Carpenterlipps.com] 
Sent: May 10, 2012 10:35 PM 
To: Levitt, Jamie A.; Clark, Daniel E.; Jennifer A.L. Battle; nornstein@kirkland.com 
Cc: Newton, James A.; Jeffrey A. Lipps 
Subject: RE: Kathy Patrick PSA and Settlement Agreement- Privileged and Confidential 

As I understood from Noah and Dan, we're trying to make two adjustments: 

1. Take off the $8.7 billion a number based on where the monolines reject the deal. This is A and looks just at the monoline 
wrapped world. 

2. You then have to adjust the resulting number based on the percentage of the total universe which rejects the deal based on 
Kathy's schedule. If we don't adjust this amount based on how the $8.7 is racheted down, you end up taking too much off. 

It may make sense to talk this through on the phone so we're all on the same page. 

-David 

From: Levitt, Jamie A. [JLevitt@mofo.com] 
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Sent: Thursday, May 10, 2012 10:19 PM 
To: David A. Beck; Clark, Daniel E.; Jennifer A.L. Battle; nornstein@kirkland.com 
Cc: Newton, James A.; Jeffrey A. Lipps 
Subject: RE: Kathy Patrick PSA and Settlement Agreement - Privileged and Confidential 

I don't understand why we are tying this to wrapped deals only? 

From: David A. Beck [mailto:beck@Carpenterlipps.com] 
Sent: May 10, 2012 10:17 PM 
To: Clark, Daniel E.; Jennifer A.L. Battle; nornstein@kirkland.com 
Cc: Newton, James A.; Levitt, Jamie A.; Jeffrey A. Lipps 
Subject: RE: Kathy Patrick PSA and Settlement Agreement - Privileged and Confidential 

In following up on the conversation I just had with Dan Clark and Noah Ornstein on the phone, and with no pride of authorship, I 
think Section 5.02 should be revised to read as listed below. I've got brackets here for two spots were we need to plug in actual 
numbers. I also think we should walk through the formula with some hypothetical numbers and see if this is working in the way 
you want the ratchet to work. Please feel free to call me if you want to discuss at (614) 668-1064. Attorney fee adjuster will 
follow in a separate email. 

Section 5.02 Reductions to Allowed Claim. The amount of the Allowed Claim shall be reduced by (A) an amount equal to the 
product of [total $ of outstanding debt wrapped by the monolines] times the percentage of the total debt outstanding for the 
trusts wrapped by the monolines which reject the deal times [Percentage Allowed Claim is of total debt currently outstanding] 
plus (B) an amount equal to (i) the sum of the Allocated Allowed Claims attributable to each Trust identified on Exhibit C that fail 

to accept the offer to settle described in Section 5.01 within the applicable time period times times (ii) 1 minus the percentage of 
total debt outstanding for trusts wrapped by monolines which reject the deal. 

This is assuming that Kathy's exhibit gives an actual allocation and not just refers to having some valuation mechanism. 

*********************************************************** 

IRS Circular 230 Disclosure: 
To ensure compliance with requirements imposed by the U.S. Internal Revenue Service, we inform you that any tax advice 
contained in this communication (including any attachments) was not intended or written to be used, and cannot be used, by any 
taxpayer for the purpose of (1) avoiding tax-related penalties under the U.S. Internal Revenue Code or (2) promoting, marketing or 
recommending to another party any tax-related matters addressed herein. 

The information contained in this communication is confidential, may be attorney-client privileged, may constitute inside 
information, and is intended only for the use of the addressee. It is the property of Kirkland & Ellis LLP or Kirkland & Ellis 
International LLP. Unauthorized use, disclosure or copying of this communication or any part thereof is strictly prohibited and may 
be unlawful. If you have received this communication in error, please notify us immediately by return e-mail or by e-mail to 
postmaster@kirkland.com, and destroy this communication and all copies thereof, including all attachments. 
*********************************************************** 
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Outlook E-mail 

From: 
Sent: 
To: 

Clark, Daniel E. 
5/13/2012 10:32:53 PM 

Levitt, Jamie A.; 'Talcott J. Franklin'; 'Jerry Phelps' 
Cc: 
Subject: 

Lee, Gary S.; 'Timothy.Devine@ally.com'; 'nornstein@kirkland.com'; Princi, Anthony; 'rcieri@kirkland.com' 
RE: Execution Copies-- CONFIDENTIAL AND FOR SETTLEMENT PURPOSES ONLY 

Attachments TF Settlement Agreement 5-13-12- Execution Copy.pdf; Talcott Frankling PSA- Execution Copy.pdf 

All-
Attach please find new execution copies. There was a glitch in the signature and notice pages. No other changes were made. 

Thanks, 
Dan Clark 

Daniel E. Clark 
Associate 
Morrison & Foerster LLP 
1290 Avenue of the Americas 
New York, New York 10104 
(212)336-4386 

<< >> << >> 

From: Levitt, Jamie A. 

Sent: Sunday, May 13, 2012 9:58PM 

To: 'Talcott J. Franklin'; Jerry Phelps 

Cc: Lee, Gary 5.; 'Timothy.Devine@ally.com'; 'nornstein@kirkland.com'; Princi, Anthony; 'rcieri@kirkland.com' 

Subject: Execution Copies-- CONFIDENTIAL AND FOR SETILEMENT PURPOSES ONLY 

Tal and Jerry: 

Attached are execution copies of the Settlement Agreement and Plan Support Agreement. Exhibits will follow in separate 
emails, to the extent you don't already have them. 

Please send signature pages. 

Thanks. 

Jamie 

« File: TF Settlement Agreement 5-13-12- Execution Copy- 2.pdf » « File: Talcott Frankling PSA- Execution Copy- 1.pdf 
>> 
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EXECUTION COPY 

RMBS TRUST SETTLEMENT AGREEMENT 

This RMBS Trust Settlement Agreement is entered into as of May 13, 2012, by and 
between Residential Capital, LLC and its direct and indirect subsidiaries (collectively, "ResCap" 
or the "Debtors"), on the one hand, and the Institutional Investors (as defined below), on the 
other hand (the "Settlement Agreement"). Each of ResCap and the Institutional Investors may 
be referred to herein as a "Party" and collectively as the "Parties." 

RECITALS 

WHEREAS, certain ResCap entities were the Seller, Depositor, Servicer and/or Master 
Servicer for the securitizations identified on the attached Exhibit A (the "Trusts"); 

WHEREAS, certain ResCap entities are parties to certain applicable Pooling and 
Servicing Agreements, Assignment and Assumption Agreements, Indentures, Mortgage Loan 
Purchase Agreements and/or other agreements governing the Trusts (the "Governing 
Agreements"), and certain ResCap entities have, at times, acted as Master Servicer and/or 
Servicer for the Trusts pursuant to certain of the Governing Agreements; 

WHEREAS, pursuant to the Governing Agreements, certain ResCap entities have 
contributed or sold loans into the Trusts (the "Mortgage Loans"); 

WHEREAS, the Institutional Investors have alleged that certain loans held by the Trusts 
were originally contributed in breach of representations and warranties contained in the 
Governing Agreements, allowing the Investors in such Trusts to seek to compel the trustee or 
indenture trustee (each, a "Trustee") to take certain actions with respect to those loans, and 
further have asserted past and continuing covenant breaches and defaults by various ResCap 
entities under the Governing Agreements; 

WHEREAS, the Institutional Investors have indicated their intent under the Governing 
Agreements for each Trust in which the Institutional Investors collectively hold or are authorized 
investment managers for holders of at least 25% of a particular tranche of the Securities (as 
defined below) held by such Trust either to seek action by the Trustee for such Trust or to pursue 
claims, including but not limited to claims to compel ResCap to cure the alleged breaches of 
representations and warranties, and ResCap disputes such claims and allegations of breach and 
waives no rights, and preserves all of its defenses, with respect to such allegations and putative 
cure requirements; 

WHEREAS, the Institutional Investors are jointly represented by Talcott Franklin P.C.; 
Miller, Johnson, Snell & Cummiskey, P.L.C.; and Carter Ledyard & Milburn LLP, and have, 
through counsel, engaged in arm's length settlement negotiations with ResCap that included the 
exchange of confidential materials; 

WHEREAS, ResCap contemplates filing petitions for relief under chapter 11 of the 
Bankruptcy Code (the "Chapter 11 Cases") in the United States Bankruptcy Court for the 
Southern District ofNew York (the "Bankruptcy Court"); 
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WHEREAS, ResCap and the Institutional Investors have reached agreement on a plan 
support agreement (the "Plan Support Agreement") pursuant to which the Institutional Investors 
will support the confirmation of a chapter 11 plan for ResCap; 

WHEREAS, Ally Financial Inc. and its subsidiaries and affiliates, other than ResCap 
(collectively, "Ally") have agreed to a settlement with ResCap in return for releases of any 
alleged claims held by ResCap and certain third parties against Ally; 

WHEREAS, ResCap and the Institutional Investors have reached agreement concerning 
all claims under the Governing Agreements; and 

WHEREAS, the Parties therefore enter into this Settlement Agreement to set forth their 
mutual understandings and agreements for terms for resolving the disputes regarding the 
Governing Agreements. 

AGREEMENT 

NOW, THEREFORE, after good faith, arm's length negotiations without collusion, and 
for good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties agree to the following terms: 

ARTICLE I. DEFINITIONS. 

As used in this Settlement Agreement, in addition to the terms otherwise defined herein, 
the following terms shall have the meanings set forth below (the definitions to be applicable to 
both the singular and the plural forms of each term defined if both forms of such term are used in 
this Settlement Agreement). Any capitalized terms not defined in this Settlement Agreement 
shall have the definition given to them in the Governing Agreements. 

Section 1.01 "Bankruptcy Code" shall mean title 11 of the United States Code; 

Section 1.02 "Direction" shall mean the direction by the Institutional Investors, to the 
extent permitted by the Governing Agreements, directing any Trustee to take or refrain from 
taking any action; provided, however, that in no event shall the Institutional Investors be required 
to provide a Trustee with any security or indemnity for action or inaction taken at the direction of 
the Institutional Investors and the Institutional Investors shall not be required to directly or 
indirectly incur any costs, fees, or expenses to compel any action or inaction by a Trustee, except 
that the Institutional Investors shall continue to retain contingency counsel; 

Section 1.03 "Effective Date" shall have the meaning ascribed in Section 2.01; 

Section 1. 04 "Governmental Authority" shall mean any United States or foreign 
government, any state or other political subdivision thereof, any entity exercising executive, 
legislative, judicial, regulatory, or administrative functions of or pertaining to the foregoing, or 
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any other authority, agency, department, board, commission, or instrumentality of the United 
States, any State of the United States or any political subdivision thereof or any foreign 
jurisdiction, and any court, tribunal, or arbitrator(s) of competent jurisdiction, and any United 
States or foreign governmental or non-governmental self-regulatory organization, agency, or 
authority (including the New York Stock Exchange, Nasdaq, and the Financial Industry 
Regulatory Authority); 

Section 1.05 "Institutional Investors" shall mean the authorized investment managers 
and Investors identified in the attached signature pages; 

Section 1.06 "Investors" shall mean all certificateholders, bondholders and noteholders 
in the Trusts, and their successors in interest, assigns, pledgees, and/or transferees; 

Section 1.07 "Person" shall mean any individual, corporation, company, partnership, 
limited liability company, joint venture, association, trust, or other entity, including a 
Governmental Authority; 

Section 1. 08 "Petition Date" means the date on which ResCap files petitions under 
chapter 11 of the Bankruptcy Code; 

Section 1.09 "Plan" has the meaning ascribed to it in the Plan Support Agreement; and 

Section 1.10 "Restructuring" shall have the meaning ascribed to it in the Plan Support 
Agreement. 

ARTICLE II. SETTLEMENT PROCESS. 

Section 2.01 Effective Date. This Settlement Agreement shall be effective immediately 
except as to the granting of allowed claims to the Trusts and the releases set forth herein. The 
claims allowance and releases shall only be effective, with respect to Trusts that timely accept 
the compromise, on the date on which the Bankruptcy Court enters an order approving the 
settlement contemplated hereby (the "Effective Date"). 

Section 2.02 Bankruptcy Court Approval. The Debtors shall (a) orally present this 
Settlement Agreement in court on the Petition date, including the agreed amount of the Allowed 
Claim (as defined below), (b) file a motion in the Bankruptcy Court as soon as practicable, but in 
no event later than fourteen (14) days after the Petition Date, seeking authority to perform under 
this Settlement Agreement and for approval of this Settlement Agreement and the compromise 
contained herein, and (c) obtain an order from the Bankruptcy Court approving such motion by 
the earlier of (i) 60 days after the Petition Date and (ii) the date on which the Disclosure 
Statement is approved by the Bankruptcy Court. The Trustee for each Trust may accept the offer 
of a compromise contemplated by this Settlement Agreement in writing pursuant to a form of 
acceptance to be included in the proposed order for approval of this Settlement Agreement to be 
submitted to the Bankruptcy Court. 
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Section 2.03 Standing. The Debtors agree that the Institutional Investors are parties in 
interest in the chapter 11 cases of ResCap for the purposes of enforcing rights and complying 
with obligations under this Settlement Agreement and the Plan Support Agreement. 

ARTICLE III. REPRESENTATIONS AND WARRANTIES. 

Section 3.01 Holdings and Authority. Lead counsel to the Institutional Investors, 
Talcott Franklin P.C., has represented to ResCap that its clients have, or will have as of 45 days 
from the Petition Date, aggregate holdings of securities of greater than 25% of the voting rights 
in one or more classes of the securities, certificates or other instruments backed by the mortgages 
held by each of the Covered Trusts (as defined in the Plan Support Agreement). Each 
Institutional Investor represents that (i) it has the authority to take the actions contemplated by 
this Settlement Agreement, to the extent that it has the authority with respect to any other 
entities, account holders, or accounts for which or on behalf of which it is signing this Settlement 
Agreement, and (ii) it holds, or is the authorized investment manager for the holders of, the 
securities listed in a schedule (the "Schedule"), which Schedule will be provided to ResCap no 
later than 45 days after the Petition Date and will list the securities in the respective amounts set 
forth therein by CUSIP number, and which Schedule is accurate as of the date it is provided by 
the Institutional Investors or Talcott Franklin P.C. The Parties agree that the aggregate amounts 
of Securities collectively held by the Institutional Investors for each Trust may be disclosed 
publicly, but that the individual holdings shall remain confidential, subject to review only by 
ResCap, Ally, the Bankruptcy Court, the Office of the United States Trustee, and any official 
committee of creditors that may be appointed in the Chapter 11 Cases. 

Section 3. 02 Purchasers and Assigns. The Institutional Investors collectively hold, or 
will hold as of 45 days after the Petition date, Securities representing in aggregate 25% of the 
voting rights in one or more classes of Securities of the Covered Trusts. The Institutional 
Investors, collectively, shall maintain holdings aggregating 25% of the voting rights in one or 
more classes of Securities of not less than 80% of the Covered Trusts (the "Requisite Holdings") 
until the earliest of: (i) confirmation of the Plan, (ii) December 31, 2012, (iii) a Consenting 
Claimant Termination Event, (iv) a Debtor Termination Event, or (v) an Ally Termination Event; 
provided, however, that any reduction in Requisite Holdings caused by exclusion of one or more 
trusts due to the exercise of Voting Rights by a third party guarantor or financial guaranty 
provider shall not be considered in determining whether the Requisite Holdings threshold has 
been met. If the Requisite Holdings are not maintained, each of Ally and ResCap shall have the 
right to terminate the Settlement Agreement, but neither Ally nor ResCap shall terminate the 
Settlement Agreement before it has conferred in good faith with the Institutional Investors 
concerning whether termination is warranted. For the avoidance of doubt, other than as set forth 
above, this Settlement Agreement shall not restrict the right of any Institutional Investor to sell or 
exchange any Securities issued by a Trust free and clear of any encumbrance. The Institutional 
Investors will not sell any of the Securities for the purpose of avoiding their obligations under 
this Settlement Agreement, and each Institutional Investor commits to maintain at least one 
position in one of the Securities in one of the Trusts until the earliest of the dates set forth above. 
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If the Debtor or Ally reach a similar agreement to this with another bondholder group, the Debtor 
and Ally will include a substantially similar proportionate holdings requirement in that 
agreement as contained herein. 

ARTICLE IV. DIRECTION TO TRUSTEES AND INDENTURE TRUSTEES. 

Section 4.01 Direction to Trustees and Indenture Trustees. The relevant Institutional 
Investors for each Trust shall, by the time of the filing of a motion to approve this Settlement 
Agreement, provide the relevant Trustee with Direction to accept the settlement and 
compromises set forth herein. The Institutional Investors hereby agree to confer in good faith 
with ResCap as to any further or other Direction that may be reasonably necessary to effectuate 
the settlement contemplated herein, including those actions listed in Section 3.1 of the Plan 
Support Agreement, filing motions and pleadings with the Bankruptcy Court and making 
statements in open court in support of the Restructuring. 

Section 4.02 No Inconsistent Directions. Except for providing instructions in 
accordance with Section 4.01, the Institutional Investors agree that (i) between the date hereof 
and the Effective Date, with respect to the Securities on the Holdings Schedule, they will not, 
individually or collectively, direct, vote for, or take any other action that they may have the right 
or the option to take under the Governing Agreements or to join with any other holders or the 
trustee of any note, bond or other security issued by the Trusts, to cause the Trustees to enforce 
(or seek derivatively to enforce) any representations and warranties regarding the Mortgage 
Loans or the servicing of the Mortgage Loans, and (ii) to the extent that any of the Institutional 
Investors have already taken any such action, the applicable Institutional Investor will promptly 
rescind or terminate such action. Nothing in the foregoing shall restrict the ability of the 
Institutional Investors to demand that any other Investor who seeks to direct the Trustee for a 
Trust post any indemnity or bond required by the Governing Agreements for the applicable 
Trust. 

Section 4.03 Amendments to Governing Agreements Regarding Financing of 
Advances. The Institutional Investors agree to use commercially reasonable efforts (which shall 
not require the giving of any indemnity or other payment obligation or expenditure of out-of
pocket funds) to negotiate any request by the Debtors or the Trustees for Trusts that are being 
assumed, and if any Trustee shall require a vote of the certificate or note holders with respect 
thereto, shall vote in favor of (to the extent agreement is reached) any amendment to the relevant 
Governing Agreements and related documents requested by the Debtors in order to permit 
"Advances" (as it or any similar term may be defined in the Governing Agreements) to be 
financeable and to make such other amendments thereto as may be reasonably requested by the 
Debtors in accordance with any agreement to acquire all or substantially all of the Debtors' 
servicing assets pursuant to the Restructuring and the Plan, so long as such changes would not 
cause material financial detriment to the Trusts, their respective trustees, certificate or note 
holders, or the Institutional Investors. 
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ARTICLE V. ALLOWANCE OF CLAIM. 

Section 5.01 The Allowed Claim. ResCap hereby makes an irrevocable offer to settle, 
expiring at 5:00p.m. prevailing New York time on the date that is forty five (45) days after the 
Petition Date, with each of the Trusts that timely agrees to the terms of this Settlement 
Agreement (the "Accepting Trusts"). In consideration for such agreement, ResCap will provide a 
general unsecured claim of $8,700,000,000 (the "Total Allowed Claim"). For the avoidance of 
doubt, the Total Allowed Claim shall be shared among any Trusts accepting the offer contained 
in this Section 5.01, subject to the provisions of this Settlement Agreement. Any Trusts 
accepting the offer contained in this Section 5.01, subject to the provisions of this Settlement 
Agreement shall be allowed claims in an amount calculated as set forth below (the "Allowed 
Claim"), but in no case shall the amount of the Allowed Claim exceed $8,700,000,000. The 
amount of the Allowed Claim shall equal (i) $8,700,000,000, less (ii) $8,700,000,000 multiplied 
by the percentage represented by (a) the total dollar amount of original principal balance for the 
Trusts not accepting the offer outlined above, divided by (b) the total dollar amount of original 
principal balance for all Trusts. 

Section 5. 02 Waiver of Setoff and Recoupment. By accepting the offer to settle 
contained in Section 5.01, each accepting Trust irrevocably waives any right to setoff and/or 
recoupment such Trust may have against Ally and ResCap. 

ARTICLE VI. ALLOCATION OF ALLOWED CLAIM. 

Section 6.01 The Allocation Schedule. The allocation of the amounts of the Allowed 
Claim as to each Trust (each, an "Allocated Allowed Claim"), is set forth on Exhibit B hereto. 

Section 6.02 Legal Fees. 

(a) ResCap and the Institutional Investors agree that Talcott Franklin P.C.; Miller, Johnson, 
Snell & Cummiskey, P.L.C.; and Carter Ledyard & Milburn LLP shall, on the Effective 
Date of the Plan, be paid legal fees as follows, as an integrated and nonseverable part of 
this Settlement Agreement. First, Talcott Franklin P.C.; Miller, Johnson, Snell & 
Cummiskey, P.L.C.; and Carter Ledyard & Milburn LLP, as counsel to the Institutional 
Investors, shall be allocated by ResCap without conveyance to the Trustees the 
percentages of the Allowed Claim set forth on Exhibit C, without requirement of 
submitting any form of estate retention or fee application, for their work relating to these 
cases and the settlement. Second, the Debtors and Institutional Investors may further 
agree at any time, that the Debtors may pay Talcott Franklin P.C.; Miller, Johnson, Snell 
& Cummiskey, P.L.C.; and Carter Ledyard & Milburn LLP in cash, in an amount that 
Talcott Franklin P.C.; Miller, Johnson, Snell & Cummiskey, P.L.C.; and Carter Ledyard 
& Milburn LLP respectively agree is equal to the cash value of their respective portions 
of the Allowed Claim, and in any such event, no estate retention application, fee 
application or further order of the Bankruptcy Court shall be required as a condition of 
the Debtors making such agreed payment. Third, the Debtors agree and the settlement 
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approval order shall provide that the amount of the Allowed Claim payable to Talcott 
Franklin P.C.; Miller, Johnson, Snell & Cummiskey, P.L.C.; and Carter Ledyard & 
Milburn LLP may be reduced to a separate claim stipulation for convenience of the 
parties. 

(b) In the event that, prior to acceptance of this compromise by a Trustee for a Trust other 
than an original Covered Trust (as defined in the Plan Support Agreement), counsel to 
Investors in such Trust cause a direction to be given by more than 25% of the holders of a 
tranche of such Trust to accept this compromise, then the same provisions as contained in 
Section 6.02(a) shall apply to such counsel, solely as to the amounts allocated to such 
Trust. Such counsel shall be entitled to a share of the fee for such trust equal to the ratio 
of (a) 25% minus the percentage of such tranche held by Institutional Investors divided 
by (b) 25%. Counsel would be required to identify itself and satisfy the Debtors and 
Institutional Investors as to the holdings of client-investors and that counsel caused such 
directions. 

ARTICLE VII. RELEASES. 

Section 7.01 Releases. Except as set forth in Article VIII, as of the Effective Date, with 
respect to each and every Trust for whom the Trustee accepts the compromise contemplated by 
this Settlement Agreement, the Investors, Trustee, Trust, and any Persons claiming by, through 
or on behalf of such Trustee (including Institutional Investors claiming derivatively) or such 
Trust (collectively, the "Releasors"), irrevocably and unconditionally grant a full, final, and 
complete release, waiver, and discharge of all alleged or actual claims, demands to repurchase, 
demands to cure, demands to substitute, counterclaims, defenses, rights of setoff, rights of 
rescission, liens, disputes, liabilities, losses, debts, costs, expenses, obligations, demands, claims 
for accountings or audits, alleged events of default, damages, rights, and causes of action of any 
kind or nature whatsoever, whether asserted or unasserted, known or unknown, suspected or 
unsuspected, fixed or contingent, in contract, tort, or otherwise, secured or unsecured, accrued or 
unaccrued, whether direct or derivative, arising under law or equity, against ResCap that arise 
under the Governing Agreements. Such released claims include, but are not limited to, claims 
arising out of and/or relating to (i) the origination, sale, or delivery of Mortgage Loans to the 
Trusts, including the representations and warranties made in connection with the origination, 
sale, or delivery of Mortgage Loans to the Trusts or any alleged obligation ofResCap to 
repurchase or otherwise compensate the Trusts for any Mortgage Loan on the basis of any 
representations or warranties or otherwise or failure to cure any alleged breaches of 
representations and warranties, (ii) the documentation of the Mortgage Loans held by the Trusts 
including with respect to allegedly defective, incomplete, or non-existent documentation, as well 
as issues arising out of or relating to recordation, title, assignment, or any other matter relating to 
legal enforceability of a Mortgage or Mortgage Note, or any alleged failure to provide notice of 
such defective, incomplete or non-existent documentation, (iii) the servicing of the Mortgage 
Loans held by the Trusts (including any claim relating to the timing of collection efforts or 
foreclosure efforts, loss mitigation, transfers to subservicers, advances, servicing advances, or 
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claims that servicing includes an obligation to take any action or provide any notice towards, or 
with respect to, the possible repurchase of Mortgage Loans by the applicable Master Servicer, 
Seller, or any other Person), (iv) setoff or recoupment under the Governing Agreements against 
ResCap, and (v) any loan seller that either sold loans to ResCap or AFI that were sold and 
transferred to such Trust or sold loans directly to such Trust, in all cases prior to the Petition 
Date (collectively, all such claims being defined as the "Released Claims"). For the avoidance 
of doubt, this release does not include individual direct claims for securities fraud or other 
disclosure-related claims arising from the purchase or sale of Securities. 

Section 7.02 Release of Claims Against Investors. Except as set forth in Article VIII, 
as of the Effective Date, ResCap irrevocably and unconditionally grants to the Investors a full, 
final, and complete release, waiver, and discharge of all alleged or actual claims from any claim 
it may have under or arising out of the Governing Agreements. For the avoidance of doubt, 
nothing in this provision shall affect Ally's rights in any way. 

Section 7.03 Agreement Not to Pursue Relief from the Stay. The Institutional Investors 
agree that neither they nor their successors in interest, assigns, pledges, delegates, affiliates, 
subsidiaries, and/or transferees, will seek relief from the automatic stay imposed by section 362 
of the Bankruptcy Code in order to institute, continue or otherwise prosecute any action relating 
to the Released Claims; provided, however, nothing contained herein shall preclude the 
Institutional Investors or their advised clients from seeking any such relief with respect to direct 
claims for securities fraud or other disclosure-related claims arising from the purchase or sale of 
Securities. ResCap reserves its rights and defenses therewith. 

Section 7.04 Inclusion of Accepting Trustees in Plan Exculpation Provisions. The 

Trustees of any Trust accepting the offer to settle described in Section 5.01 and their respective 
counsel shall be entitled to the benefit of any plan exculpation provision, if any, included in the 
Plan, which exculpation shall be no less favorable than the plan exculpation provisions extended 
to similarly situated creditors or parties in interest who are parties to any plan support agreement 
with ResCap. 

Section 7.05 Servicing of the Mortgage Loans. Except as provided in Section 8.01, the 
release and waiver in Article VII includes all claims based in whole or in part on any actions, 
inactions, or practices of the Master Servicer, Servicer, or Subservicer as to the servicing of the 
Mortgage Loans held by the Trusts prior to the Petition Date. Provided, the foregoing language 
is not intended to release any claims against any person other than ResCap and Ally; provided, 
further, that the applicable Institutional Investor shall indemnify (i) any direct or indirect 
subsidiary ofResCap that is not a Debtor and/or (ii) Ally, against any and all harm in connection 
with any Institutional Investor pursuing such claim. 

ARTICLE VIII. CLAIMS NOT RELEASED 

Section 8.01 Administration of the Mortgage Loans. The releases and waivers in 
Article VII herein do not include claims that first arise after the Effective Date which are based 
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in whole or in part on any actions, inactions, or practices of the Master Servicer, Servicer, or 
Subservicer as to the servicing of the Mortgage Loans held by the Trusts in their aggregation and 
remittance of Mortgage Loan Payments, accounting for principal and interest, and preparation of 
tax-related information, in connection with the Mortgage Loans and the ministerial operation and 
administration of the Trusts and the Mortgage Loans held by the Trusts, for which the Master 
Servicer, Servicer, or Subservicer received servicing fees, unless, as of the date hereof, the 
Institutional Investors, have or should have knowledge of the actions, inactions, or practices of 
ResCap in connection with such matters. 

Section 8.02 Financial-Guaranty Provider Rights and Obligations. To the extent that 
any third party guarantor or financial-guaranty provider with respect to any Trust has rights or 
obligations independent of the rights or obligations of the Investors, the Trustees, or the Trusts, 
the releases and waivers in Article VII are not intended to and shall not release such rights. 

Section 8.03 Settlement Agreement Rights. The Parties do not release or waive any 
rights or claims against each other to enforce the terms of this Settlement Agreement or the 
Allowed Claim. 

Section 8.04 Disclosure Claims. The releases and waivers in Article VII do not include 
any claims based on improper disclosures under federal or state securities law. 

Section 8.05 Reservation ofRights. Notwithstanding anything in this Settlement 
Agreement to the contrary, the Institutional Investors have not waived their right to file an 
objection to a motion of the holders of the ResCap 9 5/8% bonds requesting payment of any 
interest on account of their ResCap 9 5/8% bond claims that may be due and owing after the 
Petition Date. 

ARTICLE IX. RELEASE OF UNKNOWN CLAIMS. 

Each of the Parties acknowledges that it has been advised by its attorneys concerning, 
and is familiar with, California Civil Code Section 1542 and expressly waives any and all 
provisions, rights, and benefits conferred by any law of any state or territory of the United States, 
or principle of common law, which is similar, comparable, or equivalent to the provisions of the 
California Civil Code Section 1542, including that provision itself, which reads as follows: 

"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS 
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT 
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF 
EXECUTING THE RELEASE, WHICH, IF KNOWN BY HIM 
OR HER MUST HAVE MATERIALLY AFFECTED HIS OR 
HER SETTLEMENT WITH THE DEBTOR." 

The Parties acknowledge that inclusion of the provisions of this Article IX to this Settlement 
Agreement was a material and separately bargained for element of this Settlement Agreement. 
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ARTICLE X OTHER PROVISIONS 

Section 10.01 Voluntary Agreement. Each Party acknowledges that it has read all of the 
terms of this Settlement Agreement, has had an opportunity to consult with counsel of its own 
choosing or voluntarily waived such right and enters into this Settlement Agreement voluntarily 
and without duress. 

Section 10.02 No Admission of Breach or Wrongdoing. ResCap has denied and 
continues to deny any breach, fault, liability, or wrongdoing. This denial includes, but is not 
limited to, breaches of representations and warranties, violations of state or federal securities 
laws, and other claims sounding in contract or tort in connection with any securitizations, 
including those for which ResCap was the Seller, Servicer and/or Master Servicer. Neither this 
Settlement Agreement, whether or not consummated, any proceedings relating to this Settlement 
Agreement, nor any of the terms of the Settlement Agreement, whether or not consummated, 
shall be construed as, or deemed to be evidence of, an admission or concession on the part of 
ResCap with respect to any claim or of any breach, liability, fault, wrongdoing, or damage 
whatsoever, or with respect to any infirmity in any defense that ResCap has or could have 
asserted. 

Section 10.03 No Admission Regarding Claim Status. ResCap expressly states that in 
the event this Settlement Agreement is not consummated or is terminated prior to the Effective 
Date, then neither this Settlement Agreement, nor any proceedings relating to this Settlement 
Agreement, nor any of the terms of the Settlement Agreement, shall be construed as, or deemed 
to be evidence of, an admission or concession on the part ofResCap that any claims asserted by 
the Institutional Investors are not contingent, unliquidated or disputed. The Institutional 
Investors expressly state that in the event this Settlement Agreement is not consummated or is 
terminated prior to the Effective Date, neither this Settlement Agreement, nor any proceedings 
relating to this Settlement Agreement, nor any of the terms of the Settlement Agreement, shall be 
construed as, or deemed to be evidence of, an admission or concession on the part ofthe 
Institutional Investors that any claims asserted by the Institutional Investors and Trustees are not 
limited to the amounts set forth in this Settlement Agreement or are of any particular priority. 

Section 10.04 Counterparts. This Settlement Agreement may be executed in any number 
of counterparts, each of which when so executed shall be deemed to be an original and all of 
which taken together shall constitute one and the same Settlement Agreement. Delivery of a 
signature page to this Settlement Agreement by facsimile or other electronic means shall be 
effective as delivery of the original signature page to this Settlement Agreement. 

Section 10.05 Joint Drafting. This Settlement Agreement shall be deemed to have been 
jointly drafted by the Parties, and in construing and interpreting this Settlement Agreement, no 
provision shall be construed and interpreted for or against any of the Parties because such 
provision or any other provision of the Settlement Agreement as a whole is purportedly prepared 
or requested by such Party. 
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Section 10.06 Entire Agreement. This document contains the entire agreement between 
the Parties, and may only be modified, altered, amended, or supplemented in writing signed by 
the Parties or their duly appointed agents. All prior agreements and understandings between the 
Parties concerning the subject matter hereof are superseded by the terms of this Settlement 
Agreement and the Plan Support Agreement. 

Section 10.07 Specific Performance. It is understood that money damages are not a 
sufficient remedy for any breach of this Settlement Agreement, and the Parties shall have the 
right, in addition to any other rights and remedies contained herein, to seek specific performance, 
injunctive, or other equitable relief from the Bankruptcy Court as a remedy for any such breach. 
The Parties hereby agree that specific performance shall be their only remedy for any violation 
of this Agreement. 

Section 10.08 Authority. Each Party represents and warrants that each Person who 
executes this Settlement Agreement on its behalf is duly authorized to execute this Settlement 
Agreement on behalf of the respective Party, and that such Party has full knowledge of and has 
consented to this Settlement Agreement. 

Section 10.09 No Third Party Beneficiaries. There are no third party beneficiaries of this 
Settlement Agreement. 

Section 10.10 Headings. The headings of all sections of this Settlement Agreement are 
inserted solely for the convenience of reference and are not a part of and are not intended to 
govern, limit, or aid in the construction or interpretation of any term or provision hereof 

Section 10.11 Notices. All notices or demands given or made by one Party to the other 
relating to this Settlement Agreement shall be in writing and either personally served or sent by 
registered or certified mail, postage paid, return receipt requested, overnight delivery service, or 
by electronic mail transmission, and shall be deemed to be given for purposes of this Settlement 
Agreement on the earlier of the date of actual receipt or three days after the deposit thereof in the 
mail or the electronic transmission of the message. Unless a different or additional address for 
subsequent notices is specified in a notice sent or delivered in accordance with this Section, such 
notices or demands shall be sent as follows: 
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To: Institutional Investors 
c/o Talcott Franklin 
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Miller, Johnson, Snell & Cummiskey, P.L.C. 
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Suite 800 
P.O. Box 306 
Grand Rapids, MI 49501-0306 
Tel: 616.831.1748 
Email: sarbt@millerjohnson.com 
--and--
Carter Ledyard & Milburn LLP 
2 Wall Street 
New York, New York 10005 
Tel.: 212-238-8607 
Email: gadsden@clm.com 

To: ResCap 
c/o Gary S. Lee 
Jamie A Levitt 
Morrison & Foerster LLP 
1290 Avenue of the Americas 
New York, NY 10104 
Tel: 212-468-8000 
Email: glee@mofo.com 

jlevitt@mofo.com 

MoFo Draft of 5/13/12 
Attorneys' Work Product 

Privileged and Confidential 
For Settlement Purposes Only 

Section 10.12 Disputes. This Settlement Agreement, and any disputes arising under or 
in connection with this Settlement Agreement, are to be governed by and construed in 
accordance with the laws of the State ofNew York, without giving effect to the choice of laws 
principles thereof Further, by its execution and delivery of this Settlement Agreement, each of 
the Parties hereto hereby irrevocably and unconditionally agrees that the United States District 
Court for the Southern District of New York shall have jurisdiction to enforce this Settlement 
Agreement, provided, however, that, upon commencement of the Chapter 11 Cases, the 
Bankruptcy Court shall have exclusive jurisdiction of all matters arising out of or in connection 
with this Settlement Agreement. 

[REST OF PAGE INTENTIONALLY LEFT BLANK] 
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Dated the __ day of May, 2012. 

Residential Capital, LLC 
for itself and its direct and indirect subsidiaries 

Signature: ___________ _ 

Name: _______________________ _ 

Title: 
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ALLOCATION OF ALLOWED CLAIM 
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PLAN SUPPORT AGREEMENT 

THIS PLAN SUPPORT AGREEMENT IS NOT AN OFFER WITH RESPECT TO ANY 
SECURITIES OR A SOLICITATION OF VOTES WITH RESPECT TO A CHAPTER 
11 PLAN OF REORGANIZATION. ANY SUCH OFFER OR SOLICITATION WILL 
COMPLY WITH ALL APPLICABLE SECURITIES LAWS AND/OR PROVISIONS 
OF THE BANKRUPTCY CODE. ACCEPTANCES OR REJECTIONS WITH 
RESPECT TO A CHAPTER 11 PLAN OF REORGANIZATION MAY NOT BE 
SOLICITED UNTIL A DISCLOSURE STATEMENT HAS BEEN APPROVED BY 
THE BANKRUPTCY COURT. 

This PLAN SUPPORT AGREEMENT (together with all exhibits attached hereto, the 
"Agreement") is made and entered into as ofMay 13, 2012, by and among: 

(a) Residential Capital, LLC ("ResCap") and certain of its direct and indirect 
subsidiaries (collectively, the "Debtors"); 1 

(b) Ally Financial Inc., on behalf of its direct and indirect subsidiaries other than the 
Debtors, (collectively, "Ally"); and 

(c) the undersigned holders, and authorized investment managers for holders, of 
Securities (as defined below) backed by mortgage loans held by the Covered 
Trusts (as defined below) (each, a "Consenting Claimant" and collectively, 
the "Consenting Claimants"). 

The Consenting Claimants, together with the Debtors and Ally, are defined collectively as the 
"Parties." 

The Debtors are: Ditech, LLC; DOA Holding Properties, LLC; DOA Holdings NoteCo, LLC; DOA Properties 
IX (Lots-Other), LLC; EPRE LLC; Equity Investment I, LLC; ETS of Virginia, Inc.; ETS of Washington, Inc.; 
Executive Trustee Services, LLC; GMAC Model Home Finance I, LLC; GMAC Mortgage USA Corporation; 
GMAC Mortgage, LLC; GMAC Residential Holding Company, LLC; GMACM Borrower LLC; GMACR 
Mortgage Products, LLC; GMAC-RFC Holding Company, LLC; GMACRH Settlement Services, LLC; HFN 
REO SUB II, LLC; Home Connects Lending Services, LLC; Homecomings Financial, LLC; Homecomings 
Financial Real Estate Holdings, LLC; Ladue Associates, Inc.; Passive Asset Transactions, LLC; PATI A, LLC; 
PATI B, LLC; PATI Real Estate Holdings, LLC; RAHI A, LLC; RAHI B, LLC; RAHI Real Estate Holdings, 
LLC; RCSFJV2004, LLC; Residential Accredit Loans, Inc.; Residential Asset Mortgage Products, Inc.; 
Residential Asset Securities Corporation; Residential Capital, LLC; Residential Consumer Services of 
Alabama, LLC; Residential Consumer Services of Ohio, LLC; Residential Consumer Services of Texas, LLC; 
Residential Consumer Services, LLC; Residential Funding Company, LLC; Residential Funding Mortgage 
Exchange, LLC; Residential Funding Mortgage Securities I, Inc.; Residential Funding Mortgage Securities II, 
Inc.; Residential Funding Real Estate Holdings, LLC; Residential Mortgage Real Estate Holdings, LLC; RFC 
Asset Holdings II, LLC; RFC Asset Management, LLC; RFC Borrower LLC; RFC Construction Funding, LLC; 
RFC SFN-2002, LLC; and RFC-GSAP Servicer Advance, LLC. 
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RECITALS 

WHEREAS, each of the Debtors is contemplating filing a voluntary petition for relief 
under chapter 11 of the Bankruptcy Code, 11 U.S.C. §§ 101-1532 (the "Bankruptcy Code"), with 
the United States Bankruptcy Court for the Southern District of New York (the "Bankruptcy 
Court"); 

WHEREAS, the Consenting Claimants hold, and/or are authorized investment managers 
for holders of, certain notes, bonds and/or certificates (collectively, the "Securities") backed by 
mortgage loans held by certain of the securitization trusts identified on the attached Exhibit A 
(the "Covered Trusts"), and the Covered Trusts assert claims (each, a "Rep and Warranty 
Claim"), as defined in section 101(5) of the Bankruptcy Code, against the Debtors arising out of 
alleged breaches of representations and warranties and other provisions contained in Pooling and 
Servicing Agreements, Assignment and Assumption Agreements, Indentures, Mortgage Loan 
Purchase Agreements and/or other agreements governing the securitization of mortgage loans by 
and activities ofthe Covered Trusts (collectively, the "Governing Agreements"); 

WHEREAS, the Consenting Claimants have indicated their intent under the Governing 
Agreements to seek action by the trustees under the Covered Trusts (each a "Trustee") to compel 
the Debtors or Ally to cure the alleged breaches of representations and warranties, and to assert 
other breaches, and the Debtors and Ally dispute such allegations of breach and waive no rights, 
and preserve all of their defenses, with respect to such allegations and putative cure 
requirements; 

WHEREAS, the Debtors and the Consenting Claimants have engaged in arm's-length, 
good faith negotiations regarding the restructuring of the Debtors and have agreed upon (i) a 
term sheet, as set forth in Exhibit B attached hereto (the "Plan Term Sheet"), for a chapter 11 
plan of reorganization, (ii) a proposed settlement that the Debtors will pursue and diligently 
prosecute pursuant to Rule 9019 of the Federal Rules of Bankruptcy Procedure that would 
resolve claims of the trustees for the Covered Trusts and other RMBS trusts (the "Other RMBS 
Trusts" and, together with the Covered Trusts, the "Trusts"), against the Debtors (the "RMBS 
Trust Settlement Agreement"), and (iii) a settlement between the Debtors and Ally, to be 
embodied in a chapter 11 plan of reorganization (such plan, the "Plan", and such agreement, the 
"AFI Settlement Agreement" a copy of which is attached as Exhibit 4 to the Plan Term Sheet), 
pursuant to which Ally will contribute value, including a cash contribution in an amount of no 
less than $750 million (the "Cash Contribution") to ResCap to facilitate the Plan in exchange for 
Ally and ResCap resolving claims asserted by each against the other and resolving third party 
claims alleged against Ally relating to ResCap;2 

2 For the avoidance of doubt, as used herein, the term "Plan" means a chapter 11 plan of reorganization that 
contains the same terms set forth in, and is otherwise consistent with, the Plan Term Sheet, the AFI Settlement 
Agreement and this Agreement. In the event of any inconsistencies with the terms and conditions of this 
Agreement and the Plan Term Sheet, the terms and conditions of the Plan Term Sheet shall control. Capitalized 
terms used but not defined herein have the meanings ascribed to them in the Plan Term Sheet and the AFI 
Settlement Agreement. 
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WHEREAS, in accordance with the terms of this Agreement, the Parties have agreed to 
work together to facilitate consummation of the RMBS Trust Settlement Agreement, the AFI 
Settlement Agreement, the Plan Term Sheet and confirmation of the Plan and the transactions 
contemplated thereby (collectively, the "Restructuring"); and 

NOW, THEREFORE, in consideration of the foregoing and the promises, mutual 
covenants, and agreements set forth herein and for other good and valuable consideration, the 
receipt and sufficiency of which is hereby acknowledged, the Parties agree as follows: 

Section 1. The Settlement and the Restructuring. 

(a) The Restructuring will be implemented pursuant to cases commenced by the 
Debtors under chapter 11 of the Bankruptcy Code (collectively, the "Chapter 11 Cases") in 
accordance with this Agreement; 

(b) On or prior to May 14, 2012, the Debtors shall file voluntary petltwns 
commencmg the Chapter 11 Cases in the Bankruptcy Court (the date of such filings, the 
"Petition Date"); 

(c) Each of the Parties agrees to negotiate in good faith the Definitive Documents (as 
defined in the Plan Term Sheet), including the Plan and a disclosure statement describing the 
Plan (the "Disclosure Statement''), both of which shall contain the same terms set forth in, and be 
materially consistent with, the Plan Term Sheet and AFI Settlement Agreement, and, shall be 
materially consistent with the methodology of allocation of sale proceeds, settlement proceeds, 
and all other matters that determine distributions to creditors as set forth in the May 9, 2012 and 
May 12, 2012 Executive Summaries (the "Executive Summaries") given by Debtors' counsel to 
the steering committee appointed by the Consenting Claimants (the "Steering Committee"),_and 
the Plan or a motion filed in connection with the sale of the Debtors' mortgage loan origination 
business shall provide for the assumption and assignment of all or substantially all of the pooling 
and servicing agreements (and any similar agreements) of the Trusts; and 

(d) Each of the Parties acknowledges that one or more of the Consenting Claimants 
may act as an investment manager or investment adviser for other entities that are not a 
Consenting Claimant (each, a "Consenting Claimant Client"). The Consenting Claimant Clients 
hold or may hold individual claims against one or more of the Debtors or against Ally that do not 
belong to the Consenting Claimants. Nothing in this Agreement shall be deemed to waive or 
compromise the right of any Consenting Claimant Client to appear on its own behalf in the 
Debtors' Chapter 11 cases to pursue any of their respective rights. By their signatures hereunder, 
all Parties acknowledge that the Consenting Claimants do not waive, release or extinguish any 
claims under the securities or anti-fraud laws of the United States or of any state belonging to 
any Consenting Claimant Client. 
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Section 2. The Debtors' Obligations Under this Agreement. 

2.1 Settlement of Allowed Claims 

As long as a Debtor Termination Event or Ally Termination Event (as defined herein) has 
not occurred, or has occurred but has been duly waived in accordance with the terms hereof, the 
Debtors agree to: 

(a) Issue a press release describing the RMBS Trust Settlement Agreement, including 
the agreed allowed claim amount; on the morning of the Petition Date; file a 
motion in the Bankruptcy Court as soon as practicable, but in no event later than 
fourteen (14) days after the Petition Date for approval of the RMBS Trust 
Settlement Agreement and the compromise contained therein; and obtain an order 
from the Bankruptcy Court approving such motion by the earlier of (i) 60 days 
after the Petition Date and (ii) the date on which the Disclosure Statement is 
approved by the Bankruptcy Court; 

(b) for 60 days following the Petition Date, offer to all Other RMB S Trusts a 
settlement of their claims on the same economic terms as for the Covered Trusts; 
and 

(c) take any and all other reasonably necessary actions in furtherance of the RMBS 
Trust Settlement Agreement and the compromise contemplated thereby. 

2.2 Implementation of the Restructuring. 

As long as a Debtor Termination Event has not occurred, or has occurred but has been 
duly waived in accordance with the terms hereof, the Debtors agree to: 

(a) Use best efforts to effectuate and consummate the Restructuring contemplated by 
the Plan Term Sheet, including the AFI Settlement Agreement, so long as the AFI 
Settlement Agreement includes the Cash Contribution, in accordance with the 
deadlines and conditions specified in the milestones set forth on Exhibit C 
attached hereto (the "Milestones"); 

(b) file a motion in the Bankruptcy Court within 21 days after the Petition Date 
seeking authority to perform under this Agreement and to use their commercially 
reasonable efforts to obtain an order from the Bankruptcy Court approving such 
motion contemporaneously with approval of the Disclosure Statement; 

(c) obtain any and all required regulatory approvals and material third-party 
approvals for confirmation and effectiveness of the Plan; and 

(d) take any and all reasonably necessary actions in furtherance of the Plan. 

Notwithstanding anything in this Agreement to the contrary, the Consenting Claimants have not 
waived their right to file an objection to a motion of the holders of the ResCap 9 5/8% bonds 
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requesting payment of any interest on account of their ResCap 9 5/8% bond claims that may be 
due and owing after the Petition Date. 

The Debtors also agree to move, as part of the motion to approve this Agreement, for permission 
for the filing under seal of any Rule 2019 disclosure required in the Bankruptcy Case, subject to 
confidential review solely by the Court, the Office of the United States Trustee, any official 
committee ofunsecured creditors appointed in the Chapter 11 Cases, and Ally. 

2.3 Conditions Precedent to Payment by Debtors. 

Notwithstanding the filing of the motion described in section 2.1(a) with the Bankruptcy 
Court, or entry of an order of the Bankruptcy Court approving such motion, no payment shall be 
made to the Covered Trusts prior to the effective date of the Plan. 

2.4 The Debtors' Fiduciary Obligations. 

Notwithstanding anything contained in this Agreement to the contrary, following the 
good faith determination by the Debtors and their respective Boards of Directors that a proposal 
or offer for a chapter 11 plan or other restructuring transaction that is not consistent with the 
transaction contemplated hereby (an "Alternative Restructuring") constitutes a proposal that is 
reasonably likely to be more favorable than the Restructuring to the Debtors' estates, their 
creditors, and other parties to whom the Debtors owe fiduciary duties, and receipt of approval by 
the Debtors' Boards of Directors to pursue such Alternative Restructuring, the Debtors may 
immediately terminate their obligations under this Agreement by written notice to counsel for the 
Consenting Claimants and Ally, and all obligations of the Consenting Claimants and their 
obligees under this Agreement shall be terminated immediately; provided, however, that an 
Alternative Restructuring shall be no less favorable to the Consenting Claimants than the 
Restructuring contemplated by the Plan. 

Section 3. The Consenting Claimants' Obligations Under this Agreement. 

3.1 Support of Restructuring. 

As long as a Consenting Claimant Termination Event (as defined herein) has not 
occurred, or has occurred but has been duly waived in accordance with the terms hereof, the 
Consenting Claimants each agree to, and, promptly after the execution of this Agreement, shall 
Direct the Trustees, in accordance with the terms and conditions of the Governing Agreements, 
to: 

(a) Support (as defined below) the prosecution of the Debtors' first- and second-day 
pleadings (including interim and final relief thereof, as applicable) including those 
pleadings listed on Exhibit D hereto; provided that if giving any Direction is 
impracticable, the Consenting Claimant Steering Committee shall request and 
Support the Trustees to accommodate the relief sought by the Debtors; 

(b) Use commercially reasonable efforts (including a public statement of counsel 
requesting others to join), which do not require the expenditure of funds or 
undertaking of any obligation, to obtain agreement to this Agreement and the 
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RMBS Trust Settlement Agreement from holders of Securities backed by 
mortgage loans held by the Covered Trusts other than the Consenting Claimants 
party to this Agreement on the first day of its execution, substantially in the form 
attached hereto as Exhibit E; 

(c) Support the Debtors' efforts to pursue the Restructuring contemplated by the Plan 
Term Sheet and the AFI Settlement Agreement (including the Cash Contribution 
set forth therein); 

(d) Support the Debtors' prosecution of their Chapter 11 Cases consistent with this 
Agreement, the Plan Term Sheet, and the AFI Settlement Agreement, including 
the Cash Contribution set forth therein and take no action otherwise adverse to the 
Debtors during the Chapter 11 Cases; 

(e) Support entry of an injunction staying litigation against Ally and current and 
former directors and officers of Ally and ResCap during the pendency of the 
Chapter 11 Cases; 

(f) Permit all disclosures in the Disclosure Statement and any filings by the Debtors 
and Ally with any regulatory agency to which the Debtors and Ally may be 
subject, of the contents of this Agreement, including the aggregate amount and 
nature of Rep and Warranty Claims; 

(g) Support entry of any order approving the Disclosure Statement to permit 
solicitation of the Plan; 

(h) Direct the Trustees to vote to accept the Plan, provided, however, that (i) the 
Bankruptcy Court has entered an order approving the Disclosure Statement, 
(ii) the Consenting Claimants have been properly solicited pursuant to section 
1125 of the Bankruptcy Code, and (iii) the material terms of the Plan and the 
Disclosure Statement are consistent with the terms of the Plan Term Sheet and 
incorporate terms no less favorable than the AFI Settlement Agreement; and 

(i) Support confirmation of the Plan and approval of any settlement with Ally, 
whether or not such settlement is provided for under a plan of reorganization, 
including approval of third party releases in Ally's favor, on terms no less 
favorable than the AFI Settlement Agreement (including the Cash Contribution 
set forth therein), or any comparable sale under Section 363 of the Bankruptcy 
Code that provides and is conditioned on the same AFI Settlement Agreement 
(including the Cash Contribution set forth therein) and provides the same benefits 
to the Trusts and take no action otherwise adverse to Ally during the Chapter 11 
Cases. 

"Support" means to take commercially reasonable actions that do not require the expenditure of 
funds or undertaking of any obligations, including active participation in court hearings by 
counsel to the Consenting Claimants, attending meetings, and working with the Trustees to 
facilitate acceptance of the compromise contemplated by the Settlement Agreement. The 
Debtors and Ally acknowledge that the Consenting Claimants' Support obligation is made for 
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themselves and, to the extent each of them has the authority, with respect to any other entities, 
account holders, or accounts for which or on behalf of which it is signing this Agreement. The 
Consenting Claimants reasonably believe, and will inform the Bankruptcy Court and the 
Trustees, that the contemplated Plan is in the best interests of holders of Securities in the Trusts. 
This agreement of Support does not bar any Consenting Claimant Client from taking any 
contrary position. "Direct" means to provide, and "Direction" means, a written direction, but 
does not require the giving of any indemnity or other payment obligation. 

3.2 Amendments to Governing Agreements. 

The Consenting Claimants agree to use commercially reasonable efforts (which shall not 
require the giving of any indemnity or other payment obligation or expenditure of out-of-pocket 
funds) to negotiate any request by the Debtors or the Trustees for Trusts that are being assumed, 
and if any Trustee shall require a vote of the certificate or note holders with respect thereto, shall 
vote in favor of (to the extent agreement is reached) any amendment to the relevant Governing 
Agreements and related documents requested by the Debtors in order to permit "Advances" (as it 
or any similar term may be defined in the Governing Agreements) to be financeable and to make 
such other amendments thereto as may be reasonably requested by the Debtors in accordance 
with any agreement to acquire all or substantially all of the Debtors' servicing assets pursuant to 
the Restructuring and the Plan, so long as such changes would not cause material financial 
detriment to the Trusts, their respective trustees, certificate or note holders, or the Consenting 
Claimants. 

3.3 Transfer of Claims or Securities. 

The Consenting Claimants currently and collectively hold Securities representing in 
aggregate 25% of the voting rights in one or more classes of Securities of not less than 290 of the 
Covered Trusts. The Consenting Claimants, collectively, shall maintain holdings aggregating 
25% of the voting rights in one or more classes of Securities of not less than 235 of the Covered 
Trusts ("Requisite Holdings") until the earliest of: (i) confirmation of the Plan, (ii) December 31, 
2012, (iii) a Consenting Claimant Termination Event, (iv) a Debtor Termination Event, or (v) an 
Ally Termination Event; provided, however, that any reduction in Requisite Holdings caused by: 
(a) sales by Maiden Lane I and Maiden Lane III; or(b) exclusion of one or more trusts due to the 
exercise of Voting Rights by a third party guarantor or financial guaranty provider, shall not be 
considered in determining whether the Requisite Holdings threshold has been met. If the 
Requisite Holdings are not maintained, each of Ally and ResCap shall have the right to terminate 
the Agreement, but neither Ally nor ResCap shall terminate the Agreement before each it has 
conferred in good faith with the Consenting Claimants concerning whether termination is 
warranted. For the avoidance of doubt, other than as set forth above, this Agreement shall not 
restrict the right of any Consenting Claimant to sell or exchange any Securities issued by a Trust 
free and clear of any encumbrance. The Consenting Claimants will not sell any of the Securities 
for the purpose of avoiding their obligations under this Agreement, and each Consenting 
Claimant commits to maintain at least one position in one of the Securities in one of the Trusts 
until the earliest of the dates set forth above. If the Debtor or Ally reach a similar agreement to 
this with another bondholder group, the Debtor and Ally will include a substantially similar 
proportionate holdings requirement in that agreement as contained herein. 
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3.4 Further Acquisition of Claims or Securities. 

This Agreement shall in no way be construed to preclude the Consenting Claimants or 
any of their affiliates (as defined in section 101(2) of the Bankruptcy Code) from acquiring 
additional Securities or claims against the Debtors following the Consenting Claimants' 
execution of the Agreement; provided, however, that any such additional Securities acquired by 
a commonly managed portfolio of the Consenting Claimants that are signatory hereto shall 
automatically be deemed to be subject to the terms of this Agreement. The Consenting 
Claimants further agree that they will not knowingly create any subsidiary or affiliate for the sole 
purpose of acquiring any Securities without causing such affiliate to become a Party hereto prior 
to such acquisition. 

3.5 Representation of the Consenting Claimants' Holdings. 

Each of the Consenting Claimants represents that: 

(a) it has the authority to take the actions contemplated by this Agreement, to the 
extent that it has the authority with respect to any other entities, account holders, 
or accounts for which or on behalf of which it is signing this Agreement; 

(b) it holds, or is the authorized investment manager for the holders of, the securities 
listed in the schedule attached hereto as Exhibit F, in the respective amounts set 
forth therein by CUSIP number, that such schedule was materially accurate as of 
the date set forth for the respective institution, and that since the date set forth for 
the Consenting Claimant the Consenting Claimant has not, in the aggregate, 
materially decreased the Consenting Claimant's holdings in the Securities; 

(c) in connection with the Direction to be provided to the Trustees hereunder, it shall 
deliver to the Debtors and Ally signed copies of the holdings certifications it 
provides to the Trustees of the Covered Trusts promptly after the certifications are 
provided to the Trustees; and 

(d) lead counsel to the Consenting Claimants, Gibbs & Bruns, has represented to 
ResCap that the Consenting Claimants have aggregate holdings of securities of 
greater than 25% of the voting rights in one or more classes of the securities, 
certificates or other instruments backed by the mortgages held by each of the 
Covered Trusts (as defined in the Plan Support Agreement). 

The Debtors and the Consenting Claimants agree that the aggregate amount of the holdings of 
capitalized securities of the Consenting Claimants may be disclosed publicly, but that the 
individual holdings shall remain confidential, subject to review by the Bankruptcy Court, the 
Office of the United States Trustee, and any official committee of unsecured creditors appointed 
in the Chapter 11 Cases, and the Debtors shall, in connection with seeking approval of entry into 
this Agreement, seek a protective order as to such holdings. 

3.6 Fiduciary Obligations of Consenting Claimants if Serving On Creditors' 
Committee. Any Consenting Claimants who serve on the official committee of unsecured 
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creditors appointed in the Chapter 11 Cases shall not be restricted in any manner by this 
Agreement from taking any actions or inaction in its capacity as a member of that committee. 

Section 4. 

(a) 

(b) 

Section 5. 

Obligations of Ally Under this Agreement 

Ally consents to, and shall not object to, approval of the RMBS Trust Settlement 
Agreement or any allowance of the claims of the Trusts in any amount at or less 
than the aggregate amount of $8,700,000,000, or to any allocation of such claims 
among the Trusts reasonably proposed by the Consenting Claimants. 

Ally shall comply with the AFI Settlement Agreement in accordance with the 
terms and conditions thereof 

Mutual Obligations ofthe Parties Under this Agreement. 

As long as a Termination Event has not occurred or has occurred but has been duly 
waived in accordance with the terms hereof, each of the Parties agrees that it shall not: 

(a) directly or indirectly seek, solicit, support, or vote in favor of any Alternative 
Restructuring that could reasonably be expected to prevent, delay, or impede the 
Restructuring contemplated by the Plan Term Sheet and the AFI Settlement 
Agreement or that is inconsistent with this Agreement, unless the Debtors, the 
Requisite Consenting Claimants and Ally have all agreed, in writing, to pursue an 
Alternative Restructuring; 

(b) directly nor indirectly (i) engage in, continue, or otherwise participate in any 
negotiations regarding any Alternative Restructuring, (ii) enter into a letter of 
intent, memorandum of understanding, agreement in principle, or other agreement 
relating to any Alternative Restructuring, or (iii) withhold, withdraw, qualify, or 
modify its approval or recommendation of this Agreement, the Plan Term Sheet, 
the Plan, the Restructuring, or the AFI Settlement Agreement, including the Cash 
Contribution set forth therein; 

(c) encourage any other entity to object to, delay, impede, appeal, or take any other 
action, directly or indirectly, to interfere with the Restructuring; 

(d) take any action that is inconsistent with this Agreement, the Plan Term Sheet, the 
AFI Settlement Agreement, including the Cash Contribution set forth therein, or 
the Plan, or that would obstruct or delay approval of the Disclosure Statement or 
confirmation and consummation of the Plan; and 

(e) Notwithstanding anything else in this Agreement to the contrary (including 
Section 2), (i) if a Consenting Claimant or its investment advisor has in place an 
informational wall with respect to this matter, it shall not be a breach of this 
Agreement if persons screened from confidential information make public 
statements with respect to this matter, or take actions with respect to other claims 
and securities that are not subject to this Agreement, that do not support the 
Restructuring, Plan, or RMBS Trust Settlement Agreement, and (ii) the Debtors 
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and Ally shall have the right to consider and pursue any Alternative Restructuring 
that is not materially worse for the Consenting Claimants. 

Section 6. Termination. 

6.1 Consenting Claimant Termination Events. 

The term "Consenting Claimant Termination Event," wherever used in this Agreement, 
means any of the following events (whatever the reason for such Termination Event and whether 
it is voluntary or involuntary): 

(a) Any of the Debtors or Ally has breached any material provision of this Agreement 
or the RMBS Trust Settlement Agreement and any such breach has not been duly 
waived by the Requisite Consenting Claimants; 

(b) any material modification is made to the Plan Term Sheet or the Plan that is not in 
form and substance satisfactory to the Requisite Consenting Claimants; 

(c) any of the Definitive Documents (as defined in the Plan Term Sheet), including 
the Plan, is filed with the Bankruptcy Court by the Debtors and is inconsistent 
with the Plan Term Sheet in any material respects, unless otherwise acceptable to 
the Requisite Consenting Claimants; 

(d) the Bankruptcy Court has entered an order in any of the Chapter 11 Cases 
appointing (i) a trustee under chapter 7 or chapter 11 of the Bankruptcy Code, 
(ii) a responsible officer, or (iii) an examiner with enlarged powers relating to the 
operation of the business (powers beyond those set forth in sub-clauses (3) and (4) 
of section 1106(a) of the Bankruptcy Code) under section 1106(b) of the 
Bankruptcy Code; 

(e) conversion or dismissal of the Chapter 11 Cases of any of the Debtors; 

(f) any termination or lifting of any of the Debtors' exclusivity to file a plan of 
reorganization; 

(g) any breach or termination of (i) any purchase and sale agreement for the Debtors' 
mortgage loan origination business or loans held for sale business or (ii) the AFI 
Settlement Agreement; 

(h) any default or event of default under any debtor-in-possession financing obtained 
by the Debtors; 

(i) any order entered permtttmg Ally to lift the automatic stay provided under 
Bankruptcy Code section 362 (the "Automatic Stay") that has a material adverse 
effect on the Consenting Claimants; 
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G) any order granted to any other secured lender to lift the Automatic Stay with 
respect to any material assets of the Debtors that has a material adverse effect on 
the Consenting Claimants; 

(k) any court has entered a final, non-appealable judgment or order declaring this 
Agreement or any material portion hereof to be unenforceable, or the filing of a 
motion to reject this Agreement; or 

(l) the Debtors fail to comply with the deadlines and conditions set forth in the 
Milestones. 

6.2 Debtor and Ally Termination Events. 

The terms "Debtor Termination Event" and "Ally Termination Event," wherever used in 
this Agreement, mean a breach of any material provision of this Agreement or the RMBS Trust 
Settlement Agreement by Consenting Claimants, whatever the reason for such Termination 
Event and whether it is voluntary or involuntary. 

6.3 Beneficiaries of Termination Rights. 

The Consenting Claimant Termination Events, the Debtor Termination Events, and the 
Ally Termination Events (collectively, "Termination Events") in Section 6 are intended solely 
for the benefit of the Debtors, Ally and the Consenting Claimants; provided, however, that the 
Consenting Claimants, Ally or a Debtor may not seek to terminate this Agreement based upon a 
material breach or a failure of a condition (if any) in this Agreement arising out of its own 
actions or omissions. 

6.4 Termination Event Procedures. 

Upon the occurrence of a Debtor Termination Event or an Ally Termination Event, this 
Agreement shall automatically terminate without further action of the Parties or action or order 
of the Bankruptcy Court unless no later than five (5) business days after the occurrence of such 
Termination Event, the occurrence of such Termination Event is waived in writing by the 
Debtors or Ally, respectively. Upon the occurrence of a Consenting Claimant Termination 
Event, this Agreement shall only terminate after the Requisite Consenting Claimants provide 
Ally and the Debtors with three-days' advance written notice of termination. In the event the 
Agreement is terminated, the Parties shall not have any continuing liability or obligation under 
the Agreement and each Party shall have all the rights and remedies available to it under 
applicable law; provided, however, that no such termination shall relieve any Party from liability 
for its breach or non-performance of its obligations hereunder prior to the date of termination. 

The Parties hereby waive any requirement under section 362 of the Bankruptcy Code to 
lift the Automatic Stay in connection with giving any such notice (and agree not to object to any 
non-breaching Party seeking to lift the Automatic Stay in connection with giving any such 
notice, if necessary). Any such termination (or partial termination) of the Agreement shall not 
restrict the Parties' rights and remedies for any breach of the Agreement by any Party, including, 
but not limited to, the reservation of rights set forth in Section 8 hereof. 
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6.5 Mutual Consent to Termination. 

In addition to the Termination Events set forth in sections 6.1 and 6.2 hereof, this 
Agreement shall be terminable immediately upon written notice to all of the Parties of the 
written agreement of the Requisite Consenting Claimants, the Debtors and Ally to terminate this 
Agreement. 

6.6 Termination As a Result of the Effective Date. 

On the effective date of the Plan, the Plan shall supersede and replace this Agreement. 

Section 7. Mutual Representations, Warranties, and Covenants. 

Each Party makes the following representations, warranties, and covenants to each of the 
other Parties, each of which are continuing representations, warranties, and covenants: 

7.1 Good Faith. 

The Parties agree to negotiate in good faith all of the documents and transactions 
described in the Plan Term Sheet and in this Agreement. 

7.2 Enforceability. 

Subject to Section 10.8 of this Agreement and the provisions of sections 1125 and 1126 
of the Bankruptcy Code, this Agreement is a legal, valid, and binding obligation, enforceable 
against the Debtors, Ally and the Consenting Claimants in accordance with its terms, except as 
enforcement may be limited by applicable laws relating to or limiting creditors' rights generally 
or by equitable principles relating to enforceability. 

7.3 No Consent or Approval. 

Except as expressly provided in this Agreement, no consent or approval is required by 
any other entity in order for it to carry out the provisions of this Agreement. 

7.4 Power and Authority. 

The Parties are duly organized, validly existing, and in good standing under the laws of 
their jurisdictions of organization and the Parties have all requisite corporate, partnership, or 
limited liability company power and authority to enter into this Agreement and to carry out the 
transactions contemplated by, and perform its respective obligations under, this Agreement and 
the Plan Term Sheet. 

7.5 Authorization. 

The execution and delivery of this Agreement and the performance of its obligations 
hereunder have been duly authorized by all necessary corporate, partnership, or limited liability 
company action on its part. 
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7.6 Governmental Consents. 

Subject to the provisions of section 10.8 of the Agreement, the execution, delivery, and 
performance by the Parties of this Agreement does not and shall not require any registration or 
filing with or consent or approval of, or notice to, or other action to, with or by, any federal, 
state, or other governmental authority or regulatory body, except such filings as may be 
necessary and/or required under the federal securities laws or as necessary for the approval of a 
disclosure statement and confirmation of the Plan by the Bankruptcy Court. 

7. 7 No Conflicts. 

The execution, delivery, and performance of this Agreement, after taking into account 
screening walls, does not and shall not: (a) violate any provision of law, rule, or regulation 
applicable to it or, in the case of the Debtors, any of its subsidiaries; (b) violate its certificate of 
incorporation, bylaws (or other formation documents in the case of a limited liability company) 
or, in the case of the Debtors, those of any of its subsidiaries; or (c) conflict with, result in a 
breach of or constitute (with due notice or lapse of time or both) a default under any material 
contractual obligation to which it or, in the case of the Debtors, any of its subsidiaries is a party. 

Section 8. No Waiver of Participation and Preservation of Rights. 

The Plan Term Sheet provides for an agreed plan treatment with respect to claims held by 
the Consenting Claimants against the Debtors and for releases of claims held by, among others, 
the Consenting Claimants against Ally. Subject to the terms and conditions contained in Plan 
Term Sheet and the RMBS Trust Settlement Agreement, nothing herein is intended to, does or 
shall be deemed in any manner to waive, limit, impair, or restrict the ability of the Consenting 
Claimants to protect and preserve their rights, remedies, and interests, including their claims 
against any of the Debtors, any liens or security interests they may have in any assets of any of 
the Debtors, or their full participation in the Chapter 11 Cases, except as may be inconsistent 
with the provisions of this Agreement. Without limiting the foregoing sentence in any way, if 
the transactions contemplated by this Agreement or otherwise set forth in the Plan Term Sheet 
are not consummated as provided herein, if a Termination Event occurs or if this Agreement is 
otherwise terminated for any reason, the Parties each fully reserve any and all of their respective 
rights, remedies and interests. 

Section 9. Acknowledgement. 

THIS AGREEMENT, THE PLAN TERM SHEET, AND THE TRANSACTIONS 
CONTEMPLATED HEREIN AND THEREIN, ARE THE PRODUCT OF NEGOTIATIONS 
BETWEEN THE PARTIES AND THEIR RESPECTIVE REPRESENTATIVES. EACH 
PARTY HEREBY ACKNOWLEDGES THAT THIS AGREEMENT IS NOT AND SHALL 
NOT BE DEEMED TO BE A SOLICITATION OF VOTES FOR THE ACCEPTANCE OF A 
CHAPTER 11 PLAN FOR THE PURPOSES OF SECTIONS 1125 AND 1126 OF THE 
BANKRUPTCY CODE OR OTHERWISE. THE DEBTORS WILL NOT SOLICIT 
ACCEPTANCES OF THE PLAN FROM THE CONSENTING CLAIMANTS UNTIL THE 
CONSENTING CLAIMANTS HAVE BEEN PROVIDED WITH COPIES OF A 
DISCLOSURE STATEMENT APPROVED BY THE BANKRUPTCY COURT. EACH 
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PARTY FURTHER ACKNOWLEDGES THAT NO SECURITIES OF ANY DEBTOR ARE 
BEING OFFERED OR SOLD HEREBY AND THAT THIS AGREEMENT DOES NOT 
CONSTITUTE AN OFFER TO SELL OR A SOLICITATION OF AN OFFER TO BUY ANY 
SECURITIES OF ANY DEBTOR 

Section 10. Miscellaneous Terms. 

10.1 Voluntariness; Binding Obligation; Assignment. 

(a) Voluntariness. Each Party acknowledges that it has read all of the terms of this 
Agreement, has had an opportunity to consult with counsel of its own choosing or 
voluntarily waived such right and enters into this Agreement voluntarily and 
without duress. 

(b) Binding Obligation. Subject to the provisions of sections 1125 and 1126 of the 
Bankruptcy Code, this Agreement is a legally valid and binding obligation of the 
Parties and their respective members, officers, directors, agents, financial 
advisors, attorneys, employees, partners, affiliates, successors, assigns, heirs, 
executors, administrators, and representatives, other than a trustee or similar 
representative appointed in the Chapter 11 Cases, enforceable in accordance with 
its terms, and shall inure to the benefit of the Parties and their respective 
members, officers, directors, agents, financial advisors, attorneys, employees, 
partners, affiliates, successors, assigns, heirs, executors, administrators, and 
representatives. Nothing in this Agreement, express or implied, shall give to any 
Entity, other than the Parties and their respective members, officers, directors, 
agents, financial advisors, attorneys, employees, partners, affiliates, successors, 
assigns, heirs, executors, administrators, and representatives, any benefit or any 
legal or equitable right, remedy or claim under this Agreement. 

(c) Assignment. No rights or obligations of any Party under this Agreement may be 
assigned or transferred to any other entity except as provided in Section 3.3. 

(d) Several Obligations of Consenting Claimants. The representations, warranties 
and covenants applicable to each of the Consenting Claimants shall be several and 
neither joint nor joint and several. 

10.2 Further Assurances. 

The Parties agree to execute and deliver such other instruments and perform such acts, in 
addition to the matters herein specified, as may be reasonably appropriate or necessary, from 
time to time, to effectuate the agreements and understandings of the Parties, whether the same 
occurs before or after the date of this Agreement. 

10.3 No Admission of Breach or Wrongdoing. 

The Debtors and Ally have denied and continue to deny any breach, fault, liability, or 
wrongdoing. This denial includes breaches of representations and warranties, violations of state 
or federal securities laws, and other claims sounding in contract or tort in connection with any 
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securitizations, including those for which the Debtors or Ally were the Seller, Servicer and/or 
Master Servicer. Neither this Plan Support Agreement nor the RMBS Trust Settlement 
Agreement, whether or not consummated, any proceedings relating to this Plan Support 
Agreement or the RMBS Trust Settlement Agreement, nor any of the terms of the Plan Support 
Agreement or the RMB S Trust Settlement Agreement, whether or not consummated, shall be 
construed as, or deemed to be evidence of, an admission or concession on the part of the Debtors 
or Ally with respect to any claim or of any breach, liability, fault, wrongdoing, or damage 
whatsoever, or with respect to any infirmity in any defense that the Debtors or Ally have or could 
have asserted. 

10.4 No Admission Regarding Claim Status. 

The Debtors and Ally expressly state that neither this Agreement, whether or not 
consummated, any proceedings relating to this Agreement, nor any of the terms of this 
Agreement, whether or not consummated, shall be construed as, or deemed to be evidence of, an 
admission or concession on the part of the Debtors or Ally that any claims asserted by the 
Consenting Claimants are not contingent, unliquidated or disputed. The Consenting Claimants 
expressly state that in the event this Agreement is not consummated or is terminated, neither this 
Agreement, nor any proceedings relating to this Agreement, nor any of the terms of this 
Agreement, shall be construed as, or deemed to be evidence of, an admission or concession on 
the part of the Consenting Claimants that any claims asserted by the Consenting Claimants and 
Trustees are not limited to the amounts set forth in this Agreement or are of any particular 
priority. 

10.5 Headings. 

The headings of all sections of this Agreement are inserted solely for the convenience of 
reference and are not a part of and are not intended to govern, limit, or aid in the construction or 
interpretation of any term or provision hereof 

10.6 Governing Law. 

THIS AGREEMENT IS TO BE GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK, WITHOUT GIVING 
EFFECT TO THE CHOICE OF LAWS PRINCIPLES THEREOF. 

Further, by its execution and delivery of this Agreement, each of the Parties hereto 
hereby irrevocably and unconditionally agrees that the United States District Court for the 
Southern District of New York shall have jurisdiction to enforce this Agreement, provided, 
however, that, upon commencement of the Chapter 11 Cases, the Bankruptcy Court shall have 
exclusive jurisdiction of all matters arising out of or in connection with this Agreement. 

10.7 Complete Agreement, Interpretation, and Modification. 

(a) Complete Agreement. This Agreement and the Plan Term Sheet constitute the 
complete agreement between the Parties with respect to the subject matter hereof 
and supersedes all prior agreements, oral or written, between or among the Parties 
with respect thereto. 
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(b) Interpretation. This Agreement is the product of negotiation by and among the 
Parties. Any Party enforcing or interpreting this Agreement shall interpret it in a 
neutral manner. There shall be no presumption concerning whether to interpret 
this Agreement for or against any Party by reason of that Party having drafted this 
Agreement, or any portion thereof, or caused it or any portion thereof to be 
drafted. 

(c) Modification of Restructuring Agreements. This Agreement and the Plan 
Term Sheet may only be modified, altered, amended, or supplemented by an 
agreement in writing signed by the Debtors, Ally and the Consenting Claimants. 

10.8 Execution. 

This Agreement may be executed and delivered (by facsimile or otherwise) in any 
number of identical counterparts, each of which, when executed and delivered, shall be deemed 
an original and all of which together shall constitute the same agreement. Except as expressly 
provided in this Agreement, each individual executing this Agreement on behalf of a Party has 
been duly authorized and empowered to execute and deliver this Agreement on behalf of said 
Party. 

10.9 Remedies. 

(a) Specific Performance. 

It is understood that money damages are not a sufficient remedy for any breach of this 
Agreement, and the Parties shall have the right, in addition to any other rights and remedies 
contained herein, to seek specific performance, injunctive, or other equitable relief from the 
Bankruptcy Court as a remedy for any such breach. The Parties hereby agree that specific 
performance shall be their only remedy for any violation of this Agreement. 

10.10 Settlement Discussions. 

This Agreement and the Restructuring are part of a proposed settlement among the 
Parties with respect to the Plan treatment of claims including the Rep and Warranty Claims. 
Nothing herein shall be deemed an admission of any kind by ResCap, Ally and the Consenting 
Claimants. To the extent provided by Federal Rule of Evidence 408 and any applicable state 
rules of evidence, this Agreement and all negotiations relating thereto shall not be admissible 
into evidence in any proceeding other than a proceeding to enforce the terms of this Agreement. 

10.11 Consideration. 

The Debtors, Ally and the Consenting Claimants hereby acknowledge that no 
consideration, other than that specifically described herein and in the Plan shall be due or paid to 
the Consenting Claimants for their agreement to support confirmation of the Plan in accordance 
with the terms and conditions of this Agreement, other than the Debtors' agreement to use 
commercially reasonable efforts to obtain approval of the Disclosure Statement and to seek 
confirmation of the Plan in accordance with the terms and conditions of the Plan. 
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10.12 Third Party Beneficiaries. 

There are no third party beneficiaries of this Agreement. 

10.13 Notices. 

All notices hereunder shall be deemed given if in writing and delivered, if sent by 
facsimile, courier, or by registered or certified mail (return receipt requested) to the following 
addresses (or at such other addresses or facsimile numbers as shall be specified by like notice): 

(a) if to the Debtors to: Residential Capital, LLC, 8400 Normandale Lake Boulevard, 
Suite 350, Minneapolis, Minnesota 55437; Attn: Tammy Hamzehpour; with 
copies to: Morrison & Foerster LLP, 1290 Avenue of the Americas, New York, 
New York, 10104, Attn: Larren Nashelsky, Gary Lee and Anthony Princi; 

(b) if to the Consenting Claimants to: Talcott Franklin, P.C., 208 N. Market Street 
Suite 200, Dallas, Texas 75202, Attn: Talcott Franklin; and Miller, Johnson, Snell 
& Cummiskey, P.L.C., 250 Monroe Avenue NW, Suite 800, P.O. Box 306 Grand 
Rapids, MI 49501-0306, Attn: Thomas P. Sarb; and Carter Ledyard & Milburn 
LLP, 2 Wall Street, New York, New York 10005, Attn: James Gadsden; and 

(c) if to Ally to: Ally Financial, Inc., 200 Renaissance Center, P.O. Box 200, Detroit, 
Michigan 48265-2000, Attn: William Soloman; with copies to: Kirkland & Ellis, 
601 Lexington Avenue, New York, NY 10022, Attn: Ray Schrock. 

Any notice given by delivery, mail, or courier shall be effective when received. Any 
notice given by facsimile shall be effective upon oral or machine confirmation of transmission. 

* * * * * 
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IN WITNESS WHEREOF, the Parties have entered into this Agreement on the day and 
year first above written. 

Dated: ----------' 2012 

ny-1040929 

RESIDENTIAL CAPITAL, LLC, on behalf of 
itself and its subsidiaries 

By: 
Name: 

--------------------------------
Its: 

ALLY FINANCIAL, INC., on behalf of Ally 

By: 
Name: 

--------------------------------
Its: 

CONSENTING CLAIMANT 

By: 
Name: 
Its: 
Telephone: 
Facsimile: 

Description of Rep and Warranty Claims held by 
Consenting Claimant: 

Description and aggregate amount of any additional 
claims against the Debtors other than Rep and 
Warranty Claims: 

Description: 
----------------------------
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MILESTONES 

The Debtors' failure to comply with the following milestones will result in a Termination Event 
under Section 6 of this Agreement: 

1. Obtain interim approval of debtor-possession financing on or before May 18, 2012. 
2. Obtain, final approval of debtor-possession financing on or before 50 days following the 

Petition Date. 
3. Obtain approval of this Agreement by the earlier of (i) 60 days following the Petition 

Date and (ii) the date on which the Bankruptcy Court enters an order approving the 
Disclosure Statement. 

4. Obtain entry of an order of the Bankruptcy Court approving the compromises 
contemplated by the RMBS Trust Settlement Agreement on or before 60 days following 
the Petition Date, 

5. Obtain approval the Disclosure Statement on or before 90 days following the Petition 
Date. 

6. Obtain approval of proposed bidding procedures for the sales of assets contemplated in 
the Executive Summaries on or before 90 days following the Petition Date. 

7. Obtain confirmation of the Plan on or before October 31, 2012. 
8. On or before December 15, 2012, the effective date of the Plan shall have occurred. 

ny-1040929 
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EXECUTION COPY 

JOINDER ACKNOWLEDGEMENT 

This joinder (this "Joinder") to the Plan Support Agreement, dated as of May 13, 2012 
(the "Agreement"), by and among (i) Residential Capital, LLC ("ResCap") and certain of its 
direct and indirect subsidiaries (collectively, the "Debtors"), (ii) Ally Financial Inc. on behalf of 
its direct and indirect subsidiaries other than the Debtors, and (iii) the Consenting Claimants (as 
defined therein, is made by [ ] (the "Joining Party") and is executed and 
delivered as of [ ], 2012. Each capitalized term used herein but not otherwise 
defined shall have the meaning set forth in the Agreement. 

1. Agreement to be Bound. The Joining Party hereby agrees to be bound by all of the 
terms of the Agreement, a copy of which is attached to this Joinder as Annex I (as the same has 
been or may be hereafter amended, restated or otherwise modified from time to time in 
accordance with the provisions hereof). The Joining Party shall hereafter be deemed to be a 
"Consenting Claimant" and a "Party" for all purposes under the Agreement. 

2. Representations and Warranties. The Joining Party hereby represents and warrants 
that it holds, or is the authorized investment manager for the holders of, the securities listed on 
the signature page hereto, in the respective amounts set forth therein by CUSIP number, that 
such holdings are materially accurate as of the date hereof, and that since the date set forth the 
Joining Party (a) has not, in the aggregate, materially decreased the Joining Party's holdings in 
the Securities and (b) makes the representations and warranties set forth in Section 3 of the 
Agreement to each other Party. 

3. Governing Law. This Joinder shall be governed by and construed in accordance with 
the internal laws of the State of New York, without regard to any conflicts of law provisions 
which would require the application of the law of any other jurisdiction. 

4. Notice. All notices and other communications given or made pursuant to the 
Agreement shall be sent to: 

To the Joining Party at: 
[JOINING PARTY] 
[ADDRESS] 
Attn: 
Facsimile: [FAX] 
EMAIL: 

ny-1040929 
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EXECUTION COPY 

IN WITNESS WHEREOF, the Joining Party has caused this Joinder to be executed as of 
the date first written above. 

[JOINING PARTY] 

By: ________________________ _ 
Name: 

Title: 

Holdings Information (by CUSIP #): 

ny-1040929 
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Outlook E-mail 

From: 
Sent: 
To: 
Subject: 

Devine, Timothy 
4/17/2012 9:57:19 AM 

Lee, Gary S.; Hamzehpour, Tammy 
RE: Kathy Patrick follow-up 

Would 11 am work? 

Short story: Gary and I had very constructive talk yesterday on number of issues. On KP next steps, I don't think we should 
share dollar range of potential AFI contribution (Gary and I had discussed including some figures). I think it's premature given 
that business has not got to a number yet. Can always share with her at next round of discussion. Would recommend we simply 
indicate all the rest- the structure of the proposed outcomes, the potential for substantial contribution from AFI, fragility of the 
goal but clarity of purpose for comprehensive third party releases, etc., 

Thanks. 

Tim 

Timothy A Devine 
Chief Counsel- Litigation 
Ally Financial Inc. Legal Staff 
200 Renaissance Center 
M/C: 482-809-811 
Detroit, Ml 48265 
(313) 656~34 77 

From: Lee, Gary s. [mailto:GLee@mofo.com] 
Sent: Tuesday, April17, 2012 9:33AM 
To: Devine, Timothy; Hamzehpour, Tammy 
Subject: RE: Kathy Patrick follow-up 

How is 1 0.30? 

Gary S. Lee 
Morrison & Foerster LLP 
1290 A venue of the Americas 
New York, NY 10104-0050 
T. 212.468.8042 
F. 212.468.7900 
glee@mofo.com 

From: Devine, Timothy [mailto:Timothy.Devine@ally.com] 
Sent: Tuesday, April 17, 2012 9:29 AM 
To: Hamzehpour, Tammy; Lee, Gary S. 
Subject: Kathy Patrick follow-up 

Let's find 10 minutes to talk this morning. Will catch up and make plans for next steps. Thanks. Tim 

Timothy A Devine 
Chief Counsel - Litigation 
Ally Financial Inc. Legal Staff 
200 Renaissance Center 
M/C: 482-809-811 
Detroit, Ml 48265 
(313) 656-34 77 
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To ensure compliance with requirements imposed by the IRS, Morrison & Foerster LLP informs you that, if any 
advice concerning one or more U.S. Federal tax issues is contained in this communication (including any attachments), 
such advice is not intended or written to be used, and cannot be used, for the purpose of (i) avoiding penalties under 
the Internal Revenue Code or (ii) promoting, marketing or recommending to another party any transaction or matter 
addressed herein. 

For information about this legend, go to 
http://www .m ofo .com/Circular23 0/ 

======================================================~===================== 

This message contains information which may be confidential and privileged. Unless you are the addressee (or 
authorized to receive for the addressee), you may not use, copy or disclose to anyone the message or any information 
contained in the message. If you have received the message in error, please advise the sender by reply e-mail 
@mofo.com, and delete the message. 
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Outlook E-mail 

From: 
Sent: 
To: 
Subject: 

Devine, Timothy 
4/19/2012 9:28:16 AM 

Hamzehpour, Tammy; Lee, Gary S. 
RE: KP is ready willing and able for Wed attn -- are we good? 

Thanks Tammy for your flexibility. 

Linda R is checking times now. I will plan to fly into the city on Wednesday morning so let's pencil start time around noon for our 
own team, 1 :30 for KP? Does that make sense? 

It will be Kathy Patrick along with her partner Scott Humphries, with whom Tammy and I met in MPLS. 

Timothy A. Devine 
Chief Counsel - Litigation 
Ally Financial Inc. Legal Staff 
200 Renaissance Center 
M/C: 482-809-811 
Detroit, Ml 48265 
(313) 656-34 77 

From: Hamzehpour, Tammy 
Sent: Thursday, April 19, 2012 9:25AM 
To: Devine, Timothy; Lee, Gary S. 
Subject: RE: KP is ready willing and able for Wed attn-- are we good? 

Yes, ok with me. And, actually, I can be in NY for an earlier meeting if that works out better with schedules. I decided to do this 
meeting and one other, then go to Minneapolis Thursday morning. 

From: Devine, Timothy 
Sent: Thursday, April19, 2012 9:11AM 
To: Lee, Gary S.; Hamzehpour, Tammy 
Subject: KP is ready willing and able for Wed attn-- are we good? 

Thanks again for quick and energetic work on this. 

Tim 

Timothy A. Devine 
Chief Counsel - Litigation 
Ally Financial Inc. Legal Staff 
200 Renaissance Center 
M/C: 482-809-811 
Detroit, Ml 48265 
(313) 656-34 77 
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Outlook E-mail 

From: Devine, Timothy 
Sent: 5/9/2012 9:03:30 AM 
To: Lee, Gary S. 
Cc: Cieri, Richard M.; Schrock, Ray C. 
Subject: KP 

Gary: as I told you on the phone, Ally will support the $8.7 billion allowed claim. There is no new Ally money. Hard stop at 750 + 
200 + 100. Thanks. Tim 

Timothy A. Devine 
Chief Counsel - Litigation 
Ally Financial Inc. Legal Staff 
200 Renaissance Center 
M/C: 482-809-811 
Detroit, Ml 48265 
(313) 656-34 77 
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Outlook E-mail 

From: 
Sent: 

Levitt, Jamie A. 
5/10/2012 7:02:56 AM 

To: 
Cc: 

'Timothy.Devine@ally.com'; Lee, Gary S.; 'rcieri@kirkland.com'; Nashelsky, Larren M.; 'nornstein@kirkland.com' 
'William .b.Solomon@ally .com' 

Subject: Re: RMBS Stipulated Claim 

I apologize, but with the lateness of the hour I believe I sent a confusing email, so I will clarify: 

1. First, we have NOT sent anything back yet to Ropes or KP re these revisions. They are for your review and further revision. 

2. Although we know we will have to eventually trade this point, based on the deal Gary discussed with KP, the agreement 
currently makes the $8.78 a cap, such that all claims including securities claims, come out of it. 

3. Once we reach agreement on the rest of the terms, we will eventually give on the point that KP's clients are not releasing 
securities claims, but for now we are going to put the full release back into the draft settlement agreement. In other words we will, 
for this turn state that all claims, including securities claims are released. 

Sorry if I created any confusion. 

Jamie 

From: Levitt, Jamie A. 
To: 'Timothy.Devine@ally.com' ; Lee, Gary S.; 'rcieri@kirkland.com' ; Nashelsky, Larren M.; 'nornstein@kirkland.com' 
Cc: 'William.b.Solomon@ally.com' 
Sent: Thu May 10 02:01:17 2012 
Subject: Re: RMBS Stipulated Claim 

Tim, 

Consistent with what you state below, we have accepted their revision to the release in the settlement agreement to exclude 
securities law claims. We are marking up the settlement agr and PSA based on our discussions tonight with Ropes and will 
circulate internally before sending back to them. 

Assume we should agree to the same change for Talcott when we talk to them tomorrow? 

Jamie 

From: Devine, Timothy 
To: Lee, Gary S.; rcieri@kirkland.com ; Nashelsky, Larren M.; nornstein@kirkland.com ; Levitt, Jamie A. 
Cc: Solomon, William Legal 
Sent: Thu May 10 01:55:08 2012 
Subject: RE: RMBS Stipulated Claim 

CON Fl DENTIAL 

Folks: 

The KP settlement is for everything except securities claims. And we can define securities claims narrowly. 

Is that what the language in the current/final draft settlement agreement reads? Remember, we talked about this in some detail. 

Please let me know what the main remaining arguments are and I will weigh in. I want to read the drafts before Ally agrees to 
them. 

The circle is squared at the Plan. KP can only get us the "everything-but-securities" settlement release because that is the full 
extent of her representation. She has been clear about that. Same as in her BoA/BoNYM work. Etc. 

But notice: though her clients don't release securities claims, they sign Plan Support Agreements, and the Plan includes very 
simple comprehensive releases, which of course include third party r all claims, which of course includes securities 
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claims. 

Presto. 

So while she can't represent parties in giving up their securities claims, clients face a choice: either sign up with the settlement to 
make sure your trust receives monies under the waterfall, in which case you need to sign the Plan Support Agreement and 
support the Plan. And the Plan wipes out all their claims of any sort. 

This is the beauty of it. 

It is also the reason that FHFA/Freddie probably can't sign the settlement agreement. They believe their securities law claims are 
worth something, even in the filing; and they are also hedging against the contingency that the Plan fails, in whjch case they 
would like to be able to get on with a lawsuit against Ally Financial Inc. on the $1 billion loss on Freddie's securities. 

Timothy A. Devine 
Chief Counsel - Litigation 
Ally Financial Inc. Legal Staff 
200 Renaissance Center 
M/C: 482-809-811 
Detroit, Ml 48265 
(313) 656-34 77 

From: Lee, Gary S. [mailto:GLee@mofo.com] 
Sent: Wednesday, May 09, 2012 11:35 PM 
To: Devine, Timothy; rcieri@kirkland.com; Nashelsky, Larren M.; nornstein@kirkland.com; Levitt, Jamie A. 
Subject: Re: RMBS Stipulated Claim 

I'm around. 

Gary S. Lee 
Morrison & Foerster LLP 
1290 Avenue of the Americas 
New York, NY 1 01 04-0050 
T. 212.468.8042 
F. 212.468.7900 
glee@mofo.com 

From: Devine, Timothy 
To: Lee, Gary S.; rcieri@kirkland.com ; Nashelsky, Larren M.; nornstein@kirkland.com 
Sent: Wed May 09 23:26:53 2012 
Subject: RE: RM8S Stipulated Claim 
Can we pull a call together this evening? 

Would folks be available at 11 :45? 

Tim 

Timothy A. Devine 
Chief Counsel - Litigation 
Ally Financial Inc. Legal Staff 
200 Renaissance Center 
M/C: 482-809-811 
Detroit, Ml 48265 
(313) 656-34 77 

From: Lee, Gary S. [mailto:GLee@mofo.com] 
Sent: Wednesday, May 09, 2012 11:17 PM 
To: rcieri@kirkland.com; Nashelsky, Larren M.; Devine, Timothy; nornstein@kirkland.com 
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From: Kathy D. Patrick [mailto:kpatrick@gibbsbruns.com] 
Sent: Wednesday, May 09, 2012 8:52 PM 
To: Ross.Martin@ropesgray.com; Lee, Gary S.; Wishnew, Jordan A.; Kathy D. Patrick 
Cc: Keith.Wofford@ropesgray.com; Levitt, Jamie A.; David Sheeren 
Subject: Re: RMBS Stipulated Claim 

We do. David, what's the total holdings number (not just our holdings in deals where we have 25 per cent)? 

Kathy D. Patrick 

Gibbs & Bruns, L.L.P. 

--- --------- -------------------------·-·-------
From: Martin, D. Ross [mailto:Ross.Martin@ropesgray.com] 
Sent: Wednesday, May 09,2012 04:57PM 
To: 'Lee, Gary S.' <GLee@mofo.com>; Wishnew, Jordan A. <JWishnew@mofo.com>; Kathy D. Patrick 
Cc: Wofford, Keith H. <Keith.Wofford@ropesgray.com>; Levitt, Jamie A. <JLevitt@mofo.com> 
Subject: RE: RMBS Stipulated Claim 

I think Kathy is in transit at the moment, but I do believe we have a number like that. 

D. Ross Martin 
ROPES & GRAY LLP 
T(BOS) +1 617 951 7266 I T(NY) +1 212 596 9177 I M +1 617 872 1574 I F +1 617 235 0454 
Prudential Tower, BOO Boylston Street 
Boston, MA 02199-3600 
ross.martin@ropesgray.com 
www.ropesgray.com 

---- ·-·----------·------- -------
From: Lee, Gary S. [mailto:GLee@mofo.com] 
Sent: Wednesday, May 09, 2012 5:56PM 
To: Wishnew, Jordan A.; kpatrick@gibbsbruns.com; Martin, D. Ross 
Cc: Wofford, Keith H.; Levitt, Jamie A.; Lee, Gary S. 
Subject: Re: RMBS Stipulated Claim 

If possible we would like to say investors holding x dollars in aggregate. 

Gary S. Lee 
Morrison & Foerster LLP 
1290 Avenue of the Americas 
New York, NY 10104-0050 
T 212.468.8042 
F. 212.468.7900 
glee0J,mofo.com 

----- Original Message ----
From: Wislmew, Jordan A. 
To: 'kpatrick@.gibbsbruns.com' <kpatrickrt'i:gibbsbmns.com>: 'ross.martin_fi_l•ropesgray.com' <ross.martin(airopesgrav.com> 
Cc: 'Keith.Wofford(riiropesgray.com' <Keith.Wofford:'rhopesgrav.com>: Levin, Jamie A.: Lee. Gary S. 
Sent: Wed May 09 17:47:33 2012 
Subject: RE: RMBS Stipulated Claim 

Kathy: 

One question- in our documents, we want to note that the Debtors have come to terms with your clients as memorialized in a plan support 
agreement. We would propose to refer to your clients as "investors in residential mortgage-backed securities". but are open to any other 
suggestions tlmt you nmy have or prefer. 

The sentence would read. in part, "The debtors intend to implement a comprehensiYe reorganization by consununating the Asset Sales through 
a plan of reorganization consistent with tl1c terms of a plan support agreement with ... []." 

We look forward to hearing from you. 
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Thank you. 

Regards, 

Jordan 

Jordan A. Wishnew 
jwishnew@.mofo.com 
212-336-4328 

-----Original Message----
From: Lee, Gmy S. 
Sent: Wednesday, May 09, 2012 4:28PM 
To: 'kpatrick@gibbsbruns.com'; 'ross.martin@ropesgmy .com' 
Cc: 'Keith.Wofford@ropesgray.com'; Levitt, Jamie A.; Wislmew, Jordan A.; Lee, Gary S. 
Subject: Re: RMBS Stipulated Claim 

Jordan, let Kathy and Ross know when we get a time. Kathy, we will want to talk about messaging and preparation for your remarks at the 
hearing. Pick a time saturday afternoon. 
-----Original Message------
From: Kathy D. Patrick 
To: Gary Lee 
To: Ross Martin 
To: Kathy D. Patrick 
Cc: Keith.Wofford@ropesgray.com 
Cc: Jamie A. Levitt 
Subject: Re: RMBS Stipulated Claim 
Sent: May 9, 2012 4:13PM 

Before you do, who on your team will let us know time to show up for first day? Thanks. Kathy D. Patrick Gibbs & Bruns, L.L.P. From: Lee, 
Gmy S. [mailto:GLee@mofo.com] Sent: Wednesday, May 09, 2012 03:10PM To: ross.martin@ropesgray.com 
<ross.martin@ropesgray.com>; Kathy D. Patrick Cc: Keith.Wofford@ropesgray.com <Keith.Wofford@.ropesgrav.com>; Levitt, Jamie A. 
<JLevitt@.mofo.com> Subject: Re: RMBS Stipulated Claim Jamie and Tony Princi. I am slowly vanishing. Gmy S. Lee Morrison & Foerster 
LLP 1290 Avenue of the Americas New York, NY 10104-0050 T. 212.468.8042 F. 212.468.7900 glee@rnofo.com 
From: Martin, D. Ross To: Lee, Gmy S.; kpatrick@gibbsbruns.com Cc: Wofford, Keith H. Sent: Wed May 09 16:05:44 2012 Subject: RE: 
RMBS Stipulated Claim Obviously you've been tied up; just let us know when (and with whom) you want to discuss the Plan Support 
Agreement. 

D. Ross Martin ROPES & GRAYLLP T(BOS) +1617 95172661 T(NY) +1212 596 91771 M +1617 872 15741 F +1 617 235 0454 
Prudential Tower, 800 Boylston Street Boston, MA 02199-3600 ross.martin@ropesgray.com www.ropesgray.com Circular 230 Disclosure 
(R&G): To ensure compliance with Treasury Department regulations, we infonn you that any U.S. tax advice contained in tlris communication 
(including any attachments) was not intended or written to be used, and cannot be used, for the purpose of avoiding U.S. tax-related penalties 
or promoting, marketing or recommending to another party any tax-related matters addressed herein. 

Tiris message 

Gary S. Lee 
Morrison & Foerster LLP 
1290 Avenue of the Americas 
New York, NY 10104-0050 
T. 212.468.8042 
F. 212.468.7900 
glee({bmofo .com 

To ensure compliance with requirements imposed by the IRS, Morrison & Foerster LLP informs you that, if any 
advice concerning one or more U.S. Federal tax issues is contained in this communication (including any attachments), 
such advice is not intended or written to be used, and cannot be used, for the purpose of (i) avoiding penalties under 
the Internal Revenue Code or (ii) promoting, marketing or recommending to another party any transaction or matter 
addressed herein. 

For information about this legend, go to 
http://www.mofo.com/Circular230/ 

CONFIDENTIAL- PROFESSIONALS' EYES ONLY R C-90 19 _ 00049490 

12-12020-mg    Doc 2813-37    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 37  
  Pg 6 of 7



This message contains infonnation which may be confidential and privileged. Unless you are the addressee (or 
authorized to receive for the addressee), you may not use, copy or disclose to anyone the message or any information 
contained in the message. If you have received the message in error, please advise the sender by reply e-mail 
@mofo.com, and delete the message. 

To ensure compliance with requirements imposed by the IRS, Morrison & Foerster LLP infonns you that, if any 
advice concerning one or more U.S. Federal tax issues is contained in this communication (including any attachments), 
such advice is not intended or written to be used, and cannot be used, for the purpose of (i) avoiding penalties under 
the Internal Revenue Code or (ii) promoting, marketing or recommending to another party any transaction or matter 
addressed herein. 

For information about this legend, go to 
http:/ /www.mofo.com/Circular230/ 

This message contains information which may be confidential and privileged. Unless you are the addressee (or 
authorized to receive for the addressee), you may not use, copy or disclose to anyone the message or any information 
contained in the message. If you have received the message in error, please advise the sender by reply e-mail 
@mofo.com, and delete the message. 

To ensure compliance with requirements imposed by the IRS, Morrison & Foerster LLP infonns you that, if any 
advice concerning one or more U.S. Federal tax issues is contained in this communication (including any attachments), 
such advice is not intended or written to be used, and cannot be used, for the purpose of (i) avoiding penalties under 
the Internal Revenue Code or (ii) promoting, marketing or recommending to another party any transaction or matter 
addressed herein. 

For information about this legend, go to 
http://www.mofo.com/Circular230/ 

This message contains infonnation which may be confidential and privileged. Unless you are the addressee (or 
authorized to receive for the addressee), you may not use, copy or disclose to anyone the message or any information 
contained in the message. If you have received the message in error, please advise the sender by reply e-mail 
@mofo.com, and delete the message. 
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1

           UNITED STATES BANKRUPTCY COURT

           SOUTHERN DISTRICT OF NEW YORK

-----------------------------------x

In Re: Cae No:

RESIDENTIAL CAPITAL, LLC, et. al,     12-12020(MG)

                      Debtors.

-----------------------------------x

       VIDEOTAPE DEPOSITION OF TIMOTHY DEVINE

                New York, New York

                November 19, 2012

                   10:17 a.m.

Reported by:
ERICA L. RUGGIERI, RPR
JOB NO: 27973
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450 Seventh Avenue - Ste 500, New York, NY 10123  (212)705-8585
DAVID FELDMAN WORLDWIDE, INC.

95

1            TIMOTHY DEVINE

2     Q.    I'm not asking you to speculate.

3 I'm asking you to tell me at the time that

4 you were preparing to provide this

5 waterfall presentation to Ms. Patrick in

6 connection with proposed settlement with

7 her, wasn't it your understanding that AFI

8 in return for whatever contribution it

9 would be making to that settlement was

10 going to require releases from both the

11 PLS claimants as well as ResCap?

12     A.    Couple -- couple points in

13 response.  One, I wasn't preparing the

14 waterfall.

15           Two, we were not negotiating,

16 Kathy Patrick and me -- Kathy Patrick and

17 I with regard to whether or not the 750

18 would be consideration for anything that

19 the debtor received in connection with the

20 resolution of a debtor and Kathy Patrick

21 settlement agreement.

22     Q.    Weren't those things all being

23 negotiated together, Mr. Devine?

24     A.    The 750 was not being negotiated

25 with Kathy Patrick.

12-12020-mg    Doc 2813-38    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 38  
  Pg 3 of 18



450 Seventh Avenue - Ste 500, New York, NY 10123  (212)705-8585
DAVID FELDMAN WORLDWIDE, INC.

135

1            TIMOTHY DEVINE

2     A.    Okay.  So as I recall sitting

3 here today, the estimated nonwrapped

4 potential exposure beyond 2013 represented

5 estimated lifetime losses, which I'm

6 testing with the note here, multiplied by

7 risks post fund audit defect rates

8 adjusted for litigation defenses.  Risk

9 referred to Todd Kushman's group.  And so

10 that would have been -- what I don't

11 remember is nonwrapped potential exposure

12 beyond 2013, whether that would have

13 included anything beyond private label

14 securities nonwrapped potential exposure.

15 I just don't remember.

16     Q.    The next line under Additional

17 Items says "Adj. for application of defect

18 rate at a nonloan level for nonwrapped PLS

19 and additional provision for wrapped PLS."

20           Do you see that?

21     A.    I see it, yeah.

22     Q.    And that shows an adjustment of

23 $500 million upwards for nonwrapped and

24 wrapped PLS exposure, right?

25     A.    Well, it represents application
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2 of a defect rate of a nonloan level for

3 those populations.

4     Q.    Okay.  And the next line under

5 Additional Items says "Potential

6 investor/securities litigation."  Do you

7 see that?

8     A.    Yes, I see it.

9     Q.    Is the amount shown for that

10 item $400 million, the estimate of

11 exposure for securities fraud claims at

12 that point?

13     A.    No.

14     Q.    Okay.  What does it represent?

15     A.    As I sit here today, my memory

16 is that it represents the estimated top

17 end of the range of reasonably possible

18 losses for ResCap over time related to

19 litigation and -- repurchase obligation of

20 related claims.  Meaning, as I understand,

21 that would have been subject to certain

22 stresses beyond what the estimated

23 exposure would have been.

24     Q.    Mr. Devine, I was only focusing

25 on the line that says "Potential
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2     Q.    And is the e-mail above that

3 your response to Mr. Lee?

4     A.    Yes.  That's what it looks like.

5     Q.    Mr. Lee referred to a call or

6 meeting with Ms. Patrick that day.  And

7 you said our notes match.  Were you and

8 Mr. Lee both on a call with Mr. Patrick --

9 sorry -- with Ms. Patrick on May 4th?

10     A.    I -- I don't remember.  What --

11 what I do remember is that Gary Lee was

12 having a variety of conversations with

13 Kathy Patrick during that period, some of

14 which I would have been included on and

15 some of which I wouldn't have been

16 included on.

17     Q.    Well, he was summarizing in an

18 e-mail what Ms. Patrick had proposed that

19 day.  And you said, "Our notes match."  So

20 you must have been on that call, right?

21           MR. PRINCI:  Objection as to

22     form.

23     A.    Yeah, might.  The reason I

24 clarified my answer is that it could be

25 that he was summarizing calls or meetings
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2     Q.    Yes.

3     A.    No, she did not indicate that to

4 me.

5     Q.    Did she indicate that it was

6 important?

7     A.    Yes.

8     Q.    Okay.  What did she say about

9 that?

10     A.    Kathy Patrick understood that

11 the negotiation of a dollar number between

12 AFI and ResCap was going on separately

13 from the discussions over the RMBS

14 settlement.  Notwithstanding that, she

15 understood that she had no direct role

16 or -- or standing to bargain for a number

17 there since the number -- since that

18 agreement was between the estate and Ally.

19 She did care about the number and she told

20 me that she cared about the number for the

21 obvious reason that she wanted to maximize

22 that figure from Ally Financial.

23     Q.    But as of May 4th, had she

24 expressed an amount that she expected from

25 AFI if she were going to proceed with a
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2 stalking horse for the -- for a certain

3 class of assets that were being offered

4 for sale in the estate.  But -- but I

5 confess, I didn't know what it was then

6 and frankly I don't know what it is now.

7     Q.    What did you mean by 100 for

8 originations?

9     A.    Similar answer.  I understood

10 that the teams working on the Ally and

11 ResCap settlement had come up with this

12 sort of shorthand to represent what I was

13 made to understand was the Ally cash

14 contribution to the Ally and ResCap

15 settlement, which is the settlement to

16 which this sentence here refers.  "Assume

17 750 Ally cash plus 200 for HFS plus 100

18 for originations constitute the Ally" cash

19 contribution to the settlement.  That's

20 the Ally ResCap settlement that's being

21 described.  And as I said before, I really

22 did not participate in or have any

23 responsibility in working on that, those

24 settlement discussions.

25     Q.    Who was it that gave you those
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2     A.    In connection with the

3 resolution with Kathy Patrick, no.

4     Q.    Were you -- okay.  So what you

5 just said is incorrect, right?  It had

6 nothing to do with your advising the

7 client on that number.  I'm asking you

8 whether you were comfortable as Ally's

9 lawyer with an $8.7 billion number based

10 on the information Mr. Cancelliere gave to

11 you in his May 9th e-mail?

12           MR. PRINCI:  Objection as to

13     form.

14           MR. BRYAN:  Objection as to

15     form.

16     A.    That's how I understood your

17 question.

18     Q.    Right, okay.  So that was the

19 client, AFI?

20     A.    Correct.

21     Q.    Okay.  Do you recall one way or

22 another whether an $8.7 billion allowed

23 claim had been agreed to as of May 9th,

24 2012, at 7:17 a.m.?

25     A.    Do I recall that right now
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2     Q.    Okay.  Did there come a time

3 when you learned who it was, what

4 individuals were negotiating a settlement

5 between ResCap and AFI?

6     A.    Yes.

7     Q.    Okay.  When did you learn that?

8     A.    I don't remember when I learned

9 that.

10     Q.    Did you learn it before or after

11 the ResCap board gave its approval to the

12 settlement with Kathy Patrick?

13     A.    I don't know.

14     Q.    Okay.  What individuals did you

15 come to learn negotiated the settlement

16 between AFI and ResCap?

17     A.    Well, I may or may not be

18 correct but you are asking me for my

19 understanding.  It was Mike Carpenter for

20 AFI with the independents of the ResCap

21 board.

22     Q.    During the course of the

23 negotiations with Ms. Patrick, up until

24 May 9th, weren't you -- weren't you being

25 kept advised about the progress of
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2 conversations were moving on from sort of

3 rep and warrant general conversations to

4 agreements that would take meaning within

5 the concept of a bankruptcy, I was

6 indicating that I am not bankruptcy expert

7 and would not be the right person to

8 negotiate terms of an agreement in that

9 context.

10           I would have thought that given

11 the population of the recipients of this

12 e-mail I sent, that Gary Lee would have

13 picked up the conversation with Talcott

14 Franklin.  And it looks like at the top of

15 this Exhibit 148 that that's exactly what

16 happened.  That Gary Lee responded and

17 said we can send him a revised agreement

18 and PSA when we get next draft from KP.

19           MR. KAUFMAN:  Let's mark as

20     Exhibit 149 an e-mail chain on

21     May 9th, 2012.  Bates numbers RC

22     9019_00049216 and 9217.

23           (9019 Exhibit 149, e-mail chain

24     on May 9th, 2012, Bates RC

25     9019_00049216 and 9217, marked for
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2     identification, as of this date.)

3     A.    Thank you.

4     Q.    Directing your attention to the

5 first e-mail in the chain, which appears

6 at the bottom of the first page and goes

7 over to the top of the second page.  Did

8 you receive that e-mail from Mr. Schrock?

9     A.    It looks like I did.

10     Q.    Mr. Schrock wrote in this

11 e-mail, "And, Gary, as you know, the pure

12 cash number in the settlement agreement as

13 plan sponsor is $750 million.  I do not

14 want this lost in translation among the

15 group, please."

16           Do you see that?

17     A.    Yes, I do.

18     Q.    Do you know why Mr. Schrock

19 wanted to make that clear to Mr. Lee?

20           MR. BRYAN:  Object to form.

21           MR. PRINCI:  Objection as to

22     form.

23     A.    No, I don't know why he wanted

24 to make it clear.

25     Q.    Did you receive Mr. Lee's
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2 response at 10:01 a.m. on May 9th?

3     A.    It looks like I did.

4     Q.    There Mr. Lee said "That's what

5 I gather.  Also we are allocating 10

6 percent to LLC only."  Do you see that?

7     A.    I do see that.

8     Q.    Did you understand Mr. Lee's

9 reference to LLC was to Residential

10 Capital, LLC?

11     A.    I don't recall whether I

12 understood that to mean that.

13     Q.    As you sit here today, do you

14 understand it now?

15     A.    I should tell you that I did not

16 consider myself responsible for any

  

REDACTED

12-12020-mg    Doc 2813-38    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 38  
  Pg 13 of 18



450 Seventh Avenue - Ste 500, New York, NY 10123  (212)705-8585
DAVID FELDMAN WORLDWIDE, INC.

245

1            TIMOTHY DEVINE

2

3     Q.    Right.  Nevertheless, four

4 minutes later you responded to Mr. Lee

5 with an e-mail that said "And the setoff

6 curve ball must be waived, no value."

7 Right?

8     A.    That's what it looks like.

9     Q.    Are you saying that you were

10 able to send that e-mail without

11 understanding what Mr. Lee was talking

12 about in the e-mail to which you

13 responded?

14           MR. PRINCI:  Objection to form.

15           MR. BRYAN:  Objection as to

16     form.

17     A.    What I will tell you is that it

18 was made known to me at some point, and if

19 these numbers -- if these times are

20 correct, at some point on either Tuesday,

21 May 8th, Wednesday, May 9th, that there

22 was some sort of a setoff argument being

23 advanced by, I assume it was by either

24 Kathy Patrick or Talcott Franklin or one

25 of the counterparties and as I sit here

REDACTED
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2     A.    Well, I sent an e-mail to Gary

3 Lee, Jamie Levitt, Noah Ornstein and John

4 Ruckdaschel, cc'd Cieri and Schrock at

5 4:29.

6     Q.    Right.  And you sent that e-mail

7 in response to Mr. Lee's e-mail at 4:26 on

8 May 12th, didn't you?

9     A.    Yeah, I'm not sure if it's in

10 response but I did send him an e-mail a

11 couple minutes later.

12     Q.    And you wrote, "Got it.  Had

13 call with KP.  We told her PSA support

14 whole hog is drop dead."  That's what you

15 wrote, right?

16     A.    That's what I wrote.

17     Q.    And is that what you told

18 Ms. Patrick?

19     A.    I don't remember if I told her

20 whole hog but if I read this sitting here

21 now, it looks like I was communicating to

22 that group that I told her that she had to

23 support the PSAs in full.  And that that

24 was a provision that Ally would insist on

25 to the extent Ally could insist on
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2 anything.

3     Q.    And by using the phrase "drop

4 dead" you meant it was nonnegotiable from

5 Ally's perspective, right?

6     A.    I meant that if she wanted our

7 participation in the PSA she needed to

8 support it.

9           MR. KAUFMAN:  Let's mark as the

10     next exhibit an e-mail chain on

11     May 13, 2012 between Mr. Devine and

12     Talcott Franklin.

13           (9019 Exhibit 155, e-mail chain

14     dated May 13, 2012 between Mr. Devine

15     and Talcott Franklin, marked for

16     identification, as of this date.)

17     A.    Okay.

18     Q.    Looking at the first e-mail in

19 this chain which starts at the bottom of

20 the first page, did you send that e-mail

21 to Mr. Franklin at 12:16 p.m. on

22 May 13th -- I'm sorry -- at 1:28 p.m. on

23 May 12th?

24     A.    It looks like I did.  Again, I'm

25 not sure of the timing but it looks like I
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2 represent clients who did or did not under

3 the relevant documents have contract

4 claims against ResCap.  And that was

5 natural because I had been dealing with

6 that kind of assertion of claim, although

7 not by investors and trustees but rather

8 by the monolines against the ResCap

9 entities theretofore.

10           At some point ResCap began to

11 consider a Chapter 11 restructuring.  I

12 did not represent ResCap at all in

13 connection with this Chapter 11

14 restructuring, unless you consider the

15 nature of our discussions according to the

16 common interest or joint defense privilege

17 in which case that's why I don't blame you

18 for misunderstanding the nature of what I

19 just talked about.  But so, yes, I did

20 represent ResCap in connection with the

21 sort of bilateral claim of Kathy Patrick's

22 clients against the ResCap entities and

23 rep and warrant.  Once the context of the

24 restructuring became a part of that

25 dialogue, ResCap was represented by Gary
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2 Lee of MoFo.  I never represented ResCap

3 on a bankruptcy related resolution.  At

4 least unless you -- as I say, I did

5 continue to advise ResCap in connection

6 with plain sort of legal analysis on rep

7 and warrant issues but not so much as

8 would be implicated in connection with the

9 filing.

10     Q.    Thank you for that and let me

11 try to make sure I understand correctly.

12 To try to summarize.  In the beginning of

13 from October for some period of time in

14 the initial stages that you've described

15 as essentially information gathering

16 stages, you were representing ResCap.  By

17 the end, by the April and May time period

18 that we have looked at a variety of

19 e-mails by that time period you were no

20 longer representing ResCap, you would have

21 solely been representing AFI, is that

22 correct, am I bracketing the change in

23 role correctly?

24     A.    No.  I think you are missing one

25 part of it.  But it's -- it's
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Outlook E-mail 

From: Levitt, Jamie A. 
Sent: 5/12/2012 1:51:26 AM 
To: 'Jerry Phelps'; Talcott J. Franklin 
Cc: sarbt@millerjohnson.com; Gadsden, James; wolfordr@millerjohnson.com; Paul Snyder; Derek Witte; Lee, Gary S.; 
Princi, Anthony; 'rcieri@kirkland.com'; 'nornstein@kirkland.com' 
Bee: 'Timothy.Devine@ally.com' 
Subject: Confidential Draft-- For Settlement Purposes Only 
Attachments ResCap- TF Settlement Agreement 5-12-12- l.DOC 
This message was sent with High Importance 

CONFIDENTIAL DRAFT-- FOR SETTLEMENT PURPOSES ONLY 

Tal and Jerry, 

As has been discussed, attached is a working-draft of the settlement agreement we are 
negotiating with Kathy Patrick's group that, when final, will reflect the deal we would agree to 
enter with your group. I apologize for the lateness of the hour, but understand you hoped to 
see this for your morning meeting. We provide the draft to that end, with all the caveats that 
it is still subject to review and negotiation on our side. 

Please let us know if you would like to discuss. Although we do not have time left to negotiate 
the terms with you, we are happy to explain and discuss them. 

Thank you. 

Jamie 

CONFIDENTIAL- PROFESSIONALS' EYES ONLY RC-9019 00048118 
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Outlook E-mail 

From: 
Sent: 
To: 

Levitt, Jamie A. 
5/5/2012 10:04:46 PM 

Jerry@talcottfranklin.com 
Cc: 
Subject: 

Devine, Timothy; Tal@talcottfranklin.com; paul@talcottfranklin.com; Lee, Gary S.; Hamzehpour, Tammy 
Re: Meeting Monday 9 am Eastern at Morrison & Foerster NYC 

Jerry, 

We are fine with your changes, except the following two that we cannot accept: 

1. On Page 2, please delete the added language regarding Schedule 1: "by written notice to Talcott of the information to be 
disclosed as far in advance of its disclosure as practicable and, upon request, such Person must use all reasonable commercial 
efforts to obtain assurances that confidential treatment will be accorded to such information." We think we provided more than 
adequate protections already for the confidentiality of Ex I and cannot be bound to your additional language. 

2. On Page 3, please delete the language you added re use of Eval Material in court: "except to rebut a statement or filing made 
in a court of law or equity that materially misrepresents or is contrary to Evaluation Material provided to Talcott, and only then not 
without a court order based on a hearing after notice where such hearing includes an in camera viewing by the court of the 
disputed statement or filing and related Evaluation Material." This is precisely what you cannot do and we will not be able to share 
Eval Material with you if you wish to use it in court in any fashion. 

Finally, we thought Deutsche Bank Trust Co. Americas and 003 Investors LLC were within your plaintiff group. If so, please add 
them to Schedule I. 

Jerry, if agreeable to you, please make the changes above and circulate the NDA for signature. 

Thanks. 

Jamie 

From: Jerry Phelps 
To: Lee, Gary S. 
Cc: Timothy.Devine@ally.com ; Talcott J. Franklin ; Paul Snyder ; Levitt, Jamie A. 
Sent: Fri May 04 18:09:56 2012 
Subject: Meeting Monday 9 am Eastern at Morrison & Foerster NYC 

Here are the NDA with our changes and a Schedule I. We adapted the NDA to reflect our position as legal 
counsel rather than as a purchaser, made confidentiality protections reciprocal, and limited the NDA 
restrictions to the Evaluation Material in one or two places. Blacklined NDA attached also. 

F. Jerry Phelps, Of Counsel 
Talcott Franklin P.C. 
Cell: 214-505-2680 
Direct: 972-423-0681 
Main: 214-736-8730 
Jerry@talcott franklin.com 

From: <Levitt>, Jamie Levitt <jlevitt@mofo.com> 
To: "F.J. Phelps" <jerry@talcottfranklin.com> 
Cc: Timothy Devine <Timothy.Devine@ally.com>, Tal Franklin <tal@talcottfranklin.com>, Paul Snyder 
<paul@talcottfranklin.com>, "Lee, Gary S." <GLee@mofo.com> 
Subject: RE: Meeting Tomorrow? 

Jerry, 

CONFIDENTIAL- PROFESSIONALS' EYES ONLY RC-9019 00061586 
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Attached is an NDA for the meeting. Please complete the plaintiff list on Ex. I. 

Thanks. 

Jamie 

From: Lee, Gary S. 
Sent: May 03, 2012 3:02 PM 
To: 'Jerrv@talcottfranklin.com' 
Cc: Levitt, Jamie A.; 'Timothy.Devine@ally.com'; 'Tal@talcottfranklin.com'; 'paul@talcottfranklin.com' 
Subject: Re: Meeting Tomorrow? 

Thanks Jerry. 

Gary S. Lee 
Morrison & Foerster LLP 
1290 Avenue of the Americas 
New York, NY 10104-0050 
T. 212.468.8042 
F. 212.468.7900 
glee@mofo.com 

From: Jerry Phelps 
To: Lee, Gary S. 
Cc: Levitt, Jamie A.; Timothy.Devine@ally.com ; Talcott J. Franklin; Paul Snyder 
Sent: Thu May 03 14:45:08 2012 
Subject: Re: Meeting Tomorrow? 

OK. Paul D. Snyder and I (full name is Francis Jerry Phelps) will attend the meeting the 9 am meeting in your offices. 
We will send you a client list. 

Thanks 

On May 3, 2012, at 11:26 AM, Lee, Gary 5. wrote: 

Jerry, I know its not ideal but will you be able to cover a 9am start monday? We have some material timing issues. 

Gary S. Lee 
Morrison & Foerster LLP 
1290 Avenue of the Americas 
New York, NY 10104-0050 
T. 212.468.8042 
F. 212.468.7900 
glee@mofo.com 

From: Jerry Phelps 
To: Levitt, Jamie A.; Devine, Timothy 
Cc: Talcott J. Franklin ; Paul Snyder; Lee, Gary S. 
Sent: Thu May 03 11:03:17 2012 
Subject: Re: Meeting Tomorrow? 

In a prior email Tal had indicated that he is in NYC on trial on Monday. He is available before trial, starting at 
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7 am or after trial starting about 5 pm. Can you two be available then? 

On May 3, 2012, at 8:23 AM, Levitt, Jamie A. wrote: 

We are available at 9am NY time on Monday. Please confirm that works for you 
and if you will be calling or coming in person. If anyone us coming in person, I will 
need names for our security desk. 

Thanks. 

Jamie 

From: Devine, Timothy [mailto:Timothy.Devine@allv.com] 
Sent: May 02, 2012 10:49 PM 
To: 'Tal@talcottfranklin.com'; 'paul@talcottfranklin.com'; 'Jerrv@talcottfranklin.com'; Levitt, Jamie A. 
Subject: Re: Meeting Tomorrow? 

Thanks Tal. Will get back to you re timing. Tomorrow is tight, friday won't work, so perhaps Monday. 
Can do in person in NY or by net meeting. 

Jamie Levitt from MoFo will send you nda. 

Thanks. 

Tim 

From: Talcott J. Franklin <Tal@talcottfranklin.com> 
To: Devine, Timothy; Paul Snyder <paul@talcottfranklin.com>; Jerry Phelps 
<Jerrv@talcottfranklin.com> 
Sent: Wed May 02 19:58:09 2012 
Subject: Re: Meeting Tomorrow? 

Tim: 
Please reply all with the NDA. On meeting, are we talking in person or by phone? In person I can meet on 
Friday. Tomorrow I am in trial but could talk after 5, if that doesn't work, Paul and/or Jerry can handle it 
for me. In any event, we do want to meet. 
Tal 

From: "Devine, Timothy" <Timothy.Devine@ally.com> 

Date: Wed, 2 May 2012 12:32:26 -0500 
To: Talcott Franklin <tal@talcottfranklin.com> 

Subject: Meeting Tomorrow? 

Tal: sorry for quiet period --we're swamped --do you have time to meet tomorrow, along the lines you 
and I previously discussed? 
We can share current status of the potential filing, various outcomes through the "waterfall" depending 
on different potential scenarios. 

If so, we'll send you an nda. I can talk later this evening. 

If tomorrow doesn't work, how does Monday midday look? 

Thanks Tal. 

Tim 
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Timothy A. Devine 

Chief Counsel - Litigation 

Ally Financial Inc. Legal Staff 

200 Renaissance Center 

M/C: 482-809-811 

Detroit, Ml 48265 

(313) 656-34 77 

To ensure compliance with requirements imposed by the IRS, Morrison & Foerster LLP informs you that, if any advice 
concerning one or more U.S. Federal tax issues is contained in this communication (including any attachments), such 
advice is not intended or written to be used, and cannot be used, for the purpose of (i) avoiding penalties under the 
Internal Revenue Code or (ii) promoting, marketing or recommending to another party any transaction or matter 
addressed herein. 

For information about this legend, go to 
http://www.mofo.com/Circular230/ 

------------------------------------------------------------------------------------------------------------------------------------------------------

This message contains information which may be confidential and privileged. Unless you are the addressee (or authorized 
to receive for the addressee), you may not use, copy or disclose to anyone the message or any information contained in 
the message. If you have received the message in error, please advise the sender by reply e-mail @mofo.com, and delete 
the message. 

DISCLAIMER 

this communiicatiion iin e1nro1r, 
iis pmhiibiited .. Ummtlho1riized lre·dllscllosu 

II IRS AINY STATEIMEINTS COINTAIIINED HIEIREIIN ARE INOT IIINTEINDED fHE WIRIITEIR TO USED, AIND INOTHIIING COINTAIIINEID HEREIIIN 
CAIN BE USED, YOU OR AINY OTHER PERSON, FOR THE PURPOSE OF AVOIIDIIING PEINALTIIES THAT MAY BE liM POSED UINDER FEDERAL TAX LAIN, OR 

PROIMOTIIING, IMARIKIIETIING RECOIMIMEINDIIING TO ANOTHER PARTY fAX·IRELATEID TIRAINSACTIIOIN OR IMATTIEIR ADDRESSED HEIRIIEIIIN 

To ensure compliance with requirements imposed by the IRS, Morrison & Foerster LLP informs you that, if any advice concerning 
one or more U.S. Federal tax issues is contained in this communication (including any attachments), such advice is not intended 
or written to be used, and cannot be used, for the purpose of (i) avoiding penalties under the Internal Revenue Code or (ii) 
promoting, marketing or recommending to another party any transaction or matter addressed herein. 

For information about this legend, go to 
http://www.mofo.com/Circular230/ 

--------------------------------------------------------------------------------------------------------------------------------------------------------

This message contains information which may be confidential and privileged. Unless you are the addressee (or authorized to 
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receive for the addressee), you may not use, copy or disclose to anyone the message or any information contained in the 
message. If you have received the message in error, please advise the sender by reply e-mail @mofo.com, and delete the 
message. 

CONFIDENTIAL- PROFESSIONALS' EYES ONLY RC-9019 00061590 

12-12020-mg    Doc 2813-40    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 40  
  Pg 6 of 6



Exhibit 41

12-12020-mg    Doc 2813-41    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 41  
  Pg 1 of 4



Outlook E-mail 

From: 
Sent: 
To: 
Subject: 

Talcott J. Franklin 
5/13/2012 9:33:53 PM 

Clark, Daniel E.; Jerry Phelps; Levitt, Jamie A. 
Re: Exhibit C to Settlement agreement- Fee Schedule 

The missing piece that we still need is (under 6.02) "the percentages of the Allowed Claim set forth on Exhibit B" (which 
is now C). Obviously GB/RG don't care how we split our fees with co-counsel, but I have a feeling they will care if 
we are getting a larger percentage than they are. So what are the percentages? 

From: <Clark>, "Daniel E." <DCiark@mofo.com> 

To: Jerry Phelps <Jerry@talcottfranklin.com>, "Levitt, Jamie A." <JLevitt@mofo.com> 

Cc: Talcott Franklin <tal@talcottfranklin.com> 

Subject: RE: Exhibit C to Settlement agreement- Fee Schedule 

Exhibit B is attached. As for the fee schedule, I believe that we need an Exhibit C from you which details 
the split between your firm and your co counsel. 

From: Jerry Phelps [mailto:Jerrv@talcottfranklin.com] 
Sent: Sunday, May 13, 2012 9:09 PM 
To: Levitt, Jamie A.; Clark, Daniel E. 
Cc: Talcott J. Franklin 
Subject: Re: Exhibit C to Settlement agreement - Fee Schedule 

Thanks 

F. Jerry Phelps, Of Counsel 
Talcott Franklin P.C. 
Cell: 214-505-2680 

Direct: 972-423-0681 
Main: 214-736-8730 

Jerry@talcottfranklin.com 

From: <Levitt>, Jamie Levitt <jlevitt@mofo.com> 

To: "F.J. Phelps" <jerry@talcottfranklin.com>, "Daniel E. Clark" <DCiark@mofo.com> 

Cc: Tal Franklin <tal @talcottfranklin.com> 

Subject: RE: Exhibit C to Settlement agreement- Fee Schedule 

Dan is about to send it to you. and agree they were backwards, I switched them. Sending you 
execution copy of docs in 10 mins 

From: Jerry Phelps [mailto:Jerrv@talcottfranklin.com] 
Sent: May 13, 2012 9:06PM 
To: Clark, Daniel E. 
Cc: Levitt, Jamie A.; Talcott J. Franklin 
Subject: Re: Exhibit C to Settlement agreement- Fee Schedule 

We were supposed to get the legal fee exhibit from you (requested again a couple hours ago) and were told later that it was still 
being drafted. Is it done yet? By the way, in our draft it appears that Exhibit B and Exhibit C are backwards and need to be switched. 

F. Jerry Phelps, Of Counsel 
Talcott Franklin P.C. 
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Cell: 214-505-2680 
Direct: 972-423-0681 
Main: 214-736-8730 

Jerry@talcottfranklin.com 

From: <Clark>, "Daniel E. Clark" <DCiark@mofo.com> 

To: "F.J. Phelps" <jerry@talcottfranklin.com> 

Cc: Jamie Levitt <jlevitt@mofo.com>, Tal Franklin <tal@talcottfranklin.com> 

Subject: Exhibit C to Settlement agreement- Fee Schedule 

Jerry-

We will need you (as soon as possible, please) to provide a fee schedule for the law firms in your agreement, which will be 
attached as exhibit C to the Settlement Agreement. 

Thanks, 
Dan Clark 

Daniel E. Clark 
Associate 
Morrison & Foerster LLP 
1290 Avenue of the Americas 
New York, New York 10104 
(212)336-4386 

To ensure compliance with requirements imposed by the IRS, Morrison & Foerster LLP informs you that, if any advice concerning one 

or more U.S. Federal tax issues is contained in this communication (including any attachments), such advice is not intended or written 
to be used, and cannot be used, for the purpose of (i) avoiding penalties under the Internal Revenue Code or (ii) promoting, marketing 
or recommending to another party any transaction or matter addressed herein. 

For information about this legend, go to 

http://www.mofo.com/Circular230/ 

This message contains information which may be confidential and privileged. Unless you are the addressee (or authorized to receive 

for the addressee), you may not use, copy or disclose to anyone the message or any information contained in the message. If you have 
received the message in error, please advise the sender by reply e-mail @mofo.com, and delete the message. 

DISCLAIMER 

this communiicatiion iin e1nro1r, 
iis pmhiibiited .. Ummtlho1riized o1r 

IIRS Cii1rcullsu diiscllosum AINY STATIEIMIEINTS COINTAIIINIEID IHIERIEIIN ARE INOT IIINTIEINIDIED fiHIE WRIITIER TO BE USED, AND INOTIHIIING COINTAIIINIED IHIERIEIIIN 
Ct\IN BE USED, YOU OR Jc\INY OTHER PIERSON, FOR THE PURPOSE OF Jc\VOIIDIIING PIEINJc\ILTIIIES THAT IW\Y BE liM POSED UINDER FEDERAL TAX Lt\W, OIR 

PROIMOTIIING, IMARIKETIING RIECOIMIMIEINDIIING TO ANOTHER PARTY fAX·RIEILATIEID TIRAINSACTIIOIN OR IMATTIEIR ADDRESSED IHIEIREIIIN 

To ensure compliance with requirements imposed by the IRS, Morrison & Foerster LLP informs you that, if any advice concerning one 
or more U.S. Federal tax issues is contained in this communication (including any attachments), such advice is not intended or written 
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to be used, and cannot be used, for the purpose of (i) avoiding penalties under the Internal Revenue Code or (ii) promoting, marketing 

or recommending to another party any transaction or matter addressed herein. 

For information about this legend, go to 

http://www.mofo.com/Circular230/ 

This message contains information which may be confidential and privileged. Unless you are the addressee (or authorized to receive 

for the addressee), you may not use, copy or disclose to anyone the message or any information contained in the message. If you have 

received the message in error, please advise the sender by reply e-mail @mofo.com, and delete the message. 

DISCLAIMER: 

this communiicatiion iin e1nro1r, 
iis pmhiibiited .. Ummtlho1riized o1r 

II IRS Cii1rcullsu diiscllosum AINY STATEIMEINTS COINTAIIINED HIEIREIIN ARE INOT IIINTEINDED fHE WIRIITEIR TO BE USED, AND INOTHIIING COINTAIIINED HEIREIIIN 
CAIN BE USED, YOU OIR AINY OTHIEIR PEIRSON, IFOIR TIHE PUIRPOSE OF AVOIIDIIING PEINALTIIES THAT MAY BilE liM POSED UINDEIR FEDERAL TAX LAW, OIR 

PIROIMOTIIING, MAIRIKETIING IRECOIMIMEINDIIING TO ANOTHER PARTY fAX·RELATED TRAINSACTIIOIN OR MATTER ADDRESSED HEIRIEIIIN 

To ensure compliance with requirements imposed by the IRS, Morrison & Foerster LLP informs you that, if any advice concerning one 

or more U.S. Federal tax issues is contained in this communication (including any attachments), such advice is not intended or written 

to be used, and cannot be used, for the purpose of (i) avoiding penalties under the Internal Revenue Code or (ii) promoting, marketing 

or recommending to another party any transaction or matter addressed herein. 

For information about this legend, go to 

http://www.mofo.com/Circular230/ 

This message contains information which may be confidential and privileged. Unless you are the addressee (or authorized to receive 

for the addressee), you may not use, copy or disclose to anyone the message or any information contained in the message. If you have 

received the message in error, please advise the sender by reply e-mail @mofo.com, and delete the message. 

to maintain it in 
iintended you are hemby 

this communiicatiion iin e1nro1r, notiil'y us 
wiithout addiitiionall consent o1r as ponniittod by iis pmhiibiited Unautlhmiized m,diisdlosme o1r maiintaiin 

desc1riibed iin and 

II IRS Cii1rculla1r diiscllosum AINY STATEIMEINTS COINTAIIINED HIEIREIIN ARE INOT IIINTEINDED fHE WIRIITER TO BE USED, AND INOTHIIING COINTAIIINED HEREIIIN 
CAIN BE USED, YOU OR AINY OTHER PEIRSON, IFOIR THE PURPOSE OF AVOIIDIIING IIPEINALTIIES THAT MAY BIE liM POSED UINDEIR FEDERAL TAX LAW, OIR 

IIPIROMOTIIING, MAIRIKIETIING OIR IRIECOMMIEINDIIING TO ANOTHER PARTY fAX·RIEILATIED TIRAINSACTIIOIN OIR MATTER ADDIRIESSIED HIEIRIEIIIN 
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Outlook E-mail 

From: Lee, Gary S. 
Sent: 5/9/2012 10:54:16 AM 
To: 'Timothy.Devine@ally.com'; 'rschrock@kirkland.com'; 'rcieri@kirkland.com'; 'Tammy.Hamzehpour@gmacrescap.com' 
Cc: Lee, Gary S. 
Subject: Re: KP. Privileged. (Subject to FRE 408) 

We will be seeking Rescap board approval today. Does Ally's Board need to approve as it is signing the PSA and Rescap is 
agreeing to settle a claim in excess of 25mm which requires Ally approval under Ally's governance framework. Please let us know. 

Thanks, 

Gary S. Lee 
Morrison & Foerster LLP 
1290 A venue of the Americas 
New York, NY 10104-0050 
T. 212.468.8042 
F. 212.468.7900 
glee@mofo.com 

From: Devine, Timothy 
To: Lee, Gary S.; rschrock@kirkland.com ; rcieri@kirkland.com 
Sent: Wed May 09 10:05:53 2012 
Subject: RE: KP. Privileged. (Subject to FRE 408) 

And the set-off curve ball must be waived. No value. 

Timothy A. Devine 
Chief Counsel - Litigation 
Ally Financial Inc. Legal Staff 
200 Renaissance Center 
M/C: 482-809-811 
Detroit, Ml 48265 
(313) 656-34 77 

From: Lee, Gary S. [mailto:GLee@mofo.com] 
Sent: Wednesday, May 09, 2012 10:01 AM 
To: rschrock@kirkland.com; Devine, Timothy 
Cc: rcieri@kirkland.com; Lee, Gary S. 
Subject: Re: KP. Privileged. (Subject to FRE 408) 

That's what I gather. 

-----Original Message-----
From: Schrock, Ray C. 
To: Timothy A. Devine 
To: Gary Lee 
Cc: Cieri , Richard M. 

REDACTED 

Subject: RE: KP. Privileged. (Subject to FRE 408) 
Sent: May 9. 2012 9:06AM 

(And Gary. as you know, the pure cash number in the selllement agree1nent as Plan Sponsor is $750MM. I do not want this lost in translation 
among the group please.) 
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Ray C. Schrock KIRKLAND & ELLIS LLP 601 Lexington Avenue New York, NY 10022 (Tel) (212) 446-4828 (Fax) (212) 446-4900 (Cell) 
(917) 446-1009 ray.schrock@kirkland.com IRS Circular 230 Disclosure: To ensure compliance with requirements imposed by the U.S. 
Internal Revenue Service, we inform you tllat any ta\: advice contained in thls communication (including any attacllments) was not intended or 
written to be used, and cannot be used, by any taxpayer for the purpose of (1) avoiding tax-related penalties under the U.S. Internal Revenue 
Code or (2) promoting, marketing or recommending to another party any tax-related matters addressed herein. The infornmtion contained in 
this communication is confidential, may be attorney-client privileged, may constitute inside infonnation, and is intended only for the use of the 
addressee. It is the property of Kirkland & Ellis LLP or Kirkland & Ellis Inten1ational LLP. Unauthorized use, disclosure or copying of thls 
communication or any part thereof is strictly prohibited and may be unlawful. If you have received tllis communication in error, please notify 
us immediately by return e-mail or by e-mail to postmaster@kirkland.com, and destroy this communication and all copies thereof, including 
all attacllments. 

From: Devine, Timothy [mailto:Tirnothy.Devine@allv.com] Sent: Wednesday, May 09, 

Gary S. Lee 
Morrison & Foerster LLP 
1290 Avenue of the Americas 
New York, NY 10104-0050 
T. 212.468.8042 
F. 212.468.7900 

glee@mofo.com 

To ensure compliance with requirements imposed by the IRS, Morrison & Foerster LLP informs you that, if any 
advice concerning one or more U.S. Federal tax issues is contained in this communication (including any attachments), 
such advice is not intended or written to be used, and cannot be used, for the purpose of (i) avoiding penalties under 
the Internal Revenue Code or (ii) promoting, marketing or recommending to another party any transaction or matter 
addressed herein. 

For information about this legend, go to 
http://www.mofo.com/Circular230/ 

This message contains information which may be confidential and privileged. Unless you are the addressee (or 
authorized to receive for the addressee), you may not use, copy or disclose to anyone the message or any information 
contained in the message. If you have received the message in error, please advise the sender by reply e-mail 
@mofo.com, and delete the message. 
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Outlook E-mail 

From: 
Sent: 
To: 
Subject: 

Gary, 

Tammy 

Hamzehpour, Tammy 
4/24/2012 8:55:22 AM 

Lee, Gary S. 
FW: Prep for KP 

-----Original Message----
From: Devine, Timothy 
Sent: Monday, April 23, 2012 8:38 PM 
To: Hamzehpour, Tammy 
Subject: Prep for KP 

Tammy: 

Thinking of waterfall for KP. 

REDACTED_-_ 

Would like to recommend 3, 4, 6 rather than 4, 5, 6 as low medium high. Thought is that we creat flexibility for discussion re 
potential losses beyond reserves. I will provide analytics to demonstrate how one could get to 3, 4 or 6. Point is not to 
persuade KP that such range is correct. She will have strong instinct to dispute it as unrealistically low. We are ok with her 
informing us otherwise, so long as she comes away knowing that ratcheting up those ranges leads automatially to lower 
percentage recoveries, by simple math in light of afact that there will only be X or Y real dollars available. What we will sell, 
though, is basedon strength of Gary's waterfall presentation as btwn GMACM and RFC in the two scenarios. The message to 
her will be clear- get on board. 

Finally, I recommend we use 750 million rather than one billion as potential AFI contribution. I don't have basis to say it 
should be a billion, and it would be better to leave some room for negotiation. If we want to use a billion we will need 
clearance from AFI and I haven't spoken to Mike. 

I recommend we take advantage of tomorrow's meeting of you, me, Kirkland and MoFo to run through the KP draft slides. 
Your thoughts? 

Thanks. 

Tim 
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Outlook E-mail 

From: 
Sent: 
To: 

Cancelliere, Jeff- PA 
5/8/2012 11:00:44 AM 

Lee, Gary S.; Devine, Timothy; rcieri@kirkland.com 
Cc: 
Subject: 

Ruckdaschel, John; rschrock@kirkland.com; Levitt, Jamie A.; mark.renzi@fticonsulting.com; Solomon, William Legal 
RE: Are you available 

One of the drivers for the lower defect from her standpoint is due to better performance on the loans as well as servicing 
efficiency. 

From: Lee, Gary S. [GLee@mofo.com] 
Sent: Tuesday, May 08, 2012 9:59AM 
To: Devine, Timothy; rcieri@kirkland.com 
Cc: Ruckdaschel, John; Cancelliere, Jeff- PA; rschrock@kirkland.com; Levitt, Jamie A.; mark.renzi@fticonsulting.com; 
Solomon, William Legal; Lee, Gary S. 
Subject: Re: Are you available 

Jeff is trying to understand her BoA exhibit and then we may have a clearer view. In reality- lehman was 35pc, she says boa 
was 36, and 22pc is lower than we thought we would end up with. She is taking the discount already because its bk dollars 
not boa dollars. 

Gary S. Lee 
Morrison & Foerster LLP 
1290 Avenue of the Americas 
New York, NY 10104-0050 
T. 212.468.8042 
F. 212.468.7900 
glee@mofo.com 

From: Devine, Timothy 
To: Devine, Timothy; Lee, Gary S.; 'rcieri@kirkland.com' 
Cc: Ruckdaschel, John ; Cancelliere, Jeff- PA; 'rschrock@kirkland.com'; Levitt, Jamie A.; 'Renzi, Mark'; Solomon, William 
Legal 
Sent: Tue May 08 10:46:04 2012 
Subject: RE: Are you available 
Folks: 

Light bulb moment: 

Isn't the obvious answer that KP states her 22%- 11 billion or whatever- and then takes an appropriate haircut (analogous 
to the 36% to 14% haircut she took in BoA) to get to a lower $ number ($8B?) as stipulated allowed claim? 

If you all agree, please help me enunciate in simple terms what the haircut is based on and we can work out who talks it 
through with KP. 

Tim 

Timothy A. Devine 
Chief Counsel - Litigation 
Ally Financial Inc. Legal Staff 
200 Renaissance Center 
M/C: 482-B09-B11 
Detroit, MI 48265 
(313) 656-3477 

From: Devine, Timothy 
Sent: Tuesday, May 08, 2012 7:15AM 
To: Lee, Gary S.; 'rcieri@kirkland.com' 
Cc: Ruckdaschel, John; Cancelliere, Jeff- PA; 'rschrock@kirkland.com'; JLevitt@mofo.com; Renzi, Mark; Solomon, William 
Legal 
Subject: FW: Are you available 
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Here's KP's version - the BoA settlement was not at 14% but at 36% -- and then haircut to the risk that BoA would not be 
responsible for Countrywide if the matter was litigated rather than settled. 

Timothy A. Devine 
Chief Counsel - Litigation 
Ally Financial Inc. Legal Staff 
200 Renaissance Center 
M/C: 482-809-Bll 
Detroit, MI 48265 
(313) 656-3477 

From: Kathy D. Patrick [mailto:kpatrick@gibbsbruns.com] 
Sent: Tuesday, May 08,20121:19 AM 
To: Devine, Timothy 
Subject: Re: Are you available 

No, that's wrong: the BofA defect rate was over 30%. BofA ARGUED with us that the defect rate was 14%, which is why 
that is scenario 1 in the spreadsheet that BNY's expert used--but the ACTUAL defect rate we used, and settled on, was 36%. 
That would be scenario 3 or 4 in our spreadsheet, which is in the BNY expert report, too. I'm at a loss to understand why 
ResCap and Ally won't just look at the spreadsheet we used in SofA--because the scenarios in it track exactly what I've said. 
BofA argued for a vastly lower defect rate, which we rejected; they paid based on our much higher defect rate, which we 
accepted. 

Importantly, the 36% defect rate we used for BofA was before litigation discounts, a primary one of which was the risk-
which has obtained here--that Countrywide would go into bankruptcy. But for that risk, and the insolvency of Countrywide, 
the size of the CLAIM that we calculated against BofA was $32 billion. That's why I keep telling you that what we got from 
them was 25.7 cents on the dollar: the CLAIM size was $32 billion against them, and we settled for $8.5 billion, which is a 
recovery of 25.7 cents on the dollar based on a defect rate of 36%. Here, we've got a CLAIM size of more than $10 billion on 
which, as a practical matter, the recovery will be far less due to ResCap's bankruptcy. 

Below is the relevant set of comparisons: 

BofA Original Face: $432 billion 
BofA Current Face at Settlement: $163 billion 
BofA Claim Size: $32.5 billion 
BofA Defect vs. Losses: 36% 
BofA Settlement: $8.5 billion 
BofA Settlement vs. Claim Size: 25.7 cents 

ResCap OF: $220 billion 
ResCap CF: $63 billion 

ResCap Claim Size: $10 billion 
ResCap Defect vs. Losses 22.2% 
ResCap Settlement: whatever is distributed 

ResCap Settlement: distrib. amt I $10 billion 

That's why the numbers you're giving me don't make any sense, either with regard to our BofA Settlement--because the 
numbers you have are just wrong--or by virtue what we know about ResCap. We've analyzed and assessed what we think is 
ResCap's actual exposure: if we were using the same, 36% defect rate we used with Bank of America, the claim size for 
ResCap would be well in excess of $18 billion. Instead, we've offered to resolve by agreeing to a claim size of $10 billion. 

Thus, the claim size is not just ratably lower based on issuance size, it is actually lower as a result of our analysis of the 
ResCap defect rate vs. Countrywide's. ResCap will have problems not just with us but with every investor if you try to 
suggest that the defect rate is a lot lower than where we've analyzed it: you can't reconcile that with the data, the accrued 
losses or the allegations in existing and future lawsuits. 

Bottom line: you are getting a lower defect rate, but it's a realistic rate based on accurate data and using the same 
methodology we used before. 

Kathy Patrick 
Gibbs & Bruns LLP 
713.751.5253 

On May 8, 2012, at 12:12 AM, "Devine, Timothy" > wrote: 

I'm getting lots of pressure on valuation now. BoA 8.5 billion represents 14 defect rate, correct? Everything we know about 
our product - from origination through pooling through reps and diligence throughg servicing - makes our folks believe we 
are better (lower) than Countrywide by a large margin. I am being asked to explain how we could agree to a defect rate 150 
of Countrywide's. 

----- Original Message ----
From: Kathy D. Patrick > 
To: Devine, Timothy; Kathy D. Patrick> 
Sent: Mon May 07 21: 15: 14 2012 
Subject: Re: Are you available 

CONFIDENTIAL- PROFESSIONALS' EYES ONLY RC-9019 00060348 

12-12020-mg    Doc 2813-44    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 44  
  Pg 3 of 4



Sure. 713 972 4695 

Kathy D. Patrick 
Gibbs & Bruns, L.L.P. 

----- Original Message -----
From: Devine, Timothy [mailto:Timothy.Devine@ally.com] 
Sent: Monday, May 07, 2012 08:10PM 
To: Kathy D. Patrick 
Subject: Re: Are you available 

May I call you in 15 minutes? Sorry. 

----- Original Message ----
From: Kathy D. Patrick > 
To: Devine, Timothy 
Sent: Mon May 07 19:57:18 2012 
Subject: Are you available 

At 830 Eastern tonight? 
Where can I reach you? 

Kathy D. Patrick 
Gibbs & Bruns, L.L.P. 

To ensure compliance with requirements imposed by the IRS, Morrison & Foerster LLP informs you that, if any advice 
concerning one or more U.S. Federal tax issues is contained in this communication (including any attachments), such advice 
is not intended or written to be used, and cannot be used, for the purpose of (i) avoiding penalties under the Internal 
Revenue Code or (ii) promoting, marketing or recommending to another party any transaction or matter addressed herein. 

For information about this legend, go to 
http://www .mofo .com/Circular230/ 

This message contains information which may be confidential and privileged. Unless you are the addressee (or authorized to 
receive for the addressee), you may not use, copy or disclose to anyone the message or any information contained in the 
message. If you have received the message in error, please advise the sender by reply e-mail @mofo.com, and delete the 
message. 
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Outlook E-mail 

From: Princi, Anthony 
Sent: 5/13/2012 7:25:47 PM 
To: 'Devine, Timothy'; Scott A. Humphries; Kathy D. Patrick; Levitt, Jamie A. 
Cc: Lee, Gary S.; Clark, Daniel E.; Newton, James A.; nornstein@kirkland.com; Ross.Martin@ropesgray.com; 
Keith. Wofford@ ropesg ray .com 
Subject: RE: Settlement documents-- confidential 

Don't believe the terms of the agreements allow for that but if K&E disagrees please let us know ASAP. 

We spoke to Kathy and resolved the issues and are going to be circulating final, execution versions of the agreements soon. 

From: Devine, Timothy [mailto:Timothy.Devine@ally.com] 
Sent: Sunday, May 13, 2012 7:09 PM 
To: Princi, Anthony; Scott A. Humphries; Kathy D. Patrick; Levitt, Jamie A. 
Cc: Lee, Gary S.; Clark, Daniel E.; Newton, James A.; nornstein@kirkland.com; Ross.Martin@ropesgray.com; 
Keith. Wofford@ ropesg ray .com 
Subject: RE: Settlement documents -- confidential 

If there is any discussion about the total$ for allowed claims arising out of these issuances- wrapped, unwrapped, monoline, 
trust, whatever (excepting securities law claims)- going over $8.7 billion then we have no deal. Ally did not, cannot and will not 
approve it. 

I am sure I misunderstood the notes below. 

Thanks. 

Tim 

Timothy A. Devine 
Chief Counsel - Litigation 
Ally Financial Inc. Legal Staff 
200 Renaissance Center 
M/C: 482-809-811 
Detroit, Ml 48265 
(313) 656-34 77 

From: Princi, Anthony [mailto:APrinci@mofo.com] 
Sent: Sunday, May 13, 2012 7:05PM 
To: Scott A. Humphries; Kathy D. Patrick; Levitt, Jamie A. 
Cc: Lee, Gary S.; Clark, Daniel E.; Newton, James A.; nornstein@kirkland.com; Devine, Timothy; Ross.Martin@ropesgray.com; 
Keith. Wofford@ ropesg ray .com 
Subject: RE: Settlement documents-- confidential 

Gary is calling Kathy to deal with all this. 

From: Scott A. Humphries [mailto:SHumphries@gibbsbruns.com] 

Sent: Sunday, May 13, 2012 7:05 PM 

To: Scott A. Humphries; Princi, Anthony; Kathy D. Patrick; Levitt, Jamie A. 

Cc: Lee, Gary S.; Clark, Daniel E.; Newton, James A.; nornstein@kirkland.com; Timothy.Devine@ally.com; Ross.Martin@ropesgray.com; Keith.Wofford@ropesgray.com 

Subject: RE: Settlement documents-- confidential 

« File: 3050744 7-v11-Revised Plan Support Agreement (RG 513 draft).docx » « File: Change-Pro Red line - 30507 44 7-v1 a
Revised Plan Support Agreement (MoFo 513 draft) and 3050744 7-v11-Revised Plan Support Agreement (RG 513 draft).pdf » 
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To ensure compliance with requirements imposed by the IRS, Morrison & Foerster LLP informs you that, if any 
advice concerning one or more U.S. Federal tax issues is contained in this communication (including any attachments), 
such advice is not intended or written to be used, and cannot be used, for the purpose of (i) avoiding penalties under 
the Internal Revenue Code or (ii) promoting, marketing or recommending to another party any transaction or matter 
addressed herein. 

For information about this legend, go to 
http :1 /www.mofo. com/Circular23 0/ 

This message contains information which may be confidential and privileged. Unless you are the addressee (or 
authorized to receive for the addressee), you may not use, copy or disclose to anyone the message or any information 
contained in the message. If you have received the message in error, please advise the sender by reply e-mail 
@mofo.com, and delete the message. 

CONFIDENTIAL- PROFESSIONALS' EYES ONLY RC-9019 00051062 
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Outlook E-mail 

From: Devine, Timothy 
Sent: 5/12/2012 4:29:50 PM 
To: Lee, Gary S.; Levitt, Jamie A.; Ornstein, Noah; Ruckdaschel, John 
Cc: Cieri, Richard M.; Schrock, Ray C. 
Subject: RE: Has Talcott Franklin signed on without reservation to support the Plan, including broad third party release of 
all claims against Ally etc including security claims' 

Got it. 

Had call with KP. 

We told her PSA support whole hog -is drop dead. 

Her aversion to lock up is, she said, drop dead for her clients. 

What are our best fall-backs on the lockup? 

Thanks. 

Tim 

Timothy A. Devine 
Chief Counsel - Litigation 
Ally Financial Inc. Legal Staff 
200 Renaissance Center 
M/C: 482-809-811 
Detroit, Ml 48265 
(313) 656-3477 

From: Lee, Gary S. [mailto:GLee@mofo.com] 
Sent: Saturday, May 12, 2012 4:26 PM 
To: Devine, Timothy; Levitt, Jamie A.; Ornstein, Noah; Ruckdaschel, John 
Subject: RE: Has Talcott Franklin signed on without reservation to support the Plan, including broad third party release of all 
claims against Ally etc including security claims? 

Its complicated -they are trying to preserve lots of other claims, their clients dont seem to have brought equity claims. I dont even 
know whether their clients are 40 act advisors (anyone?). we sent Talcott the agreement the way we wanted it and told him he 
couldn't really negotiate it- but if KP doesnt sign I dont know if he will. 

Gary S. Lee 
Morrison & Foerster LLP 
1290 Avenue of the Americas 
New York, NY 10104-0050 
T. 212.468.8042 
F. 212.468.7900 
glee@mofo .com 

From: Devine, Timothy [mailto:Timothy.Devine@ally.com] 
Sent: Saturday, May 12, 2012 4:22 PM 
To: Levitt, Jamie A.; Lee, Gary S.; Ornstein, Noah; Ruckdaschel, John 
Subject: Has Talcott Franklin signed on without reservation to support the Plan, including broad third party release of all claims 
against Ally etc including security claims? 

• EXHIBIT 
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Thanks. 

Tim 

Timothy A Devine 
Chief Counsel - Litigation 
Ally Financial Inc. Legal Staff 
200 Renaissance Center 
M/C: 482-809-811 
Detroit, Ml 48265 
(313) 656-3477 

To ensure compliance with requirements imposed by the IRS, Morrison & Foerster LLP informs you that, if any 
advice concerning one or more U.S. Federal tax issues is contained in this communication (including any attachments), 
such advice is not intended or written to be used, and cannot be used, for the purpose of (i) avoiding penalties under 
the Internal Revenue Code or (ii) promoting, marketing or recommending to another party any transaction or matter 
addressed herein. 

For information about this legend, go to 
http://www.mofo.com/Circular230/ 

==================:;;;;;;;;--====================== 

This message contains information which may be confidential and privileged. Unless you are the addressee (or 
authorized to receive for the addressee), you may not use, copy or disclose to anyone the message or any information 
contained in the message. If you have received the message in error, please advise the sender by reply e-mail 
@mofo.com, and delete the message. 
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Connecticut Nationwide 1-800-310-1769 Pennsylvania
New York Hudson Reporting & Video New Jersey

1

         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

-----------------------------------------------

      DEPOSITION OF CHRISTOPHER JOHN BROWN

            DATE: December 18, 2012

HUDSON REPORTING & VIDEO, INC.

124 West 30th Street, 2nd Fl.

New York, New York 10001

Tel: 212-273-9911  Fax: 212-273-9915

          TRANSCRIPT of the deposition, said

deposition being conducted pursuant to Rules

Governing Civil Practice in the Superior Court

of New Jersey, by and before MARK IUZZOLINO,

Certified Shorthand Reporter, License No.

X101103, at the offices of Morrison Foerster,

LLP, 1290 6th Avenue, New York, NY, on December

18, 2012, commencing at 9:34 a.m.
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36

1 losses."

2           Are you familiar with that term?

3      A.   Yes.

4      Q.   What do you understand it to mean?

5      A.   I assume the word "aggregate losses"

6 refers to both losses incurred to date and

7 projected future losses for the trusts.  And by

8 "losses," that would be collateral losses.

9      Q.   Right.  And you recall that his range

10 of losses, depending on which of his two

11 reports you looked at, ranges from about

12 43 billion up to $48 billion?  Sound about

13 right?

14      A.   That sounds about right.

15      Q.   Do you have any opinion to offer us

16 as to whether that calculation of aggregate

17 losses is correct?

18           MR. JURGENS:  Objection to form.

19      A.   No.

20      Q.   I note that you applied discounts,

21 for example, for statute of limitations, but

22 you applied it to those numbers that he

23 calculated.  Right?

24      A.   Correct.

25      Q.   So you used his aggregate loss number

12-12020-mg    Doc 2813-47    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 47  
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1 in performing your work.  Right?

2      A.   Correct.  As a critique of his

3 analysis, I assumed some things about his

4 analysis that may be correct.

5      Q.   In any event, you didn't embark as

6 part of your work on reevaluating or

7 criticizing his aggregate loss calculation?

8      A.   That's correct.

9      Q.   What you did is applied discounts to

10 it based on assumptions you were given by

11 counsel?

12      A.   Correct.

13      Q.   Could I ask you to turn to paragraph

14 6 of Exhibit 1?  This is where you introduce

15 your work.  And the last sentence says,

16 "Mr. Sillman used several incorrect inputs in a

17 formula he used in his analysis."

18           If I read your report correctly,

19 you've identified two incorrect inputs.

20 Correct?

21      A.   Correct.

22      Q.   I mean, you say several, but in

23 paragraph 7 you talk about the agree rate.  In

24 paragraph 8 you talk about statute of

25 limitations.
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MBIA INSURANCE CORPORATION 
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RESIDENTIAL FUNDING COMPANY, LLC 
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June 7, 2011 
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into the teams at that point. And I went 
into the institutional team as an underwriter 
from the audit area. The institutional team 
was the team that dealt with the 
companies that sold loans to RFC. I stayed 
in underwriting until, I think, 2000, when I 
went to client repurchase. 

Q. UndernTiting or audit? 
A. Underwriting. I was only in the QC area 

not -w maybe a year. 
Q. About a year. Oh, so you went back to 

underwriting around 1995'7 
A. Right. 
Q. Okay. And, rm sorry, when you went back 

into underwriting what did you do? 
A. Underwrote first mortgages, evaluated the 

credit risk of the loans that the clients 
were selling -- or trying to sell to 
Rf:sidential Funding Corporation. 

Q. Okay. And how long did you do that? 
A. Until 2000. 
Q. Okay. And then what? 
A. I went into client repurchases. 
Q. Okay. And what do you mean by, nclient 

repurchases"? -----
31 

A. Loans that were audited by the audit area 
that was refotmed and then sent to 
repurchase, the repurchase area to go back to 
the clients to request that they repmehase 
the loan fi'Om RFC or the security due to a 
breach of the reps and warrants that they 
madetoRFC. 

Q. Okay. And how long did you do that job? 
A. I did that until they fonned the investor 

repurchase portion under the the client 
repurchase manager. And I don't know the 
exact date. It was either the end of 2007 or 
the first part or end of2006 or the flrst 
part of 2007, the -- that transfem:d from 
what was structured finance to the repurchase 
area 

Q. Okay. As we go through this if we see -- if 
you see any documents that I show you that 
can refresh your recollection as to when you 
went into investor repurchase --

A. Uh-huh. 
Q. --can you let me know? 
A. Yes. 
Q. Okay. All right. So let's - let's focus on 

the years 2005 to 2007. 

09:50:32 1 
09:50:32 2 
09:50:38 3 
09:50:42 4 
09:50:44 5 
C9:50:45 6 
09:50:51 7 
09:50:53 8 
09:50:58 9 
09:51:0210 
09:51:0511 
09:51:1212 
09:51:1713 
09:51:1914 
09:51:2115 
09:51:2316 
09:51:2517 
09:51:2718 
09:51:28 9 
09:51:2920 
09:51:3021 
09:51:3322 
09:51:3523 
09:51:3824 
09:51:4025 

A. Okay. 
Q. Okay. I take it part ofthattime you were 

in loan repurchase and maybe part of that 
time you were investor -- in investor 
repurchase? 

A. Yeah. The -- from 2005 and 2006, that-- the 
majority of that would be client repurehase. 

Q. Client repurchase. Okay. When you were in 
client repurchase in those years what was 
your-- what was your job responsibility? 

A. To look at what audit had found, to look at 
the contract '.vith the client, the guidelines 
to see if they were an actual breach, if it 
was something that was negotiated, and then 
put it back to the client if there was a 
breach of the reps and wan-ants. 

Q. Okay. When you're refening to, 
"Guidelines," in that context you're talking 
about RFC's guidelines? 

A. Yes. 
Q. And those guidelines as reflected in what's 

called the client guide? 
A. Client guide, uh-huh. 
Q. You've got to say-
A. Yes. 

0 9 : 51 : 4 1 1 Q. Okay. Did you have a title? 
0 9 : 51 : ~ 3 2 A. We were -- I was a senior repurchase account 
0 9 : 51 : 4 6 3 manager, but that title changed numerous 
0 9 : 51 : 50 4 times with restructuring. 
0 9 : 51 : 53 5 Q. Okay. Who did you report to duriug those 
0 9 : 51 : 56 6 that 2005, 2006 time frame when you were in 
0 9 : 52 : 0 1 7 client repurchase? 
09:52:05 8 A. Judy Dallman. 
09:52:06 9 Q. "Nhatwasher--
0 9 : 52 : 0 8 1 0 A. She was the manager ofthe client repurchase 
09:52:1011 area. 
0 9 : 52 : 16 12 Q. Did anyone report to you? 
09:52:1913 A. No. 
09:52:2014 
09:52:2115 
09:52:2216 
09:52:2217 
09:52:3U8 
09:52:3519 
09:52:3520 
09:52:3721 
09:52:3922 
09:52:4023 
09:52:-"224 
09:52:4625 

Q. Were there other people in the client 
area? 

You don't have an organization c.bart 
ofthe --of the company, so 

I'm to have to t1y to --
A. Okay. 
Q. figure out an organization chart. 

What division or group was client 
in? 

A. They were under ·- at that point -- I'm 
not -- I don't remember who Judy reported to. 

Merrill Co 
1-800-325 3376 

9 (Pages 30 to 33) 

ration - New York 
www.merrillcorp.com/law 
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repurchases, did you have any other 
responsibilities between 2005 and the time 
you went to investor repurchase? 

A. No. 
Q. Now, you mentioned that you would be involved 

with client repurchases after you got --
after the audit group audited the loans, is 
that-

A. Yes. 
Q. Did I get that right? 
A Yes. 
Q. All right. Once -- what -· once the audit 

group had well, withdra\\ql, 
Was the audit group in the same division 

or group as client repurchase? 
A. I'm not sure. 
Q. TI1e corporate -- in terms of the corporate 

organizational chart, was audit in the same 
soli of reporting line as client tepurchase? 

A. I know Will Thompson was the manager over tl1e 
audit group and he did rep01t up to 
Usa Gess, but that's as fur as I know. 

Q. Okay. Okay. Once the-- once the audit 
group made their fmdings with respect to a 
particular loan, what would happen to that -

51 

and assurrring that they believed that the loan 
should be repurchased, I take it they would 
make a decision about whether the loan should 
be repurchased? 

MS. BATILE: Objection to the form 
of the question. 

MR. HOFF: ril v;.~thdraw that. 
Let me try it again. 

BY MR. HOFF: 
Q. Did -- when audit reviewed-- audited the 

loans, did audit reach some conclusion with 
respect to whether the loan should be 
repurchased? 

A Yes. 
Q. All right. And what would happen after audit 

made that determination? 
A They would send it over to tbe repurchase 

area. 
Q. Okay. And was -- was that a final decision 

by audit and then the repurchase people were 
just going to process? 

A No. 
Q. All right. What would happen -- can yott 

describe the procedure for me? 
A. You'd review the documentation that audit 

10:15:00 1 
10:15:04 2 
10:15:09 3 
10:15: 4 4 
10:15:16 5 
10:15:20 6 
10:15:20 7 
10:15:23 8 
10:15:24 9 
10:15:2710 
10:15:2711 
10:15:3012 
10:15:3313 
10:15:351 
10:15:4115 
10:15:4416 
10:15:4617 
10:15:4718 
10:15:4919 
10:15:4920 
10:15:5021 
10:15:5122 
10:15:5223 
10:15:5524 
10:15:5525 

10:15:56 1 
10:15:56 2 

0:15:58 3 
10:16:00 4 
10: 6:03 5 
10:16:11 6 
10:16:16 7 

0:16:22 8 
10:16:24 9 
10:16:3:10 
10:16:3411 
10:16:3412 
10:16:3713 
10:16:3814 
10:16:3915 
10:16:4016 
10:16:4017 
10:16:4318 
10:16:4419 
10:16:4420 
10:16:462 
10:16:4822 
10:16:4923 
10:16:49 4 
10:16:5325 

Page 52 : 

secured, I guess would be the word, look at 
the loan file itself, look at if there was 
any negotiated oonnnitments ··pardon me -
and whether it was an actual breach of me 
reps and warrants or -- that they made to us 
or not. 

Q. Okay. And if it turns out that there was a 
breach of the reps and warrants--

A Then we would request repurchase from the 
client. 

Q. Okay. \Vho made the determination as to 
whether or not -- well, withdrawn. 

I take it that by the time the loan 
from audit to -- to the repurchase group, 
audit had made -· reached a conclusion that 
there was a breach of reps and warrants; is 
that fair? 

MS. BATILE: Objection. 
BYMR.HOFF: 
Q. You can answer. 

MS. BATILE: You can answer. 
UIEWI'INESS: Oh. No, l 

wouldn't-- I wouldn't categorize it that 
way. 

MR. HOFF: Okay. -·-----------1¥ 
53 

BY .MR. HOFF: ~ 

Q. How would you-- how would you de..<>Cribe it? ~ 
A Audit always looked to just the client guide. ~ 

They didn't always necessarily look to what 
commitments we had outstanding with that 
client and the materiality, so sometimes they 
were ove1tumed and we would not pursue a 
repurchase. 

Q. Okay. And who would make the ultimate 
decision as to whether a repurchase should be 
pmsued? 

A. 'TI1e repurchase account manager. 
Q. Okay. So for the -- the accounts that you 

were responsible for, you would make the 
final determination? 

A. Right. 
Q. Did someone have to approve your 

detennination? 
A No. 
Q. And that would go -- that would be the same 

for the other senior and other regular 
repurchase managers? 

A. Yes. 
Q. Okay. So if the regular-- the non-senior 

repurchase managers made a detennination as 

1 
Merrill Corporation 

800-325-3376 
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to whether or not a repurchase should occur, 
there wasn't any-- the senior people didn't 
have to review that decision? 

A. Initially when they first started in the area 
we would review their decisions and -- for 
training to make sure that they were doing it 
properly. 

Q. Okay. But once -- that's a-- that's more of 
a quality control issue, correct? 

A. Right. 
Q. So once you felt the -- the senior managers 

felt that these people were trained, they had 
the -- they had the final call, so to speak, 
on the repurchase decision? 

A. Yes. That's what the position was. 
Q. Okay. Was there any circumstance where 

someone senior to the repurchase managers and 
senior repurchase managers would weigh in on 
a repurchase decision? 

MS. BATILE: Objection to the 
form. 

TilE WITNESS: If you needed -- you 
know, if you weren't sure about something you 
could go to the manager or someone else for 
instruction or debate. But on a normal 
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process, no. 
MR. HOFF: Okay. 

BYMR.HOFF: 
Q. Other than breaches of representations and 

wruTmlties, were there any other 
circumstances under which RFC would request 
that a loan seller repurchase a loan? 

A. We did start early payment default 
repurchases, that might have been 2007, but 
rm thinking it actually may have been 2008. 

Q. Okay. Was-- were you in-- at the time that 
the em·ly payment default repurchases stmied 
were you still in client repurchase? 

A. I don't recall. 
Q. Okay. And are you saying that the em·ly 

payment default repurchase requests were not 
based upon a breach of representations and 
warranties? 

A. That was -- pardon me -- that was a 
representation ru1d wmTanty. 

Q. Okay. Okay. I just want to be clear. What 
I tried to ask you--

A. Oh, rm sony. 
Q. -- was whether there were any circumstances 

other than a breach of a representation or 
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warranty where RFC would seek a client 
repurchase from a loan seller who sold a loan 
toRFC? 

A. No. 
Q. Okay. Now, you mentioned two circumstances 

under which a repurchase manager may overrule 
a -- an audit recommendation for repurchase, 
negotiated c01mnitments and materiality, was 
that a fair characterization? 

A. Yes. 
Q. Were there any other circumstances under 

which the repurchase manager would oven·ule a 
repurchase recommendation by audit? 

A. Not that I can think of. 
Q. Okay. When you reviewed the-- the -- the 

loans, did you do a -- your own audit of 
those loans? 

MS. BATTLE: Objection to the 
form. 

THE WITNESS: No. 
MR. HOFF: Okay. 

BY MR. HOFF: 
Q. Would it be fair to say that you just 

reviewed the file that --the --withdrawn. 
Would it be fair to say that you-- your 
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procedure was to review the analysis done by 
the auditor and then check to see ifthere 
were any separate agreements that RFC had 
with the pmticulm-lom1 seller? 

A. Yes. 
Q. Okay. Were there occasions where you would 

obtain additional infonnation that was not in 
the auditor's analysis? 

A. Yes. 
Q. Can you describe the cil'cumstances under 

which that would happen? 
A. We would look at servicing notes to see if we 

could find out what the reason was for 
default ifthere was a default, to see if 
the -- a BPO had been done to suppmt or not 
suppott the value. Any other questions we 
usually took back to audit to do additional 
research themselves. 

Q. Okay. You mentioned a BPO. What is that? 
A. Broker's price opinion. 
Q. Okay. And where would you get a BPO? 
A. The servicing m·ea obtained BPO's when the 

loan went into foreclosure. 
Q. And what exactly is a BPO? What is it, 

broker's plice --
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A. Price opinion. It's just a broker familiar 
with the area. I don't even know if they do 
more than a drive-by. Sometimes thet·e were 
intedor BPO's done and try to detennine what 
the cun·ent value of the property was. 

Q. It's·· 
A. It's just an opinion of value. 
Q. Well, is it an appraisal? 
A. No. 
Q. Okay. Because an appraisal is also an 

opinion of value, right? 
A. A more detailed opinion ofvalue. 
Q. So how would you get the BPO? How would RFC 

obtain a BPO? 
A. The servicing area would obtain the BPO and 

we could request a copy. 
Q. Okay. And you said you looked at servicing 

1 0 : 2 3 : 0 4 18 notes? 
1 0 : 2 3 : 0 4 19 A. y cs. 
1 0 : 2 3 : 0 52 0 Q. What •• when you say, 11 Servicing, 11 what are 
10 : 2 3 : 0 8 21 you referring to? 
1 0 : 2 3 : 0 9 2 2 A. The actual collection of the payments. 
1 0 : 2 3 : 13 2 3 There's an area that services the loan, 
1 0 : 2 3 : 1 7 2 4 brings in the money, disburses the money out 
1 0 : 2 3 : 1 9 2 5 to whoever it needs to be disbursed to and 
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they're in contact with the borrowers duri11g 
the process if there's reason to be in 
contact with the borrowers. 

Q. Okay. And so there was·· just so we're 
clear, within RFC was there a ·· a group or a 
unit that was responsible for servicing a 
loan? 

A. Yes. 
Q. And that's the group that you would get 

that -- that information fi·om? 
A. Right. 
Q. Okay. And when you refer to servicing notes, 

what are you talking about? 
A. Notes that they make into the servicing 

system regarding conversations that they had 
or what's been going on with the loan ·· the 
loan itself, not the loan file. 

Q. Okay. So there was some·· some kind of 
database that ·· in which the servicing group 
would enter information about the status of 
the Joan? 

A Yes. 
Q. And you had direct access to that? 
A. Yes. 
Q. How did you access that? 
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A. Through the computer. 
Q. Was there a pa.tiicular file or program that 

you utilized? 
A. It was called LSAM and Capstead. 
Q. Can you spell that? 
A. Just the initials, L-S·A·M, and Capstead, 

C·A·P·S·T·E·A·D. 
Q. Okay. Were those two different databases? 
A. They were kind of integrated. At one point 

they were separate and I think they were 
integrated into one. 

Q. Okay. 
A. Pardon me. 
Q. And there was just some icon on your computer 

you could go to? 
A Yes. 
Q. Okay. And you just clicked onto that and ·· 
A. And entered a password. 
Q. And entered a password and then you would try 

to search for a loan number? 
A. Uh·huh. 
Q. And what type of information were in the 

servicing loans? 
A T11ere would be payment histmy of the Joan 

itself, any contact they had with the 
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bonower, who the foreclosure attomey was if 
it was in foreclosure, when it went to sale, 
if it sold, if it was a short sale. Anything 
to do with the Joan itself, the ... 

Q. Okay. Did you ·· and did you actually talk 
to people in the servicing group or you just 
relied on the notes? 

A We did talk to them, but usually not about a 
specific loan. 

Q. Okay. The servicing group was located in 
Dallas? 

A. The people that we usually talked to were in 
master servicing and they were in California. 

Q. Okay. Where in Califomia? 
A Universal City. 
Q. Okay. Interesting. If you've been to 

Universal City you'd understand my reaction. 
That's where Universal Studios is. 

A. Oh, okay. 
Q. And when I-· you know, when I asked you 

about your procedure for reviewing loans from 
QA and you said you reviewed what they did, 
but didn't audit, was that similar to the 
procedure that the other senior product ·· 
senior repurchase managers and the regular 
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they reported to - no, I think they reported 
to Brenda Maze, that looked at fraudulent 
loans. 

Q. You mean fraud committed by borrowers or the 
lenders or the sellers, rather? 

A. Committed by anyone. 
Q. By anyone. Okay. 
A. There was some condominiums in Chicago or 

something. I don't know. 
Q. Okay. So Mr. Johnson says to Suzam1e Li, "It 

has come to my attention that Tim Witten and 
group put together a thorough analysis of a 

group of repurchased loans in the past 
few days, perhi!ps it will include loan level 
comments for some of the loans on this list?'' 
'TI1at's a question. Do you see that? 

A. Yes. 
Q. Okay. Do yo~1 know who Tim Witten is? 
A. I know the name, but I don't know what his 

position was. 
Q. Okay. In looking at the this e-mail and 

the -- tl1e memo in the back that was authored 
by Ms. Dallman and wir. Witten, does that 
re:fi·esh your recoliection that there was an 
analysis done relating to an increase in 
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about the 85 percent? 
A I cannot address the percentage. 
Q. Is it-- the large majority of loans--
A I would say the majority came from there, but 

I don't know what the percentage is. 
Q. Okay. And the last sentence of that first 

paragraph says that, "The predominant 
findings are related to misrepresentations of 
loan level infonnation, employrr.ent, 
income, occupancy, undisclosed deb: and 
appraised value." Do you see that? 

A. Yes. 
Q. Is that conclusion consistent with your 

recollection of the predominant types of 
findings that audit was making with respect 
to loans being recmmnended for repurchase in 
the late 2006 time frame? 

A. Yes, that would appear to be COJ1'ect. 

Q. On the second page of the memo with the last 
three Bates numbers 836, in the-- there's 
a there's a section under the first box 
called, "Repurchase no being 
pmsued." Do you see that? 

A. Yes. 
Q. Now, were there circumstances where there--

·-------4r----------~----------------~ 
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loans subject to repurchase? 
A. I was not involved in the analysis and I --I 

have no recollection. 
Q. Okay. 
A. You would probably need to ask Judy DaUman. 
Q. I intend to and I just want to know what you 

know. 
A. Sure. 
Q. Okay. Now, taking a look at the the memo 

it&-elf, the Dallman, Witten memo -· 
A. Okay. 
Q. -- did you have-- do you recall having any 

involvement in-- in the analysis that was 
done 1·elating to this memo? 

A. I do not recall -
Q. Okay. 
A. -- being involved in this. 
Q. Okay. In the first paragraph of the memo 

Ms. Dallman and Mr. Witten indicate 
tl1at 85 percent of the referrals for loan 
repurchase come fi·om the either the 
quality audit or the quality investigations 
groups. Do you see that? 

A. Yes. 
Q. Is that consistent with your understanding 
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well, do you know do you understand what 
she's referring to by, "Repurchase ended, no 
longer being pursued"? 

A. Yes. 
Q. Wl1at does that mean? 
A. That means that for a number of different 

reasons that the client repurchase is not 
being pursued, it probably was rescinded. 

Q. Okay. Is that a situation where the 
repurchase managers would agree with an audit 
recommendation for repurchase, but for 
whatever reason the effort to seek repurchase 
tenninated? 

A. Okny. I'm confused by your question. 
Q. Okay. I'm trying -- here, let me tly it 

again. I'm Uying to understand whether 
this, "Repurchase ended, no being 
pursued," refers to a situation where audit 
recommended repurchase and the repurchase 
manager overruled or whether it's a situation 
where the repurchase manager agreed \Vith the 
repurchase recommendation, but for whatever 
reason the repurchase never was followed 
through. 

A. No, it --it would not be that it wasn't 
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followed through. Normally what would have 12 : 1 0 : 52 1 A. We never just didn't pursue because we liked 
happened was a repurchase request went to the 12 : 1 0 : 56 2 the client. That to me would be the 
client, the client may have provided 12 : ~. 0 : 59 3 accommodation. 
additional documentation that alleviated the 12 : 1 : 0 0 4 Q. Okay. 
concern and the repurchase would be 12 : 11 : 01 5 A. A negotiation where we asked for a number of 
rescinded. It could be that there was a 12: 11 : 0 5 6 repurchases and based on financials provided 
settlement made v,rith them where we 12 : 11 : 10 7 from the client that, you know, we would 
repurchased -- they repurchased so many, we 12 : 11 : 13 8 bankmpt them if they repurchased all of 
offset with so many. There were negotiations 12 : 11 : 15 9 them, maybe it's a settlement over time or a 
that also went on. 12 : 1 : 18 1 0 payment over time, there would be 

Q, Okay, 12 : 11 : 20 ll negotiations with that client. I don't 
A I don't know ;)nder what context she's 12 : 11 : 2 2 12 really consider that an accommodation. 

reporting tllis, so I don't know what she's 12: 11 : 2 4 13 Q. Okay. Were there circurn.stances where the 
]ncluding in her numbers. 12: 11 : 3 2 14 loans would be repriced to reflect the-- the 

Q. Okay. But-- 12: 11 : 4115 deviation from the the terms under which 
A. It kind of says here. 12 : 11 : 4 3 16 RFC bought the loan? 
Q. Okay. But do you understand this to not take 12 : 11 : 4 61 7 A. That could happen. I don't know that it 

into -- withdrawn. 12 : 11 : 4 9 l 8 could happen on a large basis. But in 
Do you understand what she's roftm Ill!:\ to 12 : 11 : 52 19 general that-- that may happen. 

here as being a situation where the l2: 1l: 54 2 0 Q. Okay. If you look at the-- in the box on 
repurchase management agreed with the 12: 11: 57 2 the first line under, "Issues \'esolved," it 
repurchase recommendation of audit in the 12 : 11 : 59 2 2 says --
first instance as opposed to overruling the 1 2 : 1 2 : 0 0 2 A. Right. 
repurchase recommendation? 12 : 12 : 0 0 2 4 Q. -- one of the-- one of the - one of the 

A. She probably could answer it better. But 12 : 12 : 0 52 5 reasons for resolution of the the 
-·-~----+-·---·-··-------------~~~~-·-~ 
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just reading this, it would look like they 
were ones pursued and a decision later made 
not to like, "Seller out of business,'' 

12:12:10 1 
12:12:13 2 
12:12:13 3 
12:12:14 4 
12:12:17 5 
12:12:19 6 
12:12:23 7 
12:12:25 8 
12:12:28 9 
12:12:3010 
12:12:3311 
12:12:3612 
12:12:3913 
12:12:4014 
12:12:42 5 
12:12: 3 6 
12:12:4717 
12:12:4718 
12: 2:5019 
12:12:5020 
12:12:5421 
12:12:5722 
12:13:0423 
12:13:0724 
12: 13: 08 25 

repurchase request was repriced. Do you see 
that? 

there's no one to pursue, "Client 
accommodation," would be where we may have 
entered into some negotiations to split 
losses, whatever. "Pay off," is 
self-explanatory. So I don't know what all 
she took into consideration to do this. 

Q. Okay. Well, let's talk about client 
accommodations. I had asked you earlier if 
you recalled any situation where a repurchase 
detennination that was made by the repurchase 
manager was not completed because of 
considerations for elierrt accommodations. Do 
you recall that? 

:MS. BATILE: Objection. That 
waqn't what you asked her before. 

BYMR.HOFF: 
Q. You can answer. 
A. I think it's terminology. 
Q. Okay. 
A. I would ca11 it a negotiation and not an 

accommodation. 
Q. Uh-huh. 

A. Yes. 
Q. And that means that -- is tbat -- did you 

understand that to mean that the -- that the 
loans were repriced -- the loans that wet·e a 
deviations from the from the terms under 
which RFC bought the Joan, were repriced to 
reflect the risk of that detennination -- of 
that deviation, rather? 

A. Again, I can't -·that would be my 
understanding, but I have no idea what 
context she was using. 

Q. Okay. BuLin yuur '·"'+''-""""..:f' that happened? 
A. On a limited basis. 
Q. Okay. And how do you knew it was on a 

limited basis? 
A. I guess just from the ones that I was 

involved in. 
Q. Okay. That raises a good question. g 

Did you have any under.standing as to what ~ 
the --what repurchase activitie..~ were being i 
undertaken by the other repurchase managers 
in the group? 

A. No. 

33 ( Pa s 126 to 129) 
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This Mortgage Loan Purchase Agreement (the "Agreement"), dated as of October 28, 
2004, is made among GMAC Mortgage Corporation, as seller ("GMACM") and as servicer (in 
such capacity, the "Servicer"), Walnut Grove Mortgage Loan Trust 2003-A, as seller 
("WG Trust 2003" and, together with GMACM, each a "Seller" and collectively, the "Sellers"), 
Residential Asset Mortgage Products, Inc., as purchaser (the "Purchaser"), GMACM Home 
Equity Loan Trust 2004-HE4, as issuer (the "Issuer"), and Wells Fargo Bank, N.A., as indenture 
trustee (the "Indenture Trustee"). 

WITNESSETH: 

WHEREAS, GMACM, in the ordinary course of its business acquires and originates 
home equity loans and acquired or originated all of the home equity loans listed on the Mortgage 
Loan Schedule attached as Exhibit 1 hereto (the "Initial Mortgage Loans"); 

WHEREAS, GMACM sold a portion of the Initial Mortgage Loans (the "WG Trust 2003 
Initial Mortgage Loans") and intends to sell a portion of the Subsequent Mortgage Loans to be 
sold by WG Trust 2003 hereunder, to Walnut Grove Funding, Inc ("Walnut Grove"), pursuant to 
a Mortgage Loan Purchase Agreement (the "Walnut Grove Purchase Agreement"), dated as of 
January 31, 2003 (each date of sale, a "Prior Transfer Date") among Walnut Grove, as purchaser, 
GMACM, as seller, WG Trust 2003, as Issuer and Bank One, National Association, as trustee; 

WHEREAS, Walnut Grove sold the WG Trust 2003 Initial Mortgage Loans to WG Trust 
2003 pursuant to a Trust Agreement, dated as of January 31, 2003, between Walnut Grove, as 
depositor and Wilmington Trust Company, as owner trustee; 

WHEREAS, GMACM owns the Cut-Off Date Principal Balances and the Related 
Documents for the portion of Initial Mortgage Loans identified on the Mortgage Loan 
Schedule-A attached as Exhibit 1-A hereto (the "GMACM Initial Mortgage Loans"), including 
rights to (a) any property acquired by foreclosure or deed in lieu of foreclosure or otherwise, and 
(b) the proceeds of any insurance policies covering the GMACM Initial Mortgage Loans; 

WHEREAS, WG Trust 2003 owns the Cut-Off Date Principal Balances and the Related 
Documents for the WG Trust 2003 Initial Mortgage Loans identified on the Mortgage Loan 
Schedule-B attached as Exhibit 1-B hereto, including rights to (a) any property acquired by 
foreclosure or deed in lieu of foreclosure or otherwise, and (b) the proceeds of any insurance 
policies covering the WG Trust 2003 Initial Mortgage Loans; 

WHEREAS, the parties hereto desire that: (i) GMACM sell the Cut-Off Date Principal 
Balances of the GMACM Initial Mortgage Loans to the Purchaser on the Closing Date pursuant 
to the terms of this Agreement together with the Related Documents, and thereafter all 
Additional Balances relating to the GMACM Initial Mortgage Loans created on or after the 
Cut-Off Date and prior to the Rapid Amortization Period, (ii) WG Trust 2003 sell the Cut-Off 
Date Principal Balances of the WG Trust 2003 Initial Mortgage Loans to the Purchaser on the 
Closing Date pursuant to the terms of this Agreement together with the Related Documents, and 
thereafter all Additional Balances relating to the WG Trust 2003 Initial Mortgage Loans created 
on or after the Cut-Off Date and prior to the Rapid Amortization Period, (iii) the Sellers may sell 
Subsequent Mortgage Loans to the Issuer on one or more Subsequent Transfer Dates pursuant to 
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the terms of the related Subsequent Transfer Agreement, and (iv) the related Seller and GMACM 
make certain representations and warranties on the Closing Date and on each Subsequent 
Transfer Date; 

WHEREAS, pursuant to the Trust Agreement, the Purchaser will sell the Initial Mortgage 
Loans and transfer all of its rights under this Agreement to the Issuer on the Closing Date; 

WHEREAS, pursuant to the terms of the Servicing Agreement, the Servicer will service 
the Mortgage Loans; 

WHEREAS, pursuant to the terms of the Trust Agreement, the Issuer will issue the 
Certificates; 

WHEREAS, pursuant to the terms of the Indenture, the Issuer will issue the Notes, 
secured by the Trust Estate; 

NOW, THEREFORE, in consideration of the mutual covenants herein contained, the 
parties hereto agree as follows: 

ARTICLE I 

DEFINITIONS 

Section 1.1 Definitions. For all purposes of this Agreement, except as otherwise 
expressly provided herein or unless the context otherwise requires, capitalized terms not 
otherwise defined herein shall have the meanings assigned to such terms in the Definitions 
contained in Appendix A to the indenture dated as of October 28, 2004 (the "Indenture"), 
between the Issuer and the Indenture Trustee, which is incorporated by reference herein. All 
other capitalized terms used herein shall have the meanings specified herein. 

Section 1.2 Other Definitional Provisions. All terms defmed in this Agreement shall 
have the defined meanings when used in any certificate or other document made or delivered 
pursuant hereto unless otherwise defined therein. 

As used in this Agreement and in any certificate or other document made or delivered 
pursuant hereto or thereto, accounting terms not defined in this Agreement or in any such 
certificate or other document, and accounting terms partly defined in this Agreement or in any 
such certificate or other document, to the extent not defined, shall have the respective meanings 
given to them under generally accepted accounting principles. To the extent that the definitions 
of accounting terms in this Agreement or in any such certificate or other document are 
inconsistent with the meanings of such terms under generally accepted accounting principles, the 
definitions contained in this Agreement or in any such certificate or other document shall 
control. 

The words "hereof," "herein," "hereunder" and words of similar import when used in this 
Agreement shall refer to this Agreement as a whole and not to any particular provision of this 
Agreement; Section and Exhibit references contained in this Agreement are references to 
Sections and Exhibits in or to this Agreement unless otherwise specified; the term "including" 
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shall mean "including without limitation"; "or" shall include "and/or"; and the term "proceeds" 
shall have the meaning ascribed thereto in the UCC. 

The definitions contained in this Agreement are applicable to the singular as well as the 
plural forms of such terms and to the masculine as well as the feminine and neuter genders of 
such terms. 

Any agreement, instrument or statute defined or referred to herein or in any instrument or 
certificate delivered in connection herewith means such agreement, instrument or statute as from 
time to time amended, modified or supplemented and includes (in the case of agreements or 
instruments) references to all attachments thereto and instruments incorporated therein; 
references to a Person are also to its permitted successors and assigns. 

ARTICLE II 

SALE OF MORTGAGE LOANS AND RELATED PROVISIONS 

Section 2.1 Sale of Initial Mortgage Loans. 

(a) GMACM, by the execution and delivery of this Agreement, does hereby sell, 
assign, set over, and otherwise convey to the Purchaser, without recourse, all of its right, title and 
interest in, to and under the following, wherever located: (i) the GMACM Initial Mortgage Loans 
(including the Cut-Off Date Principal Balances now existing and all Additional Balances 
thereafter arising thereunder to and including the date immediately preceding the commencement 
of the Rapid Amortization Period relating thereto; provided, however, that any Principal Balance 
represented by a Draw made during the Rapid Amortization Period and interest thereon and 
money due or to become due in respect thereof will not be or deemed to be transferred to the 
Purchaser, and GMACM in such event shall retain ownership of each Principal Balance 
represented by each such Draw and interest thereon and money due or to become due in respect 
thereof), all interest accruing thereon, all monies due or to become due thereon, and all 
collections in respect thereof received on or after the Cut-Off Date (other than interest due 
thereon prior to the Cut-Off Date); (ii) the interest of GMACM in any insurance policies in 
respect of the GMACM Initial Mortgage Loans; and (iii) all proceeds of the foregoing; provided, 
however, that the Purchaser does not assume the obligation under each Loan Agreement relating 
to a Mortgage Loan to fund Draws to the Mortgagor thereunder, and the Purchaser shall not be 
obligated or permitted to fund any such Draws, it being agreed that GMACM will retain the 
obligation to fund future Draws. Such conveyance shall be deemed to be made: (l) with respect 
to the Cut-Off Date Principal Balances, as of the Closing Date; and (2) with respect to the 
amount of each Additional Balance created on or after the Cut-Off Date and prior to the 
commencement of the Rapid Amortization Period, as of the later of the Closing Date and the 
date that the corresponding Draw was made pursuant to the related Loan Agreement, subject to 
the receipt by GMACM of consideration therefor as provided herein under clause (a) of 
Section 2.3. 

(b) Reserved. 
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(c) WG Trust 2003, by the execution and delivery of this Agreement, does hereby 
sell, assign, set over, and otherwise convey to the Purchaser, without recourse, all of its right, 
title and interest in, to and under the following, and wherever located: (i) the WG Trust 2003 
Initial Mortgage Loans (including the Cut-Off Date Principal Balances now existing and its 
rights to acquire all Additional Balances and Excluded Amounts thereafter arising thereunder, all 
interest accruing thereon, all monies due or to become due thereon, and all collections in respect 
thereof received on or after the Cut-Off Date (other than interest thereon in respect of any period 
prior to the Cut-Off Date)); (ii) the WG Trust 2003's interest in any insurance policies in respect 
of the WG Trust 2003 Initial Mortgage Loans; and (iii) all proceeds of the foregoing; provided, 
however, that the Purchaser does not assume the obligation under each Loan Agreement relating 
to a Mortgage Loan to fund Draws to the Mortgagor thereunder, and the Purchaser shall not be 
obligated or permitted to fund any such Draws, it being agreed that GMACM will retain the 
obligation to fund future Draws pursuant to the applicable Walnut Grove Purchase Agreement. 
Such conveyance shall be deemed to be made: (1) with respect to the Cut-Off Date Principal 
Balances, as of the Closing Date; and (2) with respect to the amount of each Additional Balance 
created on or after the Cut-Off Date and prior to the commencement of the Rapid Amortization 
Period, as of the later of the Closing Date and the date that the corresponding Draw was made 
pursuant to the related Loan Agreement, subject to the receipt by GMACM of consideration 
therefor as provided herein under clause (a) of Section 2.3. 

(d) In connection with the conveyance by GMACM of the GMACM Initial 
Mortgage Loans and any Subsequent Mortgage Loans, GMACM further agrees, at its own 
expense, on or prior to the Closing Date with respect to the Principal Balances of the GMACM 
Initial Mortgage Loans and on or prior to the related Subsequent Cut-Off Date in the case of such 
Subsequent Mortgage Loans sold by it, to indicate in its books and records that the GMACM 
Initial Mortgage Loans have been sold to the Purchaser pursuant to this Agreement, and, in the 
case of the Subsequent Mortgage Loans, to the Issuer pursuant to the related Subsequent 
Transfer Agreement, and to deliver to the Purchaser true and complete lists of all of the 
Mortgage Loans sold by GMACM specifying for each Mortgage Loan (i) its account number and 
(ii) its Cut-Off Date Principal Balance or Subsequent Cut-Off Date Principal Balance. The 
Mortgage Loan Schedule indicating such information with respect to the Mortgage Loans sold 
by GMACM shall be marked as Exhibit 1-A to this Agreement and is hereby incorporated into 
and made a part of this Agreement. 

(e) In connection with the conveyance by WG Trust 2003 of the WG Trust Initial 
Mortgage Loans and any Subsequent Mortgage Loans, such Seller further agrees, at its own 
expense, on or prior to the Closing Date with respect to the Principal Balances of such WG Trust 
Initial Mortgage Loans and on or prior to the related Subsequent Cut-OffDate in the case of such 
Subsequent Mortgage Loans sold by it, to indicate in its books and records that the respective 
WG Trust Initial Mortgage Loans have been sold to the Purchaser pursuant to this Agreement, 
and, in the case of the Subsequent Mortgage Loans, to the Issuer pursuant to the related 
Subsequent Transfer Agreement. GMACM, as Servicer of the Mortgage Loans sold by 
WG Trust 2003, agrees to deliver to the Purchaser true and complete lists of all of the Mortgage 
Loans sold by each Seller specifying for each Mortgage Loan (i) its account number and (ii) its 
Cut-Off Date Principal Balance or Subsequent Cut-Off Date Principal Balance. The Mortgage 
Loan Schedule indicating such information with respect to the Mortgage Loans sold by 
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WG Trust 2003 shall be marked as Exhibit 1-B to this Agreement and is hereby incorporated into 
and made a part of this Agreement. 

(f) In connection with the conveyance by GMACM of the GMACM Initial 
Mortgage Loans and any Subsequent Mortgage Loans sold by it and the conveyance by 
WG Trust 2003 of the WG Trust Initial Mortgage Loans and any Subsequent Mortgage Loans 
sold by such Seller, GMACM shall, (A) with respect to each Mortgage Loan, on behalf of the 
Purchaser deliver to, and deposit with the Custodian, at least five (5) Business Days before the 
Closing Date in the case of an Initial Mortgage Loan, and, on behalf of the Issuer, three (3) 
Business Days prior to the related Subsequent Transfer Date in the case of a Subsequent 
Mortgage Loan, the original Loan Agreement endorsed or assigned without recourse in blank 
(which endorsement shall contain either an original signature or a facsimile signature of an 
authorized officer of GMACM) or, with respect to any Mortgage Loan as to which the original 
Loan Agreement has been permanently lost or destroyed and has not been replaced, a Lost Note 
Affidavit, and any modification agreement or amendment to such Loan Agreement and (B) 
except as provided in clause (A) with respect to the Loan Agreements, deliver the Mortgage Files 
to the Servicer. 

Within the time period for the review of each Loan Agreement set forth in Section 2.2 of 
the Custodial Agreement, if a material defect in any Loan Agreement is discovered which may 
materially and adversely affect the value of the related Mortgage Loan, or the interests of the 
Indenture Trustee (as pledgee of the Mortgage Loans), the Noteholders, the Certificateholders or 
the Enhancer in such Mortgage Loan, including GMACM's failure to deliver the Loan 
Agreement to the Custodian on behalf of the Indenture Trustee, GMACM shall cure such defect, 
repurchase the related Mortgage Loan at the Repurchase Price or substitute an Eligible Substitute 
Loan therefor upon the same terms and conditions set forth in Section 3.1 hereof for breaches of 
representations and warranties as to the Mortgage Loans. If a material defect in any of the 
documents in the Mortgage File held by the Servicer is discovered which may materially and 
adversely affect the value of the related Mortgage Loan, or the interests of the Indenture Trustee 
(as pledgee of the Mortgage Loans), the Noteholders, the Certificateholders or the Enhancer in 
such Mortgage Loan, including GMACM's failure to deliver such documents to the Servicer on 
behalf of the Indenture Trustee, GMACM shall cure such defect, repurchase the related 
Mortgage Loan at the Repurchase Price or substitute an Eligible Substitute Loan therefor upon 
the same terms and conditions set forth in Section 3.1 hereof for breaches of representations and 
warranties as to the Mortgage Loans. 

Upon sale of the Initial Mortgage Loans, the ownership of each Loan Agreement, each 
related Mortgage and the contents of the related Mortgage File shall be vested in the Purchaser 
and the ownership of all records and documents with respect to the Initial Mortgage Loans that 
are prepared by or that come into the possession of any Seller, as a seller of the Initial Mortgage 
Loans hereunder or by GMACM in its capacity as Servicer under the Servicing Agreement shall 
immediately vest in the Purchaser, and shall be promptly delivered to the Servicer in the case of 
the documents in possession ofWG Trust 2003 and retained and maintained in trust by GMACM 
as the Servicer (except for the Loan Agreements, which shall be retained by the Custodian) at the 
will of the Purchaser, in such custodial capacity only. Each Seller's records will accurately 
reflect the sale of each Initial Mortgage Loan sold by it to the Purchaser. 
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The Purchaser hereby acknowledges its acceptance of all right, title and interest to the 
property conveyed to it pursuant to this Section 2.1. 

(g) The parties hereto intend that the transactions set forth herein constitute a sale 
by the Sellers to the Purchaser of each of the Sellers' right, title and interest in and to their 
respective Initial Mortgage Loans and other property as and to the extent described above. In the 
event the transactions set forth herein are deemed not to be a sale, each Seller hereby grants to 
the Purchaser a security interest in all of such Seller's right, title and interest in, to and under all 
accounts, chattel papers, general intangibles, contract rights, payment intangibles, certificates of 
deposit, deposit accounts, instruments, documents, letters of credit, money, advices of credit, 
investment property, goods and other property consisting of, arising under or related to the Initial 
Mortgage Loans and such other property, to secure all of such Seller's obligations hereunder, and 
this Agreement shall and hereby does constitute a security agreement under applicable law. 
Each Seller agrees to take or cause to be taken such actions and to execute such documents, 
including the filing of any continuation statements with respect to the UCC-1 financing 
statements filed with respect to the Initial Mortgage Loans by the Purchaser on the Closing Date, 
and any amendments thereto required to reflect a change in the name or corporate structure of 
such Seller or the filing of any additional UCC-1 financing statements due to the change in the 
principal office or jurisdiction of incorporation of such Seller, as are necessary to perfect and 
protect the Purchaser's and its assignees' interests in each Initial Mortgage Loan and the 
proceeds thereof. The Servicer shall file any such continuation statements on a timely basis. 

(h) In connection with the assignment of any Mortgage Loan registered on the 
MERS® System, GMACM further agrees that it v.111 cause, at GMACM's own expense, as soon 
as practicable after the Closing Date, the MERS® System to indicate that such Mortgage Loan 
has been assigned by GMACM to the Indenture Trustee in accordance with this Agreement or 
the Trust Agreement for the benefit of the Noteholders by including (or deleting, in the case of 
Mortgage Loans which are repurchased in accordance with this Agreement) in such computer 
files (a) the specific code which identifies the Indenture Trustee as the assignee of such 
Mortgage Loan and (b) the series specific code in the field "Pool Field" which identifies the 
series of the Notes issued in connection with such Mortgage Loans. GMACM agrees that it will 
not alter the codes referenced in this paragraph with respect to any Mortgage Loan during the 
term of this Agreement unless and until such Mortgage Loan is repurchased in accordance with 
the terms of this Agreement. 

Section 2.2 Sale of Subsequent Mortgage Loans. 

(a) Subject to the conditions set forth in paragraphs (b) and (c) below (the 
satisfaction of which (other than the conditions specified in paragraphs (b )(i), (b )(ii) and (b )(iii)) 
shall be evidenced by an Officer's Certificate of GMACM dated the date of the related 
Subsequent Transfer Date), in consideration of the Issuer's payment of the purchase price 
provided for in Section 2.3 on one or more Subsequent Transfer Dates using amounts on deposit 
in the Custodial Account, the Pre-Funding Account, the Funding Account or the Reserve 
Sub-Account (in each case to the extent permitted by the Servicing Agreement), each Seller may, 
on the related Subsequent Transfer Date, sell, transfer, assign, set over and convey without 
recourse to the Issuer but subject to the other terms and provisions of this Agreement all of the 
right, title and interest of such Seller in and to (i) Subsequent Mortgage Loans identified on the 
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related Mortgage Loan Schedule attached to the related Subsequent Transfer Agreement 
delivered by GMACM on such Subsequent Transfer Date (including the Subsequent Cut-Off 
Date Principal Balance then existing and all Additional Balances and Excluded Amounts 
thereafter arising thereunder to and including the date immediately preceding the commencement 
of the Rapid Amortization Period); provided that Excluded Amounts shall not be conveyed to the 
Issuer and shall be retained by GMACM, (ii) all money due or to become due on such 
Subsequent Mortgage Loan and all collections received on or after the related Subsequent Cut
Off Date and (iii) all items with respect to such Subsequent Mortgage Loans to be delivered 
pursuant to Section 2.1 above and the other items in the related Mortgage Files; provided, 
however, that the Seller of a Subsequent Mortgage Loan reserves and retains all right, title and 
interest in and to principal received and interest accruing on such Subsequent Mortgage Loan 
prior to the related Subsequent Cut-Off Date. Any transfer to the Issuer by a Seller of 
Subsequent Mortgage Loans shall be absolute, and is intended by the Issuer and such Seller to 
constitute and to be treated as a sale of such Subsequent Mortgage Loans by such Seller to the 
Issuer. In the event that any such transaction is deemed not to be a sale, GMACM and WG Trust 
2003, as the case may be, hereby grant to the Issuer as of each Subsequent Transfer Date a 
security interest in all of such Seller's right, title and interest in, to and under all accounts, chattel 
papers, general intangibles, payment intangibles, contract rights, certificates of deposit, deposit 
accounts, instruments, documents, letters of credit, money, advices of credit, investment 
property, goods and other property consisting of, arising under or related to the related 
Subsequent Mortgage Loans and such other property, to secure all of such Seller's obligations 
hereunder, and this Agreement shall constitute a security agreement under applicable law. Each 
Seller agrees to take or cause to be taken such actions and to execute such documents, including 
the filing of all necessary UCC-1 financing statements filed in the State of Delaware and the 
Commonwealth ofPennsylvania (which shall be submitted for filing as of the related Subsequent 
Transfer Date), any continuation statements with respect thereto and any amendments thereto 
required to reflect a change in the name or corporate structure of such Seller or the filing of any 
additional UCC-1 financing statements due to the change in the principal office or jurisdiction of 
incorporation of such Seller, as are necessary to perfect and protect the interests of the Issuer and 
its assignees in each Subsequent Mortgage Loan and the proceeds thereof. The Servicer shall 
file any such continuation statements on a timely basis. 

The Issuer on each Subsequent Transfer Date shall acknowledge its acceptance of all 
right, title and interest to the related Subsequent Mortgage Loans and other property, existing on 
the Subsequent Transfer Date and thereafter created, conveyed to it pursuant to this Section 2.2. 

The Issuer shall be entitled to all scheduled principal payments due on and after each 
Subsequent Cut-Off Date, all other payments of principal due and collected on and after each 
Subsequent Cut-Off Date, and all payments of interest on any related Subsequent Mortgage 
Loans, minus that portion of any such interest payment that is allocable to the period prior to the 
related Subsequent Cut-Off Date and any payment relating to any Excluded Amounts as 
provided in Section 2.5. 

(b) Any Seller may transfer to the Issuer Subsequent Mortgage Loans and the 
other property and rights related thereto described in Section 2.2(a) above, and during the Pre
Funding Period, upon the release of funds on deposit in the Pre-Funding Account, or during the 
Revolving Period, upon the release of funds on deposit in the Custodial Account or the Funding 
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Account, or during the Managed Amortization Period, following a Funding Event, upon the 
release of funds on deposit in the Reserve Sub-Account, respectively, in accordance with the 
Servicing Agreement, only upon the satisfaction of each of the following conditions on or prior 
to the related Subsequent Transfer Date: 

(i) such Seller or GMACM, as Servicer, shall have provided the 
Indenture Trustee, the Rating Agencies and the Enhancer with a timely Addition Notice 
substantially in the form of Exhibit 3, which notice shall be given no later than seven Business 
Days prior to the related Subsequent Transfer Date, and shall designate the Subsequent Mortgage 
Loans to be sold to the Issuer, the aggregate Principal Balance of such Subsequent Mortgage 
Loans as ofthe related Subsequent Cut-Off Date and any other information reasonably requested 
by the Indenture Trustee or the Enhancer with respect to such Subsequent Mortgage Loans; 

(ii) such Seller shall have delivered to the Indenture Trustee and the 
Enhancer a duly executed Subsequent Transfer Agreement substantially in the form of Exhibit 2, 
(A) confirming the satisfaction of each condition precedent and representations specified in this 
Section 2.2(b) and in Section 2.2(c) and in the related Subsequent Transfer Agreement and 
(B) including a Mortgage Loan Schedule listing the Subsequent Mortgage Loans; 

(iii) as of each Subsequent Transfer Date, as evidenced by delivery to 
the Indenture Trustee of the Subsequent Transfer Agreement in the form of Exhibit 2, the 
respective Seller shall not be insolvent, made insolvent by such transfer or aware of any pending 
insolvency; 

(iv) such sale and transfer shall not result in a material adverse tax 
consequence to the Issuer or, due to any action or inaction on the part of the respective Seller, to 
the Securityholders or the Enhancer; 

(v) the Revolving Period shall not have terminated or, if during the 
Managed Amortization Period, a Funding Event shall have occurred; and 

(vi) the Enhancer shall have approved the sale of the Subsequent 
Mortgage Loans (which approval shall not be unreasonably withheld) within five (5) Business 
Days of receipt of an electronic file containing the information regarding the Subsequent 
Mortgage Loans that was delivered to the Enhancer prior to the Closing Date with respect to the 
Initial Mortgage Loans; provided, that if the Enhancer shall not have notified the respective 
Seller or GMACM within such five (5) Business Days that the Enhancer does not so approve, 
such sale of Subsequent Mortgage Loans shall be deemed approved by the Enhancer. 

The obligation of the Issuer to purchase a Subsequent Mortgage Loan on any Subsequent 
Transfer Date is subject to the following conditions: (i) each such Subsequent Mortgage Loan 
must satisfy the representations and warranties specified in the related Subsequent Transfer 
Agreement and this Agreement; (ii) no such Seller has selected such Subsequent Mortgage 
Loans in a manner that it reasonably believes is adverse to the interests of the Noteholders or the 
Enhancer; and (iii) of the related Subsequent Cut-Off Date each Subsequent Mortgage Loan will 
satisfy the following criteria: (A) such Subsequent Mortgage Loan may not be 30 or more days 
contractually delinquent as of the related Subsequent Cut-Off Date; (B) the original stated term 

DOCSLA1:483689.4 8 

CONFIDENTIAL RC00057517 

12-12020-mg    Doc 2813-49    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 49  
  Pg 12 of 42



to maturity of such Subsequent Mortgage Loan will not exceed 360 months; (C) such Subsequent 
Mortgage Loan must have an outstanding Principal Balance of at least $1,000 and not more than 
$500,000 as of the related Subsequent Cut-Off Date and will not have a Credit Limit in excess of 
$$500,000 as of the related Subsequent Cut-Off Date; (D) such Subsequent Mortgage Loan will 
be underwritten substantially in accordance with the criteria set forth under "Description of the 
Mortgage Loans- Underwriting Standards" in the Prospectus Supplement; (E) such Subsequent 
Mortgage Loan must have a CL TV at origination of no more than 1 00.00%; (F) the remaining 
term to stated maturity of such Subsequent Mortgage Loan must be no later than 360 months; 
(G) such Subsequent Mortgage Loan shall not provide for negative amortization; and (H) 
following the purchase of such Subsequent Mortgage Loans by the Issuer, the Mortgage Loans 
included in the Trust Estate must have a weighted average interest rate, a weighted average 
remaining term to maturity and a weighted average CLTV at origination, as of each Subsequent 
Cut-Off Date, that does not vary materially from the Initial Mortgage Loans included initially in 
the Trust Estate, and the percentage of Mortgage Loans (by aggregate principal balance) that are 
secured by second liens on the related Mortgaged Properties shall be no greater than the 
percentage of Initial Mortgage Loans Subsequent Mortgage Loans with characteristics 
materially varying from those set forth above may be purchased by the Issuer and included in the 
Trust Estate if they are acceptable to the Enhancer, in its reasonable discretion; provided, 
however, that the addition of such Subsequent Mortgage Loans will not materially affect the 
aggregate characteristics of the Mortgage Loans in the Trust Estate. Neither of the Sellers shall 
transfer Subsequent Mortgage Loans with the intent to mitigate losses on Mortgage Loans 
previously transferred. Upon the end of the Revolving Period, the Enhancer may increase the 
Overcollateralization Amount pursuant to Section 2.2( d) herein. 

(c) Within five Business Days after each Subsequent Transfer Date, GMACM 
shall deliver to the Rating Agencies, the Indenture Trustee and the Enhancer a copy of the a 
Mortgage Loan Schedule reflecting the Subsequent Mortgage Loans in electronic format. 

(d) In the event that a mortgage loan is not acceptable to the Enhancer as a 
Subsequent Mortgage Loan pursuant to Section 2.2(b )(vi) hereof, the Enhancer and GMACM 
may mutually agree to the transfer of such mortgage loan to the Issuer as a Subsequent Mortgage 
Loan, subject to any increase in the Overcollateralization Amount that may be agreed to by 
GMACM and the Enhancer pursuant to the Indenture, in which event GMACM shall deliver to 
the Issuer and the Indenture Trustee, with a copy to the Enhancer, an Officer's Certificate 
confirming the agreement to the transfer of such Subsequent Mortgage Loan and specifying the 
amount of such increase in the Overcollateralization Amount, which additional 
Overcollateralization Amount may not be contributed by GMACM. 

Section 2.3 Payment of Purchase Price. 

(a) The sale of the Initial Mortgage Loans shall take place on the Closing Date, 
subject to and simultaneously with the deposit of the Initial Mortgage Loans into the Trust 
Estate, the deposit of the Original Pre-Funded Amount and the Interest Coverage Amount into 
the Pre Funding Account and the Capitalized Interest Account, respectively, and the issuance of 
the Securities. The purchase price for the GMACM Initial Mortgage Loans to be paid by the 
Purchaser to GMACM on the Closing Date shall be an amount equal to $431,991,603.76 in 
immediately available funds, together with the Certificates, in respect of the Cut-Off Date 
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Principal Balances thereof. The purchase price for the WG Trust 2003 Initial Mortgage Loans to 
be paid by the Purchaser to WG Trust 2003 on the Closing Date shall be an amount equal to 
$465,786,853.78 in immediately available funds, in respect of the Cut-Off Date Principal 
Balances thereof. The purchase price paid for any Subsequent Mortgage Loan by the Indenture 
Trustee pursuant to the terms hereunder shall be one-hundred percent (100%) of the Subsequent 
Cut-Off Date Principal Balance thereof(as identified on the Mortgage Loan Schedule attached to 
the related Subsequent Transfer Agreement provided by GMACM). In the case of each 
Additional Balance transferred hereunder created on or after the Cut-Off Date (or the Subsequent 
Cut-Off Date in the case of a Subsequent Mortgage Loan) and prior to the commencement of the 
Rapid Amortization Period, the purchase price thereof shall be the principal amount of the 
related Draw under the related Loan Agreement on the later of the Closing Date (or the related 
Subsequent Transfer Date in the case of a Subsequent Mortgage Loan) and the date of the 
creation of such Additional Balance. 

(b) In consideration of the sale of the GMACM Initial Mortgage Loans by 
GMACM to the Purchaser on the Closing Date, the Purchaser shall pay to GMACM on the 
Closing Date by wire transfer of immediately available funds to a bank account designated by 
GMACM, the amount specified above in paragraph (a) for the GMACM Initial Mortgage Loans; 
provided, that such payment may be on a net funding basis if agreed by GMACM and the 
Purchaser. In consideration of the sale of any Subsequent Mortgage Loan by GMACM to the 
Issuer, the Issuer shall pay to GMACM by wire transfer of immediately available funds to a bank 
account designated by GMACM, the amount specified above in paragraph (a) for each 
Subsequent Mortgage Loan sold by GMACM. 

(c) In consideration of the sale of the WG Trust 2003 Initial Mortgage Loans by 
WG Trust 2003 to the Purchaser on the Closing Date, the Purchaser shall pay to WG Trust 2003 
on the Closing Date by wire transfer of immediately available funds to a bank account 
designated by WG Trust 2003, the amount specified above in paragraph (a) for the WG Trust 
2003 Initial Mortgage Loans; provided, that such payment may be on a net funding basis if 
agreed by WG Trust 2003 and the Purchaser. In consideration of the sale of any Subsequent 
Mortgage Loan by WG Trust 2003 to the Issuer, the Issuer shall pay to WG Trust 2003 by wire 
transfer of immediately available funds to a bank account designated by WG Trust 2003, the 
amount specified above in paragraph (a) for each Subsequent Mortgage Loan sold by WG Trust 
2003. 

(d) With respect to each Additional Balance transferred hereunder with respect to 
any Initial Mortgage Loan or Subsequent Mortgage Loan, the Issuer as assignee of the Purchaser 
shall pay or cause to be paid to GMACM or its designee the purchase price specified above for 
such Additional Balance in one of the following ways, as applicable, a cash payment pursuant to 
Section 3.03(b) of the Servicing Agreement and Section 2.3(a) hereof in an amount equal to the 
related Draw, if then available from Principal Collections during the related Collection Period on 
the Mortgage Loans, or from funds on deposit in the Funding Account or from the payment of 
the Additional Balance Increase Amount pursuant to Section 3.05 of the Indenture. 

Section 2.4 [Reserved]. 
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Section 2.5 Draws During Rapid Amortization Period. During the Rapid 
Amortization Period, any Draws made on the Mortgage Loans (each, an "Excluded Amount") 
shall not be Additional Balances, and the ownership of the related balances shall be retained by 
GMACM. On any Payment Date during the Rapid Amortization Period, with respect to the 
related Collection Period, all Collections in respect of each Mortgage Loan shall be allocated pro 
rata as between the Issuer and GMACM, based on the relative proportions of the Principal 
Balance and the Excluded Amount thereof, respectively, as of the end of the calendar month 
immediately prior to such Collection Period. During the Rapid Amortization Period, any losses 
incurred with respect to a Mortgage Loan shall be allocated pro rata between the Issuer and 
GMACM, based on the Principal Balance and the Excluded Amount thereof, respectively, as of 
the date of liquidation of such Mortgage Loan. Notwithstanding any other provision hereof or of 
the Servicing Agreement, payments and collections allocable to an Excluded Amount shall not 
be deposited into the Custodial Account, the Distribution Account or the Note Payment Account, 
and shall be distributed by the Servicer to GMACM no less frequently than monthly in 
accordance with reasonable instructions provided by the Seller. 

ARTICLE III 

REPRESENTATIONS AND WARRANTIES; 
REMEDIES FOR BREACH 

Section 3.1 Representations and Warranties. GMACM represents and warrants to the 
Purchaser, as of the Closing Date and as of each Subsequent Transfer Date (or if otherwise 
specified below, as ofthe date so specified): 

(a) As to GMACM: 

(i) GMACM is a corporation duly organized, validly existing and in 
good standing under the laws of the jurisdiction governing its creation and existence and is or 
will be in compliance with the laws of each state in which any Mortgaged Property is located to 
the extent necessary to ensure the enforceability of each Mortgage Loan; 

(ii) GMACM has the power and authority to make, execute, deliver 
and perform its obligations under this Agreement and each Subsequent Transfer Agreement to 
which it is a party and all of the transactions contemplated under this Agreement and each such 
Subsequent Transfer Agreement, and has taken all necessary corporate action to authorize the 
execution, delivery and performance of this Agreement and each such Subsequent Transfer 
Agreement; 

(iii) GMACM is not required to obtain the consent of any other Person 
or any consents, licenses, approvals or authorizations from, or registrations or declarations with, 
any governmental authority, bureau or agency in connection with the execution, delivery, 
performance, validity or enforceability of this Agreement or any Subsequent Transfer 
Agreement, except for such consents, licenses, approvals or authorizations, or registrations or 
declarations, as shall have been obtained or filed, as the case may be; 
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(iv) The execution and delivery of this Agreement and any Subsequent 
Transfer Agreement by GMACM and its performance and compliance with the terms of this 
Agreement and each such Subsequent Transfer Agreement will not violate GMACM's 
Certificate of Incorporation or Bylaws or constitute a material default (or an event which, with 
notice or lapse of time, or both, would constitute a material default) under, or result in the 
material breach of, any material contract, agreement or other instrument to which GMACM is a 
party or which may be applicable to GMACM or any of its assets; 

(v) No litigation before any court, tribunal or governmental body is 
currently pending, or to the knowledge of GMACM threatened, against GMACM or with respect 
to this Agreement or any Subsequent Transfer Agreement that in the opinion of GMACM has a 
reasonable likelihood of resulting in a material adverse effect on the transactions contemplated 
by this Agreement or any Subsequent Transfer Agreement; 

(vi) Reserved; 

(vii) This Agreement and each Subsequent Transfer Agreement to 
which it is a party, constitutes a legal, valid and binding obligation of GMACM, enforceable 
against GMACM in accordance with its terms, except as enforceability may be limited by 
applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws now or 
hereafter in effect affecting the enforcement of creditors' rights in general and except as such 
enforceability may be limited by general principles of equity (whether considered in a 
proceeding at law or in equity) or by public policy with respect to indemnification under 
applicable securities laws; 

(viii) This Agreement constitutes a valid transfer and assignment to the 
Purchaser of all right, title and interest of GMACM in and to the GMACM Initial Mortgage 
Loans, including the Cut-Off Date Principal Balances now existing and all Additional Balances 
thereafter arising to and including the day immediately preceding the Rapid Amortization Period, 
all monies due or to become due with respect thereto, and all proceeds of such Cut-Off Date 
Principal Balances with respect to the GMACM Initial Mortgage Loans; and this Agreement and 
the related Subsequent Transfer Agreement, when executed, will constitute a valid transfer and 
assignment to the Issuer of all right, title and interest of GMACM in and to the related 
Subsequent Mortgage Loans, including the Cut-Off Date Principal Balances existing on the 
related Subsequent Cut-Off Date and thereafter all Additional Balances arising to and including 
the day immediately preceding the Rapid Amortization Period, all monies due or to become due 
with respect thereto, and all proceeds of such Subsequent Cut-Off Date Principal Balances and 
such funds as are from time to time deposited in the Custodial Account (excluding any 
investment earnings thereon) as assets of the Trust and all other property specified in the 
definition of "Trust" as being part of the corpus of the Trust conveyed to the Purchaser by 
GMACM, and upon payment for the Additional Balances with respect to any of the Mortgage 
Loans, will constitute a valid transfer and assignment to the Purchaser (or the Issuer in the case 
of any Additional Balances relating to Subsequent Mortgage Loans) of all right, title and interest 
of GMACM in and to the Additional Balances, all monies due or to become due with respect 
thereto, and all proceeds of such Additional Balances and all other property specified in the 
definition of"Trust" relating to the Additional Balances; and 

DOCSLA1:483689.4 12 

CONFIDENTIAL RC00057521 

12-12020-mg    Doc 2813-49    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 49  
  Pg 16 of 42



(ix) GMACM is not in default with respect to any order or decree of 
any court or any order, regulation or demand of any federal, state, municipal or governmental 
agency, which default might have consequences that would materially and adversely affect the 
condition (financial or otherwise) or operations of GMACM or its properties or might have 
consequences that would materially adversely affect its performance hereunder; 

(b) As to each Initial Mortgage Loan (except as otherwise specified below) as of the 
Closing Date, or with respect to each Subsequent Mortgage Loan as of the related Subsequent 
Transfer Date (except as otherwise specified below): 

(i) The information set forth in the Mortgage Loan Schedule with 
respect to each Mortgage Loan or the Mortgage Loans is true and correct in all material respects 
as of the date or dates respecting which such information is initially furnished; 

(ii) With respect to each of the WG Trust Initial Mortgage Loans or, as 
applicable, any the Subsequent Mortgage Loans sold by WG Trust 2003 as of each Prior 
Transfer Date: (A) the related Loan Agreement and the Mortgage had not been assigned or 
pledged, except for any assignment or pledge that has been satisfied and released, 
(B) immediately prior to the assignment of such Mortgage Loans to Walnut Grove, GMACM 
had good title thereto and (C) immediately prior to such assignment, GMACM was the sole 
owner and holder of the Mortgage Loan free and clear of any and all liens, encumbrances, 
pledges, or security interests (other than, with respect to any Mortgage Loan in a second lien 
position, the lien of the related first mortgage) of any nature and had full right and authority, 
under all governmental and regulatory bodies having jurisdiction over the ownership of the 
applicable Mortgage Loan, to sell and assign the same pursuant to the related Walnut Grove 
Purchase Agreement; 

(iii) With respect to the GMACM Initial Mortgage Loans or, as 
applicable, any Subsequent Mortgage Loans sold by GMACM as of each respective Subsequent 
Transfer Date: (A) the related Loan Agreement and the Mortgage have not been assigned or 
pledged, except for any assignment or pledge that has been satisfied and released, 
(B) immediately prior to the assignment of the Mortgage Loans to the Purchaser( or to the Issuer 
in the case of the Subsequent Mortgage Loans sold by GMACM), GMACM had good title 
thereto and (C) GMACM is the sole owner and holder of the Mortgage Loan free and clear of 
any and all liens, encumbrances, pledges, or security interests (other than, with respect to any 
Mortgage Loan in a second lien position, the lien of the related first mortgage) of any nature and 
has full right and authority, under all governmental and regulatory bodies having jurisdiction 
over the ownership of the applicable Mortgage Loans to sell and assign the same pursuant to this 
Agreement or the related Subsequent Transfer Agreement, as applicable; 

(iv) To the best of GMACM's knowledge, there is no valid offset, 
defense or counterclaim of any obligor under any Loan Agreement or Mortgage; 

(v) To the best of GMACM's knowledge, there is no delinquent 
recording or other tax or fee or assessment lien against any related Mortgaged Property; 
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(vi) To the best of GMACM's knowledge, there is no proceeding 
pending or threatened for the total or partial condemnation of the related Mortgaged Property; 

(vii) To the best of GMACM's knowledge, there are no mechanics' or 
similar liens or claims which have been filed for work, labor or material affecting the related 
Mortgaged Property which are, or may be liens prior or equal to, or subordinate with, the lien of 
the related Mortgage, except liens which are fully insured against by the title insurance policy 
referred to in clause (xi); 

(viii) As of the Cut-Off Date or related Subsequent Cut-Off Date, no 
Mortgage Loan was 30 days or more delinquent in payment of principal or interest; 

(ix) With respect to the GMACM Initial Mortgage Loans or, as 
applicable, any Subsequent Mortgage Loans sold by GMACM, the related Mortgage File 
contains or will contain, in accordance with the definition of "Mortgage File" in Appendix A to 
the Indenture, each of the documents and instruments specified to be included therein (it being 
understood that the Custodian maintains the Loan Agreement related to each Mortgage File and 
the Servicer maintains the remainder ofthe items to be included in the Mortgage File pursuant to 
the terms of this Agreement); 

(x) To the best of the GMACM's knowledge, the related Loan 
Agreement and the related Mortgage at the time it was made complied in all material respects 
with applicable local, state and federal laws, including, but not limited to, applicable predatory 
lending laws; 

(xi) A title search or other assurance of title customary in the relevant 
jurisdiction was obtained with respect to each Mortgage Loan; 

(xii) None of the Mortgaged Properties is a mobile home or a 
manufactured housing unit that is not permanently attached to its foundation; 

(xiii) As of the Cut-Off Date, (a) no more than approximately 18.92%, 
11.46%, 8.44]%, 7.51% and 5.56% of the Initial Mortgage Loans, by Cut-Off Date Principal, are 
secured by Mortgaged Properties located in California, Michigan, New Jersey, Massachusetts 
and Illinois, respectively; 

(xiv) As ofthe Cut-Off Date or Subsequent Cut-Off Date, the Combined 
Loan-to-Value Ratio for each Mortgage Loan was not in excess of 100.00%; 

(xv) GMACM has not transferred the GMACM Initial Mortgage Loans 
to the Purchaser or any Subsequent Mortgage Loans to the Issuer with any intent to hinder, delay 
or defraud any of its creditors; 

(xvi) As ofthe Cut-Off Date, no more than approximately 37.74% ofthe 
Initial Mortgage Loans, by Cut-Off Date Principal Balance, are secured by Mortgaged Properties 
which may have been appraised using a statistical property evaluation method and all of the 
appraisals on such Mortgaged Properties have been delivered by BasislOO Inc. (also known as 
Solimar); no more than approximately 4.76% of the Initial Mortgage Loans, by Cut-Off Date 
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Principal Balance, are secured by Mortgaged Properties which may have been appraised using 
the GMACM Stated Value method; no more than approximately 1.52% of the Initial Mortgage 
Loans, by Cut-Off Date Principal Balance, are secured by Mortgaged Properties which may have 
been appraised using a tax assessment; no more than approximately 0.19% of the Initial 
Mortgage Loans, by Cut-Off Date Principal Balance, are secured by Mortgaged Properties which 
may have been appraised using a broker price opinion; no more than approximately 22.74% of 
the Initial Mortgage Loans, by Cut-Off Date Principal Balance, are secured by Mortgaged 
Properties which may have been appraised using a URAR Form 1 004; no more than 
approximately 4.93% of the Initial Mortgage Loans, by Cut-Off Date Principal Balance, are 
secured by Mortgaged Properties which may have been appraised using a Drive-By Form 704; 
no more than approximately 18.35% of the Initial Mortgage Loans, by Cut-Off Date Principal 
Balance, are secured by Mortgaged Properties which may have been appraised using Form 2055 
(Exterior Only); and no more than approximately 9.76% ofthe Initial Mortgage Loans, by Cut
Off Date Principal Balance, are secured by Mortgaged Properties which may have been 
appraised using a Form 2055 (with Interior Inspection); 

(xvii) The minimum monthly payment with respect to any Mortgage 
Loan is not less than the interest accrued at the applicable Loan Rate on the average daily 
Principal Balance during the interest period relating to the date on which such minimum monthly 
payment is due; 

(xviii) Within a loan type, and except as required by applicable law, each 
Loan Agreement and each Mortgage is an enforceable obligation of the related Mortgagor; 

(xix) To the best knowledge of GMACM, the physical property subject 
to each Mortgage is free of material damage and is in acceptable repair; 

(xx) GMACM has not received a notice of default of any senior 
mortgage loan related to a Mortgaged Property which has not been cured by a party other than 
the Servicer; 

(xxi) Each Mortgage Loan has a substantially similar definition of the 
prime rate as the Index applicable to the related Loan Rate; 

(xxii) None of the Mortgage Loans is a reverse mortgage loan; 

(xxiii) No Initial Mortgage Loan has an original term to maturity in 
excess of 360 months. Interest rate adjustments for the Mortgage Loans prior to the Cut-Off 
Date or Subsequent Cut-Off Date were made in compliance with the related Mortgage and Loan 
Agreement. Over the term of any Mortgage Loan, the Loan Rate may not exceed the related 
Maximum Loan Rate, if any; 

(xxiv) As of the Cut-Off Date, the Initial Mortgage Loans have Maximum 
Loan Rates which range between 3.50% and the maximum interest rate allowed under the 
applicable state law. The current Gross Margins for the Initial Mortgage Loans range between 
(1.25)% (not including teaser rates) and 12.50%, and the weighted average Gross Margin for the 
Mortgage Loans is approximately 1.198% (not including teaser rates) as of the Cut-Off Date. As 
of the Cut-Off Date, the Loan Rates on the Initial Mortgage Loans range between 3.250% (not 
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including teaser rates) and 14.375%. As of the Cut-Off Date, the weighted average Loan Rate 
for the Initial Mortgage Loans is approximately 5.308% (not including teaser rates). The 
weighted average remaining term to scheduled maturity of the Initial Mortgage Loans on a 
contractual basis as of the Cut-Off Date is approximately 225 months; 

(xxv) (A) Each Mortgaged Property consists of a single parcel of real 
property with a single family or two- to four-family residence erected thereon, or an individual 
condominium unit, planned unit development unit or manufactured housing unit. (B) With 
respect to the Initial Mortgage Loans, (a) approximately 77.86% (by Cut-Off Date Principal 
Balance) are secured by real property with a single family residence erected thereon, 
(b) approximately 12.02% (by Cut-Off Date Principal Balance) are secured by real property 
improved by planned development units, (c) approximately 8.43% (by Cut-Off Date Principal 
Balance) are secured by real property improved by individual condominium units, 
(d) approximately 1.37% (by Cut-OffDate Principal Balance) are secured by real property with a 
two- to four-family residence erected thereon, (e) approximately 0.21% (by Cut-Off Date 
Principal Balance) are secured by real property improved by townhouses, and (d) 0.10% are 
secured by real property improved by manufactured housing; 

(xxvi) As of the Cut-Off Date, (A) the Credit Limits range between 
approximately $7,500 and $500,000 with an average of $53,675.28, and (B) no Initial Mortgage 
Loan had a principal balance in excess of $500,000; 

(xxvii) No more than approximately 91.82% of the Initial Mortgage 
Loans, by aggregate Principal Balance as of the Cut-Off Date, are secured by second liens; 

(xxviii)A policy of hazard insurance and flood insurance, if applicable, 
was required from the Mortgagor for the Mortgage Loan when the Mortgage Loan was 
originated; 

(xxix) Other than with respect to a payment default, there is no material 
default, breach, violation or event of acceleration existing under the terms of any Loan 
Agreement or Mortgage and, to the best of GMACM's knowledge, no event which, with notice 
and expiration of any grace or cure period, would constitute a material default, breach, violation 
or event of acceleration under the terms of any Loan Agreement or Mortgage, and no such 
material default, breach, violation or event of acceleration has been waived by GMACM 
involved in originating or servicing the related Mortgage Loan; 

(xxx) No instrument of release or waiver has been executed by GMACM 
or, to the best knowledge of GMACM, by any other person, in connection with the Mortgage 
Loans, and no Mortgagor has been released by GMACM or, to the best knowledge of GMACM, 
by any other person, in whole or in part from its obligations in connection therewith; 

(xxxi) With respect to each Mortgage Loan secured by a second lien, 
either (a) no consent for such Mortgage Loan was required by the holder or holders of the related 
prior lien, (b) such consent has been obtained and is contained in the related Mortgage File or 
(c) no consent for such Mortgage Loan was required by relevant law; 
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(xxxii) With respect to each Mortgage Loan, to the extent permitted by 
applicable law, the related Mortgage contains a customary provision for the acceleration of the 
payment of the unpaid Principal Balance of the Mortgage Loan in the event the related 
Mortgaged Property is sold without the prior consent of the mortgagee thereunder; 

(xxxiii)Reserved; 

(xxxiv)None of the Mortgage Loans are "high cost loans" subject to the 
Home Ownership and Equity Protection Act of 1994; 

(xxxv) As of the Cut-Off Date, none of the Mortgage Loans are "High 
Cost Loans" or "Covered Loans" (as such terms are defined in the version of Appendix E to the 
Standard & Poor's LEVELS Glossary in effect as of the Closing Date); 

(xxxvi)None of the Initial Mortgage Loans are secured by Mortgaged 
Properties located in the State of Georgia and no Subsequent Mortgage Loan shall be secured by 
Mortgaged Properties located in the State of Georgia if such Mortgage Loan was originated prior 
to June 7, 2003 and subsequent to October 1, 2002; and 

(xxxvii) GMACM used no selection procedures that identified the 
Mortgage Loans as being less desirable or valuable than other comparable mortgage loans 
originated or acquired by GMACM under the GMACM Home Equity Program. The Mortgage 
Loans are representative of GMACM's portfolio of home equity lines of credit that were 
originated under the GMACM Home Equity Program. 

With respect to this Section 3.l(b), representations made by GMACM with 
respect to the WG Trust Initial Mortgage Loans, made as of the Cut-Off Date or the Closing Date 
or with respect to the Subsequent Mortgage Loans sold by WG Trust 2003 and made as of the 
Subsequent Cut-Off Date or the Subsequent Transfer Date, are made by GMACM in its capacity 
as Servicer. Representations made by GMACM with respect to the WG Trust Initial Mortgage 
Loans or the Subsequent Mortgage Loans sold by WG Trust 2003 and made as of any other date, 
are made by GMACM in its capacity as Seller. 

(c) [Reserved]. 

(d) WG Trust 2003 Representations and Warranties. WG Trust 2003 represents and 
warrants to the Purchaser, as of the Closing Date and as of each Subsequent Transfer Date: 

(I) As to WG Trust 2003: 

(i) WG Trust 2003 is a Delaware statutory trust duly organized, 
validly existing and in good standing under the laws of the State of Delaware; 

(ii) WG Trust 2003 has the power and authority to make, execute, 
deliver and perform its obligations under this Agreement and each Subsequent Transfer 
Agreement to which it is a party and all of the transactions contemplated under this Agreement 
and each such Subsequent Transfer Agreement, and has taken all necessary action to authorize 
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the execution, delivery and performance of this Agreement and each such Subsequent Transfer 
Agreement; 

(iii) WG Trust 2003 is not required to obtain the consent of any other 
Person or any consents, licenses, approvals or authorizations from, or registrations or 
declarations with, any governmental authority, bureau or agency in connection with the 
execution, delivery, performance, validity or enforceability of this Agreement or any Subsequent 
Transfer Agreement, except for such consents, licenses, approvals or authorizations, or 
registrations or declarations, as shall have been obtained or filed, as the case may be; 

(iv) The execution and delivery of this Agreement and any Subsequent 
Transfer Agreement by WG Trust 2003 and its performance and compliance with the terms of 
this Agreement and each such Subsequent Transfer Agreement will not violate WG Trust 2003's 
organizational documents or constitute a material default (or an event which, with notice or lapse 
of time, or both, would constitute a material default) under, or result in the material breach of, 
any material contract, agreement or other instrument to which W G Trust 2003 is a party or which 
may be applicable to WG Trust 2003 or any of its assets; 

(v) No litigation before any court, tribunal or governmental body is 
currently pending, or to the knowledge of WG Trust 2003 threatened, against WG Trust 2003 or 
with respect to this Agreement or any Subsequent Transfer Agreement that in the opinion of 
WG Trust 2003 has a reasonable likelihood of resulting in a material adverse effect on the 
transactions contemplated by this Agreement or any Subsequent Transfer Agreement; 

(vi) This Agreement and each Subsequent Transfer Agreement to 
which it is a party constitutes a legal, valid and binding obligation of WG Trust 2003, 
enforceable against WG Trust 2003 in accordance with its terms, except as enforceability may be 
limited by applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws 
now or hereafter in effect affecting the enforcement of creditors' rights in general and except as 
such enforceability may be limited by general principles of equity (whether considered in a 
proceeding at law or in equity) or by public policy with respect to indemnification under 
applicable securities laws; 

(vii) This Agreement constitutes a valid transfer and assignment to the 
Purchaser of all right, title and interest of WG Trust 2003 in and to the WG Trust 2003 Initial 
Mortgage Loans, including the Cut~Off Date Principal Balances with respect to the WG Trust 
2003 Initial Mortgage Loans, all Additional Balances thereafter arising, all monies due or to 
become due with respect thereto, and all proceeds of such Cut-Off Date Principal Balances with 
respect to the WG Trust 2003 Initial Mortgage Loans; and this Agreement and the related 
Subsequent Transfer Agreement, when executed, will constitute a valid transfer and assignment 
to the Issuer of all right, title and interest of WG Trust 2003 in and to the related Subsequent 
Mortgage Loans, including the Cut-Off Date Principal Balances existing on the related 
Subsequent Cut-Off Date and all Additional Balances thereafter arising, all monies due or to 
become due with respect thereto, and all proceeds thereof and such funds as are from time to 
time deposited in the Custodial Account (excluding any investment earnings thereon) as assets of 
the Trust and all other property specified in the definition of "Trust" as being part ofthe corpus 
of the Trust conveyed to the Purchaser by WG Trust 2003; and 
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(viii) WG Trust 2003 is not in default with respect to any order or decree 
of any court or any order, regulation or demand of any federal, state, municipal or governmental 
agency, which default might have consequences that would materially and adversely affect the 
condition (financial or otherwise) or operations ofWG Trust 2003 or its properties or might have 
consequences that would materially adversely affect its performance hereunder. 

(II) As to the WG Trust 2003 Initial Mortgage Loans as of the Closing Date, or with 
respect to each Subsequent Mortgage Loan as of the related Subsequent Transfer Date: 

(i) With respect to the WG Trust 2003 Initial Mortgage Loans or, as 
applicable, any Subsequent Mortgage Loans sold by WG Trust 2003: (A) the related Loan 
Agreement and the Mortgage have not been assigned or pledged, except for any assignment or 
pledge that has been satisfied and released, (B) immediately prior to the assignment of such 
Mortgage Loans to the Purchaser (or to the Issuer in the case of the Subsequent Mortgage Loans 
sold by WG Trust 2003), WG Trust 2003 had good title thereto and (C) WG Trust 2003 is the 
sole owner and holder of the Mortgage Loan free and clear of any and all liens, encumbrances, 
pledges, or security interests (other than, with respect to any Mortgage Loan in a second lien 
position, the lien of the related first mortgage) of any nature and has full right and authority, 
under all governmental and regulatory bodies having jurisdiction over the ownership of the 
applicable Mortgage Loans to sell and assign the same pursuant to this Agreement; 

(ii) For each WG Trust 2003 Initial Mortgage Loans or, as applicable, 
any Subsequent Mortgage Loans sold by WG Trust 2003, the related Mortgage File contains or 
will contain each of the documents and instruments specified to be included therein in the 
definition of "Mortgage File" in Appendix A to the Indenture (it being understood that the 
Custodian maintains the Loan Agreement related to each Mortgage File and the Servicer 
maintains the remainder of the items to be included in the Mortgage File pursuant to the terms of 
this Agreement); 

(iii) WG Trust 2003 has not transferred the WG Trust 2003 Initial 
Mortgage Loans to the Purchaser with any intent to hinder, delay or defraud any of its creditors; 
and 

(iv) No instrument of release or waiver has been executed by WG Trust 
2003 in connection with the WG Trust Initial Mortgage Loans, and no Mortgagor has been 
released by WG Trust 2003, in whole or in part, from its obligations in connection therewith. 

(e) Remedies. Upon discovery by any Seller or GMACM or upon notice from the 
Purchaser, the Enhancer, the Issuer, the Owner Trustee, the Indenture Trustee or the Custodian, 
as applicable, of a breach of such Seller's or GMACM's respective representations or warranties 
in paragraphs (a) or (d)(I) above that materially and adversely affects the interests of the 
Securityholders or the Enhancer, as applicable, in any Mortgage Loan, GMACM or WG Trust 
2003, as applicable, shall, within 90 days of its discovery or its receipt of notice of such breach, 
either (i) cure such breach in all material respects or (ii) to the extent that such breach is with 
respect to a Mortgage Loan or a Related Document, either (A) repurchase such Mortgage Loan 
from the Issuer at the Repurchase Price, or (B) substitute one or more Eligible Substitute Loans 
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for such Mortgage Loan, in each case in the manner and subject to the conditions and limitations 
set forth below. 

Upon discovery by any Seller or GMACM or upon notice from the Purchaser, the 
Enhancer, the Issuer, GMACM, the Owner Trustee, the Indenture Trustee or the Custodian, as 
applicable, of a breach of a Seller's or GMACM's representations or warranties in paragraphs (b) 
or ( d)(II) above, with respect to any Mortgage Loan, or upon the occurrence of a Repurchase 
Event, that materially and adversely affects the interests of the Securityholders, the Enhancer or 
the Purchaser in such Mortgage Loan (notice of which shall be given to the Purchaser by the 
respective Seller or GMACM, if it discovers the same), notwithstanding such Seller's or 
GMACM's lack ofknowledge with respect to the substance of such representation and warranty, 
such Seller or GMACM, as the case may be, shall, within 90 days after the earlier of its 
discovery or receipt of notice thereof, either cure such breach or Repurchase Event in all material 
respects or either (i) repurchase such Mortgage Loan from the Issuer at the Repurchase Price, or 
(ii) substitute one or more Eligible Substitute Loans for such Mortgage Loan, in each case in the 
manner and subject to the conditions set forth below. The Repurchase Price for any such 
Mortgage Loan repurchased by such Seller or GMACM shall be deposited or caused to be 
deposited by the Servicer into the Custodial Account. Any purchase of a Mortgage Loan due to 
a Repurchase Event shall be the obligation of GMACM. Notwithstanding anything to the 
contrary herein, upon discovery by either Seller or GMACM or upon notice from the Purchaser, 
the Enhancer, the Issuer, GMACM, the Owner Trustee, the Servicer, the Indenture Trustee or the 
Custodian, as applicable, of a breach of a Seller's or GMACM's representations or warranties in 
paragraph (b )(xix), but only in so far as it relates to damage caused by Hurricane Charley, 
Hurricane Ivan, Hurricane Frances or Hurricane Jeanne all of which struck the southeast portion 
ofthe United States in August and September of2004, such Seller or GMACM, as the case may 
be, shall, notwithstanding such Seller's or GMACM's lack of knowledge with respect to the 
substance of such representation and warranty, within 90 days after the earlier of its discovery or 
receipt of notice thereof, either (i) cure such breach in all material respects or (ii)(A) repurchase 
such Mortgage Loan from the Issuer at the Repurchase Price, or (B) substitute one or more 
Eligible Substitute Loans for such Mortgage Loan, in each case in the manner and subject to the 
conditions set forth below. 

In furtherance of the foregoing, if GMACM or the Seller that repurchases or substitutes a 
Mortgage Loan is not a member of MERS and the Mortgage is registered on the MERS® 
System, GMACM, at its own expense and without any right of reimbursement, shall cause 
MERS to execute and deliver an assignment of the Mortgage in recordable form to transfer the 
Mortgage from MERS to GMACM or the Seller and shall cause such Mortgage to be removed 
from registration on the MERS® System in accordance with MERS' rules and regulations. 

In the event that any Seller elects to substitute an Eligible Substitute Loan or Loans for a 
Deleted Loan pursuant to this Section 3.1, such Seller shall deliver to the Custodian on behalf of 
the Issuer, with respect to such Eligible Substitute Loan or Loans, the original Loan Agreement, 
with the Loan Agreement endorsed as required under the definition of "Mortgage File" and shall 
deliver the other documents required to be part of the Mortgage File to the Servicer. No 
substitution will be made in any calendar month after the Determination Date for such month. 
Minimum Monthly Payments due with respect to Eligible Substitute Loans in the month of 
substitution shall not be part of the Trust Estate and will be retained by the Servicer and remitted 
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by the Servicer to such Seller on the next succeeding Payment Date, provided that a payment at 
least equal to the applicable Minimum Monthly Payment for such month in respect of the 
Deleted Loan has been received by the Issuer. For the month of substitution, distributions to the 
Note Payment Account pursuant to the Servicing Agreement will include the Minimum Monthly 
Payment due on a Deleted Loan for such month and thereafter such Seller shall be entitled to 
retain all amounts received in respect of such Deleted Loan. The Servicer shall amend or cause 
to be amended the Mortgage Loan Schedule to reflect the removal of such Deleted Loan and the 
substitution of the Eligible Substitute Loan or Loans and the Servicer shall deliver the amended 
Mortgage Loan Schedule to the Owner Trustee, the Indenture Trustee and the Enhancer. Upon 
such substitution, the Eligible Substitute Loan or Loans shall be subject to the terms of this 
Agreement and the Servicing Agreement in all respects, GMACM shall be deemed to have made 
the representations and warranties with respect to the Eligible Substitute Loan contained herein 
set forth in Section 3.l(b) (other than clauses (viii) (xiii), (xxiv), (xxv)(B), (xxvi) and (xxvii) 
thereof and other than clauses (iii) and (ix) thereof in the case of Eligible Substitute Loans 
substituted by WG Trust 2003); if the Seller is WG Trust 2003, WG Trust 2003 shall be deemed 
to have made the representations and warranties set forth in Section 3.1 ( d)(II); in each case, as of 
the date of substitution, and the related Seller shall be deemed to have made a representation and 
warranty that each Mortgage Loan so substituted is an Eligible Substitute Loan as of the date of 
substitution. In addition, GMACM shall be obligated to repurchase or substitute for any Eligible 
Substitute Loan as to which a Repurchase Event has occurred as provided herein. In connection 
with the substitution of one or more Eligible Substitute Loans for one or more Deleted Loans, the 
Servicer shall determine the amount (such amount, a "Substitution Adjustment Amount"), if any, 
by which the aggregate principal balance of all such Eligible Substitute Loans as of the date of 
substitution is less than the aggregate principal balance of all such Deleted Loans (after 
application of the principal portion of the Minimum Monthly Payments due in the month of 
substitution that are to be distributed to the Note Payment Account in the month of substitution). 
Such Seller shall deposit the amount of such shortfall into the Custodial Account on the date of 
substitution, without any reimbursement therefor. 

Upon receipt by the Indenture Trustee on behalf of the Issuer and the Custodian of 
written notification, signed by a Servicing Officer, of the deposit of such Repurchase Price or of 
such substitution of an Eligible Substitute Loan (together with the complete related Mortgage 
File) and deposit of any applicable Substitution Adjustment Amount as provided above, the 
Custodian, on behalf of the Indenture Trustee, shall (i) release to such Seller or GMACM, as the 
case may be, the related Loan Agreement for the Mortgage Loan being repurchased or 
substituted for, (ii) cause the Servicer to release to such Seller any remaining documents in the 
related Mortgage File which are held by the Servicer, and (iii) the Indenture Trustee on behalf of 
the Issuer shall execute and deliver such instruments of transfer or assignment prepared by the 
Servicer, in each case without recourse, as shall be necessary to vest in such Seller or GMACM, 
as the case may be, or its respective designee such Mortgage Loan released pursuant hereto and 
thereafter such Mortgage Loan shall not be an asset of the Issuer. 

It is understood and agreed that the obligation of each Seller and GMACM to cure any 
breach, or to repurchase or substitute for any Mortgage Loan as to which such a breach has 
occurred and is continuing, shall constitute the sole remedy respecting such breach available to 
the Purchaser, the Issuer, the Certificateholders (or the Owner Trustee on behalf of the 
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Certificateholders) and the Noteholders (or the Indenture Trustee on behalf of the Noteholders) 
against such Seller and GMACM. 

It is understood and agreed that the representations and warranties set forth in this 
Section 3.1 shall survive delivery of the respective Mortgage Files to the Issuer or the Custodian. 

ARTICLE IV 

SELLERS' COVENANTS 

Section 4.1 Covenants of the Sellers. Each Seller hereby covenants that, except for 
the transfer hereunder and as of any Subsequent Transfer Date, it will not sell, pledge, assign or 
transfer to any other Person, or grant, create, incur or assume any Lien on any Mortgage Loan, or 
any interest therein, except with respect to any Excluded Amount. Each Seller shall notify the 
Issuer (in the case of the Initial Mortgage Loans, as assignee of the Purchaser), of the existence 
of any Lien (other than as provided above) on any Mortgage Loan immediately upon discovery 
thereof; and each Seller shall defend the right, title and interest of the Issuer (in the case of the 
Initial Mortgage Loans, as assignee of the Purchaser) in, to and under the Mortgage Loans 
against all claims of third parties claiming through or under such Seller; provided, however, that 
nothing in this Section 4.1 shall be deemed to apply to any Liens for municipal or other local 
taxes and other governmental charges if such taxes or governmental charges shall not at the time 
be due and payable or if any Seller shall currently be contesting the validity thereof in good faith 
by appropriate Proceedings. 

ARTICLEV 

SERVICING 

Section 5.1 Servicing. GMACM shall service the Mortgage Loans pursuant to the 
terms and conditions of the Servicing Agreement and the Program Guide and shall service the 
Mortgage Loans directly or through one or more sub-servicers in accordance therewith. 

ARTICLE VI 

LIMITATION ON LIABILITY OF THE SELLERS 

Section 6.1 Limitation on Liability of the Sellers. None of the directors, officers, 
employees or agents of GMACM or WG Trust 2003 shall be under any liability to the Purchaser 
or the Issuer, it being expressly understood that all such liability is expressly waived and released 
as a condition of, and as consideration for, the execution of this Agreement and any Subsequent 
Transfer Agreement. Except as and to the extent expressly provided in the Servicing Agreement, 
GMACM and WG Trust 2003 shall not be under any liability to the Issuer, the Owner Trustee, 
the Indenture Trustee or the Securityholders. GMACM or WG Trust 2003 and any director, 
officer, employee or agent of GMACM or WG Trust 2003 may rely in good faith on any 
document of any kind prima facie properly executed and submitted by any Person respecting any 
matters arising hereunder. 
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ARTICLE VII 

TERMINATION 

Section 7.1 Termination. The obligations and responsibilities of the parties hereto 
shall terminate upon the termination of the Trust Agreement. 

ARTICLE VIII 

MISCELLANEOUS PROVISIONS 

Section 8.1 Amendment. This Agreement may be amended from time to time by the 
parties hereto by written agreement with the prior written consent of the Enhancer (which 
consent shall not be unreasonably withheld. 

Section 8.2 Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY 
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW 
YORK AND THE OBLIGATIONS, RIGHTS AND REMEDIES OF THE PARTIES 
HEREUNDER SHALL BE DETERMINED IN ACCORDANCE WITH SUCH LAWS. 

Section 8.3 Notices. All demands, notices and communications hereunder shall be in 
writing and shall be deemed to have been duly given if personally delivered at or mailed by 
registered mail, postage prepaid, addressed as follows: 

DOCSLA 1:483689.4 
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(a) ifto the GMACM: 

GMAC Mortgage Corporation 
100 Witmer Road 
Horsham, Pennsylvania 10944 
Attention: Barry Bier, Executive Vice President 
Re: GMACM Home Equity Loan Trust 2004-HE4; 

(b) if to WG Trust 2003: 

Walnut Grove Mortgage Loan Trust 2003-A 
c/o Wilmington Trust Company 
1100 North Market Street 
Wilmington, Delaware 19890 
Attention: Walnut Grove Mortgage Loan Trust 2003-A 
Re: GMACM Home Equity Loan Trust 2004-HE4; 

(c) if to the Purchaser: 

Residential Asset Mortgage Products, Inc. 
8400 Normandale Lake Boulevard 
Minneapolis, Minnesota 55437 
Attention: President 
Re: GMACM Home Equity Loan Trust 2004-HE4; 
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(d) ifto the Indenture Trustee: 

Wells Fargo Bank, N.A. 
9062 Old Annapolis Road 
Columbia, Maryland 21045-1951 
Attention: Corporate Trust Services - GMACM Home Equity Loan 
Trust 2004-HE4; 

(e) if to the Issuer: 

c/o Wilmington Trust Company, as Owner Trustee 
Rodney Square North 
11 00 North Market Street 
Wilmington, Delaware 19890-0001 
Telecopier: 212-312-3215 
Re: Corporate Trust Services - GMACM Home Equity Loan Trust 
2004-HE4; or 

(f) if to the Enhancer: 

MBIA Insurance Corporation 
113 King Street 
Armonk, New York 10504 
Attention: Insured Portfolio Management - Structured Finance 
Re: GMACM Home Equity Loan Trust 2004-HE4; 

or, with respect to any of the foregoing Persons, at such other address as may hereafter be 
furnished to the other foregoing Persons in writing. 

Section 8.4 Severability of Provisions. If any one or more of the covenants, 
agreements, provisions or terms of this Agreement shall be held invalid for any reason 
whatsoever, then such covenants, agreements, provisions or terms shall be deemed severable 
from the remaining covenants, agreements, provisions or terms of this Agreement and shall in no 
way affect the validity of enforceability of the other provisions of this Agreement. 

Section 8.5 Relationship of Parties. Nothing herein contained shall be deemed or 
construed to create a partnership or joint venture among the parties hereto, and the services of the 
GMACM shall be rendered as an independent contractor and not as agent for the Purchaser. 

Section 8.6 Counterparts. This Agreement may be executed in any number of 
counterparts, each of which, when so executed, shall be deemed to be an original and such 
counterparts, together, shall constitute one and the same agreement. 

Section 8.7 Further Agreements. The parties hereto each agree to execute and deliver 
to the other such additional documents, instruments or agreements as may be necessary or 
appropriate to effectuate the purposes of this Agreement. 

Section 8.8 Intention of the Parties. It is the intention of the parties hereto that the 
Purchaser will be purchasing on the Closing Date, and the Sellers will be selling on the Closing 

DOCSLA1:483689.4 24 

CONFIDENTIAL RC00057533 

12-12020-mg    Doc 2813-49    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 49  
  Pg 28 of 42



Date, the Initial Mortgage Loans, rather than the Purchaser providing a loan to the Sellers 
secured by the Initial Mortgage Loans on the Closing Date; and that the Issuer will be purchasing 
on each Subsequent Transfer Date, and the Sellers will be selling on each Subsequent Transfer 
Date, the related Subsequent Mortgage Loans, rather than the Issuer providing a loan to the 
Sellers secured by the related Subsequent Mortgage Loans on each Subsequent Transfer Date. 
Accordingly, the parties hereto each intend to treat this transaction for federal income tax 
purposes as (i) a sale by the Sellers, and a purchase by the Purchaser, of the Initial Mortgage 
Loans on the Closing Date and (ii) a sale by the Sellers, and a purchase by the Issuer, of the 
related Subsequent Mortgage Loans on each Subsequent Transfer Date. The Purchaser and the 
Issuer shall each have the right to review the Mortgage Loans and the Related Documents to 
determine the characteristics of the Mortgage Loans which will affect the federal income tax 
consequences of owning the Mortgage Loans, and each Seller shall cooperate with all reasonable 
requests made by the Purchaser or the Issuer in the course of such review. 

Section 8.9 Successors and Assigns; Assignment of this Agreement. 

(a) This Agreement shall bind and inure to the benefit of and be enforceable by 
the parties hereto and their respective permitted successors and assigns. The obligations of each 
Seller under this Agreement cannot be assigned or delegated to a third party without the consent 
of the Enhancer and the Purchaser (and the Issuer with respect to the transfer of any Subsequent 
Mortgage Loans), which consent shall be at the Purchaser's sole discretion (and the Issuer's sole 
discretion with respect to the transfer of any Subsequent Mortgage Loans); provided, that each 
Seller may assign its obligations hereunder to any Affiliate of such Seller, to any Person 
succeeding to the business of such Seller, to any Person into which such Seller is merged and to 
any Person resulting from any merger, conversion or consolidation to which such Seller is a 
party. The parties hereto acknowledge that (i) the Purchaser is acquiring the Initial Mortgage 
Loans for the purpose of contributing them to the GMACM Home Equity Loan Trust 2004-HE4 
and (ii) the Issuer is acquiring the Subsequent Mortgage Loans for the purpose of pledging the 
Subsequent Mortgage Loans to the Indenture Trustee for the benefit of the Noteholders and the 
Enhancer. 

(b) As an inducement to the Purchaser and the Issuer to purchase the Initial 
Mortgage Loans and to the Issuer to purchase any Subsequent Mortgage Loans, each Seller 
acknowledges and consents to (i) the assignment by the Purchaser to the Issuer of all of the 
Purchaser's rights against any Seller pursuant to this Agreement insofar as such rights relate to 
the Initial Mortgage Loans transferred to the Issuer and to the enforcement or exercise of any 
right or remedy against any of the Sellers pursuant to this Agreement by the Issuer, (ii) the 
enforcement or exercise of any right or remedy against any of the Sellers pursuant to this 
Agreement by or on behalf of the Issuer and (iii) the Issuer's pledge of its interest in this 
Agreement to the Indenture Trustee and the enforcement by the Indenture Trustee of any such 
right or remedy against any Seller following an Event of Default under the Indenture. Such 
enforcement of a right or remedy by the Issuer, the Owner Trustee, the Enhancer or the Indenture 
Trustee, as applicable, shall have the same force and effect as if the right or remedy had been 
enforced or exercised by the Purchaser or the Issuer directly. 

Section 8.10 Survival. The representations and warranties made herein by each Seller 
and the provisions of Article VI hereof shall survive the purchase of the Initial Mortgage Loans 
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hereunder and any transfer of Subsequent Mortgage Loans pursuant to this Agreement and the 
related Subsequent Transfer Agreement. 

Section 8.11 Third Party Beneficiary. The Enhancer shall be a third party beneficiary 
hereof and shall be entitled to enforce the provisions of this Agreement as if a party hereto. 
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IN WITNESS WHEREOF, the parties hereto have caused their names to be signed to this 
Mortgage Loan Purchase Agreement by their respective officers thereunto duly authorized as of 
the day and year first above written. 

CONFIDENTIAL 

RESIDENTIAL ASSET MORTGAGE 
PRODUCTS, INC., as Purchaser 

e: Patricia C. Taylor 
· le: Vice President 

GMAC MORTGAGE CORPORATION, 
as Seller and Servicer 

By: ~~1~&~*~-=---·· 
Name: ~er J 
Title: Vfce President 

WALNUT GROVE MORTGAGE LOAN 
TRUST 2003-A, as Seller 

By: WILMINGTON TRUST COMPANY, 
not in its individual capacity but solely as 
Owner Trustee 

By: --------------------------
Name: 
Title: 

[Signatures Continue On Following Page] 
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IN WITNESS WHEREOF, the parties hereto have caused their names to be signed to this 
Mmigage Loan Purchase Agreement by their respective officers thereunto duly authorized as of 
the day and year first above written. 

CONFIDENTIAL 

RESIDENTIAL ASSET MORTGAGE 
PRODUCTS, INC., as Purchaser 

By: --------------------------
Name: Patricia C. Taylor 
Title: Vice President 

GMAC MORTGAGE CORPORATION, 
as Seller and Servicer 

By: --------------------------
Name: 
Title: 

WALNUT GROVE MORTGAGE LOAN 
TRUST 2003-A, as Seller 

By: WILMINGTON TRUST COMPANY, 
not in its individual capacity but solely as 
Owner Trustee 

By: ------~~~--~------------
Name: IJ;eiR.Havrilla 
Title: ~'11anclal Services Officer 

[Signatures Continue On Following Page] 

R 000 
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CONFIDENTIAL 

GMACM HOME EQUITY LOAN TRUST 2004-
HE4, as Issuer 

By: WILMINGTON TRUST COMPANY, 
not in its individual capacity but solely as 
Owner Trustee 

By: ___ 4~(/_)Jr~----
Name: \ Janel R. Havrilla 
Title: Financial Services Officer 

WELLS FARGO BANK, N.A., as Indenture 
Tmstee 

By: 
Name: 
Title: 
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CONFIDENTIAL 

GMACM HOME EQUITY LOAN TRUST 2004-
HE4, as Issuer 

By: WILMINGTON TRUST COMPANY, 
not in its individual capacity but solely as 
Owner Trustee 

By: -------------------------
Name: 
Title: 

WELLS FARGO BANK, N.A., as Indenture 

~:stre ~ 
. Name: Pe~ ei 

Title: Vice President 
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DCX::SLA1:483689.4 

CONFIDENTIAL 

EXHIBIT 1 

MORTGAGE LOAN SCHEDULE 
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EXHIBIT2 

FORM OF SUBSEQUENT TRANSFER AGREEMENT 

Pursuant to this Subsequent Transfer Agreement No. __ (the "Agreement"), dated as of 
____ , between as seller (the "Seller"), and GMACM Home Equity 
Loan Trust 2004-HE4, as issuer (the "Issuer"), and pursuant to the mortgage loan purchase 
agreement dated as of October 28, 2004 (the "Mortgage Loan Purchase Agreement"), among 
GMAC Mortgage Corporation, as a seller and servicer, Walnut Grove Mortgage Loan Trust 
2003-A, as a Seller, Residential Asset Mortgage Products, Inc., as purchaser (the "Purchaser"), 
the Issuer and Wells Fargo Bank, N.A., as indenture trustee (the "Indenture Trustee"), the Seller 
and the Issuer agree to the sale by the Seller and the purchase by the Issuer of the mortgage loans 
listed on the attached Schedule of Subsequent Mortgage Loans (the "Subsequent Mortgage 
Loans"). 

Capitalized terms used and not defined herein have their respective meanings as set forth 
in Appendix A to the indenture dated as of October 28, 2004, between the Issuer and the 
Indenture Trustee, which meanings are incorporated by reference herein. All other capitalized 
terms used herein shall have the meanings specified herein. 

Section 1. Sale of Subsequent Mortgage Loans. 

(a) The Seller does hereby sell, transfer, assign, set over and convey to the Issuer, 
without recourse, all of its right, title and interest in and to the Subsequent Mortgage Loans 
(including the Subsequent Cut-Off Date Principal Balance now existing and all Additional 
Balances thereafter arising to and including the date immediately preceding the commencement 
of the Rapid Amortization Period), all principal received and interest thereon on and after the 
Subsequent Cut-OffDate, all monies due or to become due thereon and all items with respect to 
the Subsequent Mortgage Loans to be delivered pursuant to Section 2.2 of the Mortgage Loan 
Purchase Agreement; provided, however, that the Seller reserves and retains all right, title and 
interest in and to principal received and interest accruing on the Subsequent Mortgage Loans 
prior to the Subsequent Cut-Off Date. The Seller, contemporaneously with the delivery of this 
Agreement, has delivered or caused to be delivered to the Indenture Trustee each item set forth 
in Section 2.2 of the Mortgage Loan Purchase Agreement. 

The transfer to the Issuer by the Seller of the Subsequent Mortgage Loans identified on 
the Mortgage Loan Schedule shall be absolute and is intended by the parties hereto to constitute 
a sale by the Seller to the Issuer on the Subsequent Transfer Date of all the Seller's right, title 
and interest in and to the Subsequent Mortgage Loans, and other property as and to the extent 
described above, and the Issuer hereby acknowledges such transfer. In the event the transactions 
set forth herein shall be deemed not to be a sale, the Seller hereby grants to the Issuer as of the 
Subsequent Transfer Date a security interest in all of the Seller's right, title and interest in, to and 
under all accounts, chattel papers, general intangibles, contract rights, certificates of deposit, 
deposit accounts, instruments, documents, letters of credit, money, payment intangibles, advices 
of credit, investment property, goods and other property consisting of, arising under or related to 
the Subsequent Mortgage Loans, and such other property, to secure all of the Issuer's obligations 
hereunder, and this Agreement shall constitute a security agreement under applicable law. The 
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Seller agrees to take or cause to be taken such actions and to execute such documents, including 
without limitation the filing of all necessary UCC-1 financing statements filed in the State of 
Delaware and the Commonwealth of Pennsylvania (which shall be submitted for filing as of the 
Subsequent Transfer Date), any continuation statements with respect thereto and any 
amendments thereto required to reflect a change in the name or corporate structure of the Seller 
or the filing of any additional UCC-1 financing statements due to the change in the principal 
office or jurisdiction of incorporation of the Seller, as are necessary to perfect and protect the 
Issuer's interests in each Subsequent Mortgage Loan and the proceeds thereof. 

(b) The expenses and costs relating to the delivery of the Subsequent Mortgage 
Loans, this Agreement and the Mortgage Loan Purchase Agreement shall be borne by the Seller. 

(c) Additional terms of the sale are set forth on Attachment A hereto. 

Section 2. Representations and Warranties; Conditions Precedent. 

(a) The Seller hereby affirms the representations and warranties made by it and set 
forth in Section 3.1 of the Mortgage Loan Purchase Agreement that relate to the Seller or the 
Subsequent Mortgage Loans as of the date hereof. The Seller hereby confirms that each of the 
conditions set forth in Section 2.2(b) of the Mortgage Loan Purchase Agreement are satisfied as 
of the date hereof and further represents and warrants that each Subsequent Mortgage Loan 
complies with the requirements of this Agreement and Section 2.2( c) of the Mortgage Loan 
Purchase Agreement. GMACM, as Servicer of the Subsequent Mortgage Loans hereby affirms 
the representations and warranties made by it regarding the Subsequent Mortgage Loans"as set 
forth in Section 3.1 ofthe Mortgage Loan Purchase Agreement. 

(b) The Seller is solvent, is able to pay its debts as they become due and has capital 
sufficient to carry on its business and its obligations hereunder; it will not be rendered insolvent 
by the execution and delivery of this Instrument or by the performance of its obligations 
hereunder nor is it aware of any pending insolvency; no petition of bankruptcy (or similar 
insolvency proceeding) has been filed by or against the Seller prior to the date hereof. 

(c) All terms and conditions of the Mortgage Loan Purchase Agreement relating to 
the Subsequent Mortgage Loans are hereby ratified and confirmed; provided, however, that in 
the event of any conflict the provisions of this Agreement shall control over the conflicting 
provisions of the Mortgage Loan Purchase Agreement. 

Section 3. Recordation of Instrument. To the extent permitted by applicable law or a 
memorandum thereof if permitted under applicable law, this Agreement is subject to recordation 
in all appropriate public offices for real property records in all of the counties or other 
comparable jurisdictions in which any or all of the properties subject to the related Mortgages are 
situated, and in any other appropriate public recording office or elsewhere, such recordation to be 
effected by the Servicer at the Noteholders' expense on direction of the Noteholders of Notes 
representing not less than a majority of the aggregate Note Balance ofthe Notes or the Enhancer, 
but only when accompanied by an Opinion of Counsel to the effect that such recordation 
materially and beneficially affects the interests of the Noteholders or the Enhancer or 1s 
necessary for the administration or servicing of the Subsequent Mortgage Loans. 
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Section 4. GOVERNING LAW. THIS INSTRUMENT SHALL BE 
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK 
AND THE OBLIGATIONS, RIGHTS AND REMEDIES OF THE PARTIES 
HEREUNDER SHALL BE DETERMINED IN ACCORDANCE WITH SUCH LAWS. 

Section 5. Counterparts. This Instrument may be executed in counterparts, each of 
which, when so executed, shall be deemed to be an original and together shall constitute one and 
the same instrument. 

Section 6. Successors and Assigns. This Agreement shall inure to the benefit of and 
be binding upon the Seller and the Issuer and their respective successors and assigns. 

DOCSLAl :483689.4 
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[ ________________________ ~ 
as Seller 

By: --------------------------
Name: 
Title: 

GMACM HOME EQUITY LOAN TRUST 2004-
HE4, as Issuer 

By: WILMINGTON TRUST COMPANY, 
not in its individual capacity but solely as 
Owner Trustee 

By: --------------------------
Name: 
Title: 

GMAC MORTGAGE CORPORATION, 
as Servicer 

By: ---------------------------
Name: 
Title: 
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Attachments 

A. Additional terms of sale. 
B. Schedule of Subsequent Mortgage Loans. 
C. Seller's Officer's Certificate. 
D. Seller's Officer's Certificate (confirmation of Enhancer approval). 
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A. 
1. 
2. 
3. 
4. 

5. 
B. 

GMACM HOME EQUITY LOAN TRUST 2004-HE4 

ATTACHMENT A TO FORM OF SUBSEQUENT TRANSFER AGREEMENT 

Subsequent Cut-OffDate: 
Pricing Date: 
Subsequent Transfer Date: 
Aggregate Principal Balance of the Subsequent Mortgage Loans 
as ofthe Subsequent Cut-OffDate: 
Purchase Price: 100.00% 

As to all Subsequent Mortgage Loans: 
1. Longest stated term to maturity: months 
2. Minimum Loan Rate: 
3. Maximum Loan Rate: 
4. WAC of all Subsequent Mortgage Loans: 
5. WAM of all Subsequent Mortgage Loans: 
6. Largest Principal Balance: 
7. Non-owner occupied Mortgaged Properties: 
8. California zip code concentrations: 
9. Condominiums: 
10. Single-family: 
11. Weighted average term since origination: 
12. Principal balance of Subsequent Mortgage Loans with respect 

to which the Mortgagor is an employee of GMACM or an 
affiliate of GMACM: 

13. Number of Subsequent Mortgage Loans with respect to which 
the Mortgagor is an employee of GMACM or an affiliate of 
GMACM: 

DOCSLA1:483689.4 
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DATE: 

Wells Fargo Bank, N.A. 
9062 Old Annapolis Road 
Columbia, Maryland 21045 

EXHIBIT 3 

FORM OF ADDITION NOTICE 

Moody's Investors Service, Inc. 
99 Church Street 
New York, New York 10007 

MBIA Insurance Corporation 
113 King Street 

Standard & Poor's, a division of The McGraw
Hill Companies, Inc. 

Armonk, New York 10504 
Attention: Insured Portfolio Management 
Structured Finance 
Re: GMACM Home Equity Loan Trust 2004-
HE4 

Wilmington Trust Company 
1100 North Market Street 
Wilmington, Delaware 19890 

55 Water Street 
New York, New York 10041-0003 

Re: GMACM Home Equity Loan Trust 2004-HE4 

Ladies and Gentlemen: 

Pursuant to Section 2.2 of the mortgage loan purchase agreement dated as of October 28, 
2004 (the "Purchase Agreement"), among GMAC Mortgage Corporation, as a Seller and 
Servicer, Walnut Grove Mortgage Loan Trust 2003-A, as a Seller, Residential Asset Mortgage 
Products, Inc., as Purchaser, GMACM Home Equity Loan Trust 2004-HE4, as Issuer and Wells 
Fargo Bank, N.A., as Indenture Trustee, the Seller has designated the Subsequent Mortgage 
Loans identified on the Mortgage Loan Schedule attached hereto to be sold to the Issuer on 
____ , with an aggregate Principal Balance of $ Capitalized terms not 
otherwise defined herein have the meaning set forth in the Appendix A to the indenture dated as 
of October 28, 2004, between the Issuer and the Indenture Trustee. 
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Please acknowledge your receipt of this notice by countersigning the enclosed copy in the 
space indicated below and returning it to the attention of the undersigned. 

ACKNOWLEDGED AND AGREED: 

WELLS FARGO BANK, N.A., 
as Indenture Trustee 

By: __________ _ 

Name: 
Title: 

DOCSLA1:483689.4 
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Very truly yours, 

as Seller 

By: --------------------------
Name: 
Title: 
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CONFIDENTIAL 

Execution Copy 

RESIDENTIAL FUNDING MORTGAGE SECURITIES II, INC. 

as Purchaser, 

and 

RESIDENTIAL FUNDING CORPORATION 

as Seller 

HOME EQUITY LOAN PURCHASE AGREEMENT 

Dated as of July 28, 2006 

Home Equity Loans 

RC00062567 

12-12020-mg    Doc 2813-50    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 50  
  Pg 2 of 30



TABLE OF CONTENTS 

Page 
ARTICLE I DEFINITIONS .................................................................................................. I 

Section 1.1 Definitions ............................................................................................ ! 

ARTICLE II SALE OF HOME EQUITY LOANS AND RELATED PROVISIONS .......... 2 

Section 2.1 Sale of Home Equity Loans .................................................................. 2 

Section 2.2 Payment of Purchase Price ................................................................... 5 

Section 2.3 Reserved ............................................................................................... 6 

Section 2.4 Variable Funding Notes on or after the Closing Date .......................... 6 

Section 2.5 Draws After an Amortization Event.. ................................................... 6 

ARTICLE III REPRESENTATIONS AND WARRANTIES; REMEDIES FOR 
BREACH .......................................................................................................... ? 

Section 3.1 Seller Representations and Warranties ................................................. ? 

ARTICLE IV SELLER'S COVENANTS .............................................................................. 15 

Section 4.1 Covenants of the Seller ....................................................................... 15 

ARTICLE V SERVICING ................................................................................................... 15 

Section 5.1 Servicing ............................................................................................. 16 

ARTICLE VI INDEMNIFICATION BY THE SELLER WITH RESPECT TO THE 
HOME EQUITY LOANS .............................................................................. 16 

Section 6.1 Limitation on Liability of the Seller .................................................. .16 

ARTICLE VII TERMINATION ............................................................................................. l6 

Section 7.1 Termination ........................................................................................ 16 

ARTICLE VIII MISCELLANEOUS PROVISIONS ............................................................... 16 

Section 8.1 Amendment ........................................................................................ 16 

Section 8.2 GOVERNING LAW ........................................................................... 16 

Section 8.3 Notices ................................................................................................ 16 

Section 8.4 Severability of Provisions ................................................................... 17 

Section 8.5 Relationship of Parties ........................................................................ 17 

Section 8.6 Counterparts ................................................................................... :····l7 

Section 8. 7 Further Agreements ............................................................................ 17 

Section 8.8 Intention ofthe Parties ........................................................................ 17 

Section 8.9 Successors and Assigns; Assignment of This Agreement .................. 18 

-1-

CONFIDENTIAL RC00062568 

12-12020-mg    Doc 2813-50    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 50  
  Pg 3 of 30



Section 8.10 

Section 8.11 

Exhibit 1 
Exhibit 2 

CONFIDENTIAL 

Survival. .............................................................................................. 18 

Credit Enhancer as Third-Party Beneficiary ....................................... 18 

EXHffiiTS 

Hollie Equity Loan Schedule 
Standard & Poor's Predatory Lending Categories 

-11-

RC00062569 

12-12020-mg    Doc 2813-50    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 50  
  Pg 4 of 30



This HOME EQUITY LOAN PURCHASE AGREEMENT (this "Agreement"), 
dated as of July 28, 2006, is made between Residential Funding Corporation (the "Seller") and 
Residential Funding Mortgage Securities II, Inc. (the "Purchaser"). 

WHEREAS, the Seller owns Cut-off Date Loan Balances and the Related 
Documents for the adjustable rate, revolving credit loans (the "Home Equity Loans") indicated 
on the Home Equity Loan schedule, attached as Exhibit 1 hereto (the "Home Equity Loan 
Schedule"), including rights to (a) any property acquired by foreclosure or deed in lieu of 
foreclosure or otherwise, and (b) the proceeds of any insurance policies covering the Home 
Equity Loans; 

WHEREAS, the parties hereto desire that the Seller sell the Cut-off Date Loan 
Balances of the Home Equity Loans to the Purchaser pursuant to the terms of.this Agreement 
together with the Related Documents on the Closing Date, and thereafter all Additional Balances 
created on or after the Cut-off Date; 

WHEREAS, pursuant to the terms of the Servicing Agreement, the Master 
Servicer will service the Home Equity Loans directly or through one or more Subservicers; 

WHEREAS, pursuant to the terms of the Trust Agreement, the Purchaser will sell 
the Home Equity Loans to the Issuer in exchange for the cash proceeds of the Securities; 

WHEREAS, pursuant to the terms of the Trust Agreement, the Issuer will issue 
and transfer to or at the direction of the Purchaser, the Certificates; and 

WHEREAS, pursuant to the terms of the Indenture, the Issuer will issue and 
transfer to or at the direction of the Purchaser, the Notes, secured by the Home Equity Loans. 

NOW, THEREFORE, in consideration of the mutual covenants herein contained, 
the parties hereto agree as follows: 

ARTICLE I 

DEFINITIONS 

Section 1.1 Definitions. For all purposes of this Home Equity Loan Purchase 
Agreement, except as otherwise expressly provided herein or unless the context otherwise 
requires, capitalized terms not otherwise defined herein shall have the meanings assigned to such 
terms in the Definitions contained in Appendix A to the Indenture dated as of the date hereof (the 
"Indenture"), between Home Equity Loan Trust 2006-HSA4, as Issuer and JPMorgan Chase 
Bank, N.A., as Indenture Trustee, which is incorporated by reference herein. All other 
capitalized terms used herein shall have the meanings specified herein. 
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ARTICLE II 

SALE OF HOME EQUITY LOANS AND RELATED PROVISIONS 

Section 2.1 Sale ofHome Equity Loans. 

(a) The Seller, by the execution and delivery of this Agreement, does hereby sell, 
assign, set over, and otherwise convey to the Purchaser, without recourse, all of its right, title and 
interest in, to and under the following, and wherever located: (i) the Home Equity Loans 
(including without limitation the Cut-off Date Loan Balances and all Additional Balances created 
on and after the Cut-off Date; provided, however, that following the occurrence of an 
Amortization Event, any subsequent loan balance represented by each Draw and interest thereon 
will not be deemed transferred to the Issuer, and the Seller (in such event) shall retain ownership 
of each loan balance represented by each such Draw made thereafter and interest thereon), all 
interest accruing thereon and all collections in respect thereof received on or after the Cut-off 
Date; (ii) property which secured a Home Equity Loan and which has been acquired by 
foreclosure or deed in lieu of foreclosure; (iii) the interest of the Seller in any insurance policies 
in respect of the Home Equity Loans; and (iv) all proceeds ofthe foregoing; provided, however, 
that the Purchaser does not assume the obligation under each Loan Agreement relating to a Home 
Equity Loan to fund Draws to the Mortgagor thereunder, and the Purchaser shall not be obligated 
or permitted to fund any such Draws, it being agreed that the Seller will retain the obligation to 
fund future Draws. Such conveyance shall be deemed to be made: (1) with respect to the Cut-off 
Date Loan Balances, as of the Closing Date; and (2) with respect to the amount of each 
Additional Balance created on or after the Cut-off Date, as of the later of the Closing Date and 
the date that the corresponding Draw was made pursuant to the related Loan Agreement, subject 
to the receipt by the Seller of consideration therefor as provided herein under clause (b) of 
Section 2.2. 

(b) In connection with such conveyance, the Seller further agrees, at its own 
expense, on or prior to the Closing Date with respect to the Loan Balance of the Home Equity 
Loans to indicate in its books and records that the Home Equity Loans have been sold to the 
Purchaser pursuant to this Agreement and to deliver ·to the Purchaser the Home Equity Loan 
Schedule. Such Home Equity Loan Schedule shall be marked as Exhibit 1 to this Agreement and 
is hereby incorporated into and made a part of this Agreement. 

(c) In connection with such conveyance by the Seller, the Seller shall on behalf of 
the Purchaser deliver to, and deposit with the respective Custodian, on or before the Closing 
Date, the following documents or instruments with respect to each Home Equity Loan: 

(i) the original Mortgage Note, including the related Loan Agreement, 
endorsed without recourse to the Indenture Trustee and showing an unbroken chain of 
endorsement from the originator thereof to the Person endorsing it or, with respect to any Home 
Equity Loan as to which the original Mortgage Note has been permanently lost, misplaced or 
destroyed and has not been replaced, a Lost Note Affidavit from the Program Seller or the Seller 
stating that the original Mortgage Note was lost, misplaced or destroyed, together with a copy of 
the related Mortgage Note; 
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(ii) the original Mortgage, noting the presence of the MIN of the Home 
Equity Loan and language indicating that the Home Equity Loan is a MOM Loan if the Home 
Equity Loan is a MOM Loan, with evidence of recording thereon, or, if the original Mortgage has 
not yet been returned from the public recording office, a copy of such Mortgage with evidence of 
recording indicated thereon in the event the recording office keeps the original or if the original is 
lost, or if the original or a copy of the original Mortgage has not yet been returned from the 
public recording office, a copy of the original Mortgage; 

(iii) unless the Home Equity Loan is registered on the MERS® System, 
assignments (which may be included in one or more blanket assignments if permitted by 
applicable law) ofthe Mortgage recorded to "JPMorgan Chase Bank, N.A. as indenture trustee" 
c/o the Seller (or to MERS, if the Home Equity Loan is registered on the MERS® System and 
noting the presence of a MIN) at an address specified by the Seller; 

(iv) originals of any intervening assignments of the Mortgage, with 
evidence of recording thereon, or a copy of such intervening assignment, with evidence of 
recording thereon, or, if the original of any such intervening assignment has not yet been returned 
from the public recording office, a copy of such original intervening assignment; and 

(v) a copy of each assumption, modification, consolidation or 
substitution agreement, if any, relating to the Home Equity Loan. 

Within the time period for the review of each Mortgage File set forth in SeCtion 
2.3 of the Custodial Agreement, the Custodian shall notifY the Master Servicer and the Credit 
Enhancer of any document or documents constituting a part of a Mortgage File which are missing 
or defective in respect of the items reviewed as described in Section 2.3(b) of the Custodial 
Agreement; provided, that if the defect or missing item with respect to a Home Equity Loan 
related to such Mortgage File is listed on Schedule A of Exhibit 1 of the Custodial Agreement, 
no notification shall be necessary. As set forth in Section 2.3 of the Custodial Agreement, the 
Custodian shall deliver to the Indenture Trustee and the Credit Enhancer a certificate (the 
~~Interim Certification") to the effect that all documents required to be delivered pursuant to this 
Subsection 2.l(c) have been executed and received and that such documents relate to the Home 
Equity Loans identified on the Home Equity Loan Schedule, except for any exceptions listed on 
such Interim Certification. If such omission or defect materially and adversely affects the 
interests in the related Home Equity Loan of the Noteholders or the Credit Enhancer, the Master 
Servicer shall promptly notify the Seller (provided that a Mortgage File will not be deemed to 
contain a defect for an unrecorded assignment under clause (iii) above if the Seller has submitted 
such assignment for recording or if such assignment is not required to be recorded pursuant to the 
terms of the following paragraph), the Seller shall cure such defect, repurchase the related Home 
Equity Loan at the Repurchase Price or substitute an Eligible Substitute Loan for the related 
Home Equity Loan upon the same terms and conditions set forth in Section 3.l(c) hereof for 
breaches of representations and warranties as to the Home Equity Loans. With respect to any 
missing Loan Agreements referred· to in Subsection 3.1(b)(xxxiv), the Seller shall have 60 days 
from the Closing Date to deliver the documents referred to in this Subsection 2.1 (c). If such 
documents have not been delivered within 60 days, the Seller shall repurchase the related Home 
Equity Loan or substitute an Eligible Substitute Loan for the related Home Equity Loan upon the 
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same terms and conditions set forth in Section 3.1 (c) hereof for breaches of representations and 
warranties as to the Home Equity Loans. 

Within 60 days after the receipt by the Master Servicer of the recording 
information necessary to complete the recording of each of the assignments referred to in clause 
(iii) above, the Seller at its own expense shall complete, or cause to be completed, in the· name of 
the Indenture Trustee, and shall submit each such assignment for recording in the appropriate 
public office for real property records each of the assignments referred to in clause. (iii) above. 
While such assignment to be recorded is being recorded, the Custodian shall retain a photocopy 
of such assignment. If any assignment is lost or returned unrecorded to the Custodian because of 
any defect therein, the Seller is required to prepare a substitute assignment or cure such defect, as 
the case may be, and the Seller shall cause such assignment to be recorded in accordance with 
this paragraph. Notwithstanding the foregoing, as to any Home Equity Loan where the Seller is 
the assignee of record of the Mortgage, the assignment referred to in clause (iii) above shall not 
be required to be completed and submitted for recording (a) if an Opinion of Counsel is provided 
in form and substance satisfactory to the Credit Enhancer and to each Rating Agency, to the 
effect that such recordation of the assignment referred to in clause (iii) above (completed in the 
name of the Indenture Trustee) is not required (i) to effect the sale and conveyance of the Home 
Equity Loan by the Seller to the Depositor and by the Depositor to the Issuer, or the granting and 
perfecting of the security interest in the Home Equity Loan to the Indenture Trustee as provided 
in the Indenture or (ii) to defeat any ownership, security interest or other adverse claim to the. 
Home Equity Loan by any creditor of the Seller or the Depositor by any purported transferee of 
such Home Equity Loan in a purported transfer thereof by the Seller or the Depositor subsequent 
to such sale and conveyance or (b) if MERS is identified on the Mortgage or on a properly 
recorded assignment of the Mortgage as the mortgagee of record solely as nominee for the Seller 
and its successors and assigns. 

In instances where an original Mortgage or any original intervening assignment of 
Mortgage was not, in accordance with clause (ii) or (iv) above, delivered by the Seller to the 
Custodian prior to or concurrently with the execution and delivery of this Agreement, the Seller 
will deliver or cause to be delivered the originals of such documents to such Custodian promptly 
upon receipt thereof. 

In connection with the assignment of any Home Equity Loan registered on the 
MERS® System, the Purchaser further agrees that it will cause, at the Purchaser's own expense, 
within 30 Business Days after the Closing Date, the MERS® System to indicate that such Home 
Equity Loan has been assigned by the Purchaser to the Indenture Trustee in accordance with this 
Agreement for the benefit of the Noteholders and the Credit Enhancer by including (or deleting, 
in the case of Home Equity Loans which are repurchased in accordance with this Agreement) in 
such computer files (a) the code in the field which identifies the specific Indenture Trustee and 
(b) the code in the field "Pool Field" which identifies the series of the Notes issued in connection 
with such Home Equity Loans. The Purchaser further agrees that it will not, and will not permit 
the Master Servicer to, and the Master Servicer agrees that it will not, alter the codes referenced 
in this paragraph with respect to any Home Equity Loan during the term of this Agreement unless 
and until such Home Equity Loan is repurchased in accordance with the terms of this Agreement. 
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The Purchaser hereby acknowledges its acceptance of all right, title and interest to 
the property, conveyed to it pursuant to this Section 2.1. 

(d) The parties hereto intend that the transactions set forth herein constitute a sale 
by the Seller to the Purchaser of all the Seller's right, title and interest in and to the Home Equity 
Loans and other property as and to the extent described above. In the event the transactions set 
forth herein are deemed not to be a sale, the Seller hereby grants to the Purchaser a security 
interest in all of the Seller's right, title and interest in, to and under the Home Equity Loans and 
all accounts, chattel papers, general intangibles, payment intangibles, contract rights, certificates 
of deposit, deposit accounts, instnunents, documents, letters of credit, money, advices of credit, 
investment property, goods and other property consisting of, arising under or related to the Home 
Equity Loans and such other property, to secure all of the Seller's obligations hereunder, and this 
Agreement shall constitute a security agreement under applicable law. The Seller agrees to take 
or cause to be taken such actions and to execute such documents, including without limitation the 
filing of all necessary UCC-1 financing statements filed in the State of Minnesota or Delaware 
(which shall have been submitted for filing as of the Closing Date), any continuation statements 
with respect thereto and any amendments thereto required to reflect a change in the name or 
corporate structure of the Seller or the filing of any additional UCC-1 financing statements due to 
the change in the principal office of the Seller, as are necessary to perfect and protect the 
Purchaser's interests in each Home Equity Loan and the proceeds thereof. 

Section 2.2 Payment of Purchase Price. 

(a) The "Purchase Price" for the Home Equity Loans (including the Additional 
Balances) shall be (1) an amount equal to $401,112,705.00 for the Home Equity Loans, in 
immediately available funds, together with the Certificates, in respect of the Cut-off Date Loan 
Balances thereof and (2) in the case of each Additional Balance transferred hereunder created on 
or after the Cut-offDate, the principal amount of the related Draw under the Loan Agreement on 
the later of the Closing Date and the date of the creation of such Additional Balance. 

(b) In consideration of the sale of the Home Equity Loans from the Seller to the 
Purchaser on the Closing Date, the Purchaser shall pay to the Seller on the Closing Date by wire 
transfer of immediately available funds to a bank account designated by the Seller, the amount 
specified above in clause (a)(l) for each Home Equity Loan; provided, that such payment may be 
on a net funding basis if agreed by the Seller and the Purchaser. With respect to each Additional 
Balance transferred hereunder with respect to any Home Equity Loan, the Issuer as assignee of 
the Purchaser shall pay or cause to be paid to the Seller or its designee the portion of the 
Purchase Price specified above in clause (a)(2) for such Additional Balance in one of the 
following ways, as applicable: (i) for any Collection Period prior to the Collection Period during 
which the Revolving Period ends, so long as an Amortization Event has not occurred, (a) a cash 
payment pursuant to Section 3.03(b) of the Servicing Agreement and Section 2.2(a)(2) hereof in 
an amount equal to the related Draw, if then available from Principal Collections during the 
related Collection Period on the Home Equity Loans, and (b) to the extent aggregate Draws 
exceed Principal Collections for such Collection Period, an increase in the aggregate principal 
amount of the Variable Funding Notes or an issuance of new variable funding notes, as of the 
Payment Date corresponding to the Collection Period in which such Additional Balances were 
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created, equal to the amount by which Additional Balances exceeded Principal Collections for 
such Collection Period, and (ii) for the Collection Period during which the Revolving Period 
ends, and any Collection Period thereafter, so long as an Amortization Event has not occurred, an 
increase in the aggregate principal amount of Variable Funding Notes or an issuance of new 
variable funding notes as of each Payment Date in an aggregate amount equal to the total of the 
related Draws for the corresponding Collection Period. 

Section 2.3 Reserved. 

Section 2.4 Variable Funding Notes on or after the Closing Date. 

Subject to Section 4.02 of the Indenture, if at any time, the Seller holds Variable 
Funding Notes that have reached the Maximum Variable Funding Balance, as applicable, and to 
the extent that the same are exchanged for Capped Funding Notes in accordance with Section 
4.0l(d) of the Indenture, the Purchaser agrees that, upon written request made by the Seller at any 
time, the Purchaser shall use its best reasonable efforts to cause such Capped Funding Notes held 
by the Seller to be registered for resale by the Seller pursuant to an effective registration 
statement filed by the Purchaser in accordance with, and meeting all requirements of, the . 
Securities Act. The Purchaser shall use its best reasonable efforts to cause such registration 
statement to become effective with respect to such Capped Funding Notes as soon as practicable 
within a mutually agreed reasonable time period after the Seller's request. It is contemplated that 
such registration statement will be the shelf registration statement pursuant to which the Term 
Notes issued on the Closing Date are to be offered, or one substantially similar thereto. In 
connection with such registration statement and offering, the Seller shall reimburse the Purchaser 
for costs related thereto including registration fees, printing fees, rating fees, legal fees, 
accountant's fees, blue sky registration fees and expenses (if any), related expenses of the Credit 
Enhancer and other out-of-pocket costs, if any. In connection with such registration statement 
and related prospectus, the Seller shall provide the Purchaser with an updated Home Equity Loan 
Schedule and all other information reasonably necessary to assure that the statements in the 
prospectus with respect to the Home Equity Loans and the Seller (including in its capacity as 
servicer of the Home Equity Loans) are complete and correct in all material respects as of the 
date of sale of such Capped Funding Notes by the Seller. In addition, the Seller shall provide, or 
arrange to be provided, to the Purchaser such additional agreements, opinions and certifications 
as may be reasonably requested by the Credit Enhancer. The registration statement shall not 
include any information with respect to the Credit Enhancer, except for information approved by 
the Credit Enhancer for use therein. 

Section 2.5 Draws After an Amortization Event. 

In the event that an Amortization Event occurs, any Draws made on the Home 
Equity Loans thereafter shall not be deemed to be "Additional Balances" hereunder, and the 
ownership of the related balances shall be retained by the Seller. Following an Amortization 
Event, on any Payment Date, with respect to the related Collection Period, all Interest Collections 
and Principal Collections in respect of each individual Home Equity Loan shall be allocated on a 
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pro rata basis as between the Issuer and the Seller, based on the relative proportions of the Loan 
Balance and the Excluded Amount, respectively, as ofthe end of the calendar month immediately 
prior to such Collection Period. Any losses incurred with respect to any individual Home Equity 
Loan following an Amortization Event shall be allocated on a pro rata basis between the Issuer 
and the Seller, based on the Loan Balance and the Excluded Amount thereof as of the date of 
liquidation of such Home Equity Loan. Notwithstanding any other provision hereof or of the 
Servicing Agreement, the payments and collections allocable to the Excluded Amount need not 
be deposited in the Custodial Account and shall not be deposited in the Certificate Distribution 
Account or the Payment Account, and shall be distributed by the Master Servicer to the Seller not 
less frequently than monthly in accordance with reasonable instructions provided by the Seller. 

ARTICLE III 

REPRESENTATIONS AND WARRANTIES; REMEDIES FOR BREACH 

Section 3.1 Seller Representations and Warranties. The Seller represents and warrants 
to the Purchaser and to the Credit Enhancer, as of the Closing Date (or if otherwise specified 
below, as ofthe date so specified): 

(a) As to the Seller: 

(i) The Seller is a corporation duly organized, validly existing and in 
good standing under the laws of the State of Delaware and has the corporate power to own its 
assets and to transact the business in which it is currently engaged. The Seller is duly qualified to 
do business as a foreign corporation and is in good standing in each jurisdiction in which the 
character of the business transacted by it or properties owned or leased by it requires such 
qualification and in which the failure to so qualify would have a material adverse effect on the 
business, properties, assets or condition (financial or other) of the Seller; 

(ii) The Seller has the power and authority to make, execute, deliver 
and perform its obligations under this Agreement and all of the transactions contemplated under 
this Agreement, and has taken all necessary corporate action to authorize the execution, delivery 
and performance of this Agreement. When executed and delivered, this Agreement will 
constitute the legal, valid and binding obligation of the Seller enforceable in accordance with its 
terms, except as enforcement of such terms may be limited by bankruptcy, insolvency or similar 
laws affecting the enforcement of creditors' rights generally and by the availability of equitable 
remedies; 

(iii) The Seller is not required to obtain the consent of any other Person 
or any consent, license, approval or authorization from, or registration or declaration with, any 
governmental authority, bureau or agency in connection with the execution, delivery, 
performance, validity or enforceability of this Agreement, except for such consents, license, 
approvals or authorization, or registration or declaration, as shall have been obtained or filed, as 
the case may be; 
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(iv) The execution and delivery of this Agreement and the performance 
of the transactions contemplated hereby by the Seller will not violate any provision of any 
existing law or regulation or any order or decree of any court applicable to the Seller or any 
provision of the Certificate of Incorporation or Bylaws of the Seller, or constitute a material 
breach of any mortgage, indenture, contract or other agreement to which the Seller is a party or 
by which the Seller may be bound; 

(v) No litigation or administrative proceeding of or before any court, 
tribunal or governmental body is currently pending, or to the knowledge of the Seller threatened, 
against the Seller or any of its properties or with respect to this Agreement or the Certificates 
which in the opinion of the Seller has a reasonable likelihood of resulting in a material adverse 
effect on the transactions contemplated by this Agreement; 

(vi) This Agreement constitutes a legal, valid and binding obligation of 
the Seller, enforceable against the Seller in accordance with its terms, except as enforceability 
may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or other similar 
laws now or hereafter in effect affecting the enforcement of creditors' rights in general and except 
as such enforceability may be limited by general principles of equity (whether considered in a 
proceeding at law or in equity); 

(vii) This Agreement constitutes a valid transfer and assignment to the 
Purchaser of all right, title and interest of the Seller in and to the Cut-off Date Loan Balances 
with respect to the Home Equity Loans, all monies due or to become due with respect thereto, 
and all proceeds of such Cut-off Date Loan Balances with respect to the Home Equity Loans and 
such funds as are from time to time deposited in the Custodial Account (excluding any 
investment earnings thereon) as assets of the Trust and all other property specified in the 
definition. of "Trust" as being part of the corpus of the Trust conveyed to the Purchaser by the 
Seller, and upon payment for the Additional Balances, will constitute a valid transfer and 
assignment to the Purchaser of all right, title and interest of the Seller in and to the Additional 
Balances, all monies due or to become due with respect thereto, and all proceeds of such 
Additional Balances and all other property specified in the definition of "Trust" relating to the 
Additional Balances; 

(viii) The Seller is not in default with respect to any order or decree of 
any court or any order, regulation or demand or any federal, state, municipal or governmental 
agency, which default might have consequences that would materially and adversely affect the 
condition (financial or other) or operations of the Master Servicer or its properties or might have 
consequences that would materially adversely affect its performance hereunder; and 

(ix) The Seller is a member of MERS in good standing, and will 
comply in all material respects with the rules and procedures of MERS in connection with the 
servicing of the Mortgage Loans that are registered with MERS. 

(b) As to the Home Equity Loans (unless otherwise specified, all percentages 
in this Section 3.1 (b) are by Cut-off Date Principal Balance): 
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(i) The information set forth in the Home Equity Loan Schedule with 
respect to each Home Equity Loan or the Home Equity Loans, as the case may be, is true and 
correct in all material respects as of the date or dates respecting which such information is 
furnished; 

(ii) The Cut-off Date Loan Balances have not been assigned or 
pledged, the Seller has good and marketable title thereto and the Seller is the sole owner and 
holder of such Cut-off Date Loan Balances free and clear of any and all liens, claims, 
encumbrances, participation interests, equities, pledges, charges of security interests of any 
nature and has full right and authority, under all governmental and regulatory bodies having 
jurisdiction over the ownership of the applicable Home Equity Loans to sell and assign the same 
pursuant to this Agreement; 

(iii) The related Mortgage Note and the Mortgage have not been 
assigned or pledged, the Seller has good and marketable title thereto and the Seller is the sole 
owner and holder of the Home Equity Loan free and clear of any and all liens, claims, 
encumbrances, participation interests, equities, pledges, charges of security interests of any 
nature and has full right and authority, under all governmental and regulatory bodies having 
jurisdiction over the ownership of the applicable Home Equity Loans to sell and assign the same 
pursuant to this Agreement; 

(iv) There is no right of rescission, valid offset, defense, claim or 
counterclaim of any obligor under any Loan Agreement or Mortgage except as may be provided 
under the Servicemembers Civil Relief Act, as amended; 

(v) There is no delinquent tax or assessment lien against any related 
Mortgaged Property; 

(vi) There is no proceeding pending or threatened for the total or partial 
condemnation of the related Mortgaged Property; 

(vii) There are no mechanics' or similar liens or claims which have been 
filed for work, labor or material affecting the related Mortgaged Property which are, or may be 
liens prior or equal to, or subordinate with, the lien of the related Mortgage, except liens which 
are fully insured against by the title insurance policy referred to in clause (xi); 

(viii) As of the Cut-off Date, no Home Equity Loan was 30 days or more 
Delinquent in payment of principal and interest; 

(ix) For each Home Equity Loan, the related Mortgage File contains 
each of the documents and instruments required to be included therein under Section 2.1 (c); 

(x) The related Loan Agreement and the related Mortgage at the time it 
was made complied in all material respects with applicable local, state and federal laws, 
including, but not limited to, all applicable anti-predatory lending laws and the Constitution of 
the State ofTexas; 

-9-

CONFIDENTIAL RC00062578 

12-12020-mg    Doc 2813-50    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 50  
  Pg 13 of 30



(xi) A policy oftitle insurance in the form and amount required by the 
Program Guide was effective as of the closing of each Home Equity Loan and each such policy is 
valid and remains in full force and effect, unless the Mortgaged Property is located in the State of 
Iowa and an attorney's certificate has been provided in accordance with the Program Guide, 
except that with respect to each Home Equity Loan with a Cut-off Date Loan Balance ofless than 
$100,000 as to which no title insurance policy or binder or attorney's certificate was issued there 
are no intervening liens affecting the Mortgaged Property; 

(xii) None of the Mortgaged Properties is a mobile home or a 
manufactured housing unit that is not permanently attached to its foundation; 

(xiii) No more than 33.0% and 13.5% of the Home Equity Loans are 
secured by Mortgaged Properties located in California and Florida, respectively; 

(xiv) As of the Cut-off Date the Combined Loan-to-Value Ratio for each 
. Home Equity Loan was not in excess of 101 %; 

(xv) Immediately prior to the assignment of the Home Equity Loans to 
the Indenture Trustee, the Seller had good title to, and was the sole owner of, each Home Equity 
Loan free and clear of any pledge, lien, encumbrance or security interest (other than a first lien on 
such Mortgaged Property and the rights to servicing and related compensation) and such 
assignment validly transfers ownership of the Home Equity Loans to the Indenture Trustee free 
and clear of any pledge, lien, encumbrance or security interest (other than a first lien on such 
Mortgaged Property and the rights to servicing and related compensation); 

(xvi) The Seller has not transferred the Home Equity Loans to the 
Purchaser with any intent to hinder, delay or defraud any of its creditors; 

(xvii) The minimum monthly payment with respect to any Home Equity 
Loan is not less than the interest accrued at the applicable Loan Rate on the average daily Loan 
Balance during the interest period relating to the date on which such minimum monthly payment 
is due; 

(xviii) The Seller will submit for filing or cause to be submitted for filing 
UCC-1 financing statements in accordance with the terms of this Agreement; 

(xix) Each Loan Agreement and each Mortgage constitutes a legal, valid 
and binding obligation of the Mortgagor enforceable in accordance with its terms except as 
limited by bankruptcy, insolvency or other similar laws affecting generally the enforcement of 
creditors' rights; 

(xx) To the best of Seller's knowledge, the physical property subject to 
each Mortgage is free of material damage and is in good repair; 

(xxi) The Seller has not received a notice of default of any senior 
mortgage loan related to a Mortgaged Property which has not been cured by a party other than the 
related Subservicer; 
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(xxii) Each of the Mortgage Notes has a substantially similar definition 
of Prime as the Index applicable to the Loan Rate; 

(xxiii) None of the Home Equity Loans are reverse mortgage loans; 

(xxiv) (A) No Home Equity Loan has an original term to maturity in 
excess of 362 months. On each date that the Loan Rates have been adjusted prior to the Cut-off 
Date interest rate adjustments on the Home Equity Loans were made in compliance with the 
related Mortgage and Mortgage Note and applicable law. Over the term of any Home Equity 
Loan, the Loan Rate may not exceed the related maximum Loan Rate, if any. (B) The Home 
Equity Loans have maximum Loan Rates which range between 9.05% and 30.75%. The Gross 
Margins for the Home Equity Loans range between less than 0.000% and 9.000%, and the 
weighted average Gross Margin for the Home Equity Loans is approximately 2.20% as of the 
Cut-off Date. As of the Cut-off Date, the Loan Rates on the Home Equity Loans range between 
2.000% and 18.000% and the weighted average Loan Rate is approximately 8.6169%. The 
weighted average remaining term to stated maturity of the Home Equity Loans on a contractual 
basis as of the Cut-off Date is approximately 264 months; 

(xxv) (A) Each Mortgaged Property with respect to the Home Equity 
Loans consists of a single parcel of real property with a single family residence erected thereon, a 
two-to-four family residence erected thereon, or improved by an individual condominium unit, 
planned unit development, townhouse or manufactured home. (B) With respect to the Home 
Equity Loans (i) approximately 31.58% of the Home Equity Loans are secured by real property 
improved by individual condominium units, planned unit developments (attached and detached), 
townhouses/rowhouses, condotels or manufactured homes, (ii) approximately 64.18% of the 
Home Equity Loans are secured by real property with a single family residence erected thereon 
and (iii) approximately 4.24% of the Home Equity Loans are secured by real property with a two
to-four family residence; 

(xxvi) As of the Cut-off Date, the Credit Limits on the Home Equity 
Loans range between approximately $7,800 and $920,000 with an average of $57,787. As of the 
Cut-off Date, no Home Equity Loan had a principal balance in excess of $687,000 and the 
weighted average Credit Limit Utilization Rate, based on the Credit Limits of the Home Equity 
Loans is equal to approximately 77.96%; 

(xxvii) 98.99% ofthe Home Equity Loans are secured by second liens and 
the remainder are secured by first liens; 

(xxviii) Each Subservicer meets all applicable requirements under 
the Servicing Agreement, is properly qualified to service the Home Equity Loans and has been 
servicing the Home· Equity Loans prior to the Cut-off Date in accordance with the terms of the 
respective Subservicing Agreement; 

(xxix) For each Home Equity Loan, hazard insurance and flood insurance 
has been obtained which meets all applicable requirements of Section 3.04 of the Servicing 
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Agreement or the Master Servicer will obtain blanket coverage m respect thereof as 
contemplated in the Servicing Agreement; 

(xxx) Other than with respect to a payment default, there is no material 
default, breach, violation or event of acceleration existing under the terms of any Mortgage Note 
or Mortgage and no event which, with notice and expiration of any grace or cure period, would 
constitute a material default, breach, violation or event of acceleration under the terms of any 
Mortgage Note or Mortgage, and no such material default, breach, violation or event of 
acceleration has been waived by the Seller or by any other entity involved in originating or 
servicing a Home Equity Loan; 

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

(xxxii) With respect to each Home Equity Loan that is a second lien, either 
(i) no consent for the Home Equity Loan was required by the holder of the related prior lien or 
(ii) such consent has been obtained and is contained in the Mortgage File; 

(xxxiii) The Mortgage contains a customary provlSlon for the 
acceleration of the payment of the unpaid principal balance of the Home Equity Loan in the event 
the related Mortgaged Property is sold without the prior consent of the mortgagee thereunder; 

(xxxiv) 34 of the Loan Agreements of the Home Equity Loans are missing 
from the Mortgage File; 

(xxxv) With respect to each Home Equity Loan, the ratio, expressed as a 
percentage, of (A) the sum of (i) the Cut-off Date Principal Balance of such Home Equity Loan 
and (ii) any outstanding principal balance, as of the Cut-off Date, of all other mortgage loans, if 
any, secured by senior or subordinate liens on the related Mortgaged Property, to (B) the 
Appraised Value, or, to the extent permitted by the Program Guide, the Stated Value of such 
Mortgaged Property, was not in excess of 100% (except due to rounding); 

(xxxvi)Approximately 26.4% of the Home Equity Loans are balloon 
loans; 

(xxxvii) None of the proceeds of the Home Equity Loans were used 
to finance the purchase of single premium credit insurance policies and none of the Home Equity 
Loans contain prepayment penalties that extend beyond five years after the date of origination; 

(xxxviii) None of the Home Equity Loans are secured by a leasehold 
interest; 

(xxxix)None of the Home Equity Loans are loans that, under applicable 
state or local law in effect at the time of origination of such loan, are referred to as (1) "high cost" 
or "covered" loans or (2) any other similar designation if the law imposes greater restrictions or 
additional legal liability for residential mortgage loans with high interest rates, points and/or fees; 
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(xl) With respect to Home Equity Loans originated more than 12 
months prior to the Cut-off Date (A) none of the obligors under such Home Equity Loans were 
the subject of a bankruptcy proceeding and (B) no such Home Equity Loan has been 30 or more 
days delinquent more than once within 12 months ofthe Cut-off Date; 

(xli) All of the Home Equity Loans have been underwritten m 
substantial compliance with the criteria set forth in the Program Guide; 

(xlii) No Home Equity Loan is a High Cost Loan or Covered Loan, as 
applicable (as such terms are defined in the then current Standard & Poor's LEVELS® Glossary 
which is now Version 5.7 Revised, Appendix E (attached hereto as Exhibit 2)); provided that no 
representation and warranty is made in this clause 3.1(b )(xlii) with respect to 0.1% of the Home 
Equity Loans (by outstanding principal balance as of the Cut-off Date) secured by property 
located in the State of West Virginia [proviso with respect to State of Kansas intentionally 
omitted]; 

(xliii) No Home Equity Loan originated on or after October 1, 2002 
through March 6, 2003 is governed by the Georgia Fair Lending Act; and 

(xliv) None of the Home Equity Loans were subject to the Home 
Ownership and Equity Protection Act of 1994. 

(c) Upon discovery by Seller or upon notice from the Purchaser, the 
Credit Enhancer, the Issuer, the Owner Trustee, the Indenture Trustee or any Custodian, as 
applicable, of a breach of any representation or warranty in clause (a) above which materially and 
adversely affects the interests of the Securityholders or the Credit Enhancer, as applicable, in any 
Home Equity Loan, the Seller shall, within 45 days of its discovery or its receipt of notice of such 
breach, either (i) cure such breach in all material respects or (ii) to the extent that such breach is 
with respect to a Home Equity Loan or a Related Document, either (A) repurchase such Home 
Equity Loan from the Issuer at the Repurchase Price, or (B) substitute one or more Eligible 
Substitute Loans for such Home Equity Loan, in each case in the manner and subject to the 
conditions and limitations set forth below. 

Upon discovery by the Seller or upon notice from the Purchaser, the Credit 
Enhancer, the Issuer, the Owner Trustee, the Indenture Trustee or any Custodian, as applicable, 
of a breach of any representation or warranty in clause (b) above with respect to any Home 
Equity Loan, or upon the occurrence of a Repurchase Event, which materially and adversely 
affects the interests of any Securityholders or the Credit Enhancer, as applicable, or of the 
Purchaser in such Home Equity Loan (notice of which shall be given to the Purchaser by the 
Seller, if it discovers the same), notwithstanding the Seller's lack of knowledge with respect to 
the substance of such representation and warranty, the Seller shall, within 90 days of its 
discovery or its receipt of notice of such breach, either (i) cure such breach in all material 
respects or (ii) to the extent that such breach is with respect to a Home Equity Loan or a Related 
Document, either (A) repurchase such Home Equity Loan from the Issuer at the Repurchase 
Price, or (B) substitute one or more Eligible Substitute Loans for such Home Equity Loan, in 
each case in the manner and subject to the conditions and limitations set forth below. If the 
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breach of representation and warranty that gave rise to the obligation to repurchase or substitute a 
Home Equity Loan pursuant to this Section 3.1 was the representation and warranty set forth in 
clauses (b)(x) of this Section 3.1, then the Seller shall pay to the Trust, concurrently with and in 
addition to the remedies provided in the preceding sentence, an amount equal to any liability, 
penalty or expense that was actually incurred and paid out of or on behalf of the Trust, and that 
directly resulted from such breach, or if incurred and paid by the Trust thereafter, concurrently 
with such payment. The Repurchase Price plus any amount described in the preceding sentence 
for any such Home Equity Loan repurchased by the Seller shall be deposited or caused to be 
deposited by the Master Servicer in the Custodial Account maintained by it pursuant to Section 
3.02 ofthe Servicing Agreement. 

In the event that the Seller elects to substitute an Eligible Substitute Loan or 
Loans for a Deleted Loan pursuant to this Section 3.l(c), the Seller shall deliver to the Custodian 
on behalf of the Issuer, with respect to such Eligible Substitute Loan or Loans, the original 
Mortgage Note (or, in the case of a Home Equity Loan as to which the original Mortgage Note 
has been permanently lost or destroyed and has not been replaced, a Lost Note Affidavit, together 
with a copy of such Note) and all other documents and agreements as are required by Section 
2.1(c), with the Mortgage Note endorsed as required by Section 2.l(c). No substitution will be 
made in any calendar month after the Determination Date for such month. Monthly payments 
due with respect to Eligible Substitute Loans in the month of substitution shall not be part of the 
Trust Estate and will be retained by the Master Servicer and remitted by the Master Servicer to 
the Seller on the next succeeding Payment Date, provided that a payment at least equal to the 
applicable Minimum Monthly Payment for such month in respect of the Deleted Loan has been 
received by the Trust. For the month of substitution, distributions to the Payment Account 
pursuant to the Servicing Agreement will include the monthly payment due on a Deleted Loan 
for such month and thereafter the Seller shall be entitled to retain all amounts received in respect 
of such Deleted Loan. The Master Servicer shall amend or cause to be amended the Home 
Equity Loan Schedule to reflect the removal of such Deleted Loan and the substitution of the 
Eligible Substitute Loan or Loans and the Master Servicer shall deliver the amended Home 
Equity Loan Schedule to the Owner Trustee. Upon such substitution, the Eligible Substitute 
Loan or Loans shall be subject to the terms of this Agreement and the Servicing Agreement in all 
respects, the Seller shall be deemed to have made the representations and warranties with respect 
to the Eligible Substitute Loan contained herein set forth in Section 3.l(b) (other than clauses 
(xiii), (xxiv)(B), (xxv)(B), (xxvi), (xxvii), (xxxiv) and (xxxvi) thereof), as of the date of 
substitution, and the Seller shall be obligated to repurchase or substitute for any Eligible 
Substitute Loan as to which a Repurchase Event has occurred as provided herein. In connection 
with the substitution of one or more Eligible Substitute Loans for one or more Deleted Loans, the 
Master Servicer will determine the amount (such amount, a "Substitution Adjustment Amount"), 
if any, by which the aggregate principal balance of all such Eligible Substitute Loans as of the 
date of substitution is less than the aggregate principal balance of all such Deleted Loans (after 
application of the principal portion of the monthly payments due in the month of substitution that 
are to be distributed to the Payment Account in the month of substitution). The Seller shall 
deposit the amount of such shortfall into the Custodial Account on the day of substitution, 
without any reimbursement therefor. The Seller shall give notice in writing to the Indenture 
Trustee and the Credit Enhancer of such event, which notice shall be accompanied by an 
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Officers' Certificate as to the calculation of such shortfall and by an Opinion of Counsel to the 
effect that such substitution will not cause any federal tax to be imposed on the Issuer. 

Upon receipt by the Indenture Trustee on behalf of the Issuer and the Custodian of 
written notification, signed by a Servicing Officer, of the deposit of such Repurchase Price or of 
such substitution of an Eligible Substitute Loan (together with the complete related Mortgage 
File) and deposit of any applicable Substitution Adjustment Amount as provided above, the 
Custodian, on behalf of the Indenture Trustee, shall release to the Seller the related Mortgage File 
for the Home Equity Loan being repurchased or substituted for and the Indenture Trustee on 
behalf of the Issuer shall execute and deliver such instruments of transfer or assignment prepared 
by the Master Servicer, in each case without recourse, representation or warranty as shall be 
necessary to vest in the Seller or its designee such Home Equity Loan released pursuant hereto 
and thereafter such Home Equity Loan shall not be an asset of the Issuer. 

Except with regard to a breach of the representation and warranty set forth in 
Section 3.1(b)(x), it is understood and agreed that the obligation of the Seller to cure any breach, 
or to repurchase or substitute for, any Home Equity Loan as to which such a breach has occurred 
and is continuing, shall constitute the sole remedy respecting such breach available to the 
Purchaser, the Issuer, the Certificateholders (or the Owner Trustee on behalf of the 
Certificateholders) and the Noteholders (or the Indenture Trustee on behalf of the Noteholders) 
against the Seller. 

It is understood and agreed that the representations and warranties set forth in this 
Section 3.1 shall survive delivery of the respective Mortgage Files to the Issuer, or the Custodian. 

ARTICLE IV 

SELLER'S COVENANTS 

Section 4.1 Covenants of the Seller. The Seller hereby covenants that, except for the 
transfer hereunder, the Seller will not sell, pledge, assign or transfer to any other Person, or grant, 
create, incur or assume any Lien on any Home Equity Loan, or any interest therein, except with 
respect to any Excluded Amount; the Seller will notify the Issuer, as assignee of the Purchaser, of 
the existence of any Lien (other than as provided above) on any Home Equity Loan immediately 
upon discovery thereof; and the Seller will defend the right, title and interest of the Issuer, as 
assignee of the Purchaser, in, to and under the Home Equity Loans against all claims of third 
parties claiming through or under the Seller; provided, however, that nothing in this Section 4.1 
shall be deemed to apply to any Liens for municipal or other local taxes and other governmental 
charges if such taxes or governmental charges shall not at the time be due and payable or if the 
Seller shall currently be contesting the validity thereof in good faith by appropriate Proceedings. 

ARTICLE V 

SERVICING 
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Section 5.1 Servicing. The Seller will service the Home Equity Loans pursuant to the 
terms and conditions of the Servicing Agreement and will service the Home Equity Loans 
directly or through one or more sub-servicers in accordance therewith. 

ARTICLE VI 

INDEMNIFICATION BY THE SELLER WITH RESPECT TO THE HOME EQUITY LOANS 

Section 6.1 Limitation on Liability of the Seller. None of the directors, officers, 
employees or agents of the Seller shall be under any liability to the Purchaser, it being expressly 
understood that all such liability is expressly waived and released as a condition of, and as 
consideration for, the execution of this Agreement. Except as and to the extent expressly 
provided in the Servicing Agreement, the Seller shall not be under any liability to the Trust, the 
Owner Trustee, the Indenture Trustee or the Securityholders. The Seller and any director, officer, 
employee or agent of the Seller may rely in good faith on any document of any kind prima facie 
properly executed and submitted by any Person respecting any matters arising hereunder. 

ARTICLE VII 

TERMINATION 

Section 7.1 Termination. The respective obligations and responsibilities of the Seller 
and the Purchaser created hereby shall terminate upon the termination of the Trust pursuant to the 
terms of the Trust Agreement. 

ARTICLE VIII 

MISCELLANEOUS PROVISIONS 

Section 8.1 Amendment. This Agreement may be amended from time to time by the 
Seller and the Purchaser by written agreement signed by the Seller and the Purchaser, with the 
consent of the Credit Enhancer (which consent shall not be unreasonably withheld). 

Section 8.2 GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED 
BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF 
NEW YORK , WITHOUT REGARD TO THE CONFLICT OF LAW PRINCIPLES 
THEREOF (OTHER THAN SECTIONS 5-1401 AND 5-1402 OF THE NEW YORK 
GENERAL OBLIGATIONS LAW), AND THE OBLIGATIONS, RIGHTS AND 
REMEDIES OF THE PARTIES HEREUNDER SHALL BE DETERMINED IN 
ACCORDANCE WITH SUCH LAWS. 

Section 8.3 Notices. All demands, notices and communications hereunder shall be in 
writing and shall be deemed to have been duly given if personally delivered at or mailed by 
registered mail, postage prepaid, addressed as follows: 
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(i) if to the Seller: 

Residential Funding Corporation 
8400 Normandale Lake Boulevard 
Suite 250 
Minneapolis, Minnesota 55437 
Attention: Home Equity Loan Trust 2006-HSA4 

or, such other address as may hereafter be furnished to the Purchaser in writing by the Seller. 

(ii) if to the Purchaser: 

Residential Funding Mortgage Securities II, Inc. 
8400 Normandale Lake Boulevard 
Suite 250 
Minneapolis, Minnesota 55437 
Attention: Home Equity Loan Trust 2006-HSA4 

or such other address as may hereafter be furnished to the Seller in writing by the Purchaser. 

Section 8.4 Severability of Provisions. If any one or more of the covenants, 
agreements, provisions of terms of this Agreement shall be held invalid for any reason 
whatsoever, then such covenants, agreements, provisions or terms shall be deemed severable 
from the remaining covenants, agreements, provisions or terms of this Agreement and shall in no 
way affect the validity of enforceability of the other provisions of this Agreement. 

Section 8.5 Relationship of Parties. Nothing herein contained shall be deemed or 
construed to create a partnership or joint venture between the parties hereto, and the services of 
the Seller shall be rendered as an independent contractor and not as agent for the Purchaser. 

Section 8.6 Counterparts. This Agreement may be executed in one or more 
counterparts and by the different parties hereto on separate counterparts, each of which, when so 
executed, shall be deemed to be an original and such counterparts, together, shall constitute one 
and the same agreement. 

Section 8.7 Further Agreements. The Purchaser and the Seller each agree to execute 
and deliver to the other such additional documents, instruments or agreements as may be 
necessary or appropriate to effectuate the purposes of this Agreement. 

Section 8.8 Intention of the Parties. It is the intention of the parties that the Purchaser 
is purchasing, and the Seller is selling, the Home Equity Loans, rather than a loan by the 
Purchaser to the Seller secured by the Home Equity Loans. Accordingly, the parties hereto each 
intend to treat the transaction for Federal income tax purposes as a sale by the Seller, and a 
purchase by the Purchaser, of the Home Equity Loans. The Purchaser will have the right to 
review the Home Equity Loans and the Related Documents to determine the characteristics of the 
Home Equity Loans which will affect the Federal income tax consequences of owning the Home 
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Equity Loans and the Seller will cooperate with all reasonable requests made by the Purchaser in 
the course of such review. 

Section 8.9 Successors and Assigns; Assignment of This Agreement. This Agreement 
shall bind and inure to the benefit of and be enforceable by the Seller, Purchaser and their 
respective successors and assigns. The obligations of the Seller under this Agreement cannot be 
assigned or delegated to a third party without the consent of the Credit Enhancer and the 
Purchaser, which consent shall be at the Credit Enhancer's and the Purchaser's sole discretion, 
except. that the Purchaser and the Credit Enhancer acknowledge and agree that the Seller may 
assign its obligations hereunder to any Affiliate of the Seller, to any Person succeeding to the 
business of the Seller, to any Person into which the Seller is merged and to any Person resulting 
from any merger, conversion or consolidation to which the Seller is a party. The parties hereto 
acknowledge that the Purchaser is acquiring the Home Equity Loans for the purpose of 
contributing them to the Issuer. Pursuant to the terms of the Trust Agreement, the Issuer will 
issue and transfer to or at the direction of the Purchaser, the Certificates and pursuant to the terms 
of the Indenture, the Issuer will issue and transfer to or at the direction of the Purchaser, the 
Notes secured by the Home Equity Loans. As an inducement to the Purchaser to purchase the 
Home Equity Loans, the Seller acknowledges and consents to (i) the assignment by the Purchaser 
to the Issuer of all of the Purchaser's rights against the Seller pursuant to this Agreement insofar 
as such rights relate to Home Equity Loans transferred to the Issuer, (ii) the enforcement or 
exercise of any right or remedy against the Seller pursuant to this Agreement by or on behalf of 
the Issuer and (iii) the Issuer's pledge of its interest in this Agreement to the Indenture Trustee 
and the enforcement by the Indenture Trustee of any such right or remedy against the Seller. 
Such enforcement of a right or remedy by the Issuer or the Indenture Trustee, as applicable, shall 

· have the same force and effect as if the right or remedy had been enforced or exercised by the 
Purchaser directly. 

Section 8.10 Survival. The representations and warranties made herein by the Seller 
and the provisions of Article VI hereof shall survive the purchase of the Home Equity Loans 
hereunder. 

Section 8.11 Credit Enhancer as Third-Party Beneficiary. The Credit Enhancer is an 
express third-party beneficiary under this Agreement. 

-18-

CONFIDENTIAL RC00062587 

12-12020-mg    Doc 2813-50    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 50  
  Pg 22 of 30



-IN WITNESS WHEREOF, the Seller and the Purchaser have caused their names 
to be signed to this Home Equity Loan Purchase Agreement by their respective officers thereunto 
duly authorized as of the day and year first above written. 

CONFIDENTIAL 

RESIDENTIAL FUNDING MORTGAGE 

By: SECUH as ~aser 

Name: 'Heat1lefAI1delon 
Title: Vice President 

B y: __ ----;.r------r-------.,____,~ 
Name: 

Home Equity Loan Purchase Agreement 

RC00062588 
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EXHIBIT I 

HOME EQUITY LOAN SCHEDULE 

[On file with RFC] 
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EXHIBIT2 

REVISED April 18, 2006 

APPENDIX E - Standard & Poor's Predatory Lending Categories 

Standard & Poor's has categorized loans governed by anti-predatory lending laws in the 
Jurisdictions listed below into three categories based upon a combination of factors that include 
(a) the risk exposure associated with the assignee liability and (b) the tests and thresholds set 
forth in those laws. Note that certain loans classified by the relevant statute as Covered are 
included in Standard & Poor's High Cost Loan Category because they included thresholds and 
tests that are typical of what is generally considered High Cost by the industry. 

Standard & Poor's High Cost Loan Categorization 

Category under 
Name of Anti-Predatory Lending Applicable Anti-

State/Jurisdiction Law/Effective Date Predatory Lending Law 

Arkansas Arkansas Home Loan Protection Act, High Cost Home Loan 
Ark. Code Ann.§§ 23-53-101 et seq. 

Effective July 16, 2003 

Cleveland Heights, OH Ordinance No. 72-2003 (PSH), Mun. Covered Loan 

Code§§ 757.01 et seq. 

Effective June 2, 2003 
Colorado Consumer Equity· Protection, Colo. Stat. Covered Loan 

Ann. §§ 5-3.5-101 et ~· 

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

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

Effective October 1, 2001 
District of Columbia Home Loan Protection Act, D.C. Code Covered Loan 

§§ 26-1151.01 et ~· 

Effective for loans closed on or after 
January 28, 2003 
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Florida Fair Lending Act, Fla. Stat. Ann.§§ High Cost Home Loan 
494.0078 et seq. 

Effective October 2, 2002 
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State/Jurisdiction Name of Anti-Predatory Lending Category under 
Law/Effective Date Applicable Anti-

Predatory Lending Law 
Georgia (Oct. 1, 2002 - Georgia Fair Lending Act, Ga. Code High Cost Home Loan 
Mar. 6, 2003) Ann.§§ 7-6A-1 et seq. 

Effective October 1, 2002 -March 6 
2003 

Georgia as amended Georgia Fair Lending Act, Ga. Code High Cost Home Loan 
(Mar. 7, 2003 -current) Ann.§§ 7-6A-1 et seq. 

Effective for loans closed on or after 
March 7, 2003 

HOEPA Section 32 Home Ownership and Equity Protection High Cost Loan 
Act of 1994, 15 U.S.C. § 1639, 12 
C.F.R. §§ 226.32 and 226.34 

Effective October 1, 1995, amendments 
October 1, 2002 

Illinois High Risk Home Loan Act, Ill. Comp. High Risk Home Loan 
Stat. tit. 815, §§ 137/5 et seq. 

Effective January 1, 2004 (prior to this 
date, regulations under Residential 
Mortgage License Act effective from 
May 14, 2001) 

Kansas Consumer Credit Code, Kan. Stat. Ann. High Loan to Value 
§§ 16a-1-101 et seq. Consumer Loan (id. § 16a-

3-207) and; 
Sections 16a-1-301 and 16a-3-207 
became effective April 14, 1999; High APR Consumer 
Section 16a-3-308a became effective Loan (id. § 16a-3-308a) 
July 1, 1999 

Kentucky 2003 KY H.B. 287 - High Cost Home High Cost Home Loan 
Loan Act, Ky. Rev. Stat. §§ 360.100 
et seq. 

Effective June 24, 2003 
Maine Truth in Lending, Me. Rev. Stat. tit. 9- High Rate High Fee 

A,§§ 8-101 et seq. Mortgage 

Effective September 29, 1995 and as 
amended from time to time 
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State/Jurisdiction N arne of Anti-Predatory Lending Category under 
Law/Effective Date Applicable Anti-

Predatory Lending Law 
Massachusetts Part 40 and Part 32,209 C.M.R. §§ High Cost Home Loan 

32.00 et seq. and 209 C.M.R. §§ 40.01 
et seq. 

Effective March 22, 2001 and amended 
from time to time 

Nevada Assembly Bill No. 284, Nev. Rev. Stat. Home Loan 
§§ 598D.010 et seq. 

Effective October 1, 2003 
New Jersey New Jersey Home Ownership Security High Cost Home Loan 

Act of2002, N.J. Rev. Stat.§§ 46:10B-
22et~. 

Effective for loans closed on or after 
November 27, 2003 

New Mexico Home Loan Protection Act, N.M. Rev. High Cost Home Loan 
Stat. §§ 58-21A-1 et seq. 

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

New York N.Y. Banking Law Article 6-1 High Cost Home Loan 

Effective for applications made on or 
after April 1, 2003 

North Carolina Restrictions and Limitations on High High Cost Home Loan 
Cost Home Loans, N.C. Gen. Stat.§§ 
24-1.1E et seq. 

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

Ohio H.B. 386 (codified in various sections Covered Loan 
ofthe Ohio Code), Ohio Rev. Code 
Ann. §§ 1349.25 et seq. 

Effective May 24, 2002 
Oklahoma Consumer Credit Code (codified in Subsection 10 Mortgage 

various sections ofTitle 14A) 

Effective July 1, 2000; amended 
effective January 1, 2004 
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State/Jurisdiction Name of Anti-Predatory Lending Category under 
Law/Effective Date Applicable Anti-

Predatory Lendin2 Law 
South Carolina South Carolina High Cost and High Cost Home Loan 

Consumer Home Loans Act, S.C. Code 
Ann.§§ 37-23-10 et ~· 

Effective for loans taken on or after 
January 1, 2004 

West Virginia West Virginia Residential Mortgage West Virginia Mortgage 
Lender, Broker and Servicer Act, W. Loan Act Loan 
Va. Code Ann.§§ 31-17-1 et seq. 

Effective June 5, 2002 

Standard & Poor's Covered Loan Categorization 

Category under 
Name of Anti-Predatory Lending Applicable Anti-

State/Jurisdiction Law/Effective Date Predatory Lendin2 Law 
Georgia (Oct. 1, 2002- Georgia Fair Lending Act, Ga. Code Covered Loan 
Mar. 6, 2003) Ann.§§ 7-6A-1 et~. 

Effective October 1, 2002 - March 6, 
2003 

New Jersey New Jersey Home Ownership Security Covered Home Loan 
Act of2002, N.J. Rev. Stat.§§ 46:10B 
22 et seq. 

Effective November 27, 2003- July 5, 
2004 

Standard & Poor's Home Loan Cateeorization 

Category under 
Name of Anti-Predatory Lending Applicable Anti-

State/Jurisdiction Law/Effective Date Predatory Lending Law 
Georgia (Oct. 1, 2002 - Georgia Fair Lending Act, Ga. Code Home Loan 
Mar. 6, 2003) Ann. §§ 7-6A-1 et ~· 

Effective October 1, 2002 - March 6, · 
2003 
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Category under 
Name of Anti-Predatory Lending Applicable Anti-

State/Jurisdiction Law/Effective Date Predatory Lending Law 
New Jersey New Jersey Home Ownership Security Home Loan 

Act of2002, N.J. Rev. Stat. §§ 46:10B-
22 et seq. 

Effective for loans closed on or after 
November 27,2003 

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

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

North Carolina Restrictions and Limitations on High Consumer Home Loan 
Cost Home Loans, N.C. Gen. Stat.§§ 
24-1.1E et seq. 

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

South Carolina South Carolina High Cost and Consumer Home Loan 
Consumer Home Loans Act, S.C. Code 
Ann.§§ 37-23-10 et seq. 

Effective for loans taken on or after 
January 1, 2004 
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Connecticut Nationwide 1-800-310-1769 Pennsylvania
New York Hudson Reporting & Video New Jersey

1

        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

-----------------------------------------------

           DEPOSITION OF J.F. MORROW

            DATE: December 17, 2012

HUDSON REPORTING & VIDEO, INC.

124 West 30th Street, 2nd Fl.

New York, New York 10001

Tel: 212-273-9911  Fax: 212-273-9915

          TRANSCRIPT of the deposition, said

deposition being conducted pursuant to Rules

Governing Civil Practice in the Superior Court

of New Jersey, by and before MARK IUZZOLINO,

Certified Shorthand Reporter, License No.

X101103, at the offices of Morrison Foerster,

LLP, 1290 6th Avenue, New York, NY, on December

17, 2012, commencing at 9:18 a.m.
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41

1 say, "We lost our title policy.  Please provide

2 us a new one," that really is a remedial-type

3 thing.  Most of the loans were closed by title

4 companies, and they filed the deed of trust

5 themselves.  So it's easily remedial.  It's not

6 really a material defect when these loans are

7 as old as they are.

8      Q.   Can you give me another example of a

9 defect that you'd consider not to be material?

10      A.   A flood insurance.  Same as your

11 hazard insurance:  If flood insurance is

12 required, they'll force-place -- ResCap would

13 force-place flood insurance.

14      Q.   What other examples of nonmaterial

15 defects?

16      A.   A missing deed of trust would be one

17 because these loans are old.  We have a title

18 insurance that guarantees the position.  And

19 you can go to the county recorder and get a

20 copy of it, so it's not as easily remedial.

21      Q.   Can you give me other examples of

22 defects that you consider not to be material?

23      A.   Those are the four that were

24 utilized.

25      Q.   In any event, it's your opinion that
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1 for the 313 loans cited in your opinion, those

2 loans had defects that were sufficiently

3 material that, in your judgment, they

4 materially and adversely affected the risk of

5 the loan?

6      A.   Yes.

7      Q.   Sir, do you know if ResCap's board of

8 directors was aware of all of the lawsuits by

9 MBIA and FGIC and others that alleged much

10 higher breach rates than you found?

11           MR. DAILEY:  Objection.

12           MR. BULL:  Objection.

13      A.   No.

14      Q.   Did you make any effort to understand

15 what the board of directors had before it when

16 it decided to make the settlement that's at

17 issue here?

18      A.   No.

19      Q.   Do you have any view about what the

20 plaintiffs in this matter would have alleged

21 their material defects to be if they had filed

22 a complaint?

23           MR. BENTLEY:  What plaintiffs are you

24      talking about?

25      Q.   Sir, go ahead.
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1      A.   Yes.

2      Q.   Are you prepared to testify?

3      A.   If asked.

4      Q.   Well, are you planning on it?

5           MR. BENTLEY:  Objection to form.

6      A.   As far as I know, yes.

7      Q.   What you'll tell the judge is that

8 28.74 percent of the loans had material defects

9 and were not in compliance with ResCap's

10 guidelines --

11           MR. BENTLEY:  Objection.

12      Q.   -- right?

13           MR. BENTLEY:  Objection to form.

14      A.   What I will tell or explain to the

15 judge is my opinion, which is much more

16 complete than what you stated.

17      Q.   The punchline is, 28.74 percent of

18 the loans had material defects.  Right?

19           MR. BULL:  Objection.

20           MR. BENTLEY:  Objection.

21      A.   Of 1,089 loans.  I'm not a

22 statistician as far as applicability to any

23 other portfolio other than this.

24      Q.   You'll say that those 313 loans

25 didn't comply with ResCap's guidelines.  Right?
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1      A.   That were material defective loans,

2 yes.

3      Q.   And you'll say that they didn't

4 comply with the prospectus supplements

5 applicable to those securities.  Correct?

6      A.   No, I will not go that far because

7 that's not what I said here.

8           What I will say is that based on the

9 description of the underwriting section of the

10 ProSups, it did not meet that.  I'm not the

11 complete --

12      Q.   Okay.  That's helpful.  Thank you.

13           So back to that heading on page 64.

14 Do you have that in front of you?

15      A.   Yes.

16      Q.   You use the phrase, "appropriately

17 and objectively re-underwritten."

18           Do you see that?

19      A.   Yes.

20      Q.   Okay.  Those are your 20 reviewers?

21 Right?

22      A.   Yes.

23      Q.   You obtained them from -- what was

24 the name of the group, Analytic --

25      A.   Focus.

12-12020-mg    Doc 2813-51    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 51  
  Pg 6 of 8



Connecticut Nationwide 1-800-310-1769 Pennsylvania
New York Hudson Reporting & Video New Jersey

105

1      A.   Well, yes, the originator's

2 guidelines if they're different than ResCap

3 guidelines but applicable to the loan.  So

4 those were the ones that they would look at.

5      Q.   Did your reviewers take any steps to

6 reverify income?

7      A.   No.

8      Q.   Did they take any steps to run a

9 title report?

10      A.   Beyond the scope we were asked to do.

11      Q.   Did your reviewers check to see if

12 the property or the security was encumbered by

13 other mortgages or liens?

14      A.   Beyond the scope we were asked to

15 look at.

16      Q.   Did your reviewers take any steps to

17 verify owner occupancy?

18      A.   Other than being obvious in the loan

19 file, no.

20      Q.   They didn't go out, for example, and

21 do an Internet search or a tax record search or

22 something to see what the owner was saying was

23 his principal place of occupancy?

24      A.   Correct, we did not.

25      Q.   Did your reviewers run credit reports
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1 on the borrowers?

2      A.   No.

3      Q.   They didn't try to check or verify

4 FICO scores, for example?

5      A.   No.  And there's a real question

6 whether you have it under privacy acts whether

7 you could do what you're saying.

8      Q.   Did you try to reappraise any of the

9 properties?

10      A.   No.

11      Q.   Did you run any automated valuation

12 model work on any of the properties?

13      A.   No.

14      Q.   Was there a reason why you didn't do

15 more on appraisals?

16      A.   In what sense?

17      Q.   Well, you said that your people

18 confirmed that the loans conform to the

19 requirements in the industry when it comes to

20 appraisal.

21      A.   Right.

22      Q.   How did they do that?

23      A.   They reviewed either the appraisal,

24 or the AVM, or whatever was used as that met

25 the criteria for ResCap and that there was
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Brian Lin 
Managing Director 

RRMS Advisors 
10 East 40'" Street 
New York, NY 10016 

June 7, 2011 

The Bank of New York Mellon 
One Wall Street, 11 ''' Floor 
New York, NY 10286 

iRH:fviS ADVISORS 
To£ctictt! AirJ:rtgagt,- Stirltegh;ti 

10 ~:sst 40"' Stnxt N"" York, NY l!Ml16 
ww~s...rromfM~fHll 

Subject: Opinion Conceming Contemplated Settlement Amount for 530 Tmsts 

Gentlemen: 

Attached please find my independent opinion regarding the contemplated settlement amount for 530 
Trusts rendered atlhe request of your counsel, Mayer Brown, 

Should you have any question, please feel free to contact me at (212) 843-9413, 

Yours truly, 

Brian Lin 

Managing Director 

RC-9019 00003924 -- -- - -------
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Engagement 

RRMS ADVISORS 
T<JCiical Mortgag~ Slm~•gi;·ts 

Setll~ment Ammmr Opi11ion 
heJMredfi,r; Tht liankf.>/New York Mellon 

June 7, 2011 

The Bank of New York Mellon (BNYM) currently acts as Trustee on behalf of the named Trusts and 
respective investors, In this capacity, BNYM has engaged me to render an independent professional 
opinion relating to the settlement amount of 530 Trusts (Settlement Portfolio), The underlying collateral 
are comprised predominately of Alt "A", Subprime, Prime and Pay-Option Arrn with a diminutive 
amount of HELOC and Second Lien residential mortgage loans. 

Gibbs & Bruns Spreadsheet 

Opinion Summary 

I, in conjunction with selected RRMS Advisors personnel under my supervision, have performed a review 
of the "All Consortium Deals" summarized in the spreadsheet provided by the Investor Group represented 
by Gibbs & Bruns (Investor Group), Based on the review pertimned and discussions with representatives 
from the Investor Group, tbe presentation appears reasonable with respect to the overall methodology 
utilized in calculating the settlement amount 

The pros and cons of their calculations are as follows: 
Pros: 

» Obtaining collateral information from a publicly available tbird party source. 
) Stratification of aggregate population according lo performance status. 
>- Logical calculations in order to determine projected losses, 
) Logical calculations and utilization of "Breach Rate" and "Success Rate" haircuts. 

Cons: 
~ Questionable default and loss severity assumptions. 
~ Aggressive "Breach Rate" and "'Succe-ss Rate'' assumptions. 

Assumptions: 
1- Collaterel information is as of the February 2011 remittance reports, and has been obtained 

from Intcx. 

Detailed Opinion 

Using certain assumptions obtained fmm Intex, Bank of America (BofA) mortgage research, along with a 
forensic underwriting review performed by an independent third party, the Investor Group has estimated 
BofA's exposure amount unde.r various scenarios. 

The fir.st step in the methodology was to stratify the Settlement Portfolio on the basis of collateral type 
and performance status, Up to date balances were obtained from Intex with respect to non-delinquent 
loans as well as loans greater than 60 days delinquent (which also included the population of loans in 
bankruptcy, foreclosure and REO), The population of previously moditled current loans was also 

Brian Lin 
RRMS Advisors 

Monoging Director 
Telephon.: 212-843-9413 

10 E•sl 4!1" Street New York, NY 10014 

1 
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RRMS ADVISORS 
T aclicai jfongage Slnfkgi<t. 

Sellleme.u Am<ml!/ ()pinio11 
l'reJWrtd fu.- Th• Dm>k <!.f lliew Y "'Jt Mdl<m 

J•me 7, 2011 

obtained from LoanPerfonnance, courtesy of MetLife. Please note that without verification, I have 
accepted the balances presented within each stratification bucket as being correct, and have drawn a 
conclusion accordingly. In addition, categorizing the pool on this basis proved logical since it allowed for 
the application of various default and loss assumptions to the different performance status buckets of the 
portfOlio. 

At the core of the analysis was the utilizaiion of default and loss severity assumptions. Loss severity, the 
percentage of lost principal when a loan is foreclosed or sold, was directly obtained from lntex by 
utilizing data for the three most recent months (averaging 66% for the entire Settlement Portfolio). While 
based on historical infonnalion, this data point can he considered limited since it presents a very short
term time period sample. There is no guarantee that this degree of loss severity will be consistent going 
forward and based on longer-tem1 trends observed in research reports and other publications, severity 
rates have in actuality been k>wer. As for default rates, this particular data was in part taken from 
Amherst and Bofil mortgage research reports. For the population exan1ined in these reports, it was 
projected that the default rate for loans over 60 days delinquent was approximately 90%. Using this data, 
a default rate of 50% was derived for the remaining popnlation of the portfolio which represented the 
current non-modified loans (including loans 30 days delinquent). Furthermore, a 90% default rate 
assumption was made for previously modit1ed current loans. Although 1 categorize these calculations as 
logical. l did nm verify any assumptions used to calculate the proje••ted loan default and loss severity 
figures of the underlying collateral in the research reports. 

Default and loss severity rates were then applied to each performance status bucket of the Settlement 
Portfolio, resulting in a calculation of aggregate actual/projected losses. The acmal!estimated loss figure 
was derived as follows: The sum of (a) actual realized losses ($25B --obtained from Intex), (b) projected 
losses on loans 60+ days delinquent as well as on previously modified current loans ($50AB), and (c) 
projected losses on non .. modit1ed current loans (including loans 30 days delinquent) ($J2.4B) totals 
$l07.8B. While the assumptions used to project losses can be debated, !he mathematical formulas 
utilized to obtain the results are clear-em and unquestionable. 

After actual and estimated losses were calculated, certain haircuts were applied. The first, "Breach Rate", 
is the percentage of representation & warranties breached for defected loans in the portfolio: not every 
loan experiencing a loss was covered by the representations & warranties given to private label securities. 
As a result, this haircut represents the percentage of loans found defective which were submitted to BofA 
for repurchase. There is a possibility that BofA may offer resistance relating to some of these loans, 
resulting in a buyback rejection; thus the "Success Rate" represents lhe percentage of loans submitted lo 
BofA which would actually be repurchased. TI1e product of (a) the actual/estimated losses of the 
Settlement Portfolio, (b) the "Breach Rate", and (c) the "Success Rate", represents the expected 
settlement an1ount. In my opinion, the calculation and utilization of these particular haircuts is logical 
since BofA's willingness and legal obligation to repurchase certain loans represents the largest hurdle 
from Investor Group's perspective. 

Briun Lin 
RRMS Ad,•isOI·s 

~:f1nuaging Director 
Tolephone: 212-1'!43-9413 

10 East 40" Sll...,l New York, NY 10016 
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RRlVtS ADVISORS 
Tacti<al Mtmgage Strategists 

Selll•menl Ammmt Opinim• 
Prepared for: Tht !Jank afNew Yo~k Mdltm 

Jun.£ 'J~ _2(}11 

The "Breach Rate" and "Success Rate" were obtained by a third party who completed a forensic 
underwriting project of a non-agency whole loan portfolio. This review consisted of approximately 
250,000 loans of similar product types, and of the same origination period as the Settlemem Pmtfolio. It 
was observed that there was an instance of a breach in approximately 60% of the loans examined and the 
actual repurchase rate of these loans by the originator ranged between 50% and 75%. l was not able to 
verify these figures since I was not given access to any documents or specit1cs pertaining to this 
underwriting review. However, based on the limited anmunt of publicly available information and my 
industry knowledge, it is my opinion that these percentages are too high. 

Utilizing a range of "Breach Rates" ar1d "Success Rates", expected settlement amounts were calculated 
for each performance status bucket of the Settlement Portfolio. Using BofA's haircut assumptions 
provided by Investor Group, the se!!lement amount totals $l5.5B. Using assumptions from the Investor 
Group's analysis which are relatively more severe. the totals range from $27.0B to $52.6B. 

In conclusion, although l classify certain assumptions as disputable to some degree, the overall 
methodology utilized is reasonable for the purposes of Investor Group's presentation. 

Brian Lin 
.RRMS Advisors 

Managing Director 
Teleplwn.: 212-843-9413 

lll ~:ast 40'" Street New YQrk, NY 10016 
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RRMS A1JVISORS 
Ta<etk<>l Mol'l'gal!"' Sirnh!gi<t,t 

S~tllmn€tlf: ,<\mmmt ()piHitm 
l'Y•p<midfor: The Eu,.kofNew York Me/h;l! 

}wt~ 7, 2{)11 

April H, 2011 llofA Presentation 

Opinion Summary 

I, in conjunction with selected RRMS Advisors personnel under my supervision, have performed a review 
of the "Presentation to Gibbs & Bruns" dated April 11, 2011 provided by BofA. Based on the review 
pertormed ami discu<Sions with representatives from BoLA, !he presentation appears reasonable with 
respect to the overall methodology ntilized in calculating the settlement amount 

The pros and cons of their calculations are as follows: 
Pros: 

» Utilized a reference mortgage pool representing actual repurchase experience. 
Ji> Reasonable approach in calculating "Defect Rates" for the Settlement P011folio. 

Cons: 
Ji> Comparison basis between conforming and non-confonning portfolios. 
;;> Inconsistent methodology in calculating certain percentages for the subprime portion of the 

Settlement Portfolio. 
» Lack of histnrica1 data to conflrm BofA's "Defed Rates" and "Lesser Representation" 

haircut assumptions. 
Assumntions: 

Ji> All collateral infonnation is as of March 31, 2011. 

Detailed Opinion 

Using certain assumptions based on the collateral perfom1anee of a GSE portfolio originated between 
2004 and 2008, BofA has estimated !heir exposure as being approximately $4.0B with respect to the 
current negotiations with the Investor Group. Tll comparing the severely delinquent and defaulted 
populations of the GSE and the Settlement Portfolio (which include loans 180+ days delinquent), four 
separate haircuts were applied to their analysis in order to support the proposed settlement amount. I 
believe it would have been easier to compare two analogous portfolios ralher than to utilize a comparison 
between conforming and non-confom1ing portfolios. However, due to !he lack of available information, I 
am of !he view !hat utilization of a GSE portfolio ba-,ed on actual repurchase experience is a proper 
altemative with appropriate adjustments. 

Please note that without verification, I have accepted the balances for each stratification bucket as being 
correct. 

The first haircut in their analysis is the ''Defect Rate", which represents the percentage of GSE buyback 
requests experienced by BofA This information was available for !he entire GSE portfolio, was 
categorized for each product type and fu1ther stratified by the number of payments the borrower has 

Brinn Lin 
RRMS Ad>·ison 

Monoging Director 
Telephon.: 212-343-9413 

JO East 40'" Str<et New Y<lrk, NY 10016 
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NJlcvlS ADVISORS 
Taclicd Mortgag• Strtliegisls 

S.lll•mem Amou11t Opi1oion 
i'r<J>W'«i.f&r' Th< Sn"k "!New Yet!; Mdkm 

]uM 7, 2011 

made. The "Defect Rates" for each bucket were applied to the corresponding portion of the Seltlement 
Portfolio, and were re-weighted according to the balance of the Investor Group loans found within each 
bucket. Given that the subprime portion of the GSE portfolio was insignificant, these particular "Defect 
Rates" were not simply assigned to the subprime portion of the Settlement Portfolio, but rather were 
determined as described below. 

In order to calculate the "Defect Rates·· of !l1e subprime portion of the Se!tlement Portfolio, the balances 
of the two aggregate portfolios were similarly stralit!ed according to documentation type and the number 
of payments made by the borrower. For each of these buckets, the "Defect Rates" of the GSE portfolio 
were calculated based on actual loan perfommnce. As before, these rates were then assigned to the 
corresponding bucket of the aggregate Settlement Portfolio, and weighted average "Defect Rates" were 
calculated which were assigned to the subprime portion of the Settlement Portfolio. With "Defect Rates" 
available for each product type, these percentages were obtained according to the number of payments 
made by borrowers and for the aggregate Settlement Portfolio. I t1nd this approach for determining the 
"Defect Rates" of the Settlement Portfolio to be a reasonable and logical first step in their methodology. 

Taking the "Defect Rates" for each bucket according to the number of payments made by the borrower, a 
factor was then applied to each figure to account for expected claims for tile forward unsettled portion 
with Fannie Mue. Relatively more loans will be bought back currently found in the bucket representing 
borrowers making more than 36 pa}~nents compared to those who have made between zero and 12 
payments; thus the rationale for applying a higher factor to the fonner. In my opinion, the application of a 
factor to the calculated "Defect Rates" is reasonable, ul!lmugh I cannot validate the accuracy of each 
individual factor due to a lack of publidy available information. 

The next haircut was based on "Lesser Representation", since the GSE portfolio received stronger reps & 
warranties because borrower misrepresentation would not he a basis for a claim within the Settlement 
Pmtfolio. Once agcJn, stratifying the balances of the GSE portfolio according lo product type and the 
number of payments made by the borrower, a figure for each bucket was calculated which represented the 
percentage of GSE loans repurchased due to borrower misrepresentation. In also stratifying the 
Settlement Portfolio in a similar fashion, the "Lesser Representation" haircuts for each bucket were 
applied to the corresponding portion of the Settlement Portfolio, and were re-weighted according to the 
balance of the Investor Group loans found within each bucket As before, since the subptime portion of 
the GSE portfolio is insignificant, the All·· A "Lesser Representation" haircuts were simply applied to the 
subprime portion of the Settlement Portfolio. I find this approach for determining lhe "Lesser 
Representation" haircut of th~ Set!lement Portfolio to he rea'<>nable. Please note that I find an 
inconsistency in their methodology pertaining to ihe manner in whkh figures were derived for the 
subplime portion of the GSE portfolio. l11itially, while a complex analysis was undertaken in order to 
assign "Defect Rates" to the subprime portfolio, the .'\lt-A "Lesser Representation" haircuts were just 
assumed for the subptime portion of the Settlement Portfolio without any further calculations, The 

Brian Lin 
RRMS Ad,isors 

M:.llnfBging Din~t::tor 
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inconsistent methodology is still acceptable given the similarity of the two product types for these two 
attributes_ 

The "Lesser Representation" h~ircu! is decreased since there could be instances within the Settlement 
Portfolio where other defects exist for a loan in addition to borrower misrepresentation. Based on Bot'A 's 
experience, approximately half of private label loans with borrower misrepresentations still need to be 
repurchased because of these additional detects. This explains the 50% adjustment for each of the 
"Lesser Representation" haircuts. Based on my industry experience, the application of a factor is 
reasonable since rcpurchast'd lmms will possibly have multiple simultaneous breaches, However, I cannot 
validate the accuracy of applying a factor of exactly 50%. 

The third haircut is "Causation", which is based on whether there were material and adverse underwriting 
defects for the loans. In the case where only 0 - 12 payments were made by the borrower, it can be 
implied 100% of the time that faulty underwriting contributed to the loan default. These percentages were 
reduced as more payments were made on !he loans, the logic being that the default for these loans was due 
to some fw~tor other than the underwriting process (i.e., a borrower job loss). Different haircuts were 
applied to the various product types due to their distinctive payment requirements. A larger causation 
factor was applied to an op!ion ARM making the same number of total payments as was applied to a fully 
amortizing loan, since the required payments are much lower. Thus, if the two loan types default after the 
same number of payments, there is a higher probability of underwriting irregularities with the option 
ARM. The percentages for Interest-Only loans simply take the average of the corresponding fully 
amortizing and option ;\RM percentages. Given that the amount of publicly available. information is 
limited, the accuracy of each of these haircuts is difficult to quantify. In part for these reasons, l did not 
take these haircuts into consideration for my calculation. 

The t1nal haircut is "Presentation'', which attempts to quantify whether senior certificalc holders would 
commit to the expenses and time requirernr.nt to take action based on the projected amount of losses they 
would experience. Titus, with BofA's expectations being that the less senior classes wi!l be written down, 
there is a reduced likelihood that legal action will proceed. Therefore, in the cases with no expected 
senior losses, BofA assumes no liability exposure whatsoever. In my opinion, the utilization of this 
haircut may not be necessary, since the Investor Group has already undertaken action(s) to recover 
damages. 

The four haircuts which have been described were utiliztd in order to estimate a total settlement amow11. 
Tbe settlement amount results in approximately $4.0B by multiplying each of the haircuts by the 
projected and actual losses of the Settlement Portfolio. 

In conclusion, although cmtain haircuts are ditficult to validate and may require a proper expert to address 
the legal interpretation of their merits, tl1e overall methodology utilized is reasonable for the purpose of 
BofA's presentation. 

Brian Lin 
RRMS Advisors 

M•nagiog Director 
Tel•phone: 212-843-9413 

10 gast 40'" St<<el N<.w York, NY 10016 
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In calculating a re.asonable settlement figure, I utilized a mix of the methodologies found in the Investor 
Group and BofA presentations. As per my analysis below, the settlement range of approximately $8.8 to 
$11 billion is reasonable without applying any legal haircuts. 

Methodologv and Calculations 

Given that intormation was oblftined from publicly ovailable !bird-party sources, my analysis began with 
the Intex I LoanPerforrnance collateral balances (as provided by Investor Group) of the portfolio which 
was stratified according to delinquency status. This consisted of (1) a $72.5 billion balance for loans 
greater than 60 days delinquent (which also included the population in bankruptcy, foredosure and REO); 
(2) a $12.8 billion balance for previously modified current loans and (3) a $98.6 billion balance for non
modilled current loans (including loans 30 days delinquent). In addition, aggregate realized losses of $2.S 
billion were also taken into account. 

Based on publicly available infonn.ation pertaining to historical mortgage loan perfmmance. I determined 
reasonable default and loss severity percentages which would he applied to each delinquency bucket of 
the pm1folio. The corresponding plateaus are dependent upon product type and loan size, but when 
weighted according to the actual collateral composition of the porttolio, loss severity is approximately 
60%. Tn addition, based on information provided by BofA, the historical loss severity for the loans within 
the Settlement Portfolio is approximately 45%. Thus, these were the ranges utilized in my assumptions, 

With respect to the default of previously modified current loans, performance has improved dramatically 
since the first round of loan modifications in early 2009 due to more aggressive methods taken by both 
sen·icers Md the govemment. From recent trends in applicable research repmts, defaults for these loans 
have ranged bet•.veen 20% and 60%, depending on when the modification tonk place. In taking an 
average of the two figures as well as considering the stronger recent performance, I feel that a default rate 
for previously modified current loans ranging from 35% to 40% is reasonable. 

High default rates seem to he leveling off based on historical data and research reports with regard to non
moditled current loans (including loans 30 days delinquent). As before with loss severities, these 
particular plateaus vary depending on product type and year of origination, but when weighted according 
to the actual collateral composition of the portfolio, the default rate ranges between 11% and 16%. These 
percentages have been utilized for Ibis portion of !be portfolio. 

A default rate of 90% was utilized for loans greater than 60 days delinquent, which was supported by an 
industry research report. It is rational to assume that once a loan becomes severely delinquent, it is 
uncommon for such loan to achieve performing status once again. 

Brian Lin 
li.RMS Ad,·ison; 

Managing Dlrootol' 
Telephune: 212-843-9413 

lO }:ast 40'" Street Ne,.. York, NY 10016 
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The last variables used in my analysis were the "Breach" and "Success" rates which represent the amount 
of loans effectively submitted to BofA for repurchase. Given the lack of meaningful public information 
regarding this data, I feel it would be reasonable to utilize BofA' s percentages for both rates since they are 
based on the performance of a mortgage pool representing actual repurchase experience. Specifically, a 
"Breach" rate of 36% and a "Success" rate of 40% were utilized. 

Plc;t,:<; llotC !hat these wew the only haircuts utilized in my analysis. The three other haircuts used in the 
BofA prc;:emuti<ln wen: not included in my analysis due the lack of available data and fu1thcnnore, would 
requiw a proper exp•:ot to address any pruticular legal interpretation issues. 

In conclusion, utilizing the stratified collateral balances of the portfolio and my re-calculated variables, a 
settlement figure somewhere between $8.8 ~.nd $11 billion is reasonable. In my opinion. given the degree 
of assumptions used in my analysis, a small variance to t11e range indicated above is still reasonable. 
Please see the tables below for my assumptions and settlement range. , 

Note 1: The settlemem range of approximmely $8.8 - $11 billion was based on the balance of 543 Trusts 
provided by the Tnvestor Group. It is reasonable to assume the settlement range would be lawn; given 
that 530 Trusts are now being considered for the contemplated settlement ponfolio. 

Yours truly, 

Brian L1n 
Managing Director 

Brian Lin 
RRMS Advisors 

Managing Director 
T•l•phon•: 212-1143-9413 

10 Eost 40"' Sll""! New York, NY 10016 
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TO BE SIGNED BY THE PARTIES  
IMMEDIATELY FOLLOWING THE PETITION DATE

SETTLEMENT AND PLAN SPONSOR AGREEMENT 

THIS SETTLEMENT AND PLAN SPONSOR AGREEMENT (the “Agreement”), dated 
as of May 14, 2012 (the “Execution Date ”), is made and entered into by and among Residential 
Capital, LLC and certain of its direct and indirect subsidiaries, as debtors and debtors-in-
possession on behalf of each such entity and its estate (collectively, the “Debtors”),1 and Ally 
Financial Inc. (“AFI ”), on behalf of its direct and indirect subsidiaries and affiliates other than 
the Debtors and the Debtors’ direct and indirect subsidiaries (collectively, “Ally”) (each of the 
Debtors and Ally is a “Party ,” and collectively, the “Parties”). 

RECITALS 

WHEREAS, on the date hereof (the “Petition Date”), each of the Debtors filed a 
voluntary petition for relief under chapter 11 of Title 11 of the United States Code (the 
“Bankruptcy Code”) with the United States Bankruptcy Court for the Southern District of New 
York (the “Bankruptcy Court”) commencing cases (the “Chapter 11 Cases”), which are proposed 
to be jointly administered for procedural purposes;

WHEREAS, the Debtors believe certain claims exist against Ally related to the corporate 
relationship between the Debtors and Ally, including with respect to certain transactions between 
the Debtors and Ally, including equitable subordination, debt recharacterization, fraudulent 
conveyance, avoidance liability under federal or state laws, and other causes of action under 
theories of veil piercing and alter ego liability; 

WHEREAS, Ally denies each allegation of the Debtors and has substantial claims against 
the Debtors; 

1 The Debtors are:  Ditech, LLC; DOA Holding Properties, LLC; DOA Holdings NoteCo, LLC; DOA 
Properties IX (Lots-Other), LLC; EPRE LLC; Equity Investment I, LLC; ETS of Virginia, Inc.; ETS of 
Washington, Inc.; Executive Trustee Services, LLC; GMAC Model Home Finance I, LLC; GMAC 
Mortgage USA Corporation; GMAC Mortgage, LLC; GMAC Residential Holding Company, LLC; 
GMACM Borrower LLC; GMACM REO LLC; GMACR Mortgage Products, LLC; GMAC-RFC Holding 
Company, LLC; GMACRH Settlement Services, LLC; HFN REO SUB II, LLC; Home Connects Lending 
Services, LLC; Homecomings Financial, LLC; Homecomings Financial Real Estate Holdings, LLC; Ladue 
Associates, Inc.; Passive Asset Transactions, LLC; PATI A, LLC; PATI B, LLC; PATI Real Estate 
Holdings, LLC; RAHI A, LLC; RAHI B, LLC; RAHI Real Estate Holdings, LLC; RCSFJV2004, LLC; 
Residential Accredit Loans, Inc.; Residential Asset Mortgage Products, Inc.; Residential Asset Securities 
Corporation; Residential Capital, LLC; Residential Consumer Services of Alabama, LLC; Residential 
Consumer Services of Ohio, LLC; Residential Consumer Services of Texas, LLC; Residential Consumer 
Services, LLC; Residential Funding Company, LLC; Residential Funding Mortgage Exchange, LLC; 
Residential Funding Mortgage Securities I, Inc.; Residential Funding Mortgage Securities II, Inc.; 
Residential Funding Real Estate Holdings, LLC; Residential Mortgage Real Estate Holdings, LLC; RFC 
Asset Holdings II, LLC; RFC Asset Management, LLC; RFC Borrower LLC; RFC Construction Funding, 
LLC; RFC REO LLC; RFC SFJV-2002, LLC; and RFC-GSAP Servicer Advance, LLC.   
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WHEREAS, certain entities, including AFI, GMAC Mortgage Group LLC, Ally 
Securities LLC, and Ally Bank have been named as defendants in lawsuits brought by third 
parties in connection with, or arising from, the Debtors’ business activities, including with 
respect to residential mortgage backed securities issued and/or sold by the Debtors; and 

WHEREAS, the Debtors and Ally have resolved all issues and disputes between and 
among the Parties, and have agreed upon a term sheet for a chapter 11 plan of reorganization for 
the Debtors’ restructuring and to implement the terms of the settlement contained herein.  

NOW, THEREFORE, in consideration of the promises and mutual covenants set forth 
herein, and for other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the Parties agree as follows: 

ARTICLE I 

Definitions

Section 1.1 Terms Defined in the Preamble and Recitals.  The following terms shall 
have the meaning ascribed thereto in the preamble and recitals of this Agreement: Ally; AFI; 
Bankruptcy Code; Bankruptcy Court; Chapter 11 Cases; Debtors; Execution Date; Parties and 
Party; and Petition Date. 

Section 1.2 Other Defined Terms.  The following definitions shall apply and constitute 
a part of this Agreement and all annexes and exhibits hereto: 

“Ally Bank MSR” means the mortgage servicing rights held by Ally Bank.   

“Allowed Claims” means the claims to be allowed under the Plan pursuant to 
Section 3.1(e). 

“Ally Claims” means the Claims of Ally against the Debtors as described in 
Section 3.1(e) of this Agreement. 

“Ally Contribution” means such term as defined in Section 2.1. 

“Ally DIP Financing Facility” means the debtor-in-possession financing facility to be 
provided to the Debtors, attached to the Plan Term Sheet as Exhibit 3.

“Ally LOC ” means such term as defined in Section 3.1(e). 

“Ally Revolver” means such term as defined in Section 3.1(e). 

“Bankruptcy Court Order” means an order of the Bankruptcy Court entered after notice 
and a hearing. 

“Barclays DIP Financing Facility” means the debtor-in-possession financing facility to be 
provided to the Debtors, attached to the Plan Term Sheet as Exhibit 6.
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“Cash” means legal tender of the United States of America.  

“Cash Collateral Order” means the order attached hereto as Exhibit 1.

“Cash Contribution ” means such term as defined in Section 2.1(a).

“Causes of Action” means any and all Claims, actions, causes of action, choses in action, 
rights, demands, suits, claims, liabilities, encumbrances, lawsuits, adverse consequences, debts, 
damages, dues, sums of money, accounts, reckonings, deficiencies, bonds, bills, disbursements, 
expenses, losses, specialties, covenants, contracts, controversies, agreements, promises, 
variances, trespasses, judgments, remedies, rights of set-off, third-party claims, subrogation 
claims, contribution claims, reimbursement claims, indemnity claims, counterclaims, and cross-
claims (including those of the Debtors, and/or the bankruptcy estate of any Debtor created 
pursuant to sections 301 and 541 of the Bankruptcy Code upon the commencement of the 
Chapter 11 Cases), whether known or unknown, foreseen or unforeseen, suspected or 
unsuspected, liquidated or unliquidated, fixed or contingent, matured or unmatured, disputed or 
undisputed, whether held in a personal or representative capacity, that are or may be pending on 
the Effective Date or instituted after the Effective Date against any entity, based in law or equity, 
including under the Bankruptcy Code, whether direct, indirect, derivative, or otherwise and 
whether asserted or unasserted as of the date of entry of the Confirmation Order. 

“Claim” means a claim, as such term is defined in section 101(5) of the Bankruptcy 
Code.

“Confirmation Order” means an order, in form and substance satisfactory to both Parties, 
confirming the Plan. 

“Consent Materials” means (a) the Board of Governors of the Federal Reserve System 
Consent Order, dated April 13, 2011, by and among AFI, Ally Bank, ResCap, GMAC Mortgage, 
LLC, the Board of Governors of the Federal Reserve System, and the Federal Deposit Insurance 
Corporation, (b) the consent judgment entered by the District Court for the District of Columbia, 
dated February 9, 2012, and (c) the Order of Assessment of a Civil Money Penalty Issued Upon 
Consent Pursuant to the Federal Deposit Insurance Act, as amended, dated February 10, 2012. 

“Consumer Lending Origination Support” means Ally’s support of ResCap’s consumer 
origination channel through Ally Bank’s continued (a) origination of conforming loans brokered 
by ResCap to Ally Bank pursuant to the Client Agreement governing broker activity, 
(b) performance under the GNMA Origination Agreement, and (c) offering of such other 
products, such as the origination of jumbo loans and the Purchase Power lending program, 
consistent with current practices. 

“Current Program” means such term as defined in Section 2.2(b). 

“Data Center Transaction” means that certain sale and buy-back transaction between AFI 
and the Debtors of the Debtors’ real estate interests in the data center property known as “Shady 
Oak” (MN) and the data center in Lewisville, TX as set forth in Exhibit 2. 

“Debtors’ Obligations” means such term as defined in Section 3.1. 
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“Disclosure Statement” means the disclosure statement for the Plan, as amended, 
supplemented or modified from time to time, in form and substance reasonably acceptable to 
both Parties, including all exhibits and schedules thereto, and as approved by the Bankruptcy 
Court pursuant to section 1125 of the Bankruptcy Code.

“Effective Date” means the date of substantial consummation of the Plan, which shall be 
the first business day upon which all conditions precedent to the effectiveness of the Plan are 
satisfied or waived in accordance with the Plan. 

“Final Order” means an order or judgment of the Bankruptcy Court (or any other court of 
competent jurisdiction), which has not been modified, amended, reversed, vacated, or stayed, is 
in full force and effect, and as to which (a) the time to appeal, petition for certiorari, or move for 
a new trial, stay, reargument, or rehearing has expired and as to which no appeal, petition for 
certiorari, or motion for new trial, stay, reargument, or rehearing shall then be pending or (b) if 
an appeal, writ of certiorari, new trial, stay, reargument, or rehearing thereof has been sought, 
such order or judgment of the Bankruptcy Court (or other court of competent jurisdiction) shall 
have been affirmed by the highest court to which such order was appealed, or certiorari shall 
have been denied, or a new trial, stay, reargument, or rehearing shall have been denied or 
resulted in no modification of such order, and the time to take any further appeal, petition for 
certiorari, or move for a new trial, stay, reargument, or rehearing shall have expired, as a result of 
which such order shall have become final in accordance with Rule 8002 of the Federal Rules of 
Bankruptcy Procedure; provided that the possibility that a motion under Rule 60 of the Federal 
Rules of Civil Procedure, or any analogous rule under the Bankruptcy Rules, may be filed 
relating to such order, shall not cause an order not to be a Final Order. 

“GNMA Origination Agreement” means the Amended and Restated Master Mortgage 
Loan Purchase and Sale Agreement with respect to the FHA, USDA, and VA Residential 
Mortgage Loans (as such terms are defined therein) between Ally Bank, as Seller, and GMAC 
Mortgage, LLC, as Purchaser. 

“GNMA Origination Order” means the Bankruptcy Court Order approving the GNMA 
Origination Agreement. 

“Governing Documents” means articles or certificates of incorporation and bylaws (or 
other formation documents relating to limited liability companies, limited partnerships, or other 
forms of entity). 

“HFS APA” means such term as defined in Section 2.1(b). 

“HFS Portfolio” means ResCap’s held-for-sale portfolio of mortgage loans, which are the 
subject of the HFS APA.

“HFS Sale Price” means such term as defined in Section 2.1(b). 

“Interest” means any “Equity Security,” as defined in section 101(16) of the Bankruptcy 
Code, of a Debtor existing immediately prior to the Effective Date. 

“Milestones” means the deadlines and conditions set forth in Exhibit A attached hereto. 
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“Person” means such term as defined in section 101(41) of the Bankruptcy Code. 

“Plan” means the Debtors’ chapter 11 plan, together will all addenda, exhibits, schedules, 
or other attachments, if any, including the Plan Supplement, and as may be amended, modified, 
or supplemented from time to time, in form and substance satisfactory to the Debtors and Ally, 
as set forth in more detail in the Plan Term Sheet. 

“Plan Supplement” means the compilation of documents and forms of documents, 
schedules, and exhibits to the Plan to be filed with the Bankruptcy Court on notice to parties-in-
interest, and additional documents to be filed before the Effective Date as supplements or 
amendments to the Plan Supplement. 

“Plan Term Sheet” means the chapter 11 plan term sheet, dated May 14, 2012, which is 
Exhibit 4 to this Agreement. 

“Purchaser” means the buyer of certain of the Debtors’ assets in the ResCap Asset Sale.  

“Released Parties” means Ally, and each of theirs and the Debtors’ respective members, 
officers, directors, agents, financial advisors, attorneys, employees, partners, affiliates, and 
representatives.

“Reorganized Debtors” means the Debtors, or any successors thereto by merger, 
consolidation, or otherwise, on and after the Effective Date. 

“ResCap Asset Sale” means the sale of certain of the Debtors’ assets pursuant to an Asset 
Purchase Agreement between the Debtors and Nationstar Mortgage LLC, or such other higher or 
better offer as may be selected by the Debtors pursuant to the bidding procedures established 
pursuant to such agreement. 

“Restructuring” means the Plan and the transactions contemplated in relation thereto. 

“Run Off Period” means such term as defined in Section 2.2(b).  

“Section 363 Sale” means a sale under section 363 of the Bankruptcy Code prior to, and 
outside of, the Plan. 

“Shared Services Agreement” means the shared services agreement, dated May 13, 2012, 
by and between AFI and the Debtors, to be approved by the Bankruptcy Court. 

“Solicitation Procedures” means the procedures for soliciting acceptance or rejection of 
the Plan from each holder of an impaired Claim or Interest that is entitled to vote to accept or 
reject the Plan. 

“Subservicing Agreement” means the Amended and Restated Servicing Agreement, 
dated May 13, 2012, by and between Ally Bank, as owner, and GMAC Mortgage, LLC, as 
Servicer.
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“Subservicing Agreement Order” means a Bankruptcy Court Order approving the 
Subservicing Agreement.   

“Stalking Horse Bidder” means Nationstar Mortgage LLC, as the initially designated 
bidder for the assets to be purchased in connection with the ResCap Asset Sale.   

“Third Party Release” means such term as defined in the section entitled Third Party 
Releases. 

“Transition Services Agreement” means the transition services agreement to be 
negotiated with the Purchaser in connection with the ResCap Asset Sale.  

ARTICLE II 

Ally Obligations

Section 2.1 Ally Contribution.  Ally hereby agrees to make the following contributions 
to the Debtors: 

(a) Cash Contribution.  Upon satisfaction of the conditions set forth in 
Section 5.2 hereof, AFI will make a Cash contribution to the Debtors in 
the amount of $750,000,000 (the “Cash Contribution”); paid to fund the 
settlement of pending and future claims and to secure the releases in favor 
of the Released Parties set forth in Section 3.1(d), including third party 
releases under Section 3.1(d)(ii); provided that if AFI, in its sole 
discretion, agrees upon an acceptable purchase price for the Ally Bank 
MSR to be sold in conjunction with the Plan (via a contribution of the Ally 
Bank MSR by Ally to the Debtors immediately before the Effective Date), 
Ally shall negotiate with the Debtors in good faith to provide the Debtors 
with additional consideration from the sale of the Ally Bank MSR.

(b) HFS Stalking Horse Bid.

(i) Subject to the conditions set forth in Section 5.2 hereof, AFI will 
serve as a stalking horse bidder for the HFS Portfolio in the 
amount (the “HFS Sale Price”) set forth in the asset purchase 
agreement attached as Exhibit 5

 

hereto (the “HFS APA”).   Ally 
shall not receive any break-up fee or other bid protections in the 
event ResCap receives a higher or better offer for the HFS 
Portfolio. 

(ii) Notwithstanding the foregoing, if the conditions set forth in 
Section 5.2 hereof are not satisfied and the ResCap Asset Sale is 
consummated pursuant to the Section 363 Sale, AFI shall purchase 
the HFS Portfolio for 87.5% of the HFS Sale Price, subject to 
higher or better offers, all as set forth in the HFS APA.
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(c) Shared Services Agreement.  Subject to Bankruptcy Court approval, AFI 
will enter into and perform under the Shared Services Agreement with the 
Debtors during the Chapter 11 Cases attached hereto as Exhibit 7.

(d) Cash Collateral Order.  Subject to Bankruptcy Court approval, Ally shall 
provide ResCap with use of Cash Collateral pursuant to the terms of the 
Cash Collateral Order. 

(e) Transition Services Agreement.  Subject to Bankruptcy Court approval, 
AFI will negotiate and, upon agreement of the parties, enter into a 
Transition Services Agreement with the Purchaser in connection with the 
ResCap Asset Sale. 

(f) Debtor-in-Possession Financing. Subject to Bankruptcy Court approval, 
AFI will provide up to $220,000,000 of debtor-in-possession financing to 
the Debtors in accordance with the terms and conditions set forth in the 
Ally DIP Term Sheet attached hereto as Exhibit 3.

(g) Support of Pension. AFI will honor in the ordinary course of business, 
obligations under the Employees’ Retirement Plan sponsored by GMAC 
Mortgage Group LLC. 

(h) Continued Consumer Lending Origination Support. Subject to 
Bankruptcy Court approval, Ally Bank will provide Consumer Lending 
Origination Support to the Debtors during the Chapter 11 Cases through 
and until the closing of the ResCap Asset Sale.

Section 2.2 ResCap Director and Officer Issues.

(a) Indemnification.  AFI stands by and re-affirms its indemnification 
obligations under its Amended and Restated Certificate of Incorporation regarding ResCap’s 
current and former Directors and Officers to the full extent of Delaware law. 

(b) Insurance. Ally will use commercially reasonable efforts to continue 
to renew its current blended directors and officers liability and fiduciary liability insurance 
program (the “Current Program”), for a period of six years following the Effective Date (the 
“Run Off Period”), on substantially the same terms and conditions as the Current Program and 
including prior acts coverage with respect to claims arising from acts or omissions that occurred 
prior to the Effective Date; provided that if Ally is unable to continue the Current Program for 
the entire Run Off Period despite its commercially reasonable efforts it shall promptly notify the 
Debtors and use best efforts to obtain run off coverage for the balance of the Run Off Period. 

Section 2.3 Ally Release.  Subject to the Debtors’ satisfaction of their obligations set 
forth in Section 3.1, on the Effective Date of the Plan, Ally shall release the Debtors and each of 
their respective members, officers, directors, agents, financial advisors, attorneys, employees, 
partners, affiliates, and representatives and their respective properties from any and all Causes of 
Action, whether known or unknown, whether for tort, fraud, contract, violations of federal or 
state securities laws, or otherwise, arising from or related in any way to the Debtors, including 
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those that any Ally entity would have been legally entitled to assert against any of the parties 
above in their own right (whether individually or collectively), other than the Allowed Claims. 

Section 2.4 Ally Plan Sponsor Obligations.

(a) Support of Restructuring.  As long as this Agreement has not been 
terminated in accordance with Article VII, AFI agrees to: 

(i) support the relief requested in each of the Debtors’ first day 
pleadings (including interim and final relief thereof, as applicable); 

(ii) support the Debtors’ efforts to pursue the Restructuring 
contemplated by the Plan Term Sheet; 

(iii) support the Debtors’ prosecution of their Chapter 11 Cases 
consistent with this Agreement and the Plan Term Sheet; 

(iv) support entry of an order approving the Disclosure Statement to 
permit solicitation of the Plan;  

(v) vote to accept the Plan, provided that (i) the Bankruptcy Court has 
entered an order approving the Disclosure Statement, (ii) the Consenting Claimants have 
been properly solicited pursuant to section 1125 of the Bankruptcy Code, (iii) the 
material terms of the Plan and the Disclosure Statement are consistent with the terms of 
the Plan Term Sheet and incorporate the terms of the AFI Settlement Agreement, and 
(iv) the Plan and the Disclosure Statement are satisfactory to the Consenting Claimants; 
and

(vi) support confirmation of the Plan and approval of this Agreement 
incorporated therein. 

(b) Transfer of Claims.  AFI hereby agrees, for so long as this Agreement 
shall remain in effect, not to sell, assign, transfer, pledge, hypothecate or otherwise dispose of, 
directly or indirectly, any of the Ally Claims or any right related thereto and including any voting 
rights associated with such Ally Claims. 

(c) Further Acquisition of Claims.  This Agreement shall in no way be 
construed to preclude AFI or any of its affiliates (as defined in section 101(2) of the Bankruptcy 
Code) from acquiring additional claims following its execution of this Agreement; provided,  
that any such additional claims acquired by AFI shall automatically be deemed to be subject to 
the terms of this Agreement unless AFI does not have the authority to make any such additional 
claim subject to the Agreement.  AFI further agrees that it will not create any subsidiary or 
affiliate for the sole purpose of acquiring any claims against or interests in any of the Debtors 
without causing such affiliate to become a Party hereto prior to such acquisition. 

(d) Representations of AFI’s Holdings.  AFI represents that, as of the date 
hereof (i) it is the legal owner of the Ally Claims; and (ii) it has full power to vote, dispose of, 
and compromise the Ally Claims. 
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ARTICLE III 

Debtors’ Obligations

Section 3.1 Debtors’ Obligations.  The Debtors hereby agree to do the following and 
to use good faith efforts to do the following:

(a) Agreement.  The Debtors shall file this Agreement on the Petition Date 
and shall use commercially reasonable efforts to obtain approval of the Debtors’ obligations 
under this Agreement contemporaneously with approval of the Disclosure Statement. 

(b) Plan.  The Debtors shall use good faith efforts to file and prosecute the 
Plan as set forth in the Plan Term Sheet. 

(c) Regulatory Obligations.  The Debtors shall perform all of the obligations 
required under the Consent Materials, and fund any and all costs related to such performance 
during the Chapter 11 Cases through and until the closing of the ResCap Asset Sale.  The 
Debtors shall (i) escrow proceeds from the ResCap Asset Sale in an amount to be agreed upon 
between Ally and Debtors (or determined by the Bankruptcy Court to the extent no agreement 
can be reached) for the purpose of funding any and all remaining obligations under the Consent 
Materials following the ResCap Asset Sale, or (ii) the Purchaser shall assume such obligations as 
part of the ResCap Asset Sale on terms reasonably acceptable to Ally.  

(d) Plan Releases.  The Confirmation Order and Plan shall include the 
following provisions in the Plan and the Confirmation Order or such other release provisions as 
are acceptable to Ally.  

(i) Debtor Releases.  On and as of the Effective Date, for the good and 
valuable consideration provided by each of the Released Parties, including: (a) the 
discharge of debt and all other good and valuable consideration provided pursuant to the 
Plan; (b) pursuant to the terms of this Agreement; and (c) the services of the Debtors’ 
present officers and directors in facilitating the expeditious implementation of the 
restructuring contemplated by the Plan, each of the Debtors shall provide a full discharge 
and release to the Released Parties (and each such Debtor Releasee so released shall be 
deemed released and discharged by the Debtors)) and their respective properties from any 
and all Causes of Action, whether known or unknown, whether for tort, fraud, contract, 
violations of federal or state securities laws, or otherwise, including those Causes of 
Action based on avoidance liability under federal or state laws, veil piercing or alter-ego 
theories of liability, a theory of debt recharacterization, or equitable subordination 
liability, arising from or related in any way to the Debtors, including those that any of the 
Debtors or Reorganized Debtors would have been legally entitled to assert against a 
Released Party in their own right (whether individually or collectively) or that any holder 
of a Claim or Interest or other entity, would have been legally entitled to assert on behalf 
of any of the Debtors or any of their Estates, including those in any way related to the 
Bankruptcy Cases or the Plan to the fullest extent of the law; provided that Ally shall 
reaffirm its obligations under Section 2.2 in conjunction with the Plan; provided, further, 
that the Debtors’ rights to any insurance shall not be adversely affected. 

12-12020-mg    Doc 6-8    Filed 05/14/12    Entered 05/14/12 10:37:59     Exhibit 8    Pg
 10 of 312

12-12020-mg    Doc 2813-56    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 56  
  Pg 10 of 312



10

(ii) Third Party Releases.  On and as of the Effective Date, the holders 
of Claims and Interests shall be deemed to provide a full discharge and release to the 
Released Parties and their respective property from any and all Causes of Action, whether 
known or unknown, whether for tort, fraud, contract, violations of federal or state 
securities laws, veil piercing or alter-ego theories of liability, or otherwise, arising from 
or related in any way to the Debtors, including those in any way related to residential 
mortgage backed securities issued and/or sold by Debtors and/or the Chapter 11 Cases or 
the Plan; provided that claims of the Debtors’ directors and officers against Ally pursuant 
to Ally’s indemnification obligations and Section 2.2 hereof (as well as any applicable 
insurance related thereto) shall not be released.  Entry of the Confirmation Order shall 
constitute the Bankruptcy Court’s approval of the releases set forth in this Section 
3.1(d)(ii) (the “Third Party Releases”), and further, shall constitute its finding that the 
Third Party Releases are: (a) in exchange for the good, valuable, and substantial 
consideration provided by the Released Parties; (b) in the best interests of the Debtors 
and all holders of Claims; (c) fair, equitable, and reasonable; (d) given and made after 
due notice and opportunity for hearing; (e) justified by truly unusual circumstances; (f) an 
essential component and important to the success of the Plan; (g) resulted in increased 
distributions to the creditors that would otherwise have been unavailable; (h) the result of 
an identity of interest between the Debtors and the Released Parties regarding the 
restructuring; and (i) a bar to any party asserting any claim released by the Third Party 
Release against any of the Released Parties.  The Confirmation Order will permanently 
enjoin the commencement or prosecution by any person or entity, whether directly, 
derivatively or otherwise, of any Claims, obligations, damages, demands, debts, rights, 
suits, Causes of Action, judgments, or liabilities released pursuant to the Plan.

(e) Allowed Claims.  The Confirmation Order shall allow all Claims in full 
that arise (i) under the Amended and Restated Credit Agreement, dated as of December 30, 2009 
(as amended, supplemented, or otherwise modified), among the GMAC Mortgage, LLC and 
Residential Funding Company, LLC, as borrowers, Residential Capital, LLC, GMAC 
Residential Holding Company, LLC, GMAC-RFC Holding Company, LLC, and Homecomings 
Financial, LLC, as guarantors, AFI as initial lender and agent, and Wells Fargo Bank, N.A., as 
first priority collateral agent  (the “Ally Revolver”), (ii) under the Amended and Restated Loan 
Agreement, dated as of December 30, 2009 (as amended, supplemented, or otherwise modified), 
by and among GMAC Mortgage, LLC and Residential Funding Company, LLC, as borrowers, 
Residential Capital, LLC, RFC Asset Holdings II, LLC, Passive Asset Transactions, LLC, 
GMAC Residential Holding Company, LLC, GMAC-RFC Holding Company, LLC, 
Homecomings Financial, LLC, and Equity Investment I, LLC, as guarantors, and AFI as lender 
and agent (the “Ally LOC”), and (iii) claims from and after the Petition Date, which are held by 
Ally against the Debtors and arise in the ordinary course of business or otherwise agreed to by 
the Debtors and Ally. 

Section 3.2 Debtors Plan Support Obligations.

(a) Implementation of the Restructuring. As long as this Agreement has 
not been terminated in accordance with Article VII, the Debtors agree to: 
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(i) effectuate and consummate the Restructuring contemplated by the 
Plan Term Sheet in accordance with the Milestones;  

(ii) obtain any and all required regulatory approvals and material third-
party approvals for the Restructuring; and  

(iii) take any and all reasonably necessary actions in furtherance of the 
Restructuring.

(b) Representation of the Debtors.  None of the materials and information 
provided by or on behalf of the Debtors to AFI in connection with the Restructuring, when read 
or considered together, contains any untrue statement of a material fact or omits to state a known 
material fact necessary in order to prevent the statements made therein from being materially 
misleading. 

(c) Alternative Restructuring.  Notwithstanding anything contained in this 
Agreement to the contrary, following the good faith determination by the Debtors and their 
respective Boards of Directors that a proposal or offer for a chapter 11 plan or other restructuring 
transaction that is not consistent with the Plan Term Sheet (an “Alternative Restructuring”)
constitutes a proposal that is reasonably likely to be more favorable to the Debtors’ estates, their 
creditors, and other parties to whom the Debtors owe fiduciary duties than the Restructuring, and 
receipt of approval by the Boards of Directors to pursue such Alternative Restructuring, the 
Debtors may immediately terminate their obligations under this Agreement (and Ally shall have 
similar termination rights as set forth in section 7.3) by written notice to Ally. 

ARTICLE IV 

Mutual Plan Support Obligations

Section 4.1 Mutual Plan Support Obligations.  As long as this Agreement has not 
been terminated in accordance with Article VII, each of the Parties agrees that it: 

(a) shall negotiate in good faith the Definitive Documents (as defined in the Plan 
Term Sheet), including the Plan and Disclosure Statement, both of which shall 
contain the same terms set forth in, and be consistent with, the Plan Term Sheet 
and this Agreement; 

(b) shall not directly or indirectly seek, solicit, support, or vote in favor of any 
alternative restructuring that could reasonably be expected to prevent, delay, or 
impede the Restructuring contemplated by the Plan Term Sheet or that is 
inconsistent with this Agreement, unless the Debtors and AFI have agreed, in 
writing, to pursue an alternative restructuring;

(c) shall not directly nor indirectly (i) engage in, continue, or otherwise participate in 
any negotiations regarding any alternative restructuring, (ii) enter into a letter of 
intent, memorandum of understanding, agreement in principle, or other agreement 
relating to any alternative restructuring or (iii) withhold, withdraw, qualify, or 
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modify its approval or recommendation of this Agreement, the Plan Term Sheet, 
the Plan, or the Restructuring; 

(d) shall not encourage any other entity to object to, delay, impede, appeal, or take 
any other action, directly or indirectly, to interfere with the Restructuring; and 

(e) shall not take any action that is inconsistent with this Agreement, the Plan Term 
Sheet, or the Plan, or that would obstruct or delay approval of the Disclosure 
Statement or confirmation and consummation of the Plan. 

ARTICLE V 

Conditions to Effectiveness of the Agreement

Section 5.1 Conditions to Effectiveness.  This Agreement is effective immediately 
upon satisfaction of the following conditions precedent: 

(a) Bankruptcy Filing.  The Debtors shall have filed cases under chapter 11 
of the Bankruptcy Code on or before May 15, 2012. 

(b) Data Center Transaction.  The Data Center Transaction shall have been 
executed on or before the date that the Debtors file their cases under 
chapter 11 of the Bankruptcy Code. 

Section 5.2 Additional Conditions to Effectiveness.  Ally’s obligations pursuant to 
Section 2.1(a), Section 2.2(b)(i) and Section 2.3 shall only apply upon the satisfaction of the 
following conditions precedent: 

(a) Plan and Confirmation Order.  The Plan and the Confirmation Order 
shall incorporate the terms and conditions of this Agreement and shall 
include the Third Party and Debtor Releases. 

(b) Bankruptcy Court Approval.  The Bankruptcy Court shall have entered 
the Confirmation Order, which shall have become a Final Order.

(c) Plan Effective Date. The Effective Date shall have occurred. 

ARTICLE VI 

Representations And Warranties Of The Parties

The Parties, solely on behalf of themselves and their respective subsidiaries, represent 
and warrant as of the Effective Date: 

Section 6.1 Due Organization, Standing, and Authority.  Such Party is duly organized, 
validly existing, and in good standing under the laws of the jurisdiction of its formation.  Subject 
to entry of the Bankruptcy Court Orders set forth herein, such Party has all necessary power and 
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authority to execute, deliver, and perform its obligations under this Agreement as contemplated 
by its Governing Documents. 

Section 6.2 Authorization and Validity of the Agreement.  Subject to entry of the 
Bankruptcy Court Orders set forth herein, the execution, delivery, and performance of this 
Agreement (a) are within such Party’s powers, (b) have been duly authorized by all necessary 
action on its behalf and all necessary consents or approvals have been obtained and are in full 
force and effect, and (c) do not violate any of the terms and conditions of (i) such Party’s 
Governing Documents, (ii) any applicable law, or (iii) any contract to which it is a party. 

Section 6.3 Enforceability.  This Agreement has been duly executed and delivered on 
behalf of such Party and constitutes a legal, valid, and binding obligation of such Party 
enforceable against it in accordance with its terms and the terms of the Plan and Confirmation 
Order.

Section 6.4 Acknowledgment of Party.  Each Party acknowledges that, except with 
respect to the representations and warranties made in this Agreement:  (a) it has relied on its own 
independent investigation, and has not relied on any information or representations furnished by 
any Party or any representative or agent thereof in determining whether or not to enter into this 
Agreement; (b) it has conducted its own due diligence as well as undertaken the opportunity to 
review information, ask questions, and receive satisfactory answers concerning the terms and 
conditions of this Agreement; and (c) it possesses the knowledge, experience, and sophistication 
to allow it to fully evaluate and accept the merits and risks of entering into the transactions 
contemplated by this Agreement. 

ARTICLE VII 

Termination of the Agreement

Section 7.1 Termination of the Agreement by Ally.  This Agreement shall 
automatically terminate upon failure to satisfy any of the conditions set forth in Article III, 
Article IV or Article V hereof, any breach of the Debtors of their obligations under this 
Agreement, or in the event satisfaction of such conditions becomes a legal impossibility; 
provided that Ally may waive conditions or a breach by the Debtors in its sole discretion.

Section 7.2 Termination of the Agreement by the Debtors.  This Agreement may be 
terminated by the Debtors upon failure to satisfy any of the conditions set forth in Article V or 
the breach of any of Ally’s obligations under Article II hereof; provided that Ally shall have 15 
days to cure any such alleged breach of Article II or the Debtors’ exercise of their rights pursuant 
to Section 3.2(c). 

Section 7.3 Additional Termination Events.  Unless waived in writing by Ally, this 
Agreement shall terminate automatically if:  

(a) any material modification is made to the Plan Term Sheet or the Plan that 
is not in form and substance satisfactory to AFI and the Debtors; 
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(b) any of the Definitive Documents (as defined in the Plan Term Sheet), 
including the Plan, is filed with the Bankruptcy Court by the Debtors and is inconsistent with the 
Plan Term Sheet in any material respects, unless otherwise acceptable to AFI; 

(c) the Bankruptcy Court has entered an order in any of the Debtors’ chapter 
11 cases appointing (i) a trustee under chapter 7 or chapter 11 of the Bankruptcy Code, (ii) a 
responsible officer or (iii) an examiner, in each case with enlarged powers relating to the 
operation of the business (powers beyond those set forth in sub-clauses (3) and (4) of section 
1106(a) of the Bankruptcy Code) under section 1106(b) of the Bankruptcy Code; 

(d) the obligations of the Debtors under any debtor-in-possession credit 
facility are accelerated;

(e) any of the Debtors’ chapter 11 cases is dismissed; 

(f) the Debtors publicly announce their intention not to support the 
Restructuring or provide written notice to AFI of their intention to do so; 

(g) the Debtors’ Boards of Directors approve an Alternative Restructuring or 
the Debtors execute a letter of intent (or similar document) indicating their intention to pursue an 
Alternative Restructuring; 

(h) any court has entered a final, non-appealable judgment or order declaring 
this Agreement or any material portion hereof to be unenforceable; and 

(i) the Debtors fail to achieve any of the Milestones. 

Section 7.4 Automatic Termination.  Unless extended in writing by the Debtors, Ally 
and Purchaser, this Settlement Agreement shall terminate automatically if (i) the Confirmation 
Order has not been entered on or before October 31, 2012, or (ii) any of the conditions set forth 
in Article V have not been satisfied on or before December 15, 2012.   

Section 7.5 Termination Event Procedure.  The Parties hereby waive any requirement 
under section 362 of the Bankruptcy Code to lift the automatic stay thereunder solely in 
connection with giving any termination notice (and agree not to object to any non-breaching 
Party seeking to lift the automatic stay solely in connection with giving any such notice, if 
necessary), subject to all rights of the Party to contest any such alleged Termination. 

Section 7.6 Survival.  Notwithstanding termination of this Agreement pursuant to this 
Article VII, Ally’s obligations in Section 2.1(b)(ii)-(h), and Section 2.2 shall survive; provided 
that Ally shall have no remaining obligations under this Agreement to the extent of a breach by 
the Debtors of Section 3.1(a) or 3.1(b) hereof unless such breach was as a result of the Debtors’ 
determination to pursue an Alternative Restructuring in accordance with the terms hereof, in 
which case Ally’s only remaining obligations shall be those set forth in Section 2.1(c) and (d); 
provided further that, notwithstanding anything in this Agreement to the contrary, in the event of 
any Alternative Restructuring or any termination of this Agreement on account thereof, Ally’s 
only remaining obligations shall be those set forth in Section 2.1(c) and (d) hereof.
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ARTICLE VIII 

Miscellaneous

Section 8.1 Notices.  All notices, demands and other communications hereunder shall 
be in writing and shall be deemed to have been duly given:  (a) when personally delivered; 
(b) upon actual receipt (as established by confirmation of receipt or otherwise) during normal 
business hours, otherwise on the first business day thereafter, if transmitted by facsimile, e-mail, 
or telecopier with confirmation of receipt; (c) five business days after being mailed by certified 
mail, return receipt requested, first class postage prepaid; or (d) one business day after being sent 
by nationally recognized overnight courier; in each case, to the following addresses, or to such 
other addresses as a Party may from time to time specify by notice to the other Parties given 
pursuant hereto. 

If to the Debtors, to: 

Tammy Hamzehpour 
Residential Capital LLC 
1100 Virginia Drive 
Fort Washington, PA  19034 

And with a copy to (which copy shall not constitute notice):  

Mr. Larren M. Nashelsky 
Mr. Gary S. Lee 
Morrison & Foerster 
1290 Avenue of the Americas
New York, NY 10100 

If to Ally, to: 

Mr. William B. Solomon Jr.  
Ally Financial Inc.  
200 Renaissance Center
Mail Code 482-B09-B11
Detroit, Michigan 48265 

And with a copy to (which copy shall not constitute notice): 

Mr. Richard M. Cieri 
Mr. Ray C. Schrock 
Kirkland & Ellis LLP  
601 Lexington Avenue 
New York, NY 10022 

Section 8.2 Specific Performance.  Each Party acknowledges that the other Party 
would be irreparably damaged if this Agreement were not performed in accordance with its 
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specific terms or were otherwise breached.  Accordingly, each Party’s sole remedy shall be to 
seek an injunction or injunctions to prevent breaches of the provisions of this Agreement and to 
enforce specifically the terms of this Agreement.   

Section 8.3 Governing Law/Jurisdiction.  This Agreement, the rights and duties of the 
Parties and all other matters arising out of or relating to this Agreement (whether in contract, tort, 
or otherwise) will be governed by and construed, enforced, and performed in accordance with the 
laws of the State of New York, without giving effect to principles of conflicts of laws that would 
require the application of laws of another jurisdiction.  The Parties acknowledge and agree that 
the Bankruptcy Court shall have the exclusive jurisdiction over this Agreement and that any 
claims arising out of or related to the interpretation and enforcement of this Agreement shall be 
properly brought only before the Bankruptcy Court.  If and to the extent that the Chapter 11 
Cases are closed or dismissed, the United States District Court located in the borough of 
Manhattan in New York City shall have exclusive jurisdiction over this Agreement and any such 
claims.  This provision shall not constitute a consent by any Party to personal jurisdiction over it 
for any purpose, other than with respect to the enforcement of this Agreement.   

Section 8.4 Entire Agreement.  This Agreement contains the entire agreement between 
the Parties with respect to the subject matter hereof and there are no agreements, understandings, 
representations, or warranties between the Parties other than those set forth or referred to herein. 

Section 8.5 Acknowledgement.  THIS AGREEMENT, THE PLAN TERM SHEET, 
AND THE TRANSACTIONS CONTEMPLATED HEREIN AND THEREIN, ARE THE 
PRODUCT OF NEGOTIATIONS BETWEEN THE PARTIES AND THEIR RESPECTIVE 
REPRESENTATIVES.  EACH PARTY HEREBY ACKNOWLEDGES THAT THIS 
AGREEMENT IS NOT AND SHALL NOT BE DEEMED TO BE A SOLICITATION OF 
VOTES FOR THE ACCEPTANCE OF A CHAPTER 11 PLAN FOR THE PURPOSES OF 
SECTIONS 1125 AND 1126 OF THE BANKRUPTCY CODE OR OTHERWISE.  THE 
DEBTORS WILL NOT SOLICIT ACCEPTANCES OF THE PLAN FROM AFI UNTIL AFI 
HAS BEEN PROVIDED WITH COPIES OF A DISCLOSURE STATEMENT APPROVED 
BY THE BANKRUPTCY COURT.  EACH PARTY FURTHER ACKNOWLEDGES THAT 
NO SECURITIES OF ANY DEBTOR ARE BEING OFFERED OR SOLD HEREBY AND 
THAT THIS AGREEMENT DOES NOT CONSTITUTE AN OFFER TO SELL OR A 
SOLICITATION OF AN OFFER TO BUY ANY SECURITIES OF ANY DEBTOR. 

Section 8.6 Amendment and Waiver.  This Agreement may not be amended, and no 
right or obligation under this Agreement may be waived, except by written instrument signed by 
the Parties. 

Section 8.7 Severability.  Each of the provisions of this Agreement is an integrated, 
essential and non-severable part of this Agreement.  If any term or other provision of this 
Agreement is invalid, illegal or incapable of being enforced, all other terms and provisions of 
this Agreement shall nevertheless remain in full force and effect so long as the economic and 
legal substance of the transactions contemplated hereby is not affected in any manner materially 
adverse to the Parties.  Upon any determination that any term or other provision is invalid, 
illegal, or incapable of being enforced, each Party hereto shall negotiate in good faith to modify 
this Agreement so as to effect the original intent of this Agreement as closely as possible in a 
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mutually acceptable manner in order that the transactions contemplated hereby be consummated 
as originally contemplated to the greatest extent possible.

Section 8.8 Reliance on Representations.  All representations, warranties, agreements, 
covenants, and obligations herein are material, and shall be deemed to have been relied upon by 
the other Parties.  

Section 8.9 Successors and Assigns.  This Agreement shall be binding upon and inure 
to the benefit of the Parties hereto and their respective successors and assigns, and is intended to 
be binding upon any chapter 11 or chapter 7 trustee, any successor trustee, and the estates of any 
or all of the Debtors.  Without in any manner limiting the scope, extent, or effect of the 
foregoing, no Party hereto shall transfer, assign, or otherwise dispose of their right, title, and 
interests in and to any claims or causes of action of such Party that are the subject of this 
Agreement, and any such transfer shall be void and of no force and effect unless and until such 
transferee or assignee agrees in writing at the time of such transfer or assignment to be bound by 
this Agreement in its entirety without revision. 

Section 8.10 No Admission of Liability.  This Agreement is not an admission of any 
liability, but is a compromise and settlement and this Agreement shall not be treated as an 
admission of liability.  All communications (whether oral or in writing) between and/or among 
the Parties, their counsel, and/or their respective representatives relating to, concerning, or in 
connection with this Agreement, or the matters covered hereby and thereby, shall be governed 
and protected in accordance with the Federal Rule of Evidence 408 and New York Civil Practice 
Law and Rules Section 4547 to the fullest extent permitted by law. 

Section 8.11 Interpretation.  This Agreement has been jointly drafted by the Parties at 
arm’s-length and each Party has had ample opportunity to consult with independent legal 
counsel.  No provision or ambiguity in this Agreement shall be resolved against any Party solely 
by virtue of its participation in the drafting of this Agreement. 

Section 8.12 Expenses.  Except as specifically provided otherwise, the Parties shall be 
responsible for the payment of their own respective costs and expenses (including reasonable 
attorneys’ fees) in connection with the negotiation, participation, execution, and delivery of, and 
the observance or performance of their obligations under, this Agreement.  Nevertheless, in any 
action or proceeding to enforce this Agreement, the prevailing Party shall be entitled to payment 
of its reasonable costs and expenses (including reasonable attorneys’ fees).  The Parties agree 
that claims for enforcement of this Agreement shall not be released by any of the provisions 
contained herein. 

Section 8.13 Captions.  The captions of this Agreement are for convenience only and 
are not a part of this Agreement and do not in any way limit or amplify the terms and provisions 
of this Agreement and shall have no effect on its interpretation. 

Section 8.14 Counterparts.  This Agreement may be executed in counterparts, by either 
an original signature or signature transmitted by facsimile transmission, other electronic copy, or 
other similar process and each copy so executed shall be deemed to be an original and all copies 
so executed shall constitute one and the same agreement. 

12-12020-mg    Doc 6-8    Filed 05/14/12    Entered 05/14/12 10:37:59     Exhibit 8    Pg
 18 of 312

12-12020-mg    Doc 2813-56    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 56  
  Pg 18 of 312



18

Section 8.15 Further Assurances.  From time to time, upon request, the Parties shall, 
without further consideration, promptly execute, deliver, acknowledge, and file all such further 
documents, agreements, certificates, and instruments and do such further acts as the persons or 
entities entitled to the benefit of this Agreement may reasonably require to effectuate the 
transactions contemplated by this Agreement. 

Section 8.16 Taxes.  It is acknowledged and agreed to by each of the Parties hereto that 
each such Party shall be responsible for paying all taxes, if any, arising out of any payments or 
transfers made to it pursuant hereto and that it shall pay all such taxes in accordance with 
applicable law. 

Section 8.17 Construction of Agreement.  Each of the functional words “each”, “every”, 
“any”, and “all” shall be deemed to include each of the other functional words.  This Agreement 
or any uncertainty or ambiguity herein shall not be construed against any one party but shall be 
construed as if all parties to this Agreement jointly prepared all aspects of this Agreement. 

[SIGNATURE PAGE FOLLOWS] 
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RESIDENTIAL CAPITAL, LLC for itself and its debtor subsidiaries 

By: 

By: 

Name: Jonathan Ilany 
Title: Independent Director 

Name: J 
Title: I 

EXECUTION COPY 

ALLY FINANCIAL INC. on behalf of itself and its subsidiaries and affiliates (excluding 
the Debtors and their direct and indirect subsidiaries) 

By: 
Name: 
Title: 
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EXECUTION VERSION 

ALLY FINANCIAL INC. on behalf of itself and its subsidiaries and affiliates (excluding 
the Debtors and their direct and indirect subsidiaries) 

By ~ MAA. 
Name: Michael A.cXrpenter 
Title: ChiefExecutive Officer 
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Exhibit A

MILESTONES 
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MILESTONES 

The Debtors’ failure to comply with the following milestones (the “Milestones”) will result in a 
termination under Section 7.3 of this Agreement, unless waived pursuant to the terms of this 
Agreement:   

1) The Debtors shall have commenced the Chapter 11 Cases on or before May 15, 2012; 

2) On or before the Petition Date, the Debtors shall have: 

a) executed the Asset Purchase Agreement with the Stalking Horse Bidder that is in 
form, scope, and substance satisfactory to AFI;  

b) executed the Held-For-Sale Asset Purchase Agreement with AFI that is in form, 
scope, and substance satisfactory to AFI; 

c) executed the Barclays DIP Financing Facility that is substantially consistent with 
the term sheet attached as  Exhibit 6 to this Agreement; and 

d) agreed upon the term sheet for the Ally DIP Financing Facility that is 
substantially consistent with the form as Exhibit 3 attached to this Agreement.  

3) On or before May 18, 2012, the Debtors shall have obtained entry of orders of the 
Bankruptcy Court on an interim basis approving the Barclays DIP Financing Facility and 
the Ally DIP Financing Facility that are in form, scope, and substance satisfactory to AFI; 

4) On or before May 18, 2012, the Debtors shall have obtained entry of the Cash Collateral 
Order, on an interim basis, in form, scope, and substance satisfactory to AFI; 

5) On or before May 18, 2012, the Debtors shall have filed with the Bankruptcy Court a 
motion to approve their proposed bidding procedures with respect to the ResCap Asset 
Sale, which bidding procedures will propose a timeline for the asset sale consistent with 
the terms of the Plan Term Sheet and provide for the ResCap Asset Sale to be approved 
in conjunction with the Plan; 

6) On or before May 18, 2012, the Debtors shall have entered into the following agreements 
and have obtained entry of the following Bankruptcy Court Orders on an interim basis, in 
each case in form, scope and substance satisfactory to the Debtors and AFI: 

a) the Subservicing Agreement and the Subservicing Agreement Order; 

b) the Shared Services Agreement and the Shared Services Agreement Order; and 

c) the GNMA Origination Agreement and the GNMA Origination Order.

7) On or before May 25, 2012, the Debtors shall have filed a motion, in form and substance 
satisfactory to AFI, to extend the automatic stay of section 362(a) of the Bankruptcy 
Code to AFI and certain of its affiliates;  

8) On or before June 15, 2012, the Debtors shall have filed a motion seeking the Bankruptcy 
Court’s approval of this Agreement; 

9) On or before June 15, 2012, the Debtors shall have filed with the Bankruptcy Court the 
Plan, Disclosure Statement, a motion to approve the Disclosure Statement, and a motion 
to approve solicitation procedures in relation to the Plan and Disclosure Statement, all of 
which shall be in form and substance satisfactory to AFI;
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10) On or before 50 days following the Petition Date, the Debtors shall have obtained entry 
of the Bankruptcy Court of Final Orders approving the Barclays DIP Financing Facility, 
Ally DIP Financing Facility, the Shared Servicing Agreement, the GNMA Origination 
Agreement and the Subservicing Agreement, in each case in form, scope and substance 
satisfactory to AFI; 

11) On or before ninety (90) days following the Petition Date], the Bankruptcy Court shall 
have entered (a) an order approving the Disclosure Statement, which shall be in form and 
substance satisfactory to AFI, (b) an order approving the Debtors’ proposed bidding 
procedures related to the ResCap Asset Sale, in each case in form and substance 
satisfactory to the Debtors and AFI, and (c) an order approving this Agreement; 

12) On or before October 31, 2012, the Bankruptcy Court shall have entered the 
Confirmation Order, which such order will grant final approval of the Plan, the ResCap 
Asset Sale and the Agreement, in the form and substance satisfactory to AFI; and 

13) On or before December 15, 2012, the effective date of the Plan shall have occurred. 
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Exhibit 1

CASH COLLATERAL ORDER 
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UNITED STATES BANKRUPTCY COURT  
SOUTHERN DISTRICT OF NEW YORK 

In re: ) Case No. 12- 

 
)  

RESIDENTIAL CAPITAL, LLC, et al.,1 ) Chapter 11  
)     

Debtors. ) Jointly Administered  
)  

INTERIM ORDER UNDER  
SECTIONS 105, 361, 362, 363, AND 364 OF THE BANKRUPTCY  

CODE AND BANKRUPTCY RULES 2002, 4001, 6004, AND 9014 (I)  
AUTHORIZING THE DEBTORS TO OBTAIN POSTPETITION FINANCING  

ON A SECURED SUPERPRIORITY BASIS, (II) AUTHORIZING THE DEBTORS  
TO USE CASH COLLATERAL, (III) GRANTING ADEQUATE PROTECTION

TO ADEQUATE PROTECTION PARTIES AND (IV) PRESCRIBING THE FORM  
AND MANNER OF NOTICE AND SETTING TIME FOR THE FINAL HEARING 

Upon the motion, dated May ___, 2012, (the “Motion”) 2 of the above-captioned debtors 

and debtors in possession (collectively, the “Debtors”) filed in these chapter 11 cases (the 

“Chapter 11 Cases”) 3 for entry of interim and final orders under sections 105, 361, 362, 363(c), 

and 364 of title 11 of the United States Code (the “Bankruptcy Code”), and Rules 2002, 4001, 

1  The Debtors are:  Ditech, LLC; DOA Holding Properties, LLC; DOA Holdings NoteCo, LLC; DOA Properties 
IX (Lots-Other), LLC; EPRE LLC; Equity Investment I, LLC; ETS of Virginia, Inc.; ETS of Washington, Inc.; 
Executive Trustee Services, LLC; GMAC Model Home Finance I, LLC; GMAC Mortgage USA Corporation; 
GMAC Mortgage, LLC; GMAC Residential Holding Company, LLC; GMACM Borrower LLC; GMACR 
Mortgage Products, LLC; GMAC-RFC Holding Company, LLC; GMACRH Settlement Services, LLC; HFN 
REO SUB II, LLC; Home Connects Lending Services, LLC; Homecomings Financial, LLC; Homecomings 
Financial Real Estate Holdings, LLC; Ladue Associates, Inc.; Passive Asset Transactions, LLC; PATI A, LLC; 
PATI B, LLC; PATI Real Estate Holdings, LLC; RAHI A, LLC; RAHI B, LLC; RAHI Real Estate Holdings, 
LLC; RCSFJV2004, LLC; Residential Accredit Loans, Inc.; Residential Asset Mortgage Products, Inc.; 
Residential Asset Securities Corporation; Residential Capital, LLC; Residential Consumer Services of 
Alabama, LLC; Residential Consumer Services of Ohio, LLC; Residential Consumer Services of Texas, LLC; 
Residential Consumer Services, LLC; Residential Funding Company, LLC; Residential Funding Mortgage 
Exchange, LLC; Residential Funding Mortgage Securities I, Inc.; Residential Funding Mortgage Securities II, 
Inc.; Residential Funding Real Estate Holdings, LLC; Residential Mortgage Real Estate Holdings, LLC; RFC 
Asset Holdings II, LLC; RFC Asset Management, LLC; RFC Borrower LLC; RFC Construction Funding, LLC; 
RFC SFJV-2002, LLC; and RFC-GSAP Servicer Advance, LLC.   

2  Capitalized terms used but not otherwise defined herein have the meaning ascribed to such terms in the Motion. 

3  These Chapter 11 Cases were commenced on May ___, 2012 (the “Petition Date”).

12-12020-mg    Doc 6-8    Filed 05/14/12    Entered 05/14/12 10:37:59     Exhibit 8    Pg
 26 of 312

12-12020-mg    Doc 2813-56    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 56  
  Pg 26 of 312



 

2 

6004, and 9014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”),

seeking: 

(I) authorization for

(a) GMAC Mortgage, LLC and Residential Funding Company, LLC 

(collectively, the “Borrowers”) to use Cash Collateral and all other Prepetition 

Collateral (each as defined below) pursuant to sections 361, 362 and 363 of the 

Bankruptcy Code, as set forth herein;

(b) the Debtors to provide adequate protection to Ally Financial Inc. 

(“AFI”)  

(x) as lender under the Amended and Restated Credit Agreement, 

dated as of December 30, 2009 (as amended, supplemented or otherwise 

modified, the “AFI Revolver Loan”), among the Borrowers, Residential 

Capital, LLC, GMAC Residential Holding Company, LLC,  GMAC-RFC 

Holding Company, LLC, and Homecomings Financial, LLC (together 

with certain other affiliates of the Borrowers as guarantors or obligors, 

collectively, the “AFI Revolver Guarantors”), AFI as initial lender (the 

“AFI Revolver Lender”) and agent for the AFI Revolver Lender, and 

Wells Fargo Bank, N.A., as First Priority Collateral Agent, and

(y) as secured party under the Amended and Restated First Priority 

Pledge and Security Agreement and Irrevocable Proxy dated as of 

December 30, 2009 (as amended, supplemented or otherwise modified, the 

“AFI Revolver Security Agreement,” and together with the AFI Revolver 

Loan, collectively, the “AFI Revolver”), among the Borrowers, the AFI 
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Revolver Guarantors and certain other affiliates of the Borrowers, the AFI 

Revolver Lender, as agent for the AFI Revolver Lender, and Wells Fargo 

Bank, N.A. as First Priority Collateral Agent and Collateral Control 

Agent;

(c) the Debtors to provide adequate protection to AFI   

(x) as lender under the Amended and Restated Loan Agreement, 

dated as of December 30, 2009 (as amended, supplemented or otherwise 

modified, the “AFI LOC Loan”), by and among GMAC Mortgage, LLC 

and Residential Funding Company, LLC, as borrowers (in such capacity, 

the “AFI LOC Borrowers”), Residential Capital, LLC, RFC Asset 

Holdings II, LLC, Passive Asset Transactions, LLC, GMAC Residential 

Holding Company, LLC, GMAC-RFC Holding Company, LLC, 

Homecomings Financial, LLC, and Equity Investment I, LLC as 

guarantors (the “AFI LOC Guarantors”), AFI as lender (the “AFI LOC 

Lender” and, together with the AFI Revolver Lender, collectively, the 

“AFI Lender”) and agent for the AFI LOC Lender, and  

(y) as a secured party under the Amended and Restated Pledge and 

Security Agreement and Irrevocable Proxy (as amended, supplemented or 

otherwise modified, the “AFI LOC Security Agreement,” and together 

with the AFI LOC Loan, collectively, the “AFI LOC”), dated as of 

December 30, 2009, among the Borrowers and the AFI LOC Guarantors, 

and the AFI LOC Lender, GMAC Investment Management, LLC, as 

secured parties; and
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(d) the Debtors to provide adequate protection to the holders (the “Junior

Secured Noteholders”) of the 9.625% Junior Secured Guaranteed Notes due 2015 

(the “Junior Secured Notes”) issued under that certain Indenture (the 

“Indenture” and, together with the Junior Secured Notes, the Security Documents 

(as defined in the Indenture) and all other documents executed in connection 

therewith, the “Junior Secured Notes Documents”) dated as of June 6, 2008, 

among Residential Capital, LLC, as issuer, GMAC Residential Holding 

Company, LLC, GMAC-RFC Holding Company, LLC, GMAC Mortgage, LLC, 

Residential Funding Company, LLC, and Homecoming Financial, LLC as 

guarantors (the “Junior Secured Notes Guarantors” and, together with the AFI 

Revolver Guarantors and the AFI LOC Guarantors, the “Guarantors”), and U.S. 

Bank National Association, as trustee (the “Trustee”) for the benefit of the Junior 

Secured Noteholders; (ii) the Trustee, as trustee under the Indenture; and 

(iii) Wells Fargo Bank, N.A., as collateral agent under the Junior Secured Note 

Documents (the “Collateral Agent” and, together with the Junior Secured Parties 

and the Trustee, the “Junior Secured Parties”).  All obligations of the Debtors 

arising under the Junior Secured Notes Documents shall collectively be referred 

to herein as the “Junior Secured Notes Obligations”;

(II) authorization for the Debtors’ waiver and release of any right to surcharge 

against the Prepetition Collateral (hereinafter defined) and the AFI DIP Loan Collateral 

(hereinafter defined) pursuant to section 506(c) of the Bankruptcy Code, as set forth herein; 

(III) authorization for the Debtors’ waiver and release of any right to seek a 

court order invalidating or otherwise voiding AFI Lender’s and the Junior Secured Parties’ 
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security interests in their respective collateral pursuant to section 552(b)(1) of the Bankruptcy 

Code, as set forth herein; 

(IV) authorization for the AFI LOC Borrowers to request postpetition draws 

under the AFI LOC in an aggregate principal amount not to exceed $150 million, no more than 

$__ of which will be available upon the entry of the Interim Order (as hereinafter defined) and 

the balance of which will be available upon the entry of the Final Order (as hereinafter defined), 

provided that up to an additional $70 million in postpetition draws may be made available to the 

AFI LOC Borrowers under the AFI LOC if the AFI LOC Borrowers and AFI agree upon written 

mutually satisfactory terms for such incremental $70 million before the Final Hearing, provided

further that the aggregate amount of AFI LOC prepetition and postpetition draws (plus any 

unpaid, interest, expenses or other costs payable thereunder) may not exceed $600 million (the 

“AFI DIP Loan”) pursuant to the terms of the Eighth Amendment to the AFI LOC (the “AFI

LOC Amendment”), the principal terms of which are included on the term sheet that is attached 

the Motion as Exhibit 1, and the terms of the Interim Order and Final Order (as hereinafter 

defined); and

(V) authorization for the AFI LOC Borrowers to execute the AFI LOC 

Amendment, and perform such other and further acts as may be required in connection with the 

AFI LOC Amendment and the AFI LOC;

(VI) the grant of superpriority administrative expense claims to the AFI Lender 

in its capacity as the lender under the AFI DIP Loan (in such capacity, the “AFI DIP Lender”);

(VII) to schedule, pursuant to Bankruptcy Rule 4001, an interim hearing (the 

“Interim Hearing”) for this Court to consider entry of the interim order (the “Interim Order”) in 

substantially the form annexed to the Motion authorizing the Borrowers (collectively, the 
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“Loan Parties”) to (a) use Cash Collateral and granting adequate protection to AFI Lender and 

the Junior Secured Parties (collectively, as applicable, the “Adequate Protection Parties”), and 

(b) to obtain postpetition secured superpriority financing under the AFI DIP Loan to fund, in a 

manner consistent with past practices, the repurchase of whole loans from Ginnie Mae pools in 

order to (i) avoid GMAC Mortgage being in violation of delinquency triggers applicable to it 

under Chapter 18 of the Ginnie Mae Guide, (ii) effect foreclosures, conveyances or other normal 

course loss mitigation activities with respect to the related properties in connection with the 

submission of HUD Claims (as hereinafter defined), and (iii) allow for trial modifications under 

programs implemented by the Debtors for which the related loans and borrowers are qualified, in 

each case, pursuant to the terms of the Interim Order and the Final Order;  

(VIII) to schedule, pursuant to Bankruptcy Rule 4001, a final hearing (the 

“Final Hearing”) for this Court to consider entry of the final order (the “Final Order”) in 

substantially the form annexed to the Motion authorizing the Loan Parties on a final basis to use 

Cash Collateral and obtain the AFI DIP Loan, and providing such additional relief on a final 

basis as set forth therein. 

WHEREAS, the Interim Hearing was held by this Court on ________, 2012 at _:___ 

_.m. 

NOW THEREFORE, upon the record established at the Interim Hearing, and all 

objections to the entry of this Interim Order having been withdrawn, resolved or overruled by the 

Court, and after due deliberation and consideration, and sufficient cause appearing therefor; 
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IT IS FOUND, DETERMINED, ORDERED AND ADJUDGED, that: 

1. Jurisdiction.  The Court has jurisdiction over this matter pursuant to 28 U.S.C. 

§ 1334.  This matter is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2).  Venue is 

proper in this District pursuant to 28 U.S.C. §§ 1408 and 1409.

2. Notice.  Notice of the Motion, the relief requested therein and the Interim Hearing 

was given to the following parties, or in lieu thereof, to their counsel: (a) the Office of the United 

States Trustee for the Southern District of New York; (b) the office of the United States Attorney 

General; (c) the office of the New York Attorney General; (d) the office of the United States 

Attorney for the Southern District of New York; (e) the Internal Revenue Service; (f) the 

Securities and Exchange Commission; (g) the Administrative Agent and its counsel; (h) the 

Collateral Agent; (i) Barclays Bank PLC (“Barclays”), as the Administrative Agent under the 

Barclays DIP Facility; (j) The Bank of New York Mellon, as indenture trustee under the Pre-

Petition GSAP Facility; (k) Barclays Bank PLC, as administrative agent under the Pre-Petition 

GSAP Facility; (l) Ally Financial, Inc. and its counsel, Kirkland & Ellis LLP; (m) Ally Bank and 

its counsel, Kirkland & Ellis LLP; (n) Citibank, N.A. as secured lender under the MSR Facility; 

(o) U.S. Bank National Association, as Trustee for the Junior Secured Notes, and its counsel, 

Kelley Drye & Warren LLP, as collateral agent for the Prepetition Junior Secured Notes, as 

collateral agent for the Prepetition Ally Revolver, and as collateral control agent under the 

Intercreditor Agreement, dated as June 6, 2008; (q) BMMZ, as buyer under the Pre-Petition Ally 

Repo Facility; (r) Fannie Mae; (s) Freddie Mac; (t) Ginnie Mae; [(u) servicers and sub-servicers 

under the Designated Servicing Agreements and the Specified Servicing Agreements (each term 

as defined in the DIP Credit Agreement); (v) the MBS Trustees (as defined in the DIP Credit 

Agreement);] (x) Nationstar Mortgage LLC and its counsel; and (y) the parties included on the 
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Debtors’ list of fifty (50) largest unsecured creditors (collectively, the “Notice Parties”).  The 

Court finds that, in view of the facts and circumstances, such notice is sufficient and no other or 

further notice need be provided.

3. Debtors’ Stipulations.  Without prejudice to the rights of any other party (but 

subject to the limitations thereon contained in paragraph [24] below), the Debtors admit, 

stipulate and agree that:  

(a) the Debtors’ proposed chapter 11 plan (the “Plan”) incorporates a 

settlement between AFI and the Debtors of all claims held by AFI and Ally Bank (together with 

their subsidiaries and affiliates, excluding Residential Capital, LLC and its subsidiaries, “Ally”) 

against the Debtors, and of all claims held by the Debtors against Ally, as set forth in the 

Settlement and Plan Sponsor Agreement dated as of May [13], 2012 (the “Ally Settlement 

Agreement”), and the Debtors have agreed to use commercially reasonable efforts to seek this 

Court’s approval of the Plan (and the Ally Settlement Agreement, whether under the Plan or 

otherwise);

(b) As of the Petition Date, the aggregate principal amount outstanding 

(i) under the AFI Revolver was at least $749,000,000, (ii) under the AFI LOC was at least 

$380,000,000, and (iii) under the Junior Secured Notes Documents was at least $2,120,452,000, 

in each case plus accrued and unpaid interest thereon, reimbursement obligations in respect 

thereof and additional fees and expenses and other amounts now or hereafter due under the 

Junior Secured Notes Documents (including any fees and expenses of the Junior Secured Parties’ 

attorneys and financial advisors that are chargeable or reimbursable under the Junior Secured 

Notes Documents) and other obligations incurred in connection therewith (collectively, the 

“Prepetition Obligations”);
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(c) the Junior Secured Notes Obligations constitute legal, valid and binding 

obligations of the Loan Parties, enforceable in accordance with their terms (other than in respect 

of the stay of enforcement arising from section 362 of the Bankruptcy Code); 

(d) no portion of the Junior Secured Notes is subject to avoidance, 

recharacterization, recovery, subordination, setoff, or counterclaim pursuant to the Bankruptcy 

Code or applicable nonbankruptcy law;

(e) the Debtors have granted liens and security interests to the AFI Lender 

pursuant to and in connection with the AFI LOC, including the liens and security interests in

(x) certain of the accounts described in the Amended Interim Order (A) 

Authorizing, But Not Directing, the Debtors to Continue Their Existing Cash 

Management System, Bank Accounts and Business Forms, (B) Granting Postpetition 

Intercompany Claims Administrative Expense Priority, (C) Authorizing Continued 

Investment of Excess Funds in Investment Accounts and (D) Authorizing Continued 

Intercompany Arrangements and Historical Practices, which was entered by this Court 

on _____, 2012 [Docket No. ___] (the “Interim Cash Management Order”), and

(y) in the other personal and real property constituting “Collateral” under, and as 

defined in, the AFI LOC (the “AFI LOC Collateral”), and such liens and security 

interests are presently subject and subordinate only to (A) the Carve Out, as defined in 

paragraph 14(g), (B) certain liens and security interests granted to secure the Adequate 

Protection Obligations (as defined in paragraph 14 below), and (C) certain liens and 

security interests granted to secure the AFI DIP Loan; 

(f) the Debtors have granted liens and security interests to the AFI Lender 

pursuant to and in connection with the AFI Revolver, including the liens and security interests in 
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certain of the accounts described in the Interim Cash Management Order, and in the other 

personal and real property constituting “Collateral” under, and as defined in, the AFI Revolver 

(the “AFI Revolver Collateral,” and together with the AFI LOC Collateral, collectively, the 

“AFI Lender Collateral”), and such liens and security interests are presently subject and 

subordinate only to (A) the Carve Out, as defined in paragraph 14(g), and (B) certain liens and 

security interests granted to secure the Adequate Protection Obligations (as defined in 

paragraph 14 below); 

(g) the liens and security interests granted to the Junior Secured Parties 

pursuant to the Junior Secured Notes Documents and in connection with Junior Secured Notes 

(the “Junior Secured Notes Liens”) are valid, binding, perfected, and enforceable first priority 

liens on and security interests in the personal and real property constituting “Collateral” under, 

and as defined in, the Junior Secured Notes Documents (together with the AFI Lender Collateral, 

the “Prepetition Collateral”) and (i) were granted to, or for the benefit of, the Junior Secured 

Parties for fair consideration and reasonably equivalent value; (ii) are not subject to avoidance, 

recharacterization or subordination pursuant to the Bankruptcy Code or applicable 

non-bankruptcy law; and (iii) are subject and subordinate only to (A) the liens and security 

interests granted to the AFI Lender under the AFI Revolver, all subject to the terms and 

conditions of the Intercreditor Agreement, dated as of June 6, 2008 (as amended, the 

“Intercreditor Agreement” and, together with the instruments and agreement evidencing or 

providing for the issuance of the Prepetition Obligations, the “Existing Agreements”), (B) the 

Carve Out, and (C) the liens and security interests granted to secure the Adequate Protection 

Obligations (as defined in paragraph 14 below); and 
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(h) the Collateral securing the Junior Secured Notes Obligations includes, 

among others, the categories of assets set forth on Exhibit [__]; 

(i) no setoffs, recoupments, offsets, defenses or counterclaims to any of the 

Junior Secured Notes Obligations exist, and no portion of the Junior Secured Notes Obligations 

or any payments made to any or all of the Junior Secured Parties are subject to avoidance, 

recharacterization, recovery, subordination, attach, recoupment, offset, counterclaim, defense, or 

“claim” (as defined in the Bankruptcy Code) of any kind pursuant to the Bankruptcy Code or 

applicable non-bankruptcy law, except for the priming contemplated herein; 

(j) there are no claims, defenses, or causes of action against the Junior 

Secured Parties with respect to the Junior Secured Notes Documents (the “Junior Secured 

Parties Claims”);

(k) subject to the reservation of rights set forth in paragraph 25 below, each 

Debtor and its estate shall be deemed to have forever waived, discharged and released each of 

the Junior Secured Parties in their respective capacities as such and their respective affiliates, 

members, managers, equity security holders, agents, attorneys, financial advisors, consultants, 

officers, directors, and employees of any and all “claims” (as defined in the Bankruptcy Code), 

counterclaims, causes of action, defenses, setoff, recoupment, or other offset rights, whether 

arising at law or in equity, relating to and/or otherwise in connection with the Junior Secured 

Notes Obligations and the Junior Secured Notes Liens, or the debtor creditor relationship 

between the Junior Secured Parties and the Debtors, including, without limitation, (x) any 

recharacterization, subordination, avoidance, or other claim arising under or pursuant to section 

105 or chapter 5 of the Bankruptcy Code or under any other similar provisions of applicable state 

law, federal law or municipal law, and (y) any right or basis to challenge or object to the amount, 
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validity or enforceability of the Junior Secured Notes Obligations, or the validity, enforceability, 

priority or non-avoidability of the Junior Secured Notes Liens securing the Junior Secured Notes 

Obligations;

(l) the Adequate Protection Parties retain, and have not waived or otherwise 

prejudiced, any of their rights, claims, defenses or counterclaims at law or in equity with respect 

to the Debtors or any other Person or Governmental Unit (each such term as defined in the 

Bankruptcy Code); and 

(m) prior to the Petition Date, the AFI LOC Borrowers funded the repurchase 

of whole loans (the “Repurchased Loans”) from Ginnie Mae pools in order (i) to avoid GMAC 

Mortgage being in violation of delinquency triggers applicable to it under Chapter 18 of the 

Ginnie Mae Guide, (ii) to effect foreclosures, conveyances or other normal course loss mitigation 

activities of the related properties in connection with the submission of HUD Claims (as defined 

below), and (iii) to allow for trial modifications under programs implemented by the Debtors for 

which the related loans and borrowers are qualified (collectively, the “GNMA Buyouts”), and for 

additional reasons determined at the Debtors’ discretion.  Following the GNMA Buyouts, the 

AFI LOC Borrowers submit a claim to the Secretary of the U.S. Department of Housing and 

Urban Development (such a claim, a “HUD Claim”) for payments of amounts related to the 

Repurchased Loans insured by the Federal Housing Administration (the “FHA”) or guaranteed 

by the U.S. Department of Veterans Affairs (“VA”), as applicable.  Following a period of review 

and processing of a HUD Claim, it is typically converted to cash that is remitted to the AFI LOC 

Borrowers.  The AFI LOC Borrowers will continue to fund GNMA Buyouts with the proceeds of 

the AFI DIP Loan on a postpetition basis and with Cash Collateral (as hereinafter defined) under 

the AFI Revolver Loan and submit HUD Claims in the ordinary course of business.
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4. Certain Findings Regarding the Use of Cash Collateral and the AFI DIP Loan.

(a) Good cause has been shown for entry of this Interim Order.  The Debtors 

do not have sufficient available sources of working capital and financing to carry on the 

operation of their businesses without the use of Cash Collateral.  The use of Cash Collateral, 

will, therefore, help preserve the going concern value of the Debtors and their estates and will 

enhance the prospects for successful Chapter 11 Cases. 

(b) The Debtors have an immediate need to obtain the financing available 

under the AFI DIP Loan in order to permit the orderly continuation of the operation of their 

businesses, including the continued funding of GNMA Buyouts to ensure their compliance with 

the GNMA Mae Guide and maintain their current issuer status.  The Debtors’ access to sufficient 

working capital and liquidity through the incurrence of new indebtedness for borrowed money is 

vital to the preservation and maintenance of the going concern values of the Debtors and to a 

successful reorganization of the Debtors. 

(c) The Debtors are unable to obtain financing on more favorable terms from 

sources other than the AFI DIP Lender under the AFI DIP Loan.  The Debtors are also unable to 

obtain secured credit allowable under sections 364(c)(1), 364(c)(2), and 364(c)(3) of the 

Bankruptcy Code without the Debtors granting to the AFI DIP Lender, subject to the Carve Out 

(as defined below) as provided for herein, the AFI DIP Liens (as defined below) and the AFI 

Superpriority Claims (as defined below) upon the terms and conditions set forth in this Interim 

Order and in the AFI DIP Loan. 

(d) The terms of the AFI DIP Loan are fair and reasonable, reflect the 

Debtors’ exercise of prudent business judgment consistent with their fiduciary duties. 

12-12020-mg    Doc 6-8    Filed 05/14/12    Entered 05/14/12 10:37:59     Exhibit 8    Pg
 38 of 312

12-12020-mg    Doc 2813-56    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 56  
  Pg 38 of 312



 

14 

(e) The AFI DIP Loan has been negotiated in good faith and at arm’s length 

among the Debtors and the AFI DIP Lender, and all of the Debtors’ obligations and indebtedness 

arising under, in respect of or in connection with the AFI DIP Loan, including (i) all future draws 

remitted to the AFI LOC Borrowers pursuant to the AFI DIP Loan, and (ii) any other obligations 

under the AFI DIP Loan (clauses (i) and (ii) collectively, the “AFI DIP Obligations”), shall be 

deemed to have been extended by the AFI DIP Lender in good faith, as that term is used in 

section 364(e) of the Bankruptcy Code, and in express reliance upon the protections offered by 

section 364(e) of the Bankruptcy Code, and shall be entitled to the full protection of section 

364(e) of the Bankruptcy Code in the event that this Interim Order or any provision hereof is 

vacated, reversed or modified, on appeal or otherwise. 

(f) Based on the record established in the Court at the Interim Hearing, the 

terms of the Debtors’ use of Cash Collateral appear to be fair and reasonable, and reflect the 

Debtors’ and their respective managers’ and directors’ exercise of prudent business judgment 

consistent with their fiduciary duties.  Entry of this Interim Order is in the best interests of the 

Debtors’ estates and creditors. 

(g) The terms of the use of the Cash Collateral have been the subject of 

extensive negotiations conducted in good faith and at arm’s-length among the Debtors and the 

Adequate Protection Parties, and the Adequate Protection Parties are found to have acted in 

“good faith” in connection with the negotiation and entry of this Interim Order, and are entitled 

to the protections provided to good faith lenders under section 364(e) of the Bankruptcy Code. 

(h) The Debtors have requested entry of this Interim Order pursuant to 

Bankruptcy Rule 4001(b)(2) and (c)(2).  Absent granting the relief set forth in this Interim Order, 

the Debtors’ estates will be immediately and irreparably harmed.  Consummation of the AFI DIP 
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Loan in accordance with this Interim Order is therefore in the best interest of the Debtors’ 

estates.   

5. Authorization for the AFI LOC Amendment and for Continued Borrowings Under 

the AFI LOC.

(a) The Debtors are hereby authorized and directed to continue to perform 

under the AFI LOC.  Further, the AFI LOC Borrowers are hereby authorized to execute the AFI 

LOC Amendment.  Each of the AFI LOC Borrowers is hereby authorized to borrow money 

pursuant to the AFI DIP Loan, and the AFI DIP Loan Guarantors (as defined in the AFI LOC 

Amendment) are hereby authorized to unconditionally guaranty (on a joint and several basis) 

such borrowings and the AFI LOC Borrowers’ joint and several obligations with respect to such 

borrowings up to an aggregate principal or face amount not to exceed $150 million, no more than 

$__ of which will be available upon the entry of this Interim Order and the balance of which will 

be available upon the entry of the Final Order, provided that up to an additional $70 million in 

postpetition draws may be made available to the AFI LOC Borrowers under the AFI LOC if the 

AFI LOC Borrowers and AFI agree upon written mutually satisfactory terms for such 

incremental $70 million before the Final Hearing, provided further that the aggregate amount of 

AFI LOC prepetition and postpetition draws (plus any unpaid, interest, expenses or other costs 

payable thereunder) authorized under the Final Order may not exceed $600 million. 

(b) In furtherance of the foregoing and without further approval of this Court, 

each Debtor is authorized and directed to perform all acts, to make, execute and deliver all 

instruments and documents (including the execution or recordation of security agreements, 

mortgages and financing statements), and to accrue all fees, payment of which shall be waived 

subject to consummation of a Plan pursuant to the terms of the Ally Settlement Agreement, that 
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may be reasonably required or necessary for the Debtors’ performance of their obligations under 

the AFI DIP Loan, including: 

(i) the execution, delivery and performance of the AFI LOC 

Amendment;   

(ii) the performance of all other acts required under or in connection 

with the AFI DIP Loan pursuant to the AFI LOC, as amended by the AFI LOC 

Amendment (including the indemnity provisions contained therein).

(c) Upon execution and delivery of the AFI LOC Amendment, the AFI DIP 

Loan shall constitute valid and binding obligations of the Debtors, enforceable against each 

Debtor party thereto in accordance with their terms and this Order.  No obligation, payment, 

transfer or grant of security under the AFI DIP Loan or this Interim Order shall be stayed, 

restrained, voidable, or recoverable under the Bankruptcy Code or under any applicable law 

(including under section 502(d) of the Bankruptcy Code), or subject to any defense, reduction, 

setoff, recoupment or counterclaim.  

6. AFI DIP Loan Liens.  As security for the AFI DIP Obligations, effective and 

perfected upon the date of this Interim Order and without the necessity of the execution, 

recordation or filing of mortgages, security agreements, control agreements, pledge agreements, 

financing statements or other similar documents, or the possession or control by the AFI Lender, 

the following security interests and liens are hereby granted to the AFI Lender (all tangible and 

intangible property, whether real or personal, identified in clauses (a) and (b) below being 

collectively referred to as the “AFI DIP Loan Collateral”); all such liens and security interests 

granted to the AFI Lender pursuant to this Interim Order, the “AFI DIP Liens”, subject and 

subordinate only to the payment of the Carve Out:
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(a) Pursuant to sections 364(c)(2) of the Bankruptcy Code, a valid, binding, 

continuing, enforceable, fully-perfected first priority security interest in and lien upon all right, 

title and interest in all Repurchased Loans (including the related mortgage notes, mortgage, or 

any assignments of mortgage) and HUD Claims funded with the proceeds of the AFI DIP Loan, 

together with all proceeds, products, and supporting obligations with respect thereto; and 

(b) Pursuant to sections 364(d) of the Bankruptcy Code, a valid, binding, 

continuing, enforceable, fully-perfected priming security interest in and lien upon all property of 

the Debtors, whether existing on the Petition Date or thereafter arising, coming into existence or 

acquired, whether tangible or intangible, whether real or personal, together with all proceeds and 

products thereof, that constitutes the AFI LOC Collateral (other than the property described in 

(a) of this paragraph). 

7. Superpriority Claims.

(a) Pursuant to section 364(c)(1) of the Bankruptcy Code, all of the AFI DIP 

Obligations shall constitute allowed claims against each of the Debtors (without the need to file a 

proof of claim) with priority over any and all administrative expenses, and all other claims 

against the Debtors, now existing or hereafter arising, of any kind whatsoever, including all 

administrative expenses of the kind specified in sections 503(b) and 507(b) of the Bankruptcy 

Code, and over any and all administrative expenses or other claims arising under section 105, 

326, 328, 330, 331, 503(b), 506(c) (upon entry of the Final Order, to the extent therein 

approved), 507(a), 507(b), 546, 726, 1113 or 1114 of the Bankruptcy Code, including any 

superpriority claims granted as adequate protection in favor of the Debtors’ pre-petition secured 

lenders or other secured parties in the Cases (the “Superpriority Claims”), whether or not such 

expenses or claims may become secured by a judgment lien or other non-consensual lien, levy or 
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attachment, which Superpriority Claims shall be subject only to the Carve Out to the extent 

specifically provided for herein and shall be junior to the “Superpriority Claims” granted in 

respect of the obligations under the Barclays DIP Facility (as defined hereinafter) pursuant to 

section 364(c)(1) of the Bankruptcy Code (the “Barclays 364(c)(1) Claims”) as provided in 

paragraph 11 of the Barclays DIP Order;4 provided, that the Barclays 364(c)(1) Claims are junior 

to the AFI Lender’s rights in the AFI DIP Loan Collateral and all proceeds and other 

consideration received upon the sale, exchange, transfer or other disposition thereof.

8. Perfection of the AFI DIP Liens.

(a) The AFI DIP Lender is hereby authorized, but not required, to file or 

record financing statements, mortgages, notices of lien or similar instruments in any jurisdiction, 

or take possession of or control over, or take any other action in order to validate and perfect the 

liens and security interests granted hereunder.  Whether or not the AFI DIP Lender shall, in its 

sole discretion, choose to file such financing statements, mortgages, notices of lien or similar 

instruments, or take possession of or control over, or otherwise confirm perfection of the liens 

and security interests granted hereunder, such liens and security interests shall be deemed valid, 

perfected, allowed, enforceable, non-avoidable and not subject to challenge, dispute or 

subordination, at the time and on the date of entry of this Order.

4  The “Barclays DIP Order” means either the Interim Order Pursuant to 11 U.S.C. §§ 105, 362, 363(b)(1), 
363(f), 363(m), 364(c)(1), 364(c)(2), 364(c)(3), 364(d)(1) and 364(e) and Bankruptcy Rules 4001 and 6004 (I) 
Authorizing Debtors (A) to Enter into and Perform Under Receivables Purchase Agreements and Mortgage 
Loan Purchase and Contribution Agreements Relating to Initial Receivables and Mortgage Loans and 
Receivables Pooling Agreements Relating to Additional Receivables, and (B) to Obtain Post-Petition Financing 
on a Secured Superpriority Basis, (II) Scheduling Final Hearing Pursuant to Bankruptcy Rules 4001(B) and (C) 
and (III) Granting Related Relief or the Final Order Pursuant to 11 U.S.C. §§ 105, 362, 363(b)(1), 363(f), 
363(m), 364(c)(1), 364(c)(2), 364(c)(3), 364(d)(1) and 364(e) and Bankruptcy Rules 4001 and 6004 (I) 
Authorizing Debtors (A) to Enter into and Perform Under Receivables Purchase Agreements and Mortgage 
Loan Purchase and Contribution Agreements Relating to Initial Receivables and Mortgage Loans and 
Receivables Pooling Agreements Relating to Additional Receivables, and (B) to Obtain Post-Petition Financing 
on a Secured Superpriority Basis, (II) Scheduling Final Hearing Pursuant to Bankruptcy Rules 4001(B) and (C) 
and (III) Granting Related Relief, as applicable. 
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(b) A certified copy of this Interim Order may, in the discretion of the AFI 

DIP Lender, be filed with or recorded in filing or recording offices in addition to or in lieu of 

such financing statements, mortgages, notices of lien or similar instruments, and all filing offices 

are hereby authorized and directed to accept such certified copy of this Interim Order for filing 

and recording.  For the avoidance of doubt, the automatic stay of section 362(a) of the 

Bankruptcy Code shall be modified to the extent necessary to permit the AFI Lender, and the 

Secured Parties to take all actions, as applicable, referenced in this paragraph [8].

9. Use of AFI DIP Loan Proceeds.  The proceeds of the AFI DIP Loan shall be used 

solely to fund GNMA Buyouts to the extent necessary in order to (a) avoid Debtor GMAC 

Mortgage being in violation of delinquency triggers applicable to it under Chapter 18 of the 

Ginnie Mae Guide, (b) effect foreclosures, conveyances or other normal course loss mitigation 

activities of the related properties in connection with the submission of HUD Claims, and (c) 

allow for trial modifications under programs implemented by the Debtors for which the related 

loans and borrowers are qualified.  For the avoidance of doubt, no proceeds may be used to fund 

the purchase of whole loans for any other purpose, including for non-compliance with eligibility

representations, lack of insurance or guaranty, or for title defects, or for any other purpose other 

than as identified in the first sentence of this paragraph.

10. Conditions Precedent to AFI DIP Loan Draws.  Notwithstanding the terms of the 

AFI DIP Loan, the AFI LOC Borrowers shall not be permitted to draw under the AFI DIP Loan 

unless the following conditions are satisfied:  

(a) the Debtors shall have performed and shall be current on all of their 

obligations required under (a) the Board of Governors of the Federal Reserve System Consent 

Order, dated April 13, 2011, by and among AFI, Ally Bank, ResCap, GMAC Mortgage, LLC, 
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the Board of Governors of the Federal Reserve System, and the Federal Deposit Insurance 

Corporation, (b) the consent judgment entered by the District Court for the District of Columbia, 

dated February 9, 2012, (c) the Order of Assessment of a Civil Money Penalty Issued Upon 

Consent Pursuant to the Federal Deposit Insurance Act, as amended, dated February 10, 2012, 

and (d) all related agreements with Ally (collectively, the “Consent Obligations”);

(b) the Bankruptcy Court shall have entered the Interim Order Pursuant to 

Sections 105(A) and 363 of the Bankruptcy Code Authorizing the Debtors to Continue to 

Perform under the Ally Bank Servicing Agreement in the Ordinary Course of Business in form 

and substance satisfactory to the AFI Lender; 

(c) the Bankruptcy Court shall have entered the Interim Cash Management 

Order in form and substance reasonably satisfactory to the AFI Lender; and 

(d) the Debtors shall use good faith efforts to comply with all requirements 

attendant to their position as subsidiaries of a Bank Holding Company; 

(e) no Termination Event (as hereinafter defined) shall have occurred and be 

continuing.

11. Cash Collateral.  The Debtors’ cash and cash equivalents on deposit or 

maintained in any account or accounts by the Debtors that is subject to a security interest in favor 

of the AFI Lender or the Junior Secured Parties and cash and cash equivalents generated by the 

collection of accounts receivable, sale of inventory or other disposition of the Prepetition 

Collateral constitutes proceeds of the Prepetition Collateral and, therefore, are and shall be 

deemed to be cash collateral of the Adequate Protection Parties within the meaning of 

section 363(a) of the Bankruptcy Code for the purposes hereof and under the terms hereof 
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(collectively, and together with all cash and cash equivalents otherwise constituting Prepetition 

Collateral and the AFI DIP Loan Collateral, the “Cash Collateral”).

12. Reporting.  The Debtors have delivered to the Adequate Protection Parties a 20-

week forecast of anticipated cash receipts and disbursements for such period (the “Initial 20-

Week Forecast”), a copy of which is attached hereto as Exhibit A.  In lieu of the reporting 

requirements set forth in the documents underlying the Prepetition Obligations, the Debtors shall 

deliver to the Adequate Protection Parties: (i) beginning on the first Monday immediately 

following five (5) weeks after the Petition Date (or if the Petition Date is a Monday, beginning 

five (5) weeks after the Closing Date), as soon as available, but not later than 1:00 p.m. (New 

York City time) on the sixth (6th) business day following each four-week period ended six (6) 

business days prior to such date, an updated 20-week forecast (an “Updated Forecast”) for the 

following 20-week period (each such subsequent forecast delivered after the Initial 20-Week 

Forecast shall be, for the period of its applicability, referred to herein as the “Forecast”) that is in 

form satisfactory to the AFI Lender; (ii) beginning on the first Monday immediately following 

three (3) weeks after the Petition Date (or if the Petition Date is a Monday, beginning three (3) 

weeks after the Petition Date), as soon as available, but not later than 1:00 p.m. (New York City 

time) on the sixth (6th) business day following the two-week period ended six (6) business days 

prior to such date, a bi-weekly variance report for each prior two (2) week period setting forth, 

for such two-week period (x) actual results noting therein aggregate variances from amounts set 

forth for the two-week period in the relevant Forecast, (y) with respect to the AFI LOC, a report, 

in form and detail satisfactory to the AFI Lender, of all deposits into and withdrawals from the 

concentration account established and maintained pursuant to the AFI LOC, and (z) with respect 

to the AFI Revolver, a report, in form and detail satisfactory to the AFI Lender, of all deposits 
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into and withdrawals from the concentration account established and maintained pursuant to the 

AFI Revolver; provided that on any date on which an Updated Forecast is provided, the variance 

report shall set forth actual results against the amounts projected in the relevant Forecast for the 

prior four-week period; and (iii) no later than the fifteenth (15) business day of each calendar 

month, a collateral report that reflects updated values as of the end of the prior calendar month 

(each such revised report, for the period of its applicability, to be referred to herein as the 

“Collateral Report”). Thereafter, promptly following request by either AFI Lender or the 

Trustee, the Debtors shall make themselves reasonably available to discuss such Forecast and the 

details thereof.  

13. Authorization of Use of Cash Collateral.  Subject to the terms hereof, including 

all reservations of rights herein, the Loan Parties are authorized to use Cash Collateral during the 

period from the Petition Date through and including the Termination Date (as defined in 

paragraph 18 below) solely for the purposes detailed within the Initial 20-Week Forecast and 

each subsequent Forecast and, in the case of the AFI Revolver Loan Cash Collateral, to fund 

GNMA Buyouts, subject to the restriction on the use thereof for such purpose set forth in the first 

sentence of paragraph 9.  Each Forecast will be subject to the written approval of the AFI 

Lender, which shall use reasonable efforts to deliver its approval, or non-approval, as the case 

may be, to the Debtors within two business days of the receipt of the Forecast.  The Debtors are 

enjoined and prohibited from using Cash Collateral and other Prepetition Collateral at any time, 

except as set forth in this Interim Order.   

14. Adequate Protection.  Subject to the provisions of paragraph 26 hereof, the 

Adequate Protection Parties are entitled, pursuant to sections 362, 363(c)(2), and 364 of the 

Bankruptcy Code, to adequate protection of their interests in the Prepetition Collateral, including 
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Cash Collateral, in an amount equal to the aggregate diminution in value of the Prepetition 

Collateral to the extent of their interests therein, including any such diminution resulting from 

the sale, lease or use by the Debtors (or other decline in value) of any Prepetition Collateral, 

including Cash Collateral, the priming of the AFI Lenders’ liens on the AFI LOC Collateral by 

the Carve Out and AFI DIP Loan, and the automatic stay pursuant to section 362 of the 

Bankruptcy Code (such diminution in value, if any, the “Adequate Protection Obligations”).  As 

adequate protection, the Adequate Protection Parties are granted the following: 

(a) The AFI Lender, in its capacity as AFI LOC Lender, shall receive:  

(i) as security for the Adequate Protection Obligations, effective and 

perfected upon the Petition Date and without the necessity of the execution by the 

Debtors (or recordation or other filing) of security agreements, control 

agreements, pledge agreements, financing statements, mortgages or other similar 

documents, or the possession or control by the AFI Lender of any collateral, 

additional and replacement continuing, valid, binding, enforceable, non-avoidable 

and automatically perfected security interests and liens on all of the collateral 

securing the AFI LOC (the “Adequate Protection Liens”).  The Adequate 

Protection Liens shall not be subject or subordinate to any lien or security interest 

that is avoided and preserved for the benefit of the Loan Parties and their estates 

under section 551 of the Bankruptcy Code.  The Adequate Protection Liens shall 

be (i) senior to the (A) existing liens granted to the AFI Lender under the AFI 

LOC, (B) junior liens  in the AFI LOC Collateral granted under paragraph 11 of 

the Barclays DIP Order to secure the obligations under the Barclays DIP Facility  

under the Debtors’ postpetition debtor-in-possession financing facility (“Barclays
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DIP Facility”), (C) Adequate Protection Liens granted to the AFI Lender in its 

capacity as AFI Revolver Lender, and (D) Adequate Protection Liens granted to 

the Junior Secured Parties, and (ii) junior to the Carve Out and the AFI DIP Liens; 

(ii) superpriority administrative expense claims as and to the extent 

provided in section 507(b) of the Bankruptcy Code with priority in payment over 

any and all unsecured claims and administrative expense claims, now existing or 

after arising, of the kinds specified or ordered pursuant to any provision of the 

Bankruptcy Code, including sections 326, 328, 330, 331, 503(b), 506(c) and 726 

of the Bankruptcy Code  (a “507(b) Claim”), which 507(b) Claims shall be 

payable from and have recourse to all prepetition and postpetition property of the 

Debtors and all proceeds thereof, and shall at all times be senior to the rights of 

the Loan Parties, and any successor trustee or any creditor, in the Chapter 11 

Cases or any subsequent proceedings under the Bankruptcy Code subject and 

subordinate only to the Carve Out and that shall be (x) senior to the 507(b) Claims 

granted to the Junior Secured Parties, and (y) pari passu with the 507(b) Claims 

granted to Citibank, N.A. and the AFI Lender on account of the AFI Revolver; 

and

(iii) adequate protection payments (“Adequate Protection Payments”) 

consisting of accrued and unpaid prepetition interest as well as current 

postpetition payments of interest at the non-default rate set forth in the AFI LOC 

(the foregoing to include all unpaid prepetition interest)

(b) AFI Lender, in its capacity as the AFI Revolver Lender, shall receive:  
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(i) Adequate Protection Liens on all of the collateral securing the AFI 

Revolver and on the Repurchased Loans on the repurchase of which is funded 

through the use of AFI Revolver Loan Cash Collateral, which shall be (x) junior 

only to the existing liens granted to the AFI Revolver Lender under the AFI 

Revolver, and (y) senior to (A) the existing liens granted to the Junior Secured 

Parties, and (B) Adequate Protection Liens granted to the Junior Secured Parties;  

(ii) additional Adequate Protection Liens on all of the collateral 

securing the AFI LOC, which shall be (x) junior to the (A) existing liens granted 

to the AFI Lender under the AFI LOC, (B) Adequate Protection Liens granted to 

the AFI LOC Lender, (C) the liens granted under paragraph 11 of the Barclays 

DIP Order to secure the obligations under the Barclays DIP Facility (the 

“Barclays DIP Liens”) and (D) the AFI DIP Liens, and (y) senior to the Adequate 

Protection Liens granted to the Junior Secured Parties on the collateral securing 

the AFI LOC as set forth below;  

(iii) 507(b) Claims that are (x) senior to the 507(b) Claims granted to 

the Junior Secured Parties and (y) pari passu with the 507(b) Claims granted to 

Citibank and the AFI Lender on account of the AFI LOC (but senior to the claims 

referred to in this clause (y) to the extent relating to Cash Collateral that is used to 

fund GNMA Buyouts); and 

(iv) Additional Adequate Protection Liens on all of the equity of 

GMACM Borrower, LLC and RFC Borrower, LLC (the “Barclays DIP 

Borrowers”), which shall be senior to the Adequate Protection Liens granted to 

the Junior Secured Parties on the equity of the DIP Borrowers;  
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(v) Adequate Protection Payments consisting of accrued and unpaid 

prepetition interest as well as current postpetition payments of interest at the non-

default rate set forth in the AFI Revolver (the foregoing to include all unpaid 

prepetition interest) calculated based on the AFI Revolver balance of $400 

million; provided that if that certain Plan Support Agreement between AFI, 

certain Junior Secured Noteholders, and the Debtors (the “Junior Notes PSA”) is 

terminated pursuant to its terms, the AFI Lenders shall be entitled to payment of 

interest on the full amount outstanding under the AFI Revolver, including all 

accrued and unpaid interest thereon; and 

(c) the Junior Secured Parties shall receive: 

(i) Adequate Protection Liens on all of the collateral securing the AFI 

Revolver, which shall be junior to the (x) existing liens granted to the AFI Lender 

under the AFI Revolver, (y) Adequate Protection Liens granted to the AFI Lender 

in its capacity as AFI Revolver Lender and (z) existing liens granted to the Junior 

Secured Parties, provided, that the enforcement of the Adequate Protection Liens 

shall be subject to, in all respects, the Intercreditor Agreement and paragraph 21 

below;

(ii) additional Adequate Protection Liens on all of the collateral 

securing the AFI LOC, which shall be junior to (x) all existing liens and Adequate 

Protection Liens granted to the AFI Lender (on both the AFI LOC and the AFI 

Revolver), (y) the Barclays DIP Liens and (z) the AFI DIP Liens;  
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(iii) additional Adequate Protection Liens on all of the equity interests 

of the DIP Borrowers, which shall be junior to the Adequate Protection Liens 

granted to the AFI Revolver Lender on the equity of the DIP Borrowers; 

(iv) to the extent the Adequate Protection Liens are insufficient to 

provide adequate protection, 507(b) Claims that are junior to the 507(b) Claims 

granted to the DIP Lenders under the DIP Facility and all 507(b) Claims granted 

to the AFI Revolver Lender but pari passu with any and all other 507(b) Claims; 

and

(v) The Debtors shall promptly pay the reasonable fees and expenses  

of (i) the Trustee (including the reasonable fees and expenses of Kelley Drye & 

Warren LLP), and (ii) that certain Ad Hoc Committee of Holders of Junior 

Secured Notes represented by White & Case LLP (including the reasonable fees 

and expenses of White & Case LLP and Houlihan Lokey); provided that none of 

such fees and expenses as adequate protection payments hereunder shall be 

subject to further approval by the Court or the United States Trustee Guidelines, 

but such professional shall provide copies of summary invoices and statements 

(subject in all respects to applicable privilege or work product doctrines) to the 

official committee of unsecured creditors appointed in the Cases (the 

“Committee”) and the U.S. Trustee, and the Debtors shall promptly pay all 

reasonable fees and expenses not subject to objection of the U.S. Trustee within 

ten business days after the receipt of such invoices.  No recipient of any such 

payment shall be required to file with respect thereto any interim or final fee 

application with the Court; provided, however, that the Court shall have 
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jurisdiction to determine any dispute concerning such invoices, provided, further,

however, that nothing shall prejudice the rights of any party to seek to 

recharacterize any such payments, upon motion and further order of the Court, as 

payments of principal under the Junior Secured Notes. 

(d) Notwithstanding anything to the contrary in this Order, the sum of the 

obligations under the (x) AFI DIP Loan, (y) the AFI LOC Loan and (z) the Adequate Protection 

Obligations in respect of the AFI LOC Loan that shall be senior to the Barclays DIP Liens in the 

AFI LOC Collateral granted in paragraph 11 of the Barclays DIP Order, in the aggregate, shall 

not exceed $600,000,000. 

(e) All 507(b) claims granted herein are junior and subordinate to all 

administrative expense claims granted priority under section 364(c)(1) of the Bankruptcy Code 

whether under this order, the Barclays DIP Order, or otherwise. 

(f) All reasonable, documented fees, and expenses incurred or accrued by the 

AFI Lender, including reasonable documented fees and expenses of counsel, shall accrue during 

the Chapter 11 Cases and be waived by AFI Lender subject to confirmation of the Plan that is in 

accordance with the terms of the Ally Settlement Agreement.  In the event that a Plan 

incorporating the Ally Settlement Agreement in accordance with the terms thereof is confirmed, 

AFI Lenders reserves all rights to assert claims against the Debtors’ estates for payment of all 

such fees and expenses.  In the event that a Plan incorporating the Ally Settlement Agreement in 

accordance with the terms thereof is not confirmed, the Debtors shall pay all of the AFI Lenders 

such fees and expenses.
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(g) For purposes hereof, the “Carve Out”5 shall mean the sum of: (i) all fees 

required to be paid to the Clerk of the Bankruptcy Court and to the U.S. Trustee under section 

1930(a) of title 28 of the United States Code and section 3717 of title 31 of the United States 

Code, and (ii) at any time after the first business day after the occurrence and during the 

continuance of a Termination Event hereunder, and delivery of notice thereof to the U.S. Trustee 

and each of the lead counsel for the Debtors (the “Carve Out Notice”), to the extent allowed at 

any time, whether by interim order, procedural order or otherwise, the payment of accrued and 

unpaid professional fees, costs and expenses (collectively, the “Professional Fees”) incurred by 

persons or firms whose retention is approved pursuant to sections 327 and 1103 of the 

Bankruptcy Code after the Business Day following delivery of the Carve Out Notice and allowed 

by this Court, in an aggregate amount not exceeding $25 million (the “Carve Out Cap”) (plus all 

unpaid Professional Fees allowed by this Court at any time that were incurred on or prior to the 

Business Day following delivery of the Carve Out Notice, whether paid or unpaid); provided 

further that (A) the Carve Out shall not be available to pay any such Professional Fees incurred 

in connection with the initiation or prosecution of any claims, causes of action, adversary 

proceedings or other litigation against the Adequate Protection Parties, (B) so long as no event of 

default shall have occurred and be continuing, the Carve Out shall not be reduced by the 

payment of fees and expenses allowed by this Court and payable under sections 328, 330 and 

331 of the Bankruptcy Code, and (C) nothing in this Interim Order shall impair the right of any 

party to object to any such fees or expenses to be paid by the Debtors’ estates.

15. Replacement Liens.  Pursuant to section 363(e) and (f) of the Bankruptcy Code or 

otherwise, the AFI Revolver Lender shall receive first priority replacement liens and the Junior 

5  The Carve Out is intended to mirror the Barclays’ Carve Out (and not be in addition to).  Allocation of the $25 
million Carve Out monies between the Barclays’ DIP collateral and AFI Collateral TBD.   
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Secured Parties shall receive second priority replacement liens (collectively, the “Replacement 

Liens”), junior only to the Replacement Liens granted to the AFI Revolver Lender, on all of the 

equity of the DIP Borrowers as adequate protection for the transfer of the Initial Purchased 

Assets (as defined in the Barclays DIP Order). 

16. Additional Adequate Protection. 

(a) Covenants:  As additional adequate protection: 

(i) the Debtors shall maintain (x) their cash management system and 

(y) the treatment of any and all claims on account of postpetition distributions and 

transfers by the Loan Parties to any Affiliated Debtor (the “Priority

Intercompany Claim”), in each case, in a manner consistent with such 

arrangements and treatment described in the Interim Cash Management Order,

without further modification thereto;

(ii) the Debtors shall use good faith efforts to be in compliance with all 

requirements attendant to their position as subsidiaries of a Bank Holding 

Company; 

(iii) the Debtors shall continue to perform and remain current with, and 

require that all of the Debtors continue to perform and remain current with, all of 

their obligations under the Consent Obligations; 

(iv) the Debtors shall comply with the terms of the Amended and 

Restated Servicing Agreement by and between Ally Bank, as Owner, and GMAC 

Mortgage, LLC, as Servicer, dated as of May [__], 2012;  

(v) the Debtors shall comply with the terms of the Interim Order 

Pursuant to Sections 105(A) and 363 of the Bankruptcy Code Authorizing the 
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Debtors to Continue to Perform under the Ally Bank Servicing Agreement in the 

Ordinary Course of Business, which was entered by this Court on _____, 2012 

[Docket No. ___], and the Final Order Pursuant to Sections 105(A) and 363 of 

the Bankruptcy Code Authorizing the Debtors to Continue to Perform under the 

Ally Bank Servicing Agreement in the Ordinary Course of Business;   

(vi) the Debtors shall use the AFI DIP Loan proceeds to fund only the 

GNMA Buyouts; and 

(vii) the Debtors shall perform and comply with all obligations under 

the Ally Settlement in accordance with the terms thereof. 

(b) Reporting:  As further adequate protection hereunder, the Debtors shall 

comply with the reporting requirements set forth in paragraph 12 (the 

“Reporting Requirements”).  Further, the Adequate Protection Parties shall receive copies of all 

reports provided to the DIP Lenders pursuant to the DIP Facility and the DIP order. 

(c) Section 552 Waiver.  Upon entry of the Final Order, the “equities of the 

case” exception contained in section 552(b) of the Bankruptcy Code is deemed waived with 

respect to the Prepetition Collateral.   

17. Exercise of Rights and Remedies against Deposit Accounts.  Notwithstanding 

anything to the contrary contained in any instrument or agreement to which the Loan Parties, or 

any Loan Party, are party or subject, or in any order entered by this Court, no Person (as defined 

by the Bankruptcy Code) that holds or has lien or other security interest on any demand deposit 

or other accounts of a Loan Party may exercise any rights or remedies against any such account 

(including by way of set off), whether pursuant to an account control agreement or otherwise, 

without first providing seven days written notice (by facsimile electronic mail, overnight mail or 
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hand delivery) to the U.S. Trustee, counsel to the Debtors, counsel to any statutory committee 

appointed in the Debtors' chapter 11 cases, counsel for the AFI Lender, counsel to the Junior 

Secured Notes, counsel for Citibank, N.A. and counsel for Barclays (the “Account Notice 

Parties”).  The AFI Lender hereby acknowledges and stipulates that its liens on any demand 

deposit or other account, whether such lien arises under a prepetition control agreement or under 

this Order, attach only to the proceeds of its collateral, and such liens do not attach to amounts on 

deposit in any such account to the extent such amount constitutes the proceeds of any other 

Person’s collateral or property that was unencumbered prior to its being deposited in such an 

account.  In the event any Person asserts the occurrence and continuance of a default or an event 

of default and the right to exercise remedies with respect to such an account, the Debtors within 

three days will prepare and serve on the Account Notice Parties a detailed accounting of each 

Person's interest in the amounts on deposit in such account.  All parties rights to review and 

object to such accounting are hereby preserved.  Each Account Notice Party shall serve on the 

others a notice of objections with respect to such accounting within 5 days following service 

thereof. Any unresolved disputes with the Debtors’ accounting shall be determined by this Court 

at a hearing to be held on not less than 15 days written notice to the Account Notice Parties.  All 

amounts in dispute shall remain on deposit in such account pending Court order.  No 

commingling of amounts on deposit in any such account shall in any way adversely affect, 

detract from, or otherwise impair the perfection of any Person’s lien on such proceeds. 

18. Termination.  The Loan Parties’ right to use Prepetition Collateral, including Cash 

Collateral, pursuant to this Interim Order shall automatically terminate (the date of any such 

termination, the “Termination Date”) without further notice or order of the court (x) on the 

effective date of a Plan for any Debtor or (y) upon written notice (the “Termination Notice”) to 
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the Loan Parties (with a copy to counsel for the official committee of unsecured creditors (the 

“Creditors’ Committee” and the Administrative Agent and the Collateral Agent under the 

Barclays DIP Facility), if appointed in the Chapter 11 Cases, and the United States Trustee) after 

the occurrence and during the continuance of any of the following events (unless waived by the 

Adequate Protection Parties, “Termination Events”) beyond any applicable grace period set 

forth below:

(a) the occurrence and continuance of an event of default under the Barclays 

DIP Facility, or if the Barclays DIP Facility has been paid in full, an event, condition or 

occurrence that would have been event of default under the Barclays DIP Facility; 

(b) the occurrence and continuance of an event of default under the AFI DIP 

Loan;

(c) the Debtors seek to reject under section 365 of the Bankruptcy Code, or 

otherwise, either the Master Servicing Agreement (1st Lien Mortgages Servicing Released) dated 

as of April 16, 2006 and amended as of June 1, 2007 between Residential Funding Company, 

LLC (f/k/a Residential Funding Corporation) and Ally Bank (f/k/a GMAC Bank) or the Master 

Servicing Agreement (1st Lien Mortgages Servicing Retained) dated as of August 15, 2005 and 

amended as of March 31, 2006 between Residential Funding Company, LLC (f/k/a Residential 

Funding Corporation) and Ally Bank (f/k/a GMAC Bank);

(d) failure to perform or remain current on all of the Consent Obligations; 

(e) failure to obtain entry of the Interim Order Pursuant to Sections 

105(A)and 363 of the Bankruptcy Code Authorizing the Debtors to Continue to Perform under 

the Ally Bank Servicing Agreement in the Ordinary Course of Business in form and substance 

satisfactory to the AFI Lender within five days of the Petition Date; 
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(f) failure to satisfy the Reporting Requirements that continues unremedied 

for a period of five (5) business days after the date of such failure; 

(g) failure of the Loan Parties to comply with any other covenant or 

agreement specified in this Interim Order that continues unremedied for a period of five (5) 

business days after the date of such failure; 

(h) any event of default, early amortization event, termination event or other 

similar event (other than as a result of the commencement of the Chapter 11 Cases) shall occur 

under any material document or agreement that relates to the Prepetition Collateral and such 

event could reasonably be expected to be materially adverse to the rights and interests of the 

Adequate Protection Parties, as applicable; 

(i) any event of default, early amortization event, termination event or other 

similar event (other than as a result of the commencement of the Chapter 11 Cases) shall occur 

under any material document or agreement that relates to the Prepetition Collateral and such 

event could reasonably be expected to be materially adverse to the rights and interests of the 

Adequate Protection Parties, as applicable; 

(j) any of the material Chapter 11 Cases shall be dismissed or converted to a 

chapter 7 case; or a chapter 11 trustee with plenary powers, a responsible officer or an examiner 

with enlarged powers relating to the operation of the businesses of the Debtors (powers beyond 

those set forth in section 1106(a)(3) and (4) of the Bankruptcy Code) shall be appointed in any of 

the material Chapter 11 Cases;  

(k) appointment of a trustee (or comparable person) or a responsible officer or 

examiner with expanded powers in any of the material Chapter 11 Cases (or any of the Debtors 

or their affiliates seeking or supporting such appointment); 
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(l) this Court shall enter an order granting relief from the automatic stay as to 

any Prepetition Collateral which has an aggregate value in excess of $25 million and such order 

shall not, at any time, be subject to stay pending appeal; 

(m) a court shall enter an order amending, supplementing, staying, vacating or 

otherwise modifying the Cash Collateral Orders except as otherwise agreed to in writing by the 

Adequate Protection Parties, or the Cash Collateral Orders shall cease to be in full force and 

effect; provided that no event of default shall occur to the extent that any such amendment, 

supplement or other modification is made in compliance with the Cash Collateral Orders and is 

not adverse, in the reasonable judgment of the Adequate Protection Parties, as applicable; 

(n) entry of a Bankruptcy Court order granting any superpriority claim (or 

claim of equivalent status) that is senior to or pari passu with the claims of the Adequate 

Protection Parties or any lien or security interest that is senior to or pari passu with the liens and 

security interests securing the AFI Revolver, the AFI LOC, or the Junior Secured Notes, except 

as provided herein;

(o) entry of an order authorizing recovery from Prepetition Collateral, 

including Cash Collateral, for any cost of preservation or disposition thereof, under section 

506(c) of the Bankruptcy Code or otherwise, other than as may be provided in the Cash 

Collateral Orders, or certain de minimis amounts as may be agreed to by the Adequate Protection 

Parties;

(p) any judgment in excess of $10 million as to any postpetition obligation not 

covered by insurance shall be rendered against the Debtors and the enforcement thereof shall not 

effectively be stayed at all times; or there shall be rendered against the Debtors a non-monetary 

judgment with respect to a postpetition event which has or could reasonably be expected to have 
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a material adverse effect on the property, business or condition (financial or otherwise) of the 

Debtors taken as a whole or the ability of the Debtors to perform their obligations under this 

Interim Order; or 

(q) any Loan Party shall make any payment (whether by way of adequate 

protection or otherwise) of principal or interest or otherwise on account of any prepetition 

indebtedness or payables (including reclamation claims) other than payments authorized by the 

Court.

The Loan Parties shall, within two business days of an occurrence of a Termination Event, 

provide the corresponding Termination Notice to the parties set forth above. 

19. Remedies After Termination Event.

(a) The automatic stay provisions of section 362 of the Bankruptcy Code are 

vacated and modified to the extent necessary to permit  

(i) the Adequate Protection Parties to, immediately upon the 

occurrence and during the continuation of a Termination Event, and issuance of a 

the Termination Notice, terminate the right of the Loan Parties to use Prepetition 

Collateral, including Cash Collateral;  

(ii) In no event shall the Adequate Protection Parties be subject to the 

equitable doctrine of “marshaling” or any similar doctrine with respect to the 

Prepetition Collateral.  The delay or failure of the Adequate Protection Parties to 

exercise rights and remedies under the Prepetition Obligations or this Interim 

Order shall not constitute a waiver of their respective rights hereunder, thereunder 

or otherwise, unless any such waiver is pursuant to a written instrument executed 

in accordance with the terms of the Prepetition Obligations; and 
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(iii) the AFI DIP Lender to exercise all rights and remedies under the 

AFI DIP Loan, and, to the extent provided for in the AFI DIP Loan, to take any or 

all of the following actions without further order of or application to this Court:  

(a) cease to make any extensions of credit or loans or advances to the Debtors; 

(b) declare all AFI DIP Obligations to be immediately due and payable without 

presentment, demand, protest or notice; (c) the AFI DIP Lender shall exercise any 

and all remedies available to it under the AFI DIP Loan; (d) take any other actions 

or exercise any other rights or remedies permitted under this Order, the AFI DIP 

Loan, or applicable law to realize upon the AFI DIP Loan Collateral and/or effect 

the repayment and satisfaction of the DIP Obligations; subject to the AFI DIP 

Lender providing seven (7) days written notice (by facsimile, telecopy, electronic 

mail or otherwise) to the U.S. Trustee, counsel to the Debtors ,counsel to any 

Committee and counsel to the Administrative Agent and Collateral Agent under 

the Barclays DIP Facility, prior to exercising any enforcement rights or remedies 

in respect of the Collateral (other than the rights described in clauses (a) and (b) 

above (to the extent they might be deemed remedies in respect of the Collateral) 

and other than with respect to the placement of administrative holds on any other 

deposit accounts or securities accounts).  All rights of the AFI DIP Lender and 

Adequate Protection Parties are subject to paragraphs 13[(e)-(g)] of the Barclays 

DIP Order. 

(b) In any hearing regarding any exercise of rights or remedies by the AFI 

Lender, the only issue that may be raised by the Debtors and any party in interest shall be 

whether, in fact, a Termination Event has occurred and is continuing, and neither the Debtors nor 

12-12020-mg    Doc 6-8    Filed 05/14/12    Entered 05/14/12 10:37:59     Exhibit 8    Pg
 62 of 312

12-12020-mg    Doc 2813-56    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 56  
  Pg 62 of 312



 

38 

any party in interest shall be entitled to seek relief, including under section 105 of the 

Bankruptcy Code, to the extent such relief would in any way impair or restrict the rights and 

remedies of the AFI DIP Lender set forth in this Order or the AFI DIP Loan.  In no event shall 

the AFI DIP Lender be subject to the equitable doctrine of “marshaling” or any similar doctrine 

with respect to the AFI DIP Loan Collateral.  

(c) Subject to the provisions of the Junior Notes PSA or further order of the 

Court, following the occurrence of an event of default under the Prepetition Obligations, the 

Junior Secured Parties may not exercise any rights or remedies under the Junior Secured Notes 

Documents or this Interim Order unless and until all the indebtedness of the AFI Lender 

attributable to the AFI Revolver, including the Adequate Protection Liens, 507(b) Claims, and 

Adequate Protection Payments granted to the AFI Lender on account the AFI Revolver pursuant 

to the terms of this Interim Order (collectively, the “AFI Revolver Payable”), has been paid in 

full in cash and all commitments under the AFI Revolver and AFI Revolver Payable have been 

terminated or an amount sufficient to satisfy the AFI Revolver Payable has been escrowed by the 

Debtors (calculated in accordance with the Junior Notes PSA to the extent then in effect).  If, 

prior to the payment in full in cash of all of the AFI Revolver Payable and all commitments 

under the AFI Revolver and AFI Revolver Payable having been terminated, the Junior Secured 

Parties or any other party holding a claim junior to the AFI Revolver Payable receive(s) any 

Prepetition Collateral or proceeds thereof, such Prepetition Collateral or proceeds thereof shall 

be considered to be held in trust for the benefit of the AFI Revolver Lender and shall be 

immediately payable to the AFI Revolver Lender.  For the avoidance of doubt, other than the use 

of the Carve Out in accordance with the terms of this Interim Order, the Loan Parties may not 
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use the Prepetition Collateral or Cash Collateral to challenge in any manner the claims and liens 

of the Adequate Protection Parties. 

20. Limitation On Charging Expenses Against Prepetition Collateral and AFI DIP 

Loan Collateral.  Subject only to, and effective upon entry of, the Final Order, and only to the 

extend provided for therein, except to the extent of the Carve Out, no expenses of administration 

of the Chapter 11 Cases or any future proceeding that may result therefrom, including liquidation 

in bankruptcy or other proceedings under the Bankruptcy Code, shall be charged against or 

recovered from the Prepetition Collateral and AFI DIP Loan Collateral pursuant to sections 105 

or 506(c) of the Bankruptcy Code or any similar principle of law, without the prior written 

consent of the Adequate Protection Parties or AFI DIP Lender, as applicable and no such consent 

shall be implied from any other action, inaction, or acquiescence by the Adequate Protection 

Parties or AFI DIP Lender, as applicable.

21. Reservation Of Rights Of The Adequate Protection Parties.  The Adequate 

Protection provided herein is reasonable and sufficient to protect the interests of the Adequate 

Protection Parties.  Notwithstanding any other provision hereof, the grant of Adequate Protection 

to the Adequate Protection Parties pursuant hereto is without prejudice to the right of the 

Adequate Protection Parties to seek modification of the grant of Adequate Protection provided 

hereby so as to provide different or additional Adequate Protection, and without prejudice to the 

right of the Debtors or any other party in interest to contest any such modification.  Nothing 

herein shall be deemed to waive, modify or otherwise impair the rights of the Adequate 

Protection Parties under the Existing Agreements, and the Adequate Protection Parties expressly 

reserve all rights and remedies that the Adequate Protection Parties now or may in the future 

have under the Existing Agreements and/or applicable law in connection with all defaults and 
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events of default.  Except as expressly provided herein, nothing contained in this Interim Order 

(including the authorization to use any Prepetition Collateral, including Cash Collateral) shall 

have the effect of, or shall be construed as having the effect of, amending or waiving any 

covenant, term or provision of the Existing Agreements, or any rights or remedies of the 

Adequate Protection Parties thereunder, including any right to argue that failure to strictly 

comply with any such covenant, term or provision during the course of the Chapter 11 Cases or 

that any use of Prepetition Collateral, including Cash Collateral, permitted or contemplated 

hereby constitutes a default or event of default that is not subject to cure under section 1124 of 

the Bankruptcy Code or otherwise despite any consent or agreement contained herein.  

22. Reservation Of Rights Of The Debtors.  The foregoing Adequate Protection 

provisions contained in this Interim Order shall be without prejudice to the rights of the Debtors 

to object to the Adequate Protection Parties’ request for any other, further or additional Adequate 

Protection.  Nothing in this Interim Order shall be deemed to waive, modify or otherwise impair 

the respective rights of the Debtors under the Existing Agreements, and the Debtors expressly 

reserve all rights and remedies that each has now or may in the future have under the Existing 

Agreements and/or applicable law (subject to paragraphs 3 and 25).

23. Reservation of Rights of the Junior Secured Parties.  The Junior Secured Parties 

hereby reserve their rights to assert arguments that the adequate protection provided hereunder is 

insufficient on account of diminution in value of the AFI Revolver Collateral resulting from the 

Barclays DIP Loan; provided, that the Junior Secured Parties shall not assert any such 

arguments, if at all, prior to January 1, 2013, with such date subject to extension solely at the 

discretion of the Junior Secured Parties, and that the assertion of such arguments may in no way 

adversely affect Ally.
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24. Perfection Of Adequate Protection Liens.  The Adequate Protection Parties are 

authorized, but not required, to file or record financing statements, intellectual property filings, 

mortgages, notices of lien or similar instruments in any jurisdiction, take possession of or control 

over or take any other action in order to validate and perfect the liens and security interests 

granted to it hereunder.  Whether or not the Adequate Protection Parties shall, in their sole 

discretion, choose to file such financing statements, intellectual property filings, mortgages, 

notices of lien or similar instruments, take possession of or control over or otherwise confirm 

perfection of the liens and security interests granted to it hereunder, such liens and security 

interests shall be deemed valid, perfected, allowed, enforceable, non-avoidable and not subject to 

challenge, dispute or subordination as of the Petition Date.

25. Preservation Of Rights Granted Under The Interim Order.

(a) Except as permitted in this Interim Order, no claim or lien having a 

priority senior to or pari passu with those granted by this Interim Order to the Adequate 

Protection Parties shall be granted or allowed while any portion of the Adequate Protection 

Obligations remain outstanding, and Adequate Protection Liens shall not be subject or junior to 

any lien or security interest that is avoided and preserved for the benefit of the Loan Parties’ 

estates under section 551 of the Bankruptcy Code or subordinated to or made pari passu with

any other lien or security interest, whether under section 364(d) of the Bankruptcy Code or 

otherwise.

(b) Except as otherwise provided for herein, no claim or lien having a priority 

superior to or pari passu with those granted by this Order to the AFI DIP Lender shall be granted 

or allowed while any portion of the AFI DIP Loan or the commitments thereunder or the DIP 

Obligations remain outstanding, and the AFI DIP Liens shall not be (i) subject or junior to any 
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lien or security interest that is avoided and preserved for the benefit of the Debtors’ estates under 

section 551 of the Bankruptcy Code or (ii) subordinated to or made pari passu with any other 

lien or security interest, whether under section 364(d) of the Bankruptcy Code or otherwise 

(other than the Carve Out and as expressly provided in this Order). 

(c) Unless all AFI DIP Obligations shall have been indefeasibly paid in full, 

the Debtors shall not seek (i) any modifications or extensions of this Order without the prior 

written consent of the AFI DIP Lender, and no such consent shall be implied by any other action, 

inaction or acquiescence by the AFI DIP Lender, or (ii) an order converting or dismissing any of 

the Chapter 11 Cases.  If an order dismissing any of the Chapter 11 Cases under section 305 or 

1112 of the Bankruptcy Code or otherwise is at any time entered, such order shall provide (in 

accordance with sections 105 and 349 of the Bankruptcy Code) that (i) the Superpriority Claims 

and AFI DIP Liens granted to the AFI DIP Lender pursuant to this Interim Order shall continue 

in full force and effect, shall maintain their priorities as provided in this Interim Order and shall, 

notwithstanding such dismissal, remain binding on all parties in interest until all AFI DIP 

Obligations shall have been indefeasibly paid in full in cash and the commitments under the AFI 

DIP Loan have been terminated in accordance with the AFI DIP Loan and (ii) this Bankruptcy 

Court shall retain jurisdiction, notwithstanding such dismissal, for the purposes of enforcing the 

Superpriority Claims and AFI DIP Liens. 

(d) If an order dismissing any of the Chapter 11 Cases under section 1112 of 

the Bankruptcy Code or otherwise is at any time entered, such order shall provide (in accordance 

with sections 105 and 349 of the Bankruptcy Code) that (i) the 507(b) Claims, the other 

administrative claims granted pursuant to this Interim Order and the Adequate Protection Liens 

shall continue in full force and effect and shall maintain their priorities as provided in this 
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Interim Order until all Adequate Protection Obligations shall have been paid and satisfied in full 

(and that such 507(b) Claims, the other administrative claims granted pursuant to this Interim 

Order and the Adequate Protection Liens shall, notwithstanding such dismissal, remain binding 

on all parties in interest) and (ii) this Court shall retain jurisdiction, notwithstanding such 

dismissal, for the purposes of enforcing the claims, liens and security interests referred to in 

clause (i) above.

(e) If any or all of the provisions of this Interim Order are hereafter reversed, 

modified, vacated or stayed, such reversal, stay, modification or vacatur shall not affect (i) the 

validity, priority or enforceability of any Adequate Protection Obligations incurred prior to the 

actual receipt of written notice by the Adequate Protection Parties of the effective date of such 

reversal, stay, modification or vacatur or (ii) the validity, priority or enforceability of the 

Adequate Protection Liens.  Notwithstanding any such reversal, stay, modification or vacatur, 

any use of Prepetition Collateral, including Cash Collateral, or any Adequate Protection 

Obligations incurred by the Loan Parties hereunder, as the case may be, prior to the actual receipt 

of written notice by the Adequate Protection Parties of the effective date of such reversal, stay, 

modification or vacatur shall be governed in all respects by the original provisions of this Interim 

Order, and the Adequate Protection Parties shall be entitled to all of the rights, remedies, 

privileges and benefits granted in this Interim Order with respect to all uses of Prepetition 

Collateral, including Cash Collateral, and all Adequate Protection Obligations.

(f) If any or all of the provisions of this Order are hereafter reversed, 

modified, vacated or stayed, such reversal, stay, modification or vacation shall not affect (i) the 

validity of any DIP Obligations incurred prior to the actual receipt by the AFI Lender of written 

notice of the effective date of such reversal, stay, modification or vacation or (ii) the validity or 
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enforceability of the AFI DIP Liens and Superpriority Claims authorized or created hereby or 

pursuant to the AFI DIP Loan with respect to any DIP Obligations.  Notwithstanding any such 

reversal, stay, modification or vacation, the DIP Obligations incurred by the Debtors pursuant to 

the AFI DIP Loan, prior to the actual receipt by the AFI DIP Lender of written notice of the 

effective date of such reversal, stay, modification or vacation shall be governed in all respects by 

the original provisions of this Interim Order, and the AFI DIP Lender shall be entitled to all the 

rights, remedies, privileges and benefits granted in section 364(e) of the Bankruptcy Code, this 

Interim Order and pursuant to the AFI DIP Loan. 

(g) The Adequate Protection Payments shall not be subject to counterclaim, 

setoff, subordination, recharacterization, defense or avoidance in the Chapter 11 Cases or any 

subsequent chapter 7 case. 

(h) Except as expressly provided in this Interim Order or in the Prepetition 

Obligations, the Adequate Protection Obligations, the 507(b) Claims and all other rights and 

remedies of the Adequate Protection Parties granted by the provisions of this Interim Order and 

the Prepetition Obligations shall survive, and shall not be modified, impaired or discharged by 

(i) the entry of an order converting any of the Chapter 11 Cases to a case under chapter 7 of the 

Bankruptcy Code, dismissing any of the Chapter 11 Cases or by any other act or omission, or 

(ii) the entry of an order confirming a Plan in any of the Chapter 11 Cases and, pursuant to 

section 1141(d)(4) of the Bankruptcy Code, the Debtors have waived any discharge as to any 

remaining Adequate Protection Obligations.  The terms and provisions of this Interim Order and 

the Prepetition Obligations shall continue in the Chapter 11 Cases, in any successor cases, or in 

any superseding chapter 7 cases under the Bankruptcy Code, and the Adequate Protection Liens, 

the 507(b) Claims, the other administrative claims granted pursuant to this Interim Order, and all 
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other rights and remedies of the Adequate Protection Parties granted by the provisions of this 

Interim Order and the Prepetition Obligations shall continue in full force and effect until all 

Adequate Protection Obligations are indefeasibly paid in full in cash.  Notwithstanding anything 

contained in this paragraph, nothing in this Interim Order shall (i) limit the Debtors’ rights, if 

any, with respect to unimpairment of the Debtors’ prepetition debt or (ii) be deemed to modify 

the Prepetition Obligations. 

(i) Except as expressly provided in this Interim Order or in the AFI DIP 

Loan, the AFI DIP Liens, the Superpriority Claims and all other rights and remedies of the AFI 

DIP Lender granted by the provisions of this Interim Order and the AFI DIP Loan shall survive, 

and shall not be modified, impaired or discharged by (i) the entry of an order converting any of 

the Chapter 11 Cases to a case under chapter 7 of the Bankruptcy Code, dismissing any of the 

Chapter 11 Cases, terminating the joint administration of these Chapter 11 Cases or by any other 

act or omission, or (ii) the entry of an order confirming a plan of reorganization in any of the 

Chapter 11 Cases and, pursuant to section 1141(d)(4) of the Bankruptcy Code, the Debtors have 

waived any discharge as to any remaining DIP Obligations.  The terms and provisions of this 

Interim Order and the AFI DIP Loan shall continue in these Chapter 11 Cases, in any successor 

cases if these Chapter 11 Cases cease to be jointly administered, or in any superseding chapter 7 

cases under the Bankruptcy Code, and the AFI DIP Liens, the Superpriority Claims and all other 

rights and remedies of the AFI DIP Lender granted by the provisions of this Interim Order and 

the AFI DIP Loan shall continue in full force and effect until the DIP Obligations are 

indefeasibly paid in full.  

26. Effect Of Stipulations On Third Parties.  The stipulations, admissions, and 

releases contained in paragraph [3(b)-3(h)] of this Order, shall be binding on the Debtors upon 
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entry of this Interim Order, subject to the terms of paragraph 3, effective as of the Petition Date.  

The stipulations, admissions, and releases contained in paragraph [3(b)-3(h)] of this Order, shall 

be binding on all parties in interest, including any Committee, unless, and solely to the extent 

that, any party in interest files an objection to this Interim Order challenging such stipulations, 

admissions, releases, or otherwise asserting any claims or causes of action on behalf of the 

Debtors’ estates against the Junior Secured Parties (an “Objection”), in each case no later than 

the later of seventy-five (75) days after entry of this Interim Order.  If no such Objection is 

timely filed then, without further order of this Court, all of the stipulations, admissions and 

releases set forth in paragraph [3] shall be binding on all parties in interest in the Chapter 11 

Cases and shall not be subject to challenge or modification in any respect.  If such an Objection 

is timely filed, the stipulations, admissions and releases shall nonetheless remain binding on all 

parties in interest and shall be preclusive except to the extent that any such stipulations, 

admissions and releases are expressly challenged pursuant to such timely filed Objection, and 

there is an order sustaining such Objection.  Notwithstanding anything to the contrary, if the 

Junior Notes PSA is terminated, the stipulation contained in paragraph 3(g)(ii)(A) or this Interim 

Order shall not be binding on the Junior Secured Notes.

27. Reservation of Rights.   Notwithstanding anything herein to the contrary, this 

Order shall not modify or affect the terms and provisions of, nor the rights and obligations under, 

the Consent Obligations.

28. Limitation On Use Of Prepetition Collateral and Proceeds of AFI DIP Loan.  The

Loan Parties shall use the proceeds of the Prepetition Collateral, including Cash Collateral, and 

the proceeds of the AFI DIP Loan solely as provided in this Interim Order.  Notwithstanding 

anything herein or in any other order of this Court to the contrary, no Prepetition Collateral, 
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including Cash Collateral, or the proceeds thereof, or the proceeds of the AFI DIP Loan, or the 

Carve Out may be used to (a) object, contest or raise any defense to, the validity, perfection, 

priority, extent or enforceability of any amount due under the Prepetition Obligations, or to any 

of the liens or claims granted under this Interim Order or the Prepetition Obligations, (b) assert 

any claims and defenses or any other causes of action against the AFI Lender or their respective 

agents, affiliates, subsidiaries, directors, officers, representatives, attorneys or advisors, 

(c) prevent, hinder or otherwise delay the AFI Lender’s assertion, enforcement or realization on 

the Prepetition Collateral in accordance with the Prepetition Obligations or this Interim Order, 

(d) seek to modify any of the rights granted to the AFI Lender hereunder or under the Prepetition 

Obligations, in the case of each of the foregoing clauses (a) through (d), without such party’s 

prior written consent or (e) pay any amount on account of any claims arising prior to the Petition 

Date unless such payments are (i) approved by an order of this Court and (ii) permitted 

hereunder; provided, that without duplication of the limitations on the use of the Carve Out, up to 

$100,000 in the aggregate of such proceeds may be used to pay allowed fees and expenses of 

professionals to any Court-appointed committee to investigate (but not initiate or prosecute any 

claims with respect to) any Ally Debt Claims or Junior Secured Parties Claims.  

29. Waiver of Setoff and Recoupment Rights.  The parties on whose behalf the 

Borrowers are making servicer advances hereby waive any and all rights of setoff or recoupment 

against the Debtors and AFI to the extent such advances are directly funded by Cash Collateral.

30. Notice to MBS Trustees Regarding Advance Facility and Debtors’ Status as an 

Advancing Person/Advancing Counterparty.  The Debtors shall serve this Interim Order and the 

notice of the Final Hearing on all MBS trustees or other persons for which it is servicing 

mortgage loans.  Service of this Interim Order in accordance with the preceding sentence shall 
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constitute notice and payment direction by the Debtors as the master servicer and servicer to 

each MBS trustee  or other person for which it is servicing mortgage loans (other than the GSEs) 

to pay, or cause to be paid, all collections with respect to, and all other proceeds of, receivables 

to the applicable Debtor, as the party to whom the master servicer’s or servicer’s advance 

reimbursement rights have been sold, assigned and/or pledged, and each MBS trustee shall pay, 

or cause to be paid, all collections with respect to, and all other proceeds of, receivables to the 

applicable Debtor, as the party to whom the master servicer’s or servicer’s advance 

reimbursement rights have been sold, assigned and/or pledged (as such party may be otherwise 

defined) as so provided.

31. Waiver of Claims and Causes of Action.  Without prejudice to the rights of any 

other party, the Debtors waive any and all claims and causes of action against the AFI Lender 

and its respective agents, affiliates, subsidiaries, directors, officers, representatives, attorneys or 

advisors related to this Interim Order or the negotiation of the terms thereof.

32. Binding Effect; Successors and Assigns.  Subject to paragraph 26, the provisions 

of this Interim Order, including all findings herein, shall be binding upon all parties in interest in 

the Chapter 11 Cases, including the Adequate Protection Parties, the Creditors’ Committee and 

the Debtors and their respective successors and assigns (including any chapter 7 or chapter 11

trustee hereinafter appointed or elected for the estates of any of the Debtors, an examiner 

appointed pursuant to section 1104 of the Bankruptcy Code, or any other fiduciary appointed as a 

legal representative of any of the Debtors or with respect to the property of the estate of any of 

the Debtors) and shall inure to the benefit of the Adequate Protection Parties and the Debtors and 

their respective successors and assigns, provided, that, except to the extent expressly set forth in 

this Interim Order, the Adequate Protection Parties shall have no obligation to permit the use of 
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Prepetition Collateral, including Cash Collateral, or extend any financing to any chapter 7 trustee 

or similar responsible person appointed for the estates of the Debtors.

33. Limitation of Liability.  Subject to entry of the Final Order, solely in connection 

with permitting the use of Prepetition Collateral, including Cash Collateral, or exercising any 

rights or remedies as and when permitted pursuant to this Interim Order or the Prepetition 

Obligations, the Adequate Protection Parties shall not be deemed, from and after the Petition 

Date, to be in control of the operations of the Debtors or to be acting as a “responsible person” or 

“owner or operator” with respect to the operation or management of the Debtors (as such terms, 

or any similar terms, are used in the United States Comprehensive Environmental Response, 

Compensation and Liability Act, 29 U.S.C. §§ 9601 et

 

seq. as amended, or any similar federal or 

state statute).  Furthermore, nothing in this Interim Order shall in any way be construed or 

interpreted to impose or allow the imposition upon the Adequate Protection Parties any liability 

for any claims arising from the prepetition or postpetition activities of any of the Debtors and 

their respective affiliates (as defined in section 101(2) of the Bankruptcy Code).

34. No Impact on Certain Contracts/ Transactions.  No rights of any entity under 

sections 555, 556, 559, 560 and 561 of the Bankruptcy Code shall be affected by the entry of this 

Interim Order as to any contract or transaction of the kind listed in such sections of the 

Bankruptcy Code.

35. Effectiveness.  This Interim Order shall take effect immediately upon entry and 

shall constitute findings of fact and conclusions of law.  This Interim Order is effective nunc pro 

tunc as of the Petition Date.

36. Final Hearing Notice.  The Debtors shall promptly mail copies of this Interim 

Order (which shall constitute adequate notice of the Final Hearing) to the parties that received 
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notice of the Interim Hearing, and to any other party that has filed a request for notices with this 

Court and to any committee after the same has been appointed, or committee counsel, if the same 

shall have been appointed.  Any party in interest objecting to the relief sought at the Final 

Hearing shall serve and file written objections; which objections shall be served upon (a) counsel 

to the Debtors, Morrison & Foerster LLP, 1290 Avenue of the Americas, New York, New York, 

10104, Attn:  Larren Nashelsky, Gary Lee and Todd Goren; (b) counsel for Ally Bank, Kirkland 

& Ellis LLP, 601 Lexington Avenue, New York, New York 10022, Attn.:  Richard M. Cieri, Ray 

C. Schrock, and Stephen E. Hessler; (c) counsel to U.S. Bank National Association, Kelley Drye 

& Warren LLP, 101 Park Avenue, New York, New York 10178, Attn: Eric R. Wilson and 

Benjamin D. Feder; (d) counsel to the Ad Hoc Group of Junior Secured Notes, White & Case 

LLP, 1155 Avenue of the Americas, New York, New York, 10036, Attn.:  Gerard Uzzi and 

Harrison Denman; (e) the Office of the United States Trustee for the Southern District of New 

York at 33 Whitehall Street, 21st Floor, New York, New York 10004, Attn.:  [__]; (f) the 

Debtors’ postpetition lenders; and (g) counsel to any official statutory committee appointed in 

these cases and shall be filed with the Clerk of the United States Bankruptcy Court, Southern 

District of New York, in each case to allow actual receipt by the foregoing no later than 

________ __, 2012 at _:__ _.m. prevailing Eastern time (with any replies filed by ________ __, 

2012 at _:__ _.m.). 

37. Objections Overruled.  Any objection that has not been withdrawn or resolved is, 

to the extent not resolved, hereby overruled.

Dated: _______ __, 2012   
New York, New York     

   

UNITED STATES BANKRUPTCY JUDGE 
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PURCHASE AND SALE AGREEMENT 

THIS PURCHASE AND SALE AGREEMENT (this "Agreement") is executed as of the 9th 
day of May, 2012 (the "Effective Date"), by and between EPRE LLC, a Delaware limited liability 
company ("Seller"), and ALLY FINANCIAL INC., a Delaware limited liability company ("Purchaser"). 

1. DEFINITIONS AND EXHIDITS. 

1.1 Definitions. In this Agreement, the following defined terms have the meanings set forth for 
them in the Section of this Agreement indicated below: 

Term Term 

Agreement Opening Permitted Exceptions Section 3.1 
Asset Closing Section 9.1 Property Section 2.1 (b) 
Closing Section 2.4 Property Interest Section 2.1 
Closing Date Section 7.1 Purchaser Opening 
Effective Date Opening Purchase Price Section 2.4 
First Assignment of Leasehold Section 2.3 Repurchase Section 9.1 
GMAC Section 2.3 Repurchase Closing Section 9.1 
Improvements Section 2.l(b) Repurchase Price Section 9.1 
Land Section 2.l(a) Seller Opening 
Lease Section 2.3 Shared Services Agreement Section 8.1 
Leasehold Interest Section 2.3 Transfer Taxes Section 7 .2( d) 
Other Costs Section 7 .2( d) 

1.2 Exhibits. The Exhibits listed below are attached to and incorporated into this Agreement. In 
the event of any inconsistency between such Exhibits and the terms and provisions of this Agreement, the 
terms and provisions of the Exhibits shall control. The Exhibits to this Agreement are: 

EXHIBIT A 
EXHIBIT B 
EXHIBIT C 

Legal Description of the Land 
Form ofDeed 
Assignment of Leasehold Interest 

2. PURCHASE AND SALE OF THE PROPERTY INTEREST. 

2.1 Sale. For the consideration hereinafter set forth, and subject to the provisions contained 
herein, Seller hereby agrees to sell and convey to Purchaser, and Purchaser hereby agrees to purchase 
from Seller, an undivided fifty-one percent (51%) interest in the following (the "Property Interest"): 

(a) The real property located at 6875 Shady Oak Road in Hennepin County, 
Minnesota described in Exhibit A, together with all of Seller's right, title and interest to 
reversions, remainders, easements, rights-of-way, appurtenances, hereditaments and water and 
mineral rights appertaining to or otherwise benefiting or used in connection with such real 
property, together with all of Seller's right, title and interest in and to any strips of land, 
streets, and alleys abutting or adjoining such real property (the "Land"); and 

(b) All existing buildings or other improvements, structures, open parking facilities 
and fixtures placed, constructed, installed or located on the Land, and all plants, trees, and 
other appurtenances located upon, over or under the Land (collectively, the "Improvements"; 
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the Land and Improvements are sometimes hereinafter collectively referred to as the 
"Property"). 

2.2 Title. After the Closing (defined below), title to the Property shall be held by Purchaser and 
Seller as tenants-in-common. 

2.3 Leasehold Interest. The acquisition and sale of the Property Interest is conditioned upon the 
assignment by GMAC Mortgage LLC, an affiliate of Seller ("GMAC"), to Purchaser of an undivided 
fifty-one percent (51%) interest in certain Lease Agreement dated as of July 3 0, 2002, as amended by that 
certain First Amendment to Lease Agreement dated March 23, 2004, that certain Second Amendment to 
Lease Agreement dated November 4, 2005, and that certain Third Amendment to Lease Agreement dated 
August 25, 2011 (collectively, the "Lease") between Breof Convergence, LP, a Delaware limited 
partnership, as assignee of Lewisville LSF, L.P., as landlord and GMAC, as tenant (the "Leasehold 
Interest") pursuant to the Assignment of Leasehold Interest attached hereto as Exhibit C (the "First 
Assignment of Leasehold Interest"), 

2.4 Purchase Price. The purchase price for the Property Interest and the Leasehold Interest shall 
be Six Million Dollars ($6,000,000) (the "Purchase Price"), which Purchase Price was determined based 
on fair market value appraisals of the Property Interest and Leasehold Interests. The Purchase Price shall 
be paid at the closing of the purchase contemplated hereby (the "Closing") in cash, by certified check, 
cashier's check, wire transfer, or other immediately available funds. 

3. SELLER'S REPRESENTATIONS AND WARRANTIES. 

Seller represents and warrants to Purchaser as follows: 

3.1 Title. Seller holds good and marketable title to the Land in fee simple absolute, free and 
clear of all matters affecting title, except for (i) taxes not yet due and payable, (ii) all zoning and other 
regulatory Jaws and ordinances affecting the Property, (iii) all matters shown or that would be shown on a 
current ALTA survey of the Property, and (iv) those liens and other matters of record as of the Effective 
Date affecting any of the Property (collectively, the "Permitted Exceptions"). None of the Permitted 
Exceptions will materially affect Purchaser's acquisition, ownership, use or enjoyment of the Property 
Interest. 

3.2 No Possessory Rights. Except for any rights of possession granted under the Permitted 
Exceptions, there are no parties in possession of any of the Property except Seller and Purchaser, and 
there are no other rights of possession or use which have been granted to any third party or parties. 

3.3 No Third-Party Interests. Seller has not granted to any party any option, contract or other 
agreement with respect to the purchase or sale of the Property. 

3.4 No Actions. There are no actions, suits, proceedings or claims pending or to Seller's 
knowledge threatened with respect to or in any manner affecting any of the Property or the ability of 
Seller to consummate the transaction contemplated by this Agreement. 

3.5 Eminent Domain; Special Assessments. There are no pending or, to Seller's knowledge, 
threatened condemnation or similar proceedings affecting any of the Property. 

3.6 Access. Seller has no knowledge of any fact or condition that would result or could result in 
the termination or reduction of the current access to or from the Property to existing thoroughfares or of 
any reduction in or to a sewer or other utility services currently servicing the Property. 
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3.7 Authority. Seller is a limited liability company duly organized and existing and in good 
standing under the laws of the State of Delaware. Seller has the full right and authority to enter into this 
Agreement and consummate the transactions contemplated by this Agreement. All requisite company 
action has been taken by Seller in connection with the execution of this Agreement and the documents 
referenced herein and the consummation of the transactions contemplated hereby. Each of the Persons 
signing this Agreement on behalf of Seller is authorized to do so. 

3.8 Consents; Restrictions; Binding Obligations. No third party approval or consent is 
required to enter into this Agreement or the documents referenced herein or to consummate the 
transactions contemplated hereby except for any such approval or consent that has already been received. 
To Seller's knowledge, the entering into and consummation of the transactions contemplated hereby will 
not conflict with or, with or without notice or the passage of time or both, constitute a default under, any 
loan agreement, security agreement, lease or other agreement to which Seller is a party or by which Seller 
may be bound or any law, rule, license, regulation, judgment, order or decree governing or affecting 
Seller or the Property. This Agreement and all documents referenced herein to be executed by Seller are 
and shall be valid and legally binding obligations of Seller. 

3.9 No Additional or Implied Warranties. Purchaser acknowledges that Purchaser and 
Purchaser's representatives have fully inspected the Property or will have done so prior to Closing, are or 
will be fully familiar with the financial and physical (including, without limitation, environmental) 
condition thereof as of Closing, and that the Property Interest will be purchased by Purchaser in "AS-IS" 
and "WHERE IS" condition and with all existing defects (patent and latent) as a result of such inspections 
and investigations and not in reliance on any agreement, understanding, condition, warranty (including 
without limitation warranties of habitability, merchantability or fitness for a particular purpose) or 
representations made by Seller or any agent, employee or principal of Seller or any other party as to the 
financial or physical (including, without limitation, environmental) condition of the Property, or as to any 
other matter whatsoever, including, without limitation, as to any permitted use thereof, the zoning 
classification thereof or compliance with any federal, state or local laws, as to the income or expense in 
connection therewith, or as to any other matter in connection therewith. Purchaser acknowledges that, 
except as otherwise expressly provided in Section 3, neither Seller nor any agent or employee of Seller, 
nor any other party acting on behalf of Seller has made or shall be deemed to have made any such 
agreement, condition, representation or warranty either expressed or implied and that Purchaser assumes 
the risk that adverse physical, environmental, economic or legal conditions may not have been revealed 
by Purchaser's investigation. The limitations set forth in this Section 3.11 shall not be deemed to 
supersede, restrict, modifY, replace or eliminate any representations or warranties of Seller expressly set 
forth in this Agreement. This section shall survive the Closing and shall be deemed incorporated by 
reference and made a part of all documents delivered by Seller to Purchaser in connection with the sale of 
the Property Interest. 

4. PURCHASER'S REPRESENTATIONS AND WARRANTIES. 

Purchaser represents and warrants to Seller as follows: 

4.1 Authority. Purchaser is a corporation duly organized and existing and in good standing 
under the laws of the State of Delaware. Purchaser has the full right and authority to enter into this 
Agreement and consummate the transactions contemplated by this Agreement. All requisite corporate 
action has been taken by Purchaser in connection with the execution of this Agreement and the documents 
referenced herein and the consummation of the transactions contemplated hereby. Each of the Persons 
signing this Agreement on behalf of Purchaser is authorized to do so. 

4.2 Consents; Restrictions; Binding Obligations. No third party approval or consent is 
required to enter into this Agreement or the documents referenced herein or to consummate the 
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transactions contemplated hereby. To Purchaser's knowledge, the entering into and consummation of the 
transactions contemplated hereby will not conflict with or, with or without notice or the passage of time 
or both, constitute a default under, any loan agreement, security agreement, lease or other agreement to 
which Purchaser is a party or by which Purchaser may be bound or any law, rule, license, regulation, 
judgment, order or decree goveming or affecting Purchaser or the Property. This Agreement and all 
documents required hereby to be executed by Purchaser are and shall be valid and legally binding 
obligations of Purchaser. 

5. SELLER'S UNDERTAKINGS PENDING CLOSING. 

5.1 Operation of the Property. Until the earlier of the Closing or the termination of this 
Agreement, Seller shall: 

(a) Status of Title. Not do anything, or permit anything to be done, that would impair 
or modify the status of title. 

(b) Operation. Operate and maintain the Property in the same manner as immediately 
prior to the Effective Date, reasonable wear and tear excepted. 

(c) Contracts. Not enter into any lease, service contract or other contract that, 
following Closing, will be binding upon Purchaser or the Property without, in each instance, 
obtaining the prior written approval of Purchaser. 

(d) Transfer. Not cause or permit the transfer, conveyance, sale, assignment, pledge, 
mortgage, or encumbrance of any of the Property. 

6. PURCHASER'S OBLIGATION TO CLOSE. 

6.1 Conditions. Purchaser shall not be obligated to close the transaction contemplated hereunder 
unless each of the following conditions shall be satisfied on the Closing Date: 

(a) Accuracy of Representations. The representations and warranties of Seller in this 
Agreement shall be true and correct on and as of the Closing Date with the same force and 
effect as though such representations and warranties had been made on and as of the Closing 
Date, and Seller shall so certify. 

(b) Condition of Repair. The Improvements shall be m substantially the same 
condition and repair as on the date hereof. 

(c) Seller's Performance. Seller shall have performed all covenants and obi igations 
and complied with all conditions required by this Agreement to be performed or complied 
with by Seller on or before the Closing Date. 

7. CLOSING. 

7.1 Time of Closing. The Closing shall take place via mail on May 9, 2012, or such earlier or 
other date as may be mutually acceptable to the parties (the "Closing Date"). 

7.2 Deliveries. At the Closing the following shall occur: 

(a) Deed. Seller shall deliver to Purchaser a duly executed and acknowledged deed, 
in substantially the form and content of Exhibit B, containing general warranties of title and 
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conveying the Property Interest to Purchaser, free and clear of all matters affecting title, except 
for those matters of record. 

(b) Purchase Price. Purchaser shall pay to Seller the Purchase Price as provided in 
Section 2.2. 

(c) Transfer Taxes and Other Costs. Purchaser shall pay any and all city, county and 
state transfer taxes or documentary stamp taxes applicable to the sale of the Property Interest 
(collectively, the "Transfer Taxes") and any and all other third party fees, costs and expenses 
(including the reasonable attorneys' fees of Seller) applicable to the sale of the Property 
Interest (collectively, "Other Costs"). 

(d) Shared Services Agreement. Seller and Purchaser shall have agreed in principal to 
the Shared Services Agreement (as defined below), which, upon its effectiveness, the 
operation of the Property shall be governed after the Closing (the "Shared Services 
Agreement"). 

(e) Additional Documents. Seller and Purchaser shall execute, acknowledge and 
deliver, or cause to be executed, acknowledged and delivered, any and all conveyances, 
assignments and all other instruments and documents as may be reasonably necessary in order 
to complete the transaction herein provided and to carry out the intent and purposes of this 
Agreement. 

8. POST-CLOSING OBLIGATIONS. 

8.1 Operation of the Property. Seller's and Purchaser's duties, obligations and authority with 
respect to the Property and all consents, approvals and other decisions regarding the Property shall be set 
forth in the Shared Services Agreement. 

8.2 Partition. Seller and Purchaser each covenants that after the Closing it shall not bring, nor 
be entitled to bring, an action for partition of the Property. 

8.3 Indemnity. 

(a) Purchaser Indemnity. Purchaser shall defend, indemnify and hold harmless Seller 
and each affiliate of Seller for, from and against any and all claims, demands and liability 
directly or indirectly related to the acts or omissions of Purchaser relating to this Agreement 
or the Property during the period from and after the Closing Date through the date on which 
Purchaser transfers all of the Property Interest back to Seller pursuant to Section 9.11 hereof. 
Purchaser's indemnity obligation hereunder shall survive the Closing. 

(b) Seller Indemnity. Seller shall defend, indemnify and hold harmless Purchaser for, 
from and against any and all claims, demands and liability directly or indirectly related to the 
acts or omissions of Seller relating to this Agreement or the Property. Seller's indemnity 
obligation hereunder shall survive the Closing. 

8.4 Retroactive Transfer Taxes. In the event that it is determined that Transfer Taxes are not 
due at the Closing or the Repurchase Closing, but are later determined to be due, Purchaser shall promptly 
pay such Transfer Taxes and shall indemnify Seller in connection with the same. Purchaser's indemnity 
obligation under this Section 8.4 shall survive the Closing. 
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9. REPURCHASE RIGHT. 

9.1 Repurchase. Seller shall re-purchase the Property Interest from Purchaser (the "Repurchase") 
at any time from and after the closing of the sale of all or substantially all oft he assets of Seller and/or its 
affiliates to one or more purchasers (the "Asset Closing"), but in no event later than December 31, 2014. 
The closing of the Property Interest (the "Repurchase Closing") shall take place on a date mutually agreed 
upon between Seller and Purchaser, but in any event, within 30 days after notice from Seller to Purchaser 
that Seller is exercising its right to purchase the Property Interest. Subject to the terms of this Section 9.1, 
Seller shall be entitled to exercise its right to purchase the Property Interest on the day immediately prior 
to the Asset Closing. As a condition to the Repurchase Closing, at least five (5) business days' prior to 
the Asset Closing, Seller shall deliver, or cause to be delivered, documentation reasonably acceptable to 
Purchaser, providing Purchaser, for a period of at least twelve ( 12) months, with an option to extend such 
time period for an additional twelve (12) months at Purchaser's option, after the Asset Closing, with (i) 
the right to possession of that portion of the Premises set forth in the Lease (subject to the terms of the 
Lease) and the Property occupied by Purchaser as of the Effective Date, and (ii) those services as set forth 
in the Shared Services Agreement or any other agreement executed by Purchaser and the purchaser of 
Seller's assets as set forth above. Purchaser's right to possession of the Premises and Property as set forth 
in the preceding sentence shall be subject to Purchaser's agreement to payment of a portion of the rent 
under the Lease, a rent payment for the portion of the Property then occupied by Purchaser reasonably 
acceptable to Purchaser and such other terms which are customarily agreed to by subtenants (for the 
Premises) and tenants(for the Property), as applicable, and which are otherwise reasonably acceptable to 
Purchaser. 

Deliveries. At the Repurchase Closing, the following shall occur: 

(i) Deed. Purchaser shall deliver to Seller a duly executed and 
acknowledged deed, in substantially the form and content of the deed the Seller delivered 
to Purchaser in connection with the Closing, which form of deed is attached as Exhibit B, 
containing general warranties of title and conveying the Property Interest to Seller, free 
and clear of all matters affecting title, except for the Permitted Exceptions. 

(ii) Purchase Price. Seller shall pay to Purchaser a purchase price of Six 
Million Dollars ($6,000,000) (the "Repurchase Price") in connection with the Repurchase 
and the assignment of leasehold interest described in subsection (v) below. The 
Repurchase Price shall be paid at the Repurchase Closing in cash, by certified check, 
cashier's check, wire transfer, or other immediately available funds. 

(iii) Transfer Taxes and Other Costs. Purchaser shall pay any and all 
Transfer Taxes and Other Costs in connection with the transactions described in this 
Section 9.1. 

(iv) Additional Documents. Seller and Purchaser shall execute, acknowledge 
and deliver, or cause to be executed, acknowledged and delivered, any and all 
conveyances, assignments and all other instruments and documents as may be reasonably 
necessary 111 order to complete the transaction provided above with respect to the 
Repurchase. 

(v) Assignment of Leasehold Interest. Purchaser and GMAC shall have 
executed an Assignment of Leasehold Interest in substantially the same form and 
substance as the First Assignment of Leasehold Interest pursuant to which Purchaser shall 
assign back to GMAC the Leasehold Interest. 
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10. GENERAL PROVISIONS. 

10.1 Construction. As used in this Agreement, the singular shall include the plural and any 
gender shall include all genders as the context requires and the following words and phrases shall have 
the following meanings: (a) "including" shall mean "including without limitation"; (b) "provisions" shall 
mean "provisions, terms, agreements, covenants and/or conditions"; (c) "lien" shall mean "lien, charge, 
encumbrance, title retention agreement, pledge, security interest, mortgage and/or deed of trust"; 
(d) "obligation" shall mean "obligation, duty, agreement, liability, covenant and/or condition"; (e) "any of 
the Property" shall mean "the Property or any part thereof or interest therein"; (f) "any of the Land" shall 
mean "the Land or any part thereof or interest therein"; and (g) "any of the Improvements" shall mean 
"the Improvements or any part thereof or interest therein." 

10.2 Further Assurances. Each of the parties hereto undertakes and agrees to execute and 
deliver such documents, writings and further assurances as may be required to carry out the intent and 
purposes of this Agreement. 

10.3 Entire Agreement. No change or modification of this Agreement shall be valid unless 
the same is in writing and signed by the parties hereto. No waiver of any of the provisions of this 
Agreement shall be valid unless in writing and signed by the party against whom such waiver is sought to 
be enforced. This Agreement contains the entire agreement between the parties relating to the purchase 
and sale of the Property Interest. All prior negotiations between the parties are merged in this Agreement, 
and there are no promises, agreements, conditions, undertakings, warranties or representations, oral or 
written, express or implied, between the parties other than as herein set forth. 

10.4 Survival. All of the parties' representations, warranties, covenants and agreements 
hereunder, to the extent not fully performed or discharged by or through the Closing, shall not be deemed 
merged into any instrument delivered at Closing, shall survive Closing, and shall remain fully enforceable 
thereafter. 

10.5 Governing Law. This Agreement shall be construed and enforced in accordance with 
the laws of the state on Minnesota. 

10.6 Headings. The headings of Articles and Sections of this Agreement are for purposes of 
convenience and reference and shall not be construed as modifying the Articles or Sections in which they 
appear. 

10.7 Assignment. Seller may transfer and assign its rights under Section 9, in whole but not 
in part, to any purchaser of all or substantially all of its assets. Except as provided in the prior sentence, 
neither Seller nor Purchaser shall sell, assign or transfer this Agreement, without the prior written consent 
of the other, which may be granted or withheld in its sole discretion. 

10.8 Time of Essence. Time is of the essence with respect to the parties' obligations 
hereunder. 

10.9 Attorneys' Fees. If either party commences an action to enforce the terms of, or resolve 
a dispute concerning, this Agreement, the court shall award the prevailing party in such action all costs 
and expenses incurred by such party in connection therewith, including reasonable attorneys' fees. 
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10.10 Severability. If any provision of this Agreement is declared void or unenforceable by a 
final judicial or administrative order, this Agreement shall continue in full force and effect, except that the 
void or unenforceable provision shall be deemed deleted and replaced with a provision as similar in terms 
to such void or unenforceable provision as may be possible and be valid and enforceable. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed on the 
date(s) set forth below, but as of the Effective Date. 

Date: As of May 9, 2012 

Date: As ofMay 9, 2012 
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EPRE LLC, a Delaware limited liability 
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PURCHASER: 

ALLY FINANCIAL INC., a Delaware 
corporation 

By:. ____________________________ _ 
Name:. _______________ _ 
Title:. _______________ _ 

12-12020-mg    Doc 2813-56    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 56  
  Pg 86 of 312



12-12020-mg    Doc 6-8    Filed 05/14/12    Entered 05/14/12 10:37:59     Exhibit 8    Pg
 87 of 312

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed on the 
date(s) set forth below, but as of the Effective Date. 

Date: As of May 9, 2012 

Date: As of May 9, 2012 
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SELLER: 

EPRE LLC, a Delaware limited liability 
company 

By: ______________ _ 
~ame: _______________ _ 
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ALLY FINANCIAL INC., a Delaware 
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EXHffiiT A 

LEGAL DESCRIPTION 

PARCEL 1: 

That part ofLot 1, Block 2, Shady Oak Industrial Park, Hennepin County, Minnesota lying West of a line 
drawn at a right angle to the South line of said Lot 1 from a point on said South line distant 340.84 feet 
West of the Southeast corner of said Lot 1. 

PARCEL2: 

Appurtenant non-exclusive easement for roadway purposes over the Southeasterly and Southerly 30 feet 
ofthe part of Lot 2, Block 2, Shady Oak Industrial Park, lying Westerly ofthe Easterly 124.98 feet of said 
Lot 2, as set forth in Mutual Easement Agreement, dated August 21, 2000, filed August 28, 2000, as 
Document Number 7345470, Office of the County Recorder, Hennepin County, Minnesota. 
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EXHIBITB 

FORM OF DEED 

(RESERVED FOR RECORDING DATA) 

LIMITED WARRANTY DEED 

STATE DEED TAX DUE HEREON: $1.70 

Dated as of May 9, 2012 

FOR VALUABLE CONSIDERATION, EPRE LLC, a Delaware limited liability company, 
("Grantor"), does hereby convey and warrant to ALLY FINANCIAL INC., a Delaware corporation, 
("Grantee"), an undivided 51% interest as tenant-in-common in the real property in Hennepin County, 
Minnesota, described on Exhibit A attached hereto (the "Property"), together with all hereditaments and 
appurtenances belonging thereto, subject to all matters of record. 

This Deed conveys after-acquired title. Grantor warrants that Grantor has not made, done, 
executed or suffered any act or thing whereby the herein-described property or any part hereof, now or at 
any time hereafter, shall or may be imperiled, charged or encumbered in any manner, and Grantor will 
warrant the title to the herein-described property against all persons claiming the same from or through 
Grantor as a result of any such act or thing. 

Grantor and Grantee each covenants that it shall not bring, nor be entitled to bring, an action for partition 
of the Property. 

Grantor certifies that Grantor does not know of any wells on the Property. 

[Signature Page Follows] 
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STATE OF NEW YORK 

COUNTY OF NEW YORK 

) 
) SS: 
) 

EPRE LLC, a Delaware limited liability 
company 

By: 
Name: ------------------------------
Title: ------------------------------

On the __ day of in the year 2012, before me, the undersigned, personally 
appeared , personally known to me or proved to me on the basis of 
satisfactory evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he/she executed the same in his/her capacity, and that by his/her signature on the 
instrument, the individual, or the person or entity on behalf of which the individual acted, executed the 
instrument. 

NOTARY PUBLIC 
Type/Print Name: -------------------------- [SEAL] 
My commission expires: _____________________ _ 

{ 01034116.107401-01015/71201211:2417 AM} 
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STATE OF NEW YORK 

COUNTY OF NEW YORK 

) 
) SS: 
) 

ALLY FINANCIAL INC., a Delaware 
corporation 

By: 
Name: ______________ _ 
Title: ______________ _ 

On the __ day of in the year 2012, before me, the undersigned, personally 
appeared , personally known to me or proved to me on the basis of 
satisfactory evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he/she executed the same in his/her capacity, and that by his/her signature on the 
instrument, the individual, or the person or entity on behalf of which the individual acted, executed the 
instrument. 

NOTARY PUBLIC 
Type/Print Name: _____________ _ [SEAL] 
My commission expires:---------~-

This instrument was drafted by David W. Fell, Esq., Lowe, Fell & Skogg, LLC, 370 17th Street, Suite 
4900, Denver, Colorado 80202. 

Tax statements for the real property described in Exhibit A to this instrument should be sent to: 
Ally Financial Inc., a Delaware corporation 

Ally Financial Inc. 
c/o GMAC Financial Services 
Global Real Estate 
1100 Virginia Drive 
Mail Code 190-FTW-M98 
Fort Washington, PA 19034 
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12-12020-mg    Doc 2813-56    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 56  
  Pg 91 of 312



12-12020-mg    Doc 6-8    Filed 05/14/12    Entered 05/14/12 10:37:59     Exhibit 8    Pg
 92 of 312

EXHilliT A 

LEGAL DESCRIPTION 

TAXIDNO: 01-116-22-44-0017 

PARCEL 1: 

That part of Lot 1, Block 2, Shady Oak Industrial Park, Hennepin County, Minnesota lying West of a line 
drawn at a right angle to the South line of said Lot 1 from a point on said South line distant 340.84 feet 
West of the Southeast corner of said Lot 1 . 

PARCEL2: 

Appurtenant non-exclusive easement for roadway purposes over the Southeasterly and Southerly 30 feet 
ofthe part of Lot 2, Block 2, Shady Oak Industrial Park, lying Westerly ofthe Easterly 124.98 feet of said 
Lot 2, as set forth in Mutual Easement Agreement, dated August 21, 2000, filed August 28, 2000, as 
Document Number 7345470, Office of the County Recorder, Hennepin County, Minnesota. 

{ 01034827.107401-0101 5/9/201211:38:24 AM} B-1 
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EXHffiiTC 

FORM OF ASSIGNMENT OF LEASEHOLD INTERST 

ASSIGNMENT OF LEASEHOLD INTEREST 

THIS ASSIGNMENT OF LEASEHOLD INTEREST (this "Assignment") is executed as of the 9th 
day of May 2012 (the "Effective Date"), by and between GMAC MORTGAGE LLC, a Delaware limited 
liability company, fka GMAC Mortgage Corporation ("Assignor"), and ALLY FINANCIAL INC., a 
Delaware corporation ("Assignee"). 

RECITALS 

A. Pursuant to that certain Lease Agreement dated as of July 30, 2002, as amended by that 
certain First Amendment to Lease Agreement dated March 23, 2004, that certain Second Amendment to 
Lease Agreement dated November 4, 2005, and that certain Third Amendment to Lease Agreement dated 
August 25, 2011 (collectively, the "Lease"), Breof Convergence, LP, a Delaware limited partnership, as 
assignee of Lewisville LSF, L.P. ("Landlord") leased approximately 78,413 square feet of real property 
designated as Building 3 of the project commonly referred to as Convergence Office Center in Lewisville, 
Texas, as more fully described in the Lease (the "Premises"), to Assignor, as tenant. 

B. Section 11 of the Lease provides that Assignor may assign the Lease without Landlord's 
consent to an Affiliate (as defined in the Lease) of Assignor. Assignee is an Affiliate of Assignor. 

C. Assignor now wishes to assign an undivided fifty-one percent (51%) leasehold interest (the 
"Leasehold Interest") to Assignee in accordance with the terms of this Assignment. 

AGREEMENT 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, Assignor and Assignee hereby agree as follows: 

1. Assignment of Leasehold Interest. As of the Effective Date, Assignor does hereby grant, 
bargain, sell, assign, transfer and set over unto Assignee the Leasehold Interest, together with all rights and 
benefits thereunder, to have and to hold the same unto Assignee, its successor and assigns. 

2. Assumption of Leasehold Interest. As of the Effective Date, Assignee hereby assumes the 
obligations of Assignor under the Lease to the extent of the Leasehold Interest. Assignor's and Assignee's 
duties, obligations and authority with respect to the Lease, the Premises and all consents, approvals and other 
decisions regarding the Premises, the Lease and matters relating to or between the Landlord and the tenant 
under the Lease are set forth in that certain Shared Services Agreement between Assignor and Assignee, 
which, upon its effectiveness, shall govern the operations of the Premises after the transfer described herein. 

3. Further Assurances. It is the intention of the parties hereto that the Leasehold Interest shall 
be fully and absolutely transferred by Assignor to Assignee. Assignor therefore agrees that it shall execute 
any additional documents that may hereafter reasonably be requested by Assignee in order more fully to 
effectuate such transfer and assignment. 

4. Representations and Warranties. Assignor hereby represents and warrants that, as of the 
Effective Date: 

{ 01034826.1 07401-0101 5/9/2012 11:39:54 AM} 
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a. Assignor is the sole holder of the lessee's or tenant's interest in the Lease and the 
same has not been assigned or pledged; 

b. To the best of Assignor's actual knowledge, there exist no matters of title or record 
which would impair Assignor's transfer of the Leasehold Interest to Assignee or the right of 
Assignee to acquire and hold the Leasehold Interest in the Premises; 

c. Assignor has fully power and authority to enter into this Assignment and no 
approval of any third party is required ; 

d. There have been no amendments, oral or written, to the terms of the Lease, other 
than those set forth in Recital A above; and 

e. There exists no event of default and no circumstance which would, with the giving 
of notice or the passage of time or both, constitute an event of default under the Lease by Assignor 
or, to the best of Assignor's actual knowledge, Landlord. 

5. Indemnity. 

a. Assignee shall defend, indemnify and hold harmless Assignor and its affiliates for, 
from and against any and all claims, demands and liability (i) arising under or relating to the Lease 
that are directly or indirectly related to the failure of Assignee to perform or otherwise comply with 
all of the terms, covenants and agreements of the Lease which accrue during the period from and 
after the Effective Date through the date on which Assignee transfers all of the Leasehold Interest 
back to Assignor pursuant to Section 7 below, or (ii) arising from or relating to Assignee's breach of 
this Assignment. 

b. Assignor shall defend, indemnify and hold harmless Assignee and its affiliates for, 
from and against any and all claims, demands and liability (i) arising under or relating to the Lease 
prior to or following the Effective Date that are directly or indirectly related to the failure of 
Assignor to perform or otherwise comply with all of the terms, covenants and agreements of tenant 
under the Lease, or (ii) arising from or relating to Assignor's breach of this Assignment, including, 
without limitation, a breach of the representations contained herein. 

6. Re-Assignment Right. 

(b) Re-Assignment. The Leasehold Interest shall be re-assigned to Assignor by Assignee 
(the "Re-Assignment") at any time from and after the closing of the sale of all or substantially all of 
the assets of Seller and/or its affiliates to one or more purchasers (the "Asset Closing"), but in no 
event later than December 31, 2014. The closing of the Re-Assignment (the "Re-Assignment 
Closing") shall take place on a date mutually agreed upon between Assignor and Assignee, but in 
any event, within thirty (30) days after notice from Assignor to Assignee that Assignor is exercising 
its right to have the Leasehold Interest re-assigned to Assignor. Subject to the terms of this Section 
6, Seller shall be entitled to exercise its right to the Re-Assignment on the day immediately prior to 
the Asset Closing. 

(c) Deliveries. At the Re-Assignment Closing the following shall occur: 

(A) Assignment. Assignee and Assignor shall deliver to each other a 
counterpart of a duly executed and acknowledged assignment of leasehold interest, 
in substantially the form and content of this Assignment. 

{ 01034826.1 07401-01015/9/201211:39:54AM} 3 
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(B) Additional Documents. Assignee and Assignor shall execute, 
acknowledge and deliver, or cause to be executed, acknowledged and delivered, any 
and all assignments and all other instruments and documents as may be reasonably 
necessary in order to complete the transaction provided above with respect to the 
Re-Assignment. 

(C) Repurchase of Property Interest. Reference is made to the Purchase and 
Sale Agreement dated as of May 9, 2012 between EPRE LLC, as seller, and 
Purchaser, as buyer, with respect to certain property in Hennepin County, 
Minnesota, and the Repurchase Closing (as defined therein) shall have occurred or 
shall occur simultaneously with the Re-Assignment Closing. 

(d) Assignment. Assignor may transfer and assign its rights under this Section 6, in whole 
but not in part, to any purchaser of all or substantially all of its assets. 

7. Counterparts. This Assignment may be executed in counterparts, each of which shall 
constitute an original and all of which taken together shall constitute one and the same Assignment. 

8. Binding Effect. This Assignment shall be for the benefit of, and shall bind and inure to, 
Assignor, Assignee and their respective successors and assigns. 

9. Fees and Expenses. Assignee shall pay any third party costs, fees, taxes and expenses 
(including the reasonable attorneys' fees of Assignor) applicable to the assignment of the Leasehold Interest 
to Assignee and Assignee shall pay any third party costs, fees, taxes and expenses (including the reasonable 
attorneys' fees of Assignor) applicable to the Re-Assignment of the Leasehold Interest to Assignor, in each 
case when due. 

[Signature Page Followsj 
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IN WITNESS WHEREOF, Assignor and Assignee have executed and delivered this Assignment as 
of the Effective Date. 

{ 01034826.1 07401-0101 5/9/2012 II :39:54 AM} 

ASSIGNOR: 

GMAC MORTGAGE LLC, a Delaware limited 
liability company 

By: _______________ _ 
Name: -------------------
Title: ------------------

ASSIGNEE: 

ALLY FINANCIAL INC., a Delaware corporation 

By: ______________ __ 
Name: ________________ _ 
Title: _________________ _ 
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Doc No T 4953858 

Certified, filed and/or recorded on 
5/10/12 2:59PM 

Office of the Registrar of Titles 
Hennepin County, Minnesota 

Rachel Smith, Acting Registrar of Titles 
Mark V. Chapin, County Auditor and Treasurer 

Deputy 55 Pkg ID 802925C 

Doc Name: Limited Warranty Deed 

Certified Copy of any 
document 

Document Recording Fee 

State Deed Tax (.0033 rate) 

Conservation Fee 

Environmental Response Fund 
(SOT .0001) 

Document Total 

Existing Certs 

1315177 

New Certs 

$10.00 

$46.00 

$1.65 

$5.00 

$0.05 

$62.70 

STATE OF MINNESOTA, COUNTY OF HENNEPIN 
Certified to be a true and correct copy of the 

original on file and of record in my office 

MAY 1 0 Z01Z 

This cover sheet is now a permanent part of the recorded document. 
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01 ~fllo-7/(Lr 1fi--()0 r t 
------------. +-+-~ 1. ----"-' I 1 ( ,i;, 
(RESERVED FOR RECORDING DATA) L)v\.. c\_·I:V t if..Lt!\ :- i • 

LIMITED WARRANTY DEED 
\l/\ ~- . 

STATE DEED TAX DUE HEREON: $1.70 

Dated as of May 9, 2012 

FOR VALUABLE CONSIDERATION, EPRE LLC, a Delaware limited liability company, 
("Grantor"), docs hereby convey and warrant to ALLY FINANCIAL INC., a Delaware corporation, 
("Grantee"), an undivided 51% interest as tenant-in-common in the real property in Hennepin County, 
Minnesota, described on Exhibit A attached hereto (the "Property"), together with all hereditaments and 
appurtenances belonging thereto, subject to all matters of record. 

This Deed conveys after-acquired title. Grantor warrants that Grantor has not made, done, 
executed or suffered any act or thing whereby the herein-described property or any part hereof, now or at 
any time hereafter, shall or may be imperiled, charged or encumbered in any manner, and Grantor will 
warrant the title to the herein-described property against all persons claiming the same from or through 
Grantor as a result of any such act or thing. 

Grantor and Grantee each covenants that it shall not bring, nor be entitled to bring, an action for partition 
of the Property. 

Grantor certifies that Grantor does not know of any wells on the Property. 

RETURN TO(;:.~- / ,,r/ 
First American 11tle Insurance C~ 
National Commercial Services 
801 Nicollet Mall, Suite 1900 
Minneapolis, Ml\1 55402 
NCS -, t/ ~, , , t J MPLS(CH) 

{ 01034116.107401-01015!7/201211:24.17 AM} 

[Signature Page Follows] 

12-12020-mg    Doc 2813-56    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 56  
  Pg 98 of 312



12-12020-mg    Doc 6-8    Filed 05/14/12    Entered 05/14/12 10:37:59     Exhibit 8    Pg
 99 of 312

EPRE LLC, a Delaware limited liability 
company 

L 
. .. CJ{Q2 

By: - -- r- . 
Name~ -.:I.rto'-10 W1-t- r ru·._:.(-t:<-

STATE OF NEW YORK 

COUNTY OF NEW YORK 

) 
) SS: 
) 

Title: CrO 

On the 9th day of May in the year 2012, before me, the undersigned, personally appeared JAMES 
WHITLINGER, personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual whose name is subscribed to the within instrument and acknowledged to me that he/she 
executed the same in his/her capacity, and that by his/her signature on the instrument, the individual, or 
the person or entity on behalf of which the individual acted, executed the instrument. 

NOTARY PUBLIC 
Type/Print Name: Nilene R. Evans __________ _ 

My commission expires: December 31, 2013 ________ _ 

NlLENE R. EVANS 
Notary Public, State of New York 

No. 314752880 
Qualified in New Yori{ County 

Commission Expires December:"'.>/ .;{o;_:·3 

{ 010341\6.107401-0101 S/712012 112417 AM} 

[SEAL] 
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ALLY FINANCIAL INC., a Delaware 
corporation 

~ U .. C ... /.1t1LLl[Lct!_ 

STATE OF MICHIGAN ) 
) SS. 

COUNTY OF WAYNE ) 

Name: Cathy L uenneville 
Title: Corporate Secretary 

The foregoing instrument was acknowledged before me this (f{L 
_{'(L-(h,,\ Lr ClV..tf\(\t"VI /\r. , ( 100.'.f"( (> {)~ •. e. 
Ally inancialJ pc., a J?e(awar,e corporation, on behalf oft e corporation. 
- ''·· : ·' .!,_ • }· ~~ ., ... \·_l.,({3' 
Notary)Pubfic ' ( 
Acting in the i~Jrt~f".t Cou_nty, Michigan 
My commission expire f\y)( 1 \ l- ') 20 l2::_ 

l 

of 

This instrument was drafted by David W. Fell, Esq., Lowe, Fell & Skogg, LLC, 370 17th Street, Suite 
4900, Denver, Colorado 80202. 

Tax statements for the real property described in Exhibit A to this instrument should be sent to: 
Ally Financial Inc., a Delaware corporation 

Ally Financial Inc. 
c/o GMAC Financial Services 
Global Real Estate 
ll 00 Virginia Drive 
Mail Code 190-FTW-M98 
Fort Washington, PA 19034 

I 

( 01034116.1 07401-0101 5/71201211:24:17 AM} 
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EXHIBIT A 

LEGAL DESCRIPTION 

TAX ID NO: 01-116-22-44-0017 

PARCEL 1: 

That part of Lot I, Block 2, Shady Oak Industrial Park, Hennepin County, Minnesota lying West of a line 
drawn at a right angle to the South line of said Lot 1 from a point on said South line distant 340.84 feet 
West of the Southeast corner of said Lot 1. 

PARCEL2: 

Appurtenant non-exclusive easement for roadway purposes over the Southeasterly and Southerly 30 feet 
ofthe part ofLot 2, Block 2, Shady Oak Industrial Park, lying Westerly ofthe Easterly 124.98 feet of said 
Lot 2, asset forth in Mutual Easement Agreement, dated August 21, 2000, filed August 28, 2000, as 
Document Number 7345470, Office of the County Recorder, Hennepin County, Minnesota. 

{ 01034116.107401-0101 5/7/2012 11:24:17 AM} 
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MINNESOTA· REVENUE 

Deed Tax 

DT1 

Form DT1 may be used to document your claim for an exempt or minimum tax transfer. Note: In the absence of a qualifying 
reason, deed tax must be based on at least the fair market value of the property being conveyed (M.S. 287.20, subd. 2). The 
"full" deed tax rate is .0033 (.0034 for Hennepin and Ramsey counties). 

)( 
~ .... 

Name of grantor 

EPRE LLC, a Delaware limited liability cmpany 
Name of grantee 

Enter reason code (see below) 

'C 
Q.) 
Q.) 

c 
ALLY FINANCIAL, INC., a Delaware corporation r-De"-'e'-=d'-'t.::;ax.:..;a"'m"'o""u"'n"-t --------, 

Property ID number ----------------------------t I $1.70 

01-116-22-44-0017 '--------------' 
Minimum ta• = $1.65 
($1.70 for Hennepin and Ramsey counties) 

Grantor, grantee or representative, sign below 
I declare that the information on this certificate is correct and complete to the best of my knowledge and belief. 
I understand that therf;.-are penalties for underpayment of tax (M.S. 287.31 and M.S. 287.325). 

T1tle 

{!.Po· 
Date • 

r;/cz/, 7_ 
Print arne 

~HK 
E-mail address (optional) Dayt1me phone 

LJ HI lLJIV~(,_;-f.t(:____c _ ____,.\JjL.:,'---'.M---'-/"-J J.L:I,J'---'-11'/IL.Jt'U(d:~ ~ 6 H-t(J-f. (.~-'1 (._rc; 7 s'f ~eo 6 
Address City State Zip code 

//Do V)rs,,JI,'-1 p_.·/:~c rr Wi'f-SJ·+t·-usl.c.,J (d J<"}u:'>'1 

If you have questions, call 651-556-4 721. TTY: Call 711 for Minnesota Relay. Fax: 651-297-1939. 

Reason codes 
Exempt transfers 

1 Transfer of real property by court order. 
The change in ownership must result 
from the order itself 

2 Transfer of real property through 
certificate of sale issued to the purchaser 
in a mortgage or lien foreclosure sale. 

3 Transfer of real property through a 
certificate of redemption issued to the 
redeernn1g mortgagor, their heir, devisee 
or representative. 

4 Deed to or from the federal government. 

5 Deed conveying real property located 
within the historic boundaries of a 
federally recognized American Indian 
tribe if the grantor or grantee is the 
tribal government or member of a tribe. 

6 Deed between the parties to a marriage 
dissolution pursuant to the terms of the 
dissolution decree. 

7 Deed conveying a cemetery lot or lots. 

8 Deed by a personal representative 
distributing the decedent's property 
according to the terms of the will or 
probate court order. 

9 Transfer on death deed defined under 
M.S. 507.071. 

10 Deed between co-owners partitioning 
their undivided interest in the same 
piece of property. 

1.1 Deed to a builder for the purpose 
of obtaining financing to build an 
improvement for the grantor. Upon 
complet_ion the real property is 
reconveyed to the land owner. 

{Rev 11/0B) 

12 Transfer pursuant to a permanent 
school fund land exchange under M.S. 
92.121 and related laws. 

13 Deed or other instrument that grants, 
creates, modifies or terminates an 
casement. 

14 Deed transferring real property 
pursuant to a Ch. 11 or Ch. 12 plan of 
reorganization. 

15 Deed resulting from a business conver-
sion as listed in M.S. 287.21. 

Minimum tax transfers 

Designated transfers (codes 16 through 20). 

1.6 Deed between a sole owner and entity 
owned directly or indirectly by that sole 
owner, or between two entities owned 
directly or indirectly by the sole owner. 

1. 7 Deed between a husband and wife and 
an entity owned directly or indirectly 
by the couple, or between two enti
ties owned directly or indirectly by the 
couple. 

18 Deed between co-owners and an entity 
owned directly or indirectly by the co
owners, or between two entities owned 
directly or indirectly by the co-owners. 

19 Deed between a grantor and a revocable 
trust created by that grantor. 

20 Deed transferring substantially all assets 
of a corporation pursuant to a reorgani
zation under JRC section 368(a). 

21 Deed transferring substantially all assets 
of a partnership pursuant to a continu
ation under IRC section 708. 

Ownership change provision: Any owner
ship change in the grantee/transferee entity 
within six months after a designated trans
[ er triggers a retroactive deed tax. 

22 Deed of real property resulting from the 
consolidation or merger of two or more 
corporations, limited liability compa
nies, or partnerships, or any combina
tion of such entities. 

23 Deed gifting real property. 

24 Deed given in lieu of foreclosure. Deed 
includes non-merger langnage and the 
FMV of the property minus the mort
gage lien is $500 or less. 

25 Deed correcting error for less than $500 
of consideration (corrective deed). 

26 Deed from an intermediary as part of 
an JRC section I 031 exchange. The 
intermediary's total document fee for 
the transfer is $500 or less. A "full" deed 
tax was paid on the FMV of the real 
property when the transfer was made to 
the intermediary. 

27 Deed written between a principal and 
agent, and the agent's total compensa
tion for the entire transaction, mon
etary or otherwise, is less than $500. 

28 If above codes do not apply, use Code 
· 28 and explain below or attach a sepa

rate sheet. 
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ASSIGNMENT OF LEASEHOLD INTEREST 

THIS ASSIGNMENT OF LEASEHOLD INTEREST (this "Assignment") is executed as of the 9th 
day of May 2012 (the "Effective Date"), by and between GMAC MORTGAGE LLC, a Delaware limited 
liability company, fka GMAC Mortgage Corporation ("Assignor"), and ALLY FINANCIAL INC., a 
Delaware corporation ("Assignee"). 

RECITALS 

A. Pursuant to that certain Lease Agreement dated as of July 30, 2002, as amended by that 
certain First Amendment to Lease Agreement dated March 23, 2004, that certain Second Amendment to 
Lease Agreement dated November 4, 2005, and that certain Third Amendment to Lease Agreement dated 
August 25, 2011 (collectively, the "Lease"), Breof Convergence, LP, a Delaware limited partnership, as 
assignee of Lewisville LSF, L.P. ("Landlord") leased approximately 78,413 square feet of real property 
designated as Building 3 of the project commonly referred to as Convergence Office Center in Lewisville, 
Texas, as more fully described in the Lease (the "Premises"), to Assignor, as tenant. 

B. Section 11 of the Lease provides that Assignor may assign the Lease without Landlord's 
consent to an Affiliate (as defined in the Lease) of Assignor. Assignee is an Affiliate of Assignor. 

C. Assignor now wishes to assign an undivided fifty-one percent (51%) leasehold interest (the 
"Leasehold Interest") to Assignee in accordance with the terms of this Assignment. 

AGREEMENT 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, Assignor and Assignee hereby agree as follows: 

1. Assignment of Leasehold Interest. As of the Effective Date, Assignor does hereby grant, 
bargain, sell, assign, transfer and set over unto Assignee the Leasehold Interest, together with all rights and 
benefits thereunder, to have and to hold the same unto Assignee, its successor and assigns. 

2. Assumption of Leasehold Interest. As of the Effective Date, Assignee hereby assumes the 
obligations of Assignor under the Lease to the extent of the Leasehold Interest. Assignor's and Assignee's 
duties, obligations and authority with respect to the Lease, the Premises and all consents, approvals and other 
decisions regarding the Premises, the Lease and matters relating to or between the Landlord and the tenant 
under the Lease are set forth in that certain Shared Services Agreement between Assignor and Assignee, 
which, upon its effectiveness, shall govern the operations of the Premises after the transfer described herein. 

3. Further Assurances. It is the intention of the parties hereto that the Leasehold Interest shall 
be fully and absolutely transferred by Assignor to Assignee. Assignor therefore agrees that it shall execute 
any additional documents that may hereafter reasonably be requested by Assignee in order more fully to 
effectuate such transfer and assignment. 

4. Representations and Warranties. Assignor hereby represents and warrants that, as of the 
Effective Date: 

a. Assignor is the sole holder of the lessee's or tenant's interest in the Lease and the 
same has not been assigned or pledged; 
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b. To the best of Assignor's actual knowledge, there exist no matters of title or record 
which would impair Assignor's transfer of the Leasehold Interest to Assignee or the right of 
Assignee to acquire and hold the Leasehold Interest in the Premises; 

c. Assignor has fully power and authority to enter into this Assignment and no 
approval of any third party is required ; 

d. There have been no amendments, oral or written, to the terms of the Lease, other 
than those set forth in Recital A above; and 

e. There exists no event of default and no circumstance which would, with the giving 
of notice or the passage of time or both, constitute an event of default under the Lease by Assignor 
or, to the best of Assignor's actual knowledge, Landlord. 

5. Indemnity. 

a. Assignee shall defend, indemnify and hold harmless Assignor and its affiliates for, 
from and against any and all claims, demands and liability (i) arising under or relating to the Lease 
that are directly or indirectly related to the failure of Assignee to perform or otherwise comply with 
all of the terms, covenants and agreements of the Lease which accrue during the period from and 
after the Effective Date through the date on which Assignee transfers all of the Leasehold Interest 
back to Assignor pursuant to Section 7 below, or (ii) arising from or relating to Assignee's breach of 
this Assignment. 

b. Assignor shall defend, indemnify and hold harmless Assignee and its affiliates for, 
from and against any and all claims, demands and liability (i) arising under or relating to the Lease 
prior to or following the Effective Date that are directly or indirectly related to the failure of 
Assignor to perform or otherwise comply with all of the terms, covenants and agreements of tenant 
under the Lease, or (ii) arising from or relating to Assignor's breach of this Assignment, including, 
without limitation, a breach of the representations contained herein. 

6. Re-Assignment Right. 

(a) Re-Assignment. The Leasehold Interest shall be re-assigned to Assignor by Assignee 
(the "Re-Assignment") at any time from and after the closing of the sale of all or substantially all of 
the assets of Seller and/or its affiliates to one or more purchasers (the "Asset Closing"), but in no 
event later than December 31, 2014. The closing of the Re-Assignment (the "Re-Assignment 
Closing") shall take place on a date mutually agreed upon between Assignor and Assignee, but in 
any event, within thirty (30) days after notice from Assignor to Assignee that Assignor is exercising 
its right to have the Leasehold Interest re-assigned to Assignor. Subject to the terms of this Section 
6, Seller shall be entitled to exercise its right to the Re-Assignment on the day immediately prior to 
the Asset Closing. 

(b) Deliveries. At the Re-Assignment Closing the following shall occur: 

(A) Assignment. Assignee and Assignor shall deliver to each other a 
counterpart of a duly executed and acknowledged assignment of leasehold interest, 
in substantially the form and content of this Assignment. 

(B) Additional Documents. Assignee and Assignor shall execute, 
acknowledge and deliver, or cause to be executed, acknowledged and delivered, any 
and all assignments and all other instruments and documents as may be reasonably 
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necessary in order to complete the transaction provided above with respect to the 
Re-Assignment. 

(C) Repurchase of Property Interest. Reference is made to the Purchase and 
Sale Agreement dated as of May 9, 2012 between EPRE LLC, as seller, and 
Purchaser, as buyer, with respect to certain property in Hennepin County, 
Minnesota, and the Repurchase Closing (as defined therein) shall have occurred or 
shall occur simultaneously with the Re-Assignment Closing. 

(c) Assignment. Assignor may transfer and assign its rights under this Section 6, in whole 
but not in part, to any purchaser of all or substantially all of its assets. 

7. Counterparts. This Assignment may be executed in counterparts, each of which shall 
constitute an original and all of which taken together shall constitute one and the same Assignment. 

8. Binding Effect. This Assignment shall be for the benefit of, and shall bind and inure to, 
Assignor, Assignee and their respective successors and assigns. 

9. Fees and Expenses. Assignee shall pay any third party costs, fees, taxes and expenses 
(including the reasonable attorneys' fees of Assignor) applicable to the assignment of the Leasehold Interest 
to Assignee and Assignee shall pay any third party costs, fees, taxes and expenses (including the reasonable 
attorneys' fees of Assignor) applicable to the Re-Assignment of the Leasehold Interest to Assignor, in each 
case when due. 

[Signature Page Fo/lowsj 
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IN WilNESS WlffiREOF, Assignor and Assignee have executed and delivered this Assignment 
as of the Effective Date. 

ft<ro• 
Notary Put·:. l: -... J ...... 

No -. 

{ 01034826.1 07401-0101 519/2012 II :39:54 AM} 

ASSIGNOR: 

GMAC MORTGAGE LLC, a Delaware limited 

liability company~ 

~·~ Name: 04«1 l" ~ t....> ~ 1 -rt_, ...... G-~A... 
Title: C..FD 

ASSIGNEE: 

ALLY FINANCIAL INC., a Delaware corporation 

By: _______________ _ 
Nrune: _____________________________ __ 
Title: ___________________ _ 
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IN WITNESS WHEREOF, Assignor and Assignee have executed and delivered this Assignment 
as of the Effective Date. 

{ 01034826.1 07401-0101 519/2012 I 1.39:54 A.'v1} 

ASSIGNOR: 

GMAC MORTGAGE LLC, a Delaware limited 
liability company 

By: ________________ _ 
~arne: _______________ _ 
Title: _______________ _ 

ASSIGNEE: 

ALLY FINANCIAL INC., a Delaware corporation 

By:L~ 
Name: £ v AN 10 C LJ ;_f)<;, 
Title: ?r2.r.:.~ 1 Df:f.J' 1 fiLL"-/- <;t;:'P-.v' ,c. i r-!: (:~ ,ci .. -~:t 

Cth E-r f\2 0~- Lk:7vl BJ-;- Of·?=\ C f~ i2. 
'tL-t--'7 f-1 N A ~"-iCtt1L- 1 r--JC~ · 
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This submission contains confidential business information.  Any public disclosure of this information could 
harm the commercial or financial interest of Ally Financial Inc. and its affiliates (collectively, “Ally”).  If 
disclosed, this information would permit Ally’s competitors to learn details of Ally’s business plans.  
Accordingly, we request, pursuant to 5 U.S.C. Section 552(b)(4), confidential treatment of this document.  
Also we request notification if anyone submits a Freedom of Information Act request for a copy of this 
document. 

This preliminary, non-binding term sheet (this “Term Sheet”) is confidential and its contents or existence
may not be distributed, disclosed or discussed with any other party.  This Term Sheet shall be governed 
by Rule 408 of the Federal Rules of Evidence and any and all similar and applicable rules and statutory 
provisions governing the non-admissibility of settlement discussions. 

This Term Sheet is provided as a basis for discussion, and summarizes the terms and provisions of any 
definitive documentation that is being or will be provided in connection with the proposed transaction 
described herein.  To the extent of any discrepancy between this Term Sheet and such definitive 
documentation, the terms and provisions of such definitive documentation will control. 

ALLY FINANCIAL INC. 
POST-PETITION DRAWS UNDER LINE OF CREDIT 

LOC: That certain Amended and Restated Loan Agreement, dated as of December 30, 
2009, by and among Residential Capital, LLC, GMAC Mortgage, LLC, Residential 
Funding Company, LLC, Passive Asset Transactions, LLC, RFC Asset Holdings II, 
LLC, Equity Investment I, LLC and GMAC Inc. (now known as Ally Financial, 
Inc. “AFI”), as amended by the First Amendment, dated as of April 30, 2010, as
further amended by the Second Amendment, dated as of May 14, 2010, as further 
amended by the Third Amendment, dated as of August 31, 2010, as further 
amended by the Fourth Amendment, dated as of December 23, 2010, as further 
amended by the Fifth Amendment, dated as of April 18, 2011, as further amended 
by the Sixth Amendment, dated as of May 27, 2011, as further amended by the 
Seventh Amendment, dated as of April 10, 2012 (as further amended or 
supplemented, the “LOC”), including, without limitation, the other Facility
Documents (as defined in the LOC) (each as amended or supplemented). 

Commitment: Notwithstanding the commencement of cases under the United States Bankruptcy 
Code (the “Cases”) by one or more borrowers under the LOC, AFI will permit
postpetition draws to be requested under the LOC, and will honor such draw 
requests, subject to entry by the Bankruptcy Court of a DIP order or orders 
approving the postpetition extension of credit pursuant to the terms hereof, in an 
aggregate amount not to exceed $150,000,000 (such commitment, the “Buyout
Funding Commitment”).

Availability
Period:

Subject to satisfaction of the conditions precedent referred to herein, the Buyout 
Funding Commitment will be available between [ ], 2012 and [ ], 2013. 

Draw Requests: Subject to the Amendment described below, as provided for the in the LOC.   
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Use of Proceeds: The postpetition extensions of credit under the Buyout Funding Commitment may 
only be used, in a manner consistent with past practices, to fund (A) the repurchase 
of whole loans from Ginnie Mae pools in order to avoid GMAC Mortgage being in 
violation of delinquency triggers applicable to it under Chapter 18 of the Ginnie 
Mae Guide, (B) to effect foreclosures and conveyances of the related properties in 
connection with the submission of HUD Claims, and (C) to allow for trial 
modifications under programs implemented by the Debtors for which the related 
loans and borrowers are qualified.  For the avoidance of doubt, no proceeds may be 
used to repurchase whole loans for any other purpose, including without limitation, 
for non-compliance with eligibility representations, lack of insurance or guaranty, 
or for title defects. 

Cash Collateral: The postpetition credit extended under the Buyout Funding Commitment will be 
included in a cash collateral and DIP order that permits use of LOC cash collateral 
during the pendency of the Cases, subject to the terms of such order. 

Collateral: Perfected first lien on the repurchased whole loans in addition to all other collateral 
pledged prepetition to secure the LOC, and a superpriority administrative claim 
with respect to the repurchased whole loans senior to the superpriority 
administrative claim of the Barclays DIP Lenders, together with a superpriority 
administrative claim in an amount equal to the principal and interest on the draws 
made under the Buyout Funding Commitment junior to the superpriority 
administrative claim of the Barclays DIP Lenders, except with respect to the 
Lenders’ rights in the repurchased loans and proceeds thereof. The “Barclays DIP 
Lenders” mean the lenders under the $1,450,000,000 Secured Debtor-in-
Possession Credit Agreement, agented by Barclays Bank PLC, and provided to the 
debtors in connection with the Cases (the “Barclays DIP Facility”).
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Conditions 1. Entry of a DIP order, in form and substance satisfactory to AFI, permitting 
the postpetition credit extensions under the Buyout Funding Commitment, 
granting perfected first priority liens in the whole loans repurchased with 
the proceeds of such postpetition credit extensions, extending the pre-
petition liens on collateral under the LOC to secure the postpetition credit 
extensions under the Buyout Funding Commitment, granting the 
administrative claims described above under “Collateral”, permitting the
execution, delivery and performance of the Amendment described below, 
and otherwise granting the protections customarily afforded to lenders 
under debtor-in-possession credit facilities (collectively, the “AFI DIP 
Order(s)”).

2. Execution, delivery and performance by the parties to the LOC, and 
approval by the Court in the AFI DIP Order(s), of an eighth amendment to 
the LOC (the “Amendment”), in form and substance satisfactory to AFI, to
restrict the use of proceeds for the purposes described above, modify the 
conditions precedent under the LOC to permit the Buyout Funding 
Commitment to be effected, to modify the prepayment and repayment 
provisions of the LOC as described below, to add events of default and 
conditions to borrowing congruent with those in the Barclays DIP Facility 
and customary for lenders under debtor-in-possession credit facilities, and 
to make the technical and conforming edits necessary to accommodate the 
Buyout Funding Commitment. 

3. After giving effect to the Amendment, all conditions precedent to the 
funding of advances under the LOC shall apply in respect of draw requests 
under the Buyout Funding Commitment. 

4. All collateral eligibility requirements under the LOC shall apply in respect 
of the loans purchased with the proceeds of the Buyout Funding 
Commitment. 

Interest: Interest will accrue postpetition on amounts drawn under the Buyout Funding 
Commitment at the rate of LIBOR + 400bps, with a LIBOR Floor of 1.25%.  
Interest will be payable monthly on the last day of each applicable interest period, 
and on the maturity or earlier repayment of advances under the Buyout Funding 
Commitment.  Customary breakage costs, consistent with the Barclays DIP 
Facility, will be payable if applicable. 

Prepayment: As provided for in the LOC.  Amounts voluntarily prepaid under the Buyout 
Funding Commitment may not be reborrowed. 

Repayment: As provided for in the Amendment, mandatory repayment of all obligations will be 
due upon the earliest of (i) contemplated sale(s) of the Debtors’ assets, (ii) the
effectiveness of a plan of reorganization, (iii) a stated maturity date consistent with 
the maturity of the A-1 term loan under the Barclays DIP Facility, and (iv) the 
occurrence of an event of default, provided that in any event all outstanding 
obligations shall be repaid in full contemporaneously with the repayment of the 
Barclays DIP Facility.  The Amendment will deem repayments to be made first to 
indebtedness drawn under the Buyout Funding Commitment, and second to the pre-
petition indebtedness under the LOC. 

Representations 
and Warranties: 

After giving effect to the Amendment, as provided for in the LOC. 

Affirmative 
Covenants: 

After giving effect to the Amendment, as provided for in the LOC. 
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Negative
Covenants: 

After giving effect to the Amendment, as provided for in the LOC. 

Events of 
Default:

After giving effect to the Amendment, as provided for in the LOC. 

Governing Law: New York and the Bankruptcy Code. 

Fees and 
Expenses: 

All fees and expenses of counsel to AFI in connection with the Buyout Funding 
Commitment shall be payable by GMAC Mortgage. 
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RESIDENTIAL CAPITAL LLC AND  
CERTAIN OF ITS DIRECT AND INDIRECT SUBSIDIARIES 

TERM SHEET FOR PROPOSED 
JOINT CHAPTER 11 PLAN OF REORGANIZATION

This term sheet (the “Term Sheet”) describes the principal terms of a proposed joint plan 
(the “Plan”) of reorganization (the “Reorganization”) of Residential Capital LLC 
(“ResCap ” or the “Company”) and each subsidiary of the Company that files as a debtor 
in possession in a case in the United States Bankruptcy Court for the Southern District of 
New York (collectively, the “Debtors”).

THIS TERM SHEET IS NOT AN OFFER WITH RESPECT TO ANY 
SECURITIES OR A SOLICITATION OF ACCEPTANCES OF A CHAPTER 11 
PLAN.  SUCH OFFER OR SOLICITATION ONLY WILL BE MADE IN 
COMPLIANCE WITH ALL APPLICABLE SECURITIES LAWS AND/OR 
PROVISIONS OF THE BANKRUPTCY CODE. 

PARTIES: 

Debtors The following entities are Debtors under the Plan: 

Ditech, LLC; DOA Holding Properties, LLC; DOA 
Holdings NoteCo, LLC; DOA Properties IX LLC; EPRE 
LLC; Equity Investment I, LLC; ETS of Virginia, Inc.; ETS 
of Washington, Inc.; Executive Trustee Services, LLC; 
Foreign Obligation Exchange, Inc. 2003-H12; Foreign 
Obligation Exchange, Inc. 2003-H14; GMAC Model Home 
Finance I, LLC; GMAC Mortgage USA Corporation; 
GMAC Mortgage, LLC; GMAC Residential Holding 
Company, LLC; GMACR Mortgage Products, LLC; 
GMAC-RFC Holding Company, LLC; GMACRH 
Settlement Services, LLC; HFN REO SUB II, LLC; Home 
Connects Lending Services, LLC; Homecoming Finanial, 
LLC; Homecomings Financial Real Estate Holdings, LLC; 
Ladue Associates, Inc.; Passive Asset Transactions, LLC; 
PATI A, LLC; PATI B, LLC; PATI Real Estate Holdings, 
LLC; Phoenix Residential Securities, LLC; RAHI A, LLC; 
RAHI B, LLC; RAHI Real Estate Holdings, LLC; 
RCSFJV2004, LLC; Residential Accredit Loans, Inc.; 
Residential Asset Mortgage Products, Inc.; Residential 
Asset Securities Corporation; Residential Capital, LLC; 
Residential Consumer Services of Alabama, LLC; 
Residential Consumer Services of Ohio, LLC; Residential 
Consumer Services of Texas, LLC; Residential Consumer 
Services, LLC; Residential Funding Company, LLC; 
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Residential Funding Mortgage Exchange, LLC; Residential 
Funding Mortgage Securities I, Inc.; Residential Funding 
Mortgage Securities II, Inc.; Residential Funding Real 
Estate Holdings, LLC; Residential Mortgage Real Estate 
Holdings, LLC; RFC Asset Holdings II, LLC; RFC Asset 
Management, LLC; RFC Construction Funding, LLC; RFC 
SFJV-2002, LLC; and RFC-GSAP Servicer Advance, LLC. 

The Plan proposes partial consolidation for Plan purposes 
only with the following Debtor entities:  (a) ResCap, 
GMAC Residential Holding Company, LLC (“GMACM 

Holding”), and GMAC-RFC Holding Company, LLC 
(“RFC Holding” and, together with ResCap and GMACM 
Holding, the “ResCap Debtors”); (b) each of the Debtor 
subsidiaries of GMACM Holding (collectively, the 
“GMACM Debtors”); and (c) each of the Debtor 
subsidiaries of RFC Holding (collectively, the “RFC 
Debtors”). 

DIP Lenders Barclays Bank PLC and any other lenders that are parties to 
the DIP Financing Facility 

Purchaser Nationstar Mortgage LLC (the “Stalking Horse Bidder”) or, 
if the Stalking Horse Bidder is not the Winning Bidder at 
the Auction, the Winning Bidder. 

Prepetition Secured 
Lenders1

(a) Ally Financial Inc. (“AFI” and, together with its direct 
and indirect subsidiaries (other than ResCap and its 
subsidiaries, collectively, “Ally”) under (i) that certain 
senior secured credit facility agreement (the “AFI 
Revolver”), as amended and restated on December 30, 2009, 
and (ii) that certain secured loan agreement, as amended and 
restated on December 30, 2009 (the “AFI LOC”);

(b) Citibank N.A. (“Citibank”) under that certain $158 
million revolving facility (the “Citibank MSR Facility”);
and

(c) Federal National Mortgage Association (“Fannie Mae”), 
under that certain Term Sheet dated August 10, 2010, as 
amended and restated as of January 18, 2011 and as further 
amended on July 29, 2011 (the “FNMA EAF Facility”). 

1  This Term Sheet is conditioned upon the GSAP Facility and BMMZ Repo Facility being refinanced by 
the DIP Financing Facility. 
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Junior Secured 
Noteholders

Holders of 9.625% junior secured notes due 2015 issued by 
ResCap (the “Junior Secured Notes”). 

Senior Unsecured 
Noteholders

Holders of senior unsecured notes (the “Senior Unsecured 
Notes”) consisting of U.S. dollar denominated notes 
maturing between June 2012 and June 2015, euro 
denominated notes maturing in May 2012, and U.K. sterling 
denominated notes maturing between May 2013 and July 
2014, each issued by ResCap, under the Indenture dated as 
of June 24, 2005, and certain supplements thereto. 

Treatment of 
Subservicing Agreement 

The Bankruptcy Court shall enter an order, approving the 
continued performance under the Subservicing Agreement 
attached hereto as Exhibit 1

 

on an interim basis within five 
(5) business days of the Petition Date, and on a final basis 
within fifty (50) days of the Petition Date, unless Ally in its 
sole discretion extends such dates. 

Treatment of Shared 
Services Agreement 

The Bankruptcy Court shall enter an order approving the 
performance under the Shared Services Agreement attached 
to the Ally Settlement Agreement as Exhibit 7 on an interim 
basis within five (5) business days of the Petition Date, and 
on a final basis within fifty (50) days of the Petition Date, 
unless Ally in its sole discretion extends such dates.

Treatment of GNMA 
Forward Flow 
Agreement

The Bankruptcy Court shall enter an order, approving the 
continued performance under the GNMA Forward Flow 
Agreement attached hereto as Exhibit 2

 

on an interim basis 
within five (5) business days of the Petition Date, and on a 
final basis within fifty (50) days of the Petition Date, unless 
Ally in its sole discretion extends such dates. 

Automatic Stay 
Extension Motion 

The Debtors shall file a motion to extend the automatic stay 
under section 362 of the Bankruptcy Code to Ally during 
the Debtors’ chapter 11 cases. 

Subordination Rights Except as expressly provided otherwise (including 
modification pursuant to the Plan Support Agreements), the 
Plan shall give effect to any subordination rights as required 
by section 510(a) of the Bankruptcy Code. 

PLAN OF REORGANIZATION: 

Initiation of
Chapter 11 Cases 

No later than May 14, 2012 (the “Petition Date”), each of 
the Debtors shall file with the Bankruptcy Court a voluntary 
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petition under Chapter 11 of the Bankruptcy Code.  Within 
thirty (30) days of the Petition Date, the Debtors shall file 
the Plan and related disclosure statement (the “Disclosure 

Statement”) that incorporate, and are consistent with, the 
terms of this Term Sheet, and shall use commercially 
reasonable efforts to satisfy the terms of this Term Sheet, 
including the Consummation of the Plan. 

The Plan and Disclosure Statement shall be in form and 
substance satisfactory to the Debtors, Ally, and other parties 
that are party to the Plan Support Agreements. 

Plan Treatment The Plan shall address, among other things:  (a) obligations 
under the DIP Financing Facility; (b) obligations under the 
Prepetition Secured Facilities; (c) obligations under the 
Junior Secured Notes; (d) other secured obligations; 
(e) obligations under the Senior Unsecured Notes; 
(f) general unsecured obligations; (g) statutorily 
subordinated obligations; (h) intercompany obligations; and 
(i) equity interests including common stock, partnership 
interests, or other ownership interests, and rights related 
thereto.

Ally Settlement 
Agreement

The Plan will incorporate a settlement with Ally, as 
described in this Term Sheet and as set forth in the Ally 
Settlement Agreement pursuant to which Ally will agree to 
contribute the value set forth in the Ally Settlement 
Agreement to the Debtors’ estates for, among other things, 
Debtor Releases and Third Party Releases (each as defined 
below), subject to Bankruptcy Court approval as part of the 
Plan.

Plan Funding The Plan will be funded with the proceeds derived from:  
(a) the Debtors’ asset sale executed pursuant to the Platform 
Asset Purchase Agreement, attached hereto as Exhibit 4;

(b) the Ally Settlement Agreement; (c) the Debtors’ asset 
sale executed pursuant to the HFS Asset Purchase 
Agreement, attached to the Ally Settlement Agreement as 
Exhibit 5 ; and (d) other sales of the Debtors’ assets (whether 
occurring before or after the Effective Date). 

The Ally Settlement proceeds will be allocated in any 
manner consistent with the Plan Support Agreements among 
the ResCap Debtors, GMACM Debtors, and RFC Debtors 
in the Debtors’ sole discretion. 
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TREATMENT OF CLAIMS AND INTERESTS: 

I.     RESCAP DEBTORS 

Administrative Expense 
Claims

Unclassified.  On or as soon as practicable after the 
Effective Date, each holder of an allowed Administrative 
Expense Claim shall be paid in full in cash or otherwise 
receive treatment consistent with the provisions of section 
1129(a)(9) of the Bankruptcy Code; provided, that Allowed 
Administrative Expense Claims that arise in the ordinary 
course of the Debtors’ business shall be paid in full in the 
ordinary course of business in accordance with the terms 
and subject to the conditions of any agreements governing, 
instruments evidencing, or other documents relating to, such 
transactions. 

Priority Tax Claims Unclassified.  On or as soon as practicable after the 
Effective Date, each holder of an allowed Priority Tax 
Claim shall be paid in full in cash or otherwise receive 
treatment consistent with the provisions of section 
1129(a)(9) of the Bankruptcy Code.

Class R-1:  Other 
Priority Claims

Unimpaired; deemed to accept and not entitled to vote on 
the Plan pursuant to section 1126(f) of the Bankruptcy 
Code.  On or as soon as practicable after the Effective Date, 
each holder of an allowed Other Priority Claim shall be paid 
in full in cash or otherwise receive treatment consistent with 
the provisions of section 1129(a)(9) of the Bankruptcy 
Code; provided, that Other Priority Claims that arise in the 
ordinary course of the Debtors’ business and that are not 
due and payable on or before the Effective Date shall be 
paid in the ordinary course of business in accordance with 
the terms thereof. 

Class R-2:  AFI Revolver 
Claims

Unimpaired; deemed to accept and not entitled to vote on 
the Plan pursuant to section 1126(f) of the Bankruptcy 
Code.  Except as otherwise provided under the Ally 
Settlement Agreement, on or as soon as practicable after the 
Effective Date, each holder of an allowed AFI Revolver 
Claim shall be satisfied by payment in full in cash in 
accordance with, and to the extent modified by, the Junior 
Secured Notes Plan Support Agreement, or otherwise 
receive treatment consistent with the provisions of section 
1129(a)(9) of the Bankruptcy Code. 
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Class R-3:  Other 
Secured Claims 

Unimpaired; deemed to accept and not entitled to vote on 
the Plan pursuant to section 1126(f) of the Bankruptcy 
Code.  On or as soon as practicable after the Effective Date, 
each holder of an allowed Other Secured Claim shall be 
paid in full in cash or otherwise receive treatment consistent 
with the provisions of section 1129(a)(9) of the Bankruptcy 
Code.

Class R-4:  Junior 
Secured Notes Claims

Impaired; entitled to vote on the Plan.  The Junior Secured 
Notes Claims shall be Allowed in the aggregate amount of 
not less than $2,120,452,000. 

Each holder of a Junior Secured Notes Claim shall receive, 
in full and final satisfaction of such a Claim and after giving 
full effect to the terms of the Junior Secured Notes Plan 
Support Agreement, treatment consistent with section 
1129(b)(2)(A)(ii) of the Bankruptcy Code. 

Class R-5:  Senior 
Unsecured Notes Claims 

Impaired; entitled to vote on the Plan.  The Senior 
Unsecured Notes Claims shall be Allowed in the aggregate 
amount of principal plus interest prior to the Petition Date.

Each holder of an Allowed Senior Unsecured Notes Claim 
shall receive, in full and final satisfaction of such Claim, an 
amount equal to its pro rata share of the ResCap Unsecured 
Claims Pool. 

Class R-6:  Junior 
Secured Notes Deficiency 
Claims

Impaired; entitled to vote on the Plan.  Each holder of an 
Allowed Junior Secured Notes Deficiency Claim shall 
receive, in full and final satisfaction of such Claim, its pro 
rata share of the ResCap Unsecured Claims Pool; provided,

that at the Debtors’ option, if the Junior Secured Notes Plan 
Support Agreement becomes effective, each holder of a 
Junior Secured Note will be deemed to have waived its right 
to receive any recovery on account of the Class R-9 Junior 
Secured Notes Deficiency Claims. 

Class R-7:  General 
Unsecured Claims

Impaired; entitled to vote on the Plan.  Each holder of an 
Allowed General Unsecured Claim shall receive, in full and 
final satisfaction of such Claim, an amount equal to its pro 
rata share of the ResCap Unsecured Claims Pool, unless the 
holder and applicable Debtor otherwise agree to a different 
treatment. 
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Class R-8:
Intercompany Claims 

Impaired; deemed to reject the Plan pursuant to section 
1126(g) of the Bankruptcy Code.  Unless the Junior Secured 
Claims have been paid in full based upon their Secured 
Claims, Allowed Intercompany Claims shall receive in full 
satisfaction of such Allowed Intercompany Claims an 
amount equal to its pro rata share of ResCap Unsecured 
Claims Pool. 

Class R-9:  Section 
510(b) Claims 

Impaired; deemed to reject the Plan pursuant to section 
1126(g) of the Bankruptcy Code.  Holders of Section 510(b) 
Claims shall receive no recovery on account of such claims. 

Class R-10:  Equity 
Interests 

Impaired; deemed to reject the Plan pursuant to section 
1126(g) of the Bankruptcy Code.  Holders of Equity 
Interests shall receive no recovery on account of such 
interests. 

II.     GMACM DEBTORS 

Administrative Expense 
Claims

Unclassified.  On or as soon as practicable after the 
Effective Date, each holder of an allowed Administrative 
Expense Claim shall be paid in full in cash or otherwise 
receive treatment consistent with the provisions of section 
1129(a)(9) of the Bankruptcy Code; provided, that Allowed 
Administrative Expense Claims that arise in the ordinary 
course of the Debtors’ business shall be paid in full in the 
ordinary course of business in accordance with the terms 
and subject to the conditions of any agreements governing, 
instruments evidencing, or other documents relating to, such 
transactions. 

Priority Tax Claims Unclassified.  On or as soon as practicable after the 
Effective Date, each holder of an allowed Priority Tax 
Claim shall be paid in full in cash or otherwise receive 
treatment consistent with the provisions of section 
1129(a)(9) of the Bankruptcy Code.
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Class GS-1:  Other 
Priority Claims

Unimpaired; deemed to accept and not entitled to vote on 
the Plan pursuant to section 1126(f) of the Bankruptcy 
Code.  On or as soon as practicable after the Effective Date, 
each holder of an allowed Other Priority Claim shall be paid 
in full in cash or otherwise receive treatment consistent with 
the provisions of section 1129(a)(9) of the Bankruptcy 
Code; provided, that Other Priority Claims that arise in the 
ordinary course of the Debtors’ business and that are not 
due and payable on or before the Effective Date shall be 
paid in the ordinary course of business in accordance with 
the terms thereof. 

Class GS-2:  AFI 
Revolver Claims

Unimpaired; deemed to accept and not entitled to vote on 
the Plan pursuant to section 1126(f) of the Bankruptcy 
Code.  Except as otherwise provided under the Ally 
Settlement Agreement, on or as soon as practicable after the 
Effective Date, each holder of an allowed AFI Revolver 
Claim shall be satisfied by payment in full in cash in 
accordance with, and to the extent modified by, the Junior 
Secured Notes Plan Support Agreement or otherwise receive 
treatment consistent with the provisions of section 
1129(a)(9) of the Bankruptcy Code.

Class GS-3:  AFI LOC 
Claims

Unimpaired; deemed to accept and not entitled to vote on 
the Plan pursuant to section 1126(f) of the Bankruptcy 
Code.  Except as otherwise provided under the Ally 
Settlement Agreement, on or as soon as practicable after the 
Effective Date, each holder of an allowed AFI LOC Claim 
shall be satisfied by payment in full in cash or otherwise 
receive treatment consistent with the provisions of section 
1129(a)(9) of the Bankruptcy Code.

Class GS-4:  Citibank 
Secured Lender Claims 

Unimpaired; deemed to accept and not entitled to vote on 
the Plan pursuant to section 1126(f) of the Bankruptcy 
Code.  On or as soon as practicable after the Effective Date, 
each holder of an allowed Citibank Secured Lender Claim 
shall be satisfied by payment in full in cash or otherwise 
receive treatment consistent with the provisions of section 
1129(a)(9) of the Bankruptcy Code.

Class GS-5:  FNMA EAF 
Claims

Unimpaired; deemed to accept and not entitled to vote on 
the Plan pursuant to section 1126(f) of the Bankruptcy 
Code.  On or as soon as practicable after the Effective Date, 
each holder of an allowed FNMA EAF Claim shall be 
satisfied by payment in full in cash or otherwise receive 
treatment consistent with the provisions of section 
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1129(a)(9) of the Bankruptcy Code.

Class GS-6:  Other 
Secured Claims 

Unimpaired; deemed to accept and not entitled to vote on 
the Plan pursuant to section 1126(f) of the Bankruptcy 
Code.  On or as soon as practicable after the Effective Date, 
each holder of an allowed Other Secured Claim shall be 
paid in full in cash or otherwise receive treatment consistent 
with the provisions of section 1129(a)(9) of the Bankruptcy 
Code.

Class GS-7:  Junior 
Secured Notes Claims

Impaired; entitled to vote on the Plan.  The Junior Secured 
Notes Claims shall be Allowed in the aggregate amount of 
not less than $2,120,452,000. 

Each holder of a Junior Secured Notes Claim shall receive, 
in full and final satisfaction of such a Claim and after giving 
full effect to the terms of the Junior Secured Notes Plan 
Support Agreement, treatment consistent with section 
1129(b)(2)(A)(ii) of the Bankruptcy Code. 

Class GS-8:  Junior 
Secured Notes Deficiency 
Claims

Impaired; entitled to vote on the Plan.  Each holder of an 
Allowed Junior Secured Notes Deficiency Claim shall 
receive, in full and final satisfaction of such Claim, an 
amount equal to its pro rata share of the GMACM 
Unsecured Claims Pool, in accordance with, and to the 
extent modified by, the Junior Secured Notes Plan Support 
Agreement, unless the holder and applicable Debtor 
otherwise agree to a different treatment. 

Under no circumstances shall a Junior Secured Noteholder 
be entitled to receive aggregate distributions in excess of its 
Allowed Claims. 

Class GS-9: Rep and 
Warranty Contract 
Claims

Impaired; entitled to vote on the Plan.  Each holder of an 
Allowed Rep and Warranty Contract Claim shall receive, in 
full and final satisfaction of such Claim, an amount equal to 
its pro rata share of the GMACM Unsecured Claims Pool, 
unless the holder and applicable Debtor otherwise agree to a 
different treatment. 

Class GS-10:  General 
Unsecured Claims2

Impaired; entitled to vote on the Plan.  Each holder of an 
Allowed General Unsecured Claim shall receive, in full and 

2  This Term Sheet assumes that the medium-term unsecured peso-denominated notes maturing in June 
2012 issued by the non-Debtor Mexican subsidiary of ResCap and guaranteed by various Debtors will 
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final satisfaction of such Claim, an amount equal to its pro 
rata share of the GMACM Unsecured Claims Pool, unless 
the holder and applicable Debtor otherwise agree to a 
different treatment. 

Class GS-11:
Intercompany Claims 

Impaired; deemed to reject the Plan pursuant to section 
1126(g) of the Bankruptcy Code.  Unless the Junior Secured 
Claims have been paid in full based upon their Secured 
Claim, Allowed Intercompany Claims shall receive in full 
satisfaction of such Allowed Intercompany Claims an 
amount equal to its pro rata share of ResCap Unsecured 
Claims Pool. 

Class GS-12:  Section 
510(b) Claims 

Impaired; deemed to reject the Plan pursuant to section 
1126(g) of the Bankruptcy Code.  Holders of Section 510(b) 
Claims shall receive no recovery on account of such claims. 

Class GS-13:  Equity 
Interests 

Impaired; deemed to reject the Plan pursuant to section 
1126(g) of the Bankruptcy Code.  Holders of Equity 
Interests shall receive no recovery on account of such 
interests. 

II.     RFC DEBTORS
Administrative Expense 
Claims

Unclassified.  On or as soon as practicable after the 
Effective Date, each holder of an allowed Administrative 
Expense Claim shall be paid in full in cash or otherwise 
receive treatment consistent with the provisions of section 
1129(a)(9) of the Bankruptcy Code; provided, that Allowed 
Administrative Expense Claims that arise in the ordinary 
course of the Debtors’ business shall be paid in full in the 
ordinary course of business in accordance with the terms 
and subject to the conditions of any agreements governing, 
instruments evidencing, or other documents relating to, such 
transactions. 

Priority Tax Claims Unclassified.  On or as soon as practicable after the 
Effective Date, each holder of an allowed Priority Tax 
Claim shall be paid in full in cash or otherwise receive 
treatment consistent with the provisions of section 
1129(a)(9) of the Bankruptcy Code.

no longer constitute obligations of the Debtors following an exchange offer in Mexico in connection 
with the pending sale of equity of the subsidiary. 
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Class RS-1:  Other 
Priority Claims

Unimpaired; deemed to accept and not entitled to vote on 
the Plan pursuant to section 1126(f) of the Bankruptcy 
Code.  On or as soon as practicable after the Effective Date, 
each holder of an allowed Other Priority Claim shall be paid 
in full in cash or otherwise receive treatment consistent with 
the provisions of section 1129(a)(9) of the Bankruptcy 
Code; provided, that Other Priority Claims that arise in the 
ordinary course of the Debtors’ business and that are not 
due and payable on or before the Effective Date shall be 
paid in the ordinary course of business in accordance with 
the terms thereof. 

Class RS-2:  AFI 
Revolver Claims

Unimpaired; deemed to accept and not entitled to vote on 
the Plan pursuant to section 1126(f) of the Bankruptcy 
Code.  Except as otherwise provided under the Ally 
Settlement Agreement, on or as soon as practicable after the 
Effective Date, each holder of an allowed AFI Revolver 
Claim shall be satisfied by payment in full in cash in 
accordance with, and to the extent modified by the Junior 
Secured Notes Plan Support Agreement or otherwise receive 
treatment consistent with the provisions of section 
1129(a)(9) of the Bankruptcy Code.

Class RS-3:  AFI LOC 
Claims

Unimpaired; deemed to accept and not entitled to vote on 
the Plan pursuant to section 1126(f) of the Bankruptcy 
Code.  Except as otherwise provided under the Ally 
Settlement Agreement, on or as soon as practicable after the 
Effective Date, each holder of an allowed AFI LOC Claim 
shall be satisfied by payment in full in cash or otherwise 
receive treatment consistent with the provisions of section 
1129(a)(9) of the Bankruptcy Code.

Class RS-4:  Other 
Secured Claims 

Unimpaired; deemed to accept and not entitled to vote on 
the Plan pursuant to section 1126(f) of the Bankruptcy 
Code.  On or as soon as practicable after the Effective Date, 
each holder of an allowed Other Secured Claim shall be 
paid in full in cash or otherwise receive treatment consistent 
with the provisions of section 1129(a)(9) of the Bankruptcy 
Code.

Class RS-5:  Junior 
Secured Notes Claims

Impaired; entitled to vote on the Plan.  The Junior Secured 
Notes Claims shall be Allowed in the aggregate amount of 
not less than $2,120,452,000. 

Each holder of a Junior Secured Notes Claim shall receive, 
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in full and final satisfaction of such a Claim and after giving 
full effect to the terms of the Junior Secured Notes Plan 
Support Agreement, treatment consistent with section 
1129(b)(2)(A)(ii) of the Bankruptcy Code. 

Class RS-6:  Junior 
Secured Notes Deficiency 
Claims

Impaired; entitled to vote on the Plan.  Each holder of an 
Allowed Junior Secured Notes Deficiency Claim shall 
receive, in full and final satisfaction of such Claim, an 
amount equal to its pro rata share of the RFC Unsecured 
Claims Pool in accordance with, and to the extent modified 
by, the Junior Secured Notes Plan Support Agreement, 
unless the holder and applicable Debtor otherwise agree to a 
different treatment. 

Under no circumstances shall a Junior Secured Noteholder 
be entitled to receive aggregate distributions in excess of its 
Allowed Claims. 

Class RS-7: Rep and 
Warranty Contract 
Claims

Impaired; entitled to vote on the Plan.  Each holder of an 
Allowed Rep and Warranty Contract Claim shall receive, in 
full and final satisfaction of such Claim, an amount equal to 
its pro rata share of the RFC Unsecured Claims Pool, unless 
the holder and applicable Debtor otherwise agree to a 
different treatment. 

Class RS-8:  General 
Unsecured Claims

Impaired; entitled to vote on the Plan.  Each holder of an 
Allowed General Unsecured Claim shall receive, in full and 
final satisfaction of such Claim, an amount equal to its pro 
rata share of the RFC Unsecured Claims Pool, unless the 
holder and applicable Debtor otherwise agree to a different 
treatment. 

Class RS-9:
Intercompany Claims 

Impaired; deemed to reject the Plan pursuant to section 
1126(g) of the Bankruptcy Code.  Holders of Intercompany 
Claims shall receive no recovery on account of such claims. 

Class RS-10:  Section 
510(b) Claims 

Impaired; deemed to reject the Plan pursuant to section 
1126(g) of the Bankruptcy Code.  Holders of Section 510(b) 
Claims shall receive no recovery on account of such claims. 

Class RS-11:  Equity 
Interests 

Impaired; deemed to reject the Plan pursuant to section 
1126(g) of the Bankruptcy Code.  Holders of Equity 
Interests shall receive no recovery on account of such 
interests. 
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CONDITIONS TO CONFIRMATION & EFFECTIVE DATE: 

 
The Plan shall contain various usual and customary 
conditions precedent to confirmation and to the Effective 
Date that must be satisfied or waived. 

Such conditions to the Effective Date shall include, without 
limitation, the following: 

(a) the Plan shall be in form and substance consistent in 
all material respects with this Term Sheet and 
satisfactory to the Debtors, Ally and the Consenting 
Holders;

(b) all AFI Revolver Claims and AFI LOC Claims, and 
additional Claims held by Ally, are Allowed in full 
and approved by the Bankruptcy Court without 
subordination of any kind unless otherwise agreed 
by Ally; 

(c) the Bankruptcy Court shall have entered the 
Confirmation Order, which such order will grant 
final approval of the Plan, the Asset Sales, the 
Debtor Releases, the Third Party Releases, and the 
Ally Settlement Agreement, all in the form and 
substance satisfactory to the Debtors, Ally and the 
Consenting Holders; 

(d) the Ally Settlement Agreement shall remain in full 
force and effect; 

(e) the HFS Asset Purchase Agreement shall be 
approved by the Bankruptcy Court in form and 
substance acceptable to the Debtors, the Consenting 
Holders, and Ally if Ally is the purchaser of such 
assets;

(f) the Platform Asset Purchase Agreement shall have 
been approved by the Bankruptcy Court in form and 
substance satisfactory to the Debtors and Ally; 

(g) all material governmental and third party approvals 
and consents, including Bankruptcy Court approval, 
necessary in connection with the transactions 
contemplated by this Term Sheet, including the 
Asset Sales, shall have been obtained and be in full 
force and effect, and all applicable waiting periods 
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shall have expired without any action being taken or 
threatened by any competent authority that would 
restrain, prevent, or otherwise impose materially 
adverse conditions on such transactions; 

(h) at no time shall the Bankruptcy Court have approved 
the appointment of an examiner with expanded 
powers;

(i) at no time shall the Bankruptcy Court have approved 
the appointment of a trustee; and 

(j) no reduction in the value of Petition Date Collateral  
(as defined in the Junior Notes Plan Support 
Agreement) due to (i) the successful challenge of the 
validity of the liens on such Petition Date Collateral 
or (ii) a determination that any asset or assets that 
were designated by a Debtor as being Petition Date 
Collateral do not constitute Joint Collateral (as 
defined in the Junior Notes Plan Support 
Agreement), in an aggregate amount (taking into 
account additional Joint Collateral that was not 
specified as Petition Date Collateral) for all such 
assets that exceeds one hundred million dollars 
($100,000,000), based on the Debtors’ book value as 
of February 29, 2012. 

DEFINITIVE DOCUMENTS: 

The transactions described in this Plan Term Sheet are 
subject in all respects to, among other things, definitive 
documentation, including: 

 

(a) the Ally Settlement Agreement; 

(b) the Platform Asset Purchase Agreement, in which 
the Debtors shall, among other things, effectuate the 
sale to Purchaser of the Debtors’ mortgage loan 
origination and servicing platform, including 
mortgage servicing rights and servicer advances, 
and certain other assets, in exchange for Purchaser’s 
payment of a cash purchase price of approximately 
$2.3 billion, plus other consideration, including 
reimbursements for prior expenses and the 
assumption of certain liabilities as set forth in the 
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Platform Asset Purchase Agreement; 

(c) the HFS Asset Purchase Agreement, in which the 
Debtors shall, among other things, effectuate the sale 
to Ally of the Purchased Assets, as defined in the 
HFS Asset Purchase Agreement; 

(d) the Plan, the Disclosure Statement and the 
documents to be included in the Plan Supplement;  

(e) the Cash Collateral Order; 

(f) the DIP Financing Facility; 

(g) the Subservicing Agreement; 

(h) the Shared Services Agreement;  

(i) the GNMA Forward Flow Agreement; and 

(j) the Transition Services Agreement. 

RELEASES AND EXCULPATIONS: 

Releases The Plan shall contain Debtor and third party releases 
consistent with the Ally Settlement Agreement. 

The Order of the Bankruptcy Court confirming the Plan will 
permanently enjoin the commencement or prosecution by 
any person or entity, whether directly, derivatively or 
otherwise, of any Claims, obligations, damages, demands, 
debts, rights, suits, Causes of Action, judgments, or 
liabilities released pursuant to the Plan. 

In addition, the Plan will include a mutual release of all 
claims between and among Ally and the holders of the 
Junior Secured Note Claims, which shall be in form and 
substance reasonably satisfactory to Ally and the 
Consenting Holders. 

Exculpation The Debtors, Ally, the Consenting Holders, Trustees for 
Trusts that accept the compromise proposed in the RMBS 
Trust Settlement Agreement in accordance with the terms 
therein, provided such agreement is approved and continues 
to be in effect, and their respective Representatives shall 
neither have, nor incur any liability to any entity for any 
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pre-petition or post-petition act taken or omitted to be taken 
in connection with, or related to formulating, negotiating, 
preparing, disseminating, implementing, administering, 
confirming, or effecting the Consummation of the Plan, the 
Disclosure Statement, or any contract, instrument, release, 
or other agreement or document created or entered into in 
connection with the Plan or any other pre-petition or post-
petition act taken or omitted to be taken in connection with 
or in contemplation of the restructuring of the Company; 
provided, that the foregoing provisions of this exculpation 
shall have no effect on the liability of any entity that results 
from any such act or omission that is determined in a final 
order to have constituted gross negligence or willful 
misconduct; provided, further, that each Exculpated Party 
shall be entitled to rely upon the advice of counsel 
concerning his, her or its duties pursuant to, or in connection 
with, the Plan. 

OTHER PRINCIPAL PLAN TERMS: 

Executory Contracts and 
Unexpired Leases

Executory contracts and unexpired leases shall be rejected 
by the Debtors unless set forth on a schedule of assumed 
contracts and leases to be attached to the Platform Asset 
Purchase Agreement with Purchaser or otherwise assumed 
or rejected, prior to the Effective Date. 

Indemnification of 
Officers and Directors 

As set forth in the Ally Settlement Agreement. 

Compromise and 
Settlement

The Plan shall contain customary provisions for the 
compromise and settlement of Claims stating that, 
notwithstanding anything in the Plan to the contrary, the 
allowance, classification, and treatment of allowed Claims 
and equity interests and their respective distributions take 
into account and conform to the relative priority and rights 
of such Claims and interests. 

Retention of Jurisdiction The Plan shall provide for a broad retention of jurisdiction 
by the Bankruptcy Court, including for:  (a) resolution of 
Claims; (b) allowance of compensation and expenses for 
pre-Effective Date services; (c) resolution of motions, 
adversary proceedings, or other contested matters; 
(d) entering such orders as necessary to implement or 
consummate the Plan and any related documents or 
agreements; (e) enforcement of the Plan Injunction; and 
(f) other purposes. 
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Resolution of Disputed 
Claims

The Plan shall provide customary terms for the resolution of 
disputed Claims and any reserves therefore. 

Liquidating Trust The Plan shall contain customary provisions for the 
establishment of a Liquidating Trust to administer the assets 
of the Debtors’ Estates on and after the Effective Date in 
accordance with the Plan.  The Liquidating Trust shall be 
subject to the oversight committee consistent with the 
provisions of Junior Secured Notes Plan Support 
Agreement.  

Additional Provisions The Plan shall contain other provisions customarily found in 
other similar plans of reorganization. 

DEFINITIONS: 

“Administrative Expense Claim” means any claim for costs 
and expenses of administration under section 503(b), 
507(b), or 1114(e)(2) of the Bankruptcy Code, including:  
(a) any actual and necessary costs and expenses incurred 
after the Petition Date of preserving the Debtors’ estates and 
operating the businesses of the Debtors; (b) compensation 
for legal, financial, advisory, accounting, and other services 
and reimbursement of expenses allowed by the Bankruptcy 
Court under sections 327, 330, 331, 363, or 503(b) of the 
Bankruptcy Code to the extent incurred prior to the 
Effective Date; and (c) all fees and charges assessed against 
the Debtors’ estates under section 1930, chapter 123, of title 
28, United States Code. 

“AFI” means such term as defined in the section entitled 
“Prepetition Secured Lenders.”  

“AFI LOC” means such term as defined in the section 
entitled “Prepetition Secured Lenders.” 

“AFI LOC Claim” means any Secured Claim of AFI arising 
under the AFI LOC. 

“AFI Revolver” means such term as defined in the section 
entitled “Prepetition Secured Lenders.” 

“AFI Revolver Claim” means any Secured Claim of AFI 
arising under the AFI Revolver. 
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“Allowed” means with respect to any Claim, except as 
otherwise provided herein: (a) a Claim that is scheduled by 
the Debtors in their Schedules as neither disputed, 
contingent nor unliquidated, and as to which the Debtors or 
other party in interest have not filed an objection by the 
Claims Objection Bar Date; (b) a Claim that either is not a 
Disputed Claim or has been Allowed by a Final Order; (c) a 
Claim that is Allowed (i) pursuant to the Plan, (ii) in any 
stipulation that is approved by the Bankruptcy Court, or (iii) 
pursuant to any contract, instrument, indenture, or other 
agreement entered into or assumed in connection herewith; 
(d) a Claim relating to a rejected Executory Contract or 
Unexpired Lease that either (i) is not a Disputed Claim or 
(ii) has been Allowed by a Final Order; (e) a Claim that is 
Allowed pursuant to the terms of the Plan; or (f) a Disputed 
Claim as to which a proof of Claim has been timely filed 
and as to which no objection has been filed by the Claims 
Objection Bar Date. 

“Ally” means such term as defined in the section entitled 
“Prepetition Secured Lenders.” 

“Ally DIP Financing Facility”

 

means the debtor-in-
possession financing facility to be provided to the Debtors, 
attached hereto as Exhibit 3.

“Ally Settlement Agreement” means the agreement between 
Ally and the Debtors, attached hereto as Exhibit 5.

“Asset Sales” means, collectively, the sale of the Debtors’ 
servicing platform together with substantially all of the 
Debtors’ owned agency mortgage servicing rights pursuant 
to the Platform Asset Purchase Agreement, and the sale of 
certain of Ally’s collateral pursuant to the HFS Asset 
Purchase Agreement. 

“Auction” means an auction held in connection with the 
Asset Sales pursuant to the bidding procedures. 

“Bankruptcy Code” means Title 11 of the United States 
Code, 11 U.S.C. §§ 101 et seq.

“Bankruptcy Court” means the United States Bankruptcy 
Court for the Southern District of New York. 
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“Cash Collateral Order” means an order of the Bankruptcy 
Court authorizing the Debtors to use Ally’s cash collateral.   

“Causes of Action” means all actions, causes of action, 
Claims, liabilities, obligations, rights, suits, debts, damages, 
judgments, remedies, demands, setoffs, defenses, 
recoupments, crossclaims, counterclaims, third party claims, 
indemnity claims, contribution claims, or any other claims, 
disputed or undisputed, suspected or unsuspected, foreseen 
or unforeseen, direct or indirect, choate or inchoate, existing 
or hereafter arising, in law, equity, or otherwise, based in 
whole or in part upon any act or omission or other event 
occurring prior to the Petition Date or during the course of 
the Chapter 11 Cases, including through the Effective Date. 

“Chapter 11 Cases” mean (a) when used with reference to a 
particular Debtor, the chapter 11 case to be filed for that 
Debtor under chapter 11 of the Bankruptcy Code in the 
Bankruptcy Court and (b) when used with reference to all 
Debtors, the procedurally consolidated chapter 11 cases for 
all of the Debtors. 

“Citibank” means such term as defined in the section 
entitled “Prepetition Secured Lenders.” 

“Citibank MSR Facility” means such term as defined in the 
section entitled “Prepetition Secured Lenders.” 

“Citibank Secured Lender Claim” means any Secured Claim 
of Citibank arising under the Citibank MSR Facility. 

“Claim” has the meaning set forth in 11 U.S.C. § 101(5). 

“Company” means such term as defined in the preamble. 

“Confirmation Order” means the order of the Bankruptcy 
Court confirming the Plan pursuant to, among others, 
section 1129 of the Bankruptcy Code. 

“Consummation” means the occurrence of the Effective 
Date.

“Creditor” means any holder of a Claim. 
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“Debtor” means one of the Debtors, in its individual 
capacity as a debtor and debtor in possession in the Chapter 
11 Cases. 

“Debtors” means such term as defined in the preamble. 

“DIP Financing Facility” means that certain Debtor-in-
Possession Credit Agreement, dated on or around May 14, 
2012, by and between the Debtors and Barclays Bank Plc, 
attached hereto as Exhibit 6.

“Disclosure Statement” means such term as defined in the 
section entitled “Initiation of Chapter 11 Cases.” 

“DOJ/AG Settlement” means that certain Consent Judgment 
filed on March 12, 2012 in the United States District Court 
for the District of Columbia to which ResCap and AFI, 
among others, are parties. 

“Effective Date” means the date of substantial 
consummation of the Plan, which shall be the first business 
day upon which all conditions precedent to the effectiveness 
of the Plan are satisfied or waived in accordance with the 
Plan.

“Estate” means, as to each Debtor, the estate created for the 
Debtor in its Chapter 11 case pursuant to section 541 of the 
Bankruptcy Code. 

“Equity Interest” means an equity security (as defined in 
section 101 of the Bankruptcy Code) in any of the Debtors. 

“Fannie Mae” means such term as defined in the section 
entitled “Prepetition Secured Lenders.” 

“FNMA EAF Claim” means any Secured Claim of Fannie 
Mae arising under the FNMA EAF Facility. 

“FNMA EAF Facility” means such term as defined in the 
section entitled “Prepetition Secured Lenders.” 

“FRB Consent Order” means that certain Consent Order 
dated April 13, 2011 among ResCap, GMAC Mortgage, 
LLC, AFI, the Federal Reserve Board and the Federal 
Deposit Insurance Company.  
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“General Unsecured Claim” means any and all Claims 
against any of the Debtors that are not a/an 
(a) Administrative Expense Claim; (b) Priority Tax Claim; 
(c) Other Priority Claim; (d) Secured Lender Claim; 
(e) Junior Secured Notes Claim; (f) Other Secured Claim; 
(g) Senior Unsecured Notes Claim; (h) Junior Secured 
Notes Deficiency Claim; (i) Rep and Warranty Contract 
Claim; or (j) Intercompany Claim.  

“GMACM Debtors” means such term as defined in the 
section entitled “Debtors.” 

“GMACM Unsecured Claims Pool” means the proceeds of 
any assets allocable to the GMACM Debtors remaining 
after distributions have been made under the Plan to each 
holder of an Allowed Administrative Expense Claim, 
Priority Tax Claim, Other Priority Tax Clam, Secured 
Lender Claim, Junior Secured Notes Claim, or Other 
Secured Claim against the GMACM Debtors. 

“GNMA Forward Flow Agreement” means that Amended 
and Restated Master Mortgage Loan Purchase and Sale 
Agreement between Ally Bank as Seller, and GMAC 
Mortgage, LLC as Purchaser, dated as of May 1, 2012. 

“HFS Asset Purchase Agreement” means that certain asset 
purchase agreement dated on or around May 14 by and 
between Ally and the Debtors, attached to the Ally 
Settlement Agreement as Exhibit 5.

“Impaired” has the meaning set forth in section 1124 of the 
Bankruptcy Code. 

“Intercompany Claims” means any and all Claims of a 
Debtor against another Debtor.  For the avoidance of doubt, 
Intercompany Claims do not include Claims that Ally may 
assert against the Debtors. 

“Intercreditor Agreement” means the agreement dated as of 
June 6, 2008, among Wells Fargo Bank, N.A., as First 
Priority Collateral Agent for the First Priority Secured 
Parties under the First Priority Documents, Wells Fargo 
Bank, N.A., as Second Priority Collateral Agent for the 
Second Priority Secured Parties under the Second Priority 
Documents, Wells Fargo Bank, N.A., as Third Priority 
Collateral Agent for the Third Priority Secured Parties under 
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the Third Priority Documents, Ally, in its capacity as agent 
for the Lenders under the Loan Agreement, U.S. Bank 
National Association, as Trustee under the 2010 Indenture, 
U.S. Bank National Association, as Trustee under the 2015 
Indenture, Residential Funding Company, LLC, GMAC 
Mortgage, LLC, and Residential Capital, LLC.   

“Junior Secured Notes” means such term as defined in the 
section entitled “Junior Secured Noteholders.” 

“Junior Secured Notes Claim” means any Secured Claim of 
the Junior Secured Noteholders under the Junior Secured 
Notes.

“Junior Secured Notes Deficiency Claims” means any 
Claim of the Junior Secured Noteholders under the Junior 
Secured Notes to the extent such Claims are not Secured 
Claims. 

“Liquidating Trust” means the trust formed pursuant to the 
Plan for the purpose of holding, administering, and 
liquidating Estate assets on and after the Effective Date. 

“Other Priority Claim” means any Claim, other than an 
Administrative Expense Claim or Priority Tax Claim, that is 
entitled to priority in payment pursuant to section 507(a) of 
the Bankruptcy Code. 

“Other Secured Claim” means any Secured Claim other than 
Administrative Expense Claims, Priority Tax Claims, Other 
Priority Claims, Secured Lender Claims or Junior Secured 
Claims.  For the avoidance of doubt, Other Secured Claims 
shall include Claims arising under the Barclays GSAP 
Facility. 

“Petition Date” means such term as defined in the section 
entitled “Initiation of the Chapter 11 Cases.” 

“Plan” means such term as defined in the preamble. 

“Plan Injunction” means that, from and after the Effective 
Date, all entities are permanently enjoined from 
commencing or continuing in any manner, any Cause of 
Action released or to be released pursuant to the Plan or the 
Confirmation Order. 
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“Plan Supplement” means, with respect to the Plan, all 
exhibits, appendices, Plan supplement documents and 
related documents. 

“Plan Support Agreements” means the three plan support 
agreements to support the Plan among the Debtors and each 
of (i) Ally and members of the ad hoc committee of 
unaffiliated holders of the Junior Secured Notes holding at 
least 50% of all Junior Secured Notes (the “Junior Secured 
Notes Plan Support Agreement”), (ii) Ally and certain 
holders of securities backed by mortgage loans sold by the 
Debtors, and (iii) Ally Financial Inc., respectively.

“Platform Asset Purchase Agreement” means that certain 
asset purchase agreement dated on or around May 14 by and 
between Purchaser and the Debtors, attached hereto as 
Exhibit 4.

“Priority Tax Claim” means any Claim of a governmental 
unit of the kind specified in sections 502(i) and 507(a)(8) of 
the Bankruptcy Code. 

“Reorganization” means such term as defined in the 
preamble. 

“Reorganized Debtors” means, collectively, the Debtors 
after the Effective Date. 

“Representatives” means such person or entity’s respective 
members, partners, equity-holders, officers, directors, 
employees, representatives, advisors, attorneys, agents and 
professionals, each solely in its capacity as such. 

“ResCap” means such term as defined in the preamble. 

“ResCap Debtors” means such term as defined in the section 
entitled “Debtors.” 

“ResCap Unsecured Claims Pool” means the proceeds of 
any assets allocable to the ResCap Debtors remaining after 
distributions have been made under the Plan to each holder 
of an Allowed Administrative Expense Claim, Priority Tax 
Claim, Other Priority Tax Clam, Secured Lender Claim, 
Junior Secured Notes Claim, or Other Secured Claim 
against the GMACM Debtors. 
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“RFC Debtors” means such term as defined in the section 
entitled “Debtors.” 

“RFC Unsecured Claims Pool” means the proceeds of any 
assets allocable to the RFC Debtors remaining after 
distributions have been made under the Plan to each holder 
of an Allowed Administrative Expense Claim, Priority Tax 
Claim, Other Priority Tax Clam, Secured Lender Claim, 
Junior Secured Notes Claim, or Other Secured Claim 
against the RFC Debtors. 

“RMBS Trust Settlement Agreement” means the agreement 
dated as of May 13, 2012 among Residential Capital, LLC 
and its direct and indirect subsidiaries and certain 
Institutional Investors, attached hereto as Exhibit 7.

“Section 510(b) Claims” means any Claim arising from 
rescission of a purchase or sale of security (including any 
Interest) of the Debtors, for damages arising from the 
purchase or sale of such a security, or for reimbursement or 
contribution allowed under section 502 of the Bankruptcy 
Code on account of such a Claim. 

“Secured Claim” means any Claim that is secured by a lien 
on property in which a Debtor’s estate has an interest or that 
is subject to setoff under section 553 of the Bankruptcy 
Code, to the extent of the value of the Claim holder’s 
interest in the applicable estate’s interest in such property or 
to the extent of the amount subject to setoff, as applicable, 
as determined pursuant to section 506(a) of the Bankruptcy 
Code or, in the case of setoff, pursuant to section 553 of the 
Bankruptcy Code. 

“Secured Lender Claim” means any AFI Revolver Claim, 
AFI LOC Claim, Citibank Secured Lender Claim, or FNMA 
EAF Claim. 

“Senior Unsecured Claim” means any Claim of the Senior 
Unsecured Noteholders under the Senior Unsecured Notes. 

“Senior Unsecured Notes” means such term as defined in 
the section entitled “Senior Unsecured Noteholders.” 

“Shared Services Agreement” means the agreement between 
Ally and the Debtors, attached hereto as Exhibit 8.
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“Stalking Horse Bidder” means such term as defined in the 
section entitled “Purchaser.” 

“Subservicing Agreement” means the agreement between 
Ally Bank and the Debtors, attached hereto as Exhibit 1.

“Term Sheet” means such term as defined in the preamble. 

“Transition Services Agreement” means the agreement 
between Ally and the Debtors, attached hereto as Exhibit 9.

“Trustees” means the indenture trustees for the Trusts. 

“Trusts” means the securitization trusts identified on 
Exhibit A to the RMBS Trust Settlement Agreement. 

“Unimpaired” means Claims that are not Impaired. 

“Winning Bidder” means the party who submits the winning 
bid for the purchase of substantially all of the Debtors’ 
assets with an accompanying asset purchase agreement. 
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EXHIBIT 1
“Subservicing Agreement” 
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EXHIBIT 2
“GNMA Forward Flow Agreement” 
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EXHIBIT 3
“Ally DIP Financing Facility” 
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EXHIBIT 4
“Platform Asset Purchase Agreement” 
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EXHIBIT 5
“Ally Settlement Agreement” 
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EXHIBIT 6
“Barclays DIP Financing Facility” 
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EXHIBIT 7
“RMBS Trust Agreement” 
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EXHIBIT 8
“Shared Services Agreement” 
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EXHIBIT 9
“Transition Services Agreement” 
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HFS APA
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ASSET PURCHASE AGREEMENT 

This Asset Purchase Agreement, dated as of May 13, 2012, is entered into between Ally 
Financial Inc., a Delaware corporation (“Parent”) and BMMZ Holdings LLC, a Delaware limited 
liability company (“Purchaser”), and Residential Capital, LLC (“ResCap”), Residential Funding 
Company, LLC (“RFC ”), and GMAC Mortgage, LLC (“GMAC Mortgage”), each of which is a 
Delaware limited liability company, and the additional sellers identified on Schedule A

 
hereto 

(together with ResCap, RFC and GMAC Mortgage, “Sellers”). 

WHEREAS, Sellers, together with other Affiliates (as hereinafter defined), intend to file 
voluntary petitions (“Petitions”) for relief (collectively, the “Bankruptcy Case”) under Chapter 
11 of Title 11, U.S.C. §§ 101, et seq., as amended (the “Bankruptcy Code”), in the United States 
Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”) on or shortly 
after the date this Agreement is executed; 

WHEREAS, upon the terms and subject to the conditions set forth in this Agreement, 
and as authorized under sections 105, 363 and 365 of the Bankruptcy Code, Sellers wish to sell 
to Purchaser, and Purchaser (or Purchaser’s assignee or assignees pursuant to Section 10.7
hereof) wishes to purchase from Sellers, the Purchased Assets (as hereinafter defined); and 

WHEREAS, Sellers, as debtors and debtors-in-possession, will continue in the 
possession of their respective assets pursuant to sections 1107 and 1108 of the Bankruptcy Code. 

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, 
warranties, covenants and agreements set forth herein, and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, 
intending to be legally bound hereby, agree as follows: 

ARTICLE I.

DEFINITIONS AND INTERPRETATION

Section 1.1 Definitions.  As used in this Agreement, the following terms have the 
meanings set forth below:  

“Acceptable Servicing Procedures” means the procedures, including collection and loan 
administration procedures, for servicing mortgage loans using the same standard of care that 
Sellers customarily employ and exercise in servicing and administering similar mortgage loans 
for their own account, which shall be in compliance with Applicable Law. 

“Accrued Interest” means interest accrued in accordance with the AFI Global Accounting 
Policy #2255 whereby interest is accrued up to the date the Whole Loan is classified as 60 days 
delinquent or, in the case the Whole Loan was previously modified, has had a sustained period of 
repayment performance of at least six months by the borrower.  

“Adjustment Amount” has the meaning specified in Section 3.2(b).

“Adjustment Report ” has the meaning specified in Section 3.2(d).
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“Advances” means, with respect to each Mortgage Loan, the aggregate outstanding 
amount that, as of any date of determination, has been advanced directly by Sellers from their 
own funds or from funds advanced under any loan facility in connection with servicing of such 
Mortgage Loans in accordance with Acceptable Servicing Procedures solely with respect to 
Taxes, insurance premiums and corporate advances as permitted by Applicable Requirements, 
including in each case the right to reimbursement for, and enforce payment of, such Advances.  
For the avoidance of doubt, “Advances” shall not include (i) any HELOC draws and (ii) any 
advances of, or on account of, principal and interest. 

“Affiliate” means a Person that directly, or indirectly through one or more intermediaries, 
controls, is controlled by or is under common control with the Person specified.  For purposes of 
this definition, the term “control” of a Person means the possession, direct or indirect, of the 
power to (i) vote 20% or more of the voting securities of such Person or (ii) direct or cause the 
direction of the management and policies of such Person, whether by Contract or otherwise, and 
the terms and phrases “controlling,” “controlled by” and “under common control with” have 
correlative meanings.  Notwithstanding the foregoing, for purposes of this Agreement, unless 
otherwise specifically provided, Affiliates of Sellers include only direct or indirect Subsidiaries 
of ResCap, and other Affiliates of Purchaser are excluded from the definition of Sellers’ 
Affiliates and references to Affiliates of Purchaser exclude Sellers and their Affiliates. 

“Affiliate Purchased Assets” has the meaning specified in Section 2.4(a).

“Affiliate Seller ” has the meaning specified in Section 2.4(a).

“Agency ” means a government-sponsored secondary mortgage market enterprise or 
Government Entity acquiring, owning or guaranteeing Mortgage Loans, including for purposes 
of this Agreement, Fannie Mae, Ginnie Mae, Freddie Mac, FHA and HUD. 

“Agreement” or “this Agreement” means this Asset Purchase Agreement, together with 
the Exhibits, Schedules and Disclosure Memorandum attached hereto, as any of them may be 
amended from time to time. 

“Allocation Schedule” has the meaning specified in Section 3.3(a).

“ALTA ” means the American Land Title Association or any successor thereto. 

“Alternative Restructuring” means a proposal or offer for a chapter 11 plan or other 
restructuring transaction which Sellers and their respective Boards of Directors have determined 
in good faith constitutes a proposal that is reasonably likely to be more favorable to Sellers’ 
estates, their creditors and other parties to whom Sellers owe fiduciary duties than the Chapter 11 
Plan.

“Amended Disclosure Memorandum” has the meaning specified in Section 6.11(b).

“Ancillary Agreements ” has the meaning specified in Section 2.8.

“Antitrust Authority ” has the meaning specified in Section 6.13(b).
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“Applicable Law” means, as of the time of reference and as applicable, any Law that is 
applicable to the Purchased Assets. 

“Applicable Requirements” means and includes, as of the time of reference, with respect 
to the origination, purchase, sale and servicing of Mortgage Loans, (in each case to the extent 
applicable to any particular Mortgage Loan): (i) contractual obligations of Sellers (except those 
rendered unenforceable by the Bankruptcy Code), including with respect to any Mortgage Loan 
Document or any other commitment or other contractual obligation relating to a Mortgage Loan, 
(ii) Applicable Laws, (iii) other applicable requirements and guidelines of any Government 
Entity and (iv) applicable requirements of MERS. 

“April Collateral Exceptions Report” means the collateral exceptions report prepared by 
Sellers’ custodians in April 2012 and most recently updated as of May 6, 2012, with respect to 
each Whole Loan included in the Purchased Assets hereunder, identifying on the “Custodial 
Exceptions” tabs of such report which of the Mortgage Loan Documents are not in its 
possession, to the extent applicable, or have document deficiencies.  No Seller shall have any 
obligation to deliver any documents included in the April Collateral Exceptions Report or cure 
any document deficiencies identified in the April Collateral Exceptions Report. 

“Auction” has the meaning specified in the Sale Procedures Order. 

“Bankruptcy Case” has the meaning specified in the preamble. 

“Bankruptcy Code” has the meaning specified in the preamble. 

“Bankruptcy Court” has the meaning specified in the preamble. 

“Bankruptcy Exceptions” means (i) as a result of Sellers operating as debtors in 
possession under the Bankruptcy Code, (a) Sellers’ inability to maintain the services of their 
officers or other employees, including the possibility that a substantial number of Sellers’ 
employees have left, or will leave, their positions, and (b) vendors and counterparties of Sellers 
failing to continue to perform their obligations to Sellers, and (ii) any limitation or obligation 
imposed on Sellers by Order of the Bankruptcy Court or the DIP Financing Agreements. 

“Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure. 

“Bill of Sale” means one or more bills of sale to be executed by Sellers and Purchaser in 
respect of certain Purchased Assets, in a customary form as mutually agreed between Sellers and 
Purchaser.  

“Business Day” means any day of the year, other than any Saturday, Sunday or any day 
on which banks located in New York, New York generally are closed for business. 

“Chapter 11 Plan” shall mean the Chapter 11 plan of reorganization, in form and 
substance in accordance with the terms set forth in Schedule 6.12(f) and otherwise satisfactory to 
Sellers and Purchaser, which shall be confirmed by the Bankruptcy Court in accordance with 
section 1129 of the Bankruptcy Code. 
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“Chapter 11 Plan Effective Date” shall mean the date upon which all the conditions to 
effectiveness of the Chapter 11 Plan shall have been satisfied or waived and the transactions 
contemplated hereunder shall have been substantially consummated. 

“Claims” means any right to payment, whether or not such right is reduced to judgment, 
liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal, 
equitable, secured or unsecured, known or unknown; or any right to an equitable remedy for 
breach of performance if such breach gives rise to a right of payment, whether or not such right 
to an equitable remedy is reduced to judgment, fixed, contingent, matured, unmatured, disputed, 
undisputed, secured or unsecured, known or unknown. 

“Closing” has the meaning specified in Section 2.7.

“Closing Collateral Exceptions Report” means the collateral exceptions report generated 
by Sellers’ custodians upon Sellers’ request and at Purchaser’s expense, with respect to each 
Whole Loan included in the Purchased Assets hereunder, identifying on the “Custodial 
Exceptions” tabs of such report which of the Mortgage Loan Documents are not in Sellers’ 
possession, to the extent applicable, or have document deficiencies.  No Seller shall have any 
obligation to deliver any documents included in the Closing Collateral Exceptions Report or cure 
any document deficiencies identified in the Closing Collateral Exceptions Report. 

“Closing Date” means the date upon which the Closing occurs. 

“Closing Date Mortgage Loan Schedule” has the meaning specified in Section 4.5.

“Closing Date Purchase Price ” has the meaning specified in Section 3.2(a).

“Collateral Exceptions Report ” means the April Collateral Exceptions Report or the 
Closing Collateral Exceptions Report, as applicable. 

“Competing Transaction” has the meaning specified in Section 7.1.

“Confidential Information” has the meaning specified in Section 6.15(a).

“Confirmation Order ” means the order of the Bankruptcy Court confirming the Chapter 
11 Plan in accordance with section 1129 of the Bankruptcy Code.  

“Consent” means the Permits, authorizations, consents, waivers, approvals and licenses 
from third parties or Government Entities necessary to consummate this Agreement and the 
transactions contemplated hereby and for Purchaser to hold the Purchased Assets after the 
Closing.

“Consent Order” means the Consent Order entered into on April 13, 2011, by and among 
the FDIC, the FRB and Parent, Ally Bank, ResCap and GMAC Mortgage. 

“Consumer Privacy Ombudsperson” has the meaning specified in Section 2.11.
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“Contract” means any agreement, consensual obligation, promise, understanding, 
arrangement, commitment or undertaking of any nature (whether written or oral and whether 
express or implied), including leases, subleases, licenses, sublicenses, purchase orders, 
indentures and loan agreements (other than this Agreement and the Ancillary Agreements) 
(including each amendment, extension, exhibit, attachment, addendum, appendix, statement of 
work, change order and any other similar instrument or document relating thereto). 

“Credit File” means with respect to any Mortgage Loan, a file pertaining to such 
Mortgage Loan that contains, if available, the documents described on Schedule B

 

hereto, 
together with the credit documentation relating to the origination of such Mortgage Loan which 
may be maintained on microfilm, optical storage or any other comparable medium. 

“Cut-off Date ” means the last day of the month immediately preceding the month of the 
expected Closing Date or such other date as Purchaser and Sellers may agree.  

“Cut-off Date Mortgage Loan Schedule” has the meaning specified in Section 4.5.

“Cut-off Date Purchase Price ” has the meaning specified in Section 3.1(d).

“Determination ” has the meaning specified in Section 3.3(a).

“DIP Financing Agreements” means the Debtor-in-Possession Loan and Security 
Agreements identified on Schedule C

 

hereto, as such agreements may be amended from time to 
time. 

“DIP Borrowers” means GMACM Borrower LLC, a wholly owned subsidiary of GMAC 
Mortgage, and RFC Borrower LLC, a wholly owned subsidiary of RFC. 

“Disclosure Memorandum” has the meaning specified in Section 6.11(a).

“Disclosure Statement ” has the meaning specified in Section 6.12(d).

“Dispute Notice ” has the meaning specified in Section 3.2(c).

“DOJ/AG Settlement” means the Consent Judgment filed with the U.S. District Court for 
the District of Columbia on March 12, 2012 to which Parent, ResCap and GMAC Mortgage are 
parties.

“Electronic Data File” means test tape(s), sale tape(s) and/or transfer tape(s) containing 
Mortgage Loan information delivered or to be delivered by Sellers to Purchaser in connection 
with the transfer of the Whole Loans contemplated hereby. 

“Enforceability Exceptions” has the meaning specified in Section 4.1.

“Escrow Payments ” means the aggregate amount of the escrows for real estate taxes, 
insurance, private mortgage insurance, and other payments required to be escrowed by the 
Mortgagor with the mortgagee pursuant to any Mortgage Loan. 
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“Excluded Assets” has the meaning specified in Section 2.2.

“Fannie Mae ” means Fannie Mae, formerly known as The Federal National Mortgage 
Association, or any successor thereto. 

“FDIC” means the Federal Deposit Insurance Corporation or any successor thereto. 

“Fed Funds Rate” means, for any date, the weighted average of the rates set forth in the 
weekly statistical release H.15(519) (or any successor publication) published by the Board of 
Governors of the Federal Reserve System opposite the caption “Federal Funds (Effective).” 

“FHA” means the Federal Housing Administration of HUD, or any successor thereto. 

“FHA Loans” means mortgages insured by the FHA. 

“Final Order” means an Order (i) as to which the time to appeal, petition for certiorari or 
move for review or rehearing has expired and as to which no appeal, petition for certiorari or 
other proceeding for review or rehearing is pending, or (ii) if an appeal, writ of certiorari, 
reargument or rehearing has been filed or sought, the Order has been affirmed by the highest 
court to which such Order was appealed or certiorari has been denied, or reargument or rehearing 
shall have been denied or resulted in no modification of such Order and the time to take any 
further appeal or to seek certiorari or further reargument or rehearing has expired; provided, that 
the theoretical possibility that a motion under Rule 59 or Rule 60 of the Federal Rules of Civil 
Procedure, or any analogous rule under the Federal Rules of Bankruptcy Procedure, as amended, 
or any successor rules, may be filed with respect to such order or judgment shall not prevent such 
Order from being considered a Final Order. 

“FRB ” means the Board of Governors of the Federal Reserve System. 

“Freddie Mac” means Freddie Mac, formerly known as The Federal Home Loan 
Mortgage Corporation, or any successor thereto. 

“GAAP” means United States generally accepted accounting principles, applied on a 
consistent basis. 

“Ginnie Mae” means the Government National Mortgage Association, a body corporate 
organized and existing under the laws of the United States of America within HUD, or any 
successor thereto. 

“GMAC Mortgage” has the meaning specified in the preamble. 

“Government Entity” means any United States federal, state or local, or any 
supranational, court, judicial or arbitral body, administrative or regulatory body or other 
governmental or quasi-Government Entity with competent jurisdiction (including any political or 
other subdivision thereof), including the Agencies, the FHA, HUD, the VA, the FRB, the FDIC, 
the IRS, any state agency and any Antitrust Authority. 

“Guaranteed Obligations” has the meaning specified in Section 10.15.
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“HAMP” means the Treasury Department’s Home Affordable Modification Program 
established in connection with the “Making Home Affordable” loan modification program, as in 
effect from time to time. 

“HARP” means the Treasury Department’s Home Affordable Refinance Program 
established in connection with the “Making Home Affordable” loan modification program, as in 
effect from time to time. 

“HASP” means the Treasury Department’s Homeowner Affordability and Stability Plan 
established in connection with the “Making Home Affordable” loan modification program, as in 
effect from time to time. 

“HELOC” means a Mortgage Loan that is a home equity line of credit. 

“Homes Act” means the Helping Families Save Their Homes Act of 2009, as amended. 

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as 
amended. 

“HUD” means the Department of Housing and Urban Development of the United States 
of America. 

“Indebtedness” means (i) all indebtedness for borrowed money or for the deferred 
purchase price of property or services (other than current trade Liabilities incurred in the 
Ordinary Course of Business and payable in accordance with customary practices), (ii) any other 
indebtedness that is evidenced by a note, bond, debenture or similar instrument, (iii) liabilities 
under or in connection with letters of credit or bankers’ acceptances or similar items, (iv) all 
obligations under financing leases, (v) all Liabilities secured by any Lien on any property, and 
(vi) all guarantee obligations. 

“Independent Accounting Firm” means a nationally recognized independent accounting 
firm mutually chosen by Purchaser and ResCap. 

“Insurance Policy” means (i) any private mortgage insurance or commitment of any 
private mortgage insurer to insure, (ii) any title insurance policy, (iii) any hazard insurance 
policy, (iv) any flood insurance policy, (v) any fidelity bond, direct surety bond, or errors and 
omissions insurance policy required by private mortgage insurers, (vi) any surety bonds required 
by state banking authorities for licensing purposes or (vii) any surety or guaranty agreement. 

“Insurer” means an issuer of an Insurance Policy. 

“IRS” means the Internal Revenue Service. 

“Knowledge of Sellers” concerning a particular subject, the affairs of any Seller or the 
Purchased Assets, means the actual knowledge of any individual listed on Schedule D hereto. 

“Law ” means any law, statute, ordinance, rule, regulation, code, Order, Permit, or other 
legal requirement enacted, issued, promulgated, enforced, or entered by a Government Entity. 
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“Liabilities” means any and all Indebtedness, liabilities, costs, Losses, commitments and 
obligations of any kind, whether fixed, contingent or absolute, matured or unmatured, liquidated 
or unliquidated, accrued or not accrued, asserted or not asserted, known or unknown, determined, 
determinable or otherwise, whenever or however arising (including whether arising out of any 
Contract or tort based on negligence or strict liability), and whether or not the same would be 
required by GAAP to be reflected in financial statements or disclosed in the notes thereto. 

“Licenses” means the Permits required by Law or an Agency or other Government Entity 
in order to hold the Purchased Assets. 

“Lien” means any lien, charge, pledge, deed of trust, right of first refusal, security 
interest, conditional sale agreement or other title retention agreement, lease, mortgage, option, 
proxy, hypothecation, voting trust agreement, transfer restriction, easement, servitude, 
encroachment, or other encumbrance (including the filing of, or agreement to give, any financing 
statement under the Uniform Commercial Code of any jurisdiction). 

“Loss” or “Losses” means any and all damages, losses, actions, proceedings, causes of 
action, Liabilities, claims, Liens, penalties, fines, demands, Taxes, assessments, awards, 
judgments, settlements, costs and expenses, including (i) court costs and similar costs of 
litigation; (ii) reasonable attorneys’ and consultants’ fees, including those incurred in connection 
with (a) investigating or attempting to avoid the matter giving rise to the Losses or 
(b) successfully establishing a valid right to indemnification for Losses; and (iii) interest awarded 
as part of a judgment or settlement, if any, but in any event “Loss” or “Losses” shall exclude 
punitive damages claimed, incurred or suffered by any Person (which exclusion does not include 
any such damages for which such Person is liable to a third party as a direct, out-of-pocket cost 
of such Person). 

“Master Servicing Rights” means any and all rights of a Seller to master service the 
Mortgage Loans and to monitor the performance of the primary servicers, including to the extent 
applicable any and all rights of a Seller to the following: (a) any payments or monies received as 
compensation for master servicing the Mortgage Loans; (b) collection of any late fees, penalties 
or similar payments with respect to the Mortgage Loans; (c) administration and maintenance of 
all agreements or documents creating, defining or evidencing any such master servicing rights of 
the related Seller thereunder; (d) maintenance of all accounts and other rights to payment related 
to any of the property described in this paragraph; and (e) administration and maintenance of any 
and all documents, files, records, servicing files, servicing documents, servicing records, data 
tapes, computer records, or other information pertaining to the applicable Mortgage Loans. 

“Material Adverse Effect” means any condition, circumstance, event, state of facts, 
change or effect that is materially adverse to the Purchased Assets or to Sellers’ ability to effect 
the transactions contemplated herein or to perform their obligations under this Agreement and 
the Ancillary Agreements; provided, that, for purposes of this Agreement, a Material Adverse 
Effect shall not include any condition, circumstance, event, state of facts, change or effect to the 
Purchased Assets resulting from (i) conditions, circumstances, events or changes to the housing 
or mortgage market or the mortgage servicing industry; (ii) the announcement or disclosure of 
the transactions contemplated herein, (iii) general economic, regulatory or political conditions or 
changes in the United States; (iv) military action or acts of terrorism; (v) changes in Law or 
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changes in GAAP or in the application of GAAP that become effective after the date hereof that 
Sellers are required to adopt in accordance therewith; (vi) actions taken or not taken, in each 
case, at the request of Purchaser; (vii) conditions in or changes to any financial, banking or 
securities markets (including any disruption thereof and any decline in the price of any security 
or market index); (viii) changes in or with respect to any of the Agencies, including in their legal 
organization, responsibilities, oversight obligations or roles in the mortgage loan and securities 
markets; or (ix) any effects on the Purchased Assets resulting from the fact that Sellers will be 
operating as debtors-in-possession under the Bankruptcy Code; and provided, further, that, in the 
case of each of clauses (i) , (iii), (iv), (v) and (vii), the Purchased Assets are not, or not reasonably 
likely to be, materially disproportionately affected by such condition, circumstance, event, state 
of facts, change or effect compared to similar assets of other Persons engaged in the conduct of 
similar businesses. 

“MERS” means the Mortgage Electronic Registration System maintained by Merscorp 
Holdings, Inc. 

“MERS Loan” means any Mortgage Loan registered on the MERS system for which 
MERS is listed as the record mortgagee or beneficiary on the related mortgage or assignment 
thereof. 

“MIN” means the mortgage identification number issued to each MERS Loan. 

“MOM Loan” means any Mortgage Loan that was registered on the MERS system at the 
time of origination thereof and for which MERS appears as the record mortgagee or beneficiary 
on the related mortgage. 

“Mortgage File” means, with respect to any Mortgage Loan, a file pertaining to such 
Mortgage Loan that contains each of the Mortgage Loan Documents except as specified in any 
applicable Collateral Exceptions Report. 

“Mortgage Loan” means any U.S. individual residential (one-to-four family) mortgage 
loan or other extension of credit secured by a Lien on U.S. real property of a borrower 
originated, purchased or serviced by a Seller or any Affiliate Seller (which may be a charged-off 
Mortgage Loan or the receivable with respect to a funded HELOC advance). 

“Mortgage Loan Documents” means, for any Mortgage Loan:

(A) either: 

(i) the original Mortgage Note, endorsed (on the Mortgage Note or an 
allonge attached thereto) “Pay to the order of ___________ without recourse,” 
and signed by facsimile signature in the name of the last holder of record by an 
authorized officer; or  

(ii) a copy of the Mortgage Note (endorsed as provided above) 
together with a lost note affidavit and indemnity, bearing all intervening 
endorsements, to the extent of any such endorsements, from the original payee to 
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an endorsement in blank, and if previously endorsed, signed in the name of the 
last endorsee by a duly qualified officer of the last endorsee; 

(B) the original mortgage, with evidence of recording thereon (and, in the case 
of a MOM Loan, with evidence of the MIN); provided, that (A) if the original mortgage 
has been delivered for recording to the public recording office of the jurisdiction in which 
the Mortgaged Property is located but has not yet been returned to the applicable Seller 
by such recording office, such Seller shall (i) provide to Purchaser a copy of the 
mortgage, and (ii) as soon as the original mortgage becomes available, deliver to 
Purchaser the original of such mortgage, with evidence of recording thereon, and (B) if 
such original mortgage is not available, has been lost or if such public recording office 
retains the original recorded mortgage, such Seller shall deliver or cause to be delivered 
to Purchaser a photocopy of such mortgage with the recording information included on 
such copy, certified by such Seller to be a copy of the original recorded mortgage;

(C) unless such Mortgage Loan is a MERS Loan, the original assignment of 
the mortgage, from the applicable Seller signed by original signature of an authorized 
officer, in blank, which assignment shall be in form and substance acceptable for 
recording (except for the insertion of the names of the assignee and the recording 
information);  

(D) unless such Mortgage Loan is a MOM Loan, originals or copies of all 
recorded intervening assignments of the mortgage; provided, that (A) if any original 
intervening assignment of the mortgage has been delivered for recording to the 
appropriate public recording office of the jurisdiction in which the Mortgaged Property is 
located but has not yet been returned to the applicable Seller by such recording office, 
such Seller shall deliver to Purchaser such original intervening assignment of the 
mortgage, with evidence of recording thereon, if and when such assignment of the 
mortgage becomes available, and (B) if such intervening assignment of the mortgage is 
not available or if such public recording office retains the original recorded intervening 
assignment of the mortgage, a Seller may deliver a photocopy of such intervening 
assignment of the mortgage showing evidence of recordation; 

(E) the originals of all assumption, modification, consolidation or extension 
agreements, with evidence of recording thereon, if any, or if such assumption, 
modification, consolidation or extension agreements are not available , a copy of such 
assumption, modification, consolidation or extension agreements; and 

(F) the original copy of the original lender’s title insurance policy in the form 
of an ALTA mortgage title insurance policy and insuring Purchaser and its successors 
and assigns as to the first priority lien of the mortgage in the original principal amount of 
the Mortgage Loan or, if the original lender’s title insurance policy has not been issued, 
the commitment to issue the same; provided, that this subsection (F) shall not apply to 
second lien Mortgage Loans. 

“Mortgage Loan Schedule” has the meaning specified in Section 4.5.
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“Mortgage Note” means, with respect to a Mortgage Loan, a promissory note or notes, a 
loan agreement or other evidence of Indebtedness with respect to such Mortgage Loan, secured 
by a mortgage or mortgages or a deed or deeds of trust, together with any assignment, 
reinstatement, extension, endorsement or modification thereof. 

“Mortgage Securities” means the trading/financing securities to be included in the 
Purchased Assets, which are identified on Schedule E hereto. 

“Mortgage Securities Purchase Price Percentage” means 0.8194%. 

“Mortgaged Property” means the real property securing repayment of the Indebtedness 
evidenced by a Mortgage Note pursuant to a related Mortgage Loan. 

“Mortgagor” means the obligor on a Mortgage Note, the owner of the Mortgaged 
Property and the grantor or mortgagor named in the related mortgage and such grantor’s or 
mortgagor’s successors in title to the Mortgaged Property. 

“Nationstar” means Nationstar Mortgage LLC. 

“Necessary Consent” has the meaning specified in Section 2.5.

“Non-performing ” means, with respect to any Mortgage Loan as of any date of 
determination, that (a) such Mortgage Loan is 30 or more days past due with respect to a 
scheduled payment of principal and interest, or (b) there exists an event of default under the 
terms of the related Mortgage Note or mortgage. 

“Order” means, with respect to any Person, any award, decision, injunction, judgment, 
stipulation, order, ruling, subpoena, writ, decree, consent decree or verdict entered, issued, made 
or rendered by any Government Entity affecting such Person or any of its properties. 

“Ordinary Course of Business” means the ordinary course of business of Sellers during 
the six months immediately preceding the date of this Agreement as modified from time to time 
in order to comply with the Consent Order, the DOJ/AG Settlement and any other change 
required by any Government Entity or MERS, and, from and after the Petition Date, in 
accordance with the budget contemplated by the DIP Financing Agreements. 

“Performing” means, with respect to any Mortgage Loan as of any date of determination, 
such Mortgage Loan is current or fewer than 30 days past due with respect to a scheduled 
payment of principal and interest. 

“Permits” means permits, concessions, grants, franchises, licenses, variances, 
exemptions, exceptions, clearances, registrations, qualifications, filings and other authorizations 
and approvals required or issued by any Government Entity and related to the Purchased Assets. 

“Permitted Liens” means (i) statutory liens for current Taxes, assessments or other 
governmental charges not yet due and payable or the amount or validity of which is being 
contested in good faith by appropriate proceedings or the making of appropriate demands, 
notices or filings; provided, that an appropriate reserve is established therefor against the 
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carrying amount of the related assets; (ii) mechanics’, carriers’, workers’, repairers’ and similar 
Liens arising or incurred in the Ordinary Course of Business and the amount or validity of which 
is being contested in good faith by appropriate proceedings or the making of appropriate 
demands, notices or filings; provided, that an appropriate reserve is established therefor against 
the carrying amount of the related assets; and (iii) Liens that will be and are discharged or 
released either prior to, or simultaneously with the Closing; provided, that, except in the case of 
clause (i), such exceptions (a) do not render title to the property encumbered thereby 
unmarketable and (b) do not, individually or in the aggregate, materially detract from the value 
or use of such property for its current purposes. 

“Person ” means a natural person, partnership, corporation, limited liability company, 
business trust, joint stock company, trust, unincorporated association, joint venture, Government 
Entity or other entity or organization. 

“Petition Date” means the date on which the Petitions in respect of the Bankruptcy Case 
are filed with the Bankruptcy Court. 

“Petitions” has the meaning specified in the preamble. 

“Primary APA” means that certain Asset Purchase Agreement, dated as of the date 
hereof, between Sellers, on the one hand, and Nationstar or another Winning Bidder that is 
acceptable to Sellers, on the other hand. 

“Primary Servicing Rights” means any and all rights of a Seller to service the Mortgage 
Loans, including to the extent applicable any and all rights of a Seller to the following: (a) any 
payments or monies received for servicing the Mortgage Loans; (b) any late fees, penalties or 
similar payments with respect to the Mortgage Loans; (c) all agreements or documents creating, 
defining or evidencing any such servicing rights to the extent they relate to such servicing rights 
and all rights of the related Seller thereunder; (d) Escrow Payments with respect to the Mortgage 
Loans and any amounts actually collected with respect thereto, subject to the rights of the related 
Mortgagor in such amounts; (e) all accounts and other rights to payment related to any of the 
property described in this paragraph; and (f) any and all documents, files, records, servicing files, 
servicing documents, servicing records, data tapes, computer records or other information 
pertaining to the Mortgage Loans or pertaining to the past, present or prospective servicing of the 
Mortgage Loans. 

“Privileged Documents” has the meaning specified in Section 2.3.

“Purchase Price ” has the meaning specified in Section 3.1(a).

“Purchase Price Adjustment Statement” has the meaning specified in Section 3.2(a).

“Purchase Price Document Deficiency Multiplier” means, for each Whole Loan Bucket, 
the multiplier to be applied to the Whole Loan Purchase Price Percentage for such Whole Loan 
Bucket based on the percentage of Mortgage Files in such Whole Loan Bucket determined to 
contain deficiencies (as set forth in the Closing Collateral Exceptions Report) as follows: 

Percentage Purchase Price 
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Deficient

 
Document 
Deficiency
Multiplier

< =6% 1.033 
8% 1.029 
10% 1.021 
12% 1.013 
15% 1.000 
18% 0.979 
20% 0.962 
22% 0.948 
> =24% 0.937 

“Purchase Price Schedule” means Schedule F

 

hereto which sets forth an example of the 
calculations to be made pursuant to Section 3.1

 

in order to calculate the Purchase Price as if 
calculated as of December 31, 2011. 

“Purchased Assets” has the meaning specified in Section 2.1.

“Purchased Servicing Rights” means (i) with respect to Mortgage Loans indicated on the 
Mortgage Loan Schedule as being primary serviced by an SBO Servicer, the Master Servicing 
Rights, (ii) with respect to Mortgage Loans indicated on the Mortgage Loan Schedule as being 
primary serviced by a Seller, the Primary Servicing Rights and the Master Servicing Rights, and 
(iii) with respect to 41 Mortgage Loans as to which a Seller owns both the Primary Servicing 
Rights and the Master Servicing Rights, but which are indicated on the Mortgage Loan Schedule 
as being primary serviced by a third-party servicer on a subservicing basis, the Primary Servicing 
Rights and the Master Servicing Rights. 

“Purchaser” has the meaning specified in the preamble. 

“Report Request Date” has the meaning specified in Section 3.1(d).

“ResCap ” has the meaning specified in the preamble. 

“Retained Liabilities” means any and all Liabilities of any kind or nature whatsoever of a 
Seller or any of its Affiliates, including but not limited to any Liabilities relating to the 
origination or securitization of Mortgage Loans by Sellers or any Affiliate of Sellers, including 
repurchase obligations relating thereto.

“RFC” has the meaning specified in the preamble. 

“Sale Approval Order” means a Final Order or Final Orders of the Bankruptcy Court 
issued pursuant to sections 105, 363, and 365 of the Bankruptcy Code, in substantially the form 
set forth in Exhibit 1

 

hereto, authorizing and approving, among other things, (i) the sale, transfer 
and assignment of the Purchased Assets to Purchaser in accordance with the terms and 
conditions of this Agreement, free and clear of all Claims and Liens and (ii) that Purchaser is a 
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good faith purchaser entitled to the protections of Section 363(m) of the Bankruptcy Code.  
References to the “Sale Approval Order” in this Agreement shall be deemed to include the 
Confirmation Order provided (1) the Confirmation Order has been entered by the Bankruptcy 
Court by October 31, 2012, (2) the Chapter 11 Plan Effective Date has occurred by December 
15, 2012, (3) the provisions of the Confirmation Order are reasonably acceptable to Purchaser, 
(4) the Confirmation Order has become a Final Order by December 15, 2012 and (5) Purchaser 
and Sellers agree, in their reasonable judgment, that the Sale Approval Order should be 
incorporated into the Confirmation Order. 

“Sale Hearing” has the meaning specified in the Sale Procedures Order. 

“Sale Motion” means the motion filed by Sellers with the Bankruptcy Court for the 
approval of the Sale Procedures Order and the Sale Approval Order, in form and substance 
reasonably satisfactory to Purchaser, Parent and Sellers.

“Sale Procedures” means the Sale Procedures substantially in the form set forth in 
Exhibit 2, as such procedures may be amended and approved in the Sale Procedures Order and in 
form and substance reasonably satisfactory to Purchaser, Parent and Sellers. 

“Sale Procedures Order” means a Final Order of the Bankruptcy Court, in the form set 
forth in Exhibit3, with modifications, if any, to be in form and substance reasonably satisfactory 
to Purchaser that, among other things, approves the Sale Procedures and designates Purchaser as 
a “stalking horse bidder” for the Purchased Assets. 

“SBO Loan” means a Mortgage Loan serviced by an SBO Servicer under an SBO 
Servicing Agreement. 

“SBO Servicer” means the Person responsible for performing loan servicing functions 
with respect to a Mortgage Loan under an SBO Servicing Agreement. 

“SBO Servicing Agreements” means the servicing agreements between any Seller, on the 
one hand, and any third-party servicer or subservicer, on the other hand. 

“Section 363 Sale” means a sale process conducted by the Bankruptcy Court pursuant to 
section 363 of the Bankruptcy Code. 

“Sellers” has the meaning specified in the preamble. 

“Servicing File” means for each Mortgage Loan other than an SBO Loan, all loan 
documents and information (including any servicing tapes, images and conversion reports) 
received or obtained through the efforts of servicing the Mortgage Loan, which may be 
maintained on CD or DVD.  To the extent available, each Servicing File shall contain:  (a) 
documentation relating to any releases of collateral, (b) any correspondence between the current 
servicer of the mortgage and the Mortgagor, (c) payment history, (d) collection letters or form 
notices, and (e) foreclosure correspondence and legal notification.  For the SBO Loans, the term 
“Servicing File” means only such copies of the foregoing documents as shall have been provided 
by the primary servicer and retained by the master servicing group of the applicable Seller. 
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“Subsidiary” means, with respect to any Person, any corporation or other organization, 
whether incorporated or unincorporated, of which (i) at least a majority of the securities or other 
interests having by their terms ordinary voting power to elect a majority of the board of directors 
or others performing similar functions with respect to such corporation or other organization is 
directly or indirectly owned or controlled by such Person or by any one or more of its 
Subsidiaries or (ii) such Person or any other Subsidiary of such Person is a general partner 
(excluding any such partnership where such Person or any Subsidiary of such Person does not 
have a majority of the voting interest in such partnership). 

“Tax” or “Taxes” means all (i) taxes, charges, fees, duties, levies, penalties or other 
assessments imposed by any federal, state, local or foreign Government Entity, including 
income, gross receipts, excise, property, sales, gain, use, license, custom duty, unemployment, 
capital stock, transfer, franchise, payroll, withholding, social security, minimum estimated, 
profit, gift, severance, value added, disability, premium, recapture, credit, occupation, service, 
leasing, employment, stamp and other taxes, any amounts attributable thereto or attributable to 
any failure to comply with any requirement regarding Tax Returns, (ii) liability for the payment 
of any Taxes as a result of being or having been on or before the Closing Date a member of an 
affiliated, consolidated, combined or unitary group or other association, and (iii) any transferee 
or secondary Liability in respect of Taxes, and, in each case, any interest or penalty thereon or 
addition thereto, whether disputed or not. 

“Tax Code” means the Internal Revenue Code of 1986, as amended. 

“Tax Return” means any return, declaration, report, claim for refund or information 
return or statement relating to Taxes, including any such document prepared on a consolidated, 
combined or unitary basis and also including any schedule or attachment thereto or amendment 
thereof. 

“Third Party Servicing Agreement” means the servicing agreement to be executed by and 
between Purchaser and the Winning Bidder. 

“Transaction Proceeds” mean the proceeds obtained by Sellers in connection with the 
payment of the Purchase Price pursuant to Article III hereof.

“Transfer Taxes” means any federal, state, county, local, foreign and other excise, sales, 
use, value added, transfer (including real property transfer or gains), conveyance, stamp, 
documentary transfer, filing, recording or other similar Tax, fee or charge, together with any 
interest, additions or penalties with respect thereto and any interest in respect of such additions or 
penalties, resulting directly from the transactions contemplated by this Agreement. 

“UPB” means, with respect to each Mortgage Loan as of any date of determination, the 
unpaid principal balance of such Mortgage Loan as of the close of business on such date of 
determination, after deduction and application of all payments of principal received by such date 
of determination. 

“VA” means the Department of Veteran Affairs of the United States of America, or any 
successor thereto. 
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“VA Loans” means mortgages guaranteed by the VA. 

“Whole Loan Bucket” means each of the following categories of Whole Loans included 
in the Purchased Assets, calculated as set forth in the Purchase Price Schedule: Performing First 
Lien, Non-Performing First Lien, Performing Second Lien, Non-Performing Second Lien, Other 
and HELOC Advances. 

“Whole Loan Purchase Price Percentage” means, for the Whole Loans in each Whole 
Loan Bucket included in the Purchased Assets, the following percentages with respect to a 
Chapter 11 Plan and a Section 363 Sale, respectively, which shall be adjusted by applying the 
applicable Purchase Price Document Deficiency Multiplier to reflect the percentage of Mortgage 
Files determined to be deficient based on the Closing Collateral Exceptions Report: 

Whole Loan Bucket 

Purchase Price 
Percentage with 

respect to a 
Chapter 11 Plan 

Purchase Price 
Percentage with 

respect to a 
Section 363 Sale 

Performing First Lien .........................................................  49.20% 43.05% 
Non-Performing First Lien .................................................  34.50% 30.1875% 
Performing Second Lien .....................................................  52.80% 46.20% 
Non-Performing Second Lien.............................................  17.10% 14.9625% 
Other ...................................................................................  40.00% 35.00% 
HELOC Advances ..............................................................  58.80% 51.45% 

“Whole Loans” means the first and second lien Mortgage Loans, HELOCs and other 
Mortgage Loans owned by Sellers and intended to be purchased by Purchaser, and any collateral, 
insurance, guaranty or other credit support arrangement related thereto, as identified on the 
Mortgage Loan Schedule, the Cut-off Date Mortgage Loan Schedule or the Closing Date 
Mortgage Loan Schedule, as applicable. 

“Winning Bidder” means Nationstar or any other winning bidder for substantially all of 
the assets of Sellers contemplated to be sold by Sellers substantially on the terms and conditions 
set forth in the Primary APA. 

Section 1.2 Interpretation.  For purposes of this Agreement: 

(a) The headings preceding the text of Articles and Sections included in this 
Agreement are for convenience only and shall not be deemed part of this Agreement or 
be given any effect in interpreting this Agreement. 

(b) The use of the masculine, feminine or neuter gender or the singular or 
plural form of words herein shall not limit any provision of this Agreement. 

(c) The use of the terms “including” or “include” shall in all cases herein 
mean “including, without limitation” or “include, without limitation,” respectively. 

(d) Reference to any Person includes such Person’s successors and assigns to 
the extent such successors and assigns are permitted by the terms of any applicable 
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agreement.  Reference to a Person in a particular capacity excludes such Person in any 
other capacity or individually. 

(e) Reference to any agreement (including this Agreement), document or 
instrument means such agreement, document or instrument as amended or modified and 
in effect from time to time in accordance with the terms thereof and, if applicable, the 
terms hereof. 

(f) Underscored references to Articles, Sections, paragraphs, clauses or 
Exhibits shall refer to those portions of this Agreement.  The use of the terms 
“hereunder,” “hereby,” “hereof,” “hereto” and words of similar import shall refer to this 
Agreement as a whole and not to any particular Article, Section, paragraph or clause of, 
or Schedule or Exhibit to, this Agreement. 

(g) All references to amounts denominated in dollars shall mean U.S. dollars, 
except where specifically noted otherwise. 

(h) Whenever any payment hereunder is to be paid in “cash,” payment shall 
be made in U.S. dollars and the method for payment shall be by wire transfer of 
immediately available funds. 

(i) A reference to any legislation or to any provision of any legislation shall 
include any amendment to, and any modification or reenactment thereof, any legislative 
provision substituted therefor and all regulations and statutory instruments issued 
thereunder or pursuant thereto. 

(j) When calculating the period of time before which, within which or 
following which any act is to be done or step taken pursuant to this Agreement, the date 
that is the reference date in calculating such period shall be excluded.  If the last day of 
such period is a non-Business Day, the period in question shall end on the next 
succeeding Business Day. 

(k) Each of the parties has participated in the drafting and negotiation of this 
Agreement.  If an ambiguity or question of intent or interpretation arises, this Agreement 
shall be construed as if it is drafted by all the parties, and no presumption or burden of 
proof shall arise favoring or disfavoring any party by virtue of authorship of any of the 
provisions of this Agreement. 

ARTICLE II.

PURCHASE AND SALE OF ASSETS

Section 2.1 Purchase and Sale of Assets.  On the terms and subject to the conditions 
set forth herein, at the Closing, Sellers shall sell, convey, transfer, assign and deliver (or cause to 
be sold, conveyed, transferred, assigned and delivered) to Purchaser, and Purchaser shall 
purchase from Sellers, all of Sellers’ right, title and interest in, to and under the following assets 
(collectively, the “Purchased Assets”), in each case free and clear of all Claims and Liens except 
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Permitted Liens, as approved for sale, transfer and assignment pursuant to the Sale Approval 
Order:

(a) the pool of Whole Loans, servicing released to the extent of the Purchased 
Servicing Rights (including any and all Primary Servicing Rights and Master Servicing 
Rights included in the Purchased Servicing Rights owned by a Seller), and the right to all 
payments of Accrued Interest, principal, penalties, fees, charges and other amounts 
received or receivable on or in respect of the Mortgage Loans after the Closing Date 
(except to the extent that an SBO Servicer is entitled to such amounts under an SBO 
Servicing Agreement), together with the Mortgage Files and the Credit Files, and any and 
all proceeds of the foregoing; provided, that HELOCs shall only be included in the 
Purchased Assets if the condition set forth in Section 8.3(d)(i)

 

is satisfied or waived by 
Purchaser;

(b) the Mortgage Securities; 

(c) the Advances as of the Closing Date; 

(d) the Purchased Servicing Rights and the related Servicing Files; 

(e) the causes of action, lawsuits, judgments, refunds, choses in action, rights 
of recovery, rights of set-off, rights of recoupment, demands and any other rights or 
Claims, including those indicated by the presence of a “litigation flag” or indicated to be 
in bankruptcy or active foreclosure on the Mortgage Loan Schedule, including all 
preference or avoidance claims and actions of any of the Sellers, in each case that are 
related to the Purchased Assets, including any such claims and actions arising under 
sections 544, 547, 548, 549, and 550 of the Bankruptcy Code (provided, that Sellers shall 
be entitled to participate in the defense of any counterclaim); 

(f) all rights to receive mail and other communications addressed to Sellers 
that pertains to the Purchased Assets, including any mail and communications from any 
Person who holds any Whole Loan (or any interest therein), trustees, customers, 
suppliers, distributors and their respective representatives; 

(g) to the extent transferable, all rights under insurance policies and insurance 
proceeds directly relating to Whole Loans serviced pursuant to any servicing agreement, 
and all escrow accounts and any other accounts related to the Purchased Assets and all 
funds and property credited thereto; and 

(h) to the extent transferable, all guaranties, warranties, indemnities and 
similar rights in favor of any Seller or any Affiliate Seller to the extent related to any 
Purchased Asset. 

Section 2.2 Excluded Assets.  Notwithstanding anything herein to the contrary, 
Sellers will not sell, assign, convey, transfer or deliver to Purchaser, and Purchaser will not 
purchase, acquire or assume or take assignment or delivery of, any and all assets, Contracts or 
rights that are not expressly Purchased Assets, whether tangible, real, personal or mixed 
(collectively, the “Excluded Assets”).  For the avoidance of doubt, the servicing rights of SBO 
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Servicers under the SBO Servicing Agreements are not the property of Sellers and are Excluded 
Assets. 

Section 2.3 Post-Closing Asset Deliveries.  If any Seller or Purchaser, in its 
reasonable discretion, determines after the Closing that any other materials or assets constituting 
Purchased Assets are still in the possession of such Seller or any Affiliate Seller, such Seller 
shall, or shall cause such Affiliate Seller to, promptly deliver them to Purchaser at no additional 
cost or expense to Purchaser.  If any Seller or Purchaser, in its reasonable discretion, determines 
after the Closing that other materials or assets constituting Excluded Assets were delivered to 
Purchaser in error, Purchaser shall promptly return them to the applicable Seller at Sellers’ sole 
cost and expense.  In furtherance and not in limitation of the foregoing (and notwithstanding any 
provision in this Agreement to the contrary), each of Sellers and Purchaser acknowledges and 
agrees that it is neither Sellers’ nor Purchaser’s intention to sell, assign or transfer possession of 
any documents or communications of Sellers that are subject to Sellers’ attorney-client privilege 
and/or the work-product immunity doctrine (the “Privileged Documents”).  If it is discovered 
that any such Privileged Documents have been inadvertently or unintentionally turned over to 
Purchaser, Purchaser agrees, upon Sellers’ request, to promptly turn over to Sellers or destroy 
such Privileged Documents, in each case at Sellers’ sole cost and expense; provided, that (i) 
Purchaser shall in no way be obligated or responsible for reviewing, identifying or making a 
determination that any documents or communications in its possession are Privileged Documents 
and (ii) Purchaser shall not be obligated to take any actions under this Section 2.3

 

that may 
subject it to any liability or otherwise be in violation with any applicable Law.

Section 2.4 Conveyance of Assets by Affiliate Sellers.

(a) Notwithstanding anything to the contrary contained in this Agreement, if it 
is determined by Sellers and Purchaser before, at or after the Closing that any direct or 
indirect Subsidiary of ResCap (an “Affiliate Seller”) owns or possesses any assets or 
properties that would be deemed to be Purchased Assets if such Affiliate Seller were a 
Seller under this Agreement (such assets and properties, the “Affiliate Purchased 
Assets”), then Sellers shall, upon Purchaser’s request, promptly cause such Affiliate 
Seller to transfer, assign, convey and deliver to Purchaser such Affiliate Purchased Assets 
in accordance with the terms and conditions of this Agreement; provided, that Purchaser 
shall not be obligated to pay any additional amounts to Sellers in consideration for the 
transfer of such Affiliate Purchased Assets to Purchaser other than those amounts that 
Purchaser is obligated to pay to Sellers pursuant to Section 3.1.

(b) To the extent that any Affiliate Purchased Assets are transferred, assigned, 
conveyed and delivered by an Affiliate Seller to Purchaser pursuant to this Section 2.4,
then each representation and warranty set forth in Article IV and each covenant in Article 
VI

 

shall be deemed to be applicable to such Affiliate Seller as if such Affiliate Seller 
were a Seller and to such Affiliate Purchased Assets as if such Affiliate Purchased Assets 
were Purchased Assets. 

Section 2.5 Non-Assignable Purchased Assets; Necessary Consents.
Notwithstanding any other provision of this Agreement to the contrary, this Agreement shall not 
constitute an agreement to assign or transfer and shall not effect the assignment or transfer of any 
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Purchased Asset if an attempted assignment thereof, without the approval, authorization or 
consent of, or granting or issuance of any license or permit by, any third party thereto (each such 
action, a “Necessary Consent”), would constitute a breach thereof or in any way adversely affect 
the rights of Purchaser thereunder unless the Bankruptcy Court has entered a Final Order (which 
may include the Sale Approval Order) whose effectiveness has not been stayed providing that (i) 
such Necessary Consent is not required or (ii) the Purchased Assets shall be assigned or 
transferred regardless of any such Necessary Consent and there shall be no breach or adverse 
effect on the rights of Purchaser thereunder for the failure to obtain any such Necessary Consent.  
As Purchaser may reasonably request, if the Bankruptcy Court has not entered such an Order, 
Sellers and Purchaser will use their commercially reasonable efforts to obtain the Necessary 
Consents with respect to any such Purchased Asset or any claim or right or any benefit arising 
thereunder for the assignment thereof to Purchaser.  If any such Necessary Consent is not 
obtained, or if an attempted assignment thereof would be ineffective or would adversely affect 
the rights of any Seller thereunder so that Purchaser would not in fact receive all such rights, 
such Seller and Purchaser will cooperate in a mutually agreeable arrangement under which 
Purchaser would obtain the benefits and assume the obligations thereunder in accordance with 
this Agreement, including, to the extent that such an arrangement would be permitted by Law 
and the related Contract, subcontracting, sub-licensing or sub-leasing to Purchaser, or under 
which such Seller would enforce for the benefit of Purchaser, with Purchaser assuming such 
Seller’s obligations in accordance with this Agreement, any and all rights of such Seller against a 
third party thereto. 

Section 2.6 Retained Liabilities.  Sellers shall retain and be responsible for all 
Retained Liabilities and Purchaser shall not have any obligation of any nature or kind with 
respect thereto. 

Section 2.7 Closing.  Subject to the terms and conditions of this Agreement, the 
closing (the “Closing”) of the transactions contemplated hereby shall take place at the offices of 
Morrison & Foerster LLP, 1290 Avenue of the Americas, New York, New York 10104 on the 
second Business Day following the date on which the conditions set forth in Sections 8.1, 8.2
and 8.3

 

(other than those conditions that by their nature can be satisfied only at the Closing but 
subject to the fulfillment or waiver of those conditions) have been satisfied or waived but no 
earlier than 18 Business Days following the Cut-off Date nor, at Purchaser’s option, later than 
the last Business Day of the month in which such conditions are satisfied or waived, or at such 
other time and place as the parties hereto may mutually agree.  At the Closing, Purchaser shall 
deliver the Purchase Price in accordance with Sections 2.9

 

and 3.1, the transfer of title to the 
Purchased Assets shall take place, and the appropriate parties shall take all actions required 
under Sections 2.8 , 2.9

 

and 2.10

 

and all other actions not previously taken but required to be 
taken hereunder at or prior to the Closing Date.  It is a condition of the Closing that all matters of 
payment and the execution and delivery of documents by any party to the others pursuant to the 
terms of this Agreement be concurrent requirements, and that nothing will be complete at the 
Closing until everything required as a condition precedent to the Closing has been paid, executed 
and delivered, as the case may be. 

Section 2.8 Ancillary Agreements.  At the Closing, Sellers shall duly execute and 
deliver to Purchaser, and Purchaser shall duly execute and deliver to Sellers, as applicable, each 
of the following agreements (the “Ancillary Agreements”):
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(a) Bills of Sale; 

(b) Transfer Tax forms, if applicable, in the form required by Law; 

(c) such other agreements as may be entered into between the parties in 
connection with this Agreement; 

(d) all instruments or documents necessary to change the names of the 
individuals who have access to or are authorized to make withdrawals from or 
dispositions of all escrow or other accounts related to the Purchased Assets; and 

(e) any other documents that may be required by the Sale Approval Order or 
pursuant to any other direction by the Bankruptcy Court to be effected on or prior to the 
Closing.

Section 2.9 Deliveries by Purchaser.

(a) At the Closing, Purchaser shall deliver to Sellers the following: 

(i) the Cut-off Date Purchase Price, in immediately available funds by 
wire transfer to an account or accounts designated by Sellers at least two Business 
Days prior to the Closing Date; 

(ii) the certificate to be delivered pursuant to Section 8.2(c);

(iii) Ancillary Agreements duly executed by Purchaser; and 

(iv) such other customary instruments of transfer and assumption and 
other instruments or documents, in form and substance reasonably acceptable to 
Sellers, as may be necessary to effectuate the assignment of the Purchased Assets 
or to give effect to this Agreement or any Ancillary Agreement. 

Section 2.10 Deliveries by Sellers.

(a) At the Closing, Sellers shall deliver, or cause to be delivered, to Purchaser 
the following: 

(i) the certificates to be delivered pursuant to Section 8.3(c);

(ii) a receipt acknowledging payment of the Cut-off Date Purchase 
Price payable in accordance with Section 3.1(b);

(iii) affidavits of Sellers’ non-foreign status, in form and substance 
reasonably satisfactory to Purchaser, that comply with Section 1445 of the Tax 
Code and the regulations thereunder; 

(iv) Ancillary Agreements duly executed by the applicable Sellers; 
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(v) if the Confirmation Order is received, a certified copy of the 
Confirmation Order, which shall be a Final Order;  

(vi) the Mortgage Files delivered pursuant to Section 6.16(a); provided,
that if the Mortgage Files are in the possession of a custodian, Purchaser shall 
have received a trust receipt or similar document from such custodian 
acknowledging that such custodian holds the Mortgage Files for the benefit of 
Purchaser, and such custodian shall provide a copy of such trust receipt or similar 
document to Sellers; and 

(vii) such other customary instruments of transfer and assumption and 
other instruments or documents, in form and substance reasonably acceptable to 
Purchaser, as may be necessary to effect this Agreement, including Sellers’ 
assignment of the Purchased Assets to Purchaser (or its assignee), or as may be 
required to give effect to any Ancillary Agreement. 

Section 2.11 Consumer Privacy Matters.  The sale, if any, of customer lists, customer 
data and other consumer privacy information pursuant to this Agreement is subject to and shall 
conform to the recommendations of any consumer privacy ombudsperson that may be appointed 
pursuant to section 332 of the Bankruptcy Code (the “Consumer Privacy Ombudsperson”) (to the 
extent that appointment of a Consumer Privacy Ombudsperson is determined to be necessary) in 
connection with the transactions contemplated in this Agreement. 

Section 2.12 “As Is, Where Is” Transaction.  Purchaser hereby acknowledges and 
agrees that, except as expressly set forth in this Agreement, Sellers make no representations or 
warranties whatsoever, express or implied, with respect to any matter relating to the Purchased 
Assets.  Without in any way limiting the foregoing, Sellers hereby disclaim any warranty 
(express or implied) of merchantability or fitness for any particular purpose as to any portion of 
the Purchased Assets.  Purchaser further acknowledges that it is proceeding with its acquisition 
of the Purchased Assets, based solely upon its independent inspections and investigations and the 
representations and warranties herein and in the Ancillary Agreements.  Accordingly, except as 
expressly set forth in this Agreement, Purchaser will accept the Purchased Assets on the Closing 
Date “AS IS” and “WHERE IS.” 

ARTICLE III.

PURCHASE PRICE; ADJUSTMENT; ALLOCATION

Section 3.1 Purchase Price; Payment of Purchase Price.

(a) Subject to the terms and conditions of this Article III, as aggregate 
consideration for the Purchased Assets, Purchaser will pay an aggregate amount in cash 
(the “Purchase Price ”) on the Closing Date equal to: 

(i) the product of (a) the sum, for each Whole Loan included in a 
Whole Loan Bucket (other than the Whole Loan Buckets related to HELOC 
Advances and Other), of the Whole Loan Purchase Price Percentage of the 
aggregate UPB of such Whole Loans included in such Whole Loan Buckets as of 
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the Cut-off Date, times (b) the applicable Purchase Price Document Deficiency 
Multiplier; 

(ii) the sum, for each Whole Loan included in a Whole Loan Bucket 
related to the HELOC Advances and Other, of the Whole Loan Purchase Price 
Percentage of the aggregate UPB of such Whole Loans included in such Whole 
Loan Buckets as of the Cut-off Date; provided, that if the condition in Section 
8.3(d)(i)

 

is not satisfied or waived by Purchaser, then the Purchase Price shall be 
reduced by an amount equal to the sum, for each Whole Loan that is a HELOC 
Advance, of the Whole Loan Purchase Price Percentage applicable to such 
HELOC Advances of the aggregate UPB of such HELOC Advances as of the 
Cut-off Date; 

(iii) for each Whole Loan, to the extent applicable, the aggregate 
amount of unpaid Accrued Interest as of the Cut-off Date; and 

(iv) the Mortgage Securities Purchase Price Percentage of the 
aggregate UPB of the Mortgage Securities included in the Purchased Assets as of 
the Cut-off Date.  

(b) As soon as reasonably practical following the Cut-off Date, but in no 
event later than 15 Business Days following the Cut-off Date (and, in any event, at least 
three Business Days prior to the Closing Date), Sellers shall deliver to Purchaser the Cut-
off Date Mortgage Loan Schedule, prepared in good faith consistently with the 
preparation of the Mortgage Loan Schedule.  The Cut-off Date Mortgage Loan Schedule 
shall be subject to approval by Purchaser, such approval not to be unreasonably withheld, 
conditioned or delayed. 

(c) The April Collateral Exceptions Report has been delivered to Purchaser 
prior to the date hereof as document #16.8.2 in the data room established in connection 
with this Agreement.  Sellers shall have the right, but not the obligation, to remedy any 
document deficiencies identified in the April Collateral Exceptions Report up to and 
including the Report Request Date.

(d) On the date that is twelve Business Days prior to the Closing Date, or such 
earlier date as the custodians shall require (the “Report Request Date”), Sellers shall 
instruct the custodians who prepared the April Collateral Exceptions Report to produce 
the Closing Collateral Exceptions Report and deliver it to Sellers and Purchaser as soon 
as reasonably practicable.  Purchaser shall be responsible for all costs, expenses and fees 
incurred in connection with the production of the Closing Collateral Exceptions Report.  
Not less than five Business Days prior to the Closing Date, Sellers will provide Purchaser 
with a statement of Sellers’ good faith calculation of the Purchase Price as of the Cut-off 
Date (the “Cut-off Date Purchase Price”) prepared in a manner consistent with, and using 
the same principles, methodologies and policies as those set forth in, the Purchase Price 
Schedule.  The Closing Collateral Exceptions Report and the calculation of the Cut-off 
Date Purchase Price shall be subject to approval by Purchaser, such approval not to be 
unreasonably withheld, conditioned or delayed.
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Section 3.2 Purchase Price Adjustment; Final Payment.

(a) Post-Closing Determination.  As soon as reasonably practical following 
the Closing Date, but in no event later than 30 days following the Closing Date, 
Purchaser shall deliver to Sellers (i) the Closing Date Mortgage Loan Schedule and (ii) a 
statement (the “Purchase Price Adjustment Statement”) setting forth Purchaser’s 
calculation (prepared in a manner consistent with, and using the same principles, 
methodologies and policies as those set forth in, the Purchase Price Schedule) of the 
Purchase Price as of the Closing Date (the “Closing Date Purchase Price”).  Sellers shall 
provide Purchaser and its representatives full cooperation, including full access to books, 
records and employees in connection with the preparation of the Purchase Price 
Adjustment Statement. 

(b) Purchase Price True-up.  Subject to Section 3.2(d), within 30 days of 
delivery of the Purchase Price Adjustment Statement (or within 15 days of the final 
determination of the Purchase Price in accordance with Section 3.2(d)), (i) if the Closing 
Date Purchase Price is less than the Cut-off Date Purchase Price, then Sellers shall pay to 
Purchaser an amount equal to such shortfall; and (ii) if the Closing Date Purchase Price is 
greater than the Cut-off Date Purchase Price, then Purchaser shall pay to Sellers an 
amount equal to such excess (in either event, the “Adjustment Amount”).  The 
Adjustment Amount will (A) bear simple interest from the Closing Date to the date of 
payment at an interest rate equal to the Fed Funds Rate per annum as published in The
Wall Street Journal as of the Closing Date and (B) be paid by wire transfer of 
immediately available funds to an account or accounts designated by the recipient 
thereof. 

(c) Objections .  Unless Sellers deliver written notice to Purchaser of an 
objection to all or a part of the Purchase Price Adjustment Statement (a “Dispute Notice”)
prior to the expiration of the 30-day period provided in Section 3.2(b)

 

above, the 
Purchase Price Adjustment Statement shall become binding in its entirety at the end of 
such 30-day period.  The Dispute Notice shall set forth, in reasonable detail on a line-
item by line-item basis, the basis for such dispute, the amounts involved and Sellers’ 
determination of the Purchase Price.  If Sellers deliver a Dispute Notice to Purchaser 
within such period and the parties are unable to agree as to all issues in the Dispute 
Notice within the ten Business Day period immediately following the day after the 
Dispute Notice is received by Purchaser, then the Dispute Notice may be submitted by 
either Sellers or Purchaser to an Independent Accounting Firm to resolve the disputed 
items set forth therein in accordance with Section 3.2(d).

(d) Dispute Resolution.  An Independent Accounting Firm shall conduct a 
review of the Dispute Notice and any supporting documentation submitted by either 
Purchaser or Sellers. The parties shall direct the Independent Accounting Firm to, as 
promptly as practicable and in no event later than 30 days following its receipt of the 
Dispute Notice, deliver to Sellers and Purchaser a report (the “Adjustment Report”)
setting forth in reasonable detail the Independent Accounting Firm’s determination with 
respect to the issues specified in the Dispute Notice, and the revisions, if any, to be made 
to the Purchase Price Adjustment Statement together with supporting calculations.  The 
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Independent Accounting Firm has no authority to review or raise items not expressly 
identified in the Dispute Notice.  With respect to each disputed line item, such 
determination, if not in accordance with the position of either Sellers or Purchaser, shall 
not be in excess of the higher, nor less than the lower, of the amounts advocated by either 
Sellers or Purchaser in the Dispute Notice or the Purchase Price Adjustment Statement, 
respectively, with respect to such disputed line item.  Such Adjustment Report and the 
revisions, if any, to be made to the Purchase Price Adjustment Statement shall be final 
and binding on the parties, absent arithmetical error, and shall be deemed a final 
arbitration award that is enforceable against each of the parties in any court of competent 
jurisdiction, and the Purchase Price shall be adjusted according to such Adjustment 
Report and paid in accordance with Section 3.2(b).  The fees and expenses of the 
Independent Accounting Firm shall be borne 50% by Sellers and 50% by Purchaser. 

Section 3.3 Allocation of the Purchase Price for Tax Purposes.

(a) The Purchase Price shall be allocated among the Purchased Assets in 
accordance with Section 1060 of the Tax Code and the Treasury Regulations thereunder 
in a manner consistent with an allocation schedule (the “Allocation Schedule”), which 
Allocation Schedule shall be prepared by Purchaser and provided to Sellers for their 
review and the parties’ mutual agreement within 90 days after the Closing Date.  The 
parties shall cooperate reasonably in attempting to reach such a mutual agreement.  If the 
Allocation Schedule is not mutually agreed upon within such period, the parties shall 
submit such dispute to an Independent Accounting Firm for a decision that shall be 
rendered in a timely manner in order to permit the timely filing of all applicable Tax 
forms.  The Independent Accounting Firm’s review shall be final and binding on the 
parties except as otherwise required by a “determination” within the meaning of Section 
1313(a) of the Tax Code or similar provision of other Tax law (a “Determination”).  The 
fees and expenses of the Independent Accounting Firm shall be borne 50% by Sellers and 
50% by Purchaser. 

(b) Each of Sellers and Purchaser shall (i) be bound by such allocation for 
purposes of determining Taxes (but not for any other purpose), (ii) prepare and file, and 
cause its Affiliates to prepare and file, its Tax Returns on a basis consistent with such 
allocation, and (iii) take no position, and cause its Affiliates to take no position, 
inconsistent with such allocation on any applicable Tax Return, except in each case as 
otherwise required by a Determination.  If the allocation set forth on the Allocation 
Schedule is disputed by any Government Entity with taxing authority, the party receiving 
notice of such dispute shall promptly notify the other party hereto concerning the 
existence of, material developments regarding, and resolution of such dispute. 

ARTICLE IV.

REPRESENTATIONS AND WARRANTIES OF SELLERS

Except as disclosed to Purchaser by Sellers in the Disclosure Memorandum, Sellers 
jointly and severally represent and warrant to Purchaser, as of the date hereof and as of the 
Closing Date (except to the extent any such representations and warranties shall have been 

12-12020-mg    Doc 6-8    Filed 05/14/12    Entered 05/14/12 10:37:59     Exhibit 8    Pg
 177 of 312

12-12020-mg    Doc 2813-56    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 56  
  Pg 177 of 312



 

26 
701584139 10488637

expressly made as of a particular date, in which case such representations and warranties shall be 
made only as of such date), as follows: 

Section 4.1 Organization and Authority.  Each Seller is a legal entity duly 
organized, validly existing and in good standing under the laws of its jurisdiction of 
incorporation or organization, and has all requisite corporate or other organizational power and 
authority to own, lease, hold and operate its properties and assets and to carry on its business as 
presently conducted.  Each Seller has the corporate or other organizational power, authority and 
right to enter into and deliver this Agreement and the Ancillary Agreements to which it is a 
party, to perform its obligations hereunder and thereunder, and to complete the transactions 
contemplated hereby and thereby (subject to entry of the Sale Procedures Order, the Sale 
Approval Order and the Confirmation Order).  The execution and delivery of this Agreement and 
the Ancillary Agreements and the consummation of the transactions contemplated hereby and 
thereby have been duly and (subject to entry of the Sale Procedures Order, the Sale Approval 
Order and the Confirmation Order) validly authorized by all appropriate corporate or other 
organizational authority, and no other corporate or other organizational action on the part of any 
Seller is necessary to authorize the execution, delivery and performance by such Seller of this 
Agreement or any of the Ancillary Agreements or the consummation of the transactions 
contemplated hereby or thereby.  This Agreement constitutes the valid and legally binding 
obligations of each Seller, enforceable against each Seller in accordance with its terms, except (i) 
as such enforceability may be limited by principles of public policy and subject to bankruptcy, 
insolvency, reorganization, moratorium, fraudulent transfer and similar Laws of general 
applicability relating to or affecting creditor’s rights or by general equity principles (the 
“Enforceability Exceptions”); (ii) that enforceability of the provisions hereof requiring 
consummation of the transactions contemplated hereby is subject to entry of the Sale Approval 
Order or any other Order by the Bankruptcy Court; and (iii) that enforceability of all other 
provisions hereof is subject to entry of the Sale Procedures Order, the Confirmation Order and 
any other action by the Bankruptcy Court.  Each Ancillary Agreement, when required by this 
Agreement to be delivered to Purchaser, will be duly and validly executed and delivered by each 
Seller that will be a party thereto, and upon such execution and delivery (assuming such 
Ancillary Agreement constitutes a valid and binding obligation of each other party thereto) will 
constitute the legal, valid and binding obligation of such Seller, enforceable against such Seller 
in accordance with its respective terms, subject to the Enforceability Exceptions. 

Section 4.2 Non-Contravention.  Assuming all Consents, declarations, filings or 
registrations set forth on Schedule 4.3

 

have been obtained or made, as applicable, and receipt of 
the Sale Approval Order and the Confirmation Order, the execution, delivery and performance of 
this Agreement and the Ancillary Agreement by Sellers and the consummation of the 
transactions contemplated hereby and thereby and the compliance by Sellers with the applicable 
terms and conditions hereof and thereof, do not and will not (a) conflict with or violate, result in 
a material breach or violation of or default (or an event which with notice or the passage of time 
or both would become a material breach or default) under, give rise to a right of termination, 
cancellation, acceleration of any material obligation or loss of any material benefit under (i) the 
organizational or governing documents of any Seller, (ii) any Law or Order applicable to Sellers, 
or (iii) any material terms, conditions or provisions of any SBO Servicing Agreement or 
(b) result in the creation of any Lien, other than Permitted Liens, on the Purchased Assets. 
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Section 4.3 Consents and Approvals.  Upon entry of the Sale Approval Order and 
the Confirmation Order and the satisfaction of the conditions set forth therein, no material 
Consent of, or declaration, filing or registration with, any Government Entity or any other Person 
is required to be obtained or made, as applicable, by any Seller in connection with the execution, 
delivery and performance of this Agreement and the Ancillary Agreements, or the consummation 
of the transactions contemplated hereby or thereby, except for (i) Consents, declarations, filings 
and registrations listed on Schedule 4.3

 
or (ii) the failure to have which, individually or in the 

aggregate, would not reasonably be expected to have a Material Adverse Effect; provided, that 
Sellers are not making any representation with respect to any Consent, including Permits, or 
declarations, filings or registrations with, any Government Entity or any other Person that must 
be or may be made by Purchaser (as a result of facts and circumstances specific to Purchaser) in 
order to acquire the Purchased Assets. 

Section 4.4 Title to Assets.  Upon entry of the Sale Approval Order at the Closing, 
Sellers shall transfer to Purchaser good and valid title to the Purchased Assets free and clear of 
any Lien, other than Permitted Liens. 

Section 4.5 Mortgage Loan Portfolio.  Sellers have delivered to Purchaser Electronic 
Data Files dated as of March 31, 2012 that provide loan level information with respect to the 
Whole Loans, with the loan level fields being those described on Schedule 4.5 (collectively, the 
“Mortgage Loan Schedule,” which term includes, except where the context requires otherwise, 
updated data tapes to be prepared as of (i) the close of business on the day immediately 
preceding the Cut-off Date (the “Cut-off Date Mortgage Loan Schedule”), and (ii) the close of 
business on the day immediately preceding the Closing Date (the “Closing Date Mortgage Loan 
Schedule”), each to be delivered pursuant to Section 6.10).  The information set forth in the 
Mortgage Loan Schedule is true, complete and correct in all material respects as of the date 
thereof and the information in each of the Cut-off Date Mortgage Loan Schedule and the Closing 
Date Mortgage Loan Schedule to be prepared and delivered to Purchaser in accordance with 
Section 6.10

 

will be true, complete and correct in all material respects as of their applicable 
dates.

Section 4.6 [Reserved.]

Section 4.7 Litigation and Claims.  Except as listed on Section 4.7

 

of the Disclosure 
Memorandum or as may be ordered by the Bankruptcy Court, as of the date hereof, (i) there is no 
action, suit, demand, inquiry, proceeding, claim, cease and desist letter, hearing or investigation 
by or before any Government Entity pending, or, to the Knowledge of Sellers, threatened in 
respect of the Purchased Assets that could materially and adversely affect the ability of Sellers to 
complete the transactions contemplated by this Agreement, and (ii) no Purchased Asset is subject 
to any material Order. 

Section 4.8 Brokers, Finders and Financial Advisors.  Except for Centerview 
Partners LLC, whose fees will be paid by ResCap in the Bankruptcy Case, no Person has acted, 
directly or indirectly, as a broker, finder or financial advisor for Sellers or any Affiliate Seller, or 
will be entitled to any brokers’ or finders’ fee or any other commission or similar fee from 
Sellers or any Affiliate Seller, in connection with the transactions contemplated by this 
Agreement and no Person is entitled to any fee or commission or like payment in respect thereof. 
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Section 4.9 Whole Loans

(a) Subject to the related Collateral Exception Reports, the Mortgage Loan 
Documents include customer information and originals or copies of all material 
documents (either in physical or electronic form) that are required in order to service such 
Whole Loan in accordance with Applicable Requirements.  

(b) Except as set forth on the Mortgage Loan Schedule and the Closing Date 
Mortgage Loan Schedule, no payment of principal or interest is more than 60 days past 
due on any Whole Loan. 

(c) Sellers are the sole owners and holders of each Whole Loan, and Sellers 
have full right and authority to sell and assign each Whole Loan to Purchaser pursuant to 
this Agreement.  Except as set forth on Section 4.9(c)

 

of the Disclosure Memorandum, 
the Whole Loans have not been assigned or pledged by any Seller (except for pledges or 
other grants of security interests which will be released on or prior to the Closing), and 
Sellers have good and marketable thereto. 

(d) Each Whole Loan is genuine and constitutes the legal, valid and binding 
obligation of the maker thereof, enforceable in accordance with its terms in all material 
respects, except as such enforcement may be limited by the Enforceability Exceptions.  

(e) Except as set forth on Section 4.9(e)

 

of the Disclosure Memorandum, for 
each Whole Loan that is a first lien residential mortgage loan on the applicable 
Mortgaged Property, including all improvements on such Mortgaged Property, such lien 
is subject only to (i) the Lien of current real property taxes and assessments, (ii) 
covenants, conditions, restrictions, rights of way, mineral right reservations, zoning and 
other land use restrictions, easements and other matters of public record as of the date of 
recording of the mortgage, (iii) any state of facts an accurate land survey of the 
Mortgaged Property might show, (iv) such exceptions appearing of record that are 
acceptable to mortgage lending institutions generally in the area where the Mortgaged 
Property is located or specifically reflected in any appraisal obtained in connection with 
the origination of the Whole Loan, and (v) other matters to which like properties are 
commonly subject that do not materially interfere with the benefits of the security 
intended to be provided by such mortgage. 

(f) Except as set forth on Section 4.9(f)

 

of the Disclosure Memorandum, for 
each Whole Loan that is a second lien residential mortgage loan on the applicable 
Mortgaged Property, including all improvements on such Mortgaged Property, such lien 
is subject only to (i) any first lien, (ii) the Lien of current real property taxes and 
assessments, (iii) covenants, conditions, restrictions, rights of way, mineral right 
reservations, zoning and other land use restrictions, easements and other matters of public 
record as of the date of recording of the mortgage, (iv) any state of facts an accurate land 
survey of the Mortgaged Property might show, (v) such exceptions appearing of record 
that are acceptable to mortgage lending institutions generally in the area where the 
Mortgaged Property is located or specifically reflected in any appraisal obtained in 
connection with the origination of the Whole Loan, and (vi) other matters to which like 
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properties are commonly subject that do not materially interfere with the benefits of the 
security intended to be provided by such mortgage. 

(g) Except as set forth on Section 4.9(g)

 
of the Disclosure Memorandum, no 

provision of any Whole Loan has been impaired, waived, altered or modified in any 
respect, except by written instrument that has been recorded, if required by Applicable 
Law or if necessary to maintain the lien priority of the Whole Loan, and that is included 
in the Mortgage Loan Documents relating to such Whole Loan. 

(h) Each Whole Loan that is a first lien Mortgage Loan is covered by either an 
ALTA mortgage title insurance policy acceptable to Sellers and issued by a title insurer 
duly qualified to do business in the jurisdiction where the Mortgaged Property is located, 
or such other generally used and acceptable form of policy and applicable endorsements 
acceptable to prudent mortgage lending institutions making loans in the area where the 
Mortgaged Property is located. 

(i) As of the date hereof and as of the Closing Date, no Whole Loan that is a 
first lien Mortgage Loan, has been satisfied, canceled or subordinated in whole or in part 
or rescinded (other than pursuant to a statutory right of rescission), and no Mortgaged 
Property has been released from the Lien of the related mortgage in whole or in part, nor 
has any instrument been executed that would effect any such release, cancellation, 
subordination or rescission.

(j) As of the date hereof and as of the Closing Date, no Whole Loan that is a 
second lien Mortgage Loan has been satisfied or canceled in whole or in part or rescinded 
(other than pursuant to a statutory right of rescission), and no Mortgaged Property has 
been released from the Lien of the related mortgage in whole or in part, nor has any 
instrument been executed that would effect any such release, cancellation or rescission. 

(k) All improvements upon the Mortgaged Property pursuant to each Whole 
Loan are insured against loss by fire and such other hazards as are customary in the area 
where such Mortgaged Property is located, pursuant to insurance policies maintained by 
the Mortgagor or a blanket insurance policy maintained by Sellers or the applicable SBO 
Servicer.

(l) Except with respect to the Whole Loans listed in Section 4.9(l)

 

of the 
Disclosure Memorandum, none of the Whole Loans provides for recourse to or against 
Sellers. 

Section 4.10 Mortgage Securities.  In connection with the sale and purchase of the 
Mortgage Securities hereunder, on the Closing Date Sellers shall convey to Purchaser (or, if 
applicable, its designee) all right, title and interest in the Mortgage Securities being delivered on 
the Closing Date free and clear of any and all Liens (including any counterclaim, defense or right 
of set off by or of the issuer of the Mortgage Securities).  The transfer of the Mortgage Securities 
by Sellers to Purchaser shall not require or cause Purchaser to assume, and shall not subject 
Purchaser to, any obligation, Liability or commitment to lend additional funds, including any 
outstanding contingent commitment.  
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ARTICLE V.

REPRESENTATIONS AND WARRANTIES OF PURCHASER

Except as disclosed to Sellers by Purchaser in writing on the date hereof, Purchaser 
represents and warrants to Sellers, as of the date hereof and as of the Closing Date (except to the 
extent any such representations and warranties shall have been expressly made as of a particular 
date, in which case such representations and warranties shall be made only as of such date), as 
follows: 

Section 5.1 Organization and Authority.  Purchaser has been duly incorporated, and 
is validly existing and in good standing under the Laws of its jurisdiction of incorporation, has 
all corporate power and authority to execute and deliver this Agreement and the Ancillary 
Agreements to which it is a party and to consummate the transactions contemplated hereby and 
thereby, and has taken all necessary corporate or other organizational action to authorize the 
execution, delivery and performance of this Agreement and the Ancillary Agreements.  This 
Agreement has been, and the Ancillary Agreements to which it is a party will be, duly and 
validly executed and delivered by Purchaser and this Agreement constitutes, and each of the 
Ancillary Agreements to which it is a party will constitute, the legal, valid and binding obligation 
of Purchaser, enforceable against Purchaser in accordance with its terms, except as such 
enforceability may be limited by the Enforceability Exceptions. 

Section 5.2 Non-Contravention.  The execution, delivery and performance of this 
Agreement and the Ancillary Agreements by Purchaser and the consummation of the 
transactions contemplated hereby and thereby and the compliance by Purchaser with the 
applicable terms and conditions hereof or thereof, do not and will not conflict with or violate, 
result in a material breach of or default (or an event which with notice or the passage of time or 
both would become a material breach or default) under, give rise to a right of termination, 
cancellation, acceleration of any material obligation or loss of any material benefit under (i) the 
organizational or governing documents of Purchaser or (ii) assuming all Consents, declarations, 
filings or registrations set forth on Schedule 5.3

 

have been obtained or made, as applicable, any 
Law or Order applicable to Purchaser. 

Section 5.3 Consents and Approvals.  No Consent of, or declaration, filing or 
registration with, any Government Entity or any other Person is required to be obtained or made, 
as applicable, by Purchaser in connection with the execution, delivery and performance of this 
Agreement and the Ancillary Agreements, or the consummation of the transactions contemplated 
by this Agreement or by any of the Ancillary Agreements, except for Consents, declarations, 
filings and registrations (i) listed on Schedule 5.3, or (ii) Consents, the failure to have which, 
individually or in the aggregate, would not reasonably be expected to materially impact the 
ability of Purchaser to consummate the transactions contemplated hereby and satisfy all its 
obligations hereunder. 

Section 5.4 Financing.  Purchaser has and will have, as of the Closing Date, all 
necessary financial resources available to consummate the transactions contemplated hereby. 
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Section 5.5 Non-reliance.  Purchaser has not relied and is not relying on any 
representations, warranties or other statements whatsoever, whether written or oral (from or by 
Sellers, or any Person acting on their behalf) other than those expressly set out in this Agreement 
(or other related documents referred to herein) and acknowledges and agrees that, except for any 
fraud claim, it will not have any right or remedy rising out of any representation, warranty or 
other statement not expressly set out in this Agreement. 

Section 5.6 Brokers, Finders and Financial Advisors.  Except for Evercore Partners 
Inc., whose fees will be paid by Parent, no agent, broker, investment banker, financial advisor or 
other firm or Person is or will be entitled to any brokers’ or finder’s fee or any other commission 
or similar fee in connection with the transactions contemplated hereby as a result of any action 
taken by Purchaser. 

ARTICLE VI.

PRE-CLOSING MATTERS AND OTHER COVENANTS

Section 6.1 Subsequent Actions; Further Assurances.  Subject to the Bankruptcy 
Exceptions, Sellers and Purchaser shall use commercially reasonable efforts to take, or cause to 
be taken, all appropriate action to do, or cause to be done, all things reasonably necessary, proper 
or advisable under applicable Law or otherwise to consummate and make effective the 
transactions contemplated by this Agreement and the Ancillary Agreements as promptly as 
practicable, including, (i) opposing any objections to, appeals from or petitions to reconsider or 
reopen any such approval by Persons not a party to this Agreement and (ii) obtaining any Final 
Orders approving the transactions contemplated by this Agreement or the Ancillary Agreements, 
if required.  If at any time after the Closing, Purchaser shall consider or be advised that any 
assurances or any other actions or things are necessary or desirable (a) to vest, perfect or confirm 
ownership (of record or otherwise) in Purchaser, as applicable, its title or interest in the 
Purchased Assets or (b) otherwise to carry out this Agreement or the Ancillary Agreements, 
Sellers shall use commercially reasonable efforts to execute and deliver all bills of sale, 
instruments of conveyance, UCC filings, powers of attorney, assignments, assurances and orders 
and take and do all such other actions and things as may be reasonably requested by Purchaser, 
in order to vest, perfect or confirm any and all right, title and interest in, to and under such rights, 
properties or assets in the Purchased Assets. 

Section 6.2 Third Party Consents.  Sellers and Purchaser shall use commercially 
reasonable efforts to obtain, as soon as reasonably practicable, all Necessary Consents, including 
from Government Entities and Insurers; provided, that Purchaser shall not be required to agree to 
actions, conditions or restrictions that would materially impair the value to Purchaser of the 
Purchased Assets or have a materially adverse effect on the business of Purchaser or its 
Affiliates.  Each party hereto shall promptly provide the other parties with copies of any 
communication, including any written objection, litigation or administrative proceeding that 
challenges the transactions contemplated hereby received by such party from any Government 
Entity or any other Person regarding transactions contemplated hereby.

Section 6.3 Access to Information.  From and after the date of this Agreement until 
the Closing Date, Sellers shall afford to Purchaser and its accountants, counsel and other 
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representatives reasonable access, upon reasonable notice during normal business hours, to the 
Mortgage Files, Servicing Files and Credit Files for the Mortgage Loans and personnel with 
knowledge thereof; provided,

 
that such access shall not unreasonably disrupt the business of 

Sellers and that nothing herein will obligate Sellers to violate any Applicable Law. 

Section 6.4 Records; Post-Closing Access to Information.

(a) On and after the Closing Date, Sellers shall execute, deliver, file and 
record any specific assignment, novation or other document and take any other action that 
may be necessary, customary or desirable and reasonably requested by Purchaser in 
connection with Sellers’ delivery of the Mortgage Securities. 

(b) From and after the Closing Date, each party shall, and shall cause its 
Affiliates to, afford the other party and its counsel, accountants and other authorized 
representatives, with five Business Days’ prior notice, reasonable access during normal 
business hours to the respective premises, properties, personnel, books and records and to 
any other assets or information, in each case relating to the Purchased Assets, that such 
other party reasonably deems necessary, including in connection with the Bankruptcy 
Case or any report or Tax Return required to be filed under applicable Law (but so as not 
to unduly disrupt the normal course of operations of Purchaser). 

(c) If and for so long as any party hereto is contesting or defending against 
any third-party charge, complaint, action, suit, proceeding, hearing, investigation, claim 
or demand, including in the Bankruptcy Case, in connection with (i) any transaction 
contemplated under this Agreement or (ii) any fact, situation, circumstance, status, 
condition, activity, practice, plan, occurrence, event, incident, action, failure to act, or 
transaction involving the Purchased Assets or the Excluded Assets and Retained 
Liabilities in any respect, each other party hereto shall (A) reasonably cooperate with and 
assist it and its counsel and other advisors in the contest or defense, (B) make available 
its personnel (including for purposes of fact finding, consultation, interviews, depositions 
and, if required, as witnesses) and (C) provide such information, testimony and access to 
its books and records, in each case as shall be reasonably requested in connection with 
the contest or defense, all at the sole cost and expense (not including employee 
compensation and benefits costs) of the contesting or defending party.  For the avoidance 
of doubt, this Section 6.4(c)

 

shall not apply with respect to disputes between the parties 
hereto.

(d) Purchaser agrees, at Sellers’ cost and expense, to make available, at the 
reasonable request of Sellers, any books and records that may be included in the 
Purchased Assets to the extent they may relate to Excluded Assets and, if necessary, to 
provide such original books and records to any purchaser of such Excluded Assets and to 
retain only a copy thereof, subject to the delivery by such purchaser of a non-disclosure 
agreement as reasonably requested by Purchaser. 

(e) Notwithstanding anything to the contrary in this Agreement, each of the 
parties will comply with federal and state laws and regulations regarding the 
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confidentiality and privacy relating to information collected and used in connection with 
the application for and processing and servicing of Mortgage Loans. 

Section 6.5 Interim Operations.  Sellers covenant and agree that, after the date 
hereof and prior to the Closing, subject to the Bankruptcy Exceptions and except as (i) set forth 
in Section 6.5

 
of the Disclosure Memorandum, (ii) expressly provided in or as a result of the 

consummation of this Agreement, (iii) provided in the DIP Financing Agreements, (iv) ordered 
by the Bankruptcy Court or (v) may be agreed in writing by Purchaser: 

(a) Sellers’ business relating to the Purchased Assets shall be conducted in the 
Ordinary Course of Business in compliance with the Applicable Requirements and 
Acceptable Servicing Procedures; provided, that notwithstanding the foregoing, Sellers 
shall not be obligated to fund any draws under HELOCs except in accordance with any 
motion approved by the Bankruptcy Court; 

(b) Sellers and Affiliate Sellers shall service, or cause to be serviced, the 
Mortgage Loans in the Ordinary Course of Business and in accordance with all 
requirements of any Applicable Requirements and Acceptable Servicing Procedures.  
With respect to the Mortgage Loans, Sellers and Affiliate Sellers shall take no action, and 
refrain from taking action, which, in either case, would reasonably be expected to (i) 
impair the ability of Purchaser to realize on or enforce any Mortgage Note or the lien of 
the mortgage or any other document related thereto or (ii) jeopardize the rights or 
remedies available to Purchaser with respect to any Mortgage Loan or otherwise impair 
the ability of Purchaser to realize on the Mortgaged Property with respect to such 
Mortgage Loan.  For the avoidance of doubt, nothing in this Agreement shall prevent 
Sellers from making payments to former mortgagors pursuant to the Consent Order or 
from offering, and effecting refinancing of or modifications to, Mortgage Loans as 
contemplated by the terms of the DOJ/AG Settlement, or by HAMP, HARP, HASP or 
any similar program that Sellers have or may develop in the Ordinary Course of 
Business; provided, that Sellers shall promptly provide copies to Purchaser of any reports 
provided to the settlement master under the DOJ/AG Settlement with respect to such 
agreements, arrangements and actions; 

(c) Sellers and Affiliate Sellers shall not terminate or permit to lapse any 
material Permits that are necessary for the ownership or servicing of the Purchased 
Assets;

(d) Sellers and Affiliate Sellers shall not change its servicing or administration 
practices with respect to the Whole Loans or the Mortgage Securities in any material 
respect, except in the Ordinary Course of Business; 

(e) With respect to any Purchased Asset, Sellers shall not, and shall use their 
best efforts to ensure that any Affiliates shall not: (i) agree to allow any form of relief 
from the automatic stay in the Bankruptcy Case; or (ii) fail to use commercially 
reasonable efforts to oppose any action by a third party to obtain relief from the 
automatic stay in the Bankruptcy Case; 
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(f) Sellers and Affiliate Sellers shall not take, or agree to or commit to take, 
any action that would or is reasonably likely to result in any of the conditions set forth in 
Article VIII, not being satisfied, or would make any representation or warranty of Sellers 
contained herein inaccurate in any material respect at, or as of any time prior to, the 
Closing Date or that would materially impair the ability of Sellers or Purchaser to 
consummate the Closing in accordance with the terms hereof or materially delay such 
consummation; 

(g) With respect to clauses (a)

 

through (f)

 

(inclusive), Sellers and Affiliate 
Sellers shall not enter into any Contract to do any of the foregoing, or authorize, 
recommend, propose or announce an intention to do, any of the foregoing. 

Section 6.6 Mortgage Approvals and Licenses.  Promptly following execution of 
this Agreement, in each case to the extent not already obtained by Purchaser, Purchaser shall 
have filed or shall file all applications and use commercially reasonable efforts to (i) be approved 
(A) by HUD to hold FHA Loans and (B) by the VA to hold VA Loans, in each case to the extent 
necessary; (ii) obtain all necessary licenses in all states in which it proposes to hold the 
Purchased Assets; and (iii) obtain all other material Permits and Licenses that are necessary to 
hold the Purchased Assets.  All such actions shall be at Purchaser’s cost and expense, and Sellers 
shall cooperate with, and use commercially reasonable efforts to provide assistance to, Purchaser 
in all such efforts. 

Section 6.7 Notices of Certain Events.  From the date hereof until the Closing Date, 

(a) A Seller shall promptly notify Purchaser of: 

(i) any written notice or other written communication from any 
Person (including any notices or communications filed with the Bankruptcy Court 
other than notices or other written communications that provide for a copy to be 
provided to Purchaser) alleging that the consent of such Person is or may be 
required in connection with the transactions contemplated by this Agreement, or 
objecting to the consummation of any of the transactions contemplated by this 
Agreement; 

(ii) any written notice or other written communication from any 
Government Entity in connection with the transactions contemplated by this 
Agreement;  

(iii) any change or fact with respect to any of Sellers’ representations, 
warranties or obligations hereunder of which Seller becomes aware that, with 
notice or lapse of time or both, will or is reasonably expected to result in a 
material breach by Sellers of this Agreement or otherwise result in any of the 
conditions set forth in Article VIII becoming incapable of being satisfied; or 

(iv) any Material Adverse Effect (but without giving effect to clause 
(ix) of the definition of Material Adverse Effect). 

(b) Purchaser shall promptly notify Sellers of 
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(i) any written notice or other written communication from any 
Person (other than notices or other written communications directed to Sellers or 
to the Bankruptcy Court, with a copy provided to Purchaser) alleging that the 
consent of such Person is or may be required in connection with the transactions 
contemplated by this Agreement, or objecting to the consummation of any of the 
transactions contemplated by this Agreement; 

(ii) any written notice or other written communication from any 
Government Entity (other than notices or other written communications directed 
to Sellers or to the Bankruptcy Court, with a copy provided to Purchaser) in 
connection with the transactions contemplated by this Agreement; or 

(iii) any change or fact with respect to any of Purchaser’s 
representations, warranties or obligations hereunder of which it becomes aware 
that, with notice or lapse of time or both, will or is reasonably expected to result 
in a material breach by Purchaser of this Agreement or otherwise result in any of 
the conditions set forth in Article VIII becoming incapable of being satisfied. 

No disclosure by any party hereto pursuant to this Section 6.7

 

shall be deemed to amend 
or supplement the Disclosure Memorandum with respect thereto or prevent or cure any 
misrepresentation or breach of warranty for purposes of this Agreement. 

Section 6.8 Tax Matters.

(a) Purchaser shall pay and be responsible for all Transfer Taxes imposed in 
connection with the closings of the transactions contemplated hereby.  Sellers and 
Purchaser shall cooperate to timely prepare, and Purchaser shall file or cause to be filed 
any returns or other filings relating to such Transfer Taxes (unless Sellers are required by 
applicable Law to file the return), including any claim for exemption or exclusion from 
the application or imposition of any Transfer Taxes. 

(b) Sellers and Purchaser shall cooperate with each other and furnish or cause 
to be furnished to each other, upon request, as promptly as practicable, such information 
(including access to books and records) and assistance relating to the Purchased Assets as 
is reasonably requested for the preparation or filing of any Tax Returns and for the 
satisfaction of legitimate Tax or accounting requirements. 

Section 6.9 Insurance.  Purchaser and Sellers shall not take any action that may 
adversely affect the rights of the other with respect to any outstanding claims made or for new 
claims that may be made against insurance policies relating to the Purchased Assets purchased or 
maintained by Purchaser for the benefit of itself and its Subsidiaries and Affiliates that the other 
may or will have as of the Closing Date and shall use commercially reasonable efforts to 
cooperate with the other in the settlement or other resolution of such claims. 

Section 6.10 Mortgage Loan Schedules.  Sellers shall deliver to Purchaser (i) an 
updated version of the Mortgage Loan Schedule within 15 Business Days after the end of each 
month during the period from the date hereof to the Closing Date, and (ii) the Cut-off Date 
Mortgage Loan Schedule as provided in Section 3.1(b).
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Section 6.11 Schedules and Disclosure Memorandum.

(a) Concurrently with the execution and delivery of this Agreement, Sellers 
are delivering to Purchaser the Schedules to be provided by Sellers identified in the Table 
of Contents (the “Schedules”) and a disclosure memorandum (the “Disclosure 
Memorandum”) that sets forth all of the items that it deems to be necessary or appropriate 
(i) as an exception to a provision of this Agreement, (ii) in response to an express 
disclosure requirement contained in a provision hereof or (iii) as an exception to one or 
more representations or warranties contained in Article IV, as applicable, or to one or 
more of the covenants of Sellers contained in this Agreement; provided, that the mere 
inclusion of an item in the Schedules or Disclosure Memorandum as an exception to a 
provision or representation or warranty shall not be deemed an admission by any Seller or 
Purchaser, as applicable, that such item represents a material exception or event, state of 
facts, circumstance, development, change or effect or that such item would reasonably be 
expected to have or result in a Material Adverse Effect; and provided, further, that any 
disclosures or exceptions made with respect to a section or subsection of this Agreement 
shall be deemed to qualify not only the specific section(s) referenced but also such other 
sections or subsections that may be affected thereby to the extent the relevance of such 
disclosure or exception to such other sections or subsections is readily apparent on its 
face.  In the event of an inconsistency between the statements in the body of this 
Agreement and those in the Schedules or Disclosure Memorandum, the statements in the 
Schedules or Disclosure Memorandum will control. 

(b) Sellers and Purchaser agree that, with respect to Sellers’ representations 
and warranties contained in this Agreement, Sellers shall have the obligation until the 
Closing to correct, supplement or amend no later than five Business Days prior to the 
expected Closing Date the Disclosure Memorandum with respect to any matter arising or 
discovered after the date of this Agreement (whether or not existing or known at the date 
of this Agreement) that causes the representations and warranties of Sellers to be untrue 
or inaccurate in any material respect (as so amended, the “Amended Disclosure 
Memorandum”); provided, that until May 31, 2012, any such correction, supplement or 
amendment shall be taken into account when determining the accuracy, truth and 
correctness of the representations and warranties of Sellers for purposes of Article VIII,
including the certificates to be delivered pursuant to Section 8.3(iii)

 

except to the extent 
any such correction, supplement or amendment would reasonably be expected to result in 
a Material Adverse Effect, but thereafter, in no event shall any such correction, 
supplement or amendment be taken into account when determining the accuracy, truth 
and correctness of the representations and warranties of Sellers for purposes of Article 
VIII, including the certificates to be delivered pursuant to Section 8.3(c), except for the 
updates explicitly required by the representations set forth in Section 4.5

 

(which required 
updates shall only be taken into account when determining the accuracy, truth and 
correctness of such representations and warranties as of the Closing Date); and provided,
further , that there is no obligation to update any representation that is as of a specified 
date.

Section 6.12 Bankruptcy Actions.
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(a) As soon as practicable, but not later than two Business Days after the date 
hereof, Sellers shall file Petitions for relief under Chapter 11 of the Bankruptcy Code.  
On the Petition Date, Sellers shall file, together with other customary “first day” motions, 
the Sale Motion with the Bankruptcy Court. 

(b) Sellers shall, and Sellers shall cause all of their Subsidiaries to, comply 
with all of the obligations of Sellers under the Sale Procedures Order (after entry of such 
Order by the Bankruptcy Court) and the Sale Approval Order (after the entry of such 
Order by the Bankruptcy Court). 

(c) Sellers shall use reasonable efforts to comply (or obtain an order from the 
Bankruptcy Court waiving compliance) with all requirements under the Bankruptcy Code 
and Bankruptcy Rules in connection with obtaining approval of the transactions 
contemplated by this Agreement.  Sellers shall serve on all required Persons in the 
Bankruptcy Case, including (i) all Persons who are known to possess or assert a Claim or 
Lien against or interest in any of the Purchased Assets, (ii) the IRS, (iii) all applicable 
state attorneys general, and local Government Entities, (iv) all applicable state and local 
Government Entities with taxing authority, (v) all other Persons required by any order of 
the Bankruptcy Court, and (vi) using their best efforts to serve any other Persons that 
Purchaser reasonably may request, any notice of the Sale Motion, the Sale Hearing, the 
Sale Procedures Order, the Sale Approval Order, and all objection deadlines in 
accordance with all applicable Bankruptcy Rules, the Sale Procedures Order, and any 
applicable local rules of the Bankruptcy Court. 

(d) Sellers shall, no later than 45 days from the date of this Agreement, 
prepare and file with the Bankruptcy Court:  (A) a Disclosure Statement with respect to 
the Chapter 11 Plan (the “Disclosure Statement”) and (B) the Chapter 11 Plan.  The 
Chapter 11 Plan, any and all exhibits and attachments to the Chapter 11 Plan, the 
Disclosure Statement and the Orders approving the same (including the Confirmation 
Order), to the extent any of the foregoing impact the transactions contemplated under this 
Agreement, shall be in accordance with the terms set forth in Schedule 6.12(f)

 

and 
reasonably acceptable in form and substance to Purchaser.  

Section 6.13 Antitrust Clearances and Obligations.

(a) Each of Purchaser and Sellers shall promptly after the date of this 
Agreement and in any event by July 1, 2012, prepare and file all notification and report 
forms required to be filed under the HSR Act with respect to the transactions 
contemplated by this Agreement, and request early termination of the waiting period 
under the HSR Act.  Purchaser, on the one hand, and Sellers, on the other hand, shall be 
responsible for payment of their own fees and expenses incurred in connection with or 
relating to the review of the transactions contemplated hereby pursuant to the HSR Act or 
their efforts to consummate the transactions contemplated hereby pursuant to this Section 
6.13, and shall each bear the cost of 50% of the applicable filing fee under the HSR Act. 

(b) Each of Purchaser and Sellers shall (i) respond as promptly as practicable 
to any inquiries or requests for additional information or documentation received from 
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the Federal Trade Commission, the Department of Justice, any attorney general of any 
state of the United States, or any other antitrust or competition authority of any 
jurisdiction (“Antitrust Authority”); (ii) keep the other party reasonably informed of any 
communication received by such party from, or given by such party to, any Antitrust 
Authority regarding the transactions contemplated by this Agreement, and any 
communication received or given in connection with any proceeding by a private party 
regarding the transactions contemplated by this Agreement, in each case in a manner that 
protects attorney-client or attorney work product privilege; (iii) provide copies of any 
written communications received from or given to any Antitrust Authority unless 
prohibited by applicable Law; and (iv) permit the other party to review and incorporate 
the other party’s reasonable comments in any communication given by it to any Antitrust 
Authority or in connection with any proceeding by a private party related to Antitrust 
Laws with any other person, in each case regarding the transactions contemplated under 
this Agreement and in a manner that protects attorney-client or attorney work product 
privilege. 

(c) Neither Purchaser nor Sellers shall, after the entry of the Sale Approval 
Order, agree to accept any agreement that would have the effect of delaying the 
consummation of any action contemplated by this Agreement without the written consent 
of the other party. For the avoidance of doubt, no party shall commit to or agree with any 
Antitrust Authority to stay, toll or extend any applicable waiting period under the HSR 
Act or other applicable Laws, without the prior written consent of the other parties. 

(d) Neither Purchaser nor any of its controlled Subsidiaries shall take any 
action or acquire any assets or securities of any other Person or agree to acquire assets or 
securities of any other Person if such action, acquisition or agreement would reasonably 
be expected to impair Purchaser’s ability to consummate the transactions contemplated 
hereby.

Section 6.14 Post-Closing Amounts Received and Paid.  All amounts that are 
received by a Seller or any Affiliate of Seller in respect of any of the Purchased Assets with 
respect to a period following the Closing shall be received by such Person as agent, in trust for 
and on behalf of Purchaser and shall be paid pursuant to Section 6.18(i).  All amounts that are 
received by Purchaser or any of its Affiliates following the Closing in respect of any Excluded 
Assets with respect to a period prior to the Closing shall be received by such Person as agent, in 
trust for and on behalf of Sellers, and Purchaser shall, on a monthly basis, pay or cause to be paid 
all such amounts over to Sellers by wire transfer of immediately available funds and shall 
provide Seller with information as to the nature and source of all such payments, including any 
invoice relating thereto. 

Section 6.15 Confidentiality.

(a) After the Closing, Sellers shall, and shall cause their respective 
Subsidiaries and instruct their respective Affiliates to, hold in confidence and not use in 
any manner detrimental to Sellers’ business all Confidential Information concerning the 
Purchased Assets, except to the extent that such information can be shown to have been 
(i) in the public domain prior to the Closing or (ii) in the public domain at or after the 
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Closing through no fault of Sellers or any of their Affiliates or any of their respective 
representatives.  If, after the Closing, Sellers or any of their Affiliates or any of their 
respective representatives are legally required to disclose any Confidential Information, 
Sellers shall to the extent permitted by Law (A) promptly notify Purchaser to permit 
Purchaser, at its expense, to seek a protective order or take other appropriate action and 
(B) cooperate as reasonably requested by Purchaser in Purchaser’s efforts to obtain a 
protective order or other reasonable assurance that confidential treatment will be 
accorded such Confidential Information, but only at Purchaser’s sole cost and expense.  
If, after the Closing and in the absence of a protective order, Sellers or any of their 
Affiliates or any of their respective Representatives are compelled as a matter of Law to 
disclose any such Confidential Information to a third party, such Person may disclose to 
the third party compelling disclosure only the part of such Confidential Information as is 
required by Law to be disclosed; provided, that to the extent permitted by Law, prior to 
any such disclosure, such Person consults in good faith with Purchaser and its legal 
counsel as to such disclosure and the nature and wording of such disclosure.  
“Confidential Information” shall mean any confidential information concerning the 
Purchased Assets, including methods of operation, products, prices, fees, costs, markets 
or other specialized information or proprietary matters. 

(b) If the Closing does not occur, each party shall, upon the written request of 
the other party, return to the other party or destroy (such destruction to be confirmed in 
writing to the other party upon written request) all materials, documentation, data, 
records and other papers and copies thereof (whether on paper or in electronic, magnetic, 
photographic, mechanical or optical storage) that constitutes Confidential Information of 
the other party, and not use any such information or knowledge for any purpose 
whatsoever, provided that a party may maintain such information to the extent required 
by Law or such party’s established document retention policies (including any 
requirement to retain email on an automated email archival system) or relating to the 
safeguarding or backup storage of electronic data or in connection with a legal dispute 
with the other party. 

(c) Notwithstanding the foregoing, the parties to this Agreement acknowledge 
that each of them (and each of their employees, representatives, or other agents) has been 
and is permitted to disclose to any and all persons, without limitation of any kind, the 
federal tax treatment and structure of this Agreement (including Confidential 
Information) and all materials of any kind (including opinions or other tax analyses) that 
are or have been provided to them relating to such federal tax treatment and structure.  
This provision is intended to qualify for the presumption that this Agreement is not 
offered under conditions of confidentiality as set forth in Treasury Regulation Section 
1.6011-4(b)(3) and shall be interpreted to authorize disclosure only to the extent 
necessary to so qualify. 

Section 6.16 Delivery of Mortgage Files.

(a) Not later than five Business Days prior to the Closing Date (or on such 
later date as Purchaser shall reasonably request), Sellers shall deliver to Purchaser or 
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Purchaser’s custodian as Purchaser’s designee the Mortgage File for each Mortgage 
Loan.

(b) In connection with the transfer of any MERS Loan pursuant to Section 2.1
hereof, Sellers shall request that the MERS system indicate that such MERS Loan has 
been assigned to Purchaser.  Purchaser may, at its cost and in its discretion, direct Sellers 
to deliver for recording to the appropriate public recording office of the jurisdiction in 
which the Mortgaged Property is located, and cause to be duly recorded, any of the 
original assignments of mortgage.  Purchaser shall pay all recording fees relating to the 
recordation of the assignments of mortgage from a Seller to Purchaser and any 
intervening assignments. 

(c) Purchaser shall cause the notice required by Section 404 of the Homes Act 
to be provided within 30 days of the Closing Date to each Mortgagor with respect to each 
Mortgage Loan and each such notice shall, to the extent permitted by the Helping 
Families Act, specify (i) Purchaser or its assignee as designated by Purchaser on the 
Closing Date is a “creditor” for purposes of the Homes Act; (ii) the address of  Purchaser 
or its assignee as designated by Purchaser, as applicable; (iii) the Closing Date; (iv) that 
the entity selected by Purchaser to assume obligations to service the Mortgage Loan on 
the Closing Date is the contact person with authority to act on behalf of Purchaser or its 
assignee, as applicable; and (v) assignments of mortgage are not being recorded in 
connection with the sale of the Mortgage Loans.  If the Mortgage Loan is a MERS Loan, 
such notice shall state: “Ownership of your Mortgage Loan is also recorded on Mortgage 
Electronic Registrations System’s registry at 1818 Library Street, Suite 300 Reston, 
Virginia 20190.” 

Section 6.17 Third Party Servicing Agreement.  Sellers and Purchaser shall use 
commercially reasonable efforts to cooperate with each other in order to negotiate and enter into 
the Third Party Servicing Agreement with the Winning Bidder, pursuant to which the Winning 
Bidder or its subservicer will provide servicing to Purchaser following the Closing Date.  

Section 6.18 Transfer of Servicing.  Without limiting the generality of this 
Section 6.18, Sellers or their designees shall take, or cause to be taken, the following actions with 
respect to the Mortgage Loans (other than SBO Loans) prior to the Closing Date (or within such 
time as may otherwise be specified below) in order to effect the transfer of the servicing of such 
Mortgage Loans to Purchaser or its designee on the Closing Date:

(a) Notice to Mortgagors.  Sellers (or their designees) shall inform in writing 
all Mortgagors of the change in servicer from any Seller (or its designee) to Purchaser (or 
its designee) all in accordance with Applicable Law and the terms of such “goodbye” 
letter (which may be combined, to the extent permitted by Applicable Law, with any 
“hello” letter to be sent to Mortgagors by Purchaser) shall be reasonably acceptable to 
Purchaser. 

(b) Transfer of Servicing.  On the Closing Date (or such later date as 
Purchaser shall reasonably request), Sellers shall transfer servicing of the related 
Mortgage Loans to Purchaser or its designee pursuant to the terms of this Agreement and 
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the procedures set forth in reasonable and customary servicing transfer instructions 
agreed to by Purchaser and Sellers. 

(c) Delivery of Files.  Within 10 Business Days after the Closing Date (or 
such later date as Purchaser shall reasonably request), Sellers shall forward to 
Purchaser the Servicing Files and the Credit Files for each Mortgage Loan.   

(d) Payments Received Prior to the Closing Date.  Sellers shall transfer all 
amounts received with respect to the Mortgage Loans on and after the Cut-off Date and 
prior to the Closing Date to Purchaser by wire transfer within three Business Days after 
the Closing Date to such account or accounts as may be designated by Purchaser to 
Sellers by prior written notice. 

(e) Escrow Payments.  The aggregate balances of all Escrow Payments as of 
the Closing Date shall be remitted to Purchaser by wire transfer within three Business 
Days after the Closing Date to such account or accounts as may be designated by 
Purchaser to Sellers by prior written notice. 

(f) Reconciliation Statement.  On the Closing Date or within three Business 
Days thereafter, Sellers shall provide Purchaser with an electronic accounting statement 
in a format agreed to by Sellers and Purchaser of the amounts received with respect to the 
Mortgage Loans on and after the Cut-off Date, Escrow Payments and remaining negative 
escrow balances, if any, sufficient to enable Purchaser to reconcile the amount of such 
payments with the accounts of the related Mortgage Loans.  

(g) Notice to Hazard, Flood and Earthquake Insurers. Sellers shall deliver an 
electronic or written notice to all hazard, flood and earthquake insurance companies or 
their agents of the transfer of servicing within five Business Days after the Closing Date 
(or such other date as Purchaser shall reasonably request). 

(h) Notice to Taxing Authorities and Tax Servicers. Sellers shall deliver an 
electronic or written notice to all taxing authorities and tax servicers and/or their agents 
of the transfer of servicing within five Business Days after the Closing Date (or such 
other date as Purchaser shall reasonably request). 

(i) Payments Received After the Closing Date.  Any payments with respect to 
the Mortgage Loans received by Sellers on the Closing Date or within 90 days after the 
Closing Date shall be remitted to Purchaser by wire transfer within two Business Day to 
such account or accounts as may be designated by Purchaser to Sellers by prior written 
notice, provided , that any payment received by Sellers for the purposes of a full payoff 
shall be forwarded to Purchaser within two Business Days of receipt by courier or 
overnight mail.  

Section 6.19 Use of Proceeds.  In no event shall any Seller use the Transaction 
Proceeds under this Agreement to directly or indirectly fund any challenge, complaint, action, 
suit, proceeding, hearing, investigation, claim or demand, whether in law, equity or otherwise, 
either (a) against Purchaser or its Affiliates or (b) that has a material adverse effect on Purchaser 
or its Affiliates; provided, that this Section 6.19

 

shall in no way prevent Sellers from using the 
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Transaction Proceeds to repay loans outstanding under the DIP Financing Agreements in 
accordance with the terms thereof.  

Section 6.20 Electronic Data Files.  Sellers shall deliver to Purchaser an updated 
version of the Electronic Data Files, which shall provide loan level information with respect to 
the Whole Loans, with the loan level fields set forth on the Mortgage Loan Schedule, within 15 
Business Days after the end of each month during the period from the date hereof to the Closing 
Date.

Section 6.21 Transfer of Assets to DIP Borrowers.  In accordance with the terms and 
conditions of the DIP Financing Agreements, promptly after approval of such agreements by the 
Bankruptcy Court, Sellers will transfer the Purchased Assets that are currently pledged to 
Purchaser under the Master Repurchase Agreement, dated as of December 21, 2011, as amended, 
by and among Purchaser, GMAC Mortgage, RFC and ResCap to the respective DIP Borrowers, 
and from and after that transfer, the DIP Borrowers will be “Additional Sellers” hereunder.  

Section 6.22 Mortgage Loan Modifications.  With respect to each HAMP Loan and 
each Mortgage Loan that becomes subject to a HAMP modification agreement after the Cut-off 
Date, Purchaser shall, or shall cause its servicer to, comply with the terms of each modification 
agreement applicable to such Mortgage Loan and all guidelines, procedures and directives issued 
by the United States Treasury, Fannie Mae or Freddie Mac applicable to the servicing of such 
Mortgage Loan.  With respect to any Mortgage Loan that is the subject of an application for 
modification or is in its trial period pursuant to the terms of the related modification on the 
Closing Date, and is not a HAMP Loan, Purchaser shall, or shall cause its servicer to, accept and 
continue processing such pending loan modification requests and shall honor trial and permanent 
loan modifications entered into by the prior servicer in effect on the Closing Date, in all cases to 
the extent set forth on a schedule to be delivered by Sellers to Purchaser no later than June 1, 
2012.  The parties hereto acknowledge and agree that the related Mortgagor on any such 
Mortgage Loan shall be deemed a third party beneficiary of this Section 6.22

 

with respect to its 
Mortgage Loan.    

ARTICLE VII.

BANKRUPTCY COURT MATTERS

Section 7.1 Competing Transaction.  From the date hereof until the earlier of the 
entry of the Sale Procedures Order and the termination of this Agreement, no Seller shall and 
each Seller shall cause its Affiliates and such Seller’s and Affiliates’ respective officers, 
directors, managers, employees, representatives and agents not to, directly or indirectly, (i) 
engage in substantive negotiations or discussions with, or enter into any agreement or 
understanding with, any Person (other than Purchaser and its Affiliates, agents and 
representatives) concerning any transaction (or series of transactions) involving the direct or 
indirect sale, transfer or other disposition of the Purchased Assets (each a “Competing 
Transaction”), or (ii) furnish any non-public information concerning any of the Purchased 
Assets; provided, that notwithstanding the foregoing, Seller and its Affiliates shall be permitted 
to (a) communicate with prospective bidders concerning the proposed sale process, including the 
proposed timetable and the requirements for Qualified Bids (as defined in the Sale Procedures 
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Order), and (b) enter into confidentiality agreements with prospective bidders (no more favorable 
to such bidders than the Confidentiality Agreement) and take such other actions that may 
facilitate a prospective bidder’s ability immediately to commence (or resume) diligence as soon 
as the Sale Procedures Order has been entered.  Following entry of the Sale Procedures Order, 
other than pursuant to and in compliance with the terms and conditions of the Sale Procedures 
Order, in no event may Sellers or their respective Affiliates initiate contact with, or solicit or 
encourage submission of any inquiries, proposals or offers by, any Person (other than Purchaser 
and its Affiliates, agents and representatives) with respect to a Competing Transaction or accept 
an offer or proposal from any Person (other than Purchaser and its Affiliates, agents and 
representatives) with respect to a Competing Transaction. 

Section 7.2 Bankruptcy Court Filings.  As promptly as practicable but no later than 
two Business Days following the execution of this Agreement, Sellers shall file Petitions for 
relief under Chapter 11 of the Bankruptcy Code and shall file, together with other customary 
“first day” motions, the Sale Motion with the Bankruptcy Court.  Subject to Section 7.1, Sellers 

shall thereafter pursue diligently the entry of the Sale Procedures Order and the Sale Approval 
Order.  Purchaser agrees that it will promptly take such actions as are reasonably requested by 
Sellers to assist in obtaining entry of the Sale Procedures Order and the Sale Approval Order and 
all parties hereto shall use their respective reasonable best efforts to obtain a finding 
demonstrating that Purchaser is a “good-faith” purchaser under Section 363(m) of the 
Bankruptcy Code, including furnishing affidavits or other documents or information for filing 
with the Bankruptcy Court.  In the event the entry of the Sale Procedures Order or the Sale 
Approval Order shall be appealed, Sellers and Purchaser shall use their respective reasonable 
efforts to defend such appeal.

ARTICLE VIII.

CONDITIONS

Section 8.1 Conditions to Obligations of Purchaser and Sellers.  The respective 
obligations of each party to consummate the Closing shall be subject to the satisfaction, or 
waiver by Purchaser and Sellers, on or prior to the Closing Date of all of the following 
conditions precedent: 

(a) Sale Procedures Order .  The Sale Procedures Order (i) shall have been 
entered by the Bankruptcy Court and not be subject to any stay of effectiveness, (ii) shall 
not have been modified or amended in any manner materially adverse to Purchaser unless 
agreed to in writing by Purchaser in its sole discretion and (iii) shall have become a Final 
Order; provided, that the condition set forth in clause (iii) shall be waivable only by 
Purchaser on behalf of the parties.

(b) Sale Approval Order.  The Sale Approval Order (i) shall have been 
entered by the Bankruptcy Court and not be subject to any stay of effectiveness, (ii) shall 
not have been modified or amended in any manner adverse to Purchaser unless agreed to 
in writing by Purchaser in its sole discretion and (iii) shall have become a Final Order. 
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(c) The Confirmation Order.  The Confirmation Order shall have been entered 
by the Bankruptcy Court and not be subject to any stay of effectiveness, and the Chapter 
11 Plan Effective Date shall have occurred as of or concurrently with the Closing Date; 
provided, that if the Confirmation Order has not been entered by October 31, 2012, or the 
Chapter 11 Plan Effective Date has not occurred by December 15, 2012, then this 
condition precedent shall be deemed to be waived by all parties.  

(d) No Law, Judgments, Etc.

  

No Government Entity of competent 
jurisdiction shall have enacted, issued, promulgated, enforced or entered any Law or any 
decree, judgment, injunction or other Order, which is in effect and that restricts, prevents, 
prohibits, makes illegal or enjoins the consummation of the transactions contemplated by 
this Agreement.  No proceeding or investigation by any Government Entity or other 
Person shall have been instituted that restricts, prevents, prohibits, makes illegal, enjoins 
or results in material damages in respect of the consummation of the transactions 
contemplated by this Agreement or any Ancillary Agreement. 

(e) Injunctions.  No Government Entity shall have issued an Order enjoining, 
restraining or prohibiting the completion of the transactions contemplated hereby and no 
suit, action or proceeding shall have been instituted by a Government Entity or any other 
Person that would reasonably be expected to have a Material Adverse Effect on the 
Purchased Assets or enjoin, restrain, prohibit or otherwise challenge the transactions 
contemplated by this Agreement, or that would be reasonably likely to prevent or make 
illegal the consummation of the transactions contemplated by this Agreement, and no 
Government Entity shall have notified Purchaser or Sellers in writing that this Agreement 
or the consummation of the transactions contemplated by this Agreement would in any 
manner constitute a violation of any Law and that it intends to commence any suit, 
action, or proceeding to restrain, enjoin or prohibit the transactions contemplated by this 
Agreement.  

(f) Agency Approvals.  Purchaser shall be approved (i) by HUD to hold FHA 
Loans and (ii) by the VA to hold VA Loans, in each case to the extent necessary. 

(g) Antitrust Clearances.  The waiting period applicable to the transactions 
contemplated by this Agreement under the HSR Act  shall have expired or been 
terminated. 

Section 8.2 Conditions to Obligations of Sellers.  The obligations of Sellers to 
consummate the Closing shall be subject to the satisfaction or waiver, at or prior to the Closing 
Date, of the following conditions: 

(a) Warranties of Purchaser True as of Closing Date.  The representations and 
warranties of Purchaser contained herein that are qualified by materiality or Material 
Adverse Effect shall be accurate, true and correct in all respects, and all other 
representations and warranties of Purchaser contained herein shall be accurate, true and 
correct in all material respects, in each case on and as of the date hereof and as of the 
Closing Date as though made at and as of such time (except to the extent expressly made 
as of an earlier date, in which case as of such date). 
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(b) Compliance with Covenants.  Purchaser shall have performed and 
complied in all material respects with each of the covenants and agreements contained in 
this Agreement required to be performed and complied with by it on or prior to the 
Closing Date. 

(c) Certificate.  Sellers shall have received a certificate, signed by a duly 
authorized officer of Purchaser and dated the Closing Date, to the effect that the 
conditions set forth in Sections 8.2(a) and 8.2(b) have been satisfied. 

(d) Third Party Consents.  All Consents set forth on Schedule 5.3

 

shall have 
been duly obtained, made or given, shall be in form and substance reasonably satisfactory 
to Sellers, shall not be subject to the satisfaction of any condition that has not been 
satisfied or waived and shall be in full force and effect.   

Section 8.3 Conditions to Obligations of Purchaser.  The obligations of Purchaser to 
consummate the Closing shall be subject to the satisfaction or waiver, at or prior to the Closing 
Date of each of the following conditions: 

(a) Warranties of Sellers True as of Closing Date.  The representations and 
warranties of Sellers or any Affiliate Seller contained herein that are qualified by 
materiality or Material Adverse Effect shall be accurate, true and correct in all respects, 
and all other representations and warranties of Sellers or any Affiliate Seller contained 
herein shall be accurate, true and correct in all material respects, in each case on and as of 
the date hereof and as of the Closing Date as though made at and as of such time (except 
to the extent expressly made as of an earlier date, in which case as of such date). 

(b) Compliance with Covenants.  Sellers shall have performed and complied 
with the covenants set forth in Sections 6.12(d) in all respects, and shall have performed 
and complied in all material respects with each of the covenants and agreements 
contained in this Agreement required to be performed and complied with by them on or 
prior to the Closing Date. 

(c) Certificate.  Purchaser shall have received certificates, signed by duly 
authorized officers of Sellers and dated the Closing Date, to the effect that the conditions 
set forth in Sections 8.3(a) and 8.3(b) have been satisfied. 

(d) Sale Approval Order.

(i) Solely with respect to the purchase of HELOCs under this 
Agreement, the Sale Approval Order shall have been entered and become a Final 
Order in form and substance reasonably satisfactory to Purchaser (including with 
respect to the treatment of HELOC advances); and 

(ii) With respect to obligations and benefits that can be realized prior 
to the Closing Date, Sellers shall have complied, in all material respects, with all 
of their obligations under, and Purchaser shall have received the benefits of, the 
Sale Approval Order. 
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(e) Other Third Party Consents.  All Consents set forth on Schedule 4.3

 
shall 

have been duly obtained, made or given, shall be in form and substance reasonably 
satisfactory to Purchaser, shall not be subject to the satisfaction of any condition that has 
not been satisfied or waived and shall be in full force and effect. 

(f) Licenses .  Purchaser shall have obtained all Licenses and Permits 
necessary to own the Purchased Assets in all material respects, including those set forth 
in Section 6.6.

ARTICLE IX.

TERMINATION AND SURVIVAL

Section 9.1 Termination.  Notwithstanding anything to the contrary contained in this 
Agreement, this Agreement may be terminated and the transactions contemplated hereby 
abandoned at any time on or prior to the Closing Date: 

(a) by the mutual written consent of Sellers and Purchaser; 

(b) by Sellers or Purchaser if any court of competent jurisdiction shall have 
issued an Order permanently restraining, enjoining or otherwise prohibiting the 
transactions contemplated by this Agreement and such Order shall have become a Final 
Order unless such Final Order or action was issued or taken at the request or with the 
support of the party seeking to terminate this Agreement (or any of its Affiliates); it being 
agreed that the parties hereto shall promptly appeal any such adverse order or other 
determination that is appealable (and argue such appeal with reasonable diligence); 

(c) by Purchaser, upon written notice to Seller if:

(i) any condition to the obligations of Purchaser set forth in Sections 
8.1

 

and 8.3

 

shall have become incapable of fulfillment other than as a result of a 
breach by Purchaser of any covenant or agreement contained in this Agreement, 
and such condition is not waived by Purchaser; 

(ii) there has been a material violation or breach by any Seller of any 
covenant, agreement, representation or warranty contained in this Agreement, 
which violation or breach (A) has not been cured within ten Business Days 
following the delivery of written notice of such violation or breach or (B) is not 
capable of being cured within a ten Business Day period; 

(iii) Sellers do not file the Petitions within two Business Days of the 
date hereof;

(iv) the Sale Motion is not filed on the Petition Date; 

(v) the Sale Procedures Order has not been entered by the Bankruptcy 
Court by June 18, 2012, or if the Sale Procedures Order, once entered, is changed 
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in a manner that is materially adverse to Purchaser without the consent of 
Purchaser in its sole discretion;

(vi) the Sale Procedures Order does not provide for the final bid 
deadline to occur not later than 90 calendar days following the entry by the 
Bankruptcy Court of the Sale Procedures Order; 

(vii) the Auction, if any, is not concluded within seven Business Days 
following the final bid deadline; 

(viii) the Sale Hearing does not occur within 30 days following the 
conclusion of the Auction, or such other date as may be scheduled by the 
Bankruptcy Court that is no more than 40 days following the conclusion of the 
Auction;

(ix) the Confirmation Order has not been entered by October 31, 2012 
and the Sale Approval Order has not been entered and become a Final Order 
without stay of its effectiveness by November 15, 2012; 

(x) the Chapter 11 Plan Effective Date has not occurred by December 
15, 2012 and the Sale Approval Order has not been entered and become a Final 
Order without stay of effectiveness by December 15, 2012; 

(xi) the Sale Approval Order once entered, is changed in a manner that 
is adverse to Purchaser without the consent of Purchaser in its sole discretion;

(xii) any Seller seeks to have the Bankruptcy Court enter an order 
dismissing the Bankruptcy Case of any Seller or converting it to a case under 
Chapter 7 of the Bankruptcy Code, or if the Bankruptcy Court enters an order 
dismissing the Bankruptcy Case of any Seller or converting the Bankruptcy Case 
of any Seller to a case under Chapter 7 of the Bankruptcy Code, or appoints a 
trustee in any Seller’s Bankruptcy Case or an examiner with enlarged powers 
relating to the operation of Sellers’ businesses, and such dismissal, conversion or 
appointment is not reversed or vacated within three business days after the entry 
thereof; or 

(xiii) Sellers’ respective Boards of Directors approve an Alternative 
Restructuring or Sellers execute a letter of intent (or similar document) indicating 
their intention to pursue an Alternative Restructuring.

(d) by Sellers, upon written notice to Purchaser: 

(i) if any condition to the obligations of Sellers set forth in Sections 
8.1

 

and 8.2

 

shall have become incapable of fulfillment other than as a result of a 
breach by Sellers of any covenant or agreement contained in this Agreement, and 
such condition is not waived by Sellers; or 
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(ii) if there has been a material violation or breach by Purchaser or any 
covenant, agreement, representation or warranty contained in this Agreement, 
which violation or breach (A) has not been cured within ten Business Days 
following the delivery of written notice of such violation or breach or (B) is not 
capable of being cured within a ten Business Day period. 

(e) automatically if the Bankruptcy Court shall enter an Order approving a 
Competing Transaction; provided, that if the Auction is held pursuant to the Sale 
Procedures, and Purchaser is designated as the Next-Highest Bidder (as such term is 
defined in the Sale Procedures), then this Agreement shall not terminate pursuant to this 
subsection (e) until the earlier of (i) the Bankruptcy Court approval of the “Successful 
Bid” (as such term is defined in the Sale Procedures); and (ii) 30 calendar days following 
the Auction.  While Purchaser remains the Next-Highest Bidder (as such term is defined 
in the Sale Procedures), the obligations of Purchaser and Sellers described in Sections 6.1
and 6.12(c)

 

shall be held in abeyance until the purchase agreement with the bidder or 
purchase agreements with the bidders, as the case may be, who made the “Successful 
Bid” at the Auction (as such term is defined in the Sale Procedures) are terminated. 

Section 9.2 Procedure and Effect of Termination.  In the event of termination of 
this Agreement and abandonment of the transactions contemplated by this Agreement by either 
or both of the parties pursuant to Section 9.1, three Business Days’ written notice thereof shall 
forthwith be given by the terminating party to the other party and this Agreement shall terminate 
and the transactions contemplated by this Agreement shall be abandoned, without further action 
by any of the parties hereto; provided, that no notice shall be required with respect to termination 
pursuant to Section 9.1(e)

 

and provided, further, that (a) this Section 9.2

 

and Article X

 

(other 
than Section 10.15 ) shall survive the termination of this Agreement and (b) no such termination 
shall relieve any party from any Losses arising out of any breach of this Agreement by a party 
that occurs upon or prior to the termination of this Agreement. 

Section 9.3 No Survival.  Sellers and Purchaser agree that all of the representations, 
warranties and covenants of Sellers and Purchaser contained in this Agreement, or any 
instrument delivered pursuant to this Agreement, shall terminate at the Closing Date, except that 
the representations, warranties and covenants that by their terms survive the Closing Date shall 
survive the Closing Date. 

ARTICLE X.

MISCELLANEOUS

Section 10.1 Expenses.   Except as otherwise provided in this Agreement or the Sale 
Procedures Order, (i) all expenses relating to the preparation of assignments, the transfer of 
ownership of MERS Loans, and other transfer taxes, fees and expenses shall be paid by Sellers, 
(ii) all expenses relating to the recording of assignments from Sellers to Purchaser shall be paid 
by Purchaser and (iii) all other costs and expenses incurred in connection with this Agreement 
and the consummation of the transactions hereunder shall be paid by the party incurring such 
expenses.  Following approval of the Sale Procedures Order, any claims arising from breaches by 
any Sellers of their obligations pursuant to the terms of this Agreement shall constitute 
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administrative expense claims against Sellers under Sections 503(b)(1) and 507(a)(1), as 
applicable, of the Bankruptcy Code. 

Section 10.2 Amendment; Waiver.  This Agreement may be amended, modified or 
supplemented only in writing signed by each of the parties hereto.  Any provisions of this 
Agreement may be waived, but only if such waiver is in writing and signed by the party against 
whom the waiver is to be effective.  No failure or delay by any party in exercising any right, 
power or privilege hereunder shall operate as a waiver thereof nor shall any single or partial 
exercise thereof preclude any other or further exercise thereof or the exercise of any other right, 
power or privilege. 

Section 10.3 Notices.  Any written notice to be given hereunder shall be deemed given:  
(a) when received if given in person or by nationally recognized courier; (b) on the date of 
transmission if sent by telecopy, e-mail or other wire transmission (receipt confirmed in each 
case); (c) five Business Days after being deposited in the U.S. mail, certified or registered mail, 
postage prepaid, return receipt requested; and (d) if sent by an internationally recognized 
overnight delivery service, the second Business Day following the date given to such overnight 
delivery service (specified for overnight delivery and receipt confirmed).  All notices shall be 
addressed as follows: 

if to Sellers, to: 

Residential Capital, LLC 
1177 Avenue of the Americas 
New York, New York 10036 
Facsimile:  646-257-2703 
Attention:  Mr. Thomas Marano 
Telephone:  646-257-2703 
email:   tom.marano@gmacrescap.com

with copies to (which copies shall not constitute notice): 

Residential Capital, LLC 
1100 Virginia Drive 
Fort Washington, Pennsylvania 19034 
Facsimile:  866-572-7524 
Attention: Tammy Hamzehpour, Esq., General Counsel 
Telephone:  215-682-1307 
email:   tammy.hamzehpour@gmacrescap.com

and
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Morrison & Foerster LLP 
1290 Avenue of the Americas 
New York, New York 10104 
Facsimile:   212-468-7900 
Attention:   Gary S. Lee, Esq. 
Telephone:   212-468-8163 
email:   glee@mofo.com

and

Attention:   Larren M. Nashelsky, Esq. 
Telephone :   212-506-7365 
email:   lnashelsky@mofo.com

if to Purchaser, to: 

BMMZ Holdings LLC 
c/o Ally Financial Inc. 
200 Renaissance Center 
Detroit, Michigan  48265 
Facsimile:   313-656-6124 
Attention:   William B. Solomon, VP and General Counsel 
Telephone:   313-656-6128 
email:   william.b.solomon@ally.com

with copies to (which copies shall not constitute notice): 

Ally Financial Inc.
200 Renaissance Center, 12th Floor 
Detroit, MI 48265 
Facsimile:   313-656-6124 
Attention:   William B. Solomon, VP and General Counsel 
Telephone:   313-656-6128 
email:   william.b.solomon@ally.com

and

Mayer Brown LLP 
71 South Wacker Drive 
Chicago, Illinois 60606 
Facsimile:   312-706-8192 
Attention:   Elizabeth A. Raymond 
Telephone:   312-701-7322 
email:   eraymond@mayerbrown.com

Section 10.4 Waivers.  The failure of a party to require performance of any provision 
hereof shall not affect its right at a later time to enforce the same.  No waiver by a party of any 
term, covenant, representation or warranty contained herein shall be effective unless in writing.  
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No such waiver in any one instance shall be deemed a further or continuing waiver of any such 
term, covenant, representation or warranty in any other instance. 

Section 10.5 Counterparts.  This Agreement may be executed in counterparts, each of 
which shall be deemed an original, but all of which together shall constitute one and the same 
instrument. 

Section 10.6 Applicable Law; WAIVER OF JURY TRIAL; Venue and Retention 
of Jurisdiction.

(a) This Agreement shall be governed by and construed in accordance with 
the Laws of the State of New York without regard to any conflicts of law principles 
thereof or any other jurisdiction that would apply the law of another jurisdiction and, to 
the extent applicable, the Bankruptcy Code. 

(b) EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES ANY 
AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING BETWEEN 
THE PARTIES HERETO ARISING OUT OF OR RELATING TO THIS 
AGREEMENT, AND THE TRANSACTIONS CONTEMPLATED HEREBY. 

(c) Without limiting any party’s right to appeal any order of the Bankruptcy 
Court, (i) the Bankruptcy Court shall retain exclusive jurisdiction to enforce the terms of 
this Agreement and to decide any claims or disputes that may arise or result from, or be 
connected with, this Agreement, any breach or default hereunder, or the transactions 
contemplated hereby, and (ii) any and all proceedings related to the foregoing shall be 
filed and maintained only in the Bankruptcy Court, and the parties hereby consent to and 
submit to the jurisdiction and venue of the Bankruptcy Court and shall receive notices at 
such locations as indicated in Section 10.3

 

hereof; provided, that if the Bankruptcy Case 
of Sellers has closed, the parties agree to unconditionally and irrevocably submit to the 
exclusive jurisdiction of the United States District Court for the Southern District of New 
York sitting in New York County or the Commercial Division, Civil Branch of the 
Supreme Court of the State of New York sitting in New York County and any appellate 
court from any thereof, for the resolution of any such claim or dispute.  The parties 
hereby irrevocably waive, to the fullest extent permitted by applicable Law, any objection 
which they may now or hereafter have to the laying of venue of any such dispute brought 
in such court or any defense of inconvenient forum for the maintenance of such dispute.  
Each of the parties hereto agrees that a judgment in any such dispute may be enforced in 
other jurisdictions by suit on the judgment or in any other manner provided by law. 

(d) Each of the parties hereto hereby consents to process being served by any 
party to this Agreement in any suit, action or proceeding by delivery of a copy thereof in 
accordance with the provisions of Section 10.3.

Section 10.7 Assignment.  This Agreement shall be binding upon and inure to the 
benefit of the parties and their respective successors and permitted assigns; provided, that no 
assignment of either party’s rights or obligations may be made without the written consent of the 
other party, which consent shall not be unreasonably withheld or delayed; and provided, further,
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that Purchaser may assign this Agreement and any or all rights or obligations hereunder 
(including Purchaser’s rights to purchase the Purchased Assets) to one or more Affiliates of 
Purchaser if any such Affiliate has at the Closing all Licenses necessary to own such Purchased 
Assets; provided, that Purchaser shall remain obligated to fulfill its obligations pursuant to this 
Agreement and for any damages arising from an unlawful breach hereof.  Upon any such 
permitted assignment, the references in this Agreement to Purchaser shall also apply to any such 
assignee unless the context otherwise requires. 

Section 10.8 No Third-Party Beneficiaries.  Except as provided in Section 6.22, this 
Agreement is solely for the benefit of the parties hereto, and no provision of this Agreement shall 
be deemed to confer any remedy, claim or right upon any third party, including any employee or 
former employee of Sellers or any participant or beneficiary in any benefit plan, program or 
arrangement. 

Section 10.9 Public Announcements.  Sellers and Purchaser each agree that they and 
their Affiliates shall not issue any press release or otherwise make any public statement or 
respond to any media inquiry with respect to this Agreement or the transactions contemplated 
hereby without the prior approval of the other parties, which shall not be unreasonably withheld 
or delayed, except as may be required by Law or by any stock exchanges having jurisdiction 
over Sellers, Purchaser or their Affiliates.  Sellers, Affiliate Sellers and Purchaser will consult 
with each other regarding the content and timing of any internal announcements regarding the 
transactions contemplated by this Agreement and the Ancillary Agreements to Sellers’ 
employees. 

Section 10.10 Severability.  Any term or provision of this Agreement that is held by a 
court of competent jurisdiction or other authority to be invalid, void or unenforceable in any 
situation in any jurisdiction shall not affect the validity or enforceability of the remaining terms 
and provisions hereof or the validity or enforceability of the offending term or provision in any 
other situation or in any other jurisdiction.  If the final judgment of a court of competent 
jurisdiction or other authority declares that any term or provision hereof is invalid, void or 
unenforceable, the parties agree that the court making such determination shall have the power to 
reduce the scope, duration, area or applicability of the term or provision, to delete specific words 
or phrases, or to replace any invalid, void or unenforceable term or provision with a term or 
provision that is valid and enforceable and that comes closest to expressing the intention of the 
invalid or unenforceable term or provision, and this Agreement shall be enforceable as so 
modified.

Section 10.11 Specific Performance.  The parties agree that irreparable damage would 
occur in the event that any of the provisions of this Agreement were not performed in accordance 
with their specific terms or were otherwise breached.  It is accordingly agreed that Purchaser 
shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and to 
enforce specifically the terms and provisions of this Agreement in any court referenced in 
Section 10.6(c) , this being in addition to any other remedy to which they are entitled at Law or in 
equity. 

Section 10.12 Waiver of Bulk Transfer Laws.  Seller and Purchaser agree to waive 
compliance with Article 6 of the Uniform Commercial Code as adopted in each of the 
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jurisdictions in which any of the Purchased Assets are located to the extent that such Article is 
applicable to the transactions contemplated hereby and any other bulk sale or bulk transfer or 
similar Law. 

Section 10.13 Personal Liability.  This Agreement shall not create or be deemed to 
create or permit any personal liability or obligation on the part of any officer, director, employee, 
representative or investor of any party hereto. 

Section 10.14 Entire Agreement.  This Agreement, together with the Ancillary 
Agreements, constitutes the entire agreement between the parties with respect to the subject 
matter hereof and supersedes all prior agreements and understandings, both oral and written, 
between the parties with respect to the subject matter hereof. 

Section 10.15 Parent Guaranty.  Parent hereby irrevocably, absolutely and 
unconditionally guarantees to Sellers the prompt and full payment by Purchaser of all of 
Purchaser’s monetary obligations under this Agreement and any Ancillary Agreements as and 
when payment is due and payable in accordance with the terms hereof and thereof (collectively, 
the “Guaranteed Obligations”).  Parent acknowledges and agrees that, with respect to all 
Guaranteed Obligations, such guaranty constitutes a guaranty of payment and not of collection 
and shall not be conditioned or contingent upon the pursuit by Sellers of any remedies which 
they now or may hereafter have against Purchaser, whether at law, in equity or otherwise.  Upon 
receipt of written notice requesting payment of the Guaranteed Obligations, Parent shall 
forthwith make full payment of any amount due with respect thereto, at its sole cost and expense, 
to the extent that such payment has not previously been made by Purchaser.  This Section 10.15
shall terminate and be of no further force or effect upon and after the date that the Guaranteed 
Obligations shall have been paid in full. 

[SIGNATURES ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, Purchaser and Sellers have executed this Agreement or 
caused this Agreement to be executed by their respective officers thereunto duly authorized as of 
the date first written above. 

ALLY FINANCIAL INC. 

By   _____________________________________ 
Name: 
Title: 

BMMZ HOLDINGS LLC 

By   _____________________________________ 
Name: 
Title: 

RESIDENTIAL CAPITAL, LLC 

By   _____________________________________ 
Name: 
Title: 

RESIDENTIAL FUNDING COMPANY, LLC 

By   _____________________________________ 
Name: 
Title: 

GMAC MORTGAGE, LLC 

By   _____________________________________ 
Name: 
Title: 
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GMACM BORROWER LLC 

By   _____________________________________ 
Name: 
Title: 

RFC BORROWER LLC 

By   _____________________________________ 
Name: 
Title: 
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Residential Capital, LLC 

$1,500,000,000 Superpriority Secured Debtor-in-Possession Credit Facility 
(“DIP Facility”) 

Summary of Indicative Terms and Conditions
March 29, 2012 

Residential Capital, LLC (“ResCap” or “Parent”) has advised Barclays Bank PLC (“Barclays Bank”) that 
Parent and certain of Parent’s subsidiaries (together with the Parent, each, a “Debtor,” and collectively, 
the “Debtors ”) are considering the filing of voluntary chapter 11 petitions (the “Chapter 11 Cases”) in the 
United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”) seeking 
relief under the provisions of chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”).
The DIP Facility and its terms will be subject to Bankruptcy Court approval.  Capitalized terms not 
otherwise defined shall have the meanings set forth in Exhibit A.

The terms presented in this summary of indicative terms and conditions (together with all exhibits 
attached hereto, this “Term Sheet”) are intended for discussion purposes only, are indicative terms and do 
not constitute a commitment to lend.  This Term Sheet shall not be construed as commitment on the part 
of, or engagement of, Barclays Bank, or any of their affiliates to provide, arrange, place, underwrite 
and/or participate in any or all of the DIP Facility and neither Barclays Bank nor any of its affiliates is 
under any obligation, as a result of this Term Sheet, to provide or offer to provide any such commitment 
or engagement.  This Term Sheet is non-binding and the proposals contained herein are subject to, among 
other things, the completion of due diligence, internal credit approvals, legal review and the negotiation, 
documentation and execution of definitive documentation, which must be satisfactory to the lenders under 
the DIP Facility (in such capacities, the “DIP Lenders”).  Only execution and delivery of definitive 
documentation relating to the transactions shall result in any binding or enforceable obligations of any 
party relating to the transactions.  The terms contained herein are confidential and may not be shared with 
any other parties other than ResCap, its Directors, employees and advisors without our prior written 
consent.   

Borrowers : (1) A newly formed special purpose entity (the “GMACM Borrower”), as 
a debtor and a debtor-in-possession, which entity shall be a Delaware 
limited liability company and wholly-owned subsidiary of GMAC 
Mortgage, LLC, a Delaware limited liability company (“GMACM”); and

(2) A newly formed special purpose entity (the “RFC Borrower”, and 
together with the GMACM Borrower, the “Borrowers”), as a debtor and a 
debtor-in-possession, which entity shall be a Delaware limited liability 
company and wholly-owned subsidiary of Residential Funding Company, 
LLC, a Delaware limited liability company (“RFC”).

Guarantors : ResCap, each of the other Debtors and all existing and future material 
domestic wholly-owned subsidiaries of ResCap, with exceptions to be 
agreed (the “Guarantors” and together with the Borrowers, the “Loan 
Parties”), shall guarantee (the “Guaranty”) all obligations of the Borrowers 
under the DIP Facility on a superpriority secured basis (the “Guaranteed 
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Obligations”).

Eligible Receivables 
Transferors:

Upon the termination of the Existing GSAP Facility pursuant to the 
Interim Financing Order (each such term as defined below), the issuer 
under the Existing GSAP Facility will sell and contribute all servicing 
advance reimbursements owned by it and (i) generated by GMACM 
directly to the GMACM Borrower and (ii) generated by RFC directly to 
the RFC Borrower (collectively referred to herein as the “Receivables”), 

pursuant to pooling agreements in form and substance satisfactory to the 
Administrative Agent. From and after the termination of the Existing 
GSAP Facility pursuant to the Interim Financing Order, GMACM and 
RFC (collectively in their capacities as sellers, the “Sellers”), will sell and 
contribute all the Receivables they generate in their capacities as master 
servicers or servicers on behalf of various Eligible Servicing Agreements 
(as defined in Exhibit A hereto), directly to the GMACM Borrower and the 
RFC Borrower, respectively. 

Sellers of Certain Other 
Borrowing Base 
Collateral:

After the termination of the Existing Ally Repo and the Existing EAF 
Facility (each term as defined below) pursuant to the Interim Financing 
Order, GMACM will sell and contribute its Eligible Mortgage Loans and 
Eligible FNMA Advance Reimbursements (as defined in Exhibit A hereto) 

related to Fannie Mae Contracts (as defined in Exhibit A

 

hereto) to the 
GMACM Borrower and RFC will sell and contribute its Eligible Mortgage 
Loans to the RFC Borrower. 

Sole Lead Arranger and 
Sole Bookrunner:

Barclays Bank (in such capacity, the “Lead Arranger”). 

Administrative Agent : Barclays Bank (in such capacity, the “Administrative Agent”).

Collateral Agent : Barclays Bank or another financial institution acceptable to Barclays Bank 
and the Borrowers (in such capacity, the “Collateral Agent,” and 
collectively with the Administrative Agent, the “Agents” and each, an 
“Agent ”).

Verification Agent: American Mortgage Consultants, Inc., with reasonable fees of the 
Verification Agent to be paid by the Borrowers. 

DIP Lenders: The DIP Lenders shall be comprised of Barclays Bank and a syndicate of 
banks, financial institutions and other entities selected by Barclays Bank 
and which are reasonably acceptable to Parent; provided that without the 
consent of ResCap, the Lead Arranger will not syndicate any portion of the 
DIP Facility to Ally Financial Inc. (“AFI”) or any of AFI’s wholly owned 
subsidiaries that have been specified to the Lead Arranger by ResCap in 
writing within two (2) weeks after the date of the Commitment Letter to 
which this Term Sheet is attached (all such financial institutions and 
entities so identified, collectively, the “Disqualified Assignees”).

Servicers : Initially ResCap, RFC and GMACM (collectively, the “Servicers”) will 
service and maintain the Borrowing Base Collateral (as defined below) in 
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accordance with customary practices and the standard of care that applies 
to them when servicing comparable assets for third parties.  Subject to the 
rights of third parties to appoint or remove a servicer of the Borrowing 
Base Collateral, the Required Lenders (as defined below) will have the 
right to appoint a third party servicer for the Borrowing Base Collateral 
upon the occurrence of an Event of Default (as defined below), unless the 
circumstances giving rise to such Event of Default shall have been cured. 

Custodian: To be determined by the Administrative Agent in consultation with the 
Borrowers, with reasonable fees of the Custodian to be paid by the 
Borrowers. 

Valuation Agents: To be determined by Required Lenders from time to time, with reasonable 
fees of the Valuation Agents to be paid by the Borrowers. 

Facility Types and 
Amounts:

A superpriority senior secured credit facility of up to $1,500,000,000 
(subject to reduction to not less than $1,450,000,000 if the EAF 
Commitments are removed from the Commitments (each term as defined 
below) as set forth below), which will consist of a revolving loan facility 
(“Revolving Facility”) in an aggregate principal amount up to 
$200,000,000 (the “Revolving Commitments”), an A-1 term loan facility 
(the “A-1 Term Loan Facility”) in an aggregate principal amount up to 
$1,100,000,000 (the “A-1 Term Loan Commitments”), an A-2 term loan 
facility (the “A-2 Term Loan Facility” and together with the A-1 Term 
Loan Facility, the “Term Loan Facilities”) in an aggregate principal 
amount  of $200,000,000 (the “A-2 Term Loan Commitments” and 
together with the A-1 Term Loan Commitments, the “Term Loan 
Commitments”; the Term Loan Commitments together with the Revolving 
Commitments, the “Commitments”). An aggregate principal amount of 
$50,000,000 of the A-1 Term Loan Commitments (the “EAF 
Commitments”) shall be subject to the receipt of the consent of Fannie 
Mae as described further below under the section entitled “Collateral.”

The loans under the Revolving Facility (“Revolving Loans”), loans under 
the A-1 Term Loan Facility (“A-1 Term Loans”) and loans under the A-2 
Term Loan Facility (“A-2 Term Loans” and collectively with A-1 Term 
Loans, “Term Loans”; Term Loans collectively with Revolving Loans, 
“Loans”) shall be provided pursuant to a Superpriority Secured Debtor-in-
Possession Credit Agreement (the “DIP Loan Agreement”).

Availability : Subject in each case to compliance with the terms, conditions and 
covenants set forth in the Loan Documents (as defined below): 

(a) A-1 Term Loans in an aggregate principal amount up to 
$1,100,000,000 will be available in one drawing on the closing 
date for the DIP Facility (the “Closing Date”);   

(b) A-2 Term Loans in an aggregate principal amount of 
$200,000,000 will be available in one drawing on the Closing 
Date; and
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(c) Revolving Loans in an aggregate principal amount up to 
$200,000,000 will be available on and after the Revolver 
Availability Date (as defined below); provided that Revolving 
Loans in an aggregate principal amount up to $150,000,000 will 
be available on the Closing Date. 

Revolving Loans may be borrowed, repaid, and re-borrowed until the 
Termination Date.  Any amounts prepaid or repaid under the Term Loan 
Facilities may not be re-borrowed. 

Use of Proceeds: Proceeds of Term Loans shall be used (i) to refinance the pre-existing 
GSAP receivables securitization facility (the “Existing GSAP Facility”),

the BMMZ Holdings LLC whole loan repurchase facility (the “Existing 
Ally Repo”) and the Fannie Mae EAF facility (the “Existing EAF 
Facility,” and together with the Existing GSAP Facility and the Existing 
Ally Repo, collectively, the “Existing Facilities”), (ii) to fund the addition 
of new Eligible Assets (as defined below), (iii) to fund general corporate 
and working capital requirements, (iv) to pay interest, fees and expenses 
payable under the DIP Facility, and (v) to pay costs of administration of 
the Chapter 11 Cases in a manner consistent with the requirements of the 
Bankruptcy Code, in each case, in accordance with the Approved DIP 
Budget.  Proceeds of Revolving Loans shall be used (i) to fund the addition 
of new Eligible Assets (as defined below) (ii) to fund general corporate 
and working capital requirements, (iii) to pay interest, fees and expenses 
payable under the DIP Facility, and (iv) to pay costs of administration of 
the Chapter 11 Cases in a manner consistent with the requirements of the 
Bankruptcy Code, in each case, in accordance with the Approved DIP 
Budget.  The Approved DIP Budget will provide that up to $100,000,000 
of the proceeds of the Term Loans shall be transferred on the Closing Date 
to an unrestricted account of ResCap to be used for general corporate 
purposes, including to fund servicing advances that will not be included in 
the Borrowing Base; provided that in no event shall ResCap use such 
proceeds to make payments on pre-petition debt.  No proceeds of the 
Loans or the Collateral (as defined below), including cash collateral, shall 
be used for any purpose other than as provided for in the Approved DIP 
Budget.    

No portion of the Loans, the Collateral (including any cash collateral) or 
the Carve Out (as defined below) shall be used (i) to challenge the validity, 
perfection, priority, extent or enforceability of the Loans and the other 
obligations under the DIP Facility (collectively, the “DIP Obligations”), or 
the liens on or security interests securing the DIP Obligations, (ii) to 
investigate or assert any other claims or causes of action against any DIP 
Lender, the Administrative Agent, the Collateral Agent or any other holder 
of any DIP Obligations, (iii) to challenge the validity, perfection, priority, 
extent or enforceability of the Existing GSAP Facility, or the liens on or 
security interests securing the Existing GSAP Facility (but may be used by 
professionals for any official committee to investigate such matters in an 
amount not to exceed $100,000), or (iv) for any act which has the effect of 
materially or adversely modifying or compromising the rights and 
remedies of any Agent or any DIP Lender as set forth herein and in the 
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definitive loan documents for the DIP Facility, or which results in the 
occurrence of an Event of Default.   

Borrowing Base and 
Collateral Amount:

Revolving Loans and A-1 Term Loans shall be provided subject to 
availability under the Borrowing Base, and A-2 Term Loans shall be 
provided subject to availability under the Collateral Amount, as set forth 
below under the section entitled “Ongoing Conditions to Each Borrowing.”   

The Borrowing Base will be calculated on a weekly basis as follows: 

(a) up to an amount equal to the lesser of (i) 90% of the Book Value 
(to be defined) of Eligible Receivables and Eligible FNMA 
Advance Reimbursements (as each such term is defined in 
Exhibit A

 

hereto) of the Borrowers and (ii) the Trigger Advance 
Rate (to be defined in a manner consistent with the Existing 
GSAP Facility, with conforming modifications)1 of the Book 
Value of Eligible Receivables and Eligible FNMA Advance 
Reimbursements of the Borrowers; plus

(b) up to 50% of the Market Value (to be defined) of Eligible 
Mortgage Loans (as defined in Exhibit A

 

hereto) or any “real 
estate owned” (“REO”) resulting from a foreclosure related to 
any Eligible Mortgage Loan (the Eligible Mortgage Loans and 
REO resulting from a foreclosure related to any Eligible 
Mortgage Loan together with Eligible Receivables and Eligible 
FNMA Advance Reimbursements, the “Eligible Assets”) of the 
Borrowers; plus

(c) 100% of the aggregate amount of cash on deposit in the 
Borrower Accounts and the Concentration Account (each as 
defined below); minus

(d) applicable reserves established by the Administrative Agent in its 
Permitted Discretion and a reserve for the Carve-Out (as defined 
below).

“Permitted Discretion” means a determination made in good faith and in 
the exercise of commercially reasonable (from the perspective of a secured 
asset-based lender) business judgment. 

The Administrative Agent may conduct a valuation of the Eligible 
Mortgage Loans from time to time in its Permitted Discretion. 

The Collateral Amount will be calculated on a weekly basis as follows: 

(a) up to an amount equal to the lesser of (i) 95% of the Book Value  
of Eligible Receivables and Eligible FNMA Advance 

1 Trigger Advance Rate will be modified to reflect a Stressed Time Percentage of 25%, taking 
into account the higher advance rates on the DIP Facility. 
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Reimbursements  of the Borrowers and (ii) the Trigger Advance 
Rate of the Book Value of Eligible Receivables and Eligible 
FNMA Advance Reimbursements of the Borrowers; plus

(b) up to 75% of the Market Value of Eligible Mortgage Loans or 
any REO resulting from a foreclosure related to any Eligible 
Mortgage Loan of the Borrowers; plus

(c) 100% of the aggregate amount of cash on deposit in the 
Borrower Accounts and the Concentration Account (each as 
defined below) ; minus

(d) applicable reserves established by the Administrative Agent in its 
Permitted Discretion and a reserve for the Carve-Out (as defined 
below).

Certain Borrowing Base 
Reports:

The Borrowers will provide a report as to the Borrowing Base Collateral 
on a monthly basis (the “Monthly Report”) detailing the Eligible Assets, 
including the Book Value of all Eligible Receivables and Eligible FNMA 
Advance Reimbursements constituting Collateral and the Market Value of 
all Eligible Mortgage Loans constituting Collateral, in each case as 
determined by the Valuation Agents, in accordance with customary market 
practices and in a form to be agreed.  Reporting will include 
concentrations, losses, dilutions, aging buckets, as applicable, and other 
information customarily included in reports with respect to each type of 
asset.  Reporting also will include the Verification Agent’s review and 
analysis of advance practices.  To the extent feasible, reports will be 
prepared in a manner consistent with existing reporting done by GMACM, 
RFC and the issuer under the Existing GSAP Facility, as applicable, for 
internal management purposes and with respect to the Existing Facilities or 
other existing securitizations or financing arrangements, as appropriate.  
The Monthly Report shall be in addition to the Borrowing Base and 
Collateral Amount reports to be provided weekly as described in clause (f) 
under “Financial Reporting and other Reporting Requirements” below. 

Cash Management : The GMACM Borrower shall establish and maintain three (3) deposit 
accounts (the “GMACM Borrower Accounts”) into which all collections 
and receipts with respect to the GMACM Borrower’s Eligible Mortgage 
Loans, Eligible Receivables and Eligible FNMA Advance 
Reimbursements, respectively, will be deposited.  The RFC Borrower shall 
establish and maintain two (2) deposit accounts (the “RFC Borrower 
Accounts” and collectively with the GMACM Borrower Accounts, the 
“Borrower Accounts”) into which all collections and receipts with respect 
to the RFC Borrower’s Eligible Mortgage Loans and Eligible Receivables, 
respectively, will be deposited.  The Borrower Accounts will be subject to 
control agreements in favor of the Collateral Agent, and the Borrowers will 
have no rights of withdrawal with respect to the Borrower Accounts except 
to request the transfer of funds to the Concentration Account, as described 
below, or to fund the payment of Permitted Expenditures (as defined 
below).
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Funds on deposit in the Borrower Accounts will be swept periodically at
the Borrowers’ request to a concentration account (the “Concentration 
Account”) at ResCap, which will be subject to a control agreement in favor 
of the Collateral Agent.  The Concentration Account will be a segregated 
account into which only funds swept from the Borrower Accounts will be 
deposited, and no other funds of the Loan Parties will be commingled with 
such funds.  Except during a Dominion Period (as defined below), the 
Borrowers will be permitted to withdraw funds from the Concentration 
Account solely for four purposes: (i) at any time, funding Advances under 
Eligible Servicing Agreements and funding Eligible Advances under 
Fannie Mae Contracts (each such term as defined in Exhibit A

 

hereto), (ii) 
at any time, transferring funds to a ResCap corporate account to be used 
for the payment of expenses in accordance with the Approved DIP Budget 
(inclusive of any permitted variances), (iii) on the Closing Date, for the 
transfer of an amount up to $100,000,000 to an unrestricted account of 
ResCap, (iv) at any time, for the funding of pipeline loan obligations in 
Ohio and Nevada and the repurchase of Eligible Mortgage Loans pursuant 
to obligations owed to government sponsored entities, and (v) at any time, 
to reimburse GMACM or RFC, as applicable, for any Eligible Advances 
initially funded out of ResCap corporate accounts (collectively, the 
“Permitted Expenditures”), in each case in accordance with the Approved 
DIP Budget. 

As a condition to withdrawal of any funds from the Concentration Account 
or any Borrower Account, the Borrowers must satisfy all conditions 
described in the section below entitled “Ongoing Conditions to Each 
Borrowing” including certifying in writing to the Administrative Agent 
and the DIP Lenders that after giving effect to such withdrawal of funds 
and the use of such funds, no default or Event of Default would exist and 
the Borrowers will be in compliance with the Borrowing Base and the 
Collateral Amount. The Borrowers’ certification as to compliance with the 
Borrowing Base and the Collateral Amount will include calculations of the 
Borrowing Base and the Collateral Amount, which calculations will reflect 
(i) cash balances in the Borrower Accounts and the Concentration Account 
as of the end of the preceding business day, (ii) a calculation of the Book 
Value of Eligible Receivables and Eligible FNMA Advance 
Reimbursements as of the end of the preceding business day, and (iii) a 
calculation of the Market Value of Eligible Mortgage Loans as of the date 
of the most recent Borrowing Base and Collateral Amount report provided 
to the Administrative Agent and the DIP Lenders, updated to reflect any 
Eligible Mortgage Loans that have been added, liquidated or paid off as of 
the end of the preceding business day, as described in clause (f) of the 
section below entitled “Financial Reporting and Other Reporting 
Requirements”.

The GMACM Borrower or the RFC Borrower shall establish a deposit 
account (the “Collection Account”), into which all funds in the Borrower 
Accounts and the Concentration Account will be swept daily during a 
Dominion Period (as defined below), and applied to outstanding Loans.  
The Collection Account will be subject to the sole dominion and control of 
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the Collateral Agent pursuant to a control agreement. 

Other than the Borrower Accounts, the Concentration Account and the 
Collection Account, the Borrowers shall not be permitted to open any 
additional bank accounts, deposit accounts, checking accounts, money 
market funds, certificates of deposit or other similar accounts or financial 
instruments without the consent of the Administrative Agent, which 
consent shall not be unreasonably withheld. 

Maturity: The Loans will mature on the date (the “Termination Date”) which is the 
earliest of (i) the date that is 18 months from the Closing Date, (ii) the date 
that is 45 days after entry of the Interim Financing Order if the Final 
Financing Order (as defined below) has not been entered prior to the 
expiration of such 45-day period, (iii) the effective date of a chapter 11 
plan of reorganization for any Debtor, and (iv) the date on which maturity 
of the Loans is accelerated and the Commitments are terminated pursuant 
to the DIP Loan Agreement as a result of an Event of Default. 

On the Termination Date, the Loans and other obligations shall be repaid, 
and the proceeds from, and recoveries on, the Collateral, if applicable, will 
be applied: first , to the amounts owing in respect of the Revolving Facility 
(including without limitation, fees, indemnities, and expense 
reimbursements); second, to amounts owing in respect of the A-1 Term 
Loan Facility (including without limitation, fees, indemnities, and expense 
reimbursements); and third, to amounts owing in respect of the A-2 Term 
Loan Facility (including without limitation, fees, indemnities, and expense 
reimbursements). 

Collateral / Superpriority
Claim:

As security for the obligations under the DIP Facility, the Debtors shall 
grant to the Collateral Agent, for itself and for the benefit of the DIP 
Lenders, valid and perfected security interests in, and liens on, all present 
and after-acquired property of the Debtors of any nature whatsoever 
constituting the following (together with all proceeds and products thereof, 
the “Collateral”):

(a) pursuant to Bankruptcy Code § 364(c)(2), a first priority, perfected 
lien upon all of the Debtors’ right, title and interest in, to and 
under all Collateral that (x) is not otherwise encumbered by a 
validly perfected and enforceable security interest or lien on the 
bankruptcy filing date (the “Petition Date”) or (y) becomes 
unencumbered as a result of the repayment of secured prepetition 
indebtedness with the proceeds of the DIP Facility, including, 
without limitation, a first priority, perfected lien on the 
Receivables and the Eligible Mortgage Loans (including any REO 
resulting from a foreclosure related to any Eligible Mortgage 
Loan) (collectively with the Collateral described in clause (c) 
below, the “Borrowing Base Collateral”);  

(b) pursuant to Bankruptcy Code § 364(c)(3), a junior, perfected lien 
upon all of the Debtors’ right, title and interest in, to and under 
only the Collateral that is currently the collateral securing the 
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obligations under the existing line of credit facility provided by 
AFI to which ResCap and certain of its affiliates are party (the 
“Ally Line of Credit”), subject to any validly perfected and 
enforceable security interest or lien in existence as of the Petition 
Date, valid and enforceable rights of setoff held by depository 
institutions (and any court-ordered replacement liens therefor of 
the same extent and priority), valid liens perfected (but not 
granted) after the Petition Date (to the extent such perfection in 
respect of a pre-petition claim is expressly permitted under the 
Bankruptcy Code) (collectively, the “LOC Junior Lien 
Collateral”);

(c) pursuant to Bankruptcy Code § 364(c)(3), a junior, perfected lien 
upon all of the Debtors’ right, title and interest in, to and under 
only the Collateral that is currently the collateral securing the 
obligations under the existing credit facility provided by Citibank, 
N.A. (“Citibank”) to which ResCap and certain of its affiliates are 
party (the “MSR Facility”), subject to any validly perfected and 
enforceable security interest or lien in existence as of the Petition 
Date, valid and enforceable rights of setoff held by depository 
institutions (and any court-ordered replacement liens therefor of 
the same extent and priority), valid liens perfected (but not 
granted) after the Petition Date (to the extent such perfection in 
respect of a pre-petition claim is expressly permitted under the 
Bankruptcy Code) (collectively, the “MSR Junior Lien Collateral”
and together with the LOC Junior Lien Collateral, the “Junior Lien 
Collateral”); and 

(d) subject to the consent of Fannie Mae, pursuant to Bankruptcy 
Code § 364(d)(1), a first priority perfected priming lien upon all of 
the Debtors’ right, title and interest in, to and under all Collateral 
comprised of Eligible FNMA Advance Reimbursements,
including, without limitation, servicer advances; provided that, in 
the event the GMACM Borrower does not obtain the requisite 
consent from Fannie Mae as further described in Exhibit A

 

hereto 
under the heading entitled “Eligible FNMA Advance 
Reimbursements,” (i) such rights and interests shall not constitute 
Collateral, (ii) the EAF Commitments shall be automatically 
terminated on the Closing Date, and the A-1 Term Loan 
Commitments automatically reduced on a pro rata basis, and no 
DIP Lender shall have any obligation to make a Loan from its 
EAF Commitment and (iii) the Borrowers shall not use the 
proceeds of the Loans to refinance the Existing EAF Facility; 

provided that the Collateral shall not include (i) any property to the extent 
the grant of a security interest therein is prohibited by law, (ii) any 
property to the extent the grant of a security interest therein requires the 
consent of a governmental authority that has not been obtained (e.g., 
Ginnie Mae), (iii) with respect to a first tier foreign subsidiary, the excess 
over 65% of the equity interests in such subsidiary if a pledge of such 
excess is reasonably likely to result in adverse tax consequences to the 
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Loan Parties, (iv) the equity in any subsidiary of a first tier foreign 
subsidiary, (v) cash that as of the Petition Date was unencumbered and 
investment income earned thereon and (vi) other exceptions to be agreed 
with respect to the Junior Lien Collateral; provided further that the 
Collateral shall nevertheless include cash proceeds arising from the 
disposition of the property described in (i), (iii) and (iv) above. 

The liens granted to the Collateral Agent for the benefit of the DIP Lenders 
on the Collateral described above are sometimes referred to as the “DIP 
Liens.”  For the avoidance of doubt, “MSR Junior Lien Collateral” shall 
include all collateral that currently secures the MSR Facility, whether or 
not the MSR Facility is terminated or refinanced. 

The DIP Facility will be granted by all Loan Parties an allowed 
superpriority administrative expense claim (“Superpriority Claim”) with 
priority over all other allowed chapter 11 and chapter 7 administrative 
expense claims, including expenses of a chapter 11 and chapter 7 trustee, 
subject and subordinate only to the Carve-Out, under Bankruptcy Code § 
364(c)(1). 

Carve-Out : The DIP Liens and the Superpriority Claim shall be subject to a carve-out 
for the following items (collectively, the “Carve-Out”): (i) all fees and 
expenses in an aggregate amount of up to $25,000,000 incurred by 
professionals of the Debtors and the official committee of unsecured 
creditors appointed in the Chapter 11 Cases following delivery of a notice 
(a “Carve-Out Notice”) to the Debtors by the Administrative Agent of the 
occurrence of an Event of Default (the “Professionals Fee Cap”), (ii) 
allowed unpaid professional fees and disbursements incurred prior to the 
delivery of the Carve-Out Notice (“Prior Expenses”), (iii) quarterly fees 
required to be paid pursuant to 28 U.S.C. § 1930(a)(6) and any fees 
payable to the clerk of the Bankruptcy Court, and (iv) fees and expenses up 
to $500,000 incurred by a trustee under section 726(b) of the Bankruptcy 
Code; provided, however, that the Carve-Out shall not include professional 
fees and disbursements incurred in connection with (a) any challenge to 
the validity, perfection, priority, extent or enforceability of the Loans and 
the other DIP Obligations under the DIP Facility, or the liens on or security 
interests securing the DIP Obligations, (b) any investigation or assertion of 
any other claims or causes of action against any DIP Lender, the 
Administrative Agent, the Collateral Agent or any other holder of any DIP 
Obligations, (c) any challenge to the validity, perfection, priority, extent or 
enforceability of the Existing GSAP Facility, or the liens on or security 
interests securing the Existing GSAP Facility (but may be used by 
professionals for any official committee to investigate such matters in an 
amount not to exceed $100,000), or (d) any act which has the effect of 
materially or adversely modifying or compromising the rights and 
remedies of any Agent or any DIP Lender as set forth herein and in the 
definitive loan documents for the DIP Facility, or which results in the 
occurrence of an Event of Default.  Any payments of allowed professional 
fees incurred after an Event of Default shall reduce the amount of the 
Carve-Out by the amount of any such payment.
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As long as no Event of Default shall have occurred and be continuing and 
no Carve-Out Notice shall have been delivered, the Debtors shall be 
permitted to pay compensation and reimbursement of expenses, to the 
extent permitted by the Bankruptcy Court payable under sections 330 and 
331 of the Bankruptcy Code, as the same may be payable, and the amount 
so paid shall not reduce the Carve-Out, provided that upon delivery of a 
Carve-Out Notice, the foregoing permission shall be limited to an amount 
equal to the Prior Expenses plus the Professional Fee Cap. 

The provisions set forth in this section and in the previous section (entitled 
“Collateral / Superpriority Claim”) shall be established by the Financing 
Orders (as defined below). 

Intercreditor Provisions: The Interim Financing Order and the Final Financing Order (as defined 
below) shall include intercreditor provisions in form and substance 
satisfactory to the Administrative Agent, containing subordination terms 
with respect to the second priority lien of the Collateral Agent on the LOC 
Junior Lien Collateral and the MSR Junior Lien Collateral. 

Interest Rates: Revolver:  LIBOR + 4.00% per annum. 
A-1 Term Loan:  LIBOR + 4.00%, with a LIBOR floor of 1.25% per 
annum. 
A-2 Term Loan:  LIBOR + 6.00%, with a LIBOR floor of 1.25% per 
annum. 

After the occurrence of an Event of Default, interest on all Loans and all 
other outstanding amounts will bear interest at a rate equal to 2.00% per 
annum plus the otherwise applicable rate and shall be payable on demand.  

Unused Line Fees: The Borrowers shall pay to the Administrative Agent, for the account of 
the DIP Lenders under the Revolving Facility, an unused line fee 
calculated at 0.50-0.75% per annum multiplied by the difference between 
the Revolving Commitments and the aggregate outstanding Revolving 
Loans during the immediately preceding month, payable monthly in 
arrears. 

Rate and Fee Basis: All per annum rates and fees will be computed on the basis of the actual 
number of days elapsed in the applicable period over a 360-day year, and 
shall be payable monthly in arrears and upon the maturity or termination of 
the DIP Facility. 

Other Fees: The Borrowers shall pay such other fees to the Agents, the Lead Arranger 
and the DIP Lenders, including upfront fees to the DIP Lenders and an 
agency fee to the Administrative Agent and a collateral monitoring fee to 
the Collateral Agent, as set forth in separate fee letters. 

Mandatory Prepayments: (i) The Borrowers will be required to prepay Revolving Loans within one (1) 
business day to the extent that aggregate outstanding Revolving Loans 
exceed the Revolving Commitments, in an amount equal to such excess 
amount (in cash without any prepayment premium or penalty, but 
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including all LIBOR breakage costs). 

(ii) The Borrowers will be required to prepay Revolving Loans and A-1 
Term Loans and/or provide cash collateral within one (1) business day to 
the extent that aggregate outstanding Revolving Loans and A-1 Term 
Loans exceed the Borrowing Base, in an amount equal to such Borrowing 
Base shortfall (in cash without any prepayment premium or penalty, but 
including all LIBOR breakage costs).  

(iii) The Borrowers will be required to prepay the Loans and/or provide cash 
collateral within one (1) business day to the extent that aggregate 
outstanding Loans exceed the Collateral Amount, in  an amount equal to 
such Collateral Amount shortfall (in cash without any prepayment 
premium or penalty, but including all LIBOR breakage costs). 

All mandatory prepayments pursuant to clause (ii) above shall be applied, 
first, to prepay amounts owed under the Revolving Facility, and, second, to 
prepay amounts owed under the A-1 Term Loan Facility.  All mandatory 
prepayments pursuant to clause (iii) above shall be applied, first, to prepay 
amounts owed under the Revolving Facility, second, to prepay amounts 
owed under the A-1 Term Loan Facility and third, to prepay amounts owed 
under the A-2 Term Loan Facility; provided that no mandatory prepayment 
of the A-2 Term Loans shall be made unless (a) all outstanding Revolving 
Loans and A-1 Term Loans have been paid in full, and (b) all 
commitments under the Revolving Facility shall have been cancelled. 

The Borrowers will also be required to prepay the Loans within one (1) 
business day with: (i) 100% of the net cash proceeds received from the 
incurrence of indebtedness by the Loan Parties (other than indebtedness 
permitted under the DIP Facility); and (ii) 100% of the net cash proceeds 
of all sales or other dispositions of Collateral by the Loan Parties 
(including insurance and condemnation proceeds related to such Collateral 
but excluding any proceeds from any permitted liquidation or short sale, in 
the ordinary course of servicing, of REO) in which the DIP Lenders have 
either (A) a first-priority, perfected security interest or (B) a junior, 
perfected security interest, provided that any senior indebtedness secured 
by a first-priority, perfected security interest in such Collateral has been 
repaid in full (or the amounts necessary to satisfy such senior indebtedness 
in full have been set aside for the benefit of the senior debt holder) and any 
commitments with respect thereto terminated, or the requisite holders of 
such indebtedness have consented to the prepayment of Loans with such 
proceeds.

All mandatory prepayments or repayments pursuant to the immediately 
preceding paragraph shall be applied, first, to prepay amounts owed under 
the Revolving Facility, and, second, to prepay amounts owed under the A-
1 Term Loan Facility, and third, to prepay amounts owed under the A-2 
Term Loan Facility; provided that no mandatory prepayment of the A-2 
Term Loans shall be made unless (a) all outstanding Revolving Loans and 
A-1 Term Loans have been paid in full, and (b) all commitments under the 
Revolving Facility shall have been cancelled. 
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Optional Prepayments: The Loans may be prepaid in whole or in part from time to time without 
penalty or premium, but including all LIBOR breakage costs, subject to 
minimum amounts and notice requirements; provided that any voluntary 
prepayment of the Term Loans may not be made unless (a) all outstanding 
Revolving Loans have been paid in full, and (b) all commitments under the 
Revolving Facility have been cancelled; provided further that any 
voluntary prepayment of A-2 Term Loans may not be made unless (a) all 
outstanding Revolving Loans and outstanding A-1 Term Loans have been 
paid in full, and (b) all commitments under the Revolving Facility shall 
have been cancelled. 

Documentation: Definitive loan documentation (collectively, the “Loan Documents”), 
including a loan agreement, customary security related documentation, 
customary opinion letters of counsel to the Borrowers and Guarantors, and 
other agreements and documents related to the foregoing, as to all of the 
foregoing as mutually agreed, each in form and substance satisfactory to 
the Administrative Agent and the Borrowers. 

Representations and 
Warranties:

Representations and warranties generally consistent with the Existing 
Facilities (to the extent applicable) and customary and appropriate 
representations and warranties for debtor in possession financings and 
financings secured by assets of the type included in the Collateral to be 
made throughout the term of the DIP Facility (subject to exceptions and 
other qualifications and limitations for materiality to be negotiated), 
including without limitation: 

(a) all necessary Bankruptcy Court authorizations and orders in 
connection with the DIP Facility, including without limitation, the 
Interim Financing Order and, after entry thereof, the Final 
Financing Order (as defined below) (i) are in full force and effect, 
not having been vacated, reversed, or stayed, and (ii) have not 
been amended or modified except as agreed to in writing by the 
Administrative Agent in its sole discretion; 

(b) each of the AFI Cash Collateral Order, the EAF Cash Collateral 
Order (if applicable) and the MSR Order (each as defined below) 
(i) is in full force and effect, not having been vacated, reversed, or 
stayed, and (ii) has not been amended or modified except as agreed 
to in writing by the Administrative Agent in its sole discretion; 

(c) the Sale Order (as defined below), at all times after entry thereof 
by the Bankruptcy Court, (i) is in full force and effect, not having 
been vacated, reversed, or stayed, and (ii) has not been amended or 
modified in any manner that would adversely affect the ability of 
any Borrower to repay the DIP Obligations in full in cash with the 
sale proceeds upon consummation of the sale; 

(d) due organization, valid existence and good standing; requisite 
power and authority; qualifications; 
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(e) necessary power, authority and legal right to own the Collateral 
and grant a security interest on and assign such Collateral; 

(f) due authorization, execution and delivery; 

(g) capital stock and ownership; accuracy of organizational structure 
chart;

(h) no conflict with laws or material post-petition obligations; 

(i) binding obligation of Loan Documents; 

(j) governmental approvals; 

(k) no adverse actions by Freddie Mac, Fannie Mae and similar 
entities, as applicable;  

(l) financial statements and projections;

(m) accuracy of Borrowing Base and Collateral Amount reports and 
other reports and disclosure; 

(n) governmental regulation, including margin regulations and 
Investment Company Act; 

(o) no default under the Loan Documents; 

(p) no default under other material indebtedness or contracts (other 
than as a result of those events that customarily occur leading up to 
and following commencement of a proceeding under chapter 11 of 
the Bankruptcy Code and the Chapter 11 Cases and the 
continuation and prosecution thereof); 

(q) delivery of specified prepetition indebtedness documents; 

(r) taxes; 

(s) ownership of property; 

(t) compliance with laws;  

(u) location of books and records; 

(v) representations relating to the Collateral, including identification 
and scheduling of Eligible Assets, absence of liens and other 
encumbrances and other third party rights (except as expressly 
permitted under the Loan Documents), creation, perfection and 
first priority of DIP Liens on Borrowing Base Collateral; 

(w) no (unstayed) adverse proceedings that could result in a Material 
Adverse Effect (as defined below); 
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(x) Patriot Act; 

(y) insurance;

(z) information relating to servicing contracts and servicer advances 
consistent with the Existing GSAP Facility; 

(aa)  employee benefit plans and labor matters; 

(bb) material contracts and underlying documents relating to the 
Collateral and notices of modifications or terminations of any of 
the foregoing; and 

(cc) no Material Adverse Effect following the date of the Commitment 
Letter to which this Term Sheet is attached. 

“Material Adverse Effect” means a material adverse effect on and/or a 
material adverse development with respect to (i) the business, assets, 
properties, operations, liabilities or condition (financial or otherwise) of 
(A) either Borrower or (B) the Loan Parties, taken as a whole, in any such 
case, other than as a result of those events that customarily occur leading 
up to and following commencement of a proceeding under chapter 11 of 
the Bankruptcy Code and the Chapter 11 Cases and the continuation and 
prosecution thereof and provided that nothing disclosed (x) in the Annual 
Report on Form 10-K of Ally Financial Inc. for the year ended December 
31, 2011, or (y) otherwise in writing to the Administrative Agent prior to 
the execution and delivery of the Commitment Letter to which this Term 
Sheet is attached, in any such case, shall, in and of itself and based solely 
on facts as disclosed therein (without giving effect to any developments 
not disclosed therein), be deemed to constitute a Material Adverse Effect; 
(ii) the ability of the Loan Parties, taken as a whole, to fully and timely 
perform the DIP Obligations; (iii) the legality, validity, binding effect or 
enforceability against a Loan Party of any Loan Document to which it is a 
party; (iv) the rights, remedies and/or benefits available to, or conferred 
upon, the Administrative Agent, the Collateral Agent, any DIP Lender or 
any other holder of DIP Obligations under any Loan Document; or (v) the 
Collateral, the Collateral Agent’s DIP Liens (on behalf of itself, the DIP 
Lenders and the other holders of DIP Obligations) on the Collateral or the 
priority of such DIP Liens. 

Covenants : In addition to the financial covenants and reporting covenants under the 
DIP Facility, affirmative and negative covenants generally consistent with 
the Existing Facilities and customary and appropriate affirmative and 
negative covenants for debtor in possession financings and financings 
secured by assets of the type included in the Collateral (subject to 
exceptions and other qualifications and limitations for materiality to be 
negotiated), including without limitation: 

(a) existence; 
(b) payment of taxes and material post-petition obligations; 
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(c) maintenance of property; 
(d) performance and compliance with Loan Documents, servicing 

contracts and other underlying documents and contractual 
exercise of rights and remedies under underlying documents; 

(e) consent to assignment of servicing contracts, subject to permitted 
exceptions;

(f) insurance;
(g) maintenance of books and records; inspection rights, including 

reasonable access to the financial advisors of the Loan Parties 
(subject to confidentiality provisions to be set forth in the DIP 
Loan Agreement); 

(h) compliance with laws; 
(i) security interests; further assurances; 
(j) cash management systems and accounts (including separate cash 

management systems and accounts for the Borrowers); 
(k) custodial procedures; 
(l) commercially reasonable efforts to obtain a credit rating for the 

DIP Facility from Standard & Poor’s and Moody’s within 60 
days after the Petition Date; 

(m) certain post-closing collateral matters to be agreed; 
(n) use of proceeds; 
(o) entry of the Final Financing Order (as defined below); 
(p) other covenants relating to servicing; 
(q) maintenance of governmental approvals and consents; 
(r) special covenants relating to the Eligible Assets; 
(s) indebtedness, including, without limitation, (i) a restriction on 

indebtedness in an aggregate amount not to exceed $600,000,000 
(such amount to be reduced dollar for dollar by the amount, if 
any, by which indebtedness secured by liens on the MSR Junior 
Lien Collateral exceeds $200,000,000) that is secured by liens on 
the LOC Junior Lien Collateral that rank senior to or pari passu 
with the liens of the Collateral Agent, and (ii) a restriction on 
indebtedness in an aggregate amount not to exceed $200,000,000 
(or a greater amount provided that the indebtedness secured by 
liens on the LOC Junior Lien Collateral is concurrently reduced 
by an amount equal to the amount by which indebtedness 
secured by liens on the MSR Junior Lien Collateral exceeds 
$200,000,000) that is secured by liens on the MSR Junior Lien 
Collateral that rank senior to or pari passu with the liens of the 
Collateral Agent; 

(t) liens, encumbrances and other rights of third parties, including, 
without limitation, (i) a restriction on liens on the LOC Junior 
Lien Collateral that rank senior to or pari passu with the liens of 
the Collateral Agent other than Ally’s liens on the collateral 
securing the Ally Line of Credit and any adequate protection 
replacement liens on the LOC Junior Lien Collateral granted in 
relation thereto, such liens securing obligations in an aggregate 
amount not to exceed $600,000,000 (such amount to be reduced 
dollar for dollar by the amount, if any, by which indebtedness 
secured by liens on the MSR Junior Lien Collateral exceeds 
$200,000,000), and (ii) a restriction on liens on the MSR Junior 
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Lien Collateral that rank senior to or pari passu with the liens of 
the Collateral Agent other than the liens of Citibank (or a 
replacement lender under a refinancing facility acceptable to the 
Administrative Agent) on the collateral securing the MSR 
Facility and any adequate protection replacement liens on the 
MSR Junior Lien Collateral granted to Citibank in relation 
thereto, such liens securing obligations in an aggregate amount 
not to exceed $200,000,000 (or a greater amount provided that 
the indebtedness secured by liens on the LOC Junior Lien 
Collateral is concurrently reduced by an amount equal to the 
amount by which indebtedness secured by liens on the MSR 
Junior Lien Collateral exceeds $200,000,000); 

(u) negative pledges;  
(v) restricted payments, other than those authorized in any “first 

day” or “second day” order reasonably acceptable to the 
Administrative Agent;

(w) restrictions on subsidiary distributions; 
(x) investments (including acquisitions), loans and advances; 
(y) fundamental changes, including mergers, consolidations, 

liquidations and dissolutions; 
(z) affiliate transactions; 
(aa) amendments to agreements; 
(bb) optional payments and modifications to certain debt instruments 

and the Sale Agreement (as defined below); 
(cc) changes in fiscal year; 
(dd) hedging arrangements; 
(ee) dispositions and sales of Collateral or entering into any 

agreement to dispose or sell Collateral (only permitted if (A) 
pursuant to and in accordance with the terms of the Sale 
Agreement and the net proceeds shall be applied as required 
under the mandatory prepayment provisions of the DIP Loan 
Agreement, (B) such dispositions or sales constitute liquidations 
and/or short sales, in the ordinary course of servicing, of REO  or 
(C) (i) both immediately prior and after giving effect to any such 
disposition or sale and any prepayments of DIP Obligations 
required to be made under the DIP Loan Agreement, no default 
or Event of Default shall exist or result therefrom, (ii) the 
consideration received for such assets shall be at least equal to 
the greater of fair market value (determined in good faith by the 
governing bodies of the Borrowers) and an amount determined 
based on the highest advance rates applicable to such assets 
(calculated on an aggregate basis for the assets in each 
transaction) under the DIP Facility, (iii) 100% of such 
consideration shall be paid in cash, and (iv) the net proceeds 
shall be applied as required under the mandatory prepayment 
provisions of the DIP Loan Agreement; provided, that the 
proceeds of all dispositions and sales of Borrowing Base 
Collateral (other than pursuant to clause (A) or (B) above) shall 
not exceed $25,000,000 in the aggregate from and after the 
Closing Date);

(ff) continuation of employment of certain existing senior officers (to 

12-12020-mg    Doc 6-8    Filed 05/14/12    Entered 05/14/12 10:37:59     Exhibit 8    Pg
 225 of 312

12-12020-mg    Doc 2813-56    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 56  
  Pg 225 of 312



CONFIDENTIAL 

18 
827415.18B-New York Server 6A - MSW 

be agreed upon and identified in the Loan Documents), or 
suitable replacement senior officers reasonably acceptable to the 
Administrative Agent; 

(gg) other superpriority claims; 
(hh) appointment of subservicers;   
(ii) defense and protection of the Collateral;  
(jj) no rejection by the Debtors of any servicing contract; 
(kk) no material changes to the Servicing Practices (to be defined, but 

in any case, to include modification programs, other than as set 
forth in any “first day” or “second day” order reasonably 
acceptable to the Administrative Agent) without prior approval 
of the Required Lenders (any such changes that would adversely 
affect the rights of the Administrative Agent, the Collateral 
Agent or any DIP Lender shall be deemed material, other than 
any material changes authorized in any “first day” or “second 
day” order reasonably acceptable to the Administrative Agent);

(ll) servicing fees for Eligible Mortgage Loans shall not exceed 
0.25% per annum of the outstanding principal balance of Eligible 
Mortgage Loans; and 

(mm)special purpose entity restrictions (excluding bankruptcy 
remoteness) for the Borrowers. 

Financial Covenants: (a) The Borrowers shall be required to perform against the  
Approved DIP Budget (as defined below), subject to aggregate
variances on net cash flows (excluding servicing advances) of 20% 
measured every four (4) calendar weeks;

(b) The Borrowers shall at all times maintain minimum liquidity of 
$50,000,000 in the aggregate (including, except during a 
Dominion Period or during the continuance of an Event of Default, 
amounts in the Concentration Account); and

(c) The minimum liquidity of ResCap, on a consolidated basis with its 
subsidiaries (including the Borrowers), shall not be (i) less than  
$250,000,000 in the aggregate for four (4) consecutive business 
days or (ii) less than $75,000,000 in the aggregate at any time. 

Cash Dominion: With respect to the Concentration Account and the Borrower Accounts, the 
applicable depository institution and the Collateral Agent shall execute and 
deliver an account control agreement in form and substance reasonably 
satisfactory to the Administrative Agent and the Collateral Agent, which 
shall provide, among other things, for such depository institution’s 
agreement that, upon delivery by the Collateral Agent of a Dominion 
Notice (as defined below) to such depository institution, it will comply 
with instructions originated by the Collateral Agent directing the 
disposition of the funds in the deposit account without further consent by 
any Loan Party (such period of compliance, the “Dominion Period”).  A 

“Dominion Notice ” means a written notice from the Collateral Agent to 
the applicable depository institution that activates the Dominion Period.  
Unless the Administrative Agent is otherwise directed by DIP Lenders 
representing more than 66-2/3% of the aggregate commitments under the 
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Revolving Facility, the Administrative Agent shall direct the Collateral 
Agent to send, and the Collateral Agent shall send, a Dominion Notice to 
the depository institutions at any time on or after the date of entry of the 
Final Financing Order that an Event of Default has occurred and is 
continuing; provided that if such Event of Default has been cured or 
waived, as applicable, then the Administrative Agent shall promptly direct 
the Collateral Agent to deliver, and the Collateral Agent shall promptly 
deliver, notice to the depository institutions that terminates the Dominion 
Period (a “Dominion Cancellation Notice”); provided that upon the third 
commencement of a Dominion Period, then notwithstanding satisfaction of 
the applicable criteria set forth in the immediately preceding proviso, the 
Administrative Agent shall not be required to direct the Collateral Agent to 
send a Dominion Cancellation Notice and the Collateral Agent shall not 
send a Dominion Cancellation Notice unless so directed by the 
Administrative Agent, and the Dominion Period shall continue until all 
obligations under the DIP Facility have been paid in full and all 
Commitments have been terminated. 

During any Dominion Period, all funds in the Concentration Account and 
the Borrower Accounts will be swept on a daily basis into the Collection 
Account over which the Collateral Agent will have sole dominion and 
control, and all funds in the Collection Account will be applied (upon not 
less than five (5) days notice) first, to the amounts owing in respect of the 
Revolving Facility (including without limitation, fees, indemnities, and 
expense reimbursements); second, to amounts owing in respect of the A-1 
Term Loan Facility (including without limitation, fees, indemnities, and 
expense reimbursements); and third, to amounts owing in respect of the A-
2 Term Loan Facility (including without limitation, fees, indemnities, and 
expense reimbursements). 

Financial Reporting and 
Other Reporting 
Requirements:

The Borrowers will provide on an as-requested basis other information 
reasonably requested by the Administrative Agent or the DIP Lenders, 
including reports and information respecting ResCap’s and its subsidiaries’ 
business, financial condition or prospects.  All financial statements shall be 
prepared on a consolidated basis in accordance with generally accepted 
accounting principles in the United States (“US GAAP”) applied on a basis 
consistent with prior periods (except as otherwise disclosed in such 
financial statements).     

In addition to the monthly operating reports required under the United 
States Trustee Guidelines, the Borrowers will prepare (as applicable) and 
deliver to the Administrative Agent and the DIP Lenders: 

(a) within thirty (30) days of the end of each of ResCap’s fiscal 
months, a comparative unaudited consolidated balance sheet and 
income statement for ResCap and its subsidiaries in accordance 
with US GAAP for such fiscal month, together with such other 
information as the Administrative Agent may reasonably request, 
in each case in form and substance reasonably acceptable to the 
Administrative Agent;
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(b) within ninety (90) days after the end of each fiscal year, a 
comparative unaudited consolidated balance sheet and income 
statement for ResCap and its subsidiaries for such fiscal year, 
including such variance analysis as is  consistent with the reports 
prepared for the audit committee of ResCap’s board of directors; 
provided that to the extent audited consolidated ResCap financial 
statements are otherwise required, such audited financial 
statements shall be provided promptly following completion 
thereof;

(c) within forty-five (45) days after the end of each fiscal quarter, a 
comparative unaudited consolidated balance sheet and income 
statement for ResCap and its subsidiaries for such fiscal quarter, 
including such variance analysis as is consistent with the reports 
prepared for the audit committee of ResCap’s board of directors; 
provided that to the extent any financial statements for such fiscal 
quarter have been provided to ResCap’s noteholders or other 
creditors, such financial statements shall be provided concurrently 
to the Administrative Agent and the DIP Lenders; 

(d) beginning on the first Monday immediately following five (5) 
weeks after the Closing Date (or if the Closing Date is a Monday, 
beginning five (5) weeks after the Closing Date), as soon as 
available, but not later than 1:00 p.m. (New York City time) on the 
sixth (6

th) business day following each four-week period ended six 
(6) business days prior to such date, (i) an updated 20-week cash 
flow forecast on a line item basis of cash receipts, disbursement 
and net cash flows, each as to the Borrowing Base Collateral, as 
well as Eligible Receivables, Eligible Mortgage Loans, Eligible 
FNMA Advance Reimbursements, and loan balances for the 
immediately following consecutive 20 weeks, set forth on a 
weekly basis, in form and substance acceptable to the Required 
Lenders (as used herein, the “Approved DIP Budget” means the 
Initial Approved DIP Budget (as defined below) or any such 
budget, as it replaces the Initial Approved DIP Budget or any other 
budget, as applicable) and (ii) a variance report showing actual net 
cash flows for the four (4) week period (the “4-Week Variance 
Report”) ended six (6) business days prior to such date, noting 
aggregate variances (excluding servicing advances) from the 
Approved DIP Budget and otherwise providing the information 
required to be included in the 2-Week Variance Report (as defined 
below);

(e) beginning on the first Monday immediately following three (3) 
weeks after the Closing Date (or if the Closing Date is a Monday, 
beginning three (3) weeks after the Closing Date), a bi-weekly 
variance report (the “2-Week Variance Report”), as soon as 
available, but not later than 1:00 p.m. (New York City time) on the 
sixth (6 th) business day following the two-week period ended six 
(6) business days prior to such date, for each prior two (2) week 
period included in the relevant Approved DIP Budget delivered 
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pursuant to clause (d) above (x) showing, for such two-week 
period, actual results for the following, noting therein aggregate 
variances from amounts set forth for the two-week period in the 
relevant Approved DIP Budget: (A) net cash flow on a line item 
basis, (B) loan balances, (C) disposals of Eligible Assets and (D) 
any transfer, expiration or other loss of all or any part of any 
Servicing Contract; and (y) setting forth an explanation for all 
material variances; provided, however, the Borrowers shall not be 
required to provide a 2-Week Variance Report on any date on 
which they provide a 4-Week Variance Report;  

(f) Borrowing Base and Collateral Amount reports related to the 
Borrowing Base Collateral consistent with the reporting provided 
in the draft DIP projections dated March 12, 2012 (the “Draft DIP 
Projections”) and in form and substance reasonably acceptable to 
the Administrative Agent, (i) on a weekly basis beginning on the 
first Monday immediately following two (2) weeks after the 
Closing Date (or if the Closing Date is a Monday, beginning two 
(2) weeks after the Closing Date), as soon as available but not later 
than the sixth (6th) business day following the one-week period 
ended six (6) business days prior to such date, and (ii) within three 
(3) business days of any time any Borrower becomes aware that 
the Borrowing Base or the Collateral Amount, assuming it were 
calculated at such time, is less than 85% of the Borrowing Base or 
the Collateral Amount, respectively, calculated in the most 
recently delivered report; 

(g) the Monthly Report and other information and reports to be 
determined, including a monthly report on payments to and 
receipts from AFI (as soon as available, but not later than the 
fifteenth (15

th) business day of each calendar month); 

(h) all reports and notices provided to AFI under the Ally Line of 
Credit relating to the LOC Junior Lien Collateral, in any case no 
less frequently than once per month, and every four (4) weeks, 
updated asset balance roll-forward projections consistent with 
those contained in the Draft DIP Projections; 

(i) all reports and notices provided to Citibank under the MSR 
Facility relating to the MSR Junior Lien Collateral, in any case no 
less frequently than once per month, and every four (4) weeks, 
updated asset balance roll-forward projections consistent with 
those contained in the Draft DIP Projections; 

(j) weekly updates from the Borrowers regarding the status of the 
Debtors’ sale process and such other issues as may be reasonably 
requested by the Administrative Agent;  

(k) notices of any changes of certain senior officers (to be identified in 
the Loan Documents);
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(l) notices of any Material Adverse Effect and material events, as well 
as of the occurrence of any Default or Event of Default;  

(m) copies of notices from Fannie Mae, Freddie Mac, the FDIC, the 
U.S. Department of Justice, any state attorney general and other 
relevant agencies and governmental authorities to be agreed, 
including any notices of circumstances or events that could 
reasonably be expected to entitle any agency or governmental 
authority to revoke or suspend applicable approvals;  

(n) notices of other events relating to servicing arrangements or 
activities that could reasonably be expected to have a Material 
Adverse Effect;

(o) notice of appointment of any subservicers; and 

(p) other reports and notices consistent with the Existing Facilities (to 
the extent applicable). 

ResCap and the Borrowers shall make themselves available to discuss 
financial issues and issues regarding the restructuring with the 
Administrative Agent and the DIP Lenders on a bi-weekly basis.  In 
addition, ResCap’s and the Borrowers’ management shall make 
themselves available for telephonic and in person meetings, on reasonable 
notice under the circumstances, to provide additional financial and 
restructuring information to the Administrative Agent and the DIP 
Lenders.

Events of Default: Events of default (each, an “Event of Default”) generally consistent with 
the Existing Facilities (to the extent applicable) and other customary and 
appropriate events of default for debtor in possession financings and 
financings secured by assets of the type included in the Collateral (subject 
to exceptions and other qualifications and limitations for materiality to be 
negotiated), including, without limitation: 

(a) any failure by the Loan Parties to (i) pay principal amounts under 
any Loans when due and payable, (ii) pay interest on any Loans 
when due and payable and the continuance of such failure to pay 
interest for three (3) business days, or (iii) make any other 
payment, deposit or remittance to be made by any Loan Party 
under any Designated Servicing Agreement (subject to any cure 
periods provided therein) or any Loan Document and the 
continuance of such failure to pay such other amounts for three (3) 
business days; 

(b) material inaccuracy of any representations or warranties made or 
deemed to have been made by any Loan Party or its subsidiary 
under any of the Loan Documents; 

(c) failure to satisfy the Borrowing Base or Collateral Amount 
maintenance requirements at any time and failure to remedy any 
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Borrowing Base or Collateral Amount deficiency within one (1) 
business day; 

(d) any breach of certain affirmative covenants to be agreed upon, any 
negative covenant or any financial covenant under the DIP Loan 
Agreement;

(e) (i) failure to deliver a Borrowing Base and Collateral Amount 
certificate within two (2) business days after the date it was due or 
(ii) failure to satisfy the reporting requirements (other than with 
respect to the delivery of Borrowing Base and Collateral Amount 
certificates) under the Loan Documents that continues unremedied 
for a period of five (5) business days after the date it was due; 

(f) any failure to perform or observe any term, covenant or agreement 
under the Loan Documents that is not otherwise specified as an 
Event of Default and that remains unremedied for fifteen (15) 
days; 

(g) any Loan Document ceases to be in full force and effect; 

(h) issues with enforceability of and validity of guaranties, collateral 
documents or other credit documents; 

(i) any event of default, early amortization event, termination event or 
other similar event (other than as a result of the commencement of 
the Chapter 11 Cases) shall occur under any material document or 
agreement that relates to the Collateral and such event could 
reasonably be expected to be materially adverse to the rights and 
interests of the Administrative Agent or the DIP Lenders; 

(j) any failure by any Loan Party or its subsidiaries to observe or 
perform certain specified covenants or agreements under any 
document or agreement that relates to the Collateral (subject to any 
cure periods provided therein); 

(k) the occurrence of certain adverse events or failures relating to 
servicing activities and servicing rights ownership, including, 
without limitation, termination of servicing rights in Servicing 
Contracts;

(l) any liens, claims and other interests created by the Financing 
Orders shall cease to be valid, perfected and enforceable and of the 
same priority purported to be created thereby or any Loan Party or 
any of its affiliates shall challenge in any action the validity, 
perfection, enforceability or priority thereof; 

(m) dissolution; 

(n) certain ERISA events; 
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(o) dismissal of any of the Chapter 11 Cases (or any Loan Party or 
any of its affiliates seeking or supporting such dismissal) or 
conversion of any of the Chapter 11 Cases to a case under chapter 
7 of the Bankruptcy Code (or any Loan Party or any of its 
affiliates seeking or supporting such conversion); 

(p) appointment of a trustee (or comparable person) or a responsible 
officer or examiner with expanded powers (or any Loan Party or 
any of its affiliates seeking or supporting such appointment); 

(q) entry of an order granting relief from the automatic stay as to any 
Collateral, individually or in the aggregate with respect to any 
such other orders, with a value in excess of an amount to be agreed 
(or any Loan Party or any of its affiliates seeking or supporting 
such relief); 

(r) a court shall enter an order amending, supplementing, staying, 
vacating or otherwise modifying any Financing Order except as 
otherwise agreed to in writing by the Administrative Agent in its 
sole discretion and reasonably acceptable to the Lead Arranger (or 
any Loan Party or any of its affiliates applying for authority to do 
so) or a Financing Order shall cease to be in full force and effect; 
provided that no event of default shall occur to the extent that any 
such amendment, supplement or other modification is made in 
compliance with the Loan Documents and is not adverse, in the 
reasonable judgment of the Administrative Agent, to the rights and 
interests of the Administrative Agent and DIP Lenders; 

(s) one or more judgments for payment of money on a post-petition 
liability or debt in excess of an amount to be agreed; 

(t) pre-petition payments (other than as permitted by the Interim 
Financing Order, Final Financing Order or any “first day” or 
“second day” order, which “first day” or “second day” orders 
permitting any such payment are in form and substance 
satisfactory to the Administrative Agent) or as otherwise (i) 
ordered by the Bankruptcy Court and (ii) agreed to in writing by 
the Administrative Agent in its sole discretion;

(u) non-compliance by any Loan Party with the terms of (i) the 
Interim Financing Order or Final Financing Order or (ii) any other 
order of the Bankruptcy Court (x) authorizing the use of cash 
collateral, (y) approving debtor-in-possession financing, or (z) 
granting adequate protection; 

(v) any event of default shall occur (after giving effect to any 
applicable grace periods) under any other debtor-in-possession 
financing facility provided to the Debtors or other postpetition 
material indebtedness of the Debtors; 

(w) a change of control (to be defined, but which shall, without 
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limitation, include a change of control with respect to the direct 
and indirect ownership of the equity interests of each of the 
Borrowers); 

(x) suspension by a Loan Party of operation of its business, subject to 
exceptions and materiality qualifiers to be agreed; 

(y) the Sale Agreement is terminated, rescinded or revoked and is not 
replaced within sixty (60) days after such termination, rescission 
or revocation by another asset purchase agreement reasonably 
acceptable to the Administrative Agent and approved by an order 
of the Bankruptcy Court; 

(z) entry of a Bankruptcy Court order granting any superpriority claim 
(or claim of equivalent status) that is senior or pari passu with the 
claims under the DIP Facility or any lien or security interest that is 
senior to or pari passu with the liens and security interests securing 
the DIP Facility (or any Loan Party seeking or supporting such 
grant), except (i) for the Carve-Out, (ii) as expressly permitted by 
the DIP Facility, (iii) for the adequate protection replacement liens 
granted to AFI on account of the Ally Line of Credit on the 
collateral securing the Ally Line of Credit, which shall remain 
senior to the DIP Liens with respect to such collateral pools and 
(iv) for the adequate protection replacement liens granted to 
Citibank on account of the MSR Facility on the collateral securing 
the MSR Facility, which shall remain senior to the DIP Liens with 
respect to such collateral pools;

(aa) (i) failure of the Sale Order to provide that the DIP Obligations 
will be repaid in full at the closing of the sale approved by the Sale 
Order, or (ii) failure of the DIP Obligations to be repaid in full at 
the closing of the sale approved by the Sale Order;   

(bb) any Loan Party or any of its affiliates shall seek to, or support any 
other person’s motion or pleading to, (i) disallow the claims of any 
DIP Lender or challenge the liens held by the Collateral Agent or 
(ii) oppose a motion by any DIP Lender or any Agent to confirm 
its claims or liens, or, in any case of the foregoing, the Bankruptcy 
Court enters a final order granting such relief;  

(cc) entry of an order authorizing recovery from the Collateral for any 
cost of preservation or disposition thereof, under section 506(c) of 
the Bankruptcy Code or otherwise, other than as may be provided 
in the Financing Orders, or certain de minimus amounts or with 
the consent of the Administrative Agent; and 

(dd) filing of a motion, pleading or proceeding by any Loan Party or 
any of its affiliates that could reasonably be expected to have a 
Material Adverse Effect, or a determination by a court of 
competent jurisdiction with respect to any motion, pleading or 
proceeding brought by another party that could reasonably be 
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expected to have a Material Adverse Effect. 

Remedies: Upon the occurrence and during the continuation of an Event of Default, 
the Administrative Agent and the Collateral Agent shall have customary 
remedies, including without limitation, one or more of the following: (i) 
reduce the amount of or terminate any outstanding commitments to make 
Loans or otherwise extend credit under the DIP Facility; (ii) charge the 
default rate of interest on the Loans; (iii) declare a portion or the entirety of 
the Loans to be due and payable; and (iv) upon five (5) days’ written 
notice to the Borrowers and counsel to any court appointed committees 
and the office of the U.S. Trustee (the “Remedies Notice Period”), the 

automatic stay shall be deemed lifted, without further order of or 
application to the Bankruptcy Court, to permit the Collateral Agent to 
realize on all other Collateral and to exercise any and all remedies under 
the Loan Documents and, subject to any intercreditor rights with respect to 
Junior Lien Collateral, to set off or seize amounts in any bank accounts 
that are a part of the Collateral that are maintained with or under the 
control of the Collateral Agent, the Administrative Agent or any DIP 
Lender.  In addition, upon the occurrence and during the continuation of an 
Event of Default, the Collateral Agent, without notice, may exercise its 
remedies under the control agreements with respect to the Collection 
Account, the Concentration Account and the Borrower Accounts at the 
direction of the Administrative Agent to block withdrawals by the 
Borrowers, provided, that the Collateral Agent must provide five (5) days’ 
notice before application of any amounts in such accounts to the DIP 
Obligations.

In any hearing before the Bankruptcy Court within the Remedies Notice 
Period, the only issue that may be raised by the Debtors and any party in 
interest, or considered by the Bankruptcy Court, shall be whether an Event 
of Default has occurred. 

Conditions Precedent to
Initial Borrowings:

Usual and customary conditions precedent for debtor in possession 
financing facilities (including, without limitation, no violation or conflicts, 
governmental, board and third party approvals, absence of material 
litigation and compliance with the USA Patriot Act), and such additional 
conditions precedent for the initial borrowing as the Administrative Agent 
shall deem appropriate, including those conditions set forth on Exhibit B
hereto.

Ongoing Conditions to 
Each Borrowing:

Conditions to each extension of credit will include, without limitation: 

(a) the accuracy in all material respects of all representations and 
warranties in the Loan Documents (including, without limitation, 
the Material Adverse Effect and litigation representations); 

(b) there being no default or Event of Default in existence at the time 
of, or after giving effect to the making of, such extension of 
credit;

(c) after giving effect to the extensions of credit requested, (i) the 
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aggregate outstanding amount of Revolving Loans shall not 
exceed the Revolving Commitments; (ii) the aggregate 
outstanding amount of Revolving Loans and A-1 Term Loans 
shall not exceed the Borrowing Base; and (iii) the aggregate 
outstanding amount of Loans shall not exceed an amount equal 
to the lesser of (A) the Collateral Amount and (B) the aggregate 
amount of Loans authorized by the Interim Financing Order or 
Final Financing Order, as applicable;

(d) not later than forty-five (45) days after the entry of the Interim 
Financing Order, the Bankruptcy Court shall have entered a Final 
Financing Order in form and substance satisfactory to the Lead 
Arranger in its sole discretion; 

(e) the availability of Loans under the Borrowing Base and the 
Collateral Amount (supported by a Borrowing Base and 
Collateral Amount certificate dated as of the borrowing date, 
which certificate will reflect (i) cash balances in the Borrower 
Accounts and the Concentration Account as of the end of the 
preceding business day, (ii) a calculation of the Book Value of 
Eligible Receivables and Eligible FNMA Advance 
Reimbursements as of the end of the preceding business day, and 
(iii) a calculation of the Market Value of Eligible Mortgage 
Loans as of the date of the most recent Borrowing Base and 
Collateral Amount report provided to the Administrative Agent 
and the DIP Lenders, updated to reflect any Eligible Mortgage 
Loans that have been added, liquidated or paid off as of the end 
of the preceding business day, as described in clause (f) of the 
section above entitled “Financial Reporting and Other Reporting 
Requirements”);

(f) prior written notice of the request for the Loan in accordance 
with the procedures set forth in the Loan Documents; and 

(g) the Interim Financing Order or the Final Financing Order, as the 
case may be, shall be in full force and effect, and shall not have 
been (i) vacated, reversed, or stayed, or (ii) amended or modified 
except as otherwise agreed to in writing by the Administrative 
Agent in its sole discretion and reasonably acceptable to the Lead 
Arranger.

Assignments : The DIP Lenders may assign all, or in an amount of not less than 
$5,000,000, any part of, their respective shares of the DIP Facility to their 
affiliates or one or more banks, financial institutions or other entities that 
are eligible assignees (to be described in the Loan Documents) which 
(other than in the case of assignments made by or to Barclays Bank) are 
acceptable to the Administrative Agent and (prior to the occurrence of a 
Default) the Borrowers, such consent not to be unreasonably withheld or 
delayed; provided that such assignment is permitted under the Eligible 
Servicing Agreements; provided further that neither AFI nor any 
Disqualified Assignee shall be an eligible assignee without the consent of 
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the Borrowers.  Upon such assignment, such affiliate, bank, financial 
institution or entity will become a DIP Lender for all purposes under the 
Loan Documents; provided, that assignments made to affiliates and other 
DIP Lenders will not be subject to the above described consent or 
minimum amount requirements. 

Voting: Amendments, waivers and consents with respect to the Loan Documents 
shall require the approval of the Borrowers and DIP Lenders holding not 
less than a majority of the commitments and loans under the DIP Facility 
(“Required Lenders”), except that:  

(a) the consent of each DIP Lender affected thereby shall be required 
with respect to (i) reductions in the amount or extensions of the 
scheduled date of maturity of any loan or reduce the amount or 
extend the payment date for, any required mandatory payments, 
(ii) reductions in the rate of interest or any fee or extensions of any 
due date thereof (provided that waivers of defaults or events of 
defaults or waivers of default interest shall not be deemed to be a 
reduction in the rate of interest or any fee under the loan 
documents) and (iii) increases in the amount or extensions of the 
expiry date of any DIP Lender’s commitment; 

(b) the consent of each DIP Lender shall be required to (i) modify the 
pro rata sharing requirements of the Loan Documents, (ii) permit 
any Loan Party to assign its rights under the DIP Facility, (iii) 
modify any of the voting percentages, (iv) release any Guarantor, 
except as otherwise permitted in the Loan Documents, or (v) 
release all or substantially all of the Collateral;  

(c) amendments of the financial covenants (and definitions used 
therein) or the definition of availability under the Revolving 
Facility shall require the consent of (i) DIP Lenders holding a 
majority of the Revolving Loans and Revolving Commitments and 
(ii) DIP Lenders holding a majority of the outstanding Term 
Loans;

(d) the consent of each DIP Lender under the Revolving Facility shall 
be required to increase the advance rates or the Trigger Advance 
Rate or to add additional categories of assets to the definition of 
Eligible Assets.  Any other amendments to the definition of 
Borrowing Base or Collateral Amount (and definitions used 
therein) in a manner adverse to the interests of the DIP Lenders or 
in a manner that would make more credit available to any 
Borrower will require the consent of (i) DIP Lenders holding more 
than 66-2/3% of the aggregate amount of Revolving Loans and 
Revolving Commitments and (ii) DIP Lenders holding a majority 
of the outstanding Term Loans; and 

(e) the consent of DIP Lenders holding a majority of outstanding 
Loans and Commitments of any class shall be required with 
respect to any amendment that by its terms adversely affects the 
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rights of such class in respect of payments under the Loan 
Documents in a manner different than such amendment affects 
other classes. 

Miscellaneous: Cost and yield protection, indemnification, breakage, tax gross-up, reserve 
requirement and expenses provisions customary and appropriate for 
facilities and transactions of this type. 

Governing Law and 
Jurisdiction:

New York, except to the extent governed by the Bankruptcy Code. 

Counsel to Lead 
Arranger and 
Administrative Agent:

Skadden, Arps, Slate, Meagher & Flom LLP. 
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Exhibit A 

Eligible Receivables

Under the related receivables sale agreements (each, a “Receivables Sale Agreement”), certain specified 
pooling and servicing agreements, sale and servicing agreements or servicing agreements (“Servicing 
Agreements” or “Servicing Contracts”) for the 238 residential mortgage-backed securitization trusts 
included in the Existing GSAP Facility (the “MBS Trusts”) for which GMACM or RFC is the Servicer or 
subservicer will be designated as servicing agreements for which the related Receivables have been sold 
and contributed to the Borrowers pursuant to the Interim Financing Order and will be financed under the 
DIP Facility (“Designated Servicing Agreements”). 

An “Eligible Servicing Agreement” must contain an effective provision allowing for the assignment or 
pledge of the Servicer’s rights to be reimbursed for certain advances (“Advances”) under such Servicing 
Agreement and must meet certain other eligibility criteria to be determined, which shall be consistent with 
the terms and conditions under the Existing GSAP Facility. 

The Advances will generally consist of (1) scheduled payments of principal and interest that have not 
been timely paid by mortgagors, (2) expenses associated with the preservation of a mortgaged property, 
including but not limited to property taxes, insurance premiums or other property-related expenses that 
have not been timely paid by mortgagors and (3) costs and expenses incurred in foreclosing upon, 
preserving and selling mortgaged properties, including but not limited to attorneys’ and other professional 
fees and expenses incurred in connection with the foreclosure and liquidation or other proceedings arising 
in the course of servicing the mortgage loans. 

An “Eligible Receivable ” will be a Receivable created under a Designated Servicing Agreement that is an 
Eligible Servicing Agreement, and as to which the related representations and warranties are true and 
correct, and at the time the related Advance was made, it was reasonably determined by the Servicer to (i) 
be ultimately recoverable from the proceeds of the related mortgage loan, related liquidation proceeds or 
otherwise from the proceeds of or collections on the related mortgage loan and (ii) comply with all 
requirements for reimbursement under the related Designated Servicing Agreement, and was authorized 
pursuant to the terms of the related Servicing Agreement.  In addition, such Receivable (i) must constitute 
a “general intangible” or an “account” within the meaning of Section 9-102(a)(42) or Section 9-102(a)(2) 
(or the respective corresponding provision in effect in a particular jurisdiction) of the UCC in all 
applicable jurisdictions, (ii) must be denominated in U.S. dollars and is payable in the United States, (iii) 
all right, title and interest in and to such Receivable shall have been validly sold and/or contributed by 
GMACM or RFC to the GMACM Borrower or the RFC Borrower, respectively, (iv) as of the date such 
Receivable was acquired by GMACM or RFC, neither GMACM nor RFC had (A) taken any action that 
would impair the right, title and interest of the Collateral Agent therein, or (B) failed to take any action 
that was necessary to avoid impairing the Collateral Agent’s right, title and interest therein; (v) the 
Advance related to such Receivable has been fully funded by GMACM or RFC using its own funds 
and/or amounts held for future distribution (to the extent permitted under the related Servicing 
Agreement) at least 24 hours before the related Payment Date (to be defined), and (vi) on the related 
Payment Date, all conditions precedent set forth in the transaction documents for funding have been 
satisfied with respect to such Receivable. 

Although Receivables that are not Eligible Receivables will not generate borrowing capacity under the 
Borrowing Base, all receivables originated by GMACM and RFC (eligible and ineligible) will be required 
to be sold to the Borrowers. 
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Eligible FNMA Advance Reimbursements 

“Eligible FNMA Advance Reimbursements” constitute reimbursement rights for advances that are 
grouped into the following three categories that comprise all of the following outstanding advances 
(collectively, “Eligible Advances”) required to be made by GMACM under the Fannie Mae Servicing 
Guide with respect to the mortgage loans serviced by GMACM (“Mortgage Loans”):  (i) P&I 
Delinquency Advances (to be defined)), including Foreclosure Advances (a “Foreclosure Advance” is an 
advance of principal required to be remitted to an MBS trust as the result of an action taken during the 
preceding month with respect to a property reported under Fannie Mae Action Codes 70, 71 or 72, in any 
such case at the start of the month in which the advance is due); (ii) T&I Escrow Advances (to be 
defined); and (iii) Advances qualifying as Corporate Servicing Advances (to be defined) (each a 
“Corporate Servicing Advance ”).    

As a condition to any reimbursement rights for Eligible Advances qualifying as Eligible FNMA Advance 
Reimbursements, the Agents shall have received an agreement from Fannie Mae, in form and substance 
satisfactory to the Administrative Agent (including with respect to a subordination of Fannie Mae’s rights 
to setoff and recoupment under the Fannie Mae Servicing Contracts to the DIP Obligations), which shall, 
among other things, acknowledge Collateral Agent’s security interest in the Eligible FNMA Advance 
Reimbursements, or other arrangements shall have been made satisfactory to the Administrative Agent. 

“Fannie Mae Contracts” means the Mortgage Selling and Servicing Contracts between GMACM and 
Fannie Mae, the applicable Master Commitments between GMACM and Fannie Mae, and the applicable 
Schedules of Mortgages (Form 2005), in each case, as such agreements may be amended, amended and 
restated, supplemented or otherwise modified from time to time. 

Eligible Mortgage Loans

“Eligible Mortgage Loan” means a mortgage loan secured by a first or second lien mortgage on a one to 
four family residential property and (i) as to which the representations and warranties set forth in the DIP 
Loan Agreement including the representations and warranties relating to such mortgage loans set forth in 
Exhibit B

 

to the Existing Ally Repo are correct as of each date on which Loans are outstanding under the 
DIP Facility and (ii) which is, in the sole discretion of the Administrative Agent eligible for sale to a 
prudent third party investor in mortgage loans in the secondary market. 
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Exhibit B 

Conditions Precedent to Borrowings under the DIP Facility

Initial Conditions to Term 
Loans and Initial Revolving 
Loans:

The availability of the Term Loans and up to $150,000,000 in aggregate 
principal amount of Revolving Loans (the “Initial Revolving Loans”)

shall be conditioned upon satisfaction (or waiver) of the following 
conditions precedent: 

(a) The Loan Parties shall have each commenced the Chapter 11 
Cases in the Bankruptcy Court under the Bankruptcy Code by 
no later than May 18, 2012. 

(b) No trustee or examiner with expanded powers pursuant to 
section 1104(c) of the Bankruptcy Code, shall have been 
appointed or designated with respect to any Borrower or any 
Guarantor or their respective business, properties or assets. 

(c) All of the “first day” and “second day” orders entered by the 
Bankruptcy Court at the time of the commencement of the 
Chapter 11 Cases shall be in form and substance reasonably 
satisfactory to Administrative Agent. 

(d) The Loan Parties shall have executed and delivered 
satisfactory definitive financing documentation with respect 
to the DIP Facility, including a credit agreement, guarantees 
and other customary legal documentation mutually 
satisfactory to the Borrowers and the DIP Lenders. 

(e) The DIP Lenders, the Agents and the Lead Arranger shall 
have received all fees required to be paid, and all expenses for 
which invoices have been presented, on or before the Closing 
Date. 

(f) All governmental and third party approvals necessary in 
connection with the financing contemplated hereby and the 
continuing operations of ResCap and its subsidiaries 
(including shareholder approvals, if any) shall have been 
obtained on satisfactory terms and shall be in full force and 
effect. 

(g) The Administrative Agent and the DIP Lenders shall have 
received (i) the audited consolidated financial statements of 
ResCap for the two most recent fiscal years ended prior to the 
Closing Date as to which such financial statements are 
available, (ii) unaudited interim consolidated financial 
statements of ResCap for each monthly period and quarterly 
period ended subsequent to the date of the latest financial 
statements delivered pursuant to clause (i) of this paragraph 
and at least thirty (30) days prior to the Closing Date, and (iii) 
a reasonably detailed receipts and disbursements forecast for 
the Borrowers on a line item basis in form and substance 
acceptable to the Administrative Agent and the Required 
Lenders for the 20 weeks commencing with the week that 
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includes the Petition Date (the “Initial Approved DIP 
Budget”).

(h) The Administrative Agent shall have received such closing 
documents as are customary for transactions of this type or as 
it may reasonably request, including but not limited to 
resolutions, good standing certificates in each Loan Party’s 
jurisdiction of organization, incumbency certificates, flood 
insurance certificates and related endorsements (to the extent 
required by applicable law), customary opinions of counsel, 
organizational documents, other information required by bank 
regulatory authorities under applicable “know-your-customer”
and anti-money laundering rules and regulations, including 
the Patriot Act, all in form and substance reasonably 
acceptable to the Administrative Agent. 

(i) The Administrative Agent shall have received (i) valuations 
of the Eligible Mortgage Loans included in the Borrowing 
Base as specified by the Administrative Agent from 
independent appraisers satisfactory to the Administrative 
Agent engaged directly by the Administrative Agent and (ii) 
if the EAF Commitments have not been terminated, an initial 
verification agent report on the servicing advance and 
reimbursement procedures and practices with respect to 
Eligible FNMA Advance Reimbursements included in the 
Borrowing Base, which valuations and report shall be in form 
and substance satisfactory to the Administrative Agent. 

(j) The Administrative Agent shall have received a Borrowing 
Base and Collateral Amount certificate as of a date as recent 
as reasonably practicable (or if available, no more than seven 
(7) business days prior to the most recent Saturday prior to 
the Closing Date) with customary supporting documentation 
and supplemental reporting to be agreed upon between the 
Administrative Agent and the Borrowers, which Borrowing 
Base and Collateral Amount certificate shall calculate the pro 
forma Borrowing Base and Collateral Amount (after giving 
effect to the amounts to be borrowed on the Closing Date). 

(k) Substantially concurrently with the initial borrowings under 
the Term Loan Facilities, repayment in full of all obligations 
under the Existing Facilities, termination of the commitments 
thereunder and release of all liens, if any, granted thereunder 
(with such prepayment in full, termination and release being 
evidenced by payoff letters reasonably acceptable to the 
Administrative Agent or, if such letters are not available, 
appropriate provisions in the Interim Financing Order 
confirming such terminations and releases), which repayment 
shall be made with the initial borrowings under the Term 
Loan Facilities. 

(l) Compliance with all applicable requirements of Regulations 
U, T and X of the Board of Governors of the Federal Reserve 
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System. 

(m) Not later than four (4) days following the commencement of 
the Chapter 11 Cases, entry of an interim order approving the 
DIP Facility in form and substance satisfactory to the 
Administrative Agent in its sole discretion (the “Interim 
Financing Order”), which Interim Financing Order (i) shall 
have been entered on such prior notice to such parties as may 
be satisfactory to the Lead Arranger in its sole discretion, (ii) 
authorize the extensions of credit in respect of the Revolving 
Facility and the Term Loan Facilities, each in the amounts 
and on the terms set forth herein, (iii) grant the superpriority 
claim status and other collateral and liens referred to above, 
including without limitation, a lien on the MSR Junior Lien 
Collateral, (iv) approve the payment by the Borrowers of the 
fees provided for herein, (v) approve the repayment in full of 
the Existing Facilities from the proceeds of the Term Loans 
and the release of all liens securing the Existing Facilities, 
(vi)  provide that (A) the sales of the Receivables from the 
issuer under the Existing GSAP Facility to the Borrowers, (B) 
the sales of future Receivables from GMACM or RFC to the 
Borrowers, (C) the sales of the Eligible Mortgage Loans from 
GMACM and RFC to the Borrowers and (D) the sales of the 
Eligible FNMA Advance Reimbursements from GMACM to 
the GMACM Borrower shall, in each case of the foregoing, 
be true sales and contributions and constitute absolute and 
unconditional, non-avoidable transfers of all right, title and 
interest in the subject property, (vii) provide that each 
Borrower is a separate and distinct legal entity from the issuer 
under the Existing GSAP Facility, GMACM and RFC, and 
that the DIP Lenders are extending credit in reliance upon the 
separateness of each Borrower and true sale and contribution 
of the Receivables and the Eligible Mortgage Loans to the 
Borrowers, and of the Eligible FNMA Advance 
Reimbursements to the GMACM Borrower, and that the 
Borrowers shall not be subject to consolidation into the estate 
of the issuer under the Existing GSAP Facility, GMACM, 
RFC or any other Debtor (in any such case, whether through 
the doctrine of substantive consolidation, veil piercing or any 
similar remedy), (viii) provide for the waiver of section 
506(c) of the Bankruptcy Code by the Debtors as to the 
Collateral, and (ix) not have been (x) stayed, vacated or 
reversed, or (y) amended or modified except as otherwise 
agreed to in writing by the Administrative Agent in its sole 
discretion.

(n) Entry of one or more orders, in form and substance 
satisfactory to the Administrative Agent in its sole discretion, 
authorizing the Debtors to use the cash collateral of AFI 
under the Ally Revolver and the Ally Line of Credit and 
granting adequate protection (collectively, the “AFI Cash 
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Collateral Order”), which AFI Cash Collateral Order (i) shall 
have been entered on such prior notice to such parties as may 
be satisfactory to the Administrative Agent in its sole 
discretion, and (ii) not have been (x) stayed, vacated or 
reversed, or (y) amended or modified except as otherwise 
agreed to in writing by the Administrative Agent in its sole 
discretion.

(o) If the consent of Fannie Mae (as described under the section 
of the Term Sheet entitled “Collateral/Superpriority Claim”) 
is not obtained and the proceeds of the DIP Facility are not 
used to refinance the Existing EAF Facility, entry of one or 
more orders, in form and substance satisfactory to the 
Administrative Agent in its sole discretion, authorizing the 
Debtors to use the cash collateral of Fannie Mae under the 
Existing EAF Facility and granting adequate protection 
(collectively, the “EAF Cash Collateral Order”), which EAF 
Cash Collateral Order (i) shall have been entered on such 
prior notice to such parties as may be satisfactory to the 
Administrative Agent in its sole discretion, and (ii) not have 
been (x) stayed, vacated or reversed, or (y) amended or 
modified except as otherwise agreed to in writing by the 
Administrative Agent in its sole discretion. 

(p) Entry of an order, in form and substance satisfactory to the 
Administrative Agent in its sole discretion (the “MSR 
Order”), approving and authorizing the Debtors to either (i) 
enter into a debtor-in-possession financing facility refinancing 
the MSR Facility, or (ii) use the cash collateral of Citibank 
under the MSR Facility and granting adequate protection, 
which MSR Order (x) shall have been entered on such prior 
notice to such parties as may be satisfactory to the 
Administrative Agent in its sole discretion, and (y) not have 
been (A) stayed, vacated or reversed, or (B) amended or 
modified except as otherwise agreed to in writing by the 
Administrative Agent in its sole discretion. 

(q) The Debtors shall have entered into an asset purchase 
agreement or other agreement (including pursuant to a plan of 
reorganization or liquidation that provides for repayment in 
full in cash of the DIP Obligations on the effective date and is 
in form and substance reasonably satisfactory to the 
Administrative Agent) (the “Sale Agreement”), in form and 
substance reasonably satisfactory to the Administrative 
Agent, with a stalking horse bidder providing for the sale of 
the Loan Parties’ assets (including, without limitation, the 
mortgage servicing rights of the Parent and its subsidiaries), 
and the Debtors shall have filed with the Bankruptcy Court a 
motion seeking entry of orders by the Bankruptcy Court, 
respectively, approving the Sale Agreement (the “Sale 
Order”), which Sale Order shall be in form and substance 
reasonably satisfactory to the Administrative Agent, and 
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approving bidding procedures in connection with the sale 
contemplated thereby.   

(r) Operational changes to track and allocate expenses relating to 
Existing Facilities by asset type and facility shall have been 
implemented and cash management systems consistent with 
the requirements under the DIP Facility and otherwise 
satisfactory to the Administrative Agent (including with 
respect to cash dominion) shall have been established by the 
Borrowers and an order approving such cash management 
systems and arrangements shall have been entered by the 
Bankruptcy Court, in form and substance reasonably 
satisfactory to Administrative Agent, and shall be in full force 
and effect. 

(s) The Loan Parties are in pro forma compliance with the terms 
of the DIP Facility, including the Borrowing Base and the 
Collateral Amount (after giving effect to the amounts to be 
borrowed on the Closing Date). 

(t) The Eligible Receivables, Eligible Mortgage Loans and other 
assets comprising Borrowing Base Collateral shall have been 
scheduled or otherwise identified in reasonable detail to the 
Administrative Agent, in form and substance satisfactory to 
the Administrative Agent, and the Administrative Agent shall 
be satisfied that all such Eligible Receivables, Eligible 
Mortgage Loans and other assets are subject to no liens other 
than the DIP Liens. 

(u) No change, development, circumstance or event that, 
individually or in the aggregate, has had or would reasonably 
be expected to have a Material Adverse Effect. 

(v) No defaults or events of default, both immediately prior to 
and after giving effect to the amounts to be borrowed on the 
Closing Date, shall, in each case, have occurred under any of 
the Loan Documents for the DIP Facility. 

(w) Delivery of updated lien searches (including with respect to 
tax liens). 

(x) Receipt by the Administrative Agent of evidence of 
satisfactory Servicing Practices. 

(y) Availability of the EAF Commitments shall be subject to the 
receipt of the consent of Fannie Mae as described further 
above under the section entitled “Collateral.”

(z) Availability of the Initial Revolving Loans shall be subject to 
the condition that the maximum amount of the Term Loan 
Commitments available shall have been borrowed on the 
Closing Date. 

(aa) The Borrowers shall have provided to the Administrative 
Agent a written description of all servicing fees relating to the 
Eligible Mortgage Loan portfolio of the Borrowers, which 
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description shall be in form and substance satisfactory to the 
Administrative Agent. 

Initial Conditions to 
Subsequent Revolving 
Loans:

Except for the Initial Revolving Loans, the availability of the Revolving 
Loans shall be conditioned upon the satisfaction (or waiver) of the 
following conditions precedent in addition to those set forth above in 
the section entitled “Initial Conditions to Term Loans and Initial 
Revolving Loans” (the date upon which all such conditions shall be 
satisfied or waived, the “Revolver Availability Date”): 

(a) The Closing Date shall have occurred. 

(b) A final order approving the DIP Facility, in form and 
substance satisfactory to the Administrative Agent in its sole 
discretion (the “Final Financing Order” and together with the 
Interim Financing Order, the “Financing Orders” and 
individually, a “Financing Order”), shall have been entered by 
the Bankruptcy Court and shall be in full force and effect and 
shall not have been (i) vacated, reversed, or stayed, or (ii) 
amended or modified except as otherwise agreed to in writing 
by the Administrative Agent in its sole discretion and 
reasonably acceptable to the Lead Arranger.  

(c) The maximum amount of the available Term Loan 
Commitments shall have been borrowed on the Closing Date. 

12-12020-mg    Doc 6-8    Filed 05/14/12    Entered 05/14/12 10:37:59     Exhibit 8    Pg
 245 of 312

12-12020-mg    Doc 2813-56    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 56  
  Pg 245 of 312



Exhibit 7

SHARED SERVICES AGREEMENT 

12-12020-mg    Doc 6-8    Filed 05/14/12    Entered 05/14/12 10:37:59     Exhibit 8    Pg
 246 of 312

12-12020-mg    Doc 2813-56    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 56  
  Pg 246 of 312



EXECUTION VERSION 

ny-1040886

Shared Services Agreement

by and between 

Ally Financial Inc. 
and

Residential Capital, LLC 

Effective as of May  ___, 2012 

12-12020-mg    Doc 6-8    Filed 05/14/12    Entered 05/14/12 10:37:59     Exhibit 8    Pg
 247 of 312

12-12020-mg    Doc 2813-56    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 56  
  Pg 247 of 312



ny-1040886
i

1. DEFINITIONS. ................................................................................................................ 1

1.1 Definitions.  ........................................................................................................... 1 
2. TERM AND RENEWAL .................................................................................................. 4

2.1 Initial Term.  ......................................................................................................... 4 
2.2 Renewal.  ............................................................................................................... 4 

3. SERVICES. ....................................................................................................................... 5

3.1 Services. ................................................................................................................. 5 
3.2 Additional Services.  ............................................................................................. 6 
3.3 Changes to Services/Change Control Procedures.................................................. 6 
3.4 Recipients’ Obligations.  ....................................................................................... 7 
3.5 Required Consents. ................................................................................................ 7 
3.6 Security Level; Additional Security Measures.  ................................................... 8 

4. USE OF AFFILIATES . .................................................. 8

4.1 Affiliates and Subcontractors................................................................................. 8 
4.2 Compliance.  ......................................................................................................... 9 

5. RELATIONSHIP MANAGEMENT. ............................................................................... 9

5.1 Relationship Managers.  ........................................................................................ 9 
5.2 Governance Model.  .............................................................................................. 9 
5.3 Reports.  . ............................................................................................................... 9 
5.4 Regulatory Review.  ............................................................................................ 10 
5.5 Books and Records; Audit.  ................................................................................ 10 
5.6 Books and Records; Audit. .................................................................................. 10 
5.7 Informal Dispute Resolution Procedures.  .......................................................... 10 
5.8 Continued Performance.  .................................................................................... 10 

6. FACILITIES. .................................................................................................................. 11

6.1 Use of Recipient Facilities. .................................................................................. 11 
6.2 Supplier Facilities and Systems. .......................................................................... 12 
6.3 Physical Security for Facilities.  ......................................................................... 12 

7. INTELLECTUAL PROPERTY AND PROPRIETARY RIGHTS................................ 12

7.1 Ownership of Pre-Existing Intellectual Property.  .............................................. 12 
7.2 Development of Intellectual Property.  . .............................................................. 12 
7.3 Limited License to Use Supplier Work Processes and Software.  ...................... 13 
7.4 No Implied Licenses.  ......................................................................................... 13 

8. RECIPIENT DATA. ....................................................................................................... 13

8.1 Definition.  . ......................................................................................................... 13 
8.2 Ownership.  ......................................................................................................... 13 
8.3 Data Security.  ..................................................................................................... 14 

9. CONFIDENTIALITY..................................................................................................... 14

9.1 Obligations.  ........................................................................................................ 14 
9.2 Excluded Information .......................................................................................... 14 
9.3 Compelled Disclosure.  ....................................................................................... 15 
9.4 Return of Information.  ....................................................................................... 15 
9.5 Exception.  .......................................................................................................... 15 

12-12020-mg    Doc 6-8    Filed 05/14/12    Entered 05/14/12 10:37:59     Exhibit 8    Pg
 248 of 312

12-12020-mg    Doc 2813-56    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 56  
  Pg 248 of 312



ny-1040886
ii

9.6 Obligations........................................................................................................... 15 
9.7 Loss of Confidential Information.  ...................................................................... 16 
9.8 No Implied Rights.  ............................................................................................. 16 

10. COMPENSATION.......................................................................................................... 16

10.1 General.  .............................................................................................................. 16 
10.2 Taxes.  ................................................................................................................. 16 
10.3 Invoicing and Payment.  . .................................................................................... 16 

11. REPRESENTATIONS AND WARRANTIES. .............................................................. 17

11.1 Services.  ............................................................................................................. 17 
11.2 Maintenance.  ...................................................................................................... 17 
11.3 Authorization.  .................................................................................................... 17 
11.4 Viruses.  .............................................................................................................. 17 
11.5 Disclaimer.  . ........................................................................................................ 17 

12. INSURANCE. ................................................................................................................. 17

12.1 Insurance.  ........................................................................................................... 17 
12.2 Risk of Loss.  ...................................................................................................... 18 

13. INDEMNIFICATION AND LIMITATIONS ON LIABILITY. ................................... 18

13.1 Indemnification. ................................................................................................... 18 
13.2 Limitations on Liability. ...................................................................................... 21 
13.3 Indemnification and Limitations on Liability Relating to Negligence and 

Strict Liability.  ................................................................................................... 22 
13.4 Exclusive Remedy.  ............................................................................................ 23 
13.5 Insurance.  . .......................................................................................................... 23 

14. TERMINATION. ............................................................................................................ 23

14.1 Termination.  ....................................................................................................... 23 
14.2 Termination Following Sale.  ............................................................................. 24 
14.3 Election of Terminating Party.  ........................................................................... 24 
14.4 Survival.  ............................................................................................................. 24 
14.5 Rights Upon Termination or Expiration; Sale. .................................................... 24 
14.6 Dedicated Assets.  . .............................................................................................. 25 
14.7 Transition Services Agreement.  ......................................................................... 25 

15. FULLY INTEGRATED AGREEMENT.  ..................................................................... 25

16. GENERAL....................................................................................................................... 26

16.1 Acknowledgement.  ............................................................................................ 26 
16.2 Binding Effect; No Assignment.  ........................................................................ 26 
16.3 Counterparts.  ...................................................................................................... 27 
16.4 Entire Agreement.   ............................................................................................. 27 
16.5 Force Majeure. ..................................................................................................... 27 
16.6 Further Assurances.  ............................................................................................ 28 
16.7 Governing Law; Jurisdiction and Forum; Waiver Of Jury Trial. ........................ 28 
16.8 Headings.  ........................................................................................................... 28 
16.9 Independent Contractors.  ................................................................................... 28 

12-12020-mg    Doc 6-8    Filed 05/14/12    Entered 05/14/12 10:37:59     Exhibit 8    Pg
 249 of 312

12-12020-mg    Doc 2813-56    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 56  
  Pg 249 of 312



ny-1040886
iii

16.10 Notices.  .............................................................................................................. 28 
16.11 Public Announcements.  ..................................................................................... 29 
16.12 Amendments and Waivers.  . ............................................................................... 29 
16.13 Severability.  ....................................................................................................... 30 
16.14 No Third Party Beneficiaries.  ............................................................................ 30 
16.15 Order of Precedence............................................................................................. 30 

12-12020-mg    Doc 6-8    Filed 05/14/12    Entered 05/14/12 10:37:59     Exhibit 8    Pg
 250 of 312

12-12020-mg    Doc 2813-56    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 56  
  Pg 250 of 312



ny-1040886
iv

SCHEDULES

Schedule A-1  Parent Services  
Schedule A-2    Reverse Services  
Schedule A-3    Planned IT Projects 
Schedule B   Governance Model 
Schedule C   Pricing Methodology 
Schedule C-1  Pricing for Parent Services  
Schedule C-2  Pricing for Reverse Services  
Schedule D-1  List of AFI Recipients and Supported Facilities 
Schedule D-2  List of ResCap Recipients and Supported Facilities 
Schedule E  Form of Supplement 

12-12020-mg    Doc 6-8    Filed 05/14/12    Entered 05/14/12 10:37:59     Exhibit 8    Pg
 251 of 312

12-12020-mg    Doc 2813-56    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 56  
  Pg 251 of 312



ny-1040886

SHARED SERVICES AGREEMENT 

This Shared Services Agreement (this “Agreement”) is entered into on this __ day of 
May     , 2012 and effective as of  the date this Agreement is approved by the Bankruptcy Court 
(the “Effective Date”) by and between Residential Capital, LLC, a Delaware limited liability 
company (“ResCap”) and Ally Financial Inc., a Delaware Corporation (“AFI”).

NOW THEREFORE, in consideration of the mutual promises and covenants contained 
herein, and for other good and valid consideration, the receipt and sufficiency of which are 
hereby acknowledged, the Parties hereby agree as follows. 

1. DEFINITIONS. 

1.1 Definitions.  As used in this Agreement, the following terms have the following 
meanings:  

“Additional Services” has the meaning set forth in Section 3.2.

“Affiliate” means, with respect to any specified Person, (a) those other Persons with respect to 
which such specified Person directly or indirectly owns or controls more than 50% of the voting 
equity securities of such other Person, (b) those other Persons that directly or indirectly own or 
control more than 50% of the voting equity securities of such specified Person, and (c) as to the 
Persons identified in the preceding clauses (a) and (b), those Persons that directly or indirectly 
own or control more than 50% of the voting equity securities of such identified Persons; 
provided , however, that, for purposes of this Agreement:  (a) ResCap and its direct and indirect 
Subsidiaries shall not be deemed to be Affiliates of AFI; and (b) only the direct and indirect 
Subsidiaries of ResCap shall be deemed to be the Affiliates of ResCap.

“Bankruptcy Court” means the bankruptcy court in which the chapter 11 case(s) of ResCap 
and/or its Subsidiaries are pending. 

“Bankruptcy Code” means title 11 of the United States Code.

“Buyer” means one or more purchasers of all or substantially all of the assets of ResCap and 
certain of its Subsidiaries pursuant to the Sale. 

“Change” means any change or modification in the Services, or the schedule for performing 
such Services. 

“Charges” has the meaning set forth in Schedule C.

“Claim” has the meaning set forth in Section 13.1(d)(1).

“Claim Notice” has the meaning set forth in Section 13.1(d)(1).

“Completion” has the meaning set forth in Section 14.3(c)(3).

“Confidential Information” has the meaning set forth in Section 9.1.

“Customized Services” has the meaning set forth in Section 3.3(a).

“Damages” has the meaning set forth in Section 13.1(a).

 “Dedicated Assets” means any Supplier’s third party contracts, Supplier Equipment, Supplier 
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Personnel and Supplier Software primarily dedicated to providing Services to Recipient. 

“Equipment” means computer and telecommunications equipment (without regard to the entity 
owning or leasing such equipment) including:  (a) servers, personal computers, and associated 
attachments, accessories, peripheral devices, printers, cabling and other equipment; and (b) 
private branch exchanges, multiplexors, modems, CSUs/DSUs, hubs, bridges, routers, switches 
and other telecommunications equipment. 

“Force Majeure Event” has the meaning set forth in Section 16.5(a).

 “Functional Service Areas” means the categories of Parent Services or Reverse Services that 
are set forth under Schedule C-1  or Schedule C-2, as applicable

“Governmental Authority” means any government or political subdivision, board, commission 
or other instrumentality thereof, whether federal, state, local or foreign. 

“Include” and its derivatives means including without limitation.  This term is as defined 
whether or not capitalized in this Agreement. 

“Indemnified Parties” has the meaning set forth Section 13.1(a).

“Indemnifying Party” has the meaning set forth Section 13.1(d).

“Initial Term” has the meaning set forth in Section 2.1.

“Intellectual Property” or “IP” means any of the following, whether subsisting now or in the 
future anywhere in the world:  (a) patents and pending patent applications; (b) trademarks, 
service marks, trade names and trade dress, and associated goodwill and rights of publicity and 
all rights associated therewith; (c) copyrights, including copyrights in works of authorship and 
computer Software; (d) confidential and proprietary information, including trade secrets and 
proprietary algorithms; (e) data base rights; (f) design rights and rights in designs; (g) rights in 
domain names; (h) rights in know-how; (i) all other intellectual property rights subsisting now or 
in the future, anywhere in the world; and (j) registrations, right to register and pending 
applications for registration of the foregoing, renewals, extensions, continuations, divisions or 
reissues thereof now or hereafter in force throughout the world (including rights in any of the 
foregoing); and (k) any and all causes of action arising from or related to any of the foregoing.

“Intellectual Property Rights” means any and all common law, statutory and other rights in 
Intellectual Property honored and/or enforceable under any Laws. 

“Law” means any applicable order, writ, injunction, decree, judgment, ruling, statute, law, rule 
or regulation of any federal, state, municipal or local government, governmental authority, 
regulatory or administrative agency, governmental commission, department, board, bureau, court 
or tribunal or any arbitrator or arbitral body. 

“New Developments” means new Systems implemented by Supplier that are substantially 
different from the existing Systems, including major replacements to existing Systems and any 
directly related major replacements to work processes, policies and procedures implemented by 
Supplier.

“Parent Services” has the meaning set forth in Section 3.1(a).

“Parties” means AFI and ResCap. 

“Person” means any individual, partnership, firm, corporation, association, joint venture, limited 
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liability company, trust or other entity, or any governmental entity. 

“Plan” means ResCap’s and certain of its Subsidiaries’ chapter 11 plan(s) of reorganization or 
liquidation under the Bankruptcy Code.

“Planned IT Projects” has the meaning set forth in Section 3.1(g).

“Pre-Existing Intellectual Property” has the meaning set forth in Section 7.1.

“Recipient” (i) in the case of Parent Services means ResCap and its Affiliates listed on Schedule 
D-1, and (ii) in the case of Reverse Services means AFI and its Affiliates listed on Schedule D-
2.

“Recipient Data” has the meaning set forth in Section 8.1.

“Recipient Equipment” means all Equipment owned or leased by a Recipient and used in 
connection with the Services. 

“Recipient Facilities” has the meaning set forth in Section 6.1(a).

“Recipient Software” means all Software owned by, or provided under license to, Recipient and 
used in connection with the Services (and all modifications, replacements, upgrades, 
enhancements, documentation, materials and media relating to the foregoing). 

“Recipient System” means an interconnected grouping of Recipient Equipment and/or Recipient 
Software used in connection with the Services, and all additions, modifications, substitutions, 
upgrades or enhancements thereto. 

“Relationship Manager” has the meaning set forth in Section 5.1.

“Required Consents” means the consents, if any, required from third parties in connection with 
Supplier’s provision, and Recipient’s receipt, of the Services. 

“Reverse Services” has the meaning set forth in Section 3.1(a).

“Sale” means a sale of all or substantially all of the assets of ResCap and/or certain of its 
Subsidiaries pursuant to the Plan or section 363 of the Bankruptcy Code. 

“Services” means all or any of Parent Services, Reverse Services, Customized Services,  
Termination Assistance Services, provided by a Supplier, as applicable given the context. 

“Software” means programs and programming (including the supporting documentation, media, 
on-line help facilities and tutorials). 

“Statement(s) of Work” means the mutually agreed internal documents that set forth the 
Services in respect of the Functional Service Areas that are identified in Schedule A-1

 

or 
Schedule A-2 , as applicable. 

“Subcontractors” means Supplier’s contractors or other agents of Supplier that perform a 
portion of the Services.

“Subsidiaries” means, with respect to any specified Person, those other Persons with respect to 
which such specified Person directly or indirectly owns or controls more than 50% of the voting 
equity securities of such other Person.

“Supplement” has the meaning set forth in Section 3.2.

“Supplier” means (i) in the case of Parent Services, AFI and any AFI Affiliates that provide 
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such Services, and (ii) in the case of Reverse Services, ResCap, and any ResCap Affiliates that 
provide such Services.  For purposes of clarity, all references to “Supplier” refer only to the 
Party that is acting as the “Supplier” with respect to the Equipment, Software and other 
applicable responsibilities for the Services being performed by such Party in its capacity as the 
“Supplier”.

“Supplier Equipment” means Equipment owned or leased by the Party that in its capacity as the 
“Supplier” hereunder, or an Affiliate or Subcontractor of such Party, and used in connection with 
the Services. 

“Supplier Facilities” has the meaning given in Section 6.2.

“Supplier Personnel” means those employees, representatives, contractors, Subcontractors and 
agents of the Party that is acting in its capacity as the “Supplier” hereunder, who perform any 
Services under this Agreement.   

“Supplier Software” means all software programs and programming owned by, or provided 
under license to, the Party that is acting in its capacity as the “Supplier” and used to provide the 
Services (and all modifications, replacements, upgrades, enhancements, documentation, 
materials and media relating to the foregoing). 

“Supplier System” means an interconnected grouping of Supplier Equipment and/or Supplier 
Software used in connection with the Services, and all additions, modifications, substitutions, 
upgrades or enhancements thereto. 

“Systems” means Recipient Systems and Supplier Systems or any of them. 

“Term” has the meaning set forth in Section 2.2.

 “Termination Assistance Services” has the meaning set forth in Section 14.5(a).

“Termination Service Periods” has the meaning set forth in Section 14.5(a).

“Third Party Claim” has the meaning set forth in Section 13.1(d)(1).

“Third Party Claim Notice” has the meaning set forth in Section 13.1(d)(1).

“Transition Services Agreement” has the meaning set forth in Section 14.5(a).

2. TERM AND RENEWAL 

2.1 Initial Term .  The initial term of this Agreement begins on the Effective Date and 
continues through and until midnight Eastern Time on the one (1) year anniversary of the date 
on which ResCap and  certain of  its Subsidiaries file voluntary petitions (“Petitions”) for 
relief under Chapter 11 of the Bankruptcy Code, as amended (the “Initial Term”), unless 
earlier terminated or extended in accordance with the terms of this Agreement and except for 
any Service that has been terminated in accordance with the terms of this Agreement.  

2.2 Renewal.  The Initial Term will be automatically extended for additional periods 
of one (1) year each unless either Party provides to the other Party written notice of 
nonrenewal at least three (3) month prior to the expiration of the then-current Term.  The 
Initial Term as extended by any such additional period(s) (if any) shall be referred to as the 
“Term”.

12-12020-mg    Doc 6-8    Filed 05/14/12    Entered 05/14/12 10:37:59     Exhibit 8    Pg
 255 of 312

12-12020-mg    Doc 2813-56    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 56  
  Pg 255 of 312



ny-1040886
5

3. SERVICES. 

3.1 Services.

(a) Performance.  AFI will provide the Services within each of the Functional 
Service Areas listed in Schedule A-1

 
(the “Parent Services”), and ResCap will provide the 

Services within each of the Functional Service Areas listed in Schedule A-2

 
(the “Reverse

Services”), in each case beginning on the Effective Date.  Services provided by a Supplier 
under this Agreement may be provided by that Supplier directly or through any of its 
Affiliates and/or Subcontractors at Supplier’s discretion.  A Supplier will not be relieved of 
any of its obligations under this Agreement as a result of the provision of Services by any of 
Supplier’s Subsidiaries or other Supplier Personnel pursuant to this Section 3.1(a).  Supplier 
agrees that it will not enter into any new Subcontracting arrangement that would involve the 
transfer to a Subcontractor or another third party of Recipient’s personal information, without 
the prior written consent of the other Party.  The Supplier Personnel providing Services will 
at all times be qualified to provide the Services assigned to them. 

(b) Recipients and Facilities .  Supplier will provide the Services to Recipient 
at the Recipient Facilities for which such Services are provided as of the Effective Date or, 
with respect to any particular Services, such other locations as may be specifically identified 
in Schedule D-1

 

or Schedule D-2

 

with respect to such Services.  Supplier will negotiate in 
good faith to provide Services in support of any new Recipient or additional Recipient 
Facility, but shall not be obligated to provide Services to new Recipients or additional 
Recipient Facilities unless the pricing and terms for such new Recipients or facilities has 
been agreed upon by the Parties. 

(c) Service Standards. Supplier will perform or cause to be performed the 
Services referenced in the applicable Statement(s) of Work, to Recipient (i) with reasonable 
skill, care and diligence; and (ii) performed in substantially the same manner (including 
historic levels of service, historical usage levels and geographic provisioning) that such 
Services were generally performed by Supplier for Recipient immediately prior to the 
Effective Date and thereafter in substantially the same manner (including historic levels of 
service, historical usage levels and geographic provisioning) as Supplier generally performs 
such Services for its own businesses in accordance with its then-current processes and 
procedures (except to the extent such Services differ because of the need to follow legal 
corporate formalities and to keep Recipient Data separate from Supplier data, or as may be 
mutually agreed through the Parties’ change control principles pursuant to Sections 3.2

 

and 
3.3 ).  In no event will Supplier be required to make any customization to the Services (or 
Supplier’s associated Systems or processes) that are unique to Recipient, except for 
customizations that are expressly agreed upon in accordance with Sections 3.2 and 3.3.  Each 
Party acting in its capacity as Recipient shall, and such Party shall cause all of its Affiliates 
that are Recipients to, comply with any applicable terms and conditions of third party 
contracts used by Supplier in connection with the Services.

(d) Implied Services .  If any services, functions or responsibilities performed 
by Supplier for Recipient as of the Effective Date are not specifically described in this 
Agreement but are necessary for Supplier to perform or provide the Services described in this 
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Agreement in accordance with Section 3.1(c), such services, functions or responsibilities 
shall be deemed to be included within the scope of the Services to the same extent and in the 
same manner as if specifically described in this Agreement, except to the extent otherwise 
specified in this Agreement and excluding all services, functions and responsibilities of 
Recipient under this Agreement (including any services, functions or responsibilities not 
specifically described in this Agreement but are necessary for Recipient to perform or 
provide such services, functions and responsibilities described in this Agreement).  Except as 
otherwise expressly provided in this Agreement, as between the Parties, Supplier shall be 
responsible for providing the facilities, personnel and other resources as necessary to provide 
the Services consistent with the requirements of Section 3.1(c).

(e) Not a Requirements Contract.  This Agreement will not be construed as a 
requirements contract and will not be interpreted to prevent Recipient from obtaining from 
third parties, or providing itself, any or all of the Services or similar services. 

(f) Dedicated Assets.  Upon the reasonable request of either Party, the Parties 
will work together in good faith to identify the Dedicated Assets, and with respect to Supplier 
Personnel that are Dedicated Assets, on a Service-by-Service basis:  (i) the number of 
individuals providing such Service; (ii) the title of each such individual providing such 
Service (e.g., senior accountant, deputy general counsel, human resources manager, etc.); and 
(iii) the amount of time that each such individual spends providing such Service on a full-
time equivalent (FTE) basis (e.g., 0.4 FTE). 

(g) Planned IT Projects. Schedule A-3

 

to this Agreement sets forth a list of 
IT projects that are planned or ongoing as of the Effective Date (the “Planned IT Projects”).  
ResCap acknowledges and agrees that (i) the Services will be modified during the Term by 
and in accordance with each Planned IT Project, and (ii) the Planned IT Projects are 
necessary for the maintenance, upgrade, safety, or security of the AFI environment.  ResCap 
will pay to AFI the portion of each Planned IT Project as applicable to Recipient, in 
accordance with Schedule A-3

 

so long as ResCap or its Affiliates continue to receive 
Services that are based on or involve the use of AFI’s IT environment.  ResCap will provide 
to AFI cooperation and assistance as necessary or reasonably requested by AFI to allow AFI 
to implement each Planned IT Project. 

3.2 Additional Services.  A Party may, from time to time during the Term, upon at 
least ninety (90) days prior written notice to the other Party, request that the other Party 
provide additional services, functions and responsibilities not within the scope of the Services 
provided by the performing Party ("Additional Services").  Any such Additional Services will 
be provided under supplements to Schedule A-1

 

or Schedule A-2, as applicable entered into 
by the Parties (“Supplements”) for the charges set forth therein and mutually agreed upon.  
Supplements shall be in the form of Schedule E.  During the ninety (90) day period after the 
Effective Date, the Parties will work together to define a process reasonably satisfactory to the 
Parties that will be used to (a) submit and prioritize requests for Additional Services and (b) 
create and execute Supplements for Additional Services. 

3.3 Changes to Services/Change Control Procedures.
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(a) Customized Services.  Supplier shall only provide Services customized for 
Recipient (“Customized Services”) in accordance with this Section 3.3, and shall not 
otherwise be required to make customizations to the Services or Supplier Systems. 

(b) Changes Requested by Recipients.  Recipient from time to time, upon at 
least thirty (30) days notice may require that the Supplier decrease or reasonably increase the 
Services provided to Recipient and the Charges shall be modified in accordance with the 
procedures set forth in Exhibit C. A Party may, from time to time during the Term, upon at 
least ninety (90) days prior written notice to the other Party, request that the other Party 
provide Customized Services.  If the Parties mutually agree on the provision of Customized 
Services, such request for Customized Services and such Customized Services will be 
provided under Supplements to Schedule A-1

 

or Schedule A-2, as applicable.  Before 
Supplier is required to provide any Customized Services, the Parties shall jointly agree on the 
applicable Charges for any agreed Customized Services, including any Charges that may be 
required to equitably compensate Supplier for any additional costs it may reasonably incur in 
connection with any changes to the Services.

(c) Changes Required by Applicable Law.  If Customized Services are 
necessary in order to comply with applicable Laws or changes to Supplier’s third party 
contracts, Supplier will provide such Customized Services unless (i) such Customized 
Services require a material change to a Supplier System, or the implementation of a new 
Supplier System, or (ii) providing such Customized Services is not practicable given the 
then-current characteristics of the Supplier Systems, and the use thereof for Supplier and its 
Affiliates, and subject to the Parties jointly agreeing on the applicable Charges for such 
Customized Services.  Any such Customized Services will be provided under Supplements to 
Schedule A-1

 

or Schedule A-2, as applicable.  The Parties will negotiate in good faith in 
order to promptly agree on the applicable charges for any such necessary Customized 
Services.  If providing such Customized Services is not practicable given the Supplier 
Systems, Recipient may purchase such services from a third party, provided that the Parties 
must agree on (A) the activities required to transition the affected Services from Supplier to 
such third party, (B) the impact on the remaining Services, and (C) the Charges associated 
with removing such Services and (D) the Charges for the remaining Services. 

3.4 Recipients’ Obligations.  Supplier’s failure to perform its obligations under this 
Agreement will be excused (and any rights of the Recipient arising as a consequence of such 
failure will not be exercised by the Recipient) if and to the extent such Supplier non-
performance is caused by (a) the wrongful or tortuous actions of Recipient or a third party 
contractor performing obligations on behalf of Recipient under this Agreement, or (b) the 
failure of Recipient or such a third party contractor to perform such Recipient’s obligations 
under this Agreement.  Recipient will be responsible for any additional costs incurred by 
Supplier in connection with providing the Services as a result of any such failure.  Supplier 
will use commercially reasonable efforts to perform its obligations notwithstanding such 
failure, provided that Recipient works with Supplier through the Relationship Managers to 
remedy the failure.   

3.5 Required Consents.
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(a) Responsibility.  Each Party will be responsible for obtaining any Required 
Consents required under its own third party contracts pertaining to any Software, Equipment, 
Systems or other materials or associated services required in connection with the Services 
under this Agreement.  Such responsibility shall include the administrative activities 
necessary to obtain the Required Consents and payment of the fees and/or expenses 
associated with obtaining the Required Consents.  In the event of a pending Sale or upon 
termination of any Service(s) or this Agreement, the Parties will cooperate in order to 
determine and obtain any Required Consents necessary in order to transition any Software, 
Equipment, Systems or other materials to the other Party and/or the Buyer(s).

(b) Contingent Arrangements.  If, despite using commercially reasonable 
efforts, either Party is unable to obtain a Required Consent for which it is responsible under 
Section 3.5(a) , such Party will use commercially reasonable efforts to obtain a replacement 
license, product or right, as applicable.  If such replacement cannot be obtained using 
commercially reasonable efforts, the Parties will work together in good faith to develop a 
mutually acceptable alternative arrangement that is sufficient to enable Supplier to provide, 
and Recipient to receive the Services without such Required Consent.  The Party responsible 
for obtaining the Required Consent will be financially responsible for the costs of such 
alternative arrangement.  If the Parties can not reach a resolution under Section 3.5, either 
Party may require that the affected Services be discontinued in which case the Charges for 
Services will be equitably adjusted to account for such discontinuation. 

3.6 Security Level; Additional Security Measures.  Supplier may take physical or 
information security measures (a) that affect the manner in which the Services are provided to 
maintain Supplier’s current level (or, if greater, an industry-standard level) of physical and 
electronic security (including data security and data privacy) during the Term and (b) that 
address any new security-related issues, including compliance with applicable law and 
governmental orders related to security and issues in connection with new technologies or 
threats.  Supplier shall provide Recipient reasonable, prior written notice of any such physical 
or information security measures that are material to Supplier’s delivery of the Services.  
Recipient shall provide all assistance reasonably requested by Supplier in connection with 
such security measures.  Recipient shall pay to Supplier increased Charges for the applicable 
Services that may be required to equitably compensate Supplier for any additional costs it may 
reasonably incur in connection with such security measures with respect to the Services 
provided to Recipient under this Agreement. 

4. USE OF AFFILIATES AND SUBCONTRACTORS. 

4.1 Affiliates and Subcontractors.

(a) Use of Affiliates and Subcontractors.  Subject to Section 3.1(a), Supplier 
will have the right to use Affiliates and Subcontractors to assist Supplier in the provision of 
the Services.  Supplier shall adhere to Supplier’s then-current “Third Party Vendor 
Management” policies when engaging Subcontractors to perform Services under this 
Agreement.  In respect of any material Services for which Supplier desires to engage a 
Subcontractor, Supplier shall seek and obtain Recipient’s approval of such Subcontractor, 
which approval Recipient shall not unreasonably withhold or delay; provided, however, that 
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all Subcontractors engaged or otherwise performing services for Supplier as of the Effective 
Date are hereby deemed approved by Recipient. 

(b) Supplier Responsibility for Affiliates and Subcontractors.  Supplier shall 
remain responsible for the Services performed by its Affiliates and Subcontractors to the 
same extent as if such Services were performed by such Supplier.  In the event that 
Supplier’s subcontractor(s) fails to perform their obligations for which Supplier is utilizing 
them under this Agreement, Supplier will not be responsible or liable for such failure.  
However, Supplier will exercise any rights that it may have under its contract with the 
Subcontractor to cause the Subcontractor to resolve or cure any such failure within a 
reasonable time period, taking into consideration the circumstances of such failure, the nature 
of the services and the impact that such failure has on the Recipient.  If such failure is not 
resolved or cured within a reasonable time period, Supplier will exercise any rights that it 
may have under its contract with the Subcontractor in the same manner that Supplier 
responds to such failure with respect to the services such Subcontractor provides for Supplier 
or Supplier’s Affiliates businesses, taking into consideration the circumstances of such 
failure, the nature of the services and the impact that such failure has on the Recipient.  
Supplier shall be Recipient’s sole point of contact regarding the Services, including with 
respect to payment.  In addition, each Party, in its capacity as Supplier, will monitor and 
manage (including any necessary audits as to data privacy and security) its Subcontractors 
being used to perform Services for Recipient in compliance with Supplier’s third party 
vendor management policies and procedures throughout the Term and any renewal or 
extension of the Agreement. 

4.2 Compliance .  Supplier will cause its employees and agents as well as the 
employees of its Affiliates and Subcontractors while at Recipient Facilities, to comply with 
the personnel, operational, safety and security procedures, policies, rules and regulations 
applicable to Recipient employees and agents and the Recipient Facilities, of which they have 
been given notice in advance by Recipient. 

5. RELATIONSHIP MANAGEMENT. 

5.1 Relationship Managers.  Each Party will appoint an individual (each, a 
“Relationship Manager”) who, from the Effective Date until replaced by the appointing 
Party, will serve as that Party’s representative under this Agreement.  Each Relationship 
Manager will (a) have overall responsibility for managing and coordinating the performance 
of the appointing Party’s obligations under this Agreement, and (b) be authorized to act for 
and on behalf of the appointing Party concerning all matters relating to this Agreement.  
Neither Party will reassign a Relationship Manager, unless it provides at least ten (10) days 
prior written notice to the other Party.  If a Relationship Manager ceases to be employed by 
the Party that appointed it or is reassigned by such Party, such Party will promptly appoint a 
new Relationship Manager and provide written notice to the other Party of the new 
Relationship Manager so appointed.

5.2 Governance Model.  The Parties will conduct meetings and manage interactions 
in accordance with the governance model described in Schedule B.
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5.3 Reports.  Each Party will provide to the other Party the reports described in the 
applicable Statement of Work, in the format and at the frequencies specified therein. In 
addition, ResCap will provide AFI access to such information and reports in their possession 
and control about ResCap and its direct and indirect Affiliates as AFI requests from time to 
time for regulatory reporting, audit, risk management, compliance, corporate governance, 
bank and/or bank holding company supervision and/or examination, and or other business 
purposes.

5.4 Regulatory Review.  Each Party will notify the other promptly of any formal 
request or order by a governmental agency or regulator or any internal or external audit 
examination or request to examine records regarding Recipient that are maintained by 
Supplier or to audit Supplier’s performance of the Services.  Supplier will cooperate with any 
such examination or audit.  Recipient will reimburse Supplier for the actual and reasonable 
out-of-pocket costs Supplier incurs in connection with that examination or audit. 

5.5 Books and Records; Audit.  Each Party acting in its capacity as a Supplier will, 
and will cause its Affiliates providing Services hereunder to, keep books of account and other 
records, in reasonable detail and in accordance with generally accepted accounting principles, 
consistently applied, as to the Charges for providing the Services to Recipient pursuant to this 
Agreement, and shall make such books of account and other records available to Recipient 
(and to any Governmental Authority that desires to audit Recipient) for inspection during 
normal business hours in a non-disruptive manner so as not to disrupt Supplier’s business 
operations during the Term and for twenty-four (24) months thereafter for the purpose of 
performing audits and inspections of Supplier, related to the Services performed under this 
Agreement to: verify the accuracy of Charges and invoices. 

5.6 Each Party acting in its capacity as a Supplier shall, and will cause its Affiliates 
providing Services hereunder to, use commercially reasonable efforts to provide to such 
auditors, inspectors, regulators, and representatives, at Recipient's sole cost and expense, such 
assistance as they reasonably require.  Recipient’s auditors and other representatives shall 
comply with Supplier’s security and confidentiality policies, procedures and requirements.  
All such inspections or audits may be performed only by an independent third party auditing 
firm of national standing that has a written agreement with Recipient in which such third party 
agrees (i) to confidentiality obligations no less protective of Supplier than Recipient’s 
confidentiality obligations under this Agreement and (ii) not to share with Recipient the 
Supplier information provided in connection with such inspection or audit, other than the 
findings and conclusions of the audit report. 

5.7 Informal Dispute Resolution Procedures.  The informal dispute resolution 
procedures applicable to disputes under or in connection with this Agreement are set forth in 
Schedule B .

5.8 Continued Performance.  Each Party agrees that it will, unless otherwise directed 
by the other Party, continue performing its obligations under this Agreement while any dispute 
is being resolved until this Agreement expires or is terminated in accordance with its terms, 
provided, however, that in the case of a dispute with regards to a Party’s alleged failure to pay 
amounts in excess of two (2) times the average monthly Charges for the Services provided 
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hereunder to such Party or its Affiliates, Supplier may suspend its performance of the Services 
until the earlier of such dispute is resolved or this Agreement is terminated; provided, further,
that if Recipient pays such disputed amounts, (a) Supplier will continue to perform its 
obligations under this Agreement and (b) such payment will not constitute a waiver of any 
claims Recipient may have with respect to such disputed amounts. 

6. FACILITIES. 

6.1 Use of Recipient Facilities .

(a) General.  Except as expressly set forth otherwise in any applicable 
Statement(s) of Work, each Party will, and will cause its Affiliates to, acting in its capacity as 
“Recipient”, provide to Supplier, at no charge, the space, office furnishings, janitorial service, 
telephone service, utilities (including air conditioning) and office-related equipment, supplies, 
and duplicating services at Recipient’s premises that Supplier may reasonably need to provide 
the Services (collectively, the “Recipient Facilities”).  In addition, each Party will, and will 
cause its Affiliates to, acting in its capacity as “Recipient” provide necessary storage space for 
backup data files related to the Services and will provide additional storage space that may be 
required by any change in retention schedules required by Recipient.  Supplier’s employees 
will have reasonable access to the Recipient Facilities twenty-four hours a day, seven days a 
week; provided, however, that in times of emergency, turnaround or significant maintenance 
or construction activity, access may be restricted or denied if not required in connection with 
such emergency, turnaround, maintenance or construction.  In such an event, Supplier will be 
excused from its performance of the Services to the extent Supplier is unable to provide the 
Services in accordance with the requirements of this Agreement as a result of such restricted 
access.

(b) Relocation.  If Recipient contemplates or makes a final decision to alter or 
relocate any of the Recipient Facilities or if a Change of Control is pending that will require 
Supplier to relocate any of its personnel or Equipment from any Recipient Facility and the 
alteration or relocation could reasonably be expected to impact the Services (including the cost 
to perform, timing, ability to perform or level of performance) then Recipient will provide 
Supplier with sufficient advance notice of that fact to allow Supplier a reasonable amount of 
time to prepare for and implement the alteration or relocation as it impacts Supplier.  The 
Parties acknowledge that in the case of a Change of Control it is likely that personnel and 
Equipment of each Party will be required to be relocated from the other Party’s facilities.  The 
Parties will work together in good faith for a planned and orderly process for such relocation, 
timed as much as possible to coincide with the scheduled completion of migration of all 
Services provided by each of them for the other from such facility, and each Party will bear its 
own relocation costs and expenses.  Before requiring Supplier to relocate from any Recipient 
Facilities, the Parties will agree on any adjustments to (i) the Services that may be required as 
a result of the alteration or relocation, and (ii) Supplier’s Charges that may be required to 
equitably compensate Supplier for any additional costs it may reasonably incur in connection 
with the alteration or relocation. 

(c) Supplier’s Obligations.  Supplier will (i) keep the Recipient Facilities in 
good order, and (ii) not commit waste or damage to those facilities or use those facilities for 
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any purpose other than providing the Services (and appropriate incidental use for internal 
Supplier administrative tasks unrelated to other customer accounts or Supplier marketing 
efforts). 

(d) Access to Recipient Systems.  Supplier will limit its, and will require that 
all Supplier Personnel who have access to Recipient Systems will limit their, access to those 
portions of such Recipient Systems for which they are authorized in connection with the 
Services.  Supplier will limit such access to those Supplier Personnel who are needed in order 
to provide the Services.  Supplier will cooperate with Recipient in the investigation of any 
apparent unauthorized access by Supplier Personnel to the Recipient Systems.

6.2 Supplier Facilities and Systems.

(a) Supplier Facilities.  Supplier may perform the Services in such facilities 
maintained by or for Supplier or its Affiliates or Subcontractors (collectively, “Supplier
Facilities”) as Supplier reasonably deems appropriate, so long as appropriate security 
procedures have been implemented and are being observed at the Supplier Facilities.  While at 
Supplier Facilities, each Party will, and will cause its and its Affiliates’ personnel to, in its 
capacity as “Recipient”, comply with Supplier’s reasonable security requirements and other 
relevant policies of which they have been given notice. 

(b) Access to Supplier Systems.  Each Party in its capacity as Recipient will 
limit its, and will require that all Recipient personnel who have access to Supplier’s computer 
or electronic data storage systems to, limit their, access to those portions of such systems for 
which they are authorized in connection with their receipt and use of the Services.   Each 
Party in its capacity as Recipient will (i) limit such access to those Recipient personnel who 
are authorized to use the Services, (ii) subject to Recipient’s record retention policy, make 
available, upon Supplier’s request, to Supplier a written list of the names of each individual 
who has been granted such access, and (iii) adhere to Supplier’s security rules and 
procedures for use of Supplier’s systems.  All user identification numbers and passwords 
disclosed to the Recipients to permit Recipient personnel to access the Supplier systems will 
be deemed to be, and will be treated as, Supplier’s Confidential Information.  Recipient will 
cooperate with Supplier in the investigation of any apparent unauthorized access by 
Recipient personnel to Supplier’s systems. 

6.3 Physical Security for Facilities.  Supplier will be responsible for all security 
procedures at any Supplier Facilities.  Each Party as Recipient will provide all necessary 
security personnel and security equipment at the Recipient Facilities.  While at the Recipient 
Facilities, each Party as Supplier will cause all Supplier Personnel to comply with Recipient’s 
physical security procedures, as made known to Supplier’s Relationship Manager. 

7. INTELLECTUAL PROPERTY AND PROPRIETARY 
RIGHTS

7.1 Ownership of Pre-Existing Intellectual Property.  Except as expressly provided in 
Section 7.2 , and 7.3, nothing in this Agreement shall grant or transfer any rights, title or 
interests in any Intellectual Property invented or created before or after the Effective Date by 
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or on behalf of a Party and/or its Affiliates or otherwise controlled by or licensed to such Party 
and/or its Affiliates (the "Pre-Existing Intellectual Property").  A Party’s use of the other 
Party’s Pre-Existing Intellectual Property shall not modify the ownership rights set forth 
above.

7.2 Development of Intellectual Property.  Subject to Section 8, as between the 
Parties (and without affecting Recipient’s right, title and interest in and to Recipient Data or 
any Confidential Information of Recipient), all Intellectual Property developed or acquired by 
or for Supplier or any of its Affiliates in connection with providing the Services shall be 
owned by Supplier.  Any services that rely on New Developments are outside the scope of the 
Services under this Agreement and therefore would have to be separately negotiated and 
agreed upon by the Parties.

7.3 Limited License to Use Supplier Work Processes and Software.  Supplier grants 
to Recipient a limited, non-exclusive, non-assignable license, with the right for Recipient to 
grant sublicenses to its Affiliates, to use the work processes and Software owned by Supplier 
and/or its Affiliates that are provided to Recipient in connection with the Services solely to the 
extent necessary for Recipient to receive Services, and perform its responsibilities under this 
Agreement during the Term.  THE SUPPLIER WORK PROCESSES AND SOFTWARE 
AND ALL DELIVERABLES ARE PROVIDED BY SUPPLIER ON AN AS-IS BASIS.  
SUPPLIER EXPRESSLY DISCLAIMS ANY REPRESENTATIONS OR WARRANTIES, 
EXPRESS OR IMPLIED, AS TO SUCH WORK PROCESSES AND SOFTWARE AND 
DELIVERABLES.

7.4 No Implied Licenses .  Except as expressly specified in this Agreement, nothing in 
this Agreement will be deemed to grant to one Party, by implication, estoppel or otherwise, 
license rights, ownership rights or any other Intellectual Property Rights in any work 
processes, Software or other materials, data or information owned by the other Party or any 
Affiliate of the other Party.    

8. RECIPIENT DATA. 

8.1 Definition.  The term “Recipient Data” means (i) any data or information of 
Recipient or its respective vendors, customers or other business partners that is provided to or 
obtained by Supplier in the performance of its obligations under this Agreement, including 
data and information regarding Recipient’s businesses, customers, operations, facilities, 
products, consumer markets, assets and finances in whatever form or format including in the 
form of any analysis or compilation of such data, and (ii) any data or information collected or 
processed in connection with the Services, even if such data or information is contained in 
reports, documentation, compilations or analyses provided to Recipient as part of the Services.  
For the avoidance of doubt, Supplier retains ownership of data pertaining to its performance of 
Services, including data pertaining to the volume and quality of the Services. 

8.2 Ownership.  As between Recipient and Supplier, Recipient owns and will 
continue to own all right, title and interest in and to all Recipient Data. To the extent that 
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Recipient Data is embedded or incorporated into reports and other documentation, analyses, 
compilations and other materials (including code or software) owned or licensed by Supplier 
(“Supplier Materials”) and provided to and for use by Recipient as part of the Services, 
Supplier will not be deemed to have assigned or transferred any of its right, title or interest in 
or to any underlying Intellectual Property Rights thereto.  Supplier hereby grants to Recipient 
a perpetual, irrevocable, royalty free, transferable (to a Buyer of all or substantially all of the 
core business of Recipient) license to use, reproduce, display and perform (whether publicly or 
otherwise) and modify (and have others exercise such rights on behalf of Recipient (or 
Buyer)) such Supplier Materials solely as necessary for Recipient’s (or Buyer’s) use in the 
ordinary course of its mortgage related business.  Recipient’s (or Buyer’s) use (including, 
without limitation, the use by any third party on behalf of Recipient (or Buyer)) of the 
Supplier Materials  is subject to the confidentiality obligations set forth below in Section 9

and any third party restrictions imposed on any Supplier Materials of which Supplier makes 
Recipient aware.   Additionally, Recipient's ownership of the Recipient Data reflected in 
Supplier Materials shall not serve to transfer or otherwise affect any of Supplier's right, title 
and/or interest in and/or to any of underlying Intellectual Property Rights in any Supplier 
Materials.  Supplier may not use Recipient Data for any purpose except: (x) to provide the 
Services; (y) as required by AFI as the parent of ResCap to meet its financial and regulatory 
reporting requirements; or (z) as otherwise permitted under this Agreement, nor may Supplier 
sell, assign, lease or otherwise dispose of or commercially exploit Recipient Data.  Supplier 
acknowledges that Recipient is not restricted from using or disseminating Recipient Data in 
the format in which it is provided by Supplier or any different format. 

8.3 Data Security.  Supplier will establish and maintain safeguards against the 
destruction, loss or alteration of Recipient Data in its possession that are no less rigorous than 
those for Supplier’s operations.  If Recipient reasonably requests additional safeguards for 
Recipient Data, Supplier will provide those additional safeguards as Additional Services under 
a new Supplement subject to Sections 3.2

 

and 3.3.  Recipient has established backup security 
for data and keeps backup data files in its possession.  If Recipient chooses to establish 
additional backup security and backup data files, it may do so, except that if such activities 
increase Supplier’s cost of providing the Services or require Additional Services or 
Customized Services, such activities will be subject to Sections 3.2

 

and 3.3.  In all instances, 
Recipient will ensure that Supplier will have access to the backup data files as Supplier 
reasonably needs to provide the Services.

9. CONFIDENTIALITY.   

9.1 Obligations .  Each Party will retain the other Party’s non-public, proprietary and 
confidential information with the same degree of care as it uses to avoid unauthorized use, 
disclosure, publication or dissemination of its own confidential information of a similar nature 
(“Confidential Information”) in confidence and not disclose the same to any third party nor 
use the same, except as expressly permitted in this Section 9.  As used in this Agreement, 
“Confidential Information” shall include all non-public information, in any form, furnished 
or made available directly or indirectly by one Party to the other that is (a) marked 
confidential, restricted, proprietary and/or with a similar designation and/or (b) provided under 
circumstances reasonably indicating that it is confidential, restricted and/or proprietary.  The 
terms and conditions of this Agreement shall be deemed Confidential Information.  In the case 
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of either Party, Confidential Information also shall include, whether or not designated 
“Confidential Information”, (i) Software, materials and other Intellectual Property owned by 
the disclosing Party, and (ii) all non-public information concerning the operations, affairs and 
businesses of a Party or its Affiliates, the financial affairs of a Party or its Affiliates, and the 
relations of a Party or its Affiliates with its customers, employees and service providers 
(including customer lists, customer information, account information and consumer markets). 

9.2 Excluded Information.  Excepted from the obligations of confidence and non-use 
under this Section 9 is that information which: 

(a) the receiving Party is legally required to disclose, which disclosure shall 
be made in accordance with the below provisions of Section 9.3;  

(b) is independently developed by the receiving Party without reference to 
Confidential Information of the disclosing Party; 

(c) was, at the time of disclosure to it, in the public domain;  

(d) after disclosure to it, is published or otherwise becomes part of the public 
domain through no fault of the receiving Party;

(e) was in the possession of the receiving Party at the time of disclosure to it;  

(f) was received after disclosure to it from a third party who had a lawful 
right to disclose such information to it without any obligation to restrict its 
further use or disclosure.

9.3 Compelled Disclosure.  Notwithstanding the provisions of this Section 9, if the 
receiving Party becomes legally compelled to disclose any of the disclosing Party’s 
Confidential Information, the receiving Party will promptly advise the disclosing Party of such 
legal requirement to disclose Confidential Information in order that the disclosing Party may 
seek a protective order, may interpose an objection to such disclosure, take action to assure 
confidential handling of the Confidential Information, or take such other action as it deems 
appropriate to protect the Confidential Information in the circumstances.  The receiving Party 
will disclose only that portion of the disclosing Party’s Confidential Information that it is 
legally required to disclose.

9.4 Return of Information .  Except for Confidential Information for which a 
continuing license is granted to the receiving Party under this Agreement, upon written request 
by the disclosing Party or upon Termination or conclusion of the Agreement, all of the 
disclosing Party’s Confidential Information in whatever form will be returned to the disclosing 
Party or destroyed by the Receiving Party and certified as such to the Disclosing Party, 
without retaining copies thereof, except that any instances of such Confidential Information in 
an archived form that are commercially impractical to return may be retained so long as the 
receiving Party does not access or make use of such Confidential Information after receipt of 
the written request for return from the disclosing Party. 

9.5 Exception.  Notwithstanding anything else in this Section 9, Supplier will have a 
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right to disclose Recipient’s Confidential Information to third parties to the extent reasonably 
necessary for Supplier to accomplish its responsibilities contemplated hereunder or for 
Supplier to comply with its obligations under applicable law, including its reporting 
obligations under applicable law, and, in the case of AFI, to use Confidential Information of 
ResCap to operate AFI’s business, consistent with the manner such Confidential Information 
was used by AFI prior to the Effective Date; provided, however, that such disclosure to third 
parties will be made under confidentiality terms and conditions that are no less favorable to 
Recipient than the provisions of this Section 9

 

or, if less favorable, that are consistent with 
Recipient’s customary practice for the nature of the third party receiving Recipient’s 
Confidential Information. 

9.6 Obligations.

(a) Each Party's Confidential Information shall remain the property of that 
Party except as expressly provided otherwise by the other provisions of this Agreement.  
Except as otherwise provided in this Agreement, each Party shall each use at least the same 
degree of care, but in any event no less than a reasonable degree of care, to prevent 
disclosing to third parties the Confidential Information of the other as it employs to avoid 
unauthorized disclosure, publication or dissemination of its own information of a similar 
nature.

(b) In the event of any disclosure or loss of any Confidential Information of 
the disclosing Party, the receiving Party shall notify the disclosing Party promptly upon 
become aware thereof. 

9.7 Loss of Confidential Information.  In the event of any disclosure or loss of any 
Confidential Information of the disclosing Party due to the fault of the receiving Party, the 
receiving Party shall promptly, at its own expense:  (a) notify the disclosing Party in writing; 
and (b) cooperate in all reasonable respects with the disclosing Party to minimize the violation 
and any damage resulting therefrom. 

9.8 No Implied Rights.  Nothing contained in this Section 9

 

shall be construed as 
obligating a Party to disclose its Confidential Information to the other Party, or as granting to 
or conferring on a Party, expressly or impliedly, any rights or license to the Confidential 
Information of the other Party. 

10. COMPENSATION.  

10.1 General .  ResCap will pay to AFI the Charges as set forth in Schedule C-1a

 

and 
elsewhere in Schedule C, and AFI will pay to ResCap the Charges as set forth in Schedule C-
2a

 

and elsewhere in Schedule C.  Supplier will provide Recipient with estimated invoices 
(with information linking the Services delivered to the invoice amounts) on a monthly basis on 
or before the last day of each calendar month for all Services performed by Supplier and all 
related Charges incurred by Recipient during that month.  The last business day of the 
calendar month is the cut-off for delivered Services and related Charges to be invoiced in the 
next calendar month. The estimated charges will be adjusted to actual charged by the last day 
of the following month. Recipient will pay the estimated and adjusted actual invoices within 
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45 days of the receipt of an invoice from Supplier.  Any payment by Recipient is without 
prejudice of its right to contest the accuracy of any Charges. 

10.2 Taxes.  In addition to the prices determined pursuant to Schedule C, each Party 
will pay, and hold the other Party harmless against, all goods and services, sales, use, excise 
and other taxes, and other fees or assessments imposed by law in connection with the 
provision of the Services by the other Party, other than taxes measured by the other Party’s net 
income.  The Parties will cooperate with each other and use commercially reasonable efforts 
to assist the other in entering into such arrangements as the other may reasonably request in 
order to minimize, to the extent lawful and feasible, the payment or assessment of any taxes 
relating to the transactions contemplated by this Agreement; provided, however, that nothing 
in this Section 10.2

 

will obligate Supplier to cooperate with, or assist, Recipient in any 
arrangement proposed by Recipient that would, in Supplier’s sole discretion, have a 
detrimental effect on Supplier or any of Supplier’s Affiliates. 

10.3 Invoicing and Payment.  Supplier will invoice Recipient in accordance with 
Schedule C.  Payments for amounts past due will bear interest calculated on a per annum 
basis from the due date to the date of actual payment at a fluctuating interest rate equal at all 
times to the prime rate of interest announced publicly from time to time by Citibank, N.A. plus 
two percent (2%), but in no case higher than the maximum rate permitted by Law.  Each Party 
will make payments under this Agreement by electronic funds transfer in accordance with 
payment instructions provided by the other Party in its capacity as Supplier from time to time.   

11. REPRESENTATIONS AND WARRANTIES. 

11.1 Services.  Supplier represents and warrants to Recipient that it will use the level 
of care in providing the Services required by Section 3.1(c), or with respect to Services that 
are dedicated to Recipient (i.e., where Supplier does not provide similar services to itself or its 
Affiliates), Supplier will provide such Services using commercially reasonable efforts and in a 
workmanlike manner, and in accordance with commercially reasonable practices. 

11.2 Maintenance.  Supplier represents and warrants to Recipient that it shall provide 
for the maintenance of the Supplier Systems, Supplier Equipment and Supplier Software in the 
same manner that such functions were generally performed by Supplier for Recipient 
immediately prior to the effective Date and thereafter in a manner consistent with the standard 
of performance required by Section 3.1(c), for such items to generally operate in accordance 
with the manner in which they operated in the past or in the manner in which they operate in 
the future in support of Supplier and its Affiliates. 

11.3 Authorization.  Each Party represents and warrants to the other Party that, subject 
to approval of this Agreement by the Bankruptcy Court:  (a) it has the requisite corporate 
power and authority to enter into this Agreement and to carry out the transactions 
contemplated by this Agreement; and (b) the execution, delivery and performance of this 
Agreement and the consummation of the transactions contemplated by this Agreement have 
been duly authorized by the requisite corporate action on the part of such Party. 

11.4 Viruses.  Each Party represents and warrants to the other Party that it shall use the 
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same efforts that it uses with respect to its own users and Systems, to avoid computer viruses 
from being introduced into the Systems of the other Party under this Agreement or the 
Systems that such Party is using to perform Services hereunder.

11.5 Disclaimer.  EXCEPT AS EXPRESSLY SET FORTH IN THIS SECTION 11,
NONE OF SUPPLIER, ITS AFFILIATES OR ANY OF THEIR RESPECTIVE 
REPRESENTATIVES MAKE OR HAVE MADE ANY REPRESENTATION OR 
WARRANTY, EXPRESS OR IMPLIED, AT LAW OR IN EQUITY, IN RESPECT OF THE 
SERVICES, INCLUDING WITH RESPECT TO (A) MERCHANTABILITY OR FITNESS 
FOR ANY PARTICULAR USE OR PURPOSE, (B) THE USE OF THE SERVICE BY 
RECIPIENT AFTER THE RECEIPT THEREOF, OR (C) THE PROBABLE SUCCESS OR 
PROFITABILITY OF RECIPIENT’S OR ANY OF RECIPIENT’S BUSINESS AFTER THE 
RECEIPT OF THE SERVICES. 

12. INSURANCE.

12.1 Insurance .  At all times during the Term and any extension hereof, unless and 
until the effective date of the Plan, ResCap, its Affiliates, and all of their respective directors, 
officers and employees will be covered under AFI’s existing policies of insurance.  Upon and 
following the effective date of the Plan, (i) both Parties will procure and maintain in full force 
and effect their own insurance policies at their own expense and for their own benefit, as 
determined by each party independently, but consistent with any and all applicable federal, 
state and local laws or regulations, and (ii) AFI will use commercially reasonable efforts to 
continue to renew its current blended directors and officers liability and fiduciary liability 
insurance program (the “Current Program”), for a period of six years following the effective 
date of the Plan (the “Run Off Period”), on substantially the same terms and conditions as the 
Current Program and including prior acts coverage with respect to claims arising from acts or 
omissions that occurred prior to the Effective Date; provided that if AFI is unable to continue 
the Current Program for the entire Run Off Period despite its commercially reasonable efforts 
it shall promptly notify the Debtors and use best efforts to obtain run off coverage for the 
balance of the Run Off Period. 

12.2 Risk of Loss.  Supplier will be responsible for the risk of loss of, or damage to, 
any property of Recipient at a Supplier facility, unless and to the extent that such loss or 
damage was caused by the acts or omissions of Recipient and/or Recipient’s Affiliates, and/or 
its and/or their employees, agents and/or Subcontractors.  Recipient will be responsible for the 
risk of loss of, or damage to, any property of Supplier at a Recipient facility unless and to the 
extent that such loss or damage was caused by the acts or omissions of Supplier and/or 
Supplier’s Affiliates, and/or its and/or their employees, agents and/or Subcontractors.  The risk 
of loss of, or damage to, property in transit will remain with the Party arranging the shipment. 

13. INDEMNIFICATION AND LIMITATIONS ON LIABILITY.   

13.1 Indemnification.

(a) Recipient Indemnification. Recipient will indemnify, hold harmless and 
defend Supplier and its Affiliates and their respective directors, officers and employees 
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(“Indemnified Parties”), from and against any and all liabilities, damages, penalties, 
judgments, assessments, losses, costs and expenses in any case, whether arising under strict 
liability or otherwise (including reasonable outside attorneys’ fees) (collectively, 
“Damages”) suffered or otherwise incurred due to a Third Party Claim arising from or out of 
or relating to this Agreement, including the performance (or failure to perform) by Supplier 
of its obligations under this Agreement; provided, however, that to the extent and in the 
proportion Damages also arise out of or relate to the gross negligence or willful misconduct 
of any Indemnified Party, then the indemnity under this Section 13.1(a) will not apply. 

(b) Indemnification by Supplier.  Supplier will indemnify, hold harmless and 
defend the Recipient Indemnified Parties from and against any and all Damages suffered or 
otherwise incurred due to a Third Party Claim to the extent arising from or out of or relating 
to the gross negligence or willful misconduct of any Supplier Parties; provided, however, that 
to the extent and in the proportion Damages also arise from or out of or relate to the 
performance (or failure to perform) by Recipient of its obligations under this Agreement, 
then Supplier’s indemnity under this Section 13.1(b)  will not apply. 

(c) Infringement.

(1) Indemnity.  Supplier will indemnify, hold harmless and defend the 
Recipient Indemnified Parties, and Recipient will indemnify, hold harmless and defend the 
Supplier Indemnified Parties, from and against any and all Damages due to a Third Party Claim 
to the extent that the claim alleges that any information or materials provided by the 
Indemnifying Party to the Indemnified Party under this Agreement infringes or misappropriates 
any Intellectual Property Right of such third party in any country in which Services are 
performed or received under this Agreement. 

(2) Exclusions.  Neither Party shall have any obligation or liability to 
the other Party to the extent any infringement or misappropriation is caused by: 

(i) modifications to any such information or materials 
made by the other Party, its Affiliates, or its third party contractors;  

(ii) any combination of the allegedly infringing 
information or materials with items not provided by the Indemnifying Party , unless such 
combination was approved or directed in writing by the Indemnifying Party; 

(iii) a breach of this Agreement by the other Party; 

(iv) the failure of the other Party to use corrections or 
modifications provided by the Indemnifying Party offering equivalent features and functionality 
to the extent the Indemnifying Party notified the other Party that the failure to do so could result 
in infringement liability;  

(v) the content provided by the other Party and not 
resulting from the Indemnifying Party’s modification of that content without the other Party’s 
approval; or 
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(vi) third party Software, except to the extent that such 
infringement or misappropriation arises from the failure of the Indemnifying Party to obtain the 
necessary licenses or to abide by the limitations of the applicable third party Software licenses. 

(3) Third Party Software Indemnities.  As specified in 
Section13.1(c)(2)(vi) , the foregoing infringement indemnification does not apply to third party 
Software.  With respect to third party Software provided by Supplier or its Subcontractors 
pursuant to this Agreement, Supplier and its Subcontractors shall use commercially reasonable 
efforts to obtain intellectual property indemnification for Recipient (or obtain intellectual 
property indemnification for itself and enforce such indemnification on behalf of Recipient) from 
the suppliers of such Software comparable to the intellectual property indemnification generally 
available in the industry for the same Software products.  With respect to third party Software 
provided by Recipient pursuant to this Agreement, Recipient shall use commercially reasonable 
efforts to obtain intellectual property indemnification for Supplier and its Affiliates (or obtain 
intellectual property indemnification for itself and enforce such indemnification on behalf of the 
Supplier and its Affiliates) from the suppliers of such Software comparable to the intellectual 
property indemnification generally available in the industry for the same Software products.   

(d) Indemnification Procedure.  The Party making a claim for indemnification 
under this Section 13.1

 

is referred to as the “Indemnified Party” and the Party or other 
Persons against whom such claims are asserted under this Section 13

 

are referred to as the 
“Indemnifying Party.”  All claims by any Indemnified Party under this Section 13

 

will be 
asserted and resolved as follows: 

(1) In the event that any right, demand, claim, action and cause of 
action, assertion, notice of claim or assertion, complaint, litigation, suit, proceeding, formal 
investigation, inquiry, audit or review of any nature, civil, criminal, regulatory, administrative or 
otherwise, or any grievance or arbitration (each, a “Claim”) is asserted or instituted in writing by 
any person or entity other than the Parties or their Affiliates that could give rise to Damages for 
which an Indemnifying Party could be liable to an Indemnified Party under this Agreement (such 
Claim, a “Third Party Claim”), the Indemnified Party will promptly send to the Indemnifying 
Party a written notice specifying the nature of such Third Party Claim, together with all 
information reasonably available to the Indemnified Party with respect to such Third Party Claim 
(a “Third Party Claim Notice”); provided , however, that a delay in notifying the Indemnifying 
Party will not relieve the Indemnifying Party of its obligations under this Agreement, except to 
the extent that such failure will have caused actual prejudice to the Indemnifying Party. 

(2) In the event of a Third Party Claim, the Indemnifying Party will 
have ten (10) business days  after receipt of the Third Party Claim Notice relating to such Third 
Party Claim to elect to undertake, conduct and control, through counsel of its own choosing 
(provided that such counsel is reasonably acceptable to the Indemnified Party) and at its own 
expense, the settlement or defense of such Third Party Claim (in which case the Indemnifying 
Party will not thereafter be responsible for the fees and expenses of any separate counsel retained 
by any Indemnified Party except as set forth below).  Notwithstanding an Indemnifying Party’s 
election to appoint counsel to represent an Indemnified Party in connection with a Third Party 
Claim, an Indemnified Party will have the right to employ separate counsel, and the 
Indemnifying Party will bear the reasonable fees, costs and expenses of such separate counsel if 
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(i) the use of counsel chosen by the Indemnifying Party to represent the Indemnified Party would 
present such counsel with a conflict of interest, or (ii) the Indemnifying Party will not have 
employed counsel to represent the Indemnified Party within a reasonable time after notice of the 
institution of such Third Party Claim.  If the Indemnifying Party elects to undertake such 
defense, it will promptly assume and hold such Indemnified Party harmless from and against the 
full amount of any Damages resulting from such Third Party Claim to the extent provided herein.
If the Indemnifying Party elects to undertake such defense, (x) the Indemnified Party agrees to 
cooperate with the Indemnifying Party and its counsel in contesting such Third Party Claim, and, 
if appropriate and related to such Third Party Claim, the Indemnifying Party and the Indemnified 
Party will reasonably cooperate with each other in connection with defending such Third Party 
Claim, and (y) such Third Party Claim may not be settled or compromised by the Indemnifying 
Party without the prior written consent of the Indemnified Party, which consent shall not be 
unreasonably withheld or delayed; provided, however, that in the event any Indemnified Party 
settles or compromises or consents to the entry of any judgment with respect to any Third Party 
Claim without the prior written consent of the Indemnifying Party, such Indemnified Party will 
be deemed to have waived all rights against the Indemnifying Party for indemnification under 
this Section 13 .  If the Indemnifying Party does not undertake the defense of such Third Party 
Claim, the Indemnified Party will have the right to contest, settle, compromise or consent to the 
entry of any judgment with respect to such Third Party Claim, and, in doing so, will not thereby 
waive any right to recourse therefor pursuant to this Agreement; provided, however, that at any 
time during the course of the matter the Indemnifying Party may assume the defense of such 
Third Party Claim by written notice of the same to the Indemnified Party. 

(3) In the event of a Third Party Claim, from and after the delivery of 
a Claim Notice under this Agreement, at the request of the Indemnifying Party, the Indemnified 
Party will grant the Indemnifying Party and its representatives all reasonable access to the books, 
records and properties of such Indemnified Party to the extent reasonably related to the matters 
to which the Claim Notice relates.  All such access will be granted during normal business hours 
and will be granted under conditions that will not unreasonably interfere with the businesses and 
operations of such Indemnified Party.  The Indemnifying Party will not, and will cause its 
representatives not to, use (except in connection with such Claim Notice or such Third Party 
Claim) or disclose to any third person or entity other than the Indemnifying Party’s 
representatives (except as may be required by Law) any information obtained pursuant to this 
Section 13.1(c)(3) , which is designated by the Indemnified Party as (or provided under 
circumstances in reasonably indicating that it is) confidential. 

13.2 Limitations on Liability.

(a) Subject to the specific provisions and limitations of this Section 13.2, it is 
the intent of the Parties that each Party will be liable to the other Party for all Damages 
incurred by the non-breaching Party arising out of the breach of or failure to perform any of 
the breaching Party’s agreements, covenants or obligations under this Agreement.  If a Party 
has a Claim for such Damages, it will promptly send to the breaching Party a written notice 
specifying the nature of such Claim, together with all information reasonably available to 
such non-breaching Party with respect to such Claim (a “Claim Notice”); provided, however,
that a delay in notifying the breaching Party will not relieve the breaching Party of its 
obligations under this Agreement, except to the extent that such failure will have caused 
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actual prejudice to the breaching Party.  In the event of such a Claim, the breaching Party 
will notify the non-breaching Party within 45 days of receipt of a Claim Notice whether or 
not the breaching Party disputes such Claim.

(b) The total aggregate liability of Supplier under or in connection with this 
Agreement, regardless of the form of the action or the theory of the recovery, will be limited to: 

(1) With respect to Damages arising out of or relating to the failure by 
Supplier to meet the standards set forth in Section 11.1, subject to Section 13.2(b)(2), at 
Recipient’s option, which option Recipient shall exercise in its reasonable discretion after 
reasonably consulting with Supplier and after exhausting the escalation process set forth in 
Schedule B , the replacement of (if applicable) or re-performance of, or repayment of the price 
paid for, such Service; provided, however, that if Recipient requests the replacement of or re-
performance of such Service, Supplier shall, instead have the option of refunding to Recipient 
the price paid for such Service in those instances where re-performance or replacement of the 
Services cannot, in Supplier’s good faith opinion  be completed in a commercially reasonable 
manner. In the limited instances where Supplier determines that Supplier cannot replace or re-
perform the Services in a commercially reasonable manner, Recipient shall have the option to 
terminate those specific Services from the Agreement without cost to Supplier other than the 
refund for the Services not performed in accordance with the Agreement discussed above. In any 
such limited instance, Recipient may elect to terminate and no longer have any obligation to pay 
for those specific Services under the Agreement, and Supplier’s obligation will be limited to the 
refund discussed above and any reasonable cooperation requested by Recipient in the transition 
of the terminated services to Recipient or a third party. 

(2) With respect to indemnity Claims under Section 13.1

 

or other 
Claims arising out of or relating to the gross negligence or willful misconduct of Supplier, the 
fees actually received by Supplier from Recipient for Services during the twelve (12) months 
preceding the last act or omission giving rise to such Claims or, in the event such last act or 
omission occurs during the first twelve (12) months following the date hereof, an amount equal 
to twelve (12) times the fees paid for Services in the month preceding such last act or omission; 

(3) With respect to all other Damages under or in connection with this 
Agreement, the fees actually received by Supplier from Recipient for Services during the twelve 
(12) months preceding the last act or omission giving rise to such Damages or, in the event such 
last act or omission occurs during the first twelve (12) months following the date hereof, an 
amount equal to twelve (12) times the fees paid for Services in the month preceding such last act 
or omission. 

(c) Each Party will use its commercially reasonable efforts to mitigate 
Damages for which it seeks recourse hereunder, including by promptly pursuing recovery under 
available insurance policies, provided , however, that the failure of such Party to successfully 
mitigate such Damages will not affect such Party’s right to seek recourse with respect to such 
Damages so long as such Party will have used its commercially reasonable efforts to mitigate. 

(d) Any amounts payable under Article 13

 

will be calculated after giving 
effect to any proceeds received from insurance policies covering the Damages. 
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(e) IN NO EVENT SHALL EITHER PARTY, ITS AFFILIATES OR ANY
OF ITS OR THEIR DIRECTORS, OFFICERS, EMPLOYEES OR AGENTS BE
RESPONSIBLE OR LIABLE TO THE OTHER PARTY OR ITS AFFILIATES FOR ANY
INDIRECT, INCIDENTAL, CONSEQUENTIAL, SPECIAL, EXEMPLARY, OR
PUNITIVE DAMAGES, OR FOR ANY LOSS OF PROFITS, LOSS OF REVENUE, LOSS
RESULTING FROM INTERRUPTION OF BUSINESS OR LOSS OF USE OR DATA,
EVEN IF THAT PARTY, ITS AFFILIATES OR ANY OF THEIR DIRECTORS,
OFFICERS, EMPLOYEES OR AGENTS HAS BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES AND NOTWITHSTANDING ANY FAILURE OF ESSENTIAL
PURPOSE OF ANY LIMITED REMEDY OF ANY KIND, UNDER ANY CONTRACT,
NEGLIGENCE, STRICT LIABILITY OR OTHER THEORY, ARISING OUT OF OR
RELATING IN ANY WAY TO THIS AGREEMENT OR ITS IMPLEMENTATION.

13.3 Indemnification and Limitations on Liability Relating to Negligence and Strict

Liability. ALL INDEMNITIES AND LIMITATIONS ON LIABILITY CONTAINED IN
THIS SECTION 13 WILL APPLY WHETHER OR NOT THE INDEMNITEE OR PARTY
CLAIMING DAMAGES WAS OR IS CLAIMED TO BE PASSIVELY, CONCURRENTLY
OR ACTIVELY NEGLIGENT, AND REGARDLESS OF WHETHER LIABILITY
WITHOUT FAULT IS IMPOSED OR SOUGHT TO BE IMPOSED ON SUCH
INDEMNITEE OR PARTY.

13.4 Exclusive Remedy. Neither Party will have any remedy arising out of or relating
to the breach of this Agreement other than the indemnification remedies set forth in Section
13.1 and Claims for direct damages referred to in Section 13.2, in each case subject to the
limitations and exclusions set forth in this Section 13.

13.5 Insurance. From and after the completion of a Sale, each Party will cause its
insurers to waive their rights of subrogation against the other Party with respect to any Claim.

14. TERMINATION.

14.1 Termination. Without limiting the rights of the Parties under any other provision
of this Agreement, any Service to be provided under this Agreement may be terminated as
follows:

(a) by either Party acting in its capacity as “Supplier”, upon written notice to
the other Party if, after Recipient fails to pay the Charges for such Service when due in
accordance with this Agreement, the terminating Party sends to the other Party an initial
notice of such failure and the other Party fails to pay such Charges within forty-five (45) days 
of receipt of such initial notice; or 

(b) by either Party acting in its capacity as “Supplier”, upon written notice to
the other Party if, following a material breach by Recipient of this Agreement other than a
payment default, the terminating Party sends to the other Party a notice of such material
breach and the other Party fails to cure such material breach within 30 days; provided
however, that if cure cannot reasonably be accomplished within such 30-day period, this
Agreement may not be terminated by reason of such breach for so long as the other Party
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commences a cure within such 30-day period and pursues such cure diligently to completion 
and such completion occurs within 90 days of such written notice; or 

(c) by either Party acting in its capacity as “Recipient”, upon written notice to 
the other Party if, following a material breach by Supplier of this Agreement, the terminating 
Party sends to the other Party an initial notice of such material breach and the other Party 
fails to cure such material breach within 30 days of receipt of such initial notice; provided,
however , that if cure cannot reasonably be accomplished within such 30-day period, this 
Agreement may not be terminated by reason of such breach for so long as the other Party 
commences a cure within such 30-day period and pursues such cure diligently to completion 
and such completion occurs within 90 days of such written notice;

(d) by either Party acting in its capacity as “Recipient”, upon at least ninety 
(90) days prior written notice to the other Party; or 

(e) otherwise upon mutual agreement of the Parties. 

14.2 Termination Following Sale.  Upon the final approval by the Bankruptcy Court of 
a Sale, either Party in its capacity as a Supplier may within 14 days of such final approval elect 
to terminate the provision of the Services that such Party is required to provide to the other Party 
under this Agreement, effective upon the closing of such Sale.  In the event of such termination, 
Recipient will provide Supplier with notice of any Termination Assistance Services required by 
Recipient within twenty-one (21) days after receipt of such notice.

14.3 Election of Terminating Party.  In connection with any termination pursuant to 
this Section 14 , the Party exercising such termination rights may elect to continue to receive the 
Services (other than Services so terminated) that the other Party provides to it. 

14.4 Survival.  Any provision of this Agreement which contemplates performance or 
observance subsequent to any termination or expiration of this Agreement will survive any 
termination or expiration of this Agreement and continue in full force and effect including, but 
not limited to, the following:  Sections 8.2

 

(Ownership), 9

 

(Confidentiality), 10
(Compensation), 11

 

(Representations and Warranties), 12

 

(Insurance), 13

 

(Indemnification 
and Limitations on Liability), 14.4 (Survival), 14.5

 

(Rights Upon Termination or Expiration; 
Sale), 16.3

 

(Counterparts), 16.5

 

(Force Majeure), 16.6

 

(Further Assurances), 16.7

 

(Governing 
Law; Jurisdiction and Forum; Waiver of Jury Trial), 16.8

 

(Headings), 16.11

 

(Public 
Announcements), and 16.13  (Severability).   

14.5 Rights Upon Termination or Expiration; Sale.

(a) Termination or Expiration.  Commencing six (6) months prior to 
expiration of the Term or any extension thereof, or upon either Party receiving any notice of 
termination from the other Party pursuant to the above provisions of Section 14:

(1) At Recipient’s option, Supplier will provide to Recipient the 
termination assistance reasonably requested by Recipient to allow the Services to continue, and 
to facilitate the orderly transfer of responsibility for performance of the Services, including any 
migration of Recipient Data, to Recipient (collectively, “Termination Assistance Services”),
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for a period of up to six (6) months (or, with respect to information technology Services, 
eighteen (18) months) after the effective date of such termination of Services or expiration of the 
Term (the “Termination Services Periods”); provided however, that, if mutually agreed upon in 
writing by the Parties (including with respect to adjustments in Charges), the Termination 
Service Periods may be extended until the effective date of the Plan.  

(2) The Termination Assistance Services to be provided during the 
Termination Services Periods may include, as and if reasonably required by Recipient, the 
following, among other Services:  (i) developing, together with Recipient, a plan for the orderly 
transition of the performance of the Services, including the migration of Recipient Data from 
Supplier to Recipient or to a third party designated by Recipient; (ii) providing reasonable 
training for personnel of Recipient in the performance of the Services then being transitioned to 
Recipient or the third party designated by Recipient, to the extent Services are being assumed by 
that third party; and (iii) providing cooperation to Recipient to facilitate the transition of the 
performance of the Services to Recipient or to a third party designated by Recipient, in 
accordance with a mutually agreed upon transition plan for the applicable Services.  If Supplier 
provides any access to Supplier facilities, Systems or resources in connection with the execution 
of such plan, Recipient will, and will cause its personnel and any third parties having such access 
to, comply with Supplier’s security and confidentiality requirements.  Notwithstanding the 
foregoing, Supplier shall not be required to grant access to or share any of Supplier’s proprietary 
information, data or technology with any third party. 

(b) Charges.  ResCap will pay to AFI Charges for the Services described in 
Section 14.5(a)

 

as provided in Schedule C, including during the Termination Services 
Periods.  AFI will pay to ResCap Charges for the Services described in Section 14.5(a)

 

as 
provided in Schedule C , including during the Termination Services Periods.  In the event of 
any termination of Services by Supplier for cause, if approved by the Bankruptcy Court, 
Charges for the related Termination Assistance Services will be paid by Recipient monthly in 
advance.

14.6 Dedicated Assets.  Upon the approval by the Bankruptcy Court of any Sale or as 
otherwise mutually agreed between the Parties to facilitate a Sale, AFI and ResCap each agree 
to promptly enter into good faith negotiations with the Buyer(s) in such Sale to agree on 
which, if any, Dedicated Assets are to be transferred to Recipient, an Affiliate of Recipient, or 
such Buyer(s), in connection with such Sale, and the terms and conditions of such transfer 
(including pricing and allocation of responsibility with respect to obtaining and paying for the 
associated Required Consents).  Notwithstanding the allocation of responsibility for Required 
Consents in Section 3.5, except as otherwise agreed upon by the Parties, Recipient shall 
reimburse Supplier for any actual costs, losses, transfer fees or termination penalties incurred 
by Supplier in connection with the transfer or assignment to Recipient, an Affiliate of 
Recipient or such Buyer(s) of any Dedicated Assets.  Supplier shall use good faith efforts to 
mitigate such costs including, to the extent feasible, by not entering into (or extending) during 
the Term such Supplier contracts that contain transfer fees or early termination penalties 
without the written consent of Recipient.  For the avoidance of doubt, while each Party agrees 
to negotiate in good faith with respect to the transfer of Dedicated Assets, neither Party shall 
be obligated to transfer any Dedicated Assets, except as otherwise mutually agreed upon in 
writing by the Parties. 
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14.7 Transition Services Agreement.  Upon the approval by the Bankruptcy Court of 
any Sale or as otherwise mutually agreed between the Parties to facilitate a Sale, AFI and 
ResCap each agree to promptly enter into good faith negotiations with the Buyer(s) in such 
Sale for an agreement pursuant to which AFI, ResCap and/or the Buyer(s) would provide or 
receive, as applicable, reasonable specified transition services in connection with such Sale 
(the “Transition Services Agreement”).  The services to be provided to the Buyer and the 
terms relating to the transition of certain Services are to be addressed in the Transition 
Services Agreement.  For the avoidance of doubt, while AFI agrees to negotiate in good faith 
with ResCap and/or a Buyer with respect to entering into a Transition Services Agreement, 
AFI is not obligated to provide services to a Buyer or after a Sale, other than Termination 
Assistance Services  as contemplated in Section 14.5(a)(2) unless otherwise agreed by  AFI.   

15. FULLY INTEGRATED AGREEMENT. The following 
provisions of this Section 15 are subject to the other provisions set forth in this Agreement 
relating to Recipient’s right to increase the amount of, decrease the amount of and/or terminate 
any Service provided to Recipient by and/or on behalf of Supplier. 

15.1  Each of the Parties represents, warrants, covenants, and agrees that this 
Agreement including the exhibits and schedules thereto comprise a single, unitary, indivisible, 
and non-severable agreement governing the operational arrangements between Supplier and 
its Affiliates on the one hand and Recipient and its Affiliates on the other hand.  Although 
various schedules in this Agreement describe different services, all of the Services covered by 
this Agreement are highly integrated and interdependent, such that removal of any of the 
services would impair the delivery, value or usability of the remaining services.  Accordingly, 
the description of those Services and the associated terms in separate documents, including 
separate Charges for the Services, does not signify that each constitutes a separate agreement; 
instead, such treatment is intended solely to facilitate articulation of the terms and conditions 
of the overall single, unitary and indivisible transaction.  The use of expressions “single”, 
“unitary”, “indivisible”, and “non-severable” to describe this Agreement is not merely for 
convenient reference.  It is the conscious choice and express intent of the Parties to enter into a 
single, unitary, indivisible and non-severable transaction.  Each of the Parties agrees that from 
an economic point of view this Agreement including all exhibits and schedules thereto reflect 
one indivisible and non-severable economic bargain between Supplier and Recipient, all other 
provisions of this Agreement and the provisions of each exhibit and schedule thereto, 
including such schedules and exhibits that may be executed following the Effective Date, have 
been negotiated and agreed to collectively as a single, composite, inseparable transaction, and 
that any one component of the transaction would not have been entered into other than as a 
part of the overall transaction.  Except as expressly provided in this Agreement or any exhibit 
or schedule thereto for specific isolated purposes (and in such cases only to the extent 
expressly so stated, it otherwise being presumed that this paragraph is applicable), (i) all 
provisions of this Agreement including all exhibits and schedules thereto, including 
definitions, commencement and expiration dates, monetary provisions, use provisions, breach, 
default, setoff, recoupment, enforcement and termination provisions, and assignment, are 
integral to the entire transaction and are not severable; (ii) the economic terms of the 
transaction would have been substantially different had separate transactions been acceptable 
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to the Parties; and (iii) the provisions of this Agreement including all exhibits and schedules 
thereto will at all times be construed, interpreted and applied such that the intention of all 
Parties to effect a unitary, indivisible transaction will be preserved and maintained.   

15.2  Without limiting the foregoing Section 15.1, the Parties further agree that for all 
purposes, including any transfer, assignment, rescission, assumption, or rejection of this 
Agreement under Section 365 of the Bankruptcy Code or any amendment or successor section 
thereof, or otherwise, this Agreement including all exhibits and schedules thereto constitutes 
one indivisible, integrated and non-severable agreement dealing with and covering one legal 
and economic unit which must be transferred, assigned, rescinded, assumed, or rejected (as 
applicable) as a whole with respect to all (and not less than all) of the obligations covered 
under this Agreement including all exhibits and schedules thereto. 

15.3  The terms and provisions of this Agreement govern the provision of all Services 
under this Agreement. 

16. GENERAL.

16.1 Acknowledgement.  The Parties acknowledge that the terms and conditions of this 
Agreement have been the subject of active and complete negotiations, and that this Agreement 
will be construed as if drafted jointly by the Parties and no presumption or burden of proof 
will arise favoring or disfavoring either Party by virtue of the authorship of any provision of 
this Agreement. 

16.2 Binding Effect; No Assignment.  This Agreement is binding upon and inures to 
the benefit of the Parties and their respective successors, permitted assigns and legal 
representatives.  This Agreement is not assignable by either Party without the prior written 
consent of the other Party, and any other purported assignment will be null and void. 

16.3 Counterparts.  This Agreement may be executed in two or more counterparts, 
each of which will be deemed an original, but all of which will be considered one and the 
same agreement, and will become effective when one or more counterparts have been signed 
by each of the Parties and delivered (including by facsimile) to the other Parties. 

16.4 Entire Agreement.   This Agreement, including the Schedules hereto, which are 
each hereby incorporated herein and made a part hereof, contains the entire agreement 
between the Parties with respect to the subject matter hereof.  While purchase orders, invoices 
or similar routine documents may be used to implement or administer provisions of this 
Agreement, any provisions of such documents that add to, vary, modify or are at conflict with 
the provisions of this Agreement will be deemed deleted and will have no force or effect on 
either Party’s rights or obligations under this Agreement. 

16.5 Force Majeure.

(a) “Force Majeure Event” means any event beyond the reasonable control 
of the Party affected that significantly interferes with the performance by such Party of its 
obligations under this Agreement, including acts of God, strikes, lockouts or industrial 
disputes or disturbances, civil disturbances, arrests or restraint from rulers or people, 
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interruptions by government or court orders or present and future valid orders of any 
regulatory body having proper jurisdiction (other than any such interruption arising from the 
failure by the Party claiming force majeure to comply with any applicable regulation or to 
obtain and comply with any required permit), acts of the public enemy, wars, riots, 
blockades, insurrections, inability to secure labor or secure materials upon terms deemed 
practicable by the Party affected (including by reason of allocations, voluntary or 
involuntary, promulgated by authorized governmental agencies), epidemics, landslides, 
lightning, earthquakes, fire, storm, floods, washouts, explosions, breakage or accident to 
machinery. 

(b) If a Force Majeure Event is claimed by either Party, the Party making such 
claim will orally notify the other Party as soon as reasonably possible after the occurrence of 
such Force Majeure Event and, in addition, will provide the other Party with written notice of 
such Force Majeure Event within five (5) days after the occurrence of such Force Majeure 
Event.

(c) Except for a Party's obligations to make payments hereunder (including 
those obligations of Section 10.3

 

hereof), neither Party hereto will be liable for any 
nonperformance or delay in performance of the terms of this Agreement when such failure is 
due to a Force Majeure Event and the Charges payable by Recipient shall be equitably 
adjusted such that Recipient is not be obligated to pay any Charges for any Services to the 
extent not performed due to a Force Majeure Event.  If either Party relies on the occurrence 
of a Force Majeure Event as a basis for being excused from performance of its obligations 
hereunder, such Party relying on the Force Majeure Event will (i) provide an estimate of the 
expected duration of the Force Majeure Event and its probable impact on performance of 
such Party’s obligations hereunder and (ii) provide prompt notice to the other Party of the 
cessation of the Force Majeure Event.   

(d) Upon the occurrence of a Force Majeure Event, the same will, so far as 
possible, be remedied as expeditiously as possible using commercially reasonable efforts.  It 
is understood and agreed that nothing in this Section 16.5(d) 

 

will require the settlement of 
strikes, lockouts or industrial disputes or disturbances by acceding to the demands of any 
opposing party therein when such course is inadvisable in the discretion of the Party having 
the difficulty.

16.6 Further Assurances.  Each Party covenants and agrees that, subsequent to the 
execution and delivery of this Agreement and without any additional consideration, each Party 
will execute and deliver any further legal instruments and perform any acts that are or may 
become necessary to effectuate the purposes of this Agreement. 

16.7 Governing Law; Jurisdiction and Forum; Waiver Of Jury Trial.

(a) This Agreement will be governed by and construed in accordance with the 
laws of the State of New York without reference to the choice of law principles thereof. 

(b) Each Party irrevocably submits to the jurisdiction of the Bankruptcy Court 
in any action arising out of or relating to this Agreement, and hereby irrevocably agrees that 
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all claims in respect of such action may be heard and determined in the Bankruptcy Court.  
Each Party hereby irrevocably waives, to the fullest extent it may effectively do so, the 
defense of an inconvenient forum to the maintenance of such action or proceeding.  The 
Parties further agree, to the extent permitted by law, that final and unappealable judgment 
against any of them in any proceeding contemplated above will be conclusive and may be 
enforced in any other jurisdiction within or outside the United States by suit on the judgment, 
a certified copy of which will be conclusive evidence of the fact and amount of such 
judgment. 

(c) Each Party waives, to the fullest extent permitted by Law, any right it may 
have to a trial by jury in respect of any action, suit or proceeding arising out of or relating to 
this Agreement.  Each Party certifies that it has been induced to enter into this Agreement by, 
among other things, the mutual waivers and certifications set forth above in this Section
16.7.

16.8 Headings.  The Section headings contained in this Agreement are inserted for 
convenience of reference only and do not affect the meaning or interpretation of this 
Agreement.  All references to Sections contained herein mean Sections of this Agreement 
unless otherwise stated and except in the Schedules hereto, wherein references to Sections  
mean Sections of such Schedule unless otherwise stated. 

16.9 Independent Contractors.  Supplier is an independent contractor, with all of the 
attendant rights and liabilities of an independent contractor, and not an agent or employee of 
Recipient.  Any provision in this Agreement, or any action by Recipient, that may appear to 
give Recipient the right to direct or control Supplier in performing under this Agreement 
means that Supplier will follow the desires of Recipient in results only. 

16.10 Notices.  All notices and other communications to be given to any Party 
hereunder are sufficiently given for all purposes hereunder if in writing and delivered by hand, 
courier or overnight delivery service or three days after being mailed by certified or registered 
mail, return receipt requested, with appropriate postage prepaid, or when received in the form 
of a facsimile or e-mail transmission and will be directed to the physical address, facsimile 
number or e-mail address set forth below (or at such other address or facsimile number as such 
Party will designate by like notice): 

IF TO AFI: 

Ally Financial Inc. 
200 Renaissance Center, MC 200-B09-B-11 
Detroit, Michigan 48265 
Attention:  Chief Financial Officer 
E-Mail Address: james.mackey@ally.com   

With a copy to:   
Ally Financial Inc. Legal Staff   
200 Renaissance Center, MC 200-B09-B-11 
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Detroit, Michigan 48265   
Attention:  IT Counsel   
E-mail address: Thomas.lynch@ally.com 

IF TO RESCAP: 

Residential Capital, LLC 
1100 Virginia Drive 
Fort Washington, PA 19034 
Attention:  James Whitlinger 
E-Mail Address.: jim.whitlinger@gmacm.com 

With a copy to: 
Residential Capital, LLC 
1100 Virginia Drive 
Fort Washington, PA 19034 
Attention:  Tammy Hamzehpour 
E-mail Address: tammy.hamzehpour@gmacm.com 

16.11 Public Announcements.  Except as otherwise required by law, each of AFI 
and ResCap will consult with the other and obtain the prior written consent of the other before 
issuing, or permitting any agent or Affiliate to issue, any press releases or otherwise making, 
or permitting any agent or Affiliate to make, any public statements with respect to this 
Agreement or the transactions contemplated hereby; provided, however, that the prior written 
consent of the other Party is not required hereunder with respect to any press release, public 
announcement or communication that is substantially similar to a press release, public 
announcement or communication previously issued with the prior written consent of the other 
Party.

16.12 Amendments and Waivers.  This Agreement may not be modified or 
amended except by an instrument or instruments in writing signed by both Parties.  The 
Parties may, only by an instrument in writing, waive compliance by the other Party with any 
term or provision of this Agreement on the part of such other Party to be performed or 
complied with.  The waiver by either Party of a breach of any term or provision of this 
Agreement will not be construed as a waiver of any subsequent breach.  Except as otherwise 
expressly provided herein, no failure to exercise, delay in exercising or single or partial 
exercise of any right, power or remedy by either Party, and no course of dealing between the 
Parties, will constitute a waiver of any such right, power or remedy. 

16.13 Severability.  If any provision of this Agreement is held invalid, illegal or 
unenforceable, the validity, legality or enforceability of the other provisions of this Agreement 
will not be affected thereby, and there will be deemed substituted for the provision at issue a 
valid, legal and enforceable provision as similar as possible to the provision at issue. 

16.14 No Third Party Beneficiaries.  This Agreement is entered into solely 
between, and, except with respect to the rights of the Supplier Parties and the Recipient Parties 
under Section 13 , may be enforced only by, Recipient and Supplier.  This Agreement does not 
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create any rights or causes of action in or on behalf of any third parties, including employees, 
suppliers, customers, Affiliates or Subcontractors of a Party, or create any obligations of a 
Party to any such third parties, except that either Party is entitled to include as part of its 
Damages under this Agreement the Damages incurred by its Affiliates or Subcontractors in 
connection with a breach by the other Party of this Agreement. 

16.15 Order of Precedence.  In the event of a conflict, this Agreement takes 
precedence over the Schedules.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed 
by their authorized representatives, to be effective as of the Effective Date. 

:;y Flnanciallnc. ~ k - ::sidential Capital, LLC 

v 

Name: Michael A. Carpenter Name: 

Title: ChiefExecutive Officer Title: 

S-1 
ny-1040886 
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed 
by their authorized representatives, to be effective as of the Effective Date. 

Ally Financial Inc. 

By: 

Resid~LC 

By: .,~ 
Name: Name: Thomas Marano 

Title: Title: ChiefExecutive Officer 

S-1 
ny-1040886 
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Schedule A-1 

Parent Services 

The following Statements of Work are governed by the Agreement. 

AFI to ResCap Statements of Work by Functional Service Area 

Functional Service 
Area SOW Name 

SOW
Number (if 
applicable) 

1 Audit Internal Audit Services 1G
2 Capital Markets Capital Markets Services 1C 
3 Communications Communications and Investor Relations Services -
4 Communications eCommerce Services 1H
5 Compliance  Global Security Services 1O 
6 Compliance   Global Privacy Services 1N 

7

Compliance 
(includes Consent 
Order Costs) Global Compliance Services 1M 

8 Facilities Facilities Services 1Ka
9 Finance Tax Finance Shared Services 1a04 
10 Finance Tax Tax Services 1a08 
11 Finance Tax General Accounting Services 1A5 

12
Government 
Relations Government Relations 1X

13 Human Resources Human Resources Support Services 1Qa
14 ITG Global Information Security 1R1 

15 ITG
Application Development and Support – IT Corporate 
Services 1R9 

16 ITG Cross Functional Services -
17 ITG End User Computing Services  -
18 ITG IT Technology Strategy and Architecture Services  -
19 ITG Voice Services Mobility SOW (Mid)_AFI to ResCap -
20 ITG Network Services – Local Area Network  -

21 ITG
Network Services – Network WAN Network Services 
WAN (Mid)_AFI to ResCap -

22 ITG
Hosting Operations – Hosting, Implementation and Data 
Center Services -

23 ITG
Voice Services - Telecommunications and Contact Center 
Telecom Call Center AFI to ResCap -

24 Legal Legal Services 1S
25 Loan Review Loan Review 1T 
26 Marketing Global Brand & Product Marketing 1I
27 Risk   Risk Management   1J
28 Supply Chain Supply Chain Management Services 1P 

29 Treasury 
Treasury Services - Global Funding and Liquidity 
(“GF&L”) 1W1 

30 Treasury 
Treasury Services Structured Funding Deal Compliance 
and Facility Management 1W2 

31 Treasury Treasury Services, Treasury Operations 1W7 
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Schedule A-2 

Reverse Services 

The following Statements of Work are governed by the Agreement. 

ResCap to AFI Statements of Work by Functional Service Area 

#
Functional Service 
Area SOW Name 

SOW
Number 
(if
applicable) 

1  Accounting Capital Markets Accounting 14L 
2 Accounting   ResCap Accounting Services -
3 Accounting   Accounting 14F 

4

Business Risk and 
Controls and 
Business Excellence 
Support 

Business Risk and Controls and Business 
Excellence Support 14J

5 Capital Markets Capital Markets 14B 
6 Capital Markets Records Services 14I 
7 Compliance Line of Business Compliance Services 14H 
8 Consumer Lending Consumer Lending Services 14M 
9 Finance                Mortgage Financial Planning and Analysis 14G 
10 Human Resources HR Support Services (AFI) 1Qb 
11 Human Resources HR Support Services (Bank) 14C 
12 ITG IT Resource Services -

13 ITG  Application Support 14A 
14 Legal Legal Services (AFI) 1S
15 Legal Legal Services (Bank) 14E 

16 Masterservicing
Master Servicing for Ally Auto - Bond 
Administration -

17 Masterservicing
Master Servicing for Ally Auto - Bond 
Modeling  -

18 Risk   Risk Services Reporting and Special Assets -
19 Risk   Risk Management & Data Collection 14D 

20 Risk   Client Repurchase 14N 
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Schedule A-3

Planned IT Projects 
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Schedule A-3 
Planned IT Projects 

AFI ==> Rescao 
Global Functions Infrastructure 

Corporate Infrastructure 

Security 

Finance 

Treasury 

Compliance 

leBa I 
HR 

Communications 

Supply Chain 

capital Markets 

TechnoiOSY Operations 

Total 

Selected 

Driver 

33.1% 

33.1% 
33.1% 

33.1% 
33.1% 
33.1% 

33.1% 
24.9% 

24.9% 

33.1% 
33.1% 

16.1% 

Allocated Project Costs 

20U Total 3rd P1rty Expense 

Monthly$ Annual$ 

128,835 1,546,021 
34,614 415,364 
50,000 600,000 

53,333 640,000 
97,583 1,171,000 

35,333 424,000 

60,083 721,000 
52,083 625,000 

12,500 150,000 

39,583 475,000 
60,083 721,000 

166,327 1,995,928 

790,359 9,484,314 

2012 Ptlople Ex~nse 2012 Tobl Project EJCP811H Mortpp Allocation 

Monthly$ 

13,760 
3,645 

22,054 

26,100 
122,259 

7,378 

50,439 
43,152 

24,584 

75,825 
50,079 

192,734 

632,008 

Annual$ Monthly$ Annual$ Monthly$ Annual $ 

165,120 142,595 1,711,141 
43,736 38,258 459,100 

264,646 72,054 864,646 

313,203 79,434 953,203 
1,467,106 219,842 2,638,106 

88,532 42,711 512,532 

605,273 110,523 1,326,273 
517,822 95,235 1,142,822 

295,009 37,084 445,009 

909,896 115,408 1,384,896 
600,950 110,162 1,321,950 

2,312,805 359,061 4,308,733 

7,584,098 1,422,368 17,068,412 

Memo: Direct Charged Project Expense 

Shared Services • RTCoE Project 
T echnoloav Ops. Project Expense 

Rna nee • Mortpce Ledger Risk Project 

47,199 566,388 
12,664 151,962 
23,850 286,198 

26,293 
72,768 

14,137 

36,583 
23,707 

9,231 

38,200 
36,464 
57,809 

398,904 

315,510 
873,213 
169,648 

438,996 
284,485 

110,777 

458,401 
437,565 
693,706 

4,786,850 

Direct CharJed Infrastructure Snared Services· Tl $ 
Mortpge Infrastructure Project Expense 

401,380 
73,185 

893,630 
221,928 

1,690,480 

Total Projects Direct and Snar.cl Expense (excl ResCap DW) 

Rescap Data Warehouse Apr-Dec (capital) 

ResCap Dati Warehouse Apr-Dec (Expense) 

Hardware purchased to date 

Schedule A-3 

1 s 8,067,453! 

3,823,528 

158,235 
2,748,351 

Page 1 
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Schedule B 

Governance Model 
1. INTRODUCTION 

This Schedule B

 
(this “Schedule B”) is incorporated by reference and attached to the 

Shared Services Agreement by and between ResCap and AFI dated May__, 2012 (the 
“Agreement”).

2. AGREEMENT COVERAGE 

This Schedule B

 

sets out the service management model for Supplier and 
Recipient (the “Service Management Model”), related to the Services provided under the 
Agreement. 

3. OVERVIEW 

Supplier and Recipient will each appoint responsible, knowledgeable persons to serve as 
their representatives to oversee the performance of the Agreement (such persons and each 
Party’s Relationship Manager shall collectively constitute the “Service Management 
Team”).

The Service Management Team members will work informally on a regular basis, but the 
Relationship Managers, and such additional Service Management Team members as the 
Relationship Managers may designate from time to time, will meet formally at least 
monthly.  These monthly meetings will review such topics as significant operational 
concerns, performance metrics as developed by the Service Management Team, future 
service needs, transition service progress and pricing.  In addition, the Relationship 
Managers may from time to time designate Service Management Team members to meet 
in sub-teams either on a temporary or ongoing basis, to deal with specific issues under the 
Agreement.  The Relationship Managers will share the responsibility for organizing the 
meetings and ensuring the effectiveness of the meetings. 

Each Party will staff its Service Management Team as necessary to represent the areas of 
services offered. 

4. SCOPE 

The Service Management Team will be responsible for overseeing the overall execution 
of the Agreement to ensure that each Party performs its responsibilities as expected. 

The Service Management Team’s responsibilities shall include the following: 

(a) Strategy and Direction.  The Service Management Team may make 
recommendations as to strategic direction and provide critical input for business 
planning decisions between Supplier and Recipient. 
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(b) General Service Management.  The Service Management Team may review the 
status of projects and prioritize work.  The Service Management Team will also 
be a forum for discussions between Supplier and Recipient regarding service 
changes and opportunities for Additional Services, and will coordinate with 
management and service delivery teams to ensure appropriate execution of such 
service changes or Additional Services. 

(c) Issue Resolution.  The Service Management Team will be responsible for 
resolving problems, concerns or inefficiencies in their execution as they arise, and 
will escalate unresolved issues as described below. 

5. ESCALATION 

Issues that cannot be resolved within a reasonable period of time (which period of time 
shall not exceed twenty (20) days) by the Parties’ respective Service Management Team 
members responsible for the applicable subject area must be first be escalated to the 
Relationship Managers.  If the Relationship Managers are unable to resolve an issue 
within ten (10) days, then either Party’s Relationship Manager may, upon prior written 
notice to the other Relationship Manager, escalate such issue to Recipient’s and 
Supplier’s executive management representative for resolution.  Neither Party may 
initiate any formal legal proceedings for resolution of such issue until ten (10) business 
days after such issue has been escalated to each Party’s executive management 
representatives.

The provisions and time periods specified in this Section 5

 

will not be construed to 
prevent a Party from instituting, and a Party is authorized to institute, formal proceedings 
earlier to (A) avoid the expiration of any applicable limitations period, (B) preserve a 
superior position with respect to other creditors, or (C) address a claim arising out of the 
breach of a Party’s obligations under Section 9

 

of the Agreement or a dispute with 
respect to Intellectual Property Rights. 
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Schedule C 

Pricing Methodology

1. INTRODUCTION 

This Schedule C

 

(this “Schedule C”) is incorporated by reference and attached to the 
Shared Services Agreement by and between ResCap and AFI dated May__, 2012 (the 
“Agreement”).

1.1 Charges.  This Schedule C describes the Charges, and the methodologies for their 
calculation, with respect to the Services. 

1.2 Order of Precedence.  The Parties acknowledge that certain obligations may be set 
forth in both this Schedule and elsewhere in the Agreement, and in the event of a 
conflict, such conflict shall be resolved in accordance with Section 16.15

 

of the 
Agreement.   

1.3 Section and Article References .  Unless otherwise specified, Section references in 
this Schedule C refer to the Sections of this Schedule C.

1.4 Definitions .  Capitalized terms have the meanings assigned below.  Any other 
capitalized terms used and not otherwise defined in this Schedule C

 

have the 
meanings given them in the Agreement. 

(a) “Business Change Event” means any change in the products or services 
offered by Recipient or the expansion or closure of any Facility of any 
Recipient, or a decrease or increase in Recipient’s level of consumption of 
the Services from the historical usage levels of its business, in either case 
that has a material impact on the cost to Supplier of providing any 
impacted Services. 

(b) “Charges” means: 

(i) any Total Shared Services Charge; 

(ii) amounts to be paid by Recipient as Pass-Through Expenses; 

(iii) the charges for Additional Services that may be agreed upon by the 
Parties pursuant to a signed Supplement from time to time; 

(iv) the charges for the Customized Services that may be agreed upon 
by the Parties pursuant to a signed Supplement from time to time; 
and

(v) the charges for Termination Assistance Services. 
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(c) “Monthly Fixed Charges” means, for a given month and Service, the 
amount reflected in Schedule C-1b

 
or C-2b

 
for such Service.  This 

amount does not include amounts to be paid by Recipient as Monthly 
Variable Charges or Pass-Through Expenses.  

(d) “Monthly Variable Charges” means, for a given month and Service, the 
(i) total actual costs incurred by Supplier for the Service, multiplied by (ii) 
the Recipient cost allocation percentage for such Service that was agreed 
upon between the Parties, as reflected in Schedule C-1b

 

or C-2b, as 
applicable.  This amount does not include amounts to be paid by Recipient 
as Pass-Through Expenses. 

(e) “Pass-Through Expenses” as referenced in Schedule C-1b

 

and C-2b
means those third-party, out-of-pocket expenses actually incurred by 
Supplier in connection with a given Service (e.g., external audit fees, 
training for consent orders, consent order direct vendor costs), which will 
be either (i) approved by Recipient prior to being incurred by Supplier; 
provided, that if Recipient does not approve any such expense Supplier 
will have no obligation to procure or provide the goods or services 
associated with such expense, (ii) approved by Recipient in advance as 
being within a category or for a Service already approved by the Parties as 
for a billed-as-incurred expense, or (iii) for a good or service reasonably 
necessary to allow Supplier to deliver the Services contemplated under 
this Agreement. 

(f) “Price Adjustment Event” means any of the following: 

(i)  a Business Change Event occurs; or 

(ii) a Service has been terminated pursuant to Section 3

 

or Article 14
of the Agreement.  

(g) “Price Adjustment Process” means the process described in Section 3.4
of this Schedule C.

(h) “Total Monthly Shared Services Charge” means, in respect of any 
individual Service, the monthly Charge for that Service, which shall be 
applicable from the Effective Date until the termination date for such 
Service, as such Charges are listed on Schedule C-1a

 

or Schedule C-2a
and may be adjusted in accordance with any Price Adjustment Event 
and/or Price Adjustment Process.  The Total Shared Services Charge 
represents the aggregate of the Total Base Costs, Third Party Costs and IT 
Projects as referenced on Schedule C-1a and Schedule C-2a. The Total 
Base Costs are equal to an amount representing Employee Costs, IT Costs, 
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Platform Costs and the Indirect Support Costs for that Functional Service
Area, as described below:

(i) Employee Costs means compensation, benefits, 
travel and other non-compensation related personnel costs;

(ii) IT Costs means those costs associated with IT 
services under Schedule A-1 and Schedule A-2;

(iii) Platform Costs means the Charges to the Recipient 
for use of the IT services on Supplier’s platform related to depreciation 
and amortization in respect of IT infrastructure; and

(iv) Indirect Support Costs means, for AFI, an amount 
equal to the percentage of the total of Employee Costs, IT Costs and 
Platform Costs set forth in Schedule C-1b, and for ResCap means an 
amount equal to the percentage of the total of Employee Costs, IT Costs 
and Platform Costs set forth in Schedule C-2b. Such percentages in each 
case are those referenced in the formulas in the Pricing Methodology 
Spreadsheets titled “Shared Services Global Functions Exhibit v.11.pdf” 
(AFI to ResCap) and “ResCap to AFI Shared Services Pricing 05-13-
12.pdf ” (ResCap to AFI).

These amounts are set forth in Schedule C-1a and Schedule C-2a on a 
monthly basis as the Total Monthly Shared Services Charge. The Total 
Monthly Shared Services Charges do not include any (i) Charges for 
Additional Services or Customized Services, (ii) Termination Assistance 
Services or (iii) Pass-Through Expenses.

Pricing for the Services set forth on Schedule C-1a and Schedule C-2a
can change on a monthly basis, depending upon whether the Service is 
priced on the basis of Monthly Fixed Charges or Monthly Variable 
Charges, as indicated on Schedule C-1b and Schedule C-2b. Any such 
calculations will be made by reference to and in accordance with the 
formulas in the Pricing Methodology Spreadsheets titled “Shared Services 
Global Functions Exhibit v.11.pdf” (AFI to ResCap) and “ResCap to AFI 
Shared Services Pricing 05-13-12.pdf ” (ResCap to AFI).

1.5 General .

(a) Unless specifically stated otherwise, each Party will be financially
responsible for all costs and expenses associated with performing its
responsibilities under this Agreement.

(b) Unless the Parties otherwise agree, for the purpose of calculating Charges,
any Services that start on a day other than the first day of a month or are
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1.6 Attachments.  Attached to this Schedule C are the following Attachments: 

Schedule C-1a  – Pricing for Parent Services 

Schedule C-2a – Pricing for Reverse Services 

Schedule C-1b –Billing Method by Service – Parent Services 

Schedule C-2b –Billing Method by Service – Reverse Services 

2. COMMENCEMENT OF CHARGES. 

The Total Shared Services Charges will begin on the Effective Date and are set forth in 
Schedule C-1a

 

and Schedule C-2a.  Charges for Additional Services, Customized 
Services, and Termination Assistance Services shall begin on the date such services begin 
to be performed by Supplier. 

3. PRICING METHODOLOGY. 

3.1 Total Monthly Shared Services Charges.  All Total Monthly Shared Services 
Charges will only be adjusted in accordance with the Price Adjustment Process. 

3.2 Additional Services.  Charges for Additional Services will be set forth in the 
applicable Supplement for such Services.  To the extent the Additional Services 
are ongoing, the Charge may also or in the alternative be added as a separate item 
in Schedule C-1a

 

or Schedule C-2a, as applicable and, if so included as a 
separate item, will be subject to the Price Adjustment Process just as any other 
Total Shared Services Charges would be. 

3.3 Customized Services.  Charges for Customized Services will be set forth in the 
applicable Supplement for such Services.  To the extent the Customized Services 
are ongoing, the Charge may also or in the alternative be added as a separate item 
in Schedule C-1a or Schedule C-2a, as applicable and, if so included as a 
separate item, will be subject to the Price Adjustment Process just as any other 
Total Shared Services Charges would be. 

3.4 This section is intentionally left blank.

3.5 Price Adjustment Process.  The Price Adjustment Process described in this 
Section 3.5

 

will be followed by the Parties upon either Party’s written request in 
the event of a Price Adjustment Event.  The Price Adjustment Process for 
Business Change Events is subject to any approval right or termination right that 
Supplier may have with respect to such change in Services pursuant to Section 3
or 14 of the Agreement. 

(a) The Price Adjustment Process will be initiated immediately following a 
Price Adjustment Event and the resulting change to the Charges will take 
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effect as soon as practical and will be retroactive to the point in time that 
the Price Adjustment Event occurs (or, in the case of adjustments under 
Section 3.5(c)

 
below, retroactive to the point in time that the New Cost 

Allocation is determined). 

(b) Unless the Price Adjustment Process is initiated for a Business Change 
Event, during the Price Adjustment Process the Parties will mutually 
determine in good faith the cost impact of the Price Adjustment Event 
through the methodologies set forth in the exhibits to Schedule C 
including all of the sub-attachments. When a Service is being terminated 
by a Party, the starting assumption is that Recipient will no longer be 
charged for that Service; provided, however, that Supplier may be entitled 
to reimbursement from Recipient of all costs previously paid by Recipient 
for such Service that Supplier is not able to eliminate, for example, costs 
for physical assets which cannot be reduced (i.e. leasing expenses or rental 
expenses which cannot be eliminated), third party costs (i.e. minimum 
revenue commitments which are required under a third party agreement) 
or any other non-internal costs (“Stranded Costs”) which the Parties 
using appropriate due diligence and commercially reasonable efforts can 
not eliminate.  If, after using such efforts the Parties are unable to 
eliminate 100% of any Stranded Costs, the Parties will meet and discuss 
the remaining Stranded Costs to be reimbursed by Recipient to Supplier..

(c) The Total Shared Services Charges set forth in Schedule C-1a

 

and 
Schedule C-2a

 

were determined by allocating to Recipient a portion of 
Supplier’s underlying costs of performing the applicable Service (such 
cost allocation, the “Initial Cost Allocations”).  In the event the Price 
Adjustment Process is initiated solely due to a Business Change Event and 
does not involve a termination of the applicable Service, then during the 
Price Adjustment Process, Supplier will (i) use the cost allocation 
methodology that was used to determine the Initial Cost Allocation for 
such Service, to determine a new cost allocation reflecting Recipient’s 
then-current level of consumption of such Service, taking into account 
material increases or decreases (if any) in Supplier’s overall costs that are 
a direct result of the change in Recipient’s level of consumption of such 
Service (a “New Cost Allocation”), and (ii) if the New Cost Allocation 
differs from the Initial Cost Allocation for such Service, adjust the Total 
Shared Services Charge for such Service accordingly.  Except as 
otherwise agreed by the Parties, the cost allocation determination 
described above shall only be performed for the area impacted by the 
Business Change Event and such cost allocation determination per 
Functional Service Area shall not be performed more than once per month.  
At Recipient’s request, Supplier will provide Recipient with all supporting 
calculations of the effects of such Business Change Event on Supplier’s 
costs of performing the Services.    

3.6 Charges for Extensions of Term.  The pricing in this Schedule C

 

as of the 
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Effective Date includes only the pricing for the Services during the Initial Term.  
Any extensions of the Term are subject to the Parties reaching agreement of the 
pricing during such extension period.

3.7 Termination Assistance Services.  If requested by Recipient, Supplier will provide 
Termination Assistance Services in accordance with Section 14.5

 
of the 

Agreement.  The price of Termination Assistance Services shall be documented in 
a Supplement to Schedule A . In addition to any Charges otherwise provided for 
in the Agreement or Schedule C, Recipient will reimburse Supplier for all 
incremental additional resource and other costs and expenses required or incurred 
by Supplier to provide Termination Assistance Services. 
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Schedule C-1 
Pricing for Parent Services (1)

Parent Services Pricing Monthly Total Shared Services Charge (US$)

Functional Service Area

Total Base 

Costs (2) Third Party Costs IT Projects
Total Shared 

Services

Finance / Tax 1,340,595$ -$ 26,293$ 1,366,888$
Audit 12,845 67,168 - 80,013
Treasury 820,790 - 72,768 893,558
Risk 799,225 29,000 - 828,225
Insurance Premium - 1,267,250 - 1,267,250
Compliance 403,948 - 14,137 418,086
Consent Order 189,720 150,000 - 339,720
Loan Review 33,577 - - 33,577
HR 367,188 468,747 23,707 859,642
Legal 127,175 - 36,583 163,758
Communications / IR 296,414 - 9,231 305,645
Capital Markets 464,577 - 36,464 501,041
Marketing 253,271 - - 253,271
Facilities 115,956 119,436 - 235,392
Supply Chain 608,376 - 38,200 646,576
Gov't Relations 31,651 3,000 - 34,651
ITG 1,879,177 - 141,521 2,020,698

Total Monthly Charge 7,744,484$ 2,104,601$ 398,904$ 10,247,989$

(1)Approximate costs of services - refer to 3 supporting Exhibits. C-1a  AFI Shared Services 
Workstream,  C-1b Monthly Billing detail and Exhibits in C-1c for Pricing calculations
(2)

 

Includes employee costs, IT services, IT platform costs, and 13.8% of Indirect Support
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Schedule C-1a 

AFI Shared Services Workstream 
ResCap, LLC - Pricing Summary 

I BASE COSTS I 

ill 

BILLED AS INCURRED As of May 10, 2012 

I [A] [B] [C] [01- 13.8% of ~Aj+~~l~~~+~!?J I I [F] [G] [H] ~ [F]+{G] I I ]I] ~ [E]+[H] I ~Aj+~!~J+lSI 

Finance I Tax $ 5.9 $ 5.4 $ 2.9 $ 2.0 $ 16.1 - 0.3 
Audit 0.1 0.0 0.0 0.2 0.8 
Treasury 3.9 4.3 0.5 1.2 9.8 - 0.9 
Risk 2.8 4.7 0.9 1.2 9.6 0.3 -
Insurance Premium - - - - - 15.2 -
Compliance 2.3 1.5 0.5 0.6 4.8 0.2 
Consent Order 2.0 - - 0.3 2.3 1.8 -
Loan Review 0.4 - - 0.0 0.4 - -
HR 2.9 0.9 0.0 0.5 4.4 5.6 0.3 
Legal 0.3 0.9 0.1 0.2 1.5 0.4 
Communications 1.4 1.6 0.1 0.4 3.6 - 0.1 
Capital Markets 3.4 1.4 0.1 0.7 5.6 - 0.4 
Marketing 2.7 0.4 3.0 
Facilities 1.0 0.2 0.0 0.2 1.4 1.4 -
Supply Chain 5.6 0.7 0.1 0.9 7.3 - 0.5 
Gov't Relations 0.3 0.0 0.4 0.0 
ITG(3) 17.5 2.4 2.7 22.6 1.7 

!Total Shared Services $ 34.9 1$ 39.1 I s 7.7 1$ 11.3 $ 92.9 1 I $ 25.2 1$ 4.8 

Cll Base costs include 2012 C&B plus employee cost for T&E, Facilities, Office & Communications, Training. and other employee related expenses 
(2) Direct I Third Party costs represent pass through costs based on diligence and negotiations 

<3) lTG Breakdown 

Tech Infrastructure 8.1 0.8 1.2 10.1 - 0.7 
Security 5.8 1.4 1.0 8.2 - 0.3 
Architecture 1.7 0.1 0.2 2.0 - -
Tech & Ops 2.0 - 0.3 2.2 - 0.7 

$ 

$ 

Total lTG $ 17.5 $ 2.4 $ 2.7 $ 22.6 $ $ 1.7 $ 

Page 2of6 

0.3 $ 16.4 $ 1.4 
0.8 1.0 0.1 
0.9 10.7 0.9 
0.3 9.9 0.8 

15.2 15.2 1.3 
0.2 5.0 0.4 
1.8 4.1 0.3 
- 0.4 0.0 
5.9 10.3 0.9 
0.4 2.0 0.2 
0.1 3.7 0.3 
0.4 6.0 0.5 

3.0 0.3 
1.4 2.8 0.2 
0.5 7.8 0.6 
0.0 0.4 0.0 

1.7 24.2 2.0 

3o.o I I $ 123.o I s 10.2 1 

0.7 10.8 
0.3 8.4 
- 2.0 
0.7 2.9 
1.7 $ 24.2 

5/12/2012 10:47 AM 
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Schedule C-1b
Pricing for Parent Services

Parent Services Pricing

Function SOW Link Notes Service
Monthly Total Shared 
Service Charge (US$)

Monthly Billing 
Methodology

1 Finance/Tax 1a4 Headcount Finance Shared Services - Payroll $33,260 Monthly Variable

1a4 Purchase Orders Finance Shared Services - P2P $64,648 Monthly Variable

1a4 Reconciliations Finance Shared Services  - Accounting $17,379 Monthly Variable

1a4 Expenses Accounts Finance Shared Services - T&E $17,895 Monthly Variable

1a5 Time Study Accounting Policy Team $48,854 Monthly Fixed

1a5 Time Study Benefits Accounting $5,949 Monthly Fixed

1a5 Time Study
Accounting Leadership and Oversight - Accounting and 
Policy $17,753 Monthly Fixed

1a8 Time Study Tax - Direct Team Costs $212,846 Monthly Fixed

1a8 Time Study Tax Indirect Services $56,717 Monthly Fixed

1a8 Time Study Tax Leadership $48,543 Monthly Fixed

NA pass through External Audit Fees $0
Monthly Variable - Bill as 

Incurred

1a5 Time Study
Financial Controls - Consolidated and Global Functions 
(Grennan Team) $0 Monthly Fixed

1a4 Time Study
ITG Finance - FP&A Support for ResCap and Global 
Functions (Kubitz Team) $32,448 Monthly Fixed

1r9
OPEX share less SAP 
exclusions Finance - Sustain $507,713 Monthly Variable

1r9
OPEX share less SAP 
exclusions Finance - IT Platform $276,591 Monthly Fixed

1r9
OPEX share of selected 
projects Finance - IT Projects $26,293 Monthly Variable

Finance Total $1,366,888
2 Audit

1g
Time Study

Direct Team Related to ResCap $0 Monthly Fixed

1g Time Study

Training for the Consent Order - signed with PwC - 
training for all audit staff - already expensed - design 
classes; customize the services $0

Monthly Variable - Bill as 
Incurred

1g pass through

Co-Sourcing for the Consent Order - Subject Matter 
experts for demonstrating enhanced coverage - planning 
activities make sure we cover the right audits $66,667

Monthly Variable - Bill as 
Incurred

1g pass through
Indirect costs for additional Audit work from Fisette 
Team - Help Mgmt reporting, audit deck etc $9,046 Monthly Variable

1g pass through TeamMate - Audit software to hold workpapers $502
Monthly Variable - Bill as 

Incurred

1r9 OPEX share  Audit - IT Sustain $3,799 Monthly Variable

Audit Total $80,013

3 Treasury 1w1 Time Study ST Liquidity and Funding Planning $16,933 Monthly Fixed

1w1 Time Study LT Liquidity $11,288 Monthly Fixed

1w1 Time Study Risk Controls $3,327 Monthly Fixed

1w1 Time Study Liquidity Executive $8,877 Monthly Fixed

1w1 Time Study OH Allocation - Facilities and Travel $4,209 Monthly Fixed

1w1 Time Study Leadership Direct $7,864 Monthly Fixed

1w2 Time Study Global Funding Team $97,558 Monthly Fixed

1w2 Time Study OH Allocation - Facilities and Travel $8,862 Monthly Fixed

1w2 Time Study Leadership Allocation - Direct $14,202 Monthly Fixed

1w7 Time Study Direct Costing $147,214 Monthly Fixed

1w7 Time Study Facilities and Travel $16,173 Monthly Fixed

1w7 Time Study Leadership Allocation $30,789 Monthly Fixed

1r9 EOP Assets Treasury - ITG Sustain $405,076 Monthly Variable

1r9 EOP Assets Trasury - ITG Platform $48,418 Monthly Fixed

1r9
OPEX share of selected 
projects Treasury - IT Projects $72,768 Monthly Variable

Treasury Total $893,558

4 Risk (Includes Model 
Governance) 1j Time Study Leadership Administration $101,341 Monthly Fixed

1j Time Study Enterprise Risk (includes Analytics from Seth S. Group) $73,041 Monthly Fixed

1j Time Study Corporate Insurance/BCP $9,969 Monthly Fixed

1j Time Study Market Risk $77,142 Monthly Fixed

1j Time Study SAG $0 Monthly Fixed

3 5/12/2012
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Function SOW Link Notes Service
Monthly Total Shared 
Service Charge (US$)

Monthly Billing 
Methodology

1j
Reserved seats at 
contigency site

Business Continuity Planning - Sungard Expenses  3rd 
party $29,000

Monthly Variable - Bill as 
Incurred

1j Headcount  Corporate Insurance Premiums $1,267,250 Monthly Fixed

1r9 Risk Time Study Risk - IT Sustain $448,279 Monthly Variable

1r9 Risk Time Study Risk - Platform $89,453 Monthly Fixed

Risk Total $2,095,475

5 Compliance (Includes 
Consent Order Costs) 1o Time Study Global Security $42,747 Monthly Fixed

1n Time Study Privacy Services $0 Monthly Fixed

1m Time Study Leadership Administration $45,046 Monthly Fixed

1m Time Study AML $47,424 Monthly Fixed

1m Time Study Program Management $56,744 Monthly Fixed

1m Time Study Global Functions $22,916 Monthly Fixed

1m 100% to ResCap Consent Order Direct Costs - 3rd Party $150,000
Monthly Variable - Bill as 

Incurred

1m 100% to ResCap Consent Order Staffing $189,720 Monthly Fixed

1r9 OPEX share  Compliance - IT Sustain $143,865 Monthly Variable

1r9 OPEX share  Compliance - Platform $45,206 Monthly Fixed

1r9
OPEX share of selected 
projects Compliance - IT Projects $14,137 Monthly Variable

Compliance Total $757,806

6

Loan Review 1t % of total loans reviewed Loan Reviews $33,577 Monthly Fixed
7

Human Resources 1q Time Study Benefits Administration $32,410 Monthly Fixed

1q Time study Compensation $67,169 Monthly Fixed

1q ResCap specific BPO costs Employee Relations $15,005 Monthly Fixed

1q Time Study HR Business Partner Support $91,370 Monthly Fixed

1q Time Study Operations - Base Costs $39,485 Monthly Fixed

1q Time Study Operations - Third party $440,167 Monthly Fixed

1q Time Study Staffing - Base Costs $31,247 Monthly Fixed

1q Time Study Staffing - Third Party $28,580 Monthly Fixed

1q

Higher of 11.75% of 
ResCap base pay or claim 
experience Medical Dental, Life Insurance, Disability Charges $0 Monthly Variable

1q actual contributions 401K Employer Contributions $0 Monthly Variable

1r9 headcount share HR - IT Sustain $87,360 Monthly Variable

1r9 headcount share HR - IT Platform $3,142 Monthly Variable

1r9 headcount share HR - IT Projects $23,707 Monthly Variable

HR - Total $859,642

8
Legal 1s Time Study HR and Employment $10,022 Monthly Fixed

1s Time Study Procurement $2,181 Monthly Fixed

1s Time Study Law Department Management Support $5,527 Monthly Fixed

1s Time Study Proportion of Attorneys & Paralegals $14,798 Monthly Fixed

1r9 OPEX share  Legal - IT Sustain $82,841 Monthly Variable

1r9 OPEX share  Legal - IT Platform $11,805 Monthly Fixed

1r9
OPEX share of selected 
projects Legal - IT Projects $36,583 Monthly Variable

Legal Total $163,758

9 Communications and 
Investor Relations SOW* Time Study Employee Communications $2,016 Monthly Fixed

SOW* Time Study Community Relations $0 Monthly as Incurred

SOW* Time Study Digital Communications $10,149 Monthly Fixed

SOW* headcount share Investor Relations $124,433 NA

4 5/12/2012
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Function SOW Link Notes Service
Monthly Total Shared 
Service Charge (US$)

Monthly Billing 
Methodology

1r9 headcount share Communications - IT Sustain $150,324 Monthly Variable

1r9 headcount share Communications - IT Platform $9,493 Monthly Fixed

1r9 headcount share Communications - IT Projects $9,231 Monthly Variable

Communications  Total $305,645

10
Capital Markets and IM SOW* Time Study + Blackrock Investment Management $305,570 Monthly Fixed

SOW* 1 analyst MSR Analyst $14,229 Monthly Fixed

1r9 OPEX share  Capital Markets - IT Sustain $136,423 Monthly Variable

1r9 OPEX share  Capital Markets - IT Platform $8,355 Monthly Fixed

1r9
OPEX share of selected 
projects Capital Markets - IT Projects $36,464 Monthly Variable

Capital Markets - Total $501,041

11
Marketing 1i Time Study Strategic Marketing Planning & Strategy Development $53,206 Monthly Fixed

1i Time Study Creative Asset Design Production & Mgmt $46,856 Monthly Fixed

1i Time Study
Marketing performance evaluation & optimization 
activities $13,686 Monthly Fixed

1i Time Study
Management of day-to-day marketing operational 
responsibilities $12,839 Monthly Fixed

1i Time Study Facilities, Office Communications $8,298 Monthly Fixed

1i Time Study Travel $3,781 Monthly Fixed

1i Time Study eCommerce Product Mgmt Services $50,190 Monthly Fixed

1i Time Study Customer Experience Design & Development $49,137 Monthly Fixed

1i Time Study Website Optimization $3,676 Monthly Fixed

1i Time Study Facilities, Office Communications $7,969 Monthly Fixed

1i Time Study Travel $3,632 Monthly Fixed

Marketing Total $253,271
12

Facilities 1ka Square Footage Facility Services $90,479 Monthly Fixed

1ka Square Footage 3rd party JLL Services $119,436 Monthly Fixed

1ka Square Footage

Current rent payment process and  allocation to 
business/function based on occupied space will stay in 
effect $0 Settled Monthly

1r9 Square Footage Facilities - IT Sustain $22,293 Monthly Variable

1r9 Square Footage Facilities - IT Platform $3,184 Monthly Fixed

Facilities Total $235,392

13 Supply Chain 1kb Time Study

Sourcing, Monitoring and Off-boarding of Vendors $535,930 Monthly Fixed
1kb NA

Pricing covers the Maintenance of the Risk Partner 
Relationships and all work associated with meeting the 
Consent Order requirements and other services $0 NA

1r9
Vendor Spend

Supply Chain - IT Sustain $63,513 Monthly Variable

1r9
Vendor Spend

Supply Chain - IT Platform $8,933 Monthly Fixed

1r9
OPEX share of selected 
projects Supply Chain - IT Projects $38,200 Monthly Variable

Supply Chain - Total $646,576

14 Executive Leadership $0 NA

15 Government Relations 1x Government Relations $34,651 Monthly Fixed

16
ITG ITG Sustain

All IT SOWs excl 
1r1, 1r9, SOW for 
IT Resources, IT 
Tech Strat and 
Architecture 

OPEX share less non-
Mortgage NIDD exclusions Corporate TI (includes NIDD) $844,182 Monthly Variable

1r1

OPEX share less non-
Mortgage Privacy and 
Project Sustain Security $679,516 Monthly Variable

5 5/12/2012
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Function SOW Link Notes Service
Monthly Total Shared 
Service Charge (US$)

Monthly Billing 
Methodology

IT
Tech_Strat_Archi

tecture

OPEX share less non 
Mortgage application and 
Project Sustain Architecture $169,203 Monthly Variable

Cross Functional OPEX Share Technology Operations Group $186,276 Monthly Variable

IT Projects for Mortgage

1r9
OPEX share for selected 
projects TI Global Functions NADD $47,199 Monthly Variable

1r9
OPEX share for selected 
projects TI Corporate NADD $12,664 Monthly Variable

1r9
OPEX share for selected 
projects Security $23,850 Monthly Variable

1r9 Project spend Technology Operations Group $57,809 Monthly Variable

Projects for Mortgage $0 Monthly Variable

ITG - Total $2,020,698

Total Monthly Shared Service Charge $10,247,989

Annual Total Shared Service Charge $122,975,884

*   SOW is not numbered

6 5/12/2012
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Schedule C-2
Pricing for ResCap Services  (1)

ResCap to AFI

Functional Service Area Statement of Work
 Total Base Costs 

(2) Third Party Costs IT Projects
Total Shared 

Services
Human Resources HR Support Services (AFI)  $                      74,326  $                                    -  TBD  $                            74,326 
Legal Legal Services (AFI)                          21,481                                        -  TBD                                21,481 
ITG IT Resource Services                     1,015,068                                        -  TBD                           1,015,068 
Compliance Line of Business Compliance Services                          79,088                                        -  TBD                                79,088 

Risk
Risk Services - Reporting and Special 
Assets

                         23,342                                        -  TBD                                23,342 

Accounting ResCap Accounting Services                        163,437                                        -  TBD                              163,437 

Master Servicing
Master Servicing for Ally Auto - Bond 
Modeling

                         15,436                                15,000  TBD                                30,436 

Master Servicing
Master Servicing for Ally Auto - Bond 
Administration

                         26,274                                        -  TBD                                26,274 

Subtotal  $                 1,418,453  $                            15,000  $                                    -  $                       1,433,453 

ResCap to AFI  for Bank

Functional Service Area Statement of Work
 Total Base Costs 

(2) Third Party Costs IT Projects
Total Shared 

Services
ITG Application Support  $                    444,495  $                          222,122 TBD  $                          666,617 
Capital Markets Capital Markets                        428,678                                        -  TBD                              428,678 
Human Resources HR Support Services (Bank)                          32,388                                        -  TBD                                32,388 
Risk Risk Management and Data Collection                        501,014                              141,858  TBD                              642,872 
Legal Legal Services (Bank)                          20,317                                        -  TBD                                20,317 
Accounting Accounting                          78,159                                        -  TBD                                78,159 
Finance

Mortgage Financial Planning and 
Analysis

                       101,984                                        -  TBD                              101,984 
Capital Markets Records Services                          49,829                                        -  TBD                                49,829 
Business Risk and Controls and Business 
Excellence

Business Risk and Controls and 
Business Excellence

                       105,454                                  8,381  TBD                              113,835 

Accounting Capital Markets Accounting                          50,377                                        -  TBD                                50,377 
Consumer Lending Consumer Lending Services                        817,156                                        -  TBD                              817,156 
Risk Client Repurchase Management                            6,638                                        -  TBD                                  6,638 

Subtotal  $                 2,636,488  $                          372,361  $                                    -  $                       3,008,850 

Subtotal  $                 4,054,941  $                          387,361  $                                    -  $                       4,442,302 

(1) Approximate costs of services  - refer to supporting exhibts C2-a and C2-b
(2) Includes Employee Costs and 2.9% indirect support

Monthly Total Shared Services Charges (US $)

Monthly Total Shared Services Charges (US $)
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Schedule C-2a 

Pricing for ReaCap Services 111 

PliiiDnn Indirect Tollll a ... 
Employee (1) IT eo.ts eo.ts Support Coeb eo.ts 

(C) 
(D)•U~of(A)•(B) (E)•(A)•(B)•(C)• 

• (C) (D) 
(A) (B) 

IRMc.e to AFI I 
Humen Rallources HR Support Services (AFI) 866,928 24,991 891 ,918 
Legal Legal Services (AFI) 250,555 7,223 257,777 
lTG IT Resource Services 11,839,510 341,302 12,180,812 
Compliance Line of Businau Compliance Services 922,-464 28,592 949,057 
Risk Risk Services - Reporting and Spacial Assllls 272,258 7,848 280,107 
Accounting RllsCap Accounting Services 1 ,908,290 - - 54,953 1 ,981 ,243 
MaslllrServicing MastarServicing for Ally Auto- Bond Modeling 174,998 - - 10,234 185,230 
Muter Servicing •;·~~·. :~•;•v•••w •u• ,.,,,,,.,.,nv- uu•ru 308456 - - 8834 315 290 

ITollll AFI I I 16,&39AH I - I I 411:971 I 17,021:434 I 

IRIIIC!p to AFI for Ally Buk I 
lTG Application Support 
Capital Markets Capital Markllls 
Human Rallources HR Support Services (Bank) 
Risk Risk Management and Data Collection 
Legal Legal Services (Bank) 
Accounting Accounting 
Finance Mortgage Financial Planning and Analysis 
Capital Markets Racords Services 
Businau Risk and Controls and Businau Businau Risk and Controls and Businau 
Excellence Excellence 
Accounting Capital Markets Accounting 
Consumer Landing 
Risk 
ITollll AFI for the Bank 

5,109,805 
5,000,000 

377,785 
5,718,011 

238,973 
911,628 

1,189,513 
581,189 

1,227,189 

224,141 
144,137 

10,890 
218,157 

8,831 
28,280 
34,291 
18,754 
38,275 

5,333,945 
5,144,137 

388,855 
8,012,188 

243,804 
937,908 

1,223,804 
597,943 

1,285,444 

Thln:l Party 
COlts IT Projlctl 

TobiAa 
lnc:u.,..d 

I ~ ~ ~-~·~ I 

180,000 180,000 

I 1ao,ooo I - I 1ao,ooo] 

2,685,482 2,865,482 

1,702,299 1,702,299 

100,575 
100,575 

I 4,468,33& I - I 4.488,33& I 

IToiiiiBankandAFI I I 47,11$;130 I - I I 104&ni :S I 4110158,21!] ~~ I - I 4,148,338 1 
(Occupsnc:y is cummtly cash sstlied) 

~~ Employee Costs include Compensation and Benelita plus costs for T&E, Facilities, Office and Communications, Training and other ennployee relallld expenses 
(2) Direct third party costs rapreaent pass-through costs based on diligence and negotiations 

TobiShlred 
Servlc.. 

I (I)·(E)+(H) I 
891,918 
257,777 

12,180,812 
949,057 
280,107 

1,961,243 
365,230 
315,290 

Q 1;-2o-,;-434] 

7,999,408 
5,144,137 

388,855 
7,714,467 

243,804 
937,908 

1,223,804 
597,943 

1,388,019 
804,528 

9,805,872 
79,851 

I :ss,1oe,1ee l 

Q3~(17,12!] 
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Schedule C-2b
Pricing for ResCap Services

Function Statement of Work Service
Monthly Total Shared 
Service Charge (US$) Monthly Billing Methodology

1. Human Resources HR Support Services (AFI) All Services $74,326 Monthly Fixed

Internal Counsel $21,481
Monthly Fixed

External Counsel TBD
Monthly Variable

As incurred

IT Sustain $1,015,068
Monthly Variable

As incurred

IT Projects TBD
Monthly Variable

As incurred

4. Compliance
Line of Business Compliance 
Services

All Services $79,088 Monthly Fixed

5. Risk
Risk Services - Reporting and 
Special Assets

All Services $23,342 Monthly Fixed

6. Accounting ResCap Accounting Services All Services $163,437 Monthly Fixed

7. Master Servicing
Master Servicing for Ally Auto - 
Bond Modeling 

All Services $30,436 Monthly Fixed

8. Master Servicing
Master Servicing for Ally Auto - 
Bond Administration

All Services $26,274
Monthly Variable

As incurred

Function Statement of Work Service
Monthly Total Shared 
Service Charge (US$) Monthly Billing Methodology

14a ITG Application Support Sustain $666,617
Monthly Variable based on departmental 

expenses

Projects TBD
Monthly Variable

As incurred

All Services $428,678 Monthly Fixed

Document Custody 3rd Party TBD
Monthly Variable

As incurred

14c. Human Resouces HR Support Services (Bank) All Services $32,388 Monthly Fixed

14d Risk
Risk Management and Data 
Collection

All Services $642,872
Monthly Variable based on departmental 

expenses

Internal Counsel $20,317 Monthly Fixed

External Counsel TBD
Monthly Variable

As incurred

14f. Accounting Accounting All Services $78,159 Monthly Fixed

14g Finance
Mortgage Financial Planning 
and Analysis

All Services $101,984 Monthly Fixed

All Services $49,829 Monthly Fixed

3rd Party Costs TBD
Monthly Variable

As incurred

14j Business Risk and Controls and Business 
Excellence

Business Risk and Controls 
and Business Excellence

All Services $113,835 Monthly Fixed

14L Accounting 
Capital Markets Accounting All Services $50,377 Monthly Fixed

14M Consumer Lending Consumer Lending Services All Services $817,156
Monthly Variable

 Based on Consumer Loans funded

14N Risk
Client Repurchase 
Management

All Services $6,638
Monthly Fixed

Needs to be reviewd quarterly to establish 
a new ratio of recoveries processed

Total Monthly Shared Service Charge 4,442,302$

Total Annual Shared Service Charge 53,307,630$

Capital Markets

Legal Services (Bank)

Records Services

ResCap to AFI Pricing

ResCap to AFI for the Bank Pricing

14e Legal

14i Capital Markets

14b Capital Markets

3. ITG

2. Legal Legal Services (AFI)

IT Resource Services
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Schedule D-1

List of AFI and Supported Facilities 

As kept by the Corporate Real Estate Office as of the Effective Date 
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Schedule D-2

List of ResCap and Supported Facilities 

As kept by the Corporate Real Estate Office as of the Effective Date 
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Schedule E 

Form of Supplement 

____________________

Supplement [X] 
This Supplement __ (this “Supplement”) is made and entered into as of the __ day of 
____, 2012 (the “Supplement Effective Date”) by and between Ally Financial Inc., a 
Delaware corporation (“AFI”) and Residential Capital, LLC, a Delaware limited liability 
company (“ResCap”) (together with AFI, the “Parties”).

1. BACKGROUND

This Supplement is entered into pursuant to the terms of the Shared Services 
Agreement between AFI and ResCap dated [ ] (the “Agreement”) and constitutes 
a Supplement under the Agreement.  Capitalized terms used but not defined in 
this Supplement have the meanings assigned to those terms in the Agreement. 

2. SERVICES DESCRIPTION AND CHARGES

Supplier will provide [Insert brief description of the services here.]____ services 
as [Additional Services]/[Customized Services][, which shall be described in 
more detail in ________, for the Charges set forth [therein]/[in Schedule C

 

to the 
Agreement]. 

3. CHANGES

[Refer to the clauses in the Agreement relating to Services and incorporate here 
as appropriate and agreed as the clauses in the Agreement do not apply to the 
Additional Services or Customized Services being added pursuant to this 
Supplement.] 

4. TERM AND TERMINATION

[Term and notice provisions to be inserted as appropriate.]

5. [OTHER TERMS

The Parties further agree: 

[Insert any other terms and conditions applicable to the Additional Services or 
Customized Services to be performed under this Supplement. ] 

6. MISCELLANEOUS

This Supplement is incorporated by reference into the Agreement.  In the event of 
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any conflict between the terms of this Supplement and the Agreement, the terms 
of this Supplement shall only prevail to the extent that this Supplement expressly 
states that it is intended to override a term of the Agreement. 

SPACE BELOW INTENTIONALLY BLANK – SIGNATURE PAGE 
FOLLOWS
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IN WITNESS WHEREOF, the Parties have caused this Supplement to be executed by 
their respective duly authorized representatives as of the Supplement Effective Date. 

Ally Financial Inc. 

By: ______________________________
Name: 
Title: 

Residential Capital, LLC 

By: ______________________________
Name: 
Title: 
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ny- 1039685 

PLAN SUPPORT AGREEMENT 

 
THIS PLAN SUPPORT AGREEMENT IS NOT AN OFFER WITH RESPECT TO ANY 
SECURITIES OR A SOLICITATION OF VOTES WITH RESPECT TO A CHAPTER 
11 PLAN OF REORGANIZATION.  ANY SUCH OFFER OR SOLICITATION WILL 
COMPLY WITH ALL APPLICABLE SECURITIES LAWS AND/OR PROVISIONS 
OF THE BANKRUPTCY CODE.  ACCEPTANCES OR REJECTIONS WITH 
RESPECT TO A CHAPTER 11 PLAN OF REORGANIZATION MAY NOT BE 
SOLICITED UNTIL A DISCLOSURE STATEMENT HAS BEEN APPROVED BY 
THE BANKRUPTCY COURT. 

 
This PLAN SUPPORT AGREEMENT (together with all exhibits attached hereto, the 

“Agreement”) is made and entered into as of May 13, 2012, by and among: 

(a) Residential Capital, LLC (“ResCap”) and certain of its direct and indirect 
subsidiaries (collectively, the “Debtors”);1 

(b) Ally Financial Inc., on behalf of its direct and indirect subsidiaries other than the 
Debtors, (collectively, “Ally”); and 

(c) the undersigned holders, and authorized investment managers for holders, of 
Securities (as defined below) backed by mortgage loans held by the Covered 
Trusts (as defined below) (each, a “Consenting Claimant” and collectively, 
the “Consenting Claimants”). 

The Consenting Claimants, together with the Debtors and Ally, are defined collectively as the 
“Parties.” 

                                                 
1  The Debtors are:  Ditech, LLC; DOA Holding Properties, LLC; DOA Holdings NoteCo, LLC; DOA Properties 

IX (Lots-Other), LLC; EPRE LLC; Equity Investment I, LLC; ETS of Virginia, Inc.; ETS of Washington, Inc.; 
Executive Trustee Services, LLC; GMAC Model Home Finance I, LLC; GMAC Mortgage USA Corporation; 
GMAC Mortgage, LLC; GMAC Residential Holding Company, LLC; GMACM Borrower LLC; GMACR 
Mortgage Products, LLC; GMAC-RFC Holding Company, LLC; GMACRH Settlement Services, LLC; HFN 
REO SUB II, LLC; Home Connects Lending Services, LLC; Homecomings Financial, LLC; Homecomings 
Financial Real Estate Holdings, LLC; Ladue Associates, Inc.; Passive Asset Transactions, LLC; PATI A, LLC; 
PATI B, LLC; PATI Real Estate Holdings, LLC; RAHI A, LLC; RAHI B, LLC; RAHI Real Estate Holdings, 
LLC; RCSFJV2004, LLC; Residential Accredit Loans, Inc.; Residential Asset Mortgage Products, Inc.; 
Residential Asset Securities Corporation; Residential Capital, LLC; Residential Consumer Services of 
Alabama, LLC; Residential Consumer Services of Ohio, LLC; Residential Consumer Services of Texas, LLC; 
Residential Consumer Services, LLC; Residential Funding Company, LLC; Residential Funding Mortgage 
Exchange, LLC; Residential Funding Mortgage Securities I, Inc.; Residential Funding Mortgage Securities II, 
Inc.; Residential Funding Real Estate Holdings, LLC; Residential Mortgage Real Estate Holdings, LLC; RFC 
Asset Holdings II, LLC; RFC Asset Management, LLC; RFC Borrower LLC; RFC Construction Funding, LLC; 
RFC SFJV-2002, LLC; and RFC-GSAP Servicer Advance, LLC. 
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RECITALS 

WHEREAS, each of the Debtors is contemplating filing a voluntary petition for relief 
under chapter 11 of the Bankruptcy Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy Code”), with 
the United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy 
Court”); 

WHEREAS, the Consenting Claimants hold, and/or are authorized investment managers 
for holders of, certain notes, bonds and/or certificates (collectively, the “Securities”) backed by 
mortgage loans held by certain of the securitization trusts identified on the attached Exhibit A 
(the “Covered Trusts”), and the Covered Trusts assert claims (each, a “Rep and Warranty 
Claim”), as defined in section 101(5) of the Bankruptcy Code, against the Debtors arising out of 
alleged breaches of representations and warranties and other provisions contained in Pooling and 
Servicing Agreements, Assignment and Assumption Agreements, Indentures, Mortgage Loan 
Purchase Agreements and/or other agreements governing the securitization of mortgage loans by 
and activities of the Covered Trusts (collectively, the “Governing Agreements”); 

WHEREAS, the Consenting Claimants have indicated their intent under the Governing 
Agreements to seek action by the trustees under the Covered Trusts (each a “Trustee”) to compel 
the Debtors or Ally to cure the alleged breaches of representations and warranties, and to assert 
other breaches, and the Debtors and Ally dispute such allegations of breach and waive no rights, 
and preserve all of their defenses, with respect to such allegations and putative cure 
requirements; 

WHEREAS, the Debtors and the Consenting Claimants have engaged in arm’s-length, 
good faith negotiations regarding the restructuring of the Debtors and have agreed upon (i) a 
term sheet, as set forth in Exhibit B attached hereto (the “Plan Term Sheet”), for a chapter 11 
plan of reorganization, (ii) a proposed settlement that the Debtors will pursue and diligently 
prosecute pursuant to Rule 9019 of the Federal Rules of Bankruptcy Procedure that would 
resolve claims of the trustees for the Covered Trusts and other RMBS trusts (the “Other RMBS 
Trusts” and, together with the Covered Trusts, the “Trusts”), against the Debtors (the “RMBS 
Trust Settlement Agreement”), and (iii) a settlement between the Debtors and Ally, to be 
embodied in a chapter 11 plan of reorganization (such plan, the “Plan”, and such agreement, the 
“AFI Settlement Agreement” a copy of which is attached as Exhibit 4 to the Plan Term Sheet), 
pursuant to which Ally will contribute value, including a cash contribution in an amount of no 
less than $750 million (the “Cash Contribution”) to ResCap to facilitate the Plan in exchange for 
Ally and ResCap resolving claims asserted by each against the other and resolving third party 
claims alleged against Ally relating to ResCap;2 

                                                 
2  For the avoidance of doubt, as used herein, the term “Plan” means a chapter 11 plan of reorganization that 

contains the same terms set forth in, and is otherwise consistent with, the Plan Term Sheet, the AFI Settlement 
Agreement and this Agreement.  In the event of any inconsistencies with the terms and conditions of this 
Agreement and the Plan Term Sheet, the terms and conditions of the Plan Term Sheet shall control.  Capitalized 
terms used but not defined herein have the meanings ascribed to them in the Plan Term Sheet and the AFI 
Settlement Agreement. 
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WHEREAS, in accordance with the terms of this Agreement, the Parties have agreed to 
work together to facilitate consummation of the RMBS Trust Settlement Agreement, the AFI 
Settlement Agreement, the Plan Term Sheet and confirmation of the Plan and the transactions 
contemplated thereby (collectively, the “Restructuring”); and 

NOW, THEREFORE, in consideration of the foregoing and the promises, mutual 
covenants, and agreements set forth herein and for other good and valuable consideration, the 
receipt and sufficiency of which is hereby acknowledged, the Parties agree as follows: 

Section 1. The Settlement and the Restructuring. 

(a) The Restructuring will be implemented pursuant to cases commenced by the 
Debtors under chapter 11 of the Bankruptcy Code (collectively, the “Chapter 11 Cases”) in 
accordance with this Agreement; 

(b) On or prior to May 14, 2012, the Debtors shall file voluntary petitions 
commencing the Chapter 11 Cases in the Bankruptcy Court (the date of such filings, the 
“Petition Date”); 

(c) Each of the Parties agrees to negotiate in good faith the Definitive Documents (as 
defined in the Plan Term Sheet), including the Plan and a disclosure statement describing the 
Plan (the “Disclosure Statement”), both of which shall contain the same terms set forth in, and be 
materially consistent with, the Plan Term Sheet and AFI Settlement Agreement, and, shall be 
materially consistent with the methodology of allocation of sale proceeds, settlement proceeds, 
and all other matters that determine distributions to creditors as set forth in the May 9, 2012 and 
May 12, 2012 Executive Summaries (the “Executive Summaries”) given by Debtors’ counsel to 
the steering committee appointed by the Consenting Claimants (the “Steering Committee”), and 
the Plan or a motion filed in connection with the sale of the Debtors’ mortgage loan origination 
business shall provide for the assumption and assignment of all or substantially all of the pooling 
and servicing agreements (and any similar agreements) of the Trusts; and 

(d) Each of the Parties acknowledges that one or more of the Consenting Claimants 
may act as an investment manager or investment adviser for other entities that are not a 
Consenting Claimant (each, a “Consenting Claimant Client”).  The Consenting Claimant Clients 
hold or may hold individual claims against one or more of the Debtors or against Ally that do not 
belong to the Consenting Claimants.  Nothing in this Agreement shall be deemed to waive or 
compromise the right of any Consenting Claimant Client to appear on its own behalf in the 
Debtors’ Chapter 11 cases to pursue any of their respective rights.  By their signatures hereunder, 
all Parties acknowledge that the Consenting Claimants do not waive, release or extinguish any 
claims under the securities or anti-fraud laws of the United States or of any state belonging to 
any Consenting Claimant Client. 
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Section 2. The Debtors’ Obligations Under this Agreement. 

2.1 Settlement of Allowed Claims 

As long as a Debtor Termination Event or Ally Termination Event (as defined herein) has 
not occurred, or has occurred but has been duly waived in accordance with the terms hereof, the 
Debtors agree to: 

(a) orally present this RMBS Trust Settlement Agreement in court on the Petition 
Date, including the agreed allowed claim amount; file a motion in the Bankruptcy 
Court as soon as practicable, but in no event later than fourteen (14) days after the 
Petition Date for approval of the RMBS Trust Settlement Agreement and the 
compromise contained therein; and obtain an order from the Bankruptcy Court 
approving such motion by the earlier of (i) 60 days after the Petition Date and (ii) 
the date on which the Disclosure Statement is approved by the Bankruptcy Court;  

(b) for 60 days following the Petition Date, offer to all Other RMBS Trusts a 
settlement of their claims on the same economic terms as for the Covered Trusts; 
and 

(c) take any and all other reasonably necessary actions in furtherance of the RMBS 
Trust Settlement Agreement and the compromise contemplated thereby. 

2.2 Implementation of the Restructuring. 

As long as a Debtor Termination Event has not occurred, or has occurred but has been 
duly waived in accordance with the terms hereof, the Debtors agree to: 

(a) Use best efforts to effectuate and consummate the Restructuring contemplated by 
the Plan Term Sheet, including the AFI Settlement Agreement, so long as the AFI 
Settlement Agreement includes the Cash Contribution, in accordance with the 
deadlines and conditions specified in the milestones set forth on Exhibit C 
attached hereto (the “Milestones”);  

(b) file a motion in the Bankruptcy Court within 21 days after the Petition Date 
seeking authority to perform under this Agreement and to use their commercially 
reasonable efforts to obtain an order from the Bankruptcy Court approving such 
motion contemporaneously with approval of the Disclosure Statement; 

(c) obtain any and all required regulatory approvals and material third-party 
approvals for confirmation and effectiveness of the Plan; and 

(d) take any and all reasonably necessary actions in furtherance of the Plan. 

Notwithstanding anything in this Agreement to the contrary, the Consenting Claimants have not 
waived their right to file an objection to a motion of the holders of the ResCap 9 5/8% bonds 
requesting payment of any interest on account of their ResCap 9 5/8% bond claims that may be 
due and owing after the Petition Date. 
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The Debtors also agree to move, as part of the motion to approve this Agreement, for permission 
for the filing under seal of any Rule 2019 disclosure required in the Bankruptcy Case, subject to 
confidential review solely by the Court, the Office of the United States Trustee, any official 
committee of unsecured creditors appointed in the Chapter 11 Cases, and Ally. 

2.3 Conditions Precedent to Payment by Debtors. 

 Notwithstanding the filing of the motion described in section 2.1(a) with the Bankruptcy 
Court, or entry of an order of the Bankruptcy Court approving such motion, no payment shall be 
made to the Covered Trusts prior to the effective date of the Plan.  

2.4 The Debtors’ Fiduciary Obligations. 

Notwithstanding anything contained in this Agreement to the contrary, following the 
good faith determination by the Debtors and their respective Boards of Directors that a proposal 
or offer for a chapter 11 plan or other restructuring transaction that is not consistent with the 
transaction contemplated hereby (an “Alternative Restructuring”) constitutes a proposal that is 
reasonably likely to be more favorable than the Restructuring to the Debtors’ estates, their 
creditors, and other parties to whom the Debtors owe fiduciary duties, and receipt of approval by 
the Debtors’ Boards of Directors to pursue such Alternative Restructuring, the Debtors may 
immediately terminate their obligations under this Agreement by written notice to counsel for the 
Consenting Claimants and Ally, and all obligations of the Consenting Claimants and their 
obligees under this Agreement shall be terminated immediately; provided, however, that an 
Alternative Restructuring shall be no less favorable to the Consenting Claimants than the 
Restructuring contemplated by the Plan. 

Section 3. The Consenting Claimants’ Obligations Under this Agreement. 

3.1 Support of Restructuring. 

As long as a Consenting Claimant Termination Event (as defined herein) has not 
occurred, or has occurred but has been duly waived in accordance with the terms hereof, the 
Consenting Claimants each agree to, and, promptly after the execution of this Agreement, shall 
Direct the Trustees, in accordance with the terms and conditions of the Governing Agreements, 
to: 

(a) Support (as defined below) the prosecution of the Debtors’ first- and second-day 
pleadings (including interim and final relief thereof, as applicable) including those 
pleadings listed on Exhibit D hereto; provided that if giving any Direction is 
impracticable, the Consenting Claimant Steering Committee shall request and 
Support the Trustees to accommodate the relief sought by the Debtors; 

(b) Use commercially reasonable efforts (including a public statement of counsel 
requesting others to join), which do not require the expenditure of funds or 
undertaking of any obligation, to obtain agreement to this Agreement and the 
RMBS Trust Settlement Agreement from holders of Securities backed by 
mortgage loans held by the Covered Trusts other than the Consenting Claimants 
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party to this Agreement on the first day of its execution, substantially in the form 
attached hereto as Exhibit E; 

(c) Support the Debtors’ efforts to pursue the Restructuring contemplated by the Plan 
Term Sheet and the AFI Settlement Agreement (including the Cash Contribution 
set forth therein); 

(d) Support the Debtors’ prosecution of their Chapter 11 Cases consistent with this 
Agreement, the Plan Term Sheet, and the AFI Settlement Agreement, including 
the Cash Contribution set forth therein and take no action otherwise adverse to the 
Debtors during the Chapter 11 Cases; 

(e) Support entry of an injunction staying litigation against Ally and current and 
former directors and officers of Ally and ResCap during the pendency of the 
Chapter 11 Cases; 

(f) Permit all disclosures in the Disclosure Statement and any filings by the Debtors 
and Ally with any regulatory agency to which the Debtors and Ally may be 
subject, of the contents of this Agreement, including the aggregate amount and 
nature of Rep and Warranty Claims; 

(g) Support entry of any order approving the Disclosure Statement to permit 
solicitation of the Plan; 

(h) Direct the Trustees to vote to accept the Plan, provided, however, that (i) the 
Bankruptcy Court has entered an order approving the Disclosure Statement, 
(ii) the Consenting Claimants have been properly solicited pursuant to section 
1125 of the Bankruptcy Code, and (iii) the material terms of the Plan and the 
Disclosure Statement are consistent with the terms of the Plan Term Sheet and 
incorporate terms no less favorable than the AFI Settlement Agreement; and 

(i) Support confirmation of the Plan and approval of any settlement with Ally, 
whether or not such settlement is provided for under a plan of reorganization, 
including approval of third party releases in Ally’s favor, on terms no less 
favorable than the AFI Settlement Agreement (including the Cash Contribution 
set forth therein), or any comparable sale under Section 363 of the Bankruptcy 
Code that provides and is conditioned on the same AFI Settlement Agreement 
(including the Cash Contribution set forth therein) and provides the same benefits 
to the Trusts and take no action otherwise adverse to Ally during the Chapter 11 
Cases. 

“Support” means to take commercially reasonable actions that do not require the expenditure of 
funds or undertaking of any obligations, including active participation in court hearings by 
counsel to the Consenting Claimants, attending meetings, and working with the Trustees to 
facilitate acceptance of the compromise contemplated by the Settlement Agreement.  The 
Debtors and Ally acknowledge that the Consenting Claimants’ Support obligation is made for 
themselves and, to the extent each of them has the authority, with respect to any other entities, 
account holders, or accounts for which or on behalf of which it is signing this Agreement.  The 
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Consenting Claimants reasonably believe, and will inform the Bankruptcy Court and the 
Trustees, that the contemplated Plan is in the best interests of holders of Securities in the Trusts.  
This agreement of Support does not bar any Consenting Claimant Client from taking any 
contrary position.  “Direct” means to provide, and “Direction” means, a written direction, but 
does not require the giving of any indemnity or other payment obligation. 

3.2 Amendments to Governing Agreements. 

 The Consenting Claimants agree to use commercially reasonable efforts (which shall not 
require the giving of any indemnity or other payment obligation or expenditure of out-of-pocket 
funds) to negotiate any request by the Debtors or the Trustees for Trusts that are being assumed, 
and if any Trustee shall require a vote of the certificate or note holders with respect thereto, shall 
vote in favor of (to the extent agreement is reached) any amendment to the relevant Governing 
Agreements and related documents requested by the Debtors in order to permit “Advances” (as it 
or any similar term may be defined in the Governing Agreements) to be financeable and to make 
such other amendments thereto as may be reasonably requested by the Debtors in accordance 
with any agreement to acquire all or substantially all of the Debtors’ servicing assets pursuant to 
the Restructuring and the Plan, so long as such changes would not cause material financial 
detriment to the Trusts, their respective trustees, certificate or note holders, or the Consenting 
Claimants. 
 
3.3 Transfer of Claims or Securities. 

The Consenting Claimants currently and collectively hold Securities representing in 
aggregate 25% of the voting rights in one or more classes of Securities of not less than 290 of the 
Covered Trusts.  The Consenting Claimants, collectively, shall maintain holdings aggregating 
25% of the voting rights in one or more classes of Securities of not less than 235 of the Covered 
Trusts (“Requisite Holdings”) until the earliest of: (i) confirmation of the Plan, (ii) December 31, 
2012, (iii) a Consenting Claimant Termination Event, (iv) a Debtor Termination Event, or (v) an 
Ally Termination Event; provided, however, that any reduction in Requisite Holdings caused by: 
(a) sales by Maiden Lane I and Maiden Lane III; or(b) exclusion of one or more trusts due to the 
exercise of Voting Rights by a third party guarantor or financial guaranty provider, shall not be 
considered in determining whether the Requisite Holdings threshold has been met.  If the 
Requisite Holdings are not maintained, each of Ally and ResCap shall have the right to terminate 
the Agreement, but neither Ally nor ResCap shall terminate the Agreement before each it has 
conferred in good faith with the Consenting Claimants concerning whether termination is 
warranted.  For the avoidance of doubt, other than as set forth above, this Agreement shall not 
restrict the right of any Consenting Claimant to sell or exchange any Securities issued by a Trust 
free and clear of any encumbrance.  The Consenting Claimants will not sell any of the Securities 
for the purpose of avoiding their obligations under this Agreement, and each Consenting 
Claimant (except Maiden Lane I and Maiden Lane III) commits to maintain at least one position 
in one of the Securities in one of the Trusts until the earliest of the dates set forth above.  If the 
Debtor or Ally reach a similar agreement to this with another bondholder group, the Debtor and 
Ally will include a substantially similar proportionate holdings requirement in that agreement as 
contained herein. 
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3.4 Further Acquisition of Claims or Securities. 

 This Agreement shall in no way be construed to preclude the Consenting Claimants or 
any of their affiliates (as defined in section 101(2) of the Bankruptcy Code) from acquiring 
additional Securities or claims against the Debtors following the Consenting Claimants’ 
execution of the Agreement; provided, however, that any such additional Securities acquired by 
a commonly managed portfolio of the Consenting Claimants that are signatory hereto shall 
automatically be deemed to be subject to the terms of this Agreement.  The Consenting 
Claimants further agree that they will not knowingly create any subsidiary or affiliate for the sole 
purpose of acquiring any Securities without causing such affiliate to become a Party hereto prior 
to such acquisition. 

3.5 Representation of the Consenting Claimants’ Holdings. 

Each of the Consenting Claimants represents that: 

(a) it has the authority to take the actions contemplated by this Agreement, to the 
extent that it has the authority with respect to any other entities, account holders, 
or accounts for which or on behalf of which it is signing this Agreement; 

(b) it holds, or is the authorized investment manager for the holders of, the securities 
listed in the schedule attached hereto as Exhibit F, in the respective amounts set 
forth therein by CUSIP number, that such schedule was materially accurate as of 
the date set forth for the respective institution, and that since the date set forth for 
the Consenting Claimant the Consenting Claimant has not, in the aggregate, 
materially decreased the Consenting Claimant’s holdings in the Securities; 

(c) in connection with the Direction to be provided to the Trustees hereunder, it shall 
deliver to the Debtors and Ally signed copies of the holdings certifications it 
provides to the Trustees of the Covered Trusts promptly after the certifications are 
provided to the Trustees; and 

(d) lead counsel to the Consenting Claimants, Gibbs & Bruns, has represented to 
ResCap that the Consenting Claimants have aggregate holdings of securities of 
greater than 25% of the voting rights in one or more classes of the securities, 
certificates or other instruments backed by the mortgages held by each of the 
Covered Trusts (as defined in the Plan Support Agreement). 

The Debtors and the Consenting Claimants agree that the aggregate amount of the holdings of 
capitalized securities of the Consenting Claimants may be disclosed publicly, but that the 
individual holdings shall remain confidential, subject to review by the Bankruptcy Court, the 
Office of the United States Trustee, and any official committee of unsecured creditors appointed 
in the Chapter 11 Cases, and the Debtors shall, in connection with seeking approval of entry into 
this Agreement, seek a protective order as to such holdings. 

3.6 Fiduciary Obligations of Consenting Claimants if Serving On Creditors’ 
Committee.  Any Consenting Claimants who serve on the official committee of unsecured 
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creditors appointed in the Chapter 11 Cases shall not be restricted in any manner by this 
Agreement from taking any actions or inaction in its capacity as a member of that committee. 

Section 4. Obligations of Ally Under this Agreement 

(a) Ally consents to, and shall not object to, approval of the RMBS Trust Settlement 
Agreement or any allowance of the claims of the Trusts in any amount at or less 
than the aggregate amount of $8,700,000,000, or to any allocation of such claims 
among the Trusts reasonably proposed by the Consenting Claimants. 

(b) Ally shall comply with the AFI Settlement Agreement in accordance with the 
terms and conditions thereof. 

Section 5. Mutual Obligations of the Parties Under this Agreement. 

As long as a Termination Event has not occurred or has occurred but has been duly 
waived in accordance with the terms hereof, each of the Parties agrees that it shall not: 

(a) directly or indirectly seek, solicit, support, or vote in favor of any Alternative 
Restructuring that could reasonably be expected to prevent, delay, or impede the 
Restructuring contemplated by the Plan Term Sheet and the AFI Settlement 
Agreement or that is inconsistent with this Agreement, unless the Debtors, the 
Requisite Consenting Claimants and Ally have all agreed, in writing, to pursue an 
Alternative Restructuring;  

(b) directly nor indirectly (i) engage in, continue, or otherwise participate in any 
negotiations regarding any Alternative Restructuring, (ii) enter into a letter of 
intent, memorandum of understanding, agreement in principle, or other agreement 
relating to any Alternative Restructuring, or (iii) withhold, withdraw, qualify, or 
modify its approval or recommendation of this Agreement, the Plan Term Sheet, 
the Plan, the Restructuring, or the AFI Settlement Agreement, including the Cash 
Contribution set forth therein; 

(c) encourage any other entity to object to, delay, impede, appeal, or take any other 
action, directly or indirectly, to interfere with the Restructuring; 

(d) take any action that is inconsistent with this Agreement, the Plan Term Sheet, the 
AFI Settlement Agreement, including the Cash Contribution set forth therein, or 
the Plan, or that would obstruct or delay approval of the Disclosure Statement or 
confirmation and consummation of the Plan; and 

(e) Notwithstanding anything else in this Agreement to the contrary (including 
Section 2), (i) if a Consenting Claimant or its investment advisor has in place an 
informational wall with respect to this matter, it shall not be a breach of this 
Agreement if persons screened from confidential information make public 
statements with respect to this matter, or take actions with respect to other claims 
and securities that are not subject to this Agreement, that do not support the 
Restructuring, Plan, or RMBS Trust Settlement Agreement, and (ii) the Debtors 
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and Ally shall have the right to consider and pursue any Alternative Restructuring 
that is not materially worse for the Consenting Claimants. 

Section 6. Termination. 

6.1 Consenting Claimant Termination Events. 

The term “Consenting Claimant Termination Event,” wherever used in this Agreement, 
means any of the following events (whatever the reason for such Termination Event and whether 
it is voluntary or involuntary): 

(a) Any of the Debtors or Ally has breached any material provision of this Agreement 
or the RMBS Trust Settlement Agreement and any such breach has not been duly 
waived by the Requisite Consenting Claimants; 

(b) any material modification is made to the Plan Term Sheet or the Plan that is not in 
form and substance satisfactory to the Requisite Consenting Claimants; 

(c) any of the Definitive Documents (as defined in the Plan Term Sheet), including 
the Plan, is filed with the Bankruptcy Court by the Debtors and is inconsistent 
with the Plan Term Sheet in any material respects, unless otherwise acceptable to 
the Requisite Consenting Claimants; 

(d) the Bankruptcy Court has entered an order in any of the Chapter 11 Cases 
appointing (i) a trustee under chapter 7 or chapter 11 of the Bankruptcy Code, 
(ii) a responsible officer, or (iii) an examiner with enlarged powers relating to the 
operation of the business (powers beyond those set forth in sub-clauses (3) and (4) 
of section 1106(a) of the Bankruptcy Code) under section 1106(b) of the 
Bankruptcy Code; 

(e) conversion or dismissal of the Chapter 11 Cases of any of the Debtors; 

(f) any termination or lifting of any of the Debtors’ exclusivity to file a plan of 
reorganization; 

(g) any breach or termination of (i) any purchase and sale agreement for the Debtors’ 
mortgage loan origination business or loans held for sale business or (ii) the AFI 
Settlement Agreement; 

(h) any default or event of default under any debtor-in-possession financing obtained 
by the Debtors; 

(i) any order entered permitting Ally to lift the automatic stay provided under 
Bankruptcy Code section 362 (the “Automatic Stay”) that has a material adverse 
effect on the Consenting Claimants; 

12-12020-mg    Doc 318-3    Filed 06/11/12    Entered 06/11/12 21:44:08     Exhibit 3   
 Pg 11 of 107

12-12020-mg    Doc 2813-57    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 57  
  Pg 11 of 107



EXECUTION COPY 
 

 

11 
ny-1039685  

(j) any order granted to any other secured lender to lift the Automatic Stay with 
respect to any material assets of the Debtors that has a material adverse effect on 
the Consenting Claimants; 

(k) any court has entered a final, non-appealable judgment or order declaring this 
Agreement or any material portion hereof to be unenforceable, or the filing of a 
motion to reject this Agreement; or 

(l) the Debtors fail to comply with the deadlines and conditions set forth in the 
Milestones. 

6.2 Debtor and Ally Termination Events. 

The terms “Debtor Termination Event” and “Ally Termination Event,” wherever used in 
this Agreement, mean a breach of any material provision of this Agreement or the RMBS Trust 
Settlement Agreement by Consenting Claimants, whatever the reason for such Termination 
Event and whether it is voluntary or involuntary. 

6.3 Beneficiaries of Termination Rights. 

 The Consenting Claimant Termination Events, the Debtor Termination Events, and the 
Ally Termination Events (collectively, “Termination Events”) in Section 6 are intended solely 
for the benefit of the Debtors, Ally and the  Consenting Claimants; provided, however, that the 
Consenting Claimants, Ally or a Debtor may not seek to terminate this Agreement based upon a 
material breach or a failure of a condition (if any) in this Agreement arising out of its own 
actions or omissions. 

6.4 Termination Event Procedures. 

Upon the occurrence of a Debtor Termination Event or an Ally Termination Event, this 
Agreement shall automatically terminate without further action of the Parties or action or order 
of the Bankruptcy Court unless no later than five (5) business days after the occurrence of such 
Termination Event, the occurrence of such Termination Event is waived in writing by the 
Debtors or Ally, respectively.  Upon the occurrence of a Consenting Claimant Termination 
Event, this Agreement shall only terminate after the Requisite Consenting Claimants provide 
Ally and the Debtors with three-days’ advance written notice of termination.  In the event the 
Agreement is terminated, the Parties shall not have any continuing liability or obligation under 
the Agreement and each Party shall have all the rights and remedies available to it under 
applicable law; provided, however, that no such termination shall relieve any Party from liability 
for its breach or non-performance of its obligations hereunder prior to the date of termination. 

The Parties hereby waive any requirement under section 362 of the Bankruptcy Code to 
lift the Automatic Stay in connection with giving any such notice (and agree not to object to any 
non-breaching Party seeking to lift the Automatic Stay in connection with giving any such 
notice, if necessary).  Any such termination (or partial termination) of the Agreement shall not 
restrict the Parties’ rights and remedies for any breach of the Agreement by any Party, including, 
but not limited to, the reservation of rights set forth in Section 8 hereof. 
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6.5 Mutual Consent to Termination. 

In addition to the Termination Events set forth in sections 6.1 and 6.2 hereof, this 
Agreement shall be terminable immediately upon written notice to all of the Parties of the 
written agreement of the Requisite Consenting Claimants, the Debtors and Ally to terminate this 
Agreement. 

6.6  Termination As a Result of the Effective Date. 

On the effective date of the Plan, the Plan shall supersede and replace this Agreement. 

Section 7. Mutual Representations, Warranties, and Covenants. 

Each Party makes the following representations, warranties, and covenants to each of the 
other Parties, each of which are continuing representations, warranties, and covenants: 

7.1 Good Faith. 

The Parties agree to negotiate in good faith all of the documents and transactions 
described in the Plan Term Sheet and in this Agreement. 

7.2 Enforceability. 

Subject to Section 10.8 of this Agreement and the provisions of sections 1125 and 1126 
of the Bankruptcy Code, this Agreement is a legal, valid, and binding obligation, enforceable 
against the Debtors, Ally and the Consenting Claimants in accordance with its terms, except as 
enforcement may be limited by applicable laws relating to or limiting creditors’ rights generally 
or by equitable principles relating to enforceability. 

7.3 No Consent or Approval. 

Except as expressly provided in this Agreement, no consent or approval is required by 
any other entity in order for it to carry out the provisions of this Agreement. 

7.4 Power and Authority. 

The Parties are duly organized, validly existing, and in good standing under the laws of 
their jurisdictions of organization and the Parties have all requisite corporate, partnership, or 
limited liability company power and authority to enter into this Agreement and to carry out the 
transactions contemplated by, and perform its respective obligations under, this Agreement and 
the Plan Term Sheet. 

7.5 Authorization. 

The execution and delivery of this Agreement and the performance of its obligations 
hereunder have been duly authorized by all necessary corporate, partnership, or limited liability 
company action on its part. 
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7.6 Governmental Consents. 

Subject to the provisions of section 10.8 of the Agreement, the execution, delivery, and 
performance by the Parties of this Agreement does not and shall not require any registration or 
filing with or consent or approval of, or notice to, or other action to, with or by, any federal, 
state, or other governmental authority or regulatory body, except such filings as may be 
necessary and/or required under the federal securities laws or as necessary for the approval of a 
disclosure statement and confirmation of the Plan by the Bankruptcy Court. 

7.7 No Conflicts. 

The execution, delivery, and performance of this Agreement, after taking into account 
screening walls, does not and shall not: (a) violate any provision of law, rule, or regulation 
applicable to it or, in the case of the Debtors, any of its subsidiaries; (b) violate its certificate of 
incorporation, bylaws (or other formation documents in the case of a limited liability company) 
or, in the case of the Debtors, those of any of its subsidiaries; or (c) conflict with, result in a 
breach of or constitute (with due notice or lapse of time or both) a default under any material 
contractual obligation to which it or, in the case of the Debtors, any of its subsidiaries is a party. 

Section 8. No Waiver of Participation and Preservation of Rights. 

The Plan Term Sheet provides for an agreed plan treatment with respect to claims held by 
the Consenting Claimants against the Debtors and for releases of claims held by, among others, 
the Consenting Claimants against Ally.  Subject to the terms and conditions contained in Plan 
Term Sheet and the RMBS Trust Settlement Agreement, nothing herein is intended to, does or 
shall be deemed in any manner to waive, limit, impair, or restrict the ability of the Consenting 
Claimants to protect and preserve their rights, remedies, and interests, including their claims 
against any of the Debtors, any liens or security interests they may have in any assets of any of 
the Debtors, or their full participation in the Chapter 11 Cases, except as may be inconsistent 
with the provisions of this Agreement.  Without limiting the foregoing sentence in any way, if 
the transactions contemplated by this Agreement or otherwise set forth in the Plan Term Sheet 
are not consummated as provided herein, if a Termination Event occurs or if this Agreement is 
otherwise terminated for any reason, the Parties each fully reserve any and all of their respective 
rights, remedies and interests. 
 
Section 9. Acknowledgement. 

THIS AGREEMENT, THE PLAN TERM SHEET, AND THE TRANSACTIONS 
CONTEMPLATED HEREIN AND THEREIN, ARE THE PRODUCT OF NEGOTIATIONS 
BETWEEN THE PARTIES AND THEIR RESPECTIVE REPRESENTATIVES.  EACH 
PARTY HEREBY ACKNOWLEDGES THAT THIS AGREEMENT IS NOT AND SHALL 
NOT BE DEEMED TO BE A SOLICITATION OF VOTES FOR THE ACCEPTANCE OF A 
CHAPTER 11 PLAN FOR THE PURPOSES OF SECTIONS 1125 AND 1126 OF THE 
BANKRUPTCY CODE OR OTHERWISE.  THE DEBTORS WILL NOT SOLICIT 
ACCEPTANCES OF THE PLAN FROM THE CONSENTING CLAIMANTS UNTIL THE 
CONSENTING CLAIMANTS HAVE BEEN PROVIDED WITH COPIES OF A 
DISCLOSURE STATEMENT APPROVED BY THE BANKRUPTCY COURT.  EACH 
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PARTY FURTHER ACKNOWLEDGES THAT NO SECURITIES OF ANY DEBTOR ARE 
BEING OFFERED OR SOLD HEREBY AND THAT THIS AGREEMENT DOES NOT 
CONSTITUTE AN OFFER TO SELL OR A SOLICITATION OF AN OFFER TO BUY ANY 
SECURITIES OF ANY DEBTOR. 

Section 10. Miscellaneous Terms. 

10.1 Voluntariness; Binding Obligation; Assignment. 

(a) Voluntariness.  Each Party acknowledges that it has read all of the terms of this 
Agreement, has had an opportunity to consult with counsel of its own choosing or 
voluntarily waived such right and enters into this Agreement voluntarily and 
without duress. 

(b) Binding Obligation.  Subject to the provisions of sections 1125 and 1126 of the 
Bankruptcy Code, this Agreement is a legally valid and binding obligation of the 
Parties and their respective members, officers, directors, agents, financial 
advisors, attorneys, employees, partners, affiliates, successors, assigns, heirs, 
executors, administrators, and representatives, other than a trustee or similar 
representative appointed in the Chapter 11 Cases, enforceable in accordance with 
its terms, and shall inure to the benefit of the Parties and their respective 
members, officers, directors, agents, financial advisors, attorneys, employees, 
partners, affiliates, successors, assigns, heirs, executors, administrators, and 
representatives.  Nothing in this Agreement, express or implied, shall give to any 
Entity, other than the Parties and their respective members, officers, directors, 
agents, financial advisors, attorneys, employees, partners, affiliates, successors, 
assigns, heirs, executors, administrators, and representatives, any benefit or any 
legal or equitable right, remedy or claim under this Agreement. 

(c) Assignment.  No rights or obligations of any Party under this Agreement may be 
assigned or transferred to any other entity except as provided in Section 3.3. 

(d) Several Obligations of Consenting Claimants.  The representations, warranties 
and covenants applicable to each of the Consenting Claimants shall be several and 
neither joint nor joint and several. 

10.2 Further Assurances. 

The Parties agree to execute and deliver such other instruments and perform such acts, in 
addition to the matters herein specified, as may be reasonably appropriate or necessary, from 
time to time, to effectuate the agreements and understandings of the Parties, whether the same 
occurs before or after the date of this Agreement. 

10.3 No Admission of Breach or Wrongdoing.   

The Debtors and Ally have denied and continue to deny any breach, fault, liability, or 
wrongdoing.  This denial includes breaches of representations and warranties, violations of state 
or federal securities laws, and other claims sounding in contract or tort in connection with any 
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securitizations, including those for which the Debtors or Ally were the Seller, Servicer and/or 
Master Servicer.  Neither this Plan Support Agreement nor the RMBS Trust Settlement 
Agreement, whether or not consummated, any proceedings relating to this Plan Support 
Agreement or the RMBS Trust Settlement Agreement, nor any of the terms of the Plan Support 
Agreement or the RMBS Trust Settlement Agreement, whether or not consummated, shall be 
construed as, or deemed to be evidence of, an admission or concession on the part of the Debtors 
or Ally with respect to any claim or of any breach, liability, fault, wrongdoing, or damage 
whatsoever, or with respect to any infirmity in any defense that the Debtors or Ally have or could 
have asserted. 

10.4 No Admission Regarding Claim Status. 

The Debtors and Ally expressly state that neither this Agreement, whether or not 
consummated, any proceedings relating to this Agreement, nor any of the terms of this 
Agreement, whether or not consummated, shall be construed as, or deemed to be evidence of, an 
admission or concession on the part of the Debtors or Ally that any claims asserted by the 
Consenting Claimants are not contingent, unliquidated or disputed.  The Consenting Claimants 
expressly state that in the event this Agreement is not consummated or is terminated, neither this 
Agreement, nor any proceedings relating to this Agreement, nor any of the terms of this 
Agreement, shall be construed as, or deemed to be evidence of, an admission or concession on 
the part of the Consenting Claimants that any claims asserted by the Consenting Claimants and 
Trustees are not limited to the amounts set forth in this Agreement or are of any particular 
priority. 

10.5 Headings. 

The headings of all sections of this Agreement are inserted solely for the convenience of 
reference and are not a part of and are not intended to govern, limit, or aid in the construction or 
interpretation of any term or provision hereof. 

10.6 Governing Law. 

THIS AGREEMENT IS TO BE GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK, WITHOUT GIVING 
EFFECT TO THE CHOICE OF LAWS PRINCIPLES THEREOF. 

Further, by its execution and delivery of this Agreement, each of the Parties hereto 
hereby irrevocably and unconditionally agrees that the United States District Court for the 
Southern District of New York shall have jurisdiction to enforce this Agreement, provided, 
however, that, upon commencement of the Chapter 11 Cases, the Bankruptcy Court shall have 
exclusive jurisdiction of all matters arising out of or in connection with this Agreement. 

10.7 Complete Agreement, Interpretation, and Modification. 

(a) Complete Agreement.  This Agreement and the Plan Term Sheet constitute the 
complete agreement between the Parties with respect to the subject matter hereof 
and supersedes all prior agreements, oral or written, between or among the Parties 
with respect thereto. 
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(b) Interpretation.  This Agreement is the product of negotiation by and among the 
Parties.  Any Party enforcing or interpreting this Agreement shall interpret it in a 
neutral manner.  There shall be no presumption concerning whether to interpret 
this Agreement for or against any Party by reason of that Party having drafted this 
Agreement, or any portion thereof, or caused it or any portion thereof to be 
drafted. 

(c) Modification of Restructuring Agreements.  This Agreement and the Plan 
Term Sheet may only be modified, altered, amended, or supplemented by an 
agreement in writing signed by the Debtors, Ally and the Consenting Claimants. 

10.8 Execution. 

This Agreement may be executed and delivered (by facsimile or otherwise) in any 
number of identical counterparts, each of which, when executed and delivered, shall be deemed 
an original and all of which together shall constitute the same agreement.  Except as expressly 
provided in this Agreement, each individual executing this Agreement on behalf of a Party has 
been duly authorized and empowered to execute and deliver this Agreement on behalf of said 
Party. 

10.9 Remedies. 

(a) Specific Performance. 

 It is understood that money damages are not a sufficient remedy for any breach of this 
Agreement, and the Parties shall have the right, in addition to any other rights and remedies 
contained herein, to seek specific performance, injunctive, or other equitable relief from the 
Bankruptcy Court as a remedy for any such breach.  The Parties hereby agree that specific 
performance shall be their only remedy for any violation of this Agreement. 

10.10 Settlement Discussions. 

This Agreement and the Restructuring are part of a proposed settlement among the 
Parties with respect to the Plan treatment of claims including the Rep and Warranty Claims.  
Nothing herein shall be deemed an admission of any kind by ResCap, Ally and the Consenting 
Claimants.  To the extent provided by Federal Rule of Evidence 408 and any applicable state 
rules of evidence, this Agreement and all negotiations relating thereto shall not be admissible 
into evidence in any proceeding other than a proceeding to enforce the terms of this Agreement. 

10.11 Consideration. 

The Debtors, Ally and the Consenting Claimants hereby acknowledge that no 
consideration, other than that specifically described herein and in the Plan shall be due or paid to 
the Consenting Claimants for their agreement to support confirmation of the Plan in accordance 
with the terms and conditions of this Agreement, other than the Debtors’ agreement to use 
commercially reasonable efforts to obtain approval of the Disclosure Statement and to seek 
confirmation of the Plan in accordance with the terms and conditions of the Plan. 
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10.12 Third Party Beneficiaries. 

 There are no third party beneficiaries of this Agreement. 

10.13 Notices. 

All notices hereunder shall be deemed given if in writing and delivered, if sent by 
facsimile, courier, or by registered or certified mail (return receipt requested) to the following 
addresses (or at such other addresses or facsimile numbers as shall be specified by like notice): 

(a) if to the Debtors, to: Residential Capital, LLC, 8400 Normandale Lake Boulevard, 
Suite 350,  Minneapolis, Minnesota 55437; Attn: Tammy Hamzehpour; with 
copies to: Morrison & Foerster LLP, 1290 Avenue of the Americas, New York, 
New York, 10104, Attn:  Larren Nashelsky, Gary Lee and Anthony Princi; 

(b) if to the Consenting Claimants to: Gibbs & Bruns LLP, 1100 Louisiana, Suite 
5300, Houston, TX 77002; Attn: Kathy D. Patrick; and Ropes & Gray LLP, 1211 
Avenue of the Americas, New York, NY 10036-8704; Attn: D. Ross Martin and 
Keith H. Wofford; and 

(c) if to Ally to: Ally Financial, Inc., 200 Renaissance Center, P.O. Box 200, Detroit, 
Michigan 48265-2000, Attn: William Soloman; with copies to: Kirkland & Ellis, 
601 Lexington Avenue, New York, NY 10022, Attn: Ray Schrock. 

Any notice given by delivery, mail, or courier shall be effective when received.  Any 
notice given by facsimile shall be effective upon oral or machine confirmation of transmission. 

* * * * * 
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IN WITNESS WHEREOF, the Parties have entered into this Agreement on the day and year first 
above written. 

Dated: _____ , 2012 

By: 
Name: 
Its: 

RESIDENTIAL CAPITAL, LLC, on 
behalf of itself and its subsidiaries 

-------------------------------

ALn Y FINANCIAL INC., on ,behalf of Ally 

By: \~ 
Name: Michael A. Ca enter 

----------~~~----------------Its: ChiefExecutive Officer 

CONSENTING CLAIMANT 

By: 
Name: 
Its: 
Telephone: 
Facsimile: 

Description of Rep and Warranty Claims 
held by Consenting Claimant: 

Description: -----------------------------
Description and aggregate amount of any 
additional claims against the Debtors other 
than Rep and Warranty Claims: 

$ 
Description: -----------------------------

[Signature Page- Plan Support Agreement] 
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IN WITNESS WHEREOF, the Parties have entered into this Agreement on the day and 
year first above written. 

Dated: , 2012 ----------

ny-1039685 

RESIDENTIAL CAPITAL, LLC, on behalf of 

ALLY FINANCIAL, INC., on behalf of Ally 

By: 
Name: 

---------------------------------
Its: 

CONSENTING CLAIMANT 

By: 
Name: 
Its: 
Telephone: 
Facsimile: 

Description of Rep and Warranty Claims held by 
Consenting Claimant: 

Description and aggregate amount of any additional 
claims against the Debtors other than Rep and 
Warranty Claims: 

Description: ----------------------------
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Western Asset Management Company 

Name: 

Title: 
w. Stephen Venable, Jr. 
Attorney 

Dated: May_, 2012 
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Thriven! Financial for Lutherans 

Name: David S. Royal 

Title: Vice President and Deputy General 
Counsel 

Dated: May II, 2012 
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'A~·~ tA .A_ ____ -§) 

Teachers Jnswance and Annuity Association of 
America 

Name: 5A~::rEE'\/ -t-\A~ bA 

Title: t-"t-A:~;:::,....~, ~ ~ b l~CTD~ 

Dated: May~2012 
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The TCW Group, Inc. on behalf of itself and its 
subsidiaries 

~cv-t <Utl 
Name: Michael E. Cahill 

Title: Executive Vice President 

Name: DavidS. DeVito 

Title: Executive Vice President 

Dated: May_, 2012 

12-12020-mg    Doc 2813-57    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 57  
  Pg 24 of 107



 
 

  
 
Pacific Investment Management Company LLC 

Name:  Douglas M. Hodge 

Title:   Chief Operating Officer 

Dated:  May 13, 2012 
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Maiden Lane LLC and Maiden Lane Ill LLC by 
Federal Reserve Bank ofNew York, as 
managing member 

Name: Stephanie Heller 

Title: Senior Vice President and Deputy General Counsel 

Dated: May_, 2012 
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urope Limited 

Name: H~ +1 "E.£-- ZAA0t.:€..Q,..., l. ,J 
Title: '\:'n e~oe.... 

Dated: May I 2012 
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A1etropolitan Life Insurance Company 

Name: Nancy Mueller Handal 

Title: Managing Director 

Dated: May _13 _, 2012 
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Kore Advisors, L. P. 

Name: CDt"j 13 . Nas!> 
Title: G~nera( (ouF\S'e.l 

Dated: May _ , 2012 
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ING Investment Management Co. LLC 

Name: tf~r"IJ 7· t..,;..5 
Title: ~~~~;,~,., o:·riiP'I' A~ J e~N1"#>7 
Dated: May 13, 2012 
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Goldman Sachs Asset Management, L.P. 

Name: 

Title: 

Dated: May ((::), 2012 
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Federal Home Loan Bank of Atlanta 

Name:  Reginald T. O’Shields 

Title:  General Counsel and Senior Vice 
President 

Dated:  May ___, 2012 

 

 

 

 

 

 

12-12020-mg    Doc 318-3    Filed 06/11/12    Entered 06/11/12 21:44:08     Exhibit 3   
 Pg 33 of 107

12-12020-mg    Doc 2813-57    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 57  
  Pg 33 of 107



12-12020-mg    Doc 318-3    Filed 06/11/12    Entered 06/11/12 21:44:08     Exhibit 3   
 Pg 34 of 107

Cascade Investment, L.L. C. 

Name: Keith Traverse 

Title: Authorized Representative 

Dated: May_, 2012 
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Bayerische Landesbank, acting through 
its New York Branch 

Name: Oliver Molitor 

Title: Executive Vice President 

Dated: May_, 2012 

Bayerische Landesbank, acting through 
its New York Branch 

Name: Bert von Stuelpnagel 

Title: Executive Vice President 

Dated: May_, 2012 
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BlackRock Financial Management Inc. a11:d its 
advisory affiliates 

N arne: jZ114-111b "f f<t)-J3t;;ii'(IStJAJ 

Title: (Vl,...-,...,.4-~~.111' ~er;rc.!ote. 

Dated: May Ji, 2012 
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AEGON USA Investment Management, LLC 

Name: 

Title: 

Dated: May ['$ , 2012 
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Exhibit A- Trusts

Deal Name Original Issue Balance (in 
Thousands)

2004-AR1                             635.0 

2004-AR2                             510.1 

2004-GH1                             224.1 

2004-HE1                           1,292.3 

2004-HE2                             711.5 

2004-HE3                             977.3 

2004-HE4                           1,018.0 

2004-HE5                             700.0 

2004-HI1                             235.0 

2004-HI2                             275.0 

2004-HI3                             220.0 

2004-HLTV1                             175.0 

2004-HS1                             477.1 

2004-HS2                             604.1 

2004-HS3                             284.0 

2004-J1                             401.0 

2004-J2                             400.6 

2004-J3                             350.0 

2004-J4                             600.1 

2004-J5                             551.9 

2004-J6                             408.0 

2004-KR1                           2,000.0 

2004-KR2                           1,250.0 

2004-KS1                             950.0 

2004-KS10                             986.0 

2004-KS11                             692.7 

2004-KS12                             541.8

2004-KS2                             990.0 

2004-KS3                             675.0 

2004-KS4                           1,000.0 

2004-KS5                           1,175.0 

2004-KS6                           1,000.0 

2004-KS7                             850.0 

2004-KS8                             600.0 

2004-KS9                             600.0 

2004-PS1                             100.1 

2004-QA1                             201.3 

2004-QA2                             365.1 

2004-QA3                             320.1 

2004-QA4                             290.2 

2004-QA5                             325.1 

2004-QA6                             720.3 

2004-QS1                             319.9 

2004-QS10                             216.6 

2004-QS11                             217.5 

Deal Name Original Issue Balance (in 
Thousands)

2004-QS12                             424.3 

2004-QS13                             129.2 

2004-QS14                             212.9 

2004-QS15                             213.7 

2004-QS16                             534.7 

2004-QS2                             292.3 

2004-QS3                             207.8 

2004-QS4                             320.6 

2004-QS5                             293.7 

2004-QS6                             156.5 

2004-QS7                             449.2 

2004-QS8                             271.0 

2004-QS9                             105.1 

2004-RP1                             199.5 

2004-RS1                           1,400.0 

2004-RS10                           1,250.0 

2004-RS11                             925.0 

2004-RS12                             975.0 

2004-RS2                             875.0 

2004-RS3                             600.0 

2004-RS4                           1,100.0 

2004-RS5                           1,050.0 

2004-RS6                           1,000.0 

2004-RS7                           1,183.7 

2004-RS8                             900.0 

2004-RS9                             950.0 

2004-RZ1                             485.0 

2004-RZ2                             475.0 

2004-RZ3                             360.0 

2004-RZ4                             276.6 

2004-S1                             307.7 

2004-S2                             362.0 

2004-S3                             228.3 

2004-S4                             460.3 

2004-S5                             423.5 

2004-S6                             527.2 

2004-S7                             105.3 

2004-S8                             311.0 

2004-S9                             645.9 

2004-SA1                             250.1 

2004-SL1                             632.9 

2004-SL2                             499.0 

2004-SL3                             222.5 

2004-SL4                             206.5 

2004-SP1                             233.7 
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Deal Name Original Issue Balance (in 
Thousands)

2004-SP2                             145.1 

2004-SP3                             306.9 

2004-VFT                             820.7 

2005-AA1                             265.6 

2005-AF1                             235.5 

2005-AF2                             296.9 

2005-AHL1                             463.7 

2005-AHL2                             434.2 

2005-AHL3                             488.8 

2005-AR1                             399.8 

2005-AR2                             458.4 

2005-AR3                             523.7 

2005-AR4                             386.1 

2005-AR5                             597.2 

2005-AR6                             592.0 

2005-EFC1                           1,101.5 

2005-EFC2                             679.3 

2005-EFC3                             731.9 

2005-EFC4                             707.8 

2005-EFC5                             693.3 

2005-EFC6                             672.7 

2005-EFC7                             698.2 

2005-EMX1                             792.8 

2005-EMX2                             620.4 

2005-EMX3                             674.5 

2005-EMX4                             492.6 

2005-EMX5                             380.0 

2005-HE1                             991.1 

2005-HE2                           1,113.5 

2005-HE3                             988.0 

2005-HI1                             240.0 

2005-HI2                             240.0 

2005-HI3                             224.9 

2005-HS1                             853.8 

2005-HS2                             577.5 

2005-HSA1                             278.8 

2005-J1                             525.5 

2005-KS1                             708.8 

2005-KS10                           1,299.2 

2005-KS11                           1,339.3 

2005-KS12                           1,117.2 

2005-KS2                             543.4 

2005-KS3                             413.5 

2005-KS4                             411.1 

2005-KS5                             401.8 

2005-KS6                             596.2 

2005-KS7                             387.6 

Deal Name Original Issue Balance (in 
Thousands)

2005-KS8                           1,165.8 

2005-KS9                             487.0 

2005-NC1                             870.8 

2005-QA1                             296.7 

2005-QA10                             621.8 

2005-QA11                             525.1 

2005-QA12                             285.2 

2005-QA13                             560.2 

2005-QA2                             501.0 

2005-QA3                             500.0 

2005-QA4                             525.2 

2005-QA5                             241.8 

2005-QA6                             575.5 

2005-QA7                             575.0 

2005-QA8                             519.5 

2005-QA9                             650.5 

2005-QO1                             711.1 

2005-QO2                             425.1 

2005-QO3                             500.6 

2005-QO4                             797.0 

2005-QO5                           1,275.1 

2005-QS1                             214.6 

2005-QS10                             265.7 

2005-QS11                             213.6 

2005-QS12                             528.9 

2005-QS13                             639.2 

2005-QS14                             615.8 

2005-QS15                             431.5 

2005-QS16                            428.0 

2005-QS17                             540.1 

2005-QS2                             213.0 

2005-QS3                             475.6 

2005-QS4                             211.7 

2005-QS5                             214.0 

2005-QS6                             265.1 

2005-QS7                             370.0 

2005-QS8                             104.1 

2005-QS9                             371.0 

2005-RP1                             343.1 

2005-RP2                             301.1 

2005-RP3                             282.5 

2005-RS1                             975.0 

2005-RS2                             725.0 

2005-RS3                             741.3 

2005-RS4                             522.4 

2005-RS5                             497.5 

2005-RS6                           1,183.2 
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Deal Name Original Issue Balance (in 
Thousands)

2005-RS7                             493.0 

2005-RS8                             660.0 

2005-RS9                           1,179.0 

2005-RZ1                             203.8 

2005-RZ2                             333.7 

2005-RZ3                             340.0 

2005-RZ4                             411.2 

2005-S1                             463.1 

2005-S2                             260.9 

2005-S3                             183.1 

2005-S4                             259.4 

2005-S5                             258.2 

2005-S6                             412.9 

2005-S7                             311.7 

2005-S8                             312.3 

2005-S9                             366.6 

2005-SA1                             295.2 

2005-SA2                             500.8 

2005-SA3                             675.2 

2005-SA4                             850.5 

2005-SA5                             355.3 

2005-SL1                             370.5 

2005-SL2                             168.9 

2005-SP1                             831.0 

2005-SP2                             490.2 

2005-SP3                             285.7 

2006-AR1                             508.7 

2006-AR2                             373.0 

2006-EFC1                             593.2 

2006-EFC2                             387.6 

2006-EMX1                             424.6 

2006-EMX2                             550.1 

2006-EMX3                             773.6 

2006-EMX4                             661.7 

2006-EMX5                             580.2 

2006-EMX6                             620.5 

2006-EMX7                             495.3 

2006-EMX8                             698.6 

2006-EMX9                             728.8 

2006-HE1                           1,274.2 

2006-HE2                             626.2 

2006-HE3                           1,142.3 

2006-HE4                           1,159.1 

2006-HE5                           1,244.5 

2006-HI1                             214.2 

2006-HI2                             237.4 

2006-HI3                             223.2 

Deal Name Original Issue Balance (in 
Thousands)

2006-HI4                             272.7 

2006-HI5                             247.5 

2006-HLTV1                             229.9 

2006-HSA1                             461.4 

2006-HSA2                             447.9 

2006-HSA3                             201.0 

2006-HSA4                             402.1 

2006-HSA5                             295.6 

2006-J1                             550.0 

2006-KS1                             840.1 

2006-KS2                             977.5 

2006-KS3                           1,125.9 

2006-KS4                             687.8 

2006-KS5                             687.1 

2006-KS6                             529.1 

2006-KS7                             532.7 

2006-KS8                             535.9 

2006-KS9                           1,197.1 

2006-NC1                             536.8 

2006-NC2                             745.2 

2006-NC3                             504.9 

2006-QA1                             603.9 

2006-QA10                             375.5 

2006-QA11                             372.4 

2006-QA2                             394.0 

2006-QA3                             398.5 

2006-QA4                             304.4 

2006-QA5                             695.6 

2006-QA6                             625.8 

2006-QA7                             588.2 

2006-QA8                             795.1 

2006-QA9                             369.2 

2006-QH1                             337.9 

2006-QO1                             901.2 

2006-QO10                             895.7 

2006-QO2                             665.5 

2006-QO3                             644.8 

2006-QO4                             843.2 

2006-QO5                           1,071.6 

2006-QO6                           1,290.3 

2006-QO7                           1,542.4 

2006-QO8                           1,288.1 

2006-QO9                             895.6 

2006-QS1                             323.8 

2006-QS10                             533.6 

2006-QS11                             751.5 

2006-QS12                             541.3 
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Deal Name Original Issue Balance (in 
Thousands)

2006-QS13                             641.0 

2006-QS14                             753.7 

2006-QS15                             538.6 

2006-QS16                             752.1 

2006-QS17                             537.0 

2006-QS18                           1,181.9 

2006-QS2                             881.7 

2006-QS3                             969.8 

2006-QS4                             752.3 

2006-QS5                             698.0 

2006-QS6                             858.8 

2006-QS7                             537.5 

2006-QS8                             966.3 

2006-QS9                             540.1 

2006-RP1                             293.0 

2006-RP2                             317.0 

2006-RP3                             290.4 

2006-RP4                             357.4 

2006-RS1                           1,173.6 

2006-RS2                             785.6 

2006-RS3                             741.6 

2006-RS4                             887.5 

2006-RS5                             382.6 

2006-RS6                             372.2 

2006-RZ1                             483.8 

2006-RZ2                             368.6 

2006-RZ3                             688.3 

2006-RZ4                             851.8 

2006-RZ5                             505.1 

2006-S1                             367.1 

2006-S10                           1,087.7 

2006-S11                             623.2 

2006-S12                           1,204.3 

2006-S2                             260.6 

2006-S3                             337.8 

2006-S4                             313.9 

2006-S5                             678.1 

2006-S6                            599.6 

2006-S7                             469.7 

2006-S8                             416.3 

2006-S9                             442.3 

2006-SA1                             275.1 

2006-SA2                             791.3 

2006-SA3                             350.9 

2006-SA4                             282.3 

2006-SP1                             275.9 

2006-SP2                             348.1 

Deal Name Original Issue Balance (in 
Thousands)

2006-SP3                             291.9 

2006-SP4                             303.9 

2007-EMX1                             692.9 

2007-HE1                           1,185.9 

2007-HE2                           1,240.9 

2007-HE3                             350.6 

2007-HI1                             255.0 

2007-HSA1                             546.8 

2007-HSA2                           1,231.4 

2007-HSA3                             796.4 

2007-KS1                             415.6 

2007-KS2                             961.5 

2007-KS3                           1,270.3 

2007-KS4                             235.9 

2007-QA1                             410.1 

2007-QA2                             367.0 

2007-QA3                             882.4 

2007-QA4                             243.5 

2007-QA5                             504.1 

2007-QH1                             522.3 

2007-QH2                             348.4 

2007-QH3                             349.5 

2007-QH4                             401.0 

2007-QH5                             497.5 

2007-QH6                             597.0 

2007-QH7                             347.0 

2007-QH8                             560.1 

2007-QH9                             594.4 

2007-QO1                             625.1

2007-QO2                             529.3 

2007-QO3                             296.3 

2007-QO4                             502.8 

2007-QO5                             231.2 

2007-QS1                           1,297.4 

2007-QS10                             435.8 

2007-QS11                             305.8 

2007-QS2                             536.7 

2007-QS3                             971.6 

2007-QS4                             746.9 

2007-QS5                             432.7 

2007-QS6                             808.3 

2007-QS7                             803.3 

2007-QS8                             651.8 

2007-QS9                             707.0 

2007-RP1                             334.4 

2007-RP2                             263.3 

2007-RP3                             346.6 
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Deal Name Original Issue Balance (in 
Thousands)

2007-RP4                             239.2 

2007-RS1                             478.3 

2007-RS2                             376.8 

2007-RZ1                             329.3 

2007-S1                             522.5 

2007-S2                             472.2 

2007-S3                             575.3 

2007-S4                             314.5 

2007-S5                             524.8 

2007-S6                             707.7 

2007-S7                             419.1 

2007-S8                             488.8 

2007-S9                             172.4 

2007-SA1                             310.8 

2007-SA2                             385.1 

2007-SA3                             363.8 

2007-SA4                             414.9 

2007-SP1                             346.6 

2007-SP2                             279.3 

2007-SP3                             298.1 

Grand Total                       220,987.7 
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EXHIBIT B 
 

RESIDENTIAL CAPITAL LLC AND  
CERTAIN OF ITS DIRECT AND INDIRECT SUBSIDIARIES 

 
TERM SHEET FOR PROPOSED  

JOINT CHAPTER 11 PLAN OF REORGANIZATION 
 
This term sheet (the “Term Sheet”) describes the principal terms of a proposed joint plan 
(the “Plan”) of reorganization (the “Reorganization”) of Residential Capital LLC 
(“ResCap” or the “Company”) and each subsidiary of the Company that files as a debtor 
in possession in a case in the United States Bankruptcy Court for the Southern District of 
New York (collectively, the “Debtors”).   
 
THIS TERM SHEET IS NOT AN OFFER WITH RESPECT TO ANY 
SECURITIES OR A SOLICITATION OF ACCEPTANCES OF A CHAPTER 11 
PLAN.  SUCH OFFER OR SOLICITATION ONLY WILL BE MADE IN 
COMPLIANCE WITH ALL APPLICABLE SECURITIES LAWS AND/OR 
PROVISIONS OF THE BANKRUPTCY CODE. 
 
PARTIES: 
 
Debtors The following entities are Debtors under the Plan: 

 
Ditech, LLC; DOA Holding Properties, LLC; DOA 
Holdings NoteCo, LLC; DOA Properties IX LLC; EPRE 
LLC; Equity Investment I, LLC; ETS of Virginia, Inc.; ETS 
of Washington, Inc.; Executive Trustee Services, LLC; 
Foreign Obligation Exchange, Inc. 2003-H12; Foreign 
Obligation Exchange, Inc. 2003-H14; GMAC Model Home 
Finance I, LLC; GMAC Mortgage USA Corporation; 
GMAC Mortgage, LLC; GMAC Residential Holding 
Company, LLC; GMACR Mortgage Products, LLC; 
GMAC-RFC Holding Company, LLC; GMACRH 
Settlement Services, LLC; HFN REO SUB II, LLC; Home 
Connects Lending Services, LLC; Homecoming Finanial, 
LLC; Homecomings Financial Real Estate Holdings, LLC; 
Ladue Associates, Inc.; Passive Asset Transactions, LLC; 
PATI A, LLC; PATI B, LLC; PATI Real Estate Holdings, 
LLC; Phoenix Residential Securities, LLC; RAHI A, LLC; 
RAHI B, LLC; RAHI Real Estate Holdings, LLC; 
RCSFJV2004, LLC; Residential Accredit Loans, Inc.; 
Residential Asset Mortgage Products, Inc.; Residential 
Asset Securities Corporation; Residential Capital, LLC; 
Residential Consumer Services of Alabama, LLC; 
Residential Consumer Services of Ohio, LLC; Residential 
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Consumer Services of Texas, LLC; Residential Consumer 
Services, LLC; Residential Funding Company, LLC; 
Residential Funding Mortgage Exchange, LLC; Residential 
Funding Mortgage Securities I, Inc.; Residential Funding 
Mortgage Securities II, Inc.; Residential Funding Real 
Estate Holdings, LLC; Residential Mortgage Real Estate 
Holdings, LLC; RFC Asset Holdings II, LLC; RFC Asset 
Management, LLC; RFC Construction Funding, LLC; RFC 
SFJV-2002, LLC; and RFC-GSAP Servicer Advance, LLC. 
 
The Plan proposes partial consolidation for Plan purposes 
only with the following Debtor entities:  (a) ResCap, 
GMAC Residential Holding Company, LLC (“GMACM 
Holding”), and GMAC-RFC Holding Company, LLC 
(“RFC Holding” and, together with ResCap and GMACM 
Holding, the “ResCap Debtors”); (b) each of the Debtor 
subsidiaries of GMACM Holding (collectively, the 
“GMACM Debtors”); and (c) each of the Debtor 
subsidiaries of RFC Holding (collectively, the “RFC 
Debtors”). 
 

DIP Lenders Barclays Bank PLC and any other lenders that are parties to 
the DIP Financing Facility 
 

Purchaser Nationstar Mortgage LLC (the “Stalking Horse Bidder”) or, 
if the Stalking Horse Bidder is not the Winning Bidder at 
the Auction, the Winning Bidder. 
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Prepetition Secured 
Lenders1 

(a) Ally Financial Inc. (“AFI” and, together with its direct 
and indirect subsidiaries (other than ResCap and its 
subsidiaries, collectively, “Ally”) under (i) that certain 
senior secured credit facility agreement (the “AFI 
Revolver”), as amended and restated on December 30, 2009, 
and (ii) that certain secured loan agreement, as amended and 
restated on December 30, 2009 (the “AFI LOC”);  
 
(b) Citibank N.A. (“Citibank”) under that certain $158 
million revolving facility (the “Citibank MSR Facility”); 
and 
 
(c) Federal National Mortgage Association (“Fannie Mae”), 
under that certain Term Sheet dated August 10, 2010, as 
amended and restated as of January 18, 2011 and as further 
amended on July 29, 2011 (the “FNMA EAF Facility”). 
 

Junior Secured 
Noteholders 

Holders of 9.625% junior secured notes due 2015 issued by 
ResCap (the “Junior Secured Notes”). 
 

Senior Unsecured 
Noteholders 
 

Holders of senior unsecured notes (the “Senior Unsecured 
Notes”) consisting of U.S. dollar denominated notes 
maturing between June 2012 and June 2015, euro 
denominated notes maturing in May 2012, and U.K. sterling 
denominated notes maturing between May 2013 and July 
2014, each issued by ResCap, under the Indenture dated as 
of June 24, 2005, and certain supplements thereto. 
 

Treatment of 
Subservicing Agreement 

The Bankruptcy Court shall enter an order, approving the 
continued performance under the Subservicing Agreement 
attached hereto as Exhibit 1 on an interim basis within five 
(5) business days of the Petition Date, and on a final basis 
within fifty (50) days of the Petition Date, unless Ally in its 
sole discretion extends such dates. 
 

Treatment of Shared 
Services Agreement 

The Bankruptcy Court shall enter an order approving the 
performance under the Shared Services Agreement attached 
to the Ally Settlement Agreement as Exhibit 7 on an interim 
basis within five (5) business days of the Petition Date, and 
on a final basis within fifty (50) days of the Petition Date, 
unless Ally in its sole discretion extends such dates.  
 

Treatment of GNMA The Bankruptcy Court shall enter an order, approving the 
                                                 
1  This Term Sheet is conditioned upon the GSAP Facility and BMMZ Repo Facility being refinanced by 

the DIP Financing Facility. 
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Forward Flow 
Agreement 

continued performance under the GNMA Forward Flow 
Agreement attached hereto as Exhibit 2 on an interim basis 
within five (5) business days of the Petition Date, and on a 
final basis within fifty (50) days of the Petition Date, unless 
Ally in its sole discretion extends such dates. 
 

Automatic Stay 
Extension Motion 

The Debtors shall file a motion to extend the automatic stay 
under section 362 of the Bankruptcy Code to Ally during 
the Debtors’ chapter 11 cases. 
 

Subordination Rights Except as expressly provided otherwise (including 
modification pursuant to the Plan Support Agreements), the 
Plan shall give effect to any subordination rights as required 
by section 510(a) of the Bankruptcy Code. 
 

  
PLAN OF REORGANIZATION: 
 
Initiation of  
Chapter 11 Cases 

No later than May 14, 2012 (the “Petition Date”), each of 
the Debtors shall file with the Bankruptcy Court a voluntary 
petition under Chapter 11 of the Bankruptcy Code.  Within 
thirty (30) days of the Petition Date, the Debtors shall file 
the Plan and related disclosure statement (the “Disclosure 
Statement”) that incorporate, and are consistent with, the 
terms of this Term Sheet, and shall use commercially 
reasonable efforts to satisfy the terms of this Term Sheet, 
including the Consummation of the Plan. 
 

The Plan and Disclosure Statement shall be in form and 
substance satisfactory to the Debtors, Ally, and other parties 
that are party to the Plan Support Agreements. 
 

Plan Treatment The Plan shall address, among other things:  (a) obligations 
under the DIP Financing Facility; (b) obligations under the 
Prepetition Secured Facilities; (c) obligations under the 
Junior Secured Notes; (d) other secured obligations; 
(e) obligations under the Senior Unsecured Notes; 
(f) general unsecured obligations; (g) statutorily 
subordinated obligations; (h) intercompany obligations; and 
(i) equity interests including common stock, partnership 
interests, or other ownership interests, and rights related 
thereto. 
 

Ally Settlement 
Agreement 

The Plan will incorporate a settlement with Ally, as 
described in this Term Sheet and as set forth in the Ally 
Settlement Agreement pursuant to which Ally will agree to 
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contribute the value set forth in the Ally Settlement 
Agreement to the Debtors’ estates for, among other things, 
Debtor Releases and Third Party Releases (each as defined 
below), subject to Bankruptcy Court approval as part of the 
Plan. 
 

Plan Funding The Plan will be funded with the proceeds derived from:  
(a) the Debtors’ asset sale executed pursuant to the Platform 
Asset Purchase Agreement, attached hereto as Exhibit 4; 
(b) the Ally Settlement Agreement; (c) the Debtors’ asset 
sale executed pursuant to the HFS Asset Purchase 
Agreement, attached to the Ally Settlement Agreement as 
Exhibit 5; and (d) other sales of the Debtors’ assets (whether 
occurring before or after the Effective Date). 
 
The Ally Settlement proceeds will be allocated in any 
manner consistent with the Plan Support Agreements among 
the ResCap Debtors, GMACM Debtors, and RFC Debtors 
in the Debtors’ sole discretion. 
 

  
TREATMENT OF CLAIMS AND INTERESTS: 
 
I.     RESCAP DEBTORS 
 
Administrative Expense 
Claims 

Unclassified.  On or as soon as practicable after the 
Effective Date, each holder of an allowed Administrative 
Expense Claim shall be paid in full in cash or otherwise 
receive treatment consistent with the provisions of section 
1129(a)(9) of the Bankruptcy Code; provided, that Allowed 
Administrative Expense Claims that arise in the ordinary 
course of the Debtors’ business shall be paid in full in the 
ordinary course of business in accordance with the terms 
and subject to the conditions of any agreements governing, 
instruments evidencing, or other documents relating to, such 
transactions. 
 

Priority Tax Claims Unclassified.  On or as soon as practicable after the 
Effective Date, each holder of an allowed Priority Tax 
Claim shall be paid in full in cash or otherwise receive 
treatment consistent with the provisions of section 
1129(a)(9) of the Bankruptcy Code.   
 

Class R-1:  Other 
Priority Claims 

Unimpaired; deemed to accept and not entitled to vote on 
the Plan pursuant to section 1126(f) of the Bankruptcy 
Code.  On or as soon as practicable after the Effective Date, 
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each holder of an allowed Other Priority Claim shall be paid 
in full in cash or otherwise receive treatment consistent with 
the provisions of section 1129(a)(9) of the Bankruptcy 
Code; provided, that Other Priority Claims that arise in the 
ordinary course of the Debtors’ business and that are not 
due and payable on or before the Effective Date shall be 
paid in the ordinary course of business in accordance with 
the terms thereof. 
 

Class R-2:  AFI Revolver 
Claims 

Unimpaired; deemed to accept and not entitled to vote on 
the Plan pursuant to section 1126(f) of the Bankruptcy 
Code.  Except as otherwise provided under the Ally 
Settlement Agreement, on or as soon as practicable after the 
Effective Date, each holder of an allowed AFI Revolver 
Claim shall be satisfied by payment in full in cash in 
accordance with, and to the extent modified by, the Junior 
Secured Notes Plan Support Agreement, or otherwise 
receive treatment consistent with the provisions of section 
1129(a)(9) of the Bankruptcy Code. 
 

Class R-3:  Other 
Secured Claims 

Unimpaired; deemed to accept and not entitled to vote on 
the Plan pursuant to section 1126(f) of the Bankruptcy 
Code.  On or as soon as practicable after the Effective Date, 
each holder of an allowed Other Secured Claim shall be 
paid in full in cash or otherwise receive treatment consistent 
with the provisions of section 1129(a)(9) of the Bankruptcy 
Code.   

 
Class R-4:  Junior 
Secured Notes Claims 

Impaired; entitled to vote on the Plan.  The Junior Secured 
Notes Claims shall be Allowed in the aggregate amount of 
not less than $2,120,452,000. 
 
Each holder of a Junior Secured Notes Claim shall receive, 
in full and final satisfaction of such a Claim and after giving 
full effect to the terms of the Junior Secured Notes Plan 
Support Agreement, treatment consistent with section 
1129(b)(2)(A)(ii) of the Bankruptcy Code. 

Class R-5:  Senior 
Unsecured Notes Claims 

Impaired; entitled to vote on the Plan.  The Senior 
Unsecured Notes Claims shall be Allowed in the aggregate 
amount of principal plus interest prior to the Petition Date.   
 
Each holder of an Allowed Senior Unsecured Notes Claim 
shall receive, in full and final satisfaction of such Claim, an 
amount equal to its pro rata share of the ResCap Unsecured 
Claims Pool. 
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Class R-6:  Junior 
Secured Notes Deficiency 
Claims 
 

Impaired; entitled to vote on the Plan.  Each holder of an 
Allowed Junior Secured Notes Deficiency Claim shall 
receive, in full and final satisfaction of such Claim, its pro 
rata share of the ResCap Unsecured Claims Pool; provided, 
that at the Debtors’ option, if the Junior Secured Notes Plan 
Support Agreement becomes effective, each holder of a 
Junior Secured Note will be deemed to have waived its right 
to receive any recovery on account of the Class R-6 Junior 
Secured Notes Deficiency Claims. 
 

Class R-7:  General 
Unsecured Claims 

Impaired; entitled to vote on the Plan.  Each holder of an 
Allowed General Unsecured Claim shall receive, in full and 
final satisfaction of such Claim, an amount equal to its pro 
rata share of the ResCap Unsecured Claims Pool, unless the 
holder and applicable Debtor otherwise agree to a different 
treatment. 
 

Class R-8:  
Intercompany Claims 
 

Impaired; deemed to reject the Plan pursuant to section 
1126(g) of the Bankruptcy Code.  Unless the Junior Secured 
Claims have been paid in full based upon their Secured 
Claims, Allowed Intercompany Claims shall receive in full 
satisfaction of such Allowed Intercompany Claims an 
amount equal to its pro rata share of ResCap Unsecured 
Claims Pool. 
 

Class R-9:  Section 
510(b) Claims 

Impaired; deemed to reject the Plan pursuant to section 
1126(g) of the Bankruptcy Code.  Holders of Section 510(b) 
Claims shall receive no recovery on account of such claims. 
 

Class R-10:  Equity 
Interests 

Impaired; deemed to reject the Plan pursuant to section 
1126(g) of the Bankruptcy Code.  Holders of Equity 
Interests shall receive no recovery on account of such 
interests. 
 

  
II.     GMACM DEBTORS 
 
Administrative Expense 
Claims 

Unclassified.  On or as soon as practicable after the 
Effective Date, each holder of an allowed Administrative 
Expense Claim shall be paid in full in cash or otherwise 
receive treatment consistent with the provisions of section 
1129(a)(9) of the Bankruptcy Code; provided, that Allowed 
Administrative Expense Claims that arise in the ordinary 
course of the Debtors’ business shall be paid in full in the 
ordinary course of business in accordance with the terms 
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and subject to the conditions of any agreements governing, 
instruments evidencing, or other documents relating to, such 
transactions. 
 

Priority Tax Claims Unclassified.  On or as soon as practicable after the 
Effective Date, each holder of an allowed Priority Tax 
Claim shall be paid in full in cash or otherwise receive 
treatment consistent with the provisions of section 
1129(a)(9) of the Bankruptcy Code.   
 

Class GS-1:  Other 
Priority Claims 

Unimpaired; deemed to accept and not entitled to vote on 
the Plan pursuant to section 1126(f) of the Bankruptcy 
Code.  On or as soon as practicable after the Effective Date, 
each holder of an allowed Other Priority Claim shall be paid 
in full in cash or otherwise receive treatment consistent with 
the provisions of section 1129(a)(9) of the Bankruptcy 
Code; provided, that Other Priority Claims that arise in the 
ordinary course of the Debtors’ business and that are not 
due and payable on or before the Effective Date shall be 
paid in the ordinary course of business in accordance with 
the terms thereof. 
 

Class GS-2:  AFI 
Revolver Claims 

Unimpaired; deemed to accept and not entitled to vote on 
the Plan pursuant to section 1126(f) of the Bankruptcy 
Code.  Except as otherwise provided under the Ally 
Settlement Agreement, on or as soon as practicable after the 
Effective Date, each holder of an allowed AFI Revolver 
Claim shall be satisfied by payment in full in cash in 
accordance with, and to the extent modified by, the Junior 
Secured Notes Plan Support Agreement or otherwise receive 
treatment consistent with the provisions of section 
1129(a)(9) of the Bankruptcy Code.   
 

Class GS-3:  AFI LOC 
Claims 

Unimpaired; deemed to accept and not entitled to vote on 
the Plan pursuant to section 1126(f) of the Bankruptcy 
Code.  Except as otherwise provided under the Ally 
Settlement Agreement, on or as soon as practicable after the 
Effective Date, each holder of an allowed AFI LOC Claim 
shall be satisfied by payment in full in cash or otherwise 
receive treatment consistent with the provisions of section 
1129(a)(9) of the Bankruptcy Code.   
 

Class GS-4:  Citibank 
Secured Lender Claims 

Unimpaired; deemed to accept and not entitled to vote on 
the Plan pursuant to section 1126(f) of the Bankruptcy 
Code.  On or as soon as practicable after the Effective Date, 
each holder of an allowed Citibank Secured Lender Claim 
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shall be satisfied by payment in full in cash or otherwise 
receive treatment consistent with the provisions of section 
1129(a)(9) of the Bankruptcy Code.  
 

Class GS-5:  FNMA EAF 
Claims 

Unimpaired; deemed to accept and not entitled to vote on 
the Plan pursuant to section 1126(f) of the Bankruptcy 
Code.  On or as soon as practicable after the Effective Date, 
each holder of an allowed FNMA EAF Claim shall be 
satisfied by payment in full in cash or otherwise receive 
treatment consistent with the provisions of section 
1129(a)(9) of the Bankruptcy Code.   
 

Class GS-6:  Other 
Secured Claims 

Unimpaired; deemed to accept and not entitled to vote on 
the Plan pursuant to section 1126(f) of the Bankruptcy 
Code.  On or as soon as practicable after the Effective Date, 
each holder of an allowed Other Secured Claim shall be 
paid in full in cash or otherwise receive treatment consistent 
with the provisions of section 1129(a)(9) of the Bankruptcy 
Code.   

 
Class GS-7:  Junior 
Secured Notes Claims 

Impaired; entitled to vote on the Plan.  The Junior Secured 
Notes Claims shall be Allowed in the aggregate amount of 
not less than $2,120,452,000. 
 
Each holder of a Junior Secured Notes Claim shall receive, 
in full and final satisfaction of such a Claim and after giving 
full effect to the terms of the Junior Secured Notes Plan 
Support Agreement, treatment consistent with section 
1129(b)(2)(A)(ii) of the Bankruptcy Code. 

Class GS-8:  Junior 
Secured Notes Deficiency 
Claims 
 

Impaired; entitled to vote on the Plan.  Each holder of an 
Allowed Junior Secured Notes Deficiency Claim shall 
receive, in full and final satisfaction of such Claim, an 
amount equal to its pro rata share of the GMACM 
Unsecured Claims Pool, in accordance with, and to the 
extent modified by, the Junior Secured Notes Plan Support 
Agreement, unless the holder and applicable Debtor 
otherwise agree to a different treatment. 
 
Under no circumstances shall a Junior Secured Noteholder 
be entitled to receive aggregate distributions in excess of its 
Allowed Claims. 
 

Class GS-9: Rep and 
Warranty Contract 

Impaired; entitled to vote on the Plan.  Each holder of an 
Allowed Rep and Warranty Contract Claim shall receive, in 
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Claims 

 

full and final satisfaction of such Claim, an amount equal to 
its pro rata share of the GMACM Unsecured Claims Pool, 
unless the holder and applicable Debtor otherwise agree to a 
different treatment. 

Class GS-10:  General 
Unsecured Claims2 

Impaired; entitled to vote on the Plan.  Each holder of an 
Allowed General Unsecured Claim shall receive, in full and 
final satisfaction of such Claim, an amount equal to its pro 
rata share of the GMACM Unsecured Claims Pool, unless 
the holder and applicable Debtor otherwise agree to a 
different treatment. 
 

Class GS-11:  
Intercompany Claims 
 

Impaired; deemed to reject the Plan pursuant to section 
1126(g) of the Bankruptcy Code.  Unless the Junior Secured 
Claims have been paid in full based upon their Secured 
Claim, Allowed Intercompany Claims shall receive in full 
satisfaction of such Allowed Intercompany Claims an 
amount equal to its pro rata share of ResCap Unsecured 
Claims Pool. 
 

Class GS-12:  Section 
510(b) Claims 

Impaired; deemed to reject the Plan pursuant to section 
1126(g) of the Bankruptcy Code.  Holders of Section 510(b) 
Claims shall receive no recovery on account of such claims. 
 

Class GS-13:  Equity 
Interests 

Impaired; deemed to reject the Plan pursuant to section 
1126(g) of the Bankruptcy Code.  Holders of Equity 
Interests shall receive no recovery on account of such 
interests. 
 

  
II.     RFC DEBTORS 
Administrative Expense 
Claims 

Unclassified.  On or as soon as practicable after the 
Effective Date, each holder of an allowed Administrative 
Expense Claim shall be paid in full in cash or otherwise 
receive treatment consistent with the provisions of section 
1129(a)(9) of the Bankruptcy Code; provided, that Allowed 
Administrative Expense Claims that arise in the ordinary 
course of the Debtors’ business shall be paid in full in the 
ordinary course of business in accordance with the terms 
and subject to the conditions of any agreements governing, 
instruments evidencing, or other documents relating to, such 
transactions. 

                                                 
2  This Term Sheet assumes that the medium-term unsecured peso-denominated notes maturing in June 

2012 issued by the non-Debtor Mexican subsidiary of ResCap and guaranteed by various Debtors will 
no longer constitute obligations of the Debtors following an exchange offer in Mexico in connection 
with the pending sale of equity of the subsidiary. 

12-12020-mg    Doc 318-3    Filed 06/11/12    Entered 06/11/12 21:44:08     Exhibit 3   
 Pg 52 of 107

12-12020-mg    Doc 2813-57    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 57  
  Pg 52 of 107



ny-1018685  11

 
Priority Tax Claims Unclassified.  On or as soon as practicable after the 

Effective Date, each holder of an allowed Priority Tax 
Claim shall be paid in full in cash or otherwise receive 
treatment consistent with the provisions of section 
1129(a)(9) of the Bankruptcy Code.   
 

Class RS-1:  Other 
Priority Claims 

Unimpaired; deemed to accept and not entitled to vote on 
the Plan pursuant to section 1126(f) of the Bankruptcy 
Code.  On or as soon as practicable after the Effective Date, 
each holder of an allowed Other Priority Claim shall be paid 
in full in cash or otherwise receive treatment consistent with 
the provisions of section 1129(a)(9) of the Bankruptcy 
Code; provided, that Other Priority Claims that arise in the 
ordinary course of the Debtors’ business and that are not 
due and payable on or before the Effective Date shall be 
paid in the ordinary course of business in accordance with 
the terms thereof. 
 

Class RS-2:  AFI 
Revolver Claims 

Unimpaired; deemed to accept and not entitled to vote on 
the Plan pursuant to section 1126(f) of the Bankruptcy 
Code.  Except as otherwise provided under the Ally 
Settlement Agreement, on or as soon as practicable after the 
Effective Date, each holder of an allowed AFI Revolver 
Claim shall be satisfied by payment in full in cash in 
accordance with, and to the extent modified by the Junior 
Secured Notes Plan Support Agreement or otherwise receive 
treatment consistent with the provisions of section 
1129(a)(9) of the Bankruptcy Code.   
 

Class RS-3:  AFI LOC 
Claims 

Unimpaired; deemed to accept and not entitled to vote on 
the Plan pursuant to section 1126(f) of the Bankruptcy 
Code.  Except as otherwise provided under the Ally 
Settlement Agreement, on or as soon as practicable after the 
Effective Date, each holder of an allowed AFI LOC Claim 
shall be satisfied by payment in full in cash or otherwise 
receive treatment consistent with the provisions of section 
1129(a)(9) of the Bankruptcy Code.   
 

Class RS-4:  Other 
Secured Claims 

Unimpaired; deemed to accept and not entitled to vote on 
the Plan pursuant to section 1126(f) of the Bankruptcy 
Code.  On or as soon as practicable after the Effective Date, 
each holder of an allowed Other Secured Claim shall be 
paid in full in cash or otherwise receive treatment consistent 
with the provisions of section 1129(a)(9) of the Bankruptcy 
Code.   
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Class RS-5:  Junior 
Secured Notes Claims 

Impaired; entitled to vote on the Plan.  The Junior Secured 
Notes Claims shall be Allowed in the aggregate amount of 
not less than $2,120,452,000. 
 
Each holder of a Junior Secured Notes Claim shall receive, 
in full and final satisfaction of such a Claim and after giving 
full effect to the terms of the Junior Secured Notes Plan 
Support Agreement, treatment consistent with section 
1129(b)(2)(A)(ii) of the Bankruptcy Code. 

Class RS-6:  Junior 
Secured Notes Deficiency 
Claims 
 

Impaired; entitled to vote on the Plan.  Each holder of an 
Allowed Junior Secured Notes Deficiency Claim shall 
receive, in full and final satisfaction of such Claim, an 
amount equal to its pro rata share of the RFC Unsecured 
Claims Pool in accordance with, and to the extent modified 
by, the Junior Secured Notes Plan Support Agreement, 
unless the holder and applicable Debtor otherwise agree to a 
different treatment. 
 
Under no circumstances shall a Junior Secured Noteholder 
be entitled to receive aggregate distributions in excess of its 
Allowed Claims. 
 

Class RS-7: Rep and 
Warranty Contract 
Claims 

 

Impaired; entitled to vote on the Plan.  Each holder of an 
Allowed Rep and Warranty Contract Claim shall receive, in 
full and final satisfaction of such Claim, an amount equal to 
its pro rata share of the RFC Unsecured Claims Pool, unless 
the holder and applicable Debtor otherwise agree to a 
different treatment. 

Class RS-8:  General 
Unsecured Claims 

Impaired; entitled to vote on the Plan.  Each holder of an 
Allowed General Unsecured Claim shall receive, in full and 
final satisfaction of such Claim, an amount equal to its pro 
rata share of the RFC Unsecured Claims Pool, unless the 
holder and applicable Debtor otherwise agree to a different 
treatment. 
 

Class RS-9:  
Intercompany Claims 
 

Impaired; deemed to reject the Plan pursuant to section 
1126(g) of the Bankruptcy Code.  Holders of Intercompany 
Claims shall receive no recovery on account of such claims. 
 

Class RS-10:  Section 
510(b) Claims 

Impaired; deemed to reject the Plan pursuant to section 
1126(g) of the Bankruptcy Code.  Holders of Section 510(b) 
Claims shall receive no recovery on account of such claims. 
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Class RS-11:  Equity 
Interests 

Impaired; deemed to reject the Plan pursuant to section 
1126(g) of the Bankruptcy Code.  Holders of Equity 
Interests shall receive no recovery on account of such 
interests. 
 

  
CONDITIONS TO CONFIRMATION & EFFECTIVE DATE: 
 
 The Plan shall contain various usual and customary 

conditions precedent to confirmation and to the Effective 
Date that must be satisfied or waived. 
 
Such conditions to the Effective Date shall include, without 
limitation, the following: 
 

 (a) the Plan shall be in form and substance consistent in 
all material respects with this Term Sheet and 
satisfactory to the Debtors, Ally and the Consenting 
Holders; 

(b) all AFI Revolver Claims and AFI LOC Claims, and 
additional Claims held by Ally, are Allowed in full 
and approved by the Bankruptcy Court without 
subordination of any kind unless otherwise agreed 
by Ally; 

(c) the Bankruptcy Court shall have entered the 
Confirmation Order, which such order will grant 
final approval of the Plan, the Asset Sales, the 
Debtor Releases, the Third Party Releases, and the 
Ally Settlement Agreement, all in the form and 
substance satisfactory to the Debtors, Ally and the 
Consenting Holders; 

(d) the Ally Settlement Agreement shall remain in full 
force and effect; 

(e) the HFS Asset Purchase Agreement shall be 
approved by the Bankruptcy Court in form and 
substance acceptable to the Debtors, the Consenting 
Holders, and Ally if Ally is the purchaser of such 
assets; 

(f) the Platform Asset Purchase Agreement shall have 
been approved by the Bankruptcy Court in form and 
substance satisfactory to the Debtors and Ally; 
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(g) all material governmental and third party approvals 
and consents, including Bankruptcy Court approval, 
necessary in connection with the transactions 
contemplated by this Term Sheet, including the 
Asset Sales, shall have been obtained and be in full 
force and effect, and all applicable waiting periods 
shall have expired without any action being taken or 
threatened by any competent authority that would 
restrain, prevent, or otherwise impose materially 
adverse conditions on such transactions; 

(h) at no time shall the Bankruptcy Court have approved 
the appointment of an examiner with expanded 
powers; 

(i) at no time shall the Bankruptcy Court have approved 
the appointment of a trustee; and 

(j) no reduction in the value of Petition Date Collateral  
(as defined in the Junior Notes Plan Support 
Agreement) due to (i) the successful challenge of the 
validity of the liens on such Petition Date Collateral 
or (ii) a determination that any asset or assets that 
were designated by a Debtor as being Petition Date 
Collateral do not constitute Joint Collateral (as 
defined in the Junior Notes Plan Support 
Agreement), in an aggregate amount (taking into 
account additional Joint Collateral that was not 
specified as Petition Date Collateral) for all such 
assets that exceeds one hundred million dollars 
($100,000,000), based on the Debtors’ book value as 
of February 29, 2012. 

  
DEFINITIVE DOCUMENTS: 
 

 The transactions described in this Plan Term Sheet are 
subject in all respects to, among other things, definitive 
documentation, including: 
 

 (a) the Ally Settlement Agreement; 

(b) the Platform Asset Purchase Agreement, in which 
the Debtors shall, among other things, effectuate the 
sale to Purchaser of the Debtors’ mortgage loan 
origination and servicing platform, including 
mortgage servicing rights and servicer advances, 
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and certain other assets, in exchange for Purchaser’s 
payment of a cash purchase price of approximately 
$2.3 billion, plus other consideration, including 
reimbursements for prior expenses and the 
assumption of certain liabilities as set forth in the 
Platform Asset Purchase Agreement; 

(c) the HFS Asset Purchase Agreement, in which the 
Debtors shall, among other things, effectuate the sale 
to Ally of the Purchased Assets, as defined in the 
HFS Asset Purchase Agreement; 

(d) the Plan, the Disclosure Statement and the 
documents to be included in the Plan Supplement;  

(e) the Cash Collateral Order; 

(f) the DIP Financing Facility; 

(g) the Subservicing Agreement; 

(h) the Shared Services Agreement;  

(i) the GNMA Forward Flow Agreement; and 

(j) the Transition Services Agreement. 

  
RELEASES AND EXCULPATIONS: 
 
Releases The Plan shall contain Debtor and third party releases 

consistent with the Ally Settlement Agreement. 
 
The Order of the Bankruptcy Court confirming the Plan will 
permanently enjoin the commencement or prosecution by 
any person or entity, whether directly, derivatively or 
otherwise, of any Claims, obligations, damages, demands, 
debts, rights, suits, Causes of Action, judgments, or 
liabilities released pursuant to the Plan. 
 
In addition, the Plan will include a mutual release of all 
claims between and among Ally and the holders of the 
Junior Secured Note Claims, which shall be in form and 
substance reasonably satisfactory to Ally and the 
Consenting Holders. 
 

Exculpation The Debtors, Ally, the Consenting Holders, Trustees for 
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Trusts that accept the compromise proposed in the RMBS 
Trust Settlement Agreement in accordance with the terms 
therein, provided such agreement is approved and continues 
to be in effect, and their respective Representatives shall 
neither have, nor incur any liability to any entity for any 
pre-petition or post-petition act taken or omitted to be taken 
in connection with, or related to formulating, negotiating, 
preparing, disseminating, implementing, administering, 
confirming, or effecting the Consummation of the Plan, the 
Disclosure Statement, or any contract, instrument, release, 
or other agreement or document created or entered into in 
connection with the Plan or any other pre-petition or post-
petition act taken or omitted to be taken in connection with 
or in contemplation of the restructuring of the Company; 
provided, that the foregoing provisions of this exculpation 
shall have no effect on the liability of any entity that results 
from any such act or omission that is determined in a final 
order to have constituted gross negligence or willful 
misconduct; provided, further, that each Exculpated Party 
shall be entitled to rely upon the advice of counsel 
concerning his, her or its duties pursuant to, or in connection 
with, the Plan. 
 

  
OTHER PRINCIPAL PLAN TERMS: 
 
Executory Contracts and 
Unexpired Leases 

Executory contracts and unexpired leases shall be rejected 
by the Debtors unless set forth on a schedule of assumed 
contracts and leases to be attached to the Platform Asset 
Purchase Agreement with Purchaser or otherwise assumed 
or rejected, prior to the Effective Date. 
 

Indemnification of 
Officers and Directors 

As set forth in the Ally Settlement Agreement. 
 

Compromise and 
Settlement 

The Plan shall contain customary provisions for the 
compromise and settlement of Claims stating that, 
notwithstanding anything in the Plan to the contrary, the 
allowance, classification, and treatment of allowed Claims 
and equity interests and their respective distributions take 
into account and conform to the relative priority and rights 
of such Claims and interests. 
 

Retention of Jurisdiction The Plan shall provide for a broad retention of jurisdiction 
by the Bankruptcy Court, including for:  (a) resolution of 
Claims; (b) allowance of compensation and expenses for 
pre-Effective Date services; (c) resolution of motions, 
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adversary proceedings, or other contested matters; 
(d) entering such orders as necessary to implement or 
consummate the Plan and any related documents or 
agreements; (e) enforcement of the Plan Injunction; and 
(f) other purposes. 
 

Resolution of Disputed 
Claims 

The Plan shall provide customary terms for the resolution of 
disputed Claims and any reserves therefore. 
 

Liquidating Trust The Plan shall contain customary provisions for the 
establishment of a Liquidating Trust to administer the assets 
of the Debtors’ Estates on and after the Effective Date in 
accordance with the Plan.  The Liquidating Trust shall be 
subject to the oversight committee consistent with the 
provisions of Junior Secured Notes Plan Support 
Agreement.  
 

Additional Provisions The Plan shall contain other provisions customarily found in 
other similar plans of reorganization. 
 

  
DEFINITIONS: 
 
 “Administrative Expense Claim” means any claim for costs 

and expenses of administration under section 503(b), 
507(b), or 1114(e)(2) of the Bankruptcy Code, including:  
(a) any actual and necessary costs and expenses incurred 
after the Petition Date of preserving the Debtors’ estates and 
operating the businesses of the Debtors; (b) compensation 
for legal, financial, advisory, accounting, and other services 
and reimbursement of expenses allowed by the Bankruptcy 
Court under sections 327, 330, 331, 363, or 503(b) of the 
Bankruptcy Code to the extent incurred prior to the 
Effective Date; and (c) all fees and charges assessed against 
the Debtors’ estates under section 1930, chapter 123, of title 
28, United States Code. 
 

 “AFI” means such term as defined in the section entitled 
“Prepetition Secured Lenders.”  
 

 “AFI LOC” means such term as defined in the section 
entitled “Prepetition Secured Lenders.” 
 

 “AFI LOC Claim” means any Secured Claim of AFI arising 
under the AFI LOC. 
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 “AFI Revolver” means such term as defined in the section 
entitled “Prepetition Secured Lenders.” 
 

 “AFI Revolver Claim” means any Secured Claim of AFI 
arising under the AFI Revolver. 
 

 “Allowed” means with respect to any Claim, except as 
otherwise provided herein: (a) a Claim that is scheduled by 
the Debtors in their Schedules as neither disputed, 
contingent nor unliquidated, and as to which the Debtors or 
other party in interest have not filed an objection by the 
Claims Objection Bar Date; (b) a Claim that either is not a 
Disputed Claim or has been Allowed by a Final Order; (c) a 
Claim that is Allowed (i) pursuant to the Plan, (ii) in any 
stipulation that is approved by the Bankruptcy Court, or (iii) 
pursuant to any contract, instrument, indenture, or other 
agreement entered into or assumed in connection herewith; 
(d) a Claim relating to a rejected Executory Contract or 
Unexpired Lease that either (i) is not a Disputed Claim or 
(ii) has been Allowed by a Final Order; (e) a Claim that is 
Allowed pursuant to the terms of the Plan; or (f) a Disputed 
Claim as to which a proof of Claim has been timely filed 
and as to which no objection has been filed by the Claims 
Objection Bar Date. 
 

 “Ally” means such term as defined in the section entitled 
“Prepetition Secured Lenders.” 
 

 “Ally DIP Financing Facility” means the debtor-in-
possession financing facility to be provided to the Debtors, 
attached hereto as Exhibit 3. 
 

 “Ally Settlement Agreement” means the agreement between 
Ally and the Debtors, attached hereto as Exhibit 5. 
 

 “Asset Sales” means, collectively, the sale of the Debtors’ 
servicing platform together with substantially all of the 
Debtors’ owned agency mortgage servicing rights pursuant 
to the Platform Asset Purchase Agreement, and the sale of 
certain of Ally’s collateral pursuant to the HFS Asset 
Purchase Agreement. 
 

 “Auction” means an auction held in connection with the 
Asset Sales pursuant to the bidding procedures. 
 

 “Bankruptcy Code” means Title 11 of the United States 
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Code, 11 U.S.C. §§ 101 et seq. 
 

 “Bankruptcy Court” means the United States Bankruptcy 
Court for the Southern District of New York. 
 

 “Cash Collateral Order” means an order of the Bankruptcy 
Court authorizing the Debtors to use Ally’s cash collateral.   
 

 “Causes of Action” means all actions, causes of action, 
Claims, liabilities, obligations, rights, suits, debts, damages, 
judgments, remedies, demands, setoffs, defenses, 
recoupments, crossclaims, counterclaims, third party claims, 
indemnity claims, contribution claims, or any other claims, 
disputed or undisputed, suspected or unsuspected, foreseen 
or unforeseen, direct or indirect, choate or inchoate, existing 
or hereafter arising, in law, equity, or otherwise, based in 
whole or in part upon any act or omission or other event 
occurring prior to the Petition Date or during the course of 
the Chapter 11 Cases, including through the Effective Date. 
 

 “Chapter 11 Cases” mean (a) when used with reference to a 
particular Debtor, the chapter 11 case to be filed for that 
Debtor under chapter 11 of the Bankruptcy Code in the 
Bankruptcy Court and (b) when used with reference to all 
Debtors, the procedurally consolidated chapter 11 cases for 
all of the Debtors. 
 

 “Citibank” means such term as defined in the section 
entitled “Prepetition Secured Lenders.” 
 

 “Citibank MSR Facility” means such term as defined in the 
section entitled “Prepetition Secured Lenders.” 
 

 “Citibank Secured Lender Claim” means any Secured Claim 
of Citibank arising under the Citibank MSR Facility. 
 

 “Claim” has the meaning set forth in 11 U.S.C. § 101(5). 
 

 “Company” means such term as defined in the preamble. 
 

 “Confirmation Order” means the order of the Bankruptcy 
Court confirming the Plan pursuant to, among others, 
section 1129 of the Bankruptcy Code. 
 

 “Consummation” means the occurrence of the Effective 
Date. 
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 “Creditor” means any holder of a Claim. 

 
 “Debtor” means one of the Debtors, in its individual 

capacity as a debtor and debtor in possession in the Chapter 
11 Cases. 
 

 “Debtors” means such term as defined in the preamble. 
 

 “DIP Financing Facility” means that certain Debtor-in-
Possession Credit Agreement, dated on or around May 14, 
2012, by and between the Debtors and Barclays Bank Plc, 
attached hereto as Exhibit 6. 
 

 “Disclosure Statement” means such term as defined in the 
section entitled “Initiation of Chapter 11 Cases.” 
 

 “DOJ/AG Settlement” means that certain Consent Judgment 
filed on March 12, 2012 in the United States District Court 
for the District of Columbia to which ResCap and AFI, 
among others, are parties. 
 

 “Effective Date” means the date of substantial 
consummation of the Plan, which shall be the first business 
day upon which all conditions precedent to the effectiveness 
of the Plan are satisfied or waived in accordance with the 
Plan. 
 

 “Estate” means, as to each Debtor, the estate created for the 
Debtor in its Chapter 11 case pursuant to section 541 of the 
Bankruptcy Code. 
 

 “Equity Interest” means an equity security (as defined in 
section 101 of the Bankruptcy Code) in any of the Debtors. 
 

 “Fannie Mae” means such term as defined in the section 
entitled “Prepetition Secured Lenders.” 
 

 “FNMA EAF Claim” means any Secured Claim of Fannie 
Mae arising under the FNMA EAF Facility. 
 

 “FNMA EAF Facility” means such term as defined in the 
section entitled “Prepetition Secured Lenders.” 
 

 “FRB Consent Order” means that certain Consent Order 
dated April 13, 2011 among ResCap, GMAC Mortgage, 
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LLC, AFI, the Federal Reserve Board and the Federal 
Deposit Insurance Company.  
 

 “General Unsecured Claim” means any and all Claims 
against any of the Debtors that are not a/an 
(a) Administrative Expense Claim; (b) Priority Tax Claim; 
(c) Other Priority Claim; (d) Secured Lender Claim; 
(e) Junior Secured Notes Claim; (f) Other Secured Claim; 
(g) Senior Unsecured Notes Claim; (h) Junior Secured 
Notes Deficiency Claim; (i) Rep and Warranty Contract 
Claim; or (j) Intercompany Claim.  
 

 “GMACM Debtors” means such term as defined in the 
section entitled “Debtors.” 
 

 “GMACM Unsecured Claims Pool” means the proceeds of 
any assets allocable to the GMACM Debtors remaining 
after distributions have been made under the Plan to each 
holder of an Allowed Administrative Expense Claim, 
Priority Tax Claim, Other Priority Tax Clam, Secured 
Lender Claim, Junior Secured Notes Claim, or Other 
Secured Claim against the GMACM Debtors. 
 

 “GNMA Forward Flow Agreement” means that Amended 
and Restated Master Mortgage Loan Purchase and Sale 
Agreement between Ally Bank as Seller, and GMAC 
Mortgage, LLC as Purchaser, dated as of May 1, 2012. 
 

 “HFS Asset Purchase Agreement” means that certain asset 
purchase agreement dated on or around May 14 by and 
between Ally and the Debtors, attached to the Ally 
Settlement Agreement as Exhibit 5. 
 

 “Impaired” has the meaning set forth in section 1124 of the 
Bankruptcy Code. 
 

 “Intercompany Claims” means any and all Claims of a 
Debtor against another Debtor.  For the avoidance of doubt, 
Intercompany Claims do not include Claims that Ally may 
assert against the Debtors. 
 

 “Intercreditor Agreement” means the agreement dated as of 
June 6, 2008, among Wells Fargo Bank, N.A., as First 
Priority Collateral Agent for the First Priority Secured 
Parties under the First Priority Documents, Wells Fargo 
Bank, N.A., as Second Priority Collateral Agent for the 
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Second Priority Secured Parties under the Second Priority 
Documents, Wells Fargo Bank, N.A., as Third Priority 
Collateral Agent for the Third Priority Secured Parties under 
the Third Priority Documents, Ally, in its capacity as agent 
for the Lenders under the Loan Agreement, U.S. Bank 
National Association, as Trustee under the 2010 Indenture, 
U.S. Bank National Association, as Trustee under the 2015 
Indenture, Residential Funding Company, LLC, GMAC 
Mortgage, LLC, and Residential Capital, LLC.   
 

 “Junior Secured Notes” means such term as defined in the 
section entitled “Junior Secured Noteholders.” 
 

 “Junior Secured Notes Claim” means any Secured Claim of 
the Junior Secured Noteholders under the Junior Secured 
Notes. 
 

 “Junior Secured Notes Deficiency Claims” means any 
Claim of the Junior Secured Noteholders under the Junior 
Secured Notes to the extent such Claims are not Secured 
Claims. 
 

 “Liquidating Trust” means the trust formed pursuant to the 
Plan for the purpose of holding, administering, and 
liquidating Estate assets on and after the Effective Date. 
 

 “Other Priority Claim” means any Claim, other than an 
Administrative Expense Claim or Priority Tax Claim, that is 
entitled to priority in payment pursuant to section 507(a) of 
the Bankruptcy Code. 
 

 “Other Secured Claim” means any Secured Claim other than 
Administrative Expense Claims, Priority Tax Claims, Other 
Priority Claims, Secured Lender Claims or Junior Secured 
Claims.  For the avoidance of doubt, Other Secured Claims 
shall include Claims arising under the Barclays GSAP 
Facility. 
 

 “Petition Date” means such term as defined in the section 
entitled “Initiation of the Chapter 11 Cases.” 
 

 “Plan” means such term as defined in the preamble. 
 

 “Plan Injunction” means that, from and after the Effective 
Date, all entities are permanently enjoined from 
commencing or continuing in any manner, any Cause of 
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Action released or to be released pursuant to the Plan or the 
Confirmation Order. 
 

 “Plan Supplement” means, with respect to the Plan, all 
exhibits, appendices, Plan supplement documents and 
related documents. 
 

 “Plan Support Agreements” means the three plan support 
agreements to support the Plan among the Debtors and each 
of (i) Ally and members of the ad hoc committee of 
unaffiliated holders of the Junior Secured Notes holding at 
least 50% of all Junior Secured Notes (the “Junior Secured 
Notes Plan Support Agreement”), (ii) Ally and certain 
holders of securities backed by mortgage loans sold by the 
Debtors, and (iii) Ally Financial Inc., respectively.  
 

 “Platform Asset Purchase Agreement” means that certain 
asset purchase agreement dated on or around May 14 by and 
between Purchaser and the Debtors, attached hereto as 
Exhibit 4. 
 

 “Priority Tax Claim” means any Claim of a governmental 
unit of the kind specified in sections 502(i) and 507(a)(8) of 
the Bankruptcy Code. 
 

 “Reorganization” means such term as defined in the 
preamble. 
 

 “Reorganized Debtors” means, collectively, the Debtors 
after the Effective Date. 
 

 “Representatives” means such person or entity’s respective 
members, partners, equity-holders, officers, directors, 
employees, representatives, advisors, attorneys, agents and 
professionals, each solely in its capacity as such. 
 

 “ResCap” means such term as defined in the preamble. 
 

 “ResCap Debtors” means such term as defined in the section 
entitled “Debtors.” 
 

 “ResCap Unsecured Claims Pool” means the proceeds of 
any assets allocable to the ResCap Debtors remaining after 
distributions have been made under the Plan to each holder 
of an Allowed Administrative Expense Claim, Priority Tax 
Claim, Other Priority Tax Clam, Secured Lender Claim, 
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Junior Secured Notes Claim, or Other Secured Claim 
against the GMACM Debtors. 
 

 “RFC Debtors” means such term as defined in the section 
entitled “Debtors.” 
 

 “RFC Unsecured Claims Pool” means the proceeds of any 
assets allocable to the RFC Debtors remaining after 
distributions have been made under the Plan to each holder 
of an Allowed Administrative Expense Claim, Priority Tax 
Claim, Other Priority Tax Clam, Secured Lender Claim, 
Junior Secured Notes Claim, or Other Secured Claim 
against the RFC Debtors. 
 

 “RMBS Trust Settlement Agreement” means the agreement 
dated as of May 13, 2012 among Residential Capital, LLC 
and its direct and indirect subsidiaries and certain 
Institutional Investors, attached hereto as Exhibit 7. 
 

 “Section 510(b) Claims” means any Claim arising from 
rescission of a purchase or sale of security (including any 
Interest) of the Debtors, for damages arising from the 
purchase or sale of such a security, or for reimbursement or 
contribution allowed under section 502 of the Bankruptcy 
Code on account of such a Claim. 
 

 “Secured Claim” means any Claim that is secured by a lien 
on property in which a Debtor’s estate has an interest or that 
is subject to setoff under section 553 of the Bankruptcy 
Code, to the extent of the value of the Claim holder’s 
interest in the applicable estate’s interest in such property or 
to the extent of the amount subject to setoff, as applicable, 
as determined pursuant to section 506(a) of the Bankruptcy 
Code or, in the case of setoff, pursuant to section 553 of the 
Bankruptcy Code. 
 

 “Secured Lender Claim” means any AFI Revolver Claim, 
AFI LOC Claim, Citibank Secured Lender Claim, or FNMA 
EAF Claim. 
 

 “Senior Unsecured Claim” means any Claim of the Senior 
Unsecured Noteholders under the Senior Unsecured Notes. 
 

 “Senior Unsecured Notes” means such term as defined in 
the section entitled “Senior Unsecured Noteholders.” 
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 “Shared Services Agreement” means the agreement between 
Ally and the Debtors, attached hereto as Exhibit 8. 
 

 “Stalking Horse Bidder” means such term as defined in the 
section entitled “Purchaser.” 
 

 “Subservicing Agreement” means the agreement between 
Ally Bank and the Debtors, attached hereto as Exhibit 1. 
 

 “Term Sheet” means such term as defined in the preamble. 
 

 “Transition Services Agreement” means the agreement 
between Ally and the Debtors, attached hereto as Exhibit 9. 
 

 “Trustees” means the indenture trustees for the Trusts. 
 

 “Trusts” means the securitization trusts identified on 
Exhibit A to the RMBS Trust Settlement Agreement. 
 

 “Unimpaired” means Claims that are not Impaired. 
 

 “Winning Bidder” means the party who submits the winning 
bid for the purchase of substantially all of the Debtors’ 
assets with an accompanying asset purchase agreement. 
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EXHIBIT 1 
“Subservicing Agreement” 
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EXHIBIT 2 
“GNMA Forward Flow Agreement” 
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EXHIBIT 3 
“Ally DIP Financing Facility” 
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EXHIBIT 4 
“Platform Asset Purchase Agreement” 
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EXHIBIT 5 
“Ally Settlement Agreement” 
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EXHIBIT 6 
“Barclays DIP Financing Facility” 
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EXHIBIT 7 
“RMBS Trust Agreement” 
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EXHIBIT 8 
“Shared Services Agreement” 
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EXHIBIT 9 
“Transition Services Agreement” 
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EXHIBIT C 
 

MILESTONES 
 
The Debtors’ failure to comply with the following milestones will result in a Termination Event 
under Section 6 of this Agreement: 
 

1. Obtain interim approval of debtor-possession financing on or before May 18, 2012. 
2. Obtain, final approval of debtor-possession financing on or before 50 days following the 

Petition Date. 
3. Obtain approval of this Agreement by the earlier of (i) 60 days following the Petition 

Date and (ii) the date on which the Bankruptcy Court enters an order approving the 
Disclosure Statement. 

4. Obtain entry of an order of the Bankruptcy Court approving the compromises 
contemplated by the RMBS Trust Settlement Agreement on or before 60 days following 
the Petition Date,  

5. Obtain approval the Disclosure Statement on or before 90 days following the Petition 
Date. 

6. Obtain approval of proposed bidding procedures for the sales of assets contemplated in 
the Executive Summaries on or before 90 days following the Petition Date. 

7. Obtain confirmation of the Plan on or before October 31, 2012. 
8. On or before December 15, 2012, the effective date of the Plan shall have occurred. 
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EXHIBIT D 
 

LIST OF FIRST DAY MOTIONS 

1. Debtors’ Motion For Order Under Bankruptcy Rule 1015 Authorizing Joint 
Administration Of The Debtors’ Chapter 11 Cases  

2. Debtors’ Application For An Order Appointing Kurtzman Carson Consultants 
LLC As Claims And Noticing Agent For The Debtors Pursuant To 28 U.S.C. 
§ 156(c), 11 U.S.C. § 105(a), S.D.N.Y. LBR 5075-1 And General Order M-409 

3. Debtors’ Motion For Order Under Bankruptcy Code Section 521 And Bankruptcy 
Rule 1007(c) Extending Time For Filing Schedules And Statements 

4. Debtors’ Motion For An Order Under Bankruptcy Code Section 105(a) And 
Bankruptcy Rule 2002(a), (f), (l) And (m) (I) Waiving The Requirement That 
Each Debtor File A List Of Creditors, (II) Authorizing The Debtors To File A 
Consolidated List Of The Fifty Largest Unsecured Creditors, (III) Approving The 
Form And Manner Of Notice Of The Commencement Of The Debtors’ Chapter 
11 Cases And (IV) Approving Publication Notice To Borrowers 

5. Debtors’ Motion For Entry Of An Order Under Bankruptcy Code Sections 102(1), 
105(a) and 105(d), Bankruptcy Rules 1015(c), 2002(m) and 9007 And Local 
Bankruptcy Rule 2002-2 Establishing Certain Notice, Case Management And 
Administrative Procedures 

6. Debtors’ Motion For Order Under Bankruptcy Code Sections 105(a), 345, 363, 
364, And 503(b)(1) Authorizing (I) Continued Use Of Existing Cash Management 
Practices, (II) Continued Use Of Existing Bank Accounts, Checks, And Business 
Forms, (III) Interim Waiver Of The Investment And Deposit Requirements Of 
Bankruptcy Code Section 345, (IV) Debtors To Honor Specified Outstanding 
Prepetition Payment Obligations, And (V) Continuation Of Intercompany 
Transactions, Including Intercompany Transactions With Future Debtors, And 
Granting Administrative Expense Status To Intercompany Claims 

7. Debtors’ Motion For Interim and Final Orders Under Bankruptcy Code Sections 
105(a), 363(b), 507(a), 1107 And 1108 And Bankruptcy Rule 6003 (I) 
Authorizing But Not Directing Debtors To (A) Pay And Honor Prepetition 
Wages, Compensation, Employee Expense And Employee Benefit Obligations; 
And (B) Maintain and Continue Employee Compensation And Benefit Programs; 
And (II) Directing Banks To Honor Prepetition Checks And Transfer Requests 
For Payment Of Prepetition Employee Obligations 

8. Debtors’ Motion For Interim And Final Orders Under Bankruptcy Code Sections 
105(a), 363, 506(a), 507(a)(8), 541 And 1129 And Bankruptcy Rule 6003 
Authorizing Payment Of Taxes And Regulatory Fees 
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9. Debtors’ Motion For Order Under Bankruptcy Code Sections 105, 507 And 541 
And Bankruptcy Rule 6003 Authorizing Debtors To Honor Certain Prepetition 
Obligations To Customers 

10. Debtors’ Motion For Interim And Final Orders Pursuant To Sections 105(a), 363, 
364, 503(b), 1107(a) and 1108 Of The Bankruptcy Code Authorizing The Debtors 
To (I) Process And Where Applicable Fund Prepetition Mortgage Loan 
Commitments, (II) Continue Brokerage, Origination And Sale Activities Related 
To Loan Securitization, (III) Continue To Perform Under The Mortgage Loan 
Purchase And Sale Agreement With Ally Bank And Related Agreements, 
(IV) Pay Certain Prepetition Amounts Due To Critical Origination Vendors, And 
(IV) Continue Honoring Mortgage Loan Repurchase Obligations Arising In 
Connection With Loan Sales And Servicing, Each In The Ordinary Course Of 
Business 

11. Debtors’ Motion For Interim And Final Orders Under Sections 105(a), 361, 362, 
363, 1107(a), And 1108 Of The Bankruptcy Code (I) Authorizing The Debtors To 
Continue In The Ordinary Course Of Business (A) Servicing Agency Loans; And 
(B) Foreclosure Activities Related To Certain Real Estate Owned By Fannie Mae, 
Freddie Mac, And Ginnie Mae, (II) Authorizing The Debtors To Pay Certain 
Prepetition Amounts Due To Critical Servicing Vendors And Foreclosure 
Professionals, (III) Granting Limited Stay Relief To Enable Borrowers To Assert 
Related Counter-Claims In Foreclosure Proceedings; (IV) Authorizing the 
Debtors To Use Cash Collateral Under The Fannie Mae EAF Facility; And (V) 
Granting Related Relief 

12. Debtors’ Motion For Interim And Final Orders Under Sections 105(a), 362, 363, 
1107(a) And 1108 Of The Bankruptcy Code (I) Authorizing The Debtors To 
Continue In The Ordinary Course Of Business (A) Servicing Private Label Loans, 
And (B) Sale Activities Related To Certain Loans In Foreclosure And Real Estate 
Owned Property, And (II) Granting Limited Stay Relief To Enable Borrowers To 
Assert Related Counter-Claims In Foreclosure and Eviction Proceedings  

13. Debtors’ Motion For Interim And Final Orders Under Bankruptcy Code Sections 
105(a) And 363 Authorizing The Debtors To Continue To Perform Under The 
Ally Bank Servicing Agreements In The Ordinary Course Of Business 

14. Debtors’ Motion Seeking Authority To Provide Notice To Borrowers That The 
Debtors Will Suspend Funding Draws Under Certain Home Equity Lines Of 
Credit 

15. Debtors’ Motion For Interim And Final Orders Under 11 U.S.C. §§ 105 And 363 
Authorizing Residential Capital, LLC To Enter Into A Shared Services 
Agreement With Ally Financial Inc. Nunc Pro Tunc To The Petition Date For The 
Continued Receipt And Provision Of Shared Services Necessary For The 
Operation Of The Debtors’ Businesses 
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16. Debtors’ Motion For Entry Of Interim And Final Orders Pursuant To Bankruptcy 
Code Sections 361, 363, And 507(b) And Bankruptcy Rule 4001(b): (I) 
Authorizing The Use Of Cash Collateral And Related Relief, (II) Granting 
Adequate Protection And (III) Scheduling A Final Hearing (Citibank Cash 
Collateral) 

17. Debtors’ Motion For Interim And Final Orders Pursuant To Bankruptcy Code 
Sections 105, 361, 363, And 507(b) And Bankruptcy Rule 4001(b): (I) 
Authorizing The Use Of Cash Collateral And Related Relief, (II) Granting 
Adequate Protection And (III) Scheduling A Final Hearing (AFI/Secured Notes 
Cash Collateral) 

18. Debtors’ Motion Pursuant to 11 U.S.C.  §§ 105, 363(b), (f), And (m), 365 and 
1123, and Fed. R. Bankr. P. 2002, 6004, 6006, and 9014 For Order: (A)(I) 
Authorizing and Approving Sale Procedures, Including Break-Up Fee and 
Expense Reimbursement; (II) Scheduling Bid Deadline and Sale Hearing; (III) 
Approving Form and Manner of Notice Thereof; and (IV) Granting Related Relief 
and (B)(I) Authorizing the Sale of Certain Assets Free and Clear of Liens, Claims, 
Encumbrances, and Other Interests; (II) Authorizing and Approving Asset 
Purchase Agreements Thereto; (III) Approving the Assumption and Assignment 
of Certain Executory Contracts and Unexpired Leases Related Thereto; and (IV) 
Granting Related Relief. 

19. Debtors’ Motion Pursuant to 11 U.S.C. §§ 105, 363(b), (f), And (m) And 365 And 
1123, And Fed R. Bankr. P. 2002, 6004, And 6006 For Orders: (a)(i) Authorizing 
And Approving Sale Procedures, Including Break-up Fee And Expense 
Reimbursement; (ii) Scheduling Bid Deadline And Sale Hearing; (iii) Approving 
Form And Manner Of Notice Thereof; And (iv ) Granting Related Relief And 
(b)(i) Authorizing The Sale Of Certain Assets Free And Clear Of Liens, Claims, 
Encumbrances, And Other Interests; (ii) Authorizing And Approving Asset 
Purchase Agreements Thereto; (iii) Approving The Assumption And Assignment 
Of Certain Executory Contracts And Unexpired Leases Related Thereto; 
(iv) Granting Related Relief 

LIST OF SECOND DAY OR POTENTIAL SECOND DAY MOTIONS 

20. Motion To Assume And Assign Certain Executory Contracts And Unexpired 
Leases In Connection With The Proposed Sale of MSB Business And The Fixing 
Of Cure Amounts And Procedures Associated Therewith 

21. Motion Pursuant To Section 365(a) Of The Bankruptcy Code For Authorization 
To Reject Executory Contract Between GMAC Mortgage Group, LLC, RESCAP 
Investments LLC, And Residential Capital, LLC 

22. Debtors’ Motion For Order Under Bankruptcy Code Sections 105(a) and 107(b) 
And Bankruptcy Rule 9018 Authorizing The Filing Under Seal of Certain 
Proposed Debtor In Possession Financing Fee Letters 
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23. Debtors’ Motion For Order Under Bankruptcy Code Sections 105(a) And 107(a) 
And Bankruptcy Rule 9018 (I) Authorizing The Debtors To File Under Seal 
Confidentiality Exhibit To The Servicing Motion and (II) Limiting Notice 
Thereof 

24. Debtors’ Motion For Order Under Bankruptcy Code Sections 105(a) And 366 (I) 
Prohibiting Utility Companies From Altering, Refusing, or Discontinuing Service 
On Account Of Prepetition Invoices, (II) Approving Deposits As Adequate 
Assurance Of Payment, And (III) Establishing Procedures For Resolving 
Requests By Utility Companies For Additional Assurance Of Payment 

25. Debtors’ Application Pursuant To Section 327(a) Of The Bankruptcy Code, 
Bankruptcy Rules 2014 And 2016 And Local Rules 2014-1 And 2016-1, For 
Entry Of An Order Authorizing The Retention And Employment Of Morrison & 
Foerster LLP As Bankruptcy Counsel To The Debtors Nunc Pro Tunc To the 
Petition Date  

26. Debtors’ Application For Order Under Bankruptcy Code Sections 327(a) And 
328(a), Bankruptcy Rule 2014(a) And Local Rule 2014-1 Authorizing The 
Employment And Retention Of FTI Consulting, Inc. As Financial Advisor Nunc 
Pro Tunc To The Petition Date 

27. Debtors’ Application For Order Under Bankruptcy Code Sections 327(a) And 
328(a) Authorizing Employment And Retention Of Centerview Partners LLC As 
Investment Banker 

28. Debtors’ Motion For Order Pursuant to Section 327(a) Of The Bankruptcy Code 
And Bankruptcy Rule 2014(A) For Authorization To Employ And Retain Sitrick 
And Company As Corporate Communications Consultant For The Debtors, Nunc 
Pro Tunc To The Petition Date 

29. Debtors’ Motion For Order Pursuant To Bankruptcy Code Sections 105(a) and 
331 Establishing Procedures For Interim Compensation And Reimbursement Of 
Expenses Of Professionals 

30. Debtors’ Motion For Order Under bankruptcy Code Sections 105(a), 327(e), 328, 
And 330 And Bankruptcy Rule 2014 Authorizing Employment And Payment Of 
Professionals Utilized In The Ordinary Course Of Business Nunc Pro Tunc To 
The Petition Date  

31. Debtors’ Motion For An Order Authorizing Payment Of Retention Pay To Certain 
Employees Pursuant To Sections 105(A), 363(B)(1) And 503(C)(3) Of The 
Bankruptcy Code 

32. Debtors’ Motion For An Order Pursuant To Sections 105(a), 363(b)(1) and 
503(c)(3) Of The Bankruptcy Code Authorizing (I) Implementation Of (A) A Key 
Employment Retention Plan For Certain Non-Insiders And (B) A Key Employee 
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Incentive Plan For Certain Insiders And (II) Payment Of Any Obligations Arising 
Thereunder As Administrative Expenses 

33. Motion Of The Debtors For An Order Providing That Creditors Committees Are 
Not Authorized Or required To Provide Access To Confidential Information Of 
The Debtors Or To Privileged Information 

34. Plaintiffs’ Motion For A Stay Or, In The Alternative, Injunctive Relief Enjoining 
Prosecution Of Pending Litigation Against Debtors’ Former Directors And 
Officers 

35. Plaintiffs’ Motion For A Stay Or, In The Alternative, Injunctive Relief Enjoining 
Prosecution Of Pending Litigation Against Non-Debtor Affiliates 
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EXHIBIT E 

JOINDER ACKNOWLEDGEMENT 

 This joinder (this “Joinder”) to the Plan Support Agreement, dated as of May 13, 2012 
(the “Agreement”), by and among (i) Residential Capital, LLC (“ResCap”) and certain of its 
direct and indirect subsidiaries (collectively, the “Debtors”), (ii) Ally Financial Inc. on behalf of 
its direct and indirect subsidiaries other than the Debtors, and (iii) the Consenting Claimants (as 
defined therein, is made by [_______________] (the “Joining Party”) and is executed and 
delivered as of [________________], 2012.  Each capitalized term used herein but not otherwise 
defined shall have the meaning set forth in the Agreement. 

1. Agreement to be Bound.  The Joining Party hereby agrees to be bound by all of the 
terms of the Agreement, a copy of which is attached to this Joinder as Annex I (as the same has 
been or may be hereafter amended, restated or otherwise modified from time to time in 
accordance with the provisions hereof).  The Joining Party shall hereafter be deemed to be a 
“Consenting Claimant” and a “Party” for all purposes under the Agreement. 

2. Representations and Warranties.  The Joining Party hereby represents and warrants 
that it holds, or is the authorized investment manager for the holders of, the securities listed on 
the signature page hereto, in the respective amounts set forth therein by CUSIP number, that 
such holdings are materially accurate as of the date hereof, and that since the date set forth the 
Joining Party (a) has not, in the aggregate, materially decreased the Joining Party’s holdings in 
the Securities and (b) makes the representations and warranties set forth in Section 3 of the 
Agreement to each other Party. 

3. Governing Law. This Joinder shall be governed by and construed in accordance with 
the internal laws of the State of New York, without regard to any conflicts of law provisions 
which would require the application of the law of any other jurisdiction. 

4. Notice. All notices and other communications given or made pursuant to the 
Agreement shall be sent to: 

 To the Joining Party at: 
 [JOINING PARTY] 
 [ADDRESS] 
 Attn: 
 Facsimile: [FAX] 
 EMAIL: 
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 IN WITNESS WHEREOF, the Joining Party has caused this Joinder to be executed as of 
the date first written above. 
 

[JOINING PARTY] 
 
 
 
By: _______________________________ 
 Name: 
 
 Title: 

 
Holdings Information (by CUSIP #): 
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Exhibit F 
 

Holdings Information 
 

Consenting Claimant Names 
 

1. AEGON USA Investment Management LLC 
 
2. BlackRock Financial Management Inc and its Advisory affiliates  
 
3. Bayerische Landesbank, acting through its New York Branch 
 
4. Federal Home Loan Bank of Atlanta 
 
5. Goldman Sachs Asset Management L.P. 
 
6. ING Investment Management Co. LLC 
 
7. ING Investment Management LLC 
 
8. Kore Advisors, L.P. 
 
9. Pacific Investment Management Co. LLC 
 
10. Teachers Insurance and Annuity Association of America  
 
11. Thrivent Financial for Lutherans 
 
12. Western Asset Management Company 
 
13. Neuberger Berman Europe Limited 
 
14. Maiden Lane LLC and Maiden Lane III LLC by Federal Reserve Bank of New York,  

as managing member 
 
15. The TCW Group, Inc. 
 
16. Metropolitan Life Insurance Company 
 
17. Cascade Investment L.L.C. 
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Deal Name Cusip SumOfOriginal Face SumOfCurrent Face
GMACM 2004‐AR1 36185NX39 $59,525,000.00 $8,175,172.37
GMACM 2004‐AR1 36185NX54 $112,473,000.00 $18,850,721.55
GMACM 2004‐AR1 36185NX62 $14,902,800.00 $779,440.52
GMACM 2004‐AR1 36185NX70 $66,361,100.00 $11,581,008.18
GMACM 2004‐AR1 36185NX88 $11,279,800.00 $1,494,687.97
GMACM 2004‐AR1 36185NX96 $0.00 $0.00
GMACM 2004‐AR2 36185N3T5 $600,000.00 $118,037.31
GMACM 2004‐AR2 36185N3U2 $32,000,000.00 $5,702,662.00
GMACM 2004‐AR2 36185N3V0 $25,000,000.00 $5,517,771.53
GMACM 2004‐AR2 36185N4A5 $2,000,000.00 $441,421.73
GMACM 2004‐HE2 361856DD6 $20,085,000.00 $5,653,540.45
GMACM 2004‐HE3 361856DG9 $103,600,000.00 $32,412,025.20
GMACM 2004‐HE4 361856DR5 $1.00 $0.38
GMACM 2004‐HE5 361856DX2 $20,000,000.00 $9,798,206.17
GMACM 2004‐HE5 361856DY0 $7,000,000.00 $3,139,785.06
GMACM 2004‐J1 36185NV64 $2,005,000.00 $1,286,938.57
GMACM 2004‐J1 36185NW48 $6,014,000.00 $3,426,858.69
GMACM 2004‐J1 36185NW55 $2,406,000.00 $1,370,971.40
GMACM 2004‐J3 36185N2Z2 $17,680,250.00 $12,943,219.33
GMACM 2004‐J3 36185N3B4 $10,420,086.00 $10,420,086.00
GMACM 2004‐J3 36185N3F5 $14,008,000.00 $21,022,980.38
GMACM 2004‐J3 36185N3G3 $2,000,000.00 $884,010.74
GMACM 2004‐J4 36185N4J6 $26,000,000.00 $34,448,182.05
GMACM 2004‐J4 36185N4K3 $33,900,000.00 $51,395,233.90
GMACM 2004‐J5 36185N5B2 $11,250,000.00 $7,263,675.06
GMACM 2004‐J5 36185N5C0 $14,500,000.00 $14,500,000.00
GMACM 2004‐JR1 36185NS35 $10,000,000.00 $8,686,073.08
GMACM 2004‐JR1 36185NS43 $28,311,915.00 $43,238,535.34
GMACM 2004‐VF1 36186FAA4 $115,278,998.00 $18,399,746.32
GMACM 2005‐AA1 76112BNN6 $50,000,000.00 $10,022,410.39
GMACM 2005‐AF1 36185MAJ1 $30,935,205.00 $17,992,750.89
GMACM 2005‐AF1 36185MAK8 $58,719,000.00 $7,860,050.53
GMACM 2005‐AF1 36185MAN2 $1,000,000.00 $1,479,905.60
GMACM 2005‐AR1 76112BKK5 $10,000,000.00 $687,431.34
GMACM 2005‐AR1 76112BKN9 $53,559,000.00 $14,272,877.71
GMACM 2005‐AR1 76112BKP4 $16,390,000.00 $4,684,637.43
GMACM 2005‐AR1 76112BKQ2 $277,340.00 $90,952.47
GMACM 2005‐AR1 76112BKS8 $7,796,000.00 $5,462,481.28
GMACM 2005‐AR2 36185N6M7 $2,100,000.00 $373,455.48
GMACM 2005‐AR2 36185N6N5 $1,500,000.00 $475,829.57
GMACM 2005‐AR2 36185N6Q8 $37,293,000.00 $14,492,493.16
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GMACM 2005‐AR3 36185N6Y1 $23,756,000.00 $3,078,751.10
GMACM 2005‐AR3 36185N7D6 $9,516,000.00 $925,595.37
GMACM 2005‐AR3 36185N7E4 $1,000,000.00 $1,000,000.00
GMACM 2005‐AR3 36185N7H7 $50,000,000.00 $3,690,962.79
GMACM 2005‐AR3 36185N7L8 $100,617,387.26 $33,343,345.49
GMACM 2005‐AR3 36185N7M6 $5,000,000.00 $1,656,937.55
GMACM 2005‐AR4 76112BUD0 $14,512,000.00 $1,717,517.74
GMACM 2005‐AR4 76112BUG3 $56,000,000.00 $20,747,040.06
GMACM 2005‐AR4 76112BUK4 $2,592,000.00 $836,696.62
GMACM 2005‐AR4 76112BUM0 $3,933,000.00 $1,298,661.68
GMACM 2005‐AR5 76112BYB0 $600,000.00 $231,853.88
GMACM 2005‐AR5 76112BYD6 $35,000,000.00 $13,182,471.99
GMACM 2005‐AR5 76112BYF1 $5,905,000.00 $2,475,640.32
GMACM 2005‐AR6 36185MBG6 $48,131,000.00 $15,396,021.72
GMACM 2005‐AR6 36185MBJ0 $81,693,026.00 $30,858,233.47
GMACM 2005‐AR6 36185MBL5 $27,986,000.00 $12,501,009.30
GMACM 2005‐AR6 36185MBN1 $44,030,945.00 $22,277,176.61
GMACM 2005‐HE1 361856EB9 $35,100,000.00 $16,289,231.06
GMACM 2005‐HE1 361856EC7 $45,000,000.00 $20,883,629.47
GMACM 2005‐HE2 36185MAD4 $5,000,000.00 $2,666,379.03
GMACM 2005‐HE2 36185MAF9 $44,000,000.00 $26,323,988.66
GMACM 2005‐HE3 361856EH6 $2,500,000.00 $1,351,643.25
GMACM 2005‐J1 36185MBY7 $13,650,000.00 $2,595,782.18
GMACM 2005‐J1 36185MCJ9 $20,000,000.00 $17,253,639.71
GMACM 2005‐J1 36185MCL4 $20,000,000.00 $18,348,106.59
GMACM 2005‐J1 36185MCP5 $24,000,000.00 $24,000,000.00
GMACM 2006‐AR1 36185MDN9 $8,840,000.00 $3,784,623.44
GMACM 2006‐AR1 36185MDQ2 $112,902,000.00 $47,427,857.23
GMACM 2006‐AR2 36185MFB3 $30,697,840.00 $9,100,819.00
GMACM 2006‐HE1 361856ER4 $49,485,000.00 $21,833,699.68
GMACM 2006‐HE2 38011AAC8 $25,150,000.00 $16,046,139.33
GMACM 2006‐HE3 38012TAB8 $8,620,000.00 $3,248,873.04
GMACM 2006‐HE3 38012TAC6 $1,360,000.00 $787,581.94
GMACM 2006‐HE4 38012UAA7 $46,310,000.00 $21,844,576.85
GMACM 2006‐HE4 38012UAB5 $4,100,000.00 $1,933,983.19

GMACM 2006‐HLTV 36185HEH2 $9,700,000.00 $138,887.96

GMACM 2006‐HLTV 36185HEJ8 $20,500,000.00 $20,250,000.00
GMACM 2006‐J1 36185MEB4 $58,877,000.00 $10,286,054.12
GMACM 2006‐J1 36185MEG3 $15,000,000.00 $14,127,453.31
GMACM 2007‐HE1 36186KAB1 $4,731,000.00 $770,700.89
GMACM 2007‐HE1 36186KAD7 $14,000,000.00 $14,000,000.00
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GMACM 2007‐HE2 36186LAB9 $90,000.00 $54,419.27
GMACM 2007‐HE2 36186LAG8 $24,004,000.00 $14,514,202.75
GMACM 2007‐HE3 36186MAA9 $35,735,000.00 $13,454,365.26
GMACM 2007‐HE3 36186MAC5 $36,960,000.00 $18,812,695.41
RAAC 2004‐SP1 7609855V9 $49,812,000.00 $5,700,976.26
RAAC 2004‐SP1 7609855Y3 $2,337,000.00 $704,462.52
RAAC 2004‐SP2 7609857N5 $1,000,000.00 $55,326.52
RAAC 2004‐SP3 76112BEN6 $12,769,000.00 $12,769,000.00
RAAC 2004‐SP3 76112BES5 $30,000,000.00 $5,442,471.66
RAAC 2005‐RP1 76112BJR2 $7,000,000.00 $7,000,000.00
RAAC 2005‐RP2 76112BXN5 $66,360,000.00 $640,466.76
RAAC 2005‐RP3 76112BP95 $4,000,000.00 $4,000,000.00
RAAC 2005‐SP1 76112BQL7 $31,117,000.00 $27,013,250.19
RAAC 2005‐SP1 76112BQN3 $57,000,000.00 $757,348.91
RAAC 2005‐SP1 76112BQS2 $2,180,500.00 $3,285,426.60
RAAC 2005‐SP1 76112BRE2 $323,000.00 $233,120.85
RAAC 2005‐SP1 76112BSA9 $1,500,000.00 $343,937.96
RAAC 2005‐SP2 76112BE48 $13,000,000.00 $3,365,502.68
RAAC 2005‐SP2 76112BE71 $1,551,000.00 $1,551,000.00
RAAC 2005‐SP2 76112BF54 $113,800,000.00 $23,201,012.00
RAAC 2005‐SP2 76112BF70 $4,291,000.00 $1,579,709.70
RAAC 2005‐SP3 76112BS43 $2,600,000.00 $2,455,539.56
RAAC 2006‐RP1 76112B2V1 $2,880,055.00 $2,880,055.00
RAAC 2006‐RP1 76112B2W9 $8,000,000.00 $8,000,000.00
RAAC 2006‐RP1 76112B3R9 $42,483,000.00 $5,659,607.67
RAAC 2006‐RP2 74919MAA4 $132,274,000.00 $24,870,249.66
RAAC 2006‐RP3 74919RAA3 $151,820,000.00 $37,512,966.12
RAAC 2006‐RP3 74919RAE5 $15,000,000.00 $15,000,000.00
RAAC 2006‐RP4 74919TAA9 $105,576,520.00 $28,972,532.49
RAAC 2006‐RP4 74919TAB7 $20,700,000.00 $20,700,000.00
RAAC 2006‐SP1 76112B3D0 $3,200,000.00 $752,301.25
RAAC 2006‐SP2 74919PAB5 $35,409,000.00 $9,478,791.84
RAAC 2006‐SP3 74919QAD9 $4,364,000.00 $4,364,000.00
RAAC 2006‐SP4 74919VAH9 $5,000,000.00 $5,000,000.00
RAAC 2007‐RP1 74977YAA7 $184,091,000.00 $67,091,939.37
RAAC 2007‐RP1 74977YAB5 $11,800,000.00 $11,800,000.00
RAAC 2007‐RP2 74919WAA2 $74,860,000.00 $25,790,180.45
RAAC 2007‐RP2 74919WAB0 $9,800,000.00 $9,800,000.00
RAAC 2007‐RP3 74978BAA6 $60,200,000.00 $22,780,459.57
RAAC 2007‐RP3 74978BAB4 $6,900,000.00 $6,900,000.00
RAAC 2007‐RP3 74978FAA7 $14,400,000.00 $5,672,315.02
RAAC 2007‐RP4 74919LAD0 $35,700,000.00 $17,303,135.56
RAAC 2007‐RP4 74919LAE8 $16,513,000.00 $16,513,000.00
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RAAC 2007‐SP1 74978AAC4 $51,211,000.00 $51,211,000.00
RAAC 2007‐SP2 74919XAE2 $9,900,000.00 $9,900,000.00
RAAC 2007‐SP3 74978FAA7 $117,076,000.00 $46,117,492.22
RALI 2004‐QA1 76110HRM3 $19,000,000.00 $789,690.45
RALI 2004‐QA2 76110HVU0 $25,000,000.00 $3,499,008.16
RALI 2004‐QA3 76110HXR5 $10,657,000.00 $1,861,483.53
RALI 2004‐QA4 76110HZH5 $10,564,000.00 $1,362,671.05
RALI 2004‐QA4 76110HZP7 $6,095,900.00 $3,326,557.02
RALI 2004‐QA4 76110HZQ5 $3,143,400.00 $1,229,988.93
RALI 2004‐QA5 76110HC72 $37,338,000.00 $2,260,669.39
RALI 2004‐QA5 76110HC98 $100,000.00 $5,188.91
RALI 2004‐QA6 76110HH28 $70,320,000.00 $4,456,586.56
RALI 2004‐QA6 76110HH85 $18,350,000.00 $4,765,681.90
RALI 2004‐QR1 76110HB57 $108,346,390.00 $13,542,294.00
RALI 2004‐QS1 76110HQF9 $36,482,573.00 $3,351,246.65
RALI 2004‐QS10 76110HWC9 $50,000,000.00 $3,696,417.31
RALI 2004‐QS10 76110HWG0 $21,200,000.00 $33,543,864.51
RALI 2004‐QS10 76110HWK1 $216,614,427.00 $54,544,002.09
RALI 2004‐QS11 76110HWU9 $40,633,600.00 $3,411,076.00
RALI 2004‐QS11 76110HWV7 $13,000,000.00 $13,000,000.00
RALI 2004‐QS11 76110HWW5 $3,380,000.00 $283,741.48
RALI 2004‐QS11 76110HWX3 $19,000,000.00 $16,747,700.57
RALI 2004‐QS11 76110HXC8 $217,512,005.00 $56,892,689.34
RALI 2004‐QS13 76110HYF0 $3,600,000.00 $827,786.04
RALI 2004‐QS13 76110HYH6 $129,166,655.00 $28,131,284.43
RALI 2004‐QS16 76110HJ59 $121,835,000.00 $19,351,250.94
RALI 2004‐QS16 76110HJ91 $17,500,000.00 $15,779,390.45
RALI 2004‐QS16 76110HK24 $3,200,000.00 $728,620.56
RALI 2004‐QS2 76110HQG7 $38,831,040.00 $4,380,787.00
RALI 2004‐QS2 76110HQM4 $95,777,000.00 $21,124,010.62
RALI 2004‐QS2 76110HQS1 $6,870,000.00 $5,137,689.94
RALI 2004‐QS2 76110HQT9 $3,215,800.00 $2,510,081.95
RALI 2004‐QS3 76110HRA9 $11,800,000.00 $2,322,241.08
RALI 2004‐QS4 76110HRV3 $690,000.00 $81,890.07
RALI 2004‐QS4 76110HSA8 $29,543,500.00 $5,170,290.87
RALI 2004‐QS4 76110HSG5 $7,694,900.00 $5,699,173.40
RALI 2004‐QS4 76110HSH3 $3,686,800.00 $2,744,461.69
RALI 2004‐QS5 76110HSR1 $16,725,000.00 $2,370,928.64
RALI 2004‐QS5 76110HSU4 $12,438,900.00 $12,438,900.00
RALI 2004‐QS5 76110HSW0 $2,805,000.00 $389,577.36
RALI 2004‐QS6 76110HTG4 $2,000,000.00 $448,522.46
RALI 2004‐QS7 76110HTV1 $40,457,000.00 $2,607,829.90
RALI 2004‐QS7 76110HTW9 $15,000,000.00 $15,000,000.00
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RALI 2004‐QS7 76110HTX7 $2,000,000.00 $890,694.16
RALI 2004‐QS8 76110HUL1 $150,000.00 $12,805.31
RALI 2004‐QS8 76110HUN7 $9,630,166.00 $726,675.12
RALI 2004‐QS8 76110HUR8 $3,500,000.00 $5,379,589.02
RALI 2004‐QS8 76110HUT4 $25,174,900.00 $7,265,375.54
RALI 2004‐QS9 76110HVH9 $51,542,000.00 $11,523,385.30
RALI 2005‐QA1 76110HM63 $70,000,000.00 $11,644,941.30
RALI 2005‐QA10 761118GD4 $63,450,000.00 $28,434,595.73
RALI 2005‐QA10 761118GE2 $74,247,000.00 $35,330,729.37
RALI 2005‐QA10 761118GL6 $12,077,000.00 $332,539.02
RALI 2005‐QA12 761118MY1 $32,839,000.00 $10,055,832.86
RALI 2005‐QA12 761118MZ8 $24,000,000.00 $6,139,991.23
RALI 2005‐QA12 761118NB0 $24,031,000.00 $9,296,623.99
RALI 2005‐QA12 761118NC8 $4,050,000.00 $1,592,391.26
RALI 2005‐QA13 761118PE2 $197,550,000.00 $80,522,480.40
RALI 2005‐QA13 761118PF9 $375,000.00 $127,465.58
RALI 2005‐QA2 76110HT90 $38,817,000.00 $12,132,243.89
RALI 2005‐QA3 76110H2H1 $84,790,900.00 $19,011,586.77
RALI 2005‐QA3 76110H2K4 $31,402,800.00 $7,949,443.21
RALI 2005‐QA3 76110H2L2 $8,765,600.00 $2,774,968.65
RALI 2005‐QA3 76110H2P3 $17,924,800.00 $2,937,306.19
RALI 2005‐QA4 76110H4F3 $13,225,000.00 $3,556,000.19
RALI 2005‐QA4 76110H4G1 $96,000.00 $23,602.35
RALI 2005‐QA4 76110H4K2 $30,000.00 $10,084.90
RALI 2005‐QA4 76110H4L0 $87,930,000.00 $33,362,341.52
RALI 2005‐QA5 76110H5A3 $44,000,000.00 $2,530,640.80
RALI 2005‐QA5 76110H5C9 $3,859,900.00 $1,427,833.31
RALI 2005‐QA6 76110H5Z8 $3,882,000.00 $798,192.82
RALI 2005‐QA6 76110H6E4 $20,612,560.00 $4,993,573.00
RALI 2005‐QA6 76110H6F1 $230,000.00 $230,000.00
RALI 2005‐QA7 76110H7B9 $84,350,000.00 $30,476,596.74
RALI 2005‐QA7 76110H7D5 $5,000,000.00 $1,806,555.90
RALI 2005‐QA7 76110H7J2 $3,500,000.00 $373,818.85
RALI 2005‐QA8 761118BP2 $101,397,000.00 $26,691,765.84
RALI 2005‐QA8 761118BS6 $54,000,000.00 $19,664,315.85
RALI 2005‐QA8 761118BW7 $10,025,000.00 $3,443,924.79
RALI 2005‐QA9 761118FG8 $27,700,000.00 $7,774,410.12
RALI 2005‐QA9 761118FJ2 $27,000,000.00 $7,424,605.83
RALI 2005‐QA9 761118FM5 $42,390,000.00 $18,981,051.78
RALI 2005‐QO1 761118EN4 $99,400,000.00 $29,924,469.79
RALI 2005‐QO1 761118EP9 $6,330,000.00 $1,905,653.50
RALI 2005‐QO2 761118HU5 $111,860,000.00 $35,809,815.74
RALI 2005‐QO3 761118KU1 $129,849,000.00 $44,254,225.46
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RALI 2005‐QO3 761118KV9 $36,156,400.00 $11,762,228.18
RALI 2005‐QO4 761118NN4 $131,410,000.00 $47,913,396.79
RALI 2005‐QO4 761118NP9 $35,953,000.00 $11,792,949.44
RALI 2005‐QO5 761118QM3 $257,979,000.00 $98,220,567.34
RALI 2005‐QS1 76110HN88 $80,000,000.00 $22,370,403.00
RALI 2005‐QS1 76110HP45 $40,410,000.00 $11,299,850.02
RALI 2005‐QS1 76110HP78 $214,597,361.00 $76,877,951.15
RALI 2005‐QS10 761118CW6 $25,000,000.00 $9,824,052.31
RALI 2005‐QS10 761118CX4 $25,000,000.00 $7,277,629.12
RALI 2005‐QS10 761118CZ9 $13,283,000.00 $10,134,410.76
RALI 2005‐QS11 761118CE6 $36,149,700.00 $32,452,216.90
RALI 2005‐QS12 761118DN5 $36,935,205.00 $20,811,421.27
RALI 2005‐QS12 761118DR6 $10,410,000.00 $9,774,428.07
RALI 2005‐QS12 761118DU9 $10,560,000.00 $594,177.68
RALI 2005‐QS13 761118GW2 $41,885,000.00 $8,871,234.82
RALI 2005‐QS13 761118GX0 $1,300,000.00 $535,461.24
RALI 2005‐QS13 761118HA9 $41,935,205.00 $23,585,238.40
RALI 2005‐QS13 761118HC5 $68,400,000.00 $17,944,983.83
RALI 2005‐QS14 761118JG4 $125,510,000.00 $34,169,004.34
RALI 2005‐QS14 761118JH2 $46,530,000.00 $21,227,525.11
RALI 2005‐QS14 761118JJ8 $99,999,999.68 $36,579,683.96
RALI 2005‐QS14 761118JQ2 $484,882,069.00 $178,984,271.76
RALI 2005‐QS15 761118KG2 $66,099,000.00 $32,667,405.47
RALI 2005‐QS15 761118KJ6 $18,861,000.00 $7,825,497.29
RALI 2005‐QS16 761118MC9 $25,450,000.00 $23,333,695.90
RALI 2005‐QS17 761118PQ5 $13,165,000.00 $11,751,935.12
RALI 2005‐QS17 761118PS1 $10,000,000.00 $8,543,063.86
RALI 2005‐QS17 761118PU6 $1,500,000.00 $293,127.89
RALI 2005‐QS17 761118PY8 $103,032,000.00 $35,783,851.00
RALI 2005‐QS17 761118PZ5 $53,366,200.00 $15,208,445.59
RALI 2005‐QS2 76110HQ69 $53,001,600.00 $14,062,105.00
RALI 2005‐QS3 76110HX53 $10,990,200.00 $9,840,588.13
RALI 2005‐QS3 76110HX61 $15,000,000.00 $2,009,268.73
RALI 2005‐QS3 76110HX87 $24,048,000.00 $22,501,858.82
RALI 2005‐QS3 76110HY86 $103,981,675.00 $27,427,074.84
RALI 2005‐QS5 76110H2X6 $81,000,000.00 $20,210,307.25
RALI 2005‐QS5 76110H2Z1 $58,392,577.00 $14,745,643.72
RALI 2005‐QS6 76110H5F2 $118,400,000.00 $24,716,937.00
RALI 2005‐QS6 76110H5J4 $13,083,333.00 $5,929,652.65
RALI 2005‐QS6 76110H5L9 $8,844,000.00 $8,287,892.76
RALI 2005‐QS6 76110H5M7 $250,000.00 $234,280.10
RALI 2005‐QS7 761118AA6 $20,100,000.00 $4,967,334.76
RALI 2005‐QS7 761118AE8 $22,827,000.00 $21,309,278.84
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RALI 2005‐QS7 761118AH1 $99,840,000.00 $38,586,890.82
RALI 2005‐QS9 761118AV0 $42,000,000.00 $9,277,846.07
RALI 2005‐QS9 761118AZ1 $12,098,000.00 $11,225,892.70
RALI 2006‐Q10 751153AA5 $19,410,000.00 $11,084,423.82
RALI 2006‐QA1 761118SZ2 $50,000,000.00 $12,606,050.84
RALI 2006‐QA1 761118TB4 $147,482,000.00 $65,247,325.86
RALI 2006‐QA1 761118TD0 $9,800,000.00 $3,304,827.88
RALI 2006‐QA10 74922NAA7 $35,728,269.00 $13,459,710.78
RALI 2006‐QA10 74922NAB5 $91,295,092.00 $38,214,542.99
RALI 2006‐QA2 761118TN8 $25,849,397.00 $10,099,810.44
RALI 2006‐QA2 761118TR9 $25,000,000.00 $10,435,351.77
RALI 2006‐QA2 761118TU2 $27,106,000.00 $13,682,175.07
RALI 2006‐QA3 75114RAD7 $65,500,000.00 $19,946,268.36
RALI 2006‐QA4 748939AA3 $55,340,405.00 $19,362,187.54
RALI 2006‐QA5 75115BAA7 $48,463,281.00 $17,088,242.50
RALI 2006‐QA5 75115BAB5 $100,000,000.00 $34,840,508.38
RALI 2006‐QA6 74922MAA9 $69,181,483.00 $22,240,617.04
RALI 2006‐QA6 74922MAB7 $15,000,000.00 $5,362,548.77
RALI 2006‐QA6 74922MAC5 $6,370,000.00 $2,277,295.71
RALI 2006‐QA7 751152AA7 $122,384,675.00 $40,803,254.28
RALI 2006‐QA8 74922QAA0 $73,678,889.00 $25,312,045.04
RALI 2006‐QA8 74922QAB8 $25,000,000.00 $9,542,936.62
RALI 2006‐QA9 75115VAA3 $27,007,000.00 $9,931,577.59
RALI 2006‐QH1 75115GAA6 $15,000,000.00 $8,515,112.78
RALI 2006‐QO1 761118RG5 $5,400,000.00 $838,109.67
RALI 2006‐QO1 761118RJ9 $78,443,000.00 $24,013,603.76
RALI 2006‐QO1 761118RK6 $10,496,000.00 $0.03
RALI 2006‐QO1 761118RM2 $105,602,000.00 $51,300,225.35
RALI 2006‐QO1 761118RN0 $89,680,800.00 $29,684,643.50
RALI 2006‐QO10 751153AA5 $99,395,000.00 $56,761,261.83
RALI 2006‐QO10 751153AB3 $81,000,000.00 $41,396,225.42
RALI 2006‐QO2 761118VY1 $265,842,000.00 $94,138,538.93
RALI 2006‐QO2 761118VZ8 $99,413,600.00 $38,595,980.48
RALI 2006‐QO3 761118WP9 $164,541,000.00 $70,431,593.54
RALI 2006‐QO3 761118WQ7 $34,747,000.00 $16,745,355.27
RALI 2006‐QO4 75114GAC3 $5,470,000.00 $2,647,461.19
RALI 2006‐QO5 75114HAD9 $66,000,000.00 $35,286,331.22
RALI 2006‐QO5 75114HAE7 $10,800,000.00 $4,274,581.07
RALI 2006‐QO5 75114HAH0 $29,397,000.00 $7,731,231.07
RALI 2006‐QO5 75114HAK3 $11,000,000.00 $9,974,691.10
RALI 2006‐QO6 75114NAA2 $532,153,000.00 $268,255,921.95
RALI 2006‐QO6 75114NAB0 $249,055,000.00 $127,674,640.47
RALI 2006‐QO7 751150AA1 $12,000,000.00 $7,142,533.74
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RALI 2006‐QO7 751150AD5 $80,751,000.00 $48,796,184.34
RALI 2006‐QO7 751150AH6 $64,378,000.00 $46,855,661.04
RALI 2006‐QO7 751150AJ2 $37,954,000.00 $32,438,418.87
RALI 2006‐QO8 75115FAS9 $15,000,000.00 $13,791,616.34
RALI 2006‐QO9 75114PAA7 $1,700,000.00 $0.00
RALI 2006‐QO9 75114PAC3 $85,000,000.00 $79,706,842.10
RALI 2006‐QS1 761118SB5 $22,000,000.00 $5,271,753.67
RALI 2006‐QS10 751155AN2 $15,810,666.00 $6,941,953.19
RALI 2006‐QS10 751155BE1 $5,293,385.00 $2,509,526.92
RALI 2006‐QS11 75115EAA1 $75,000,000.00 $27,080,806.88
RALI 2006‐QS11 75115EAU7 $17,284,000.00 $13,187,758.02
RALI 2006‐QS12 751151AA9 $85,000,000.00 $25,462,526.17
RALI 2006‐QS12 751151AD3 $25,177,000.00 $18,110,058.92
RALI 2006‐QS12 751151AG6 $7,000,000.00 $2,647,360.10
RALI 2006‐QS12 751151AH4 $10,300,000.00 $7,059,103.39
RALI 2006‐QS12 751151AU5 $20,000,000.00 $8,455,282.29
RALI 2006‐QS12 751151AV3 $40,744,973.00 $17,225,512.65
RALI 2006‐QS13 75115DAA3 $126,039,000.00 $54,810,097.54
RALI 2006‐QS13 75115DAK1 $3,338,000.00 $2,543,031.36
RALI 2006‐QS14 74922GAE4 $15,384,616.00 $6,240,381.48
RALI 2006‐QS14 74922GAK0 $5,547,285.00 $3,920,867.58
RALI 2006‐QS14 74922GAP9 $75,000,000.00 $37,600,223.93
RALI 2006‐QS15 74922YAA3 $32,000,000.00 $14,218,626.83
RALI 2006‐QS15 74922YAD7 $251,000.00 $212,376.61
RALI 2006‐QS15 74922YAE5 $14,697,000.00 $10,796,952.80
RALI 2006‐QS16 74922LAA1 $155,025,250.00 $71,509,273.88
RALI 2006‐QS16 74922LAG8 $500,000.00 $210,221.71
RALI 2006‐QS17 74922SAA6 $27,500,000.00 $13,065,317.92
RALI 2006‐QS18 74922RAC4 $116,032,000.00 $42,573,048.93
RALI 2006‐QS18 74922RAF7 $50,000,000.00 $29,161,054.63
RALI 2006‐QS18 74922RAH3 $256,013,950.00 $119,929,539.25
RALI 2006‐QS18 74922RAM2 $23,171,000.00 $10,120,686.65
RALI 2006‐QS18 74922RAP5 $2,690,000.00 $960,359.87
RALI 2006‐QS18 74922RAR1 $4,660,000.00 $1,663,671.74
RALI 2006‐QS2 761118UL0 $8,550,000.00 $5,156,304.28
RALI 2006‐QS2 761118UQ9 $29,500,000.00 $8,330,539.80
RALI 2006‐QS2 761118UY2 $100,000,000.00 $60,908,920.86
RALI 2006‐QS2 761118VA3 $106,430,000.00 $26,481,615.06
RALI 2006‐QS3 761118XL7 $88,458,000.00 $22,276,987.61
RALI 2006‐QS4 749228AA0 $25,553,000.00 $20,021,007.78
RALI 2006‐QS4 749228AF9 $10,000,000.00 $3,081,460.09
RALI 2006‐QS4 749228AJ1 $22,950,000.00 $8,116,379.87
RALI 2006‐QS5 75114TAC5 $40,000,000.00 $23,719,955.70
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RALI 2006‐QS5 75114TAD3 $20,000,000.00 $15,149,622.39
RALI 2006‐QS5 75114TAE1 $33,909,000.00 $25,685,427.28
RALI 2006‐QS6 74922EAA7 $80,000,000.00 $28,624,734.00
RALI 2006‐QS6 74922EAB5 $450,000.00 $147,346.81
RALI 2006‐QS6 74922EAN9 $16,669,000.00 $5,609,641.33
RALI 2006‐QS6 74922EAQ2 $3,550,000.00 $1,779,842.27
RALI 2006‐QS7 748940AA1 $139,600,000.00 $66,316,587.90
RALI 2006‐QS7 748940AD5 $19,000,000.00 $2,229,816.56
RALI 2006‐QS8 75115AAA9 $116,485,000.00 $56,007,745.08
RALI 2006‐QS8 75115AAB7 $11,095,000.00 $8,219,601.67
RALI 2006‐QS8 75115AAC5 $26,500,000.00 $19,632,216.64
RALI 2006‐QS8 75115AAD3 $51,255,000.00 $7,551,577.51
RALI 2006‐QS9 75115CAA5 $43,000,000.00 $7,531,962.67
RALI 2006‐QS9 75115CAG2 $10,755,650.00 $8,440,367.10
RALI 2006‐QS9 75115CAL1 $12,000,000.00 $4,250,967.47
RALI 2007‐QA1 74923GAA1 $72,495,000.00 $25,552,691.63
RALI 2007‐QA2 74922PAA2 $40,000,000.00 $12,631,088.43
RALI 2007‐QA2 74922PAC8 $990,054.00 $396,607.77
RALI 2007‐QA4 74923YAA2 $128,000,000.00 $46,308,406.45
RALI 2007‐QA5 749236AE5 $36,360,960.00 $24,506,067.00
RALI 2007‐QH1 74922HAA0 $71,968,000.00 $44,264,673.62
RALI 2007‐QH1 74922HAB8 $17,551,200.00 $10,795,050.00
RALI 2007‐QH2 74922JAA6 $30,079,200.00 $18,122,445.00
RALI 2007‐QH2 74922JAB4 $29,862,600.00 $17,991,945.01
RALI 2007‐QH3 74922WAA7 $112,327,000.00 $70,667,905.38
RALI 2007‐QH4 74922TAA4 $48,200,000.00 $31,590,638.47
RALI 2007‐QH4 74922TAB2 $55,482,400.00 $36,363,577.04
RALI 2007‐QH5 75116EAA0 $30,000,000.00 $19,360,377.15
RALI 2007‐QH5 75116EAB8 $49,048,800.00 $31,653,442.00
RALI 2007‐QH6 74922AAA5 $146,600,000.00 $96,850,905.58
RALI 2007‐QH6 74922AAB3 $56,000,000.00 $36,996,253.00
RALI 2007‐QH7 75115LAA5 $45,957,480.00 $30,899,122.00
RALI 2007‐QH9 749241AA3 $102,885,000.00 $78,363,668.81
RALI 2007‐QO1 75115YAA7 $102,083,000.00 $59,735,302.14
RALI 2007‐QO2 75116AAA8 $88,030,000.00 $51,729,339.74
RALI 2007‐QO2 75116AAB6 $15,110,400.00 $1,961,764.00
RALI 2007‐QO3 74923TAA3 $63,615,000.00 $38,905,015.60
RALI 2007‐QO3 74923TAC9 $8,675,000.00 $616,980.44
RALI 2007‐QO4 74923LAA0 $3,250,000.00 $1,980,917.06
RALI 2007‐QO4 74923LAB8 $53,700,000.00 $32,730,845.05
RALI 2007‐QO4 74923LAC6 $11,325,000.00 $6,902,734.06
RALI 2007‐QO4 74923LAD4 $7,625,000.00 $1,405,484.34
RALI 2007‐QS1 74922KAA3 $15,000,000.00 $4,871,042.36
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RALI 2007‐QS1 74922KAB1 $34,499,000.00 $25,666,406.90
RALI 2007‐QS1 74922KAD7 $5,000,000.00 $3,949,705.88
RALI 2007‐QS1 74922KAH8 $143,167,000.00 $78,897,588.95
RALI 2007‐QS10 74924DAA7 $1,385,000.00 $831,511.26
RALI 2007‐QS11 74925GAA9 $1,925,000.00 $1,060,502.07
RALI 2007‐QS2 74923CAC6 $3,200,000.00 $2,452,121.99
RALI 2007‐QS2 74923CAD4 $10,000,000.00 $5,087,390.51
RALI 2007‐QS3 75116BAB4 $240,000,000.00 $119,345,672.00
RALI 2007‐QS3 75116BAE8 $39,000,000.00 $30,661,109.71
RALI 2007‐QS4 74923HAE1 $39,661,000.00 $20,632,988.04
RALI 2007‐QS4 74923HAM3 $39,390,000.00 $19,192,252.08
RALI 2007‐QS4 74923HAT8 $23,203,000.00 $18,859,618.00
RALI 2007‐QS4 74923HBA8 $9,976,000.00 $3,319,478.46
RALI 2007‐QS5 74923JAB3 $100,000,000.00 $67,741,718.36
RALI 2007‐QS5 74923JAH0 $27,630,000.00 $16,137,872.62
RALI 2007‐QS6 74923WAK4 $55,127,000.00 $29,693,716.77
RALI 2007‐QS6 75116CAA4 $143,200,000.00 $76,856,023.56
RALI 2007‐QS6 75116CAF3 $25,213,000.00 $18,947,451.15
RALI 2007‐QS6 75116CAM8 $52,229,464.00 $34,031,437.58
RALI 2007‐QS6 75116CBW5 $20,000,000.00 $9,250,604.24
RALI 2007‐QS6 75116CCP9 $12,000,000.00 $2,343,699.33
RALI 2007‐QS7 74923WAD0 $43,289,000.00 $35,231,826.19
RALI 2007‐QS7 74923WAE8 $47,398,500.00 $22,308,609.97
RALI 2007‐QS8 74922UAA1 $75,345,750.00 $44,970,920.70
RALI 2007‐QS8 74922UAB9 $80,869,000.00 $48,267,531.82
RALI 2007‐QS8 74922UAG8 $149,706,000.00 $84,999,326.00
RALI 2007‐QS8 74922UAH6 $9,000,000.00 $4,879,220.92
RALI 2007‐QS8 74922UAK9 $10,585,000.00 $5,107,615.58
RALI 2007‐QS8 74922UAN3 $3,876,000.00 $3,266,816.52
RALI 2007‐QS9 75116FBH1 $125,543,462.00 $73,847,619.44
RAMP 2004‐RS1 760985M73 $15,620,000.00 $8,714,738.52
RAMP 2004‐RS1 760985M81 $18,787,000.00 $10,504,735.65
RAMP 2004‐RS1 760985N49 $16,250,000.00 $8,099,314.24
RAMP 2004‐RS10 76112BDS6 $10,285,000.00 $193,886.84
RAMP 2004‐RS10 76112BDT4 $7,100,000.00 $7,100,000.00
RAMP 2004‐RS10 76112BDV9 $250,000.00 $201,745.48
RAMP 2004‐RS10 76112BED8 $5,000,000.00 $4,466,167.04
RAMP 2004‐RS11 76112BFJ4 $3,000,000.00 $1,602,696.08
RAMP 2004‐RS11 76112BFK1 $2,000,000.00 $949,025.56
RAMP 2004‐RS12 76112BGD6 $5,000,000.00 $1,970,412.37
RAMP 2004‐RS12 76112BGF1 $2,500,000.00 $2,500,000.00
RAMP 2004‐RS12 76112BGG9 $4,500,000.00 $4,500,000.00
RAMP 2004‐RS2 760985Q38 $37,636,000.00 $27,858,421.88
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RAMP 2004‐RS2 760985Q46 $8,000,000.00 $3,405,596.23
RAMP 2004‐RS2 760985Q61 $4,000,000.00 $2,052,757.42
RAMP 2004‐RS2 760985Q79 $1,813,000.00 $811,954.38
RAMP 2004‐RS3 760985V32 $31,030,000.00 $23,136,930.34
RAMP 2004‐RS4 7609852X8 $39,042,000.00 $27,967,608.06
RAMP 2004‐RS4 7609852Y6 $17,000,000.00 $6,525,918.21
RAMP 2004‐RS4 7609853J8 $16,100,000.00 $8,295,682.31
RAMP 2004‐RS5 7609854A6 $35,000,000.00 $32,700,643.15
RAMP 2004‐RS5 7609854G3 $5,000,000.00 $2,493,091.93
RAMP 2004‐RS5 7609854H1 $12,000,000.00 $3,336,677.45
RAMP 2004‐RS5 7609854K4 $5,000,000.00 $1,323,313.48
RAMP 2004‐RS5 7609854L2 $2,500,000.00 $38,743.75
RAMP 2004‐RS6 7609855A5 $498,000.00 $78,442.97
RAMP 2004‐RS6 7609855B3 $9,600,000.00 $9,600,000.00
RAMP 2004‐RS6 7609855L1 $15,000,000.00 $7,309,699.69
RAMP 2004‐RS6 7609855M9 $10,000,000.00 $2,601,383.85
RAMP 2004‐RS7 7609857E5 $7,000,000.00 $6,974,642.27
RAMP 2004‐RS7 7609857D7 $2,500,000.00 $823,092.17
RAMP 2004‐RS7 7609857F2 $2,000,000.00 $969,387.95
RAMP 2004‐RS7 7609857K1 $23,500,000.00 $5,391,788.00
RAMP 2004‐RS8 76112BAE0 $12,558,000.00 $12,558,000.00
RAMP 2004‐RS8 76112BAM2 $15,000,000.00 $11,845,975.74
RAMP 2004‐RS9 76112BCG3 $5,000,000.00 $4,983,526.53
RAMP 2004‐RS9 76112BCM0 $10,000,000.00 $7,502,690.65
RAMP 2004‐RS9 76112BCQ1 $4,200,000.00 $953,082.87
RAMP 2004‐RZ1 760985T84 $8,304,000.00 $5,611,962.62
RAMP 2004‐RZ1 760985T92 $19,533,000.00 $6,722,418.53
RAMP 2004‐RZ1 760985U25 $71,100,000.00 $7,012,288.47
RAMP 2004‐RZ1 760985U33 $2,000,000.00 $671,187.13
RAMP 2004‐RZ1 760985U58 $6,487,000.00 $2,272,796.22
RAMP 2004‐RZ1 760985U66 $2,000,000.00 $584,166.15
RAMP 2004‐RZ2 7609854S7 $7,500,000.00 $2,706,475.59
RAMP 2004‐RZ3 76112BAY6 $6,000,000.00 $1,437,110.87
RAMP 2004‐RZ3 76112BAZ3 $6,500,000.00 $6,500,000.00
RAMP 2004‐RZ3 76112BBK5 $7,125,000.00 $7,125,000.00
RAMP 2004‐RZ4 76112BHF0 $5,000,000.00 $286,682.17
RAMP 2004‐SL1 760985W31 $4,456,000.00 $324,387.89
RAMP 2004‐SL1 760985W49 $12,430,000.00 $72,000.97
RAMP 2004‐SL1 760985W56 $3,800,000.00 $117,989.18
RAMP 2004‐SL1 760985W72 $19,207,000.00 $4,203,462.56
RAMP 2004‐SL1 760985W80 $26,100,000.00 $2,352,360.99
RAMP 2004‐SL1 760985W98 $59,393,000.00 $4,451,324.10
RAMP 2004‐SL1 760985X30 $7,537,000.00 $4,086,504.89
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RAMP 2004‐SL1 760985Z53 $3,913,200.00 $1,434,146.17
RAMP 2004‐SL1 760985Z61 $1,750,000.00 $641,356.48
RAMP 2004‐SL1 760985Z79 $1,206,600.00 $442,206.18
RAMP 2004‐SL2 7609856A4 $37,152,866.00 $596,695.63
RAMP 2004‐SL2 7609856D8 $76,187,665.00 $12,461,237.03
RAMP 2004‐SL2 7609856L0 $10,585,236.00 $5,865,707.85
RAMP 2004‐SL3 76112BBP4 $12,967,000.00 $442,622.92
RAMP 2004‐SL3 76112BBQ2 $76,115,000.00 $10,383,340.35
RAMP 2004‐SL3 76112BBR0 $18,005,000.00 $2,180,343.75
RAMP 2004‐SL3 76112BBS8 $31,380,000.00 $5,993,322.42
RAMP 2004‐SL3 76112BBZ2 $2,449,000.00 $1,694,219.49
RAMP 2004‐SL4 76112BGK0 $9,000,000.00 $270,565.02
RAMP 2004‐SL4 76112BGM6 $16,560,000.00 $2,199,077.62
RAMP 2004‐SL4 76112BGP9 $23,390,000.00 $5,758,786.10
RAMP 2004‐SL4 76112BGU8 $2,065,900.00 $1,333,007.01
RAMP 2005‐EFC1 76112BRM4 $6,000,000.00 $6,000,000.00
RAMP 2005‐EFC1 76112BRN2 $7,000,000.00 $7,000,000.00
RAMP 2005‐EFC1 76112BRQ5 $4,000,000.00 $4,000,000.00
RAMP 2005‐EFC2 76112BVP2 $8,423,000.00 $1,411,499.91
RAMP 2005‐EFC2 76112BVQ0 $1,331,000.00 $1,331,000.00
RAMP 2005‐EFC2 76112BVW7 $2,686,000.00 $1,446,627.80
RAMP 2005‐EFC3 76112BYT1 $9,626,000.00 $3,911,256.23
RAMP 2005‐EFC3 76112BYU8 $10,347,000.00 $10,347,000.00
RAMP 2005‐EFC3 76112BYV6 $4,069,272.00 $4,069,272.00
RAMP 2005‐EFC3 76112BYY0 $6,000,000.00 $6,000,000.00
RAMP 2005‐EFC3 76112BZA1 $2,708,000.00 $2,708,000.00
RAMP 2005‐EFC3 76112BZB9 $4,625,000.00 $164,013.99
RAMP 2005‐EFC4 76112BC32 $53,237,500.00 $290,553.86
RAMP 2005‐EFC4 76112BC40 $7,000,000.00 $7,000,000.00
RAMP 2005‐EFC4 76112BC99 $4,000,000.00 $4,000,000.00
RAMP 2005‐EFC5 76112BH29 $43,812,500.00 $2,678,499.47
RAMP 2005‐EFC5 76112BH45 $1,150,000.00 $1,150,000.00
RAMP 2005‐EFC5 76112BH52 $4,315,000.00 $4,315,000.00
RAMP 2005‐EFC5 76112BH60 $6,000,000.00 $6,000,000.00
RAMP 2005‐EFC5 76112BH86 $5,000,000.00 $5,000,000.00
RAMP 2005‐EFC5 76112BH94 $10,000,000.00 $10,000,000.00
RAMP 2005‐EFC6 76112BJ84 $2,000,000.00 $110,644.68
RAMP 2005‐EFC6 76112BK25 $8,000,000.00 $8,000,000.00
RAMP 2005‐EFC7 76112BR69 $35,000,000.00 $12,084,337.06
RAMP 2005‐NC1 76112BQ94 $62,423,000.00 $25,177,881.59
RAMP 2005‐RS1 76112BHW3 $8,139,000.00 $2,335,511.15
RAMP 2005‐RS1 76112BHX1 $10,000,000.00 $10,000,000.00
RAMP 2005‐RS1 76112BHY9 $4,165,000.00 $2,546,583.13

12-12020-mg    Doc 318-3    Filed 06/11/12    Entered 06/11/12 21:44:08     Exhibit 3   
 Pg 97 of 107

12-12020-mg    Doc 2813-57    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 57  
  Pg 97 of 107



RAMP 2005‐RS1 76112BHZ6 $2,300,000.00 $2,167,784.09
RAMP 2005‐RS1 76112BJB7 $1,500,000.00 $594,015.49
RAMP 2005‐RS1 76112BJG6 $9,690,000.00 $5,983,691.73
RAMP 2005‐RS1 76112BJH4 $10,000,000.00 $7,377,835.23
RAMP 2005‐RS2 76112BKC3 $390,000.00 $390,000.00
RAMP 2005‐RS2 76112BKE9 $3,938,000.00 $3,938,000.00
RAMP 2005‐RS2 76112BKF6 $3,688,000.00 $3,603,074.99
RAMP 2005‐RS3 76112BLH1 $10,487,000.00 $10,487,000.00
RAMP 2005‐RS3 76112BLJ7 $4,625,000.00 $4,625,000.00
RAMP 2005‐RS3 76112BLK4 $4,906,000.00 $4,906,000.00
RAMP 2005‐RS3 76112BLN8 $2,000,000.00 $2,000,000.00
RAMP 2005‐RS3 76112BLP3 $5,587,000.00 $5,587,000.00
RAMP 2005‐RS4 76112BPA2 $14,660,000.00 $6,228,978.94
RAMP 2005‐RS4 76112BPC8 $5,000,000.00 $5,000,000.00
RAMP 2005‐RS4 76112BPE4 $2,500,000.00 $2,500,000.00
RAMP 2005‐RS4 76112BPF1 $3,000,000.00 $3,000,000.00
RAMP 2005‐RS5 76112BPU8 $20,289,000.00 $12,169,437.02
RAMP 2005‐RS5 76112BPX2 $11,500,000.00 $11,500,000.00
RAMP 2005‐RS5 76112BPY0 $8,750,000.00 $8,750,000.00
RAMP 2005‐RS5 76112BPZ7 $2,500,000.00 $2,500,000.00
RAMP 2005‐RS5 76112BQA1 $2,500,000.00 $2,500,000.00
RAMP 2005‐RS6 76112BTS9 $4,300,000.00 $4,300,000.00
RAMP 2005‐RS6 76112BTU4 $944,044.00 $944,044.00
RAMP 2005‐RS7 76112BWU0 $2,000,000.00 $15,006.49
RAMP 2005‐RS7 76112BWV8 $40,000,000.00 $40,000,000.00
RAMP 2005‐RS8 76112BZF0 $178,300,000.00 $18,079,197.61
RAMP 2005‐RS8 76112BZK9 $10,000,000.00 $10,000,000.00
RAMP 2005‐RS8 76112BZL7 $3,983,000.00 $3,983,000.00
RAMP 2005‐RS8 76112BZM5 $3,650,000.00 $3,333,200.24
RAMP 2005‐RS9 76112BL81 $10,000,000.00 $8,144,162.23
RAMP 2005‐RZ3 76112BA42 $7,350,000.00 $7,350,000.00
RAMP 2005‐RZ3 76112BZY9 $7,026,430.00 $950,568.84
RAMP 2005‐RZ3 76112BZZ6 $5,613,000.00 $5,613,000.00
RAMP 2005‐RZ4 76112BM72 $26,754,000.00 $5,856,793.31
RAMP 2005‐SL1 76112BMM9 $2,475,000.00 $166,513.03
RAMP 2005‐SL1 76112BMQ0 $34,244,200.00 $5,363,872.76
RAMP 2005‐SL1 76112BMR8 $19,354,700.00 $3,673,290.70
RAMP 2005‐SL1 76112BMS6 $76,216,000.00 $20,669,574.90
RAMP 2005‐SL1 76112BMX5 $4,076,800.00 $2,888,121.24
RAMP 2005‐SL1 76112BMY3 $3,520,100.00 $1,920,074.18
RAMP 2005‐SL2 76112BUV0 $7,000,000.00 $303,221.92
RAMP 2005‐SL2 76112BUW8 $24,780,000.00 $4,107,671.07
RAMP 2005‐SL2 76112BUX6 $7,350,000.00 $1,926,493.93
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RAMP 2005‐SL2 76112BUY4 $2,519,000.00 $657,614.11
RAMP 2005‐SL2 76112BUZ1 $22,145,000.00 $6,373,354.89
RAMP 2005‐SL2 76112BVB3 $1,390,306.00 $184,320.85
RAMP 2005‐SL2 76112BVE7 $3,802,100.00 $2,445,045.16
RAMP 2005‐SL2 76112BVF4 $3,039,400.00 $1,963,527.92
RAMP 2006‐EFC2 749238AB7 $28,640,000.00 $1,517,991.00
RAMP 2006‐NC1 76112BW97 $132,750,000.00 $26,358,652.87
RAMP 2006‐NC1 76112BX21 $16,044,500.00 $16,044,500.00
RAMP 2006‐NC2 75156TAB6 $50,000,000.00 $15,475,963.70
RAMP 2006‐NC2 75156TAC4 $4,000,000.00 $4,000,000.00
RAMP 2006‐NC2 75156TAD2 $4,720,000.00 $4,720,000.00
RAMP 2006‐NC2 75156TAE0 $4,180,000.00 $4,180,000.00
RAMP 2006‐NC2 75156TAF7 $3,000,000.00 $1,661,418.67
RAMP 2006‐NC3 76112B4M9 $67,650,000.00 $24,337,082.03
RAMP 2006‐RS1 76112BT83 $142,400,000.00 $40,984,787.83
RAMP 2006‐RS1 76112BU32 $10,000,000.00 $9,480,809.20
RAMP 2006‐RS2 76112B2C3 $214,820,000.00 $58,010,800.41
RAMP 2006‐RS2 76112B2E9 $4,400,000.00 $4,400,000.00
RAMP 2006‐RS2 76112B2F6 $3,800,000.00 $2,623,297.82
RAMP 2006‐RS3 75156VAC9 $75,000,000.00 $46,815,957.76
RAMP 2006‐RS4 75156WAC7 $114,300,000.00 $78,293,576.05
RAMP 2006‐RS4 75156WAD5 $34,312,810.00 $34,312,810.00
RAMP 2006‐RS4 75156WAF0 $10,000,000.00 $8,272,962.37
RAMP 2006‐RS5 75156YAC3 $60,000,000.00 $33,902,496.85
RAMP 2006‐RS6 75156QAC0 $29,896,749.00 $23,103,490.41
RAMP 2006‐RS6 75156QAD8 $30,000,000.00 $24,735,661.96
RAMP 2006‐RZ1 76112BY87 $66,402,000.00 $9,462,919.04
RAMP 2006‐RZ1 76112BZ78 $4,000,000.00 $1,457,622.54
RAMP 2006‐RZ2 75156UAB3 $30,044,000.00 $11,208,239.22
RAMP 2006‐RZ3 75156MAB1 $73,066,000.00 $37,281,085.61
RAMP 2006‐RZ3 75156MAD7 $12,000,000.00 $12,000,000.00
RAMP 2006‐RZ3 75156MAE5 $2,000,000.00 $2,000,000.00
RAMP 2006‐RZ3 75156MAF2 $7,000,000.00 $1,654,046.15
RAMP 2006‐RZ4 75156XAB7 $190,256,318.55 $107,160,858.53
RAMP 2006‐RZ4 75156XAE1 $5,950,000.00 $5,950,000.00
RAMP 2006‐RZ5 749239AD1 $6,400,000.00 $4,341,988.16
RAMP 2007‐RS1 74923RAC3 $124,951,000.00 $122,382,552.82
RAMP 2007‐RS1 74923RAD1 $52,287,000.00 $52,287,000.00
RAMP 2007‐RS2 75157DAA2 $92,422,000.00 $1,357,531.55
RAMP 2007‐RS2 75157DAB0 $11,000,000.00 $11,000,000.00
RAMP 2007‐RZ1 74923PAB9 $645,000.00 $568,928.73
RASC 2004‐KS1 74924PAE2 $5,600,000.00 $5,600,000.00
RASC 2004‐KS1 74924PAH5 $1,200,000.00 $432,225.48
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RASC 2004‐KS1 74924PAJ1 $5,600,000.00 $2,170,170.60
RASC 2004‐KS1 74924PAM4 $15,000,000.00 $5,688,468.09
RASC 2004‐KS1 74924PAN2 $250,000.00 $27,172.46
RASC 2004‐KS10 76110WF84 $13,614,000.00 $10,272,334.60
RASC 2004‐KS10 76110WG26 $9,000,000.00 $248,459.26
RASC 2004‐KS10 76110WG34 $7,000,000.00 $4,282,973.02
RASC 2004‐KS12 76110WK88 $5,180,000.00 $3,701,602.32
RASC 2004‐KS2 76110WWE2 $2,500,000.00 $497,509.89
RASC 2004‐KS2 76110WWF9 $7,500,000.00 $7,500,000.00
RASC 2004‐KS2 76110WWG7 $4,650,000.00 $2,488,695.18
RASC 2004‐KS2 76110WWH5 $4,000,000.00 $1,646,616.79
RASC 2004‐KS2 76110WWJ1 $5,375,000.00 $2,221,100.75
RASC 2004‐KS2 76110WWK8 $4,925,000.00 $2,035,147.86
RASC 2004‐KS2 76110WWN2 $5,000,000.00 $1,910,537.87
RASC 2004‐KS2 76110WWP7 $5,000,000.00 $640,050.65
RASC 2004‐KS2 76110WWQ5 $4,000,000.00 $485,550.23
RASC 2004‐KS3 76110WWX0 $1,150,000.00 $263,332.71
RASC 2004‐KS3 76110WWY8 $8,750,000.00 $8,750,000.00
RASC 2004‐KS3 76110WXF8 $8,375,000.00 $4,453,747.86
RASC 2004‐KS3 76110WXG6 $10,000,000.00 $1,261,444.30
RASC 2004‐KS3 76110WXH4 $4,000,000.00 $684,922.67
RASC 2004‐KS4 76110WXR2 $9,700,000.00 $9,700,000.00
RASC 2004‐KS5 76110WYC4 $3,000,000.00 $1,206,793.58
RASC 2004‐KS5 76110WYD2 $6,500,000.00 $6,500,000.00
RASC 2004‐KS5 76110WYF7 $8,500,000.00 $4,163,788.62
RASC 2004‐KS5 76110WYG5 $6,000,000.00 $2,950,022.79
RASC 2004‐KS5 76110WYM2 $22,000,000.00 $13,257,445.50
RASC 2004‐KS5 76110WYN0 $10,000,000.00 $1,839,241.73
RASC 2004‐KS5 76110WYP5 $14,500,000.00 $865,310.17
RASC 2004‐KS6 76110WZN9 $6,617,000.00 $6,617,000.00
RASC 2004‐KS6 76110WZP4 $3,000,000.00 $1,638,231.02
RASC 2004‐KS6 76110WZU3 $3,750,000.00 $1,977,420.69
RASC 2004‐KS6 76110WZV1 $2,750,000.00 $1,855,137.45
RASC 2004‐KS6 76110WZX7 $30,000,000.00 $17,747,971.60
RASC 2004‐KS6 76110WZY5 $10,000,000.00 $2,074,463.58
RASC 2004‐KS8 76110WC79 $3,000,000.00 $1,522,638.57
RASC 2004‐KS8 76110WC95 $2,300,000.00 $1,461,157.45
RASC 2004‐KS8 76110WD52 $3,700,000.00 $2,100,986.84
RASC 2004‐KS9 76110WE51 $9,000,000.00 $2,798,705.96
RASC 2004‐KS9 76110WE69 $11,000,000.00 $11,000,000.00
RASC 2004‐KS9 76110WF35 $55,700,000.00 $3,580,968.41
RASC 2005‐AHL1 76110W4D5 $16,500,000.00 $225,410.86
RASC 2005‐AHL1 76110W4E3 $3,000,000.00 $3,000,000.00
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RASC 2005‐AHL1 76110W4G8 $3,564,000.00 $3,564,000.00
RASC 2005‐AHL1 76110W4J2 $500,000.00 $500,000.00
RASC 2005‐AHL1 76110W4K9 $2,112,000.00 $1,073,321.57
RASC 2005‐AHL2 76110W5J1 $2,200,000.00 $2,200,000.00
RASC 2005‐AHL2 76110W5K8 $1,500,000.00 $1,500,000.00
RASC 2005‐AHL3 76110W6L5 $49,000,000.00 $8,762,120.45
RASC 2005‐EMX1 76110WQ66 $7,500,000.00 $2,441,957.10
RASC 2005‐EMX2 76110W2G0 $8,274,837.00 $8,274,837.00
RASC 2005‐EMX2 76110W2J4 $6,839,000.00 $6,839,000.00
RASC 2005‐EMX3 75405MAF1 $1,000,000.00 $978,212.49
RASC 2005‐EMX3 75405MAK0 $5,000,000.00 $5,000,000.00
RASC 2005‐EMX4 76110W5X0 $24,140,000.00 $608,980.59
RASC 2005‐EMX4 76110W6E1 $10,000,000.00 $8,958,505.52
RASC 2005‐KS1 76110WM37 $12,350,000.00 $10,255,314.10
RASC 2005‐KS10 75405WAB8 $5,000,000.00 $335,253.03
RASC 2005‐KS10 75405WAC6 $12,372,000.00 $12,372,000.00
RASC 2005‐KS10 75405WAE2 $5,160,000.00 $5,160,000.00
RASC 2005‐KS10 75405WAF9 $6,500,000.00 $6,500,000.00
RASC 2005‐KS10 75405WAG7 $4,000,000.00 $4,000,000.00
RASC 2005‐KS10 75405WAH5 $6,500,000.00 $6,500,000.00
RASC 2005‐KS10 75405WAJ1 $5,000,000.00 $4,260,613.89
RASC 2005‐KS11 76110W7A8 $23,969,000.00 $518,815.34
RASC 2005‐KS11 76110W7D2 $7,000,000.00 $7,000,000.00
RASC 2005‐KS11 76110W7E0 $5,750,000.00 $5,750,000.00
RASC 2005‐KS12 753910AB4 $167,090,000.00 $21,262,557.03
RASC 2005‐KS12 753910AC2 $5,087,000.00 $5,087,000.00
RASC 2005‐KS12 753910AD0 $5,535,000.00 $5,535,000.00
RASC 2005‐KS2 76110WN69 $10,000,000.00 $8,517,521.32
RASC 2005‐KS3 76110WS31 $3,000,000.00 $2,774,174.72
RASC 2005‐KS3 76110WS72 $1,600,000.00 $1,107,505.79
RASC 2005‐KS3 76110WS98 $1,000,000.00 $215,051.64
RASC 2005‐KS4 76110WU61 $11,427,000.00 $8,646,818.79
RASC 2005‐KS4 76110WU87 $500,000.00 $500,000.00
RASC 2005‐KS4 76110WV37 $1,000,000.00 $81,229.91
RASC 2005‐KS5 76110WW69 $5,406,000.00 $2,619,680.96
RASC 2005‐KS5 76110WW77 $2,762,000.00 $2,762,000.00
RASC 2005‐KS5 76110WX35 $1,811,000.00 $1,811,000.00
RASC 2005‐KS5 76110WX43 $2,198,000.00 $2,198,000.00
RASC 2005‐KS5 76110WX50 $1,702,000.00 $778,032.96
RASC 2005‐KS6 76110WY67 $3,292,000.00 $1,349,242.59
RASC 2005‐KS6 76110WY75 $4,000,000.00 $4,000,000.00
RASC 2005‐KS6 76110WY83 $1,750,000.00 $1,750,000.00
RASC 2005‐KS6 76110WY91 $2,500,000.00 $2,500,000.00
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RASC 2005‐KS6 76110WZ25 $3,500,000.00 $3,500,000.00
RASC 2005‐KS7 76110W2V7 $10,000,000.00 $0.00
RASC 2005‐KS7 76110W2X3 $3,402,000.00 $3,168,683.66
RASC 2005‐KS7 76110W2Y1 $1,202,000.00 $1,202,000.00
RASC 2005‐KS7 76110W2Z8 $4,001,000.00 $4,001,000.00
RASC 2005‐KS7 76110W3B0 $2,000,000.00 $2,000,000.00
RASC 2005‐KS7 76110W3C8 $4,000,000.00 $4,000,000.00
RASC 2005‐KS8 76110W3S3 $5,500,000.00 $5,500,000.00
RASC 2005‐KS8 76110W3T1 $7,000,000.00 $7,000,000.00
RASC 2005‐KS8 76110W3U8 $3,500,000.00 $3,500,000.00
RASC 2005‐KS8 76110W3X2 $5,900,000.00 $5,900,000.00
RASC 2005‐KS9 754058AB1 $28,000,000.00 $0.00
RASC 2005‐KS9 754058AF2 $1,779,941.00 $1,779,941.00
RASC 2005‐KS9 754058AG0 $3,000,000.00 $3,000,000.00
RASC 2005‐KS9 754058AL9 $3,250,000.00 $3,250,000.00
RASC 2006‐EMX1 75405KAB4 $8,400,000.00 $1,118,039.34
RASC 2006‐EMX1 75405KAF5 $3,020,000.00 $3,020,000.00
RASC 2006‐EMX2 75406AAB5 $60,139,000.00 $13,559,341.24
RASC 2006‐EMX2 75406AAC3 $16,596,000.00 $16,596,000.00
RASC 2006‐EMX3 76113ABZ3 $240,966,000.00 $81,498,726.85
RASC 2006‐EMX4 75406DAC7 $50,000,000.00 $35,660,535.05
RASC 2006‐EMX5 74924QAC4 $50,000,000.00 $40,627,360.38
RASC 2006‐EMX6 754065AC4 $22,070,000.00 $21,903,194.98
RASC 2006‐EMX7 74924TAC8 $49,437,000.00 $49,437,000.00
RASC 2006‐EMX8 74924UAB7 $62,403,000.00 $15,957,746.09
RASC 2006‐EMX8 74924UAC5 $41,325,000.00 $41,325,000.00
RASC 2006‐EMX9 74924VAC3 $19,350,000.00 $19,350,000.00
RASC 2006‐EMX9 74924VAD1 $10,000,000.00 $10,000,000.00
RASC 2006‐KS1 76113AAE1 $66,000,000.00 $15,482,646.26
RASC 2006‐KS1 76113AAF8 $26,783,000.00 $26,783,000.00
RASC 2006‐KS1 76113AAG6 $10,000,000.00 $10,000,000.00
RASC 2006‐KS1 76113AAH4 $5,000,000.00 $5,000,000.00
RASC 2006‐KS2 75406BAC1 $35,996,000.00 $8,724,635.75
RASC 2006‐KS2 75406BAE7 $14,230,000.00 $14,230,000.00
RASC 2006‐KS2 75406BAF4 $14,500,000.00 $14,500,000.00
RASC 2006‐KS2 75406BAG2 $7,000,000.00 $7,000,000.00
RASC 2006‐KS2 75406BAJ6 $2,500,000.00 $743,081.43
RASC 2006‐KS3 76113ABH3 $25,860,000.00 $7,629,300.26
RASC 2006‐KS3 76113ABJ9 $13,000,000.00 $13,000,000.00
RASC 2006‐KS3 76113ABL4 $12,700,000.00 $12,700,000.00
RASC 2006‐KS3 76113ABM2 $7,500,000.00 $7,500,000.00
RASC 2006‐KS4 75406EAC5 $32,000,000.00 $17,265,755.42
RASC 2006‐KS4 75406EAD3 $17,038,000.00 $17,038,000.00
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RASC 2006‐KS5 75406VAC7 $84,000,000.00 $68,431,902.21
RASC 2006‐KS5 75406VAD5 $26,928,000.00 $26,928,000.00
RASC 2006‐KS5 75406VAE3 $12,300,000.00 $12,300,000.00
RASC 2006‐KS6 75406WAC5 $26,634,000.00 $22,274,404.60
RASC 2006‐KS6 75406WAF8 $2,000,000.00 $2,000,000.00
RASC 2006‐KS6 75406WAG6 $3,887,000.00 $2,614,595.26
RASC 2006‐KS7 75406XAC3 $44,647,000.00 $38,240,894.29
RASC 2006‐KS8 74924RAC2 $83,565,000.00 $83,565,000.00
RASC 2006‐KS9 75406YAB3 $15,000,000.00 $5,748,734.94
RASC 2006‐KS9 75406YAC1 $20,000,000.00 $20,000,000.00
RASC 2007‐KS1 74924SAC0 $13,600,000.00 $13,600,000.00
RASC 2007‐KS1 74924SAF3 $2,200,000.00 $1,165,088.05
RASC 2007‐KS2 74924WAB3 $2,500,000.00 $2,053,337.73
RASC 2007‐KS2 74924WAC1 $20,515,000.00 $20,515,000.00
RASC 2007‐KS3 74924YAB9 $50,082,000.00 $46,323,949.39
RASC 2007‐KS3 74924YAC7 $59,000,000.00 $59,000,000.00
RASC 2007‐KS4 74924NAA5 $50,210,000.00 $1,632,885.32
RASC 2007‐KS4 74924NAB3 $17,500,000.00 $17,500,000.00
RASC 2007‐KS4 74924NAF4 $800,000.00 $595,300.37
RFMS2 2004‐HI1 76110VPR3 $12,774,000.00 $5,375,864.86
RFMS2 2004‐HI1 76110VPS1 $2,000,000.00 $431,477.93
RFMS2 2004‐HI1 76110VPT9 $6,615,000.00 $1,456,111.01
RFMS2 2004‐HI1 76110VPU6 $3,400,000.00 $751,602.81
RFMS2 2004‐HI1 76110VPV4 $2,350,000.00 $519,490.16
RFMS2 2004‐HI1 76110VPW2 $1,125,000.00 $248,692.11
RFMS2 2004‐HI2 76110VQS0 $20,161,000.00 $9,843,248.50
RFMS2 2004‐HS1 76110VQC5 $15,000,000.00 $3,704,850.20
RFMS2 2004‐HS2 76110VQJ0 $10,000,000.00 $1,279,156.28
RFMS2 2004‐HS2 76110VQM3 $89,000,000.00 $4,891,352.74
RFMS2 2005‐HI1 76110VRD2 $8,000,000.00 $5,222,408.91
RFMS2 2005‐HI2 76110VRJ9 $10,154,000.00 $9,898,144.21
RFMS2 2005‐HI2 76110VRK6 $1,000,000.00 $462,390.21
RFMS2 2005‐HI3 76110VSF6 $2,325,000.00 $2,325,000.00
RFMS2 2005‐HI3 76110VSG4 $12,425,000.00 $12,425,000.00
RFMS2 2005‐HS1 76110VRX8 $75,000.00 $75,000.00
RFMS2 2005‐HSA1 76110VSY5 $20,544,000.00 $17,135,868.39
RFMS2 2006‐HI1 76110VTV0 $17,614,000.00 $2,344,608.40
RFMS2 2006‐HI1 76110VUE6 $2,850,000.00 $1,546,289.62
RFMS2 2006‐HI2 437185AC5 $1,200,000.00 $839,102.88
RFMS2 2006‐HI3 43718NAC6 $13,000,000.00 $9,150,721.34
RFMS2 2006‐HI4 43718MAD6 $15,000,000.00 $15,000,000.00
RFMS2 2006‐HSA1 76110VTE8 $155,000.00 $118,648.19
RFMS2 2006‐HSA1 76110VTF5 $167,000.00 $136,765.03
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RFMS2 2006‐HSA2 76110VTP3 $125,000.00 $104,019.92
RFMS2 2006‐HSA2 76110VTQ1 $7,095,000.00 $7,095,000.00
RFMS2 2006‐HSA2 76110VTR9 $14,715,000.00 $11,361,763.69
RFMS2 2006‐HSA2 76110VTS7 $982,000.00 $188,532.63
RFMS2 2006‐HSA3 76113JAA0 $15,590,000.00 $2,195,303.35
RFMS2 2007‐HI1 43718WAC6 $7,550,000.00 $7,550,000.00
RFMS2 2007‐HSA2 43710RAF8 $35,478,000.00 $35,478,000.00
RFMS2 2007‐HSA2 43710RAG6 $34,000,000.00 $31,953,124.86
RFMS2 2007‐HSA3 43710WAE0 $15,000,000.00 $15,000,000.00
RFMS2 2007‐HSA3 43710WAF7 $31,124,000.00 $29,517,173.99
RFMSI 2004‐S1 76111XFD0 $18,000,000.00 $27,489,967.95
RFMSI 2004‐S1 76111XFP3 $923,100.00 $518,269.40
RFMSI 2004‐S4 76111XHA4 $21,141,000.00 $19,887,000.00
RFMSI 2004‐S4 76111XHD8 $19,898,000.00 $10,033,772.06
RFMSI 2004‐S4 76111XHZ9 $4,314,300.00 $2,392,797.85
RFMSI 2004‐S4 76111XJB0 $616,400.00 $341,867.88
RFMSI 2004‐S5 76111XJW4 $16,913,000.00 $25,493,807.08
RFMSI 2004‐S6 76111XLX9 $17,415,332.00 $12,180,540.23
RFMSI 2004‐S6 76111XLZ4 $10,553,000.00 $10,553,000.00
RFMSI 2004‐S6 76111XNB5 $155,008,185.00 $24,602,302.03
RFMSI 2004‐S7 76111XNQ2 $105,288.00 $41,243.93
RFMSI 2004‐S8 76111XNU3 $15,000,000.00 $10,793,439.93
RFMSI 2004‐S8 76111XNZ2 $15,300,000.00 $23,090,241.73
RFMSI 2004‐S9 76111XRB1 $19,800,000.00 $19,800,000.00
RFMSI 2004‐S9 76111XRD7 $32,000,000.00 $24,057,029.27
RFMSI 2004‐S9 76111XRG0 $3,660,000.00 $562,571.06
RFMSI 2004‐S9 76111XRL9 $127,000,000.00 $19,672,338.67
RFMSI 2005‐S1 76111XRX3 $100,000,000.00 $14,886,339.31
RFMSI 2005‐S1 76111XSK0 $203,320,667.00 $30,158,419.03
RFMSI 2005‐S2 76111XTR4 $23,903,000.00 $20,013,781.66
RFMSI 2005‐S3 76111XUG6 $89,368,000.00 $14,799,184.98
RFMSI 2005‐S5 76111XWT6 $12,310,000.00 $10,396,236.97
RFMSI 2005‐S6 76111XXN8 $28,000,000.00 $23,795,750.59
RFMSI 2005‐S6 76111XXQ1 $58,900,000.00 $7,977,883.09
RFMSI 2005‐S6 76111XXR9 $24,475,000.00 $8,742,085.13
RFMSI 2005‐S7 76111XZR7 $30,690,000.00 $5,421,925.58
RFMSI 2005‐S7 76111XZV8 $2,015,000.00 $355,985.03
RFMSI 2005‐S8 76111XC50 $100,000,000.00 $25,497,258.50
RFMSI 2005‐S8 76111XC68 $12,673,000.00 $12,673,000.00
RFMSI 2005‐S8 76111XC76 $29,879,000.00 $27,926,722.41
RFMSI 2005‐S9 76111XE33 $49,879,000.00 $13,928,476.46
RFMSI 2005‐S9 76111XE90 $10,000,000.00 $14,091,189.32
RFMSI 2005‐S9 76111XF24 $15,000,000.00 $15,000,000.00
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RFMSI 2005‐S9 76111XF99 $5,300,000.00 $733,021.98
RFMSI 2005‐SA1 76111XTB9 $50,000,000.00 $5,413,251.20
RFMSI 2005‐SA1 76111XTC7 $21,040,000.00 $2,277,896.16
RFMSI 2005‐SA1 76111XTF0 $75,000,000.00 $15,048,069.15
RFMSI 2005‐SA2 76111XVE0 $7,455,000.00 $1,761,469.27
RFMSI 2005‐SA2 76111XVG5 $1,000,000.00 $1,000,000.00
RFMSI 2005‐SA2 76111XVJ9 $10,075,000.00 $6,473,238.80
RFMSI 2005‐SA2 76111XVL4 $33,760,000.00 $11,277,484.98
RFMSI 2005‐SA3 76111XVZ3 $69,930,000.00 $20,570,507.34
RFMSI 2005‐SA3 76111XWE9 $35,000,000.00 $11,344,114.94
RFMSI 2005‐SA3 76111XWF6 $10,804,000.00 $6,833,798.54
RFMSI 2005‐SA4 76111XYC1 $16,000,000.00 $4,054,256.97
RFMSI 2005‐SA4 76111XYD9 $82,781,000.00 $41,979,229.93
RFMSI 2005‐SA4 76111XYE7 $1,833,000.00 $929,536.11
RFMSI 2005‐SA4 76111XYF4 $17,530,000.00 $7,659,100.73
RFMSI 2005‐SA4 76111XYH0 $65,000,000.00 $25,776,283.51
RFMSI 2005‐SA4 76111XYJ6 $69,500,000.00 $27,032,890.62
RFMSI 2005‐SA5 76111XZA4 $70,173,900.00 $22,568,835.50
RFMSI 2005‐SA5 76111XZB2 $97,687,000.00 $43,172,570.45
RFMSI 2005‐SA5 76111XZC0 $11,000,000.00 $4,324,195.78
RFMSI 2006‐KS6 75406WAD3 $31,498,000.00 $31,498,000.00
RFMSI 2006‐S1 76111XJ61 $8,500,000.00 $1,024,211.35
RFMSI 2006‐S10 74958DAA6 $220,000,000.00 $82,616,854.29
RFMSI 2006‐S10 74958DAG3 $15,000,000.00 $13,174,729.68
RFMSI 2006‐S10 74958DAH1 $127,923,000.00 $20,766,069.93
RFMSI 2006‐S11 74958FAA1 $200,000,000.00 $75,832,800.10
RFMSI 2006‐S11 74958FAB9 $24,931,000.00 $3,476,388.82
RFMSI 2006‐S11 74958FAD5 $7,393,000.00 $6,474,198.55
RFMSI 2006‐S12 74958EAC0 $183,485,000.00 $27,882,303.15
RFMSI 2006‐S12 74958EAD8 $50,000,000.00 $50,000,000.00
RFMSI 2006‐S12 74958EAF3 $15,000,000.00 $15,000,000.00
RFMSI 2006‐S12 74958EAJ5 $46,926,805.00 $12,084,524.62
RFMSI 2006‐S2 76111XL76 $8,500,000.00 $1,735,032.06
RFMSI 2006‐S2 76111XM26 $14,000,000.00 $19,290,394.90
RFMSI 2006‐S2 76111XM34 $1,000,000.00 $1,264,657.95
RFMSI 2006‐S2 76111XM42 $45,141,000.00 $37,393,781.29
RFMSI 2006‐S3 76111XN90 $7,500,000.00 $8,781,254.61
RFMSI 2006‐S3 76111XP56 $50,000,000.00 $13,594,001.60
RFMSI 2006‐S4 762010AB2 $28,000,000.00 $5,667,759.06
RFMSI 2006‐S4 762010AE6 $10,032,000.00 $10,032,000.00
RFMSI 2006‐S5 74957EAE7 $19,184,000.00 $17,798,440.17
RFMSI 2006‐S5 74957EAF4 $39,131,000.00 $35,650,071.62
RFMSI 2006‐S5 74957EAM9 $1,000,000.00 $901,063.48
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RFMSI 2006‐S5 74957EAN7 $5,930,000.00 $5,343,306.42
RFMSI 2006‐S5 74957EAQ0 $5,373,000.00 $973,873.79
RFMSI 2006‐S5 74957EAR8 $57,000,000.00 $29,996,388.60
RFMSI 2006‐S6 74957VAJ8 $22,000,000.00 $6,868,488.98
RFMSI 2006‐S6 74957VAM1 $69,999,999.93 $22,616,534.52
RFMSI 2006‐S6 74957VAQ2 $32,849,000.00 $27,437,794.59
RFMSI 2006‐S7 74958AAC8 $104,247,000.00 $17,062,077.17
RFMSI 2006‐S7 74958AAD6 $32,786,000.00 $29,373,428.34
RFMSI 2006‐S7 74958AAH7 $30,000,000.00 $26,877,356.81
RFMSI 2006‐S7 74958AAJ3 $6,000,000.00 $5,328,507.22
RFMSI 2006‐S8 74957XAF2 $37,400,000.00 $35,769,546.93
RFMSI 2006‐S8 74957XAN5 $50,080,000.00 $9,585,917.80
RFMSI 2006‐S8 74957XAQ8 $8,546,000.00 $1,838,300.20
RFMSI 2006‐S9 749577AC6 $15,000,000.00 $2,468,178.10
RFMSI 2006‐S9 749577AL6 $19,147,000.00 $18,794,123.35
RFMSI 2006‐SA1 76111XG72 $80,815,000.00 $37,619,977.46
RFMSI 2006‐SA1 76111XG98 $14,500,000.00 $6,102,313.33
RFMSI 2006‐SA2 749574AC3 $40,778,220.00 $17,460,725.05
RFMSI 2006‐SA2 749574AG4 $21,795,000.00 $10,394,314.81
RFMSI 2006‐SA3 749575AA4 $15,363,000.00 $6,375,525.75
RFMSI 2006‐SA3 749575AD8 $7,000,000.00 $5,895,166.88
RFMSI 2006‐SA3 749575AG1 $17,420,000.00 $5,769,644.21
RFMSI 2006‐SA3 749575AJ5 $5,000,000.00 $2,007,792.86
RFMSI 2006‐SA4 74958CAB6 $16,995,000.00 $6,156,025.83
RFMSI 2007‐S1 749581AJ3 $8,000,000.00 $3,497,457.02
RFMSI 2007‐S1 749581AL8 $15,000,000.00 $13,367,809.87
RFMSI 2007‐S2 749583AH3 $10,973,000.00 $10,366,382.22
RFMSI 2007‐S2 749583AJ9 $30,000,000.00 $28,039,031.17
RFMSI 2007‐S2 749583AY6 $27,978,000.00 $21,010,285.72
RFMSI 2007‐S3 74958BAH5 $28,115,000.00 $22,934,450.48
RFMSI 2007‐S3 74958BAM4 $20,000,000.00 $16,065,109.52
RFMSI 2007‐S3 74958BAQ5 $26,200,000.00 $3,933,879.89
RFMSI 2007‐S4 74958YAB8 $72,244,357.00 $27,978,918.04
RFMSI 2007‐S4 74958YAE2 $2,150,000.00 $771,919.61
RFMSI 2007‐S4 74958YAN2 $10,000,000.00 $8,517,878.90
RFMSI 2007‐S5 749580AB2 $100,000,000.00 $39,944,339.80
RFMSI 2007‐S5 749580AC0 $51,497,000.00 $26,996,308.06
RFMSI 2007‐S6 762009AK4 $4,000,000.00 $1,475,398.94
RFMSI 2007‐S6 762009AL2 $53,000,000.00 $22,201,811.18
RFMSI 2007‐S6 762009AR9 $18,899.43 $8,479.71
RFMSI 2007‐S7 76200RAC2 $75,000,000.00 $41,919,876.53
RFMSI 2007‐S7 76200RAV0 $170,622,000.00 $97,354,764.97
RFMSI 2007‐S8 76200QAA8 $2,500,000.00 $1,304,277.38
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RFMSI 2007‐S9 74958VAA6 $78,440,000.00 $38,019,490.47
RFMSI 2007‐SA1 74958WAA4 $2,800,000.00 $1,059,401.63
RFMSI 2007‐SA1 74958WAC0 $66,660,000.00 $25,350,819.97
RFMSI 2007‐SA1 74958WAF3 $46,363,200.00 $22,996,709.00
RFMSI 2007‐SA2 74958XAB0 $14,000,000.00 $5,526,124.30
RFMSI 2007‐SA2 74958XAC8 $19,478,400.00 $8,132,804.42
RFMSI 2007‐SA2 74958XAF1 $27,804,800.00 $13,901,970.00
RFMSI 2007‐SA3 74958TAB9 $20,895,000.00 $10,585,687.94
RFMSI 2007‐SA3 74958TAJ2 $38,625,000.00 $17,386,053.08
RFMSI 2007‐SA4 74959AAB9 $35,000,000.00 $17,040,241.21
RFMSI 2007‐SA4 74959AAF0 $73,536,400.00 $39,676,725.48
RFSC 2004‐RP1A 760985S36 $14,577,000.00 $0.00
RFSC 2004‐RP1A 760985S44 $7,000,000.00 $1,265,075.64
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THIRD AMENDED AND RESTATED RMBS TRUST SETTLEMENT AGREEMENT 

This THIRD Amended and Restated RMBS Trust Settlement Agreement is entered into 
as of September 21, 2012, by and between Residential Capital, LLC (“ResCap LLC”) and its 
direct and indirect subsidiaries (collectively, “ResCap” or the “Debtors”), on the one hand, and 
the Institutional Investors (as defined below), on the other hand (the “Settlement Agreement”), 
and amends and restates in its entirety the Second Amended RMBS Trust Settlement Agreement 
entered into as of September 17, 2012, by and between ResCap, on the one hand, and the 
Institutional Investors, on the other hand.  Each of ResCap and the Institutional Investors may be 
referred to herein as a “Party” and collectively as the “Parties.” 

RECITALS 

WHEREAS, certain ResCap entities were the Seller, Depositor, Servicer and/or Master 
Servicer for the securitizations identified on the attached Exhibit A (the “Settlement Trusts”); 

WHEREAS, certain ResCap entities are parties to certain applicable Pooling and 
Servicing Agreements, Assignment and Assumption Agreements, Indentures, Mortgage Loan 
Purchase Agreements and/or other agreements governing the Settlement Trusts (the “Governing 
Agreements”), and certain ResCap entities have, at times, acted as Master Servicer and/or 
Servicer for the Settlement Trusts pursuant to certain of the Governing Agreements; 

WHEREAS, pursuant to the Governing Agreements, certain ResCap entities have 
contributed or sold loans into the Settlement Trusts (the “Mortgage Loans”); 

WHEREAS, the Institutional Investors have alleged that certain loans held by the 
Settlement Trusts were originally contributed in breach of representations and warranties 
contained in the Governing Agreements, allowing the Investors in such Settlement Trusts to seek 
to compel the trustee or indenture trustee (each, a “Trustee”) to take certain actions with respect 
to those loans, and further have asserted past and continuing covenant breaches and defaults by 
various ResCap entities under the Governing Agreements; 

WHEREAS, the Institutional Investors have indicated their intent under the Governing 
Agreements for each Settlement Trust in which the Institutional Investors collectively hold or are 
authorized investment managers for holders of at least 25% of a particular tranche of the 
Securities (as defined below) held by such Settlement Trust either to seek action by the Trustee 
for such Settlement Trust or to pursue claims, including but not limited to claims to compel 
ResCap to cure the alleged breaches of representations and warranties, and ResCap disputes such 
claims and allegations of breach and waives no rights, and preserves all of its defenses, with 
respect to such allegations and putative cure requirements; 

WHEREAS, the Institutional Investors are jointly represented by Gibbs & Bruns, LLP 
(“Gibbs & Bruns”) and Ropes & Gray LLP (“Ropes & Gray”) and have, through counsel, 
engaged in arm’s length settlement negotiations with ResCap that included the exchange of 
confidential materials; 
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WHEREAS, ResCap filed petitions for relief under chapter 11 of the Bankruptcy Code 
(the “Chapter 11 Cases”) in the United States Bankruptcy Court for the Southern District of New 
York (the “Bankruptcy Court”); 

WHEREAS, ResCap and the Institutional Investors have reached agreement concerning 
all claims of the Settlement Trusts under the Governing Agreements; and 

WHEREAS, the Parties therefore enter into this Settlement Agreement to set forth their 
mutual understandings and agreements for terms for resolving the disputes regarding the 
Governing Agreements: 

AGREEMENT 

NOW, THEREFORE, after good faith, arm’s length negotiations without collusion, and 
for good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties agree to the following terms: 

ARTICLE I. DEFINITIONS. 

As used in this Settlement Agreement, in addition to the terms otherwise defined herein, 
the following terms shall have the meanings set forth below (the definitions to be applicable to 
both the singular and the plural forms of each term defined if both forms of such term are used in 
this Settlement Agreement).  Any capitalized terms not defined in this Settlement Agreement 
shall have the definition given to them in the Governing Agreements. 

Section 1.01 “Bankruptcy Code” shall mean title 11 of the United States Code. 

Section 1.02 “Covered Trusts” means the Settlement Trusts listed in Exhibit D hereto 
and any other Settlement Trusts for which the Institutional Investors in the aggregate hold, 
and/or are authorized investment managers for holders of, 25% or more of the voting rights in 
one or more classes of notes, bonds and/or certificates backed by mortgage loans held by the 
Trusts.  

Section 1.03 “Depositor Entity” means, for each individual Settlement Trust, the entity 
from the following list that the Governing Agreements define as the “Company” for that 
Settlement Trust, including but not limited to: Residential Funding Mortgage Securities I, Inc., 
Residential Funding Mortgage Securities II, Inc., Residential Asset Securities Corp., Residential 
Accredit Loans, Inc., and Residential Asset Mortgage Products, Inc. 

Section 1.04 “Direction” shall mean the direction by the Institutional Investors, to the 
extent permitted by the Governing Agreements, directing any Trustee to take or refrain from 
taking any action; provided, however, that in no event shall the Institutional Investors be required 
to provide a Trustee with any security or indemnity for action or inaction taken at the direction of 
the Institutional Investors and the Institutional Investors shall not be required to directly or 
indirectly incur any costs, fees, or expenses to compel any action or inaction by a Trustee, except 
that the Institutional Investors shall continue to retain contingency counsel. 

Section 1.05 “Effective Date” shall have the meaning ascribed in Section 2.01. 
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Section 1.06 “Governmental Authority” shall mean any United States or foreign 
government, any state or other political subdivision thereof, any entity exercising executive, 
legislative, judicial, regulatory, or administrative functions of or pertaining to the foregoing, or 
any other authority, agency, department, board, commission, or instrumentality of the United 
States, any State of the United States or any political subdivision thereof or any foreign 
jurisdiction, and any court, tribunal, or arbitrator(s) of competent jurisdiction, and any United 
States or foreign governmental or non-governmental self-regulatory organization, agency, or 
authority (including the New York Stock Exchange, Nasdaq, and the Financial Industry 
Regulatory Authority). 

Section 1.07 “Institutional Investors” shall mean the authorized investment managers 
and Investors identified in the attached signature pages. 

Section 1.08 “Investors” shall mean all certificateholders, bondholders and noteholders 
in the Settlement Trusts, and their successors in interest, assigns, pledgees, and/or transferees. 

Section 1.09 “Net Losses” means, with respect to any Settlement Trust, the amount of 
net losses for such Settlement Trust that have been or are estimated to be borne by that trust from 
its inception date to its expected date of termination, as determined by the Expert (as defined in 
Exhibit B) in accordance with the methodology described in Exhibit B. For the avoidance of 
doubt, a loss on a mortgage loan that has been reimbursed or indemnified by reason of applicable 
policies of mortgage or bond insurance shall be considered a loss on a mortgage loan and 
included within the calculation of “Net Losses.” 

Section 1.10 “Person” shall mean any individual, corporation, company, partnership, 
limited liability company, joint venture, association, trust, or other entity, including a 
Governmental Authority. 

Section 1.11 “Petition Date” means the date on which ResCap files petitions under 
chapter 11 of the Bankruptcy Code. 

Section 1.12 “Plan” shall mean a chapter 11 plan of reorganization for the Debtors. 

Section 1.13 “Purchaser” means Nationstar Mortgage LLC or any other successful 
bidder for any or all of the Debtors’ mortgage loan origination and servicing platform. 

Section 1.14 “Scheduling Order” shall mean the Revised Joint Omnibus Scheduling 
Order and Provisions for Other Relief Regarding (I) Debtors’ Motion Pursuant to Fed. R. Bankr. 
P. 9019 for Approval of RMBS Trust Settlement Agreements, and (II) the Trustees’ Limited 
Objection to the Sale Motion, entered by the Bankruptcy Court on July 31, 2012. 

Section 1.15 “Securities” shall mean securities, notes, bonds, certificates, and/or other 
instruments backed by mortgage loans held by Settlement Trusts. 

Section 1.16 “Seller Entity” means, for each Settlement Trust, the entity from the 
following list that the Governing Agreements define as the “Seller” for that Trust, including but 
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not limited to: Residential Funding Company LLC (f/k/a Residential Funding Corporation) and 
GMAC Mortgage LLC (f/k/a GMAC Mortgage Corporation). 

ARTICLE II. SETTLEMENT PROCESS. 

Section 2.01 Effective Date.  This Settlement Agreement shall be effective immediately 
except as to the granting of allowed claims to the Accepting Trusts (as defined below in Section 
5.01) and the releases set forth herein.  The claims allowance and releases shall only be effective, 
with respect to a specific Accepting Trust on the date on which a Trustee accepts the settlement 
with respect to such Settlement Trust (the “Effective Date”).  However, for the sake of clarity, 
the Debtors’ obligations hereunder are subject to the approval of this Settlement Agreement by 
the Court. 

Section 2.02 Bankruptcy Court Approval.  The Debtors (a) orally presented this 
Settlement Agreement in court on the Petition Date, including the agreed amount of the Total 
Allowed Claim (as defined below in Section 5.01), and (b) shall comply with the schedule for the 
approval of this Settlement Agreement set forth in the Scheduling Order.  The Trustee for each 
Settlement Trust may accept the offer of a compromise contemplated by this Settlement 
Agreement on behalf of such Settlement Trust, within the time set forth in the Scheduling Order, 
by a writing substantially in the form of acceptance included in the proposed order for approval 
of this Settlement Agreement to be submitted to the Bankruptcy Court. 

Section 2.03 Standing.  The Debtors agree that the Institutional Investors are parties in 
interest in the chapter 11 cases of ResCap for the purposes of enforcing rights and complying 
with obligations under this Settlement Agreement.  The Parties further agree that they will not 
oppose any effort of the Institutional Investors or any other Investor(s) in seeking status as a 
party in interest in the Chapter 11 Cases. 

ARTICLE III. REPRESENTATIONS AND WARRANTIES. 

Section 3.01 Holdings and Authority.  As of May 13, 2012, lead counsel to the 
Institutional Investors, Gibbs & Bruns, has represented to ResCap that the Institutional Investors 
have or advise clients who have aggregate holdings of greater than 25% of the voting rights in 
one or more classes of the Securities issued by each of the Settlement Trusts identified on the 
attached Exhibit D.  Each Institutional Investor represents that (i) it has the authority to take the 
actions contemplated by this Settlement Agreement, to the extent that it has the authority with 
respect to any other entities, account holders, or accounts for which or on behalf of which it is 
signing this Settlement Agreement, and (ii) it holds, or is the authorized investment manager for 
the holders of, the Securities listed in Exhibit D hereto, in the respective amounts set forth 
therein by CUSIP number, that such schedule was accurate as of the date set forth for the 
respective institution, and that since the date set forth for the Institutional Investor, the 
Institutional Investor has not, in the aggregate, materially decreased the Institutional Investor’s 
holdings in the Securities.  The Parties agree that the aggregate amounts of Securities 
collectively held by the Institutional Investors for each Settlement Trust may be disclosed 
publicly, but that the individual holdings of the Institutional Investors shall remain confidential, 
subject to review only by ResCap, the Bankruptcy Court, the Office of the United States Trustee, 
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the Trustees, and the official committee of unsecured creditors appointed in the Chapter 11 
Cases. 

Section 3.02 Holdings Retention.  As of May 13, 2012, the Institutional Investors 
collectively held Securities representing in aggregate 25% of the voting rights in one or more 
classes of Securities of not less than 290 of the Settlement Trusts.  The Institutional Investors, 
collectively, shall maintain holdings aggregating 25% of the voting rights in one or more classes 
of Securities of not less than 235 of the Covered Trusts (“Requisite Holdings”) until the earliest 
of: (i) confirmation of a plan of reorganization, (ii) December 31, 2012, (iii) a Consenting 
Claimant Termination Event, or (iv) a Debtor Termination Event (as the terms in subsections 
(iii) and (iv) were defined in the plan support agreement agreed to by the Parties); provided, 
however, that any reduction in Requisite Holdings caused by: (a) sales by Maiden Lane I and 
Maiden Lane III; or (b) exclusion of one or more trusts due to the exercise of voting rights by a 
third party guarantor or financial guaranty provider, shall not be considered in determining 
whether the Requisite Holdings threshold has been met.  If the Requisite Holdings are not 
maintained, ResCap shall have the right to terminate the Settlement Agreement, but ResCap shall 
not terminate the Settlement Agreement before  it has conferred in good faith with the 
Institutional Investors concerning whether termination is warranted.  For the avoidance of doubt, 
other than as set forth above, this Settlement Agreement shall not restrict the right of any 
Institutional Investor to sell or exchange any Securities issued by a Settlement Trust free and 
clear of any encumbrance.  The Institutional Investors will not sell any of the Securities for the 
purpose of avoiding their obligations under this Settlement Agreement, and each Institutional 
Investor (except Maiden Lane I and Maiden Lane III) commits to maintain at least one position 
in one of the Securities in one of the Settlement Trusts until the earliest of the dates set forth 
above.  If the Debtor reaches a similar agreement to this with another bondholder group, the 
Debtor will include a substantially similar proportionate holdings requirement in that agreement 
as contained herein.  

ARTICLE IV. DIRECTION TO TRUSTEES AND INDENTURE TRUSTEES. 

Section 4.01 Direction to Trustees and Indenture Trustees.  The relevant Institutional 
Investors for each Settlement Trust shall, by the time of the filing of a motion to approve this 
Settlement Agreement, provide the relevant Trustee with Direction to accept the settlement and 
compromises set forth herein.  The Institutional Investors hereby agree to confer in good faith 
with ResCap as to any further or other Direction that may be reasonably necessary to effectuate 
the settlement contemplated herein, including filing motions and pleadings with the Bankruptcy 
Court and making statements in open court in support of the Debtors’ restructuring. 

Section 4.02 No Inconsistent Directions.  Except for providing Directions in accordance 
with Section 4.01, the Institutional Investors agree that (i) between the date hereof and the 
Effective Date, with respect to the Securities issued by the Settlement Trusts, they will not, 
individually or collectively, direct, vote for, or take any other action that they may have the right 
or the option to take under the Governing Agreements or to join with any other Investors or the 
Trustee of any note, bond or other security issued by the Settlement Trusts, to cause the Trustees 
to enforce (or seek derivatively to enforce) any representations and warranties regarding the 
Mortgage Loans or the servicing of the Mortgage Loans, and (ii) to the extent that any of the 
Institutional Investors have already taken any such action, the applicable Institutional Investor 
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will promptly rescind or terminate such action.  Nothing in the foregoing shall restrict the ability 
of the Institutional Investors to demand that any Investor who seeks to direct the Trustee for a 
Settlement Trust post any indemnity or bond required by the Governing Agreements for the 
applicable Settlement Trust. 

Section 4.03 Amendments to Governing Agreements Regarding Financing of 
Advances.  The Institutional Investors agree to use commercially reasonable efforts (which shall 
not require the giving of any indemnity or other payment obligation or expenditure of out-of-
pocket funds) to negotiate any request by the Debtors or the Trustees for any Settlement Trusts 
with respect to which the servicing rights are being assumed and assigned to the Purchaser, and 
if any Trustee shall require a vote of the certificate or note holders with respect thereto, shall vote 
in favor of (to the extent agreement is reached) any amendment to the relevant Governing 
Agreements and related documents requested by the Debtors in order to permit “Advances” (as it 
or any similar term may be defined in the Governing Agreements) to be financeable and to make 
such other amendments thereto as may be reasonably requested by the Debtors in accordance 
with any agreement to acquire all or substantially all of the Debtors’ servicing assets, so long as 
such changes would not cause material financial detriment to the Settlement Trusts, their 
respective trustees, certificate or note holders, or the Institutional Investors. 

ARTICLE V. ALLOWANCE OF CLAIM. 

Section 5.01 The Allowed Claim.  ResCap hereby makes an irrevocable offer to settle, 
expiring at 5:00 p.m. prevailing New York time on the date that is set forth in the Scheduling 
Order, with each of the Settlement Trusts (the Settlement Trusts that timely agree to the terms of 
this Settlement Agreement being the “Accepting Trusts”).  In consideration for such agreement, 
ResCap will provide a general unsecured claim of $8,700,000,000 in the aggregate against the 
Seller Entities and the Depositor Entities (as the Depositor Entities are jointly liable for such 
claim) (the “Total Allowed Claim”), all of which shall be allocated and implemented as provided 
in Section 6.01.  For the avoidance of doubt, the Total Allowed Claim shall be allocated among 
the Accepting Trusts, subject to the provisions of this Settlement Agreement.  Subject to the 
provisions of this Settlement Agreement, the Accepting Trusts shall be allowed an aggregate 
claim in an amount calculated as set forth below (the “Allowed Claim”), which aggregate claim 
shall be allocated to each Accepting Trust pursuant to Article VI herein.  The amount of the 
Allowed Claim shall equal (i) $8,700,000,000, less (ii) $8,700,000,000 multiplied by the 
percentage represented by (a) the total dollar amount of original principal balance for the 
Settlement Trusts not accepting the offer outlined above, divided by (b) the total dollar amount 
of original principal balance for all Settlement Trusts. 

Section 5.02 Waiver of Setoff and Recoupment.  By accepting the offer to settle 
contained in Section 5.01, each Accepting Trust irrevocably waives any right to setoff and/or 
recoupment such Accepting Trust may have against ResCap, except that such right, if any, shall 
be preserved with respect to claims, described in Section 8.02 hereof, that are not released or 
waived under Article VII hereof. 
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ARTICLE VI. ALLOCATION OF ALLOWED CLAIM. 

Section 6.01 The Allocation of the Allowed Claim.  Each Accepting Trust shall be 
allocated a share of the Allowed Claim against its Seller Entity and its Depositor Entity (the 
“Allocated Claim”), calculated as set forth on Exhibit B hereto, for which such Seller Entity and 
Depositor Entity are jointly liable. 

Section 6.02 In the event the Bankruptcy Court does not approve the Allowed Claim as 
to a particular Seller Entity or Depositor Entity, the settlement shall remain in full force with 
respect to any other Seller Entity or Depositor Entity, as applicable; provided, however, that if 
the Allowed Claim in the amounts proposed herein is not approved as to any of the Seller 
Entities or Depositor Entities, the Institutional Investors shall have the right to terminate this 
Settlement Agreement upon written notice to the Debtors; provided, further, that in the event that 
the Bankruptcy Court does not approve the Allowed Claim as to a particular Seller Entity or 
Depositor Entity, that particular Seller Entity or Depositor Entity shall not receive any release, 
waiver, or discharge of any Released Claims pursuant to Article VII. 

Section 6.03 Legal Fees.   

(a) ResCap and the Institutional Investors agree that Gibbs & Bruns and Ropes & Gray shall, 
on the Effective Date, be allocated legal fees as follows, as an integrated and 
nonseverable part of this Settlement Agreement.  First, Gibbs & Bruns and Ropes & 
Gray, as counsel to the Institutional Investors, shall be allocated by ResCap without 
conveyance to the Trustees the percentages of the Allowed Claim set forth on the fee 
schedule attached hereto as Exhibit C, without requirement of submitting any form of 
estate retention or fee application, for their work relating to these cases and the 
settlement.  Second, the Debtors and Institutional Investors may further agree at any time, 
that the Debtors may pay Gibbs & Bruns and Ropes & Gray in cash, in an amount that 
Gibbs & Bruns and Ropes & Gray respectively agree is equal to the cash value of their 
respective portions of the Allowed Claim, and in any such event, no estate retention 
application, fee application or further order of the Bankruptcy Court shall be required as a 
condition of the Debtors making such agreed allocation.  Third, the Debtors agree and the 
settlement approval order shall provide that the amount of the Allowed Claim payable to 
Gibbs & Bruns and Ropes & Gray may be reduced to a separate claim stipulation for 
convenience of the parties. 

(b) In the event that, prior to acceptance of this compromise by a Trustee for a Settlement 
Trust other than a Covered Trust, counsel to Investors in such Settlement Trust cause a 
direction to be given by more than 25% of the holders of a tranche of such Settlement 
Trust to accept this compromise, then the same provisions as contained in Section 6.02(a) 
shall apply to such counsel, solely as to the amounts allocated to such Settlement Trust.  
Such counsel shall be entitled to a share of the fee for such trust equal to the ratio of (a) 
25% minus the percentage of such tranche held by Institutional Investors divided by (b) 
25%.  Counsel would be required to identify itself and satisfy the Debtors and 
Institutional Investors as to the holdings of client-investors and that counsel caused such 
directions. 
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ARTICLE VII. RELEASES. 

Section 7.01 Releases.  Except as set forth in Article VIII, as of the Effective Date, with 
respect to each and every Accepting Trust, and in exchange for the Allowed Claim, the 
Institutional Investors, Accepting Trusts, Trustees in respect of such trusts, and any Persons 
claiming by, through or on behalf of such Accepting Trust or the Trustees of such trusts 
(including Investors claiming derivatively) (collectively, the “Releasors”), irrevocably and 
unconditionally grant a full, final, and complete release, waiver, and discharge of all alleged or 
actual claims, demands to repurchase, demands to cure, demands to substitute, counterclaims, 
defenses, rights of setoff, rights of rescission, liens, disputes, liabilities, losses, debts, costs, 
expenses, obligations, demands, claims for accountings or audits, alleged events of default, 
damages, rights, and causes of action of any kind or nature whatsoever, whether asserted or 
unasserted, known or unknown, suspected or unsuspected, fixed or contingent, in contract, tort, 
or otherwise, secured or unsecured, accrued or unaccrued, whether direct or derivative, arising 
under law or equity (collectively, “Claims”), against the Debtors (with the exception of ResCap 
LLC as set forth in the last sentence of this Section 7.01) and their current and former officers, 
directors, and employees (but in no case does this section apply to Ally Financial Inc. (“AFI”) or 
any person who is an officer or director of AFI) that arise under the Governing Agreements.  
Such released claims include, but are not limited to, claims arising out of and/or relating to (i) the 
origination and sale of mortgage loans to the Accepting Trusts (including, without limitation, the 
liability of any Debtors that are party to a Pooling and Servicing Agreement with respect to 
representations and warranties made in connection with such sale or with respect to the noticing 
and enforcement of any remedies in respect of alleged breaches of such representations and 
warranties) (collectively, the “Origination-Related Provisions”), (ii) the documentation of the 
Mortgage Loans held by the Accepting Trusts including with respect to allegedly defective, 
incomplete, or non-existent documentation, as well as issues arising out of or relating to 
recordation, title, assignment, or any other matter relating to legal enforceability of a Mortgage 
or Mortgage Note, or any alleged failure to provide notice of such defective, incomplete or non-
existent documentation, (iii) the servicing of the Mortgage Loans held by the Accepting Trusts 
(including any claim relating to the timing of collection efforts or foreclosure efforts, loss 
mitigation, transfers to subservicers, advances or servicing advances) (the “Servicing Claims”), 
but only to the extent assumed pursuant to Section 365 of the Bankruptcy Code by an assignee to 
the applicable Debtor in its capacity as Master Servicer or Servicer under any Governing 
Agreement (the “Assumed Servicing Claims”), (iv) any duty of a debtor as master servicer, 
servicer or sub-servicer to notice and enforce remedies in respect of alleged breaches of 
representations and warranties (together with the Assumed Servicing Claims, the “Released 
Servicing Claims”), (v) setoff or recoupment under the Governing Agreements against ResCap 
with respect to the Origination-Related Provisions or the Released Servicing Claims, and (vi) any 
loan seller that either sold loans to ResCap or AFI that were sold and transferred to such 
Accepting Trust or sold loans directly to such Accepting Trust, in all cases prior to the Petition 
Date (collectively, all such claims being defined as the “Released Claims”).  For the avoidance 
of doubt, this release does not include individual direct claims for securities fraud or other 
disclosure-related claims arising from the purchase or sale of Securities.  Notwithstanding any 
provision of this Section 7.01, the Releasors do not release, waive, or discharge any Claims 
against ResCap LLC. 
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Section 7.02 Release of Claims Against Investors, Accepting Trusts, and Trustees.  
Except as set forth in Article VIII, as of the Effective Date, ResCap irrevocably and 
unconditionally grants to the Accepting Trusts, Trustees in respect of such trusts, and Investors 
in such trusts, as well as such Accepting Trusts’, Trustees’ and Investors’ respective officers, 
directors, and employees, a full final, and complete release, waiver, and discharge of all alleged 
or actual claims from any claim it may have under or arising out of the Governing Agreements. 

Section 7.03 Agreement Not to Pursue Relief from the Stay.  The Institutional Investors 
agree that neither they nor their successors in interest, assigns, pledges, delegates, affiliates, 
subsidiaries, and/or transferees, will seek relief from the automatic stay imposed by section 362 
of the Bankruptcy Code in order to institute, continue or otherwise prosecute any action relating 
to the Released Claims; provided, however, nothing contained herein shall preclude the 
Institutional Investors or their advised clients from seeking any such relief with respect to direct 
claims for securities fraud or other disclosure-related claims arising from the purchase or sale of 
Securities.  ResCap reserves its rights and defenses therewith. 

Section 7.04 Inclusion of Accepting Trusts and Trustees in Plan Release and 
Exculpation Provisions.  The Accepting Trusts and the Trustees in respect of any such Accepting 
Trust and their respective counsel shall be entitled to the benefit of any releases and plan 
exculpation provisions, if any, included in the Plan, which provisions shall be no less favorable 
than the releases and plan exculpation provisions extended to similarly situated creditors or 
parties in interest who are parties to any plan support agreement with ResCap. 

ARTICLE VIII. CLAIMS NOT RELEASED 

Section 8.01 ResCap LLC Claim.  ResCap LLC does not concede or admit fault for any 
liability under the Governing Agreements.  Without any limitation on the foregoing, each 
Accepting Trust shall be entitled to file a proof of claim against ResCap LLC for claims, if any, 
arising under the Governing Agreements (any such claim is hereinafter referred to as a “ResCap 
LLC Claim”).  Nothing contained herein shall be deemed to establish the validity or amount of 
any ResCap LLC Claim, which shall remain subject to objections in all respects in accordance 
with the Federal Rules of Bankruptcy Procedure.  Notwithstanding the foregoing, the allowed 
amount of any ResCap LLC Claim shall not exceed such Accepting Trust’s Allocated Claim; 
provided that any recovery on any such allowed ResCap LLC Claim shall be reduced by any 
amount paid by any Seller Entity or Depositor Entity on account of the Accepting Trust’s 
Allocated Claim.  Subject to the provisions of this Agreement, the Accepting Trusts expressly 
reserve all rights regarding the validity and amount of any ResCap LLC Claim. 

Section 8.02 Administration of the Mortgage Loans.  The releases and waivers in 
Article VII herein do not include: (i) claims that first arise after the Effective Date and are based 
in whole or in part on any actions, inactions, or practices of the Master Servicer, Servicer, or 
Subservicer as to the servicing of the Mortgage Loans held by the Accepting Trusts, and (ii) any 
Servicing Claim that is not an Assumed Servicing Claim and for which the Court finds a cure or 
rejection claim exists pursuant to Section 365 of the Bankruptcy Code (it being understood that 
such cure or rejection claims, if any, are not intended to be affected by such releases and 
waivers).   
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Section 8.03 Financial-Guaranty Provider Rights and Obligations. To the extent that 
any third party guarantor or financial-guaranty provider with respect to any Settlement Trust has 
rights or obligations independent of the rights or obligations of the Investors, the Trustees, or the 
Settlement Trusts, the releases and waivers in Article VII are not intended to and shall not 
release such rights. 

Section 8.04 Settlement Agreement Rights. The Parties do not release or waive any 
rights or claims against each other to enforce the terms of this Settlement Agreement or the 
Allowed Claim. 

Section 8.05 Disclosure Claims.  The releases and waivers in Article VII do not include 
any claims based on improper disclosures under federal or state securities law. 

Section 8.06 Reservation of Rights.  Notwithstanding anything in this Settlement 
Agreement to the contrary, the Institutional Investors have not waived their right to file an 
objection to a motion of the holders of the ResCap 9 5/8% bonds requesting payment of any 
interest on account of their ResCap 9 5/8% bond claims that may be due and owing after the 
Petition Date. 

ARTICLE IX. RELEASE OF UNKNOWN CLAIMS. 

Each of the Parties acknowledges that it has been advised by its attorneys concerning, 
and is familiar with, California Civil Code Section 1542 and expressly waives any and all 
provisions, rights, and benefits conferred by any law of any state or territory of the United States, 
or principle of common law, which is similar, comparable, or equivalent to the provisions of the 
California Civil Code Section 1542, including that provision itself, which reads as follows: 

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS 
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT 
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF 
EXECUTING THE RELEASE, WHICH, IF KNOWN BY HIM 
OR HER MUST HAVE MATERIALLY AFFECTED HIS OR 
HER SETTLEMENT WITH THE DEBTOR.” 

The Parties acknowledge that inclusion of the provisions of this Article IX to this Settlement 
Agreement was a material and separately bargained for element of this Settlement Agreement. 

ARTICLE X. OTHER PROVISIONS 

Section 10.01 Voluntary Agreement.  Each Party acknowledges that it has read all of the 
terms of this Settlement Agreement, has had an opportunity to consult with counsel of its own 
choosing or voluntarily waived such right and enters into this Settlement Agreement voluntarily 
and without duress. 

Section 10.02 No Admission of Breach or Wrongdoing.  ResCap has denied and 
continues to deny any breach, fault, liability, or wrongdoing.  This denial includes, but is not 
limited to, breaches of representations and warranties, violations of state or federal securities 
laws, and other claims sounding in contract or tort in connection with any securitizations, 
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including those for which ResCap was the Seller, Servicer and/or Master Servicer.  Neither this 
Settlement Agreement, whether or not consummated, any proceedings relating to this Settlement 
Agreement, nor any of the terms of the Settlement Agreement, whether or not consummated, 
shall be construed as, or deemed to be evidence of, an admission or concession on the part of 
ResCap with respect to any claim or of any breach, liability, fault, wrongdoing, or damage 
whatsoever, or with respect to any infirmity in any defense that ResCap has or could have 
asserted.  

Section 10.03 No Admission Regarding Claim Status.  ResCap expressly states that in 
the event this Settlement Agreement is not consummated or is terminated prior to the Effective 
Date, then neither this Settlement Agreement, nor any proceedings relating to this Settlement 
Agreement, nor any of the terms of the Settlement Agreement, shall be construed as, or deemed 
to be evidence of, an admission or concession on the part of ResCap that any claims asserted by 
the Institutional Investors are not contingent, unliquidated or disputed.  The Institutional 
Investors expressly state that in the event this Settlement Agreement is not consummated or is 
terminated prior to the Effective Date, neither this Settlement Agreement, nor any proceedings 
relating to this Settlement Agreement, nor any of the terms of the Settlement Agreement, shall be 
construed as, or deemed to be evidence of, an admission or concession on the part of the 
Institutional Investors that any claims asserted by the Institutional Investors and Trustees are not 
limited to the amounts set forth in this Settlement Agreement or are of any particular priority.   

Section 10.04 Counterparts.  This Settlement Agreement may be executed in any number 
of counterparts, each of which when so executed shall be deemed to be an original and all of 
which taken together shall constitute one and the same Settlement Agreement.  Delivery of a 
signature page to this Settlement Agreement by facsimile or other electronic means shall be 
effective as delivery of the original signature page to this Settlement Agreement. 

Section 10.05 Joint Drafting.  This Settlement Agreement shall be deemed to have been 
jointly drafted by the Parties, and in construing and interpreting this Settlement Agreement, no 
provision shall be construed and interpreted for or against any of the Parties because such 
provision or any other provision of the Settlement Agreement as a whole is purportedly prepared 
or requested by such Party. 

Section 10.06 Entire Agreement.  This document contains the entire agreement between 
the Parties, and may only be modified, altered, amended, or supplemented in writing signed by 
the Parties or their duly appointed agents.  All prior agreements and understandings between the 
Parties concerning the subject matter hereof are superseded by the terms of this Settlement 
Agreement. 
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Section 10.07 Specific Performance.  It is understood that money damages are not a 
sufficient remedy for any breach of this Settlement Agreement, and the Parties shall have the 
right, in addition to any other rights and remedies contained herein, to seek specific performance, 
injunctive, or other equitable relief from the Bankruptcy Court as a remedy for any such breach.  
The Parties hereby agree that specific performance shall be their only remedy for any violation 
of this Agreement. 

Section 10.08 Authority.  Each Party represents and warrants that each Person who 
executes this Settlement Agreement on its behalf is duly authorized to execute this Settlement 
Agreement on behalf of the respective Party, and that such Party has full knowledge of and has 
consented to this Settlement Agreement. 

Section 10.09 No Third Party Beneficiaries.  There are no third party beneficiaries of this 
Settlement Agreement. 

Section 10.10 Headings.  The headings of all sections of this Settlement Agreement are 
inserted solely for the convenience of reference and are not a part of and are not intended to 
govern, limit, or aid in the construction or interpretation of any term or provision hereof. 

Section 10.11 Notices.  All notices or demands given or made by one Party to the other 
relating to this Settlement Agreement shall be in writing and either personally served or sent by 
registered or certified mail, postage paid, return receipt requested, overnight delivery service, or 
by electronic mail transmission, and shall be deemed to be given for purposes of this Settlement 
Agreement on the earlier of the date of actual receipt or three days after the deposit thereof in the 
mail or the electronic transmission of the message.  Unless a different or additional address for 
subsequent notices is specified in a notice sent or delivered in accordance with this Section, such 
notices or demands shall be sent as follows: 

To: Institutional Investors 
c/o Kathy Patrick 

 Gibbs & Bruns LLP 
 1100 Louisiana 
 Suite 5300 
 Houston, TX 77002 
 Tel: 713-650-8805 
 Email: kpatrick@gibbsbruns.com 
 -and- 
 Keith H. Wofford 
 D. Ross Martin 
 Ropes & Gray LLP 
 1211 Avenue of the Americas 
 New York, NY 10036 
 Tel:  212-841-5700 
 Email: keith.wofford@ropesgray.com 
             ross.martin@ropesgray.com 
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To: ResCap 
 c/o Gary S. Lee 
 Jamie A. Levitt 
 Morrison & Foerster LLP 
 1290 Avenue of the Americas 
 New York, NY 10104 
 Tel: 212-468-8000 
 Email: glee@mofo.com 

    jlevitt@mofo.com 
 

Section 10.12 Disputes.  This Settlement Agreement, and any disputes arising under or 
in connection with this Settlement Agreement, are to be governed by and construed in 
accordance with the laws of the State of New York, without giving effect to the choice of laws 
principles thereof.  Further, by its execution and delivery of this Settlement Agreement, each of 
the Parties hereto hereby irrevocably and unconditionally agrees that the United States District 
Court for the Southern District of New York shall have jurisdiction to enforce this Settlement 
Agreement, provided, however, that, upon commencement of the Chapter 11 Cases, the 
Bankruptcy Court shall have exclusive jurisdiction of all matters arising out of or in connection 
with this Settlement Agreement. 

Section 10.13 The Parties have agreed to include the following statement in the proposed 
order attached to the Debtors’ motion to approve this Settlement Agreement: “Nothing contained 
in the RMBS Trust Settlement Agreement, the order approving the RMBS Trust Settlement 
Agreement, and any associated expert reports, including exhibits, schedules, declarations, and 
other documents attached thereto or referenced therein, or in any declarations, pleadings, or other 
documents or evidence submitted to, or filed in, the Bankruptcy Court in connection therewith, 
shall be construed as an admission of, or to prejudice in any way, Ally Financial Inc. and its non-
Debtor direct and indirect subsidiaries and affiliates (collectively, “Ally”) and may not be used 
as evidence against Ally in any court proceeding.”  

Section 10.14 Notwithstanding anything to the contrary in this Settlement Agreement, 
nothing herein is intended to or shall be deemed to amend any of the Governing Agreements for 
any Settlement Trust. 

[REST OF PAGE INTENTIONALLY LEFT BLANK] 
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Dated the ~ay of September, 2012. 

fo P{ S. t- C:>.f4Y L L !J 
~on behalfofthe 
Institutional Investors 

Signature: ~-q/ ~ ___/ 7 / ~ 
Name: tcr: r 7(.1 tvJf he/> 
Title: fAt 7 Jtl~t. 
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st 
Dated the~th day of September 2012. 

Residential Capital, LLC 
for itself and its djrect and indirect subsidiaries 

Signatme:~ ~ 
Name: /a tll/1 m7 }+awz ?-:e4ou I(_ 

Title: ~ eM<e ra..J &-?.tM.4t J2 
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ny-1040930

Exhibit A- Trusts

Deal Name Original Issue Balance (in 
Thousands)

2004-AR1                             635.0 

2004-AR2                             510.1 

2004-GH1                             224.1 

2004-HE1                           1,292.3 

2004-HE2                             711.5 

2004-HE3                             977.3 

2004-HE4                           1,018.0 

2004-HE5                             700.0 

2004-HI1                             235.0 

2004-HI2                             275.0 

2004-HI3                             220.0 

2004-HLTV1                             175.0 

2004-HS1                             477.1 

2004-HS2                             604.1 

2004-HS3                             284.0 

2004-J1                             401.0 

2004-J2                             400.6 

2004-J3                             350.0 

2004-J4                             600.1 

2004-J5                             551.9 

2004-J6                             408.0 

2004-KR1                           2,000.0 

2004-KR2                           1,250.0 

2004-KS1                             950.0 

2004-KS10                             986.0 

2004-KS11                             692.7 

2004-KS12                             541.8

2004-KS2                             990.0 

2004-KS3                             675.0 

2004-KS4                           1,000.0 

2004-KS5                           1,175.0 

2004-KS6                           1,000.0 

2004-KS7                             850.0 

2004-KS8                             600.0 

2004-KS9                             600.0 

2004-PS1                             100.1 

2004-QA1                             201.3 

2004-QA2                             365.1 

2004-QA3                             320.1 

2004-QA4                             290.2 

2004-QA5                             325.1 

2004-QA6                             720.3 

2004-QS1                             319.9 

2004-QS10                             216.6 

2004-QS11                             217.5 

Deal Name Original Issue Balance (in 
Thousands)

2004-QS12                             424.3 

2004-QS13                             129.2 

2004-QS14                             212.9 

2004-QS15                             213.7 

2004-QS16                             534.7 

2004-QS2                             292.3 

2004-QS3                             207.8 

2004-QS4                             320.6 

2004-QS5                             293.7 

2004-QS6                             156.5 

2004-QS7                             449.2 

2004-QS8                             271.0 

2004-QS9                             105.1 

2004-RP1                             199.5 

2004-RS1                           1,400.0 

2004-RS10                           1,250.0 

2004-RS11                             925.0 

2004-RS12                             975.0 

2004-RS2                             875.0 

2004-RS3                             600.0 

2004-RS4                           1,100.0 

2004-RS5                           1,050.0 

2004-RS6                           1,000.0 

2004-RS7                           1,183.7 

2004-RS8                             900.0 

2004-RS9                             950.0 

2004-RZ1                             485.0 

2004-RZ2                             475.0 

2004-RZ3                             360.0 

2004-RZ4                             276.6 

2004-S1                             307.7 

2004-S2                             362.0 

2004-S3                             228.3 

2004-S4                             460.3 

2004-S5                             423.5 

2004-S6                             527.2 

2004-S7                             105.3 

2004-S8                             311.0 

2004-S9                             645.9 

2004-SA1                             250.1 

2004-SL1                             632.9 

2004-SL2                             499.0 

2004-SL3                             222.5 

2004-SL4                             206.5 

2004-SP1                             233.7 
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ny-1040930

Deal Name Original Issue Balance (in 
Thousands)

2004-SP2                             145.1 

2004-SP3                             306.9 

2004-VFT                             820.7 

2005-AA1                             265.6 

2005-AF1                             235.5 

2005-AF2                             296.9 

2005-AHL1                             463.7 

2005-AHL2                             434.2 

2005-AHL3                             488.8 

2005-AR1                             399.8 

2005-AR2                             458.4 

2005-AR3                             523.7 

2005-AR4                             386.1 

2005-AR5                             597.2 

2005-AR6                             592.0 

2005-EFC1                           1,101.5 

2005-EFC2                             679.3 

2005-EFC3                             731.9 

2005-EFC4                             707.8 

2005-EFC5                             693.3 

2005-EFC6                             672.7 

2005-EFC7                             698.2 

2005-EMX1                             792.8 

2005-EMX2                             620.4 

2005-EMX3                             674.5 

2005-EMX4                             492.6 

2005-EMX5                             380.0 

2005-HE1                             991.1 

2005-HE2                           1,113.5 

2005-HE3                             988.0 

2005-HI1                             240.0 

2005-HI2                             240.0 

2005-HI3                             224.9 

2005-HS1                             853.8 

2005-HS2                             577.5 

2005-HSA1                             278.8 

2005-J1                             525.5 

2005-KS1                             708.8 

2005-KS10                           1,299.2 

2005-KS11                           1,339.3 

2005-KS12                           1,117.2 

2005-KS2                             543.4 

2005-KS3                             413.5 

2005-KS4                             411.1 

2005-KS5                             401.8 

2005-KS6                             596.2 

2005-KS7                             387.6 

Deal Name Original Issue Balance (in 
Thousands)

2005-KS8                           1,165.8 

2005-KS9                             487.0 

2005-NC1                             870.8 

2005-QA1                             296.7 

2005-QA10                             621.8 

2005-QA11                             525.1 

2005-QA12                             285.2 

2005-QA13                             560.2 

2005-QA2                             501.0 

2005-QA3                             500.0 

2005-QA4                             525.2 

2005-QA5                             241.8 

2005-QA6                             575.5 

2005-QA7                             575.0 

2005-QA8                             519.5 

2005-QA9                             650.5 

2005-QO1                             711.1 

2005-QO2                             425.1 

2005-QO3                             500.6 

2005-QO4                             797.0 

2005-QO5                           1,275.1 

2005-QS1                             214.6 

2005-QS10                             265.7 

2005-QS11                             213.6 

2005-QS12                             528.9 

2005-QS13                             639.2 

2005-QS14                             615.8 

2005-QS15                             431.5 

2005-QS16                            428.0 

2005-QS17                             540.1 

2005-QS2                             213.0 

2005-QS3                             475.6 

2005-QS4                             211.7 

2005-QS5                             214.0 

2005-QS6                             265.1 

2005-QS7                             370.0 

2005-QS8                             104.1 

2005-QS9                             371.0 

2005-RP1                             343.1 

2005-RP2                             301.1 

2005-RP3                             282.5 

2005-RS1                             975.0 

2005-RS2                             725.0 

2005-RS3                             741.3 

2005-RS4                             522.4 

2005-RS5                             497.5 

2005-RS6                           1,183.2 
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ny-1040930

Deal Name Original Issue Balance (in 
Thousands)

2005-RS7                             493.0 

2005-RS8                             660.0 

2005-RS9                           1,179.0 

2005-RZ1                             203.8 

2005-RZ2                             333.7 

2005-RZ3                             340.0 

2005-RZ4                             411.2 

2005-S1                             463.1 

2005-S2                             260.9 

2005-S3                             183.1 

2005-S4                             259.4 

2005-S5                             258.2 

2005-S6                             412.9 

2005-S7                             311.7 

2005-S8                             312.3 

2005-S9                             366.6 

2005-SA1                             295.2 

2005-SA2                             500.8 

2005-SA3                             675.2 

2005-SA4                             850.5 

2005-SA5                             355.3 

2005-SL1                             370.5 

2005-SL2                             168.9 

2005-SP1                             831.0 

2005-SP2                             490.2 

2005-SP3                             285.7 

2006-AR1                             508.7 

2006-AR2                             373.0 

2006-EFC1                             593.2 

2006-EFC2                             387.6 

2006-EMX1                             424.6 

2006-EMX2                             550.1 

2006-EMX3                             773.6 

2006-EMX4                             661.7 

2006-EMX5                             580.2 

2006-EMX6                             620.5 

2006-EMX7                             495.3 

2006-EMX8                             698.6 

2006-EMX9                             728.8 

2006-HE1                           1,274.2 

2006-HE2                             626.2 

2006-HE3                           1,142.3 

2006-HE4                           1,159.1 

2006-HE5                           1,244.5 

2006-HI1                             214.2 

2006-HI2                             237.4 

2006-HI3                             223.2 

Deal Name Original Issue Balance (in 
Thousands)

2006-HI4                             272.7 

2006-HI5                             247.5 

2006-HLTV1                             229.9 

2006-HSA1                             461.4 

2006-HSA2                             447.9 

2006-HSA3                             201.0 

2006-HSA4                             402.1 

2006-HSA5                             295.6 

2006-J1                             550.0 

2006-KS1                             840.1 

2006-KS2                             977.5 

2006-KS3                           1,125.9 

2006-KS4                             687.8 

2006-KS5                             687.1 

2006-KS6                             529.1 

2006-KS7                             532.7 

2006-KS8                             535.9 

2006-KS9                           1,197.1 

2006-NC1                             536.8 

2006-NC2                             745.2 

2006-NC3                             504.9 

2006-QA1                             603.9 

2006-QA10                             375.5 

2006-QA11                             372.4 

2006-QA2                             394.0 

2006-QA3                             398.5 

2006-QA4                             304.4 

2006-QA5                             695.6 

2006-QA6                             625.8 

2006-QA7                             588.2 

2006-QA8                             795.1 

2006-QA9                             369.2 

2006-QH1                             337.9 

2006-QO1                             901.2 

2006-QO10                             895.7 

2006-QO2                             665.5 

2006-QO3                             644.8 

2006-QO4                             843.2 

2006-QO5                           1,071.6 

2006-QO6                           1,290.3 

2006-QO7                           1,542.4 

2006-QO8                           1,288.1 

2006-QO9                             895.6 

2006-QS1                             323.8 

2006-QS10                             533.6 

2006-QS11                             751.5 

2006-QS12                             541.3 
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ny-1040930

Deal Name Original Issue Balance (in 
Thousands)

2006-QS13                             641.0 

2006-QS14                             753.7 

2006-QS15                             538.6 

2006-QS16                             752.1 

2006-QS17                             537.0 

2006-QS18                           1,181.9 

2006-QS2                             881.7 

2006-QS3                             969.8 

2006-QS4                             752.3 

2006-QS5                             698.0 

2006-QS6                             858.8 

2006-QS7                             537.5 

2006-QS8                             966.3 

2006-QS9                             540.1 

2006-RP1                             293.0 

2006-RP2                             317.0 

2006-RP3                             290.4 

2006-RP4                             357.4 

2006-RS1                           1,173.6 

2006-RS2                             785.6 

2006-RS3                             741.6 

2006-RS4                             887.5 

2006-RS5                             382.6 

2006-RS6                             372.2 

2006-RZ1                             483.8 

2006-RZ2                             368.6 

2006-RZ3                             688.3 

2006-RZ4                             851.8 

2006-RZ5                             505.1 

2006-S1                             367.1 

2006-S10                           1,087.7 

2006-S11                             623.2 

2006-S12                           1,204.3 

2006-S2                             260.6 

2006-S3                             337.8 

2006-S4                             313.9 

2006-S5                             678.1 

2006-S6                            599.6 

2006-S7                             469.7 

2006-S8                             416.3 

2006-S9                             442.3 

2006-SA1                             275.1 

2006-SA2                             791.3 

2006-SA3                             350.9 

2006-SA4                             282.3 

2006-SP1                             275.9 

2006-SP2                             348.1 

Deal Name Original Issue Balance (in 
Thousands)

2006-SP3                             291.9 

2006-SP4                             303.9 

2007-EMX1                             692.9 

2007-HE1                           1,185.9 

2007-HE2                           1,240.9 

2007-HE3                             350.6 

2007-HI1                             255.0 

2007-HSA1                             546.8 

2007-HSA2                           1,231.4 

2007-HSA3                             796.4 

2007-KS1                             415.6 

2007-KS2                             961.5 

2007-KS3                           1,270.3 

2007-KS4                             235.9 

2007-QA1                             410.1 

2007-QA2                             367.0 

2007-QA3                             882.4 

2007-QA4                             243.5 

2007-QA5                             504.1 

2007-QH1                             522.3 

2007-QH2                             348.4 

2007-QH3                             349.5 

2007-QH4                             401.0 

2007-QH5                             497.5 

2007-QH6                             597.0 

2007-QH7                             347.0 

2007-QH8                             560.1 

2007-QH9                             594.4 

2007-QO1                             625.1

2007-QO2                             529.3 

2007-QO3                             296.3 

2007-QO4                             502.8 

2007-QO5                             231.2 

2007-QS1                           1,297.4 

2007-QS10                             435.8 

2007-QS11                             305.8 

2007-QS2                             536.7 

2007-QS3                             971.6 

2007-QS4                             746.9 

2007-QS5                             432.7 

2007-QS6                             808.3 

2007-QS7                             803.3 

2007-QS8                             651.8 

2007-QS9                             707.0 

2007-RP1                             334.4 

2007-RP2                             263.3 

2007-RP3                             346.6 
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ny-1040930

Deal Name Original Issue Balance (in 
Thousands)

2007-RP4                             239.2 

2007-RS1                             478.3 

2007-RS2                             376.8 

2007-RZ1                             329.3 

2007-S1                             522.5 

2007-S2                             472.2 

2007-S3                             575.3 

2007-S4                             314.5 

2007-S5                             524.8 

2007-S6                             707.7 

2007-S7                             419.1 

2007-S8                             488.8 

2007-S9                             172.4 

2007-SA1                             310.8 

2007-SA2                             385.1 

2007-SA3                             363.8 

2007-SA4                             414.9 

2007-SP1                             346.6 

2007-SP2                             279.3 

2007-SP3                             298.1 

Grand Total                       220,987.7 
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EXHIBIT B 

ALLOCATION OF ALLOWED CLAIM 
 
1. The Allowed Claim shall be allocated amongst the Accepting Trusts by the Trustees 
pursuant to the determination of a qualified financial advisor (the “Expert”) who will make any 
determinations and perform any calculations required in connection with the allocation of the 
Allowed Claim among the Accepting Trusts.  To the extent that the collateral in any Accepting 
Trust is divided by the Governing Agreements into groups of loans (“Loan Groups”) so that 
ordinarily only certain classes of investors benefit from the proceeds of particular Loan Groups, 
those Loan Groups shall be deemed to be separate Accepting Trusts for purposes of the 
allocation and distribution methodologies set forth below.  The Expert is to apply the following 
allocation formulas: 

(i)  First, the Expert shall calculate the amount of Net Losses for each Accepting 
Trust as a percentage of the sum of the Net Losses for all Accepting Trusts (such amount, 
the “Net Loss Percentage”); 

(ii)  Second, the Expert shall calculate the “Allocated Claim” for each Accepting 
Trust by multiplying (A) the amount of the Allowed Claim by (B) the Net Loss 
Percentage for such Accepting Trust, expressed as a decimal; provided that the Expert 
shall be entitled to make adjustments to the Allocated Claim of each Accepting Trust to 
ensure that the effects of rounding do not cause the sum of the Allocated Claims for all 
Accepting Trusts to exceed the amount of the Allowed Claim. 

(iii)  For the avoidance of doubt, the Seller Entity and Depositor Entity for each 
Accepting Trust are jointly liable for that Trust’s Allocated Claim. 

(iv)  If applicable, the Expert shall calculate the portion of the Allocated Claim that 
relates to principal-only certificates or notes and the portion of the Allocated Claim that 
relates to all other certificates or notes. 

2. All distributions from the Estate to an Accepting Trust on account of any Allocated 
Claim shall be treated as Subsequent Recoveries, as that term is defined in the Governing 
Agreement for that trust; provided that if the Governing Agreement for a particular Accepting 
Trust does not include the term “Subsequent Recovery,” the distribution resulting from the 
Allocated Claim shall be distributed as though it was unscheduled principal available for 
distribution on that distribution date; provided, however, that should the Bankruptcy Court 
determine that a different treatment is required to conform the distributions to the requirements 
of the Governing Agreements, that determination shall govern and shall not constitute a material 
change to this Settlement Agreement. 

3. Notwithstanding any other provision of any Governing Agreement, the Debtors and all 
Servicers agree that neither the Master Servicer nor any Subservicer shall be entitled to receive 
any portion of any distribution resulting from any Allocated Claim for any purpose, including 
without limitation the satisfaction of any Servicing Advances, it being understood that the Master 
Servicer’s other entitlements to payments, and to reimbursement or recovery, including of 
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Advances and Servicing Advances, under the terms of the Governing Agreements shall not be 
affected by this Settlement Agreement except as expressly provided here.  To the extent that as a 
result of the distribution resulting from an Allocated Claim in a particular Accepting Trust a 
principal payment would become payable to a class of REMIC residual interests, whether on the 
distribution of the amount resulting from the Allocated Claim or on any subsequent distribution 
date that is not the final distribution date under the Governing Agreement for such Accepting 
Trust, such payment shall be maintained in the distribution account and the relevant Trustee shall 
distribute it on the next distribution date according to the provisions of this section. 

4. In addition, after any distribution resulting from an Allocated Claim pursuant to section 3 
above, the relevant Trustee will allocate the amount of the distribution for that Accepting Trust 
in the reverse order of previously allocated Realized Losses, to increase the Class Certificate 
Balance, Component Balance, Component Principal Balance, or Note Principal Balance, as 
applicable, of each class of Certificates or Notes (or Components thereof) (other than any class 
of REMIC residual interests) to which Realized Losses have been previously allocated, but in 
each case by not more than the amount of Realized Losses previously allocated to that class of 
Certificates or Notes (or Components thereof) pursuant to the Governing Agreements.  For the 
avoidance of doubt, for Accepting Trusts for which the Credit Support Depletion Date shall have 
occurred prior to the allocation of the amount of the Allocable Share in accordance with the 
immediately preceding sentence, in no event shall the foregoing allocation be deemed to reverse 
the occurrence of the Credit Support Depletion Date in such Accepting Trusts.  Holders of such 
Certificates or Notes (or Components thereof) will not be entitled to any payment in respect of 
interest on the amount of such increases for any interest accrual period relating to the distribution 
date on which such increase occurs or any prior distribution date.  Any such increase shall be 
applied pro rata to the Certificate Balance, Component Balance, Component Principal Balance, 
or Note Principal Balance of each Certificate or Note of each class.  For the avoidance of doubt, 
this section 4 is intended only to increase Class Certificate Balances, Component Balances, 
Component Principal Balances, and Note Principal Balances, as provided for herein, and shall 
not affect any distributions resulting from Allocated Claims provided for in section 3 above. 

5. Nothing in this Settlement Agreement amends or modifies in any way any provisions of 
any Governing Agreement.  To the extent any credit enhancer or financial guarantee insurer 
receives a distribution on account of the Allowed Claim, such distribution shall be credited at 
least dollar for dollar against the amount of any claim it files against the Debtor that does not 
arise under the Governing Agreements. 

6. In no event shall the distribution to an Accepting Trust as a result of any Allocated Claim 
be deemed to reduce the collateral losses experienced by such Accepting Trust. 
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EXHIBIT C 
FEE SCHEDULE 
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Exhibit C -- Fee Schedule 
 
Percentage of the Allowed Claim (being the sum of the Allocated Allow Claims) allocable to 
trusts which accept the settlement, subject to adjustment pursuant to section 6.02(b) for trusts 
other than original "Covered Trusts." 

 
Gibbs & Bruns, L.L.P.:  4.75% 
 
Ropes & Gray LLP: 
 

If Effective Date of Plan occurs on or before Sept. 2, 2012, 0.475% 
 
If Effective Date of Plan occurs after Sept. 2, 2012 and on or before Dec. 2, 2012, 0.7125% 
 
If Effective Date of Plan occurs after Dec. 3, 2012 and on or before May 2, 2013, 0.855% 
 
If Effective Date of Plan occurs after May 2, 2013, 0.95% 
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EXHIBIT D 
SCHEDULE OF INSTITUTIONAL INVESTOR HOLDINGS 
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EXHIBIT D

Deal Name Cusip Original Face Current Face

GMACM 2004‐AR1 36185NX54 $112,473,000.00 $16,847,947.57

GMACM 2004‐AR1 36185NX70 $66,361,100.00 $11,441,610.81

GMACM 2004‐AR1 36185NX39 $37,725,000.00 $4,576,874.83

GMACM 2004‐AR1 36185NX62 $14,902,800.00 $769,857.84

GMACM 2004‐AR1 36185NX88 $11,279,800.00 $1,475,371.18

GMACM 2004‐AR2 36185N3U2 $32,000,000.00 $5,386,526.90

GMACM 2004‐AR2 36185N3V0 $25,000,000.00 $4,981,543.75

GMACM 2004‐AR2 36185N4A5 $2,000,000.00 $398,523.50

GMACM 2004‐AR2 36185N3T5 $600,000.00 $112,213.82

GMACM 2004‐HE2 361856DD6 $7,075,000.00 $1,676,186.29

GMACM 2004‐HE3 361856DG9 $121,607,000.00 $35,528,965.33

GMACM 2004‐HE4 361856DR5 $152,334,917.00 $52,999,477.73

GMACM 2004‐HE5 361856DX2 $20,000,000.00 $9,387,414.13

GMACM 2004‐HE5 361856DY0 $10,570,000.00 $3,734,479.38

GMACM 2004‐J1 36185NW48 $6,014,000.00 $2,960,436.85

GMACM 2004‐J1 36185NW55 $2,406,000.00 $1,184,371.62

GMACM 2004‐J1 36185NV64 $2,005,000.00 $1,119,403.35

GMACM 2004‐J2 36185N2J8 $1,135,000.00 $653,053.80

GMACM 2004‐J3 36185N2Z2 $17,680,250.00 $9,641,790.32

GMACM 2004‐J3 36185N3F5 $14,008,000.00 $21,580,904.84

GMACM 2004‐J3 36185N3B4 $10,420,086.00 $10,420,086.00

GMACM 2004‐J3 36185N3G3 $2,000,000.00 $639,705.06

GMACM 2004‐J4 36185N4K3 $33,900,000.00 $52,824,896.98

GMACM 2004‐J4 36185N4J6 $26,000,000.00 $18,813,906.90

GMACM 2004‐J5 36185N5B2 $16,000,000.00 $7,992,325.88

GMACM 2004‐J5 36185N5C0 $14,500,000.00 $14,500,000.00

GMACM 2004‐J6 36185N5T3 $28,000,000.00 $0.00

GMACM 2004‐VF1 36186FAA4 $416,206,680.00 $57,512,916.88
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EXHIBIT D

Deal Name Cusip Original Face Current Face

GMACM 2005‐AA1 76112BNN6 $50,000,000.00 $9,120,902.08

GMACM 2005‐AF1 36185MAK8 $58,719,000.00 $5,506,202.18

GMACM 2005‐AF1 36185MAJ1 $31,460,154.00 $18,076,812.51

GMACM 2005‐AF1 36185MAN2 $1,000,000.00 $1,515,703.09

GMACM 2005‐AF2 36185MDE9 $202,283,350.00 $66,663,480.51

GMACM 2005‐AR1 76112BKN9 $53,559,000.00 $13,585,683.34

GMACM 2005‐AR1 76112BKP4 $16,390,000.00 $4,267,585.68

GMACM 2005‐AR1 76112BKK5 $10,000,000.00 $652,161.41

GMACM 2005‐AR1 76112BKS8 $7,796,000.00 $5,233,926.07

GMACM 2005‐AR1 76112BKQ2 $277,340.00 $85,019.91

GMACM 2005‐AR2 36185N6Q8 $37,293,000.00 $13,824,752.42

GMACM 2005‐AR2 36185N6M7 $2,100,000.00 $348,882.60

GMACM 2005‐AR2 36185N6N5 $1,500,000.00 $450,323.21

GMACM 2005‐AR3 36185N7L8 $77,773,387.26 $23,155,494.79

GMACM 2005‐AR3 36185N7H7 $50,000,000.00 $714,273.84

GMACM 2005‐AR3 36185N6Y1 $29,656,000.00 $3,801,430.30

GMACM 2005‐AR3 36185N7D6 $9,516,000.00 $690,005.81

GMACM 2005‐AR3 36185N7M6 $5,000,000.00 $1,488,651.56

GMACM 2005‐AR3 36185N7E4 $1,600,000.00 $1,600,000.00

GMACM 2005‐AR4 76112BUG3 $32,500,000.00 $11,449,717.11

GMACM 2005‐AR4 76112BUD0 $14,512,000.00 $1,505,874.14

GMACM 2005‐AR4 76112BUM0 $3,933,000.00 $1,173,821.62

GMACM 2005‐AR4 76112BUK4 $2,592,000.00 $695,453.80

GMACM 2005‐AR5 76112BYD6 $35,000,000.00 $11,816,742.05

GMACM 2005‐AR5 76112BYF1 $2,060,000.00 $803,660.02

GMACM 2005‐AR6 36185MBG6 $48,131,000.00 $14,520,598.29

GMACM 2005‐AR6 36185MBN1 $44,030,945.00 $19,754,825.62

GMACM 2005‐AR6 36185MBJ0 $36,875,000.00 $13,569,454.75
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EXHIBIT D

Deal Name Cusip Original Face Current Face

GMACM 2005‐AR6 36185MBL5 $34,601,000.00 $15,206,317.25

GMACM 2005‐HE1 361856EC7 $45,000,000.00 $19,794,958.79

GMACM 2005‐HE1 361856EB9 $35,100,000.00 $15,228,116.12

GMACM 2005‐HE2 36185MAC6 $135,760,000.00 $0.00

GMACM 2005‐HE2 36185MAF9 $44,000,000.00 $24,584,534.20

GMACM 2005‐HE2 36185MAD4 $5,000,000.00 $2,446,587.50

GMACM 2005‐HE3 361856EH6 $2,500,000.00 $1,267,439.51

GMACM 2005‐J1 36185MCT7 $471,782,774.00 $182,659,887.70

GMACM 2005‐J1 36185MCP5 $24,000,000.00 $24,000,000.00

GMACM 2005‐J1 36185MCJ9 $20,000,000.00 $16,034,682.77

GMACM 2005‐J1 36185MCL4 $20,000,000.00 $17,614,989.29

GMACM 2005‐J1 36185MBY7 $13,650,000.00 $1,958,471.22

GMACM 2006‐AR1 36185MDQ2 $111,081,545.00 $44,825,586.15

GMACM 2006‐AR1 36185MDN9 $8,840,000.00 $3,672,531.90

GMACM 2006‐AR2 36185MFB3 $30,697,840.00 $8,079,500.72

GMACM 2006‐HE1 361856ER4 $48,485,000.00 $20,080,691.66

GMACM 2006‐HE2 38011AAC8 $25,150,000.00 $14,372,599.60

GMACM 2006‐HE3 38012TAA0 $60,000,000.00 $0.00

GMACM 2006‐HE3 38012TAD4 $16,316,000.00 $8,656,785.61

GMACM 2006‐HE3 38012TAB8 $8,620,000.00 $2,976,589.46

GMACM 2006‐HE3 38012TAC6 $1,360,000.00 $721,575.66

GMACM 2006‐HE4 38012UAA7 $104,119,000.00 $45,712,255.98

GMACM 2006‐HE4 38012UAB5 $91,100,000.00 $39,996,412.19

GMACM 2006‐HE4 38012UAC3 $45,000,000.00 $19,756,734.90

GMACM 2006‐HLTV 36185HEJ8 $20,250,000.00 $18,142,325.91

GMACM 2006‐HLTV 36185HEH2 $10,200,000.00 $0.00

GMACM 2006‐J1 36185MEB4 $58,877,000.00 $7,621,667.70

GMACM 2006‐J1 36185MEG3 $15,000,000.00 $13,562,469.79
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EXHIBIT D

Deal Name Cusip Original Face Current Face

GMACM 2007‐HE1 36186KAA3 $132,500,000.00 $0.00

GMACM 2007‐HE1 36186KAB1 $50,000,000.00 $0.00

GMACM 2007‐HE2 36186LAG8 $51,541,000.00 $28,216,785.77

GMACM 2007‐HE2 36186LAD5 $5,000,000.00 $2,737,314.54

GMACM 2007‐HE2 36186LAC7 $2,550,000.00 $1,396,030.42

GMACM 2007‐HE2 36186LAB9 $90,000.00 $49,271.77

GMACM 2007‐HE3 36186MAC5 $33,510,000.00 $16,240,844.03

GMACM 2007‐HE3 36186MAA9 $32,335,000.00 $11,317,991.12

RAAC 2004‐SP1 7609855V9 $49,812,000.00 $5,341,999.30

RAAC 2004‐SP1 7609855U1 $2,500,000.00 $565,156.60

RAAC 2004‐SP2 7609857N5 $1,000,000.00 $25,497.23

RAAC 2004‐SP3 76112BES5 $30,000,000.00 $4,631,673.25

RAAC 2005‐RP3 76112BP95 $4,000,000.00 $4,000,000.00

RAAC 2005‐SP1 76112BQN3 $57,000,000.00 $0.00

RAAC 2005‐SP1 76112BQL7 $31,117,000.00 $24,958,888.05

RAAC 2005‐SP1 76112BQS2 $2,180,500.00 $3,112,080.72

RAAC 2005‐SP1 76112BSA9 $1,500,000.00 $290,353.24

RAAC 2005‐SP1 76112BRE2 $323,000.00 $220,372.18

RAAC 2005‐SP2 76112BF54 $153,800,000.00 $30,195,557.75

RAAC 2005‐SP2 76112BF70 $4,291,000.00 $1,240,600.18

RAAC 2005‐SP2 76112BE71 $1,551,000.00 $1,551,000.00

RAAC 2005‐SP3 76112BS43 $2,600,000.00 $2,165,713.56

RAAC 2006‐RP1 76112B3R9 $37,983,000.00 $4,416,513.43

RAAC 2006‐RP1 76112B2V1 $1,700,000.00 $1,700,000.00

RAAC 2006‐RP2 74919MAA4 $127,229,000.00 $22,012,181.16

RAAC 2006‐RP2 74919MAB2 $5,000,000.00 $5,000,000.00

RAAC 2006‐RP3 74919RAA3 $146,320,000.00 $33,626,929.08

RAAC 2006‐RP3 74919RAE5 $15,000,000.00 $15,000,000.00
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EXHIBIT D

Deal Name Cusip Original Face Current Face

RAAC 2006‐RP4 74919TAA9 $68,976,520.00 $17,327,677.33

RAAC 2006‐RP4 74919TAB7 $20,700,000.00 $20,700,000.00

RAAC 2006‐SP1 76112B3F5 $4,000,000.00 $4,000,000.00

RAAC 2006‐SP1 76112B3D0 $3,200,000.00 $665,349.23

RAAC 2006‐SP2 74919PAB5 $35,199,000.00 $6,692,388.62

RAAC 2006‐SP3 74919QAD9 $4,447,992.00 $4,447,992.00

RAAC 2006‐SP4 74919VAC0 $15,000,000.00 $15,000,000.00

RAAC 2006‐SP4 74919VAH9 $5,000,000.00 $5,000,000.00

RAAC 2006‐SP4 74919VAG1 $2,250,000.00 $2,250,000.00

RAAC 2007‐RP1 74977YAA7 $107,420,000.00 $36,656,254.05

RAAC 2007‐RP1 74977YAB5 $12,010,000.00 $12,010,000.00

RAAC 2007‐RP2 74919WAA2 $59,620,000.00 $19,261,017.24

RAAC 2007‐RP2 74919WAB0 $5,100,000.00 $5,100,000.00

RAAC 2007‐RP3 74978BAA6 $53,200,000.00 $18,784,053.74

RAAC 2007‐RP3 74978BAB4 $6,900,000.00 $6,900,000.00

RAAC 2007‐RP4 74919LAD0 $57,980,000.00 $26,801,872.78

RAAC 2007‐RP4 74919LAE8 $16,513,000.00 $16,513,000.00

RAAC 2007‐SP1 74978AAC4 $18,000,000.00 $18,000,000.00

RAAC 2007‐SP1 74978AAB6 $17,328,000.00 $9,367,465.32

RAAC 2007‐SP2 74919XAE2 $13,000,000.00 $13,000,000.00

RAAC 2007‐SP2 74919XAF9 $3,653,660.00 $3,653,660.00

RAAC 2007‐SP3 74978FAA7 $142,479,281.00 $52,679,373.77

RALI 2004‐QA1 76110HRM3 $19,000,000.00 $769,264.54

RALI 2004‐QA2 76110HVU0 $25,000,000.00 $3,109,214.27

RALI 2004‐QA4 76110HZH5 $10,564,000.00 $1,308,947.16

RALI 2004‐QA4 76110HZP7 $6,095,900.00 $3,233,999.89

RALI 2004‐QA4 76110HZQ5 $3,143,400.00 $1,142,101.69

RALI 2004‐QA5 76110HC72 $37,338,000.00 $2,234,571.97
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EXHIBIT D

Deal Name Cusip Original Face Current Face

RALI 2004‐QA5 76110HC98 $100,000.00 $5,136.87

RALI 2004‐QA6 76110HH28 $69,548,000.00 $4,375,797.98

RALI 2004‐QA6 76110HH85 $19,350,000.00 $4,773,119.65

RALI 2004‐QS1 76110HQF9 $36,482,573.00 $2,788,769.76

RALI 2004‐QS1 76110HQA0 $1,700,000.00 $1,275,410.90

RALI 2004‐QS10 76110HWK1 $216,614,427.00 $51,688,025.33

RALI 2004‐QS10 76110HWC9 $50,000,000.00 $2,754,580.84

RALI 2004‐QS10 76110HWG0 $21,200,000.00 $34,562,843.57

RALI 2004‐QS11 76110HXC8 $217,512,005.00 $53,446,880.06

RALI 2004‐QS11 76110HWU9 $40,633,600.00 $2,894,550.67

RALI 2004‐QS11 76110HWX3 $19,000,000.00 $16,112,653.71

RALI 2004‐QS11 76110HWV7 $13,000,000.00 $13,000,000.00

RALI 2004‐QS11 76110HWW5 $3,380,000.00 $240,775.64

RALI 2004‐QS13 76110HYH6 $129,166,655.00 $25,416,484.89

RALI 2004‐QS13 76110HYF0 $3,600,000.00 $744,183.74

RALI 2004‐QS16 76110HJ59 $122,380,000.00 $16,512,580.50

RALI 2004‐QS16 76110HJ91 $17,500,000.00 $14,995,629.67

RALI 2004‐QS16 76110HK24 $3,200,000.00 $654,089.74

RALI 2004‐QS2 76110HQM4 $95,777,000.00 $20,210,301.77

RALI 2004‐QS2 76110HQG7 $38,831,040.00 $4,298,452.30

RALI 2004‐QS2 76110HQS1 $6,870,000.00 $5,082,347.42

RALI 2004‐QS2 76110HQT9 $3,215,800.00 $2,410,460.30

RALI 2004‐QS2 76110HQV4 $1,023,200.00 $0.00

RALI 2004‐QS3 76110HRA9 $11,800,000.00 $2,096,202.67

RALI 2004‐QS4 76110HSG5 $7,694,900.00 $5,325,193.30

RALI 2004‐QS4 76110HSH3 $3,686,800.00 $2,594,066.79

RALI 2004‐QS4 76110HRV3 $2,565,000.00 $266,891.54

RALI 2004‐QS5 76110HSR1 $12,500,000.00 $1,562,389.91
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EXHIBIT D

Deal Name Cusip Original Face Current Face

RALI 2004‐QS5 76110HSU4 $12,438,900.00 $12,438,900.00

RALI 2004‐QS5 76110HSW0 $2,805,000.00 $343,495.32

RALI 2004‐QS6 76110HTG4 $2,000,000.00 $381,067.52

RALI 2004‐QS7 76110HTV1 $40,457,000.00 $1,864,231.52

RALI 2004‐QS7 76110HTW9 $15,000,000.00 $15,000,000.00

RALI 2004‐QS7 76110HTX7 $2,000,000.00 $817,879.50

RALI 2004‐QS8 76110HUT4 $25,174,900.00 $6,587,077.89

RALI 2004‐QS8 76110HUN7 $9,630,166.00 $595,792.62

RALI 2004‐QS8 76110HUR8 $3,500,000.00 $5,504,006.55

RALI 2004‐QS8 76110HUL1 $150,000.00 $6,682.01

RALI 2004‐QS9 76110HVH9 $51,542,000.00 $9,656,193.51

RALI 2005‐QA1 76110HM63 $66,000,000.00 $10,222,714.49

RALI 2005‐QA10 761118GD4 $63,450,000.00 $27,834,138.84

RALI 2005‐QA10 761118GE2 $62,897,000.00 $28,838,108.55

RALI 2005‐QA12 761118MY1 $32,839,000.00 $9,841,820.72

RALI 2005‐QA12 761118MZ8 $24,000,000.00 $5,876,740.56

RALI 2005‐QA12 761118NB0 $6,249,000.00 $2,391,362.14

RALI 2005‐QA12 761118NC8 $4,050,000.00 $1,417,629.80

RALI 2005‐QA13 761118PE2 $214,784,000.00 $82,675,516.96

RALI 2005‐QA13 761118PF9 $4,470,000.00 $1,435,529.89

RALI 2005‐QA2 76110HT90 $35,506,000.00 $10,835,170.46

RALI 2005‐QA3 76110H2H1 $84,080,900.00 $18,490,442.17

RALI 2005‐QA3 76110H2K4 $24,162,800.00 $6,065,264.68

RALI 2005‐QA3 76110H2P3 $17,924,800.00 $1,940,574.77

RALI 2005‐QA3 76110H2L2 $8,765,600.00 $2,676,826.36

RALI 2005‐QA4 76110H4L0 $87,725,000.00 $31,227,291.89

RALI 2005‐QA4 76110H4F3 $13,225,000.00 $3,451,912.00

RALI 2005‐QA4 76110H4K2 $9,868,000.00 $3,245,127.72
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EXHIBIT D

Deal Name Cusip Original Face Current Face

RALI 2005‐QA4 76110H4G1 $96,000.00 $23,317.74

RALI 2005‐QA5 76110H5A3 $44,000,000.00 $2,389,740.60

RALI 2005‐QA5 76110H5C9 $3,859,900.00 $1,325,550.11

RALI 2005‐QA6 76110H6E4 $20,612,560.00 $4,579,284.91

RALI 2005‐QA6 76110H5Z8 $940,000.00 $187,736.76

RALI 2005‐QA6 76110H6F1 $230,000.00 $229,969.90

RALI 2005‐QA7 76110H7B9 $84,350,000.00 $29,751,554.40

RALI 2005‐QA7 76110H7A1 $38,002,800.00 $9,713,243.64

RALI 2005‐QA7 76110H7J2 $5,164,000.00 $10,818.01

RALI 2005‐QA7 76110H7D5 $5,000,000.00 $1,765,522.87

RALI 2005‐QA8 761118BP2 $101,397,000.00 $25,593,321.42

RALI 2005‐QA8 761118BS6 $53,625,000.00 $18,743,857.21

RALI 2005‐QA8 761118BW7 $14,395,000.00 $4,729,792.37

RALI 2005‐QA9 761118FM5 $42,390,000.00 $18,162,523.70

RALI 2005‐QA9 761118FJ2 $41,501,000.00 $10,887,711.51

RALI 2005‐QA9 761118FG8 $27,700,000.00 $7,501,698.27

RALI 2005‐QO1 761118EN4 $108,930,000.00 $31,873,782.79

RALI 2005‐QO1 761118EP9 $24,987,500.00 $7,311,541.52

RALI 2005‐QO2 761118HU5 $112,657,994.00 $34,976,333.76

RALI 2005‐QO3 761118KU1 $111,735,000.00 $37,180,873.48

RALI 2005‐QO3 761118KV9 $36,156,400.00 $10,619,559.95

RALI 2005‐QO4 761118NN4 $129,600,000.00 $45,612,079.16

RALI 2005‐QO4 761118NP9 $35,953,000.00 $9,923,930.20

RALI 2005‐QO5 761118QM3 $410,734,000.00 $150,583,752.63

RALI 2005‐QS1 76110HP78 $214,597,361.00 $72,653,992.73

RALI 2005‐QS1 76110HN88 $80,000,000.00 $20,684,284.56

RALI 2005‐QS1 76110HP45 $40,410,000.00 $10,448,149.24

RALI 2005‐QS10 761118CX4 $72,649,000.00 $19,869,196.38
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EXHIBIT D

Deal Name Cusip Original Face Current Face

RALI 2005‐QS10 761118CW6 $25,000,000.00 $9,424,732.44

RALI 2005‐QS10 761118CZ9 $13,283,000.00 $9,725,344.72

RALI 2005‐QS11 761118CL0 $213,644,237.00 $82,446,947.81

RALI 2005‐QS11 761118CE6 $36,149,700.00 $30,460,096.91

RALI 2005‐QS11 761118CJ5 $8,364,400.00 $6,558,687.42

RALI 2005‐QS11 761118CK2 $369,202.00 $190,376.26

RALI 2005‐QS12 761118ED6 $528,901,122.00 $201,702,182.80

RALI 2005‐QS12 761118DN5 $37,460,154.00 $20,565,080.93

RALI 2005‐QS12 761118DU9 $12,400,000.00 $534,582.47

RALI 2005‐QS12 761118DR6 $10,410,000.00 $9,450,933.30

RALI 2005‐QS12 761118EC8 $1,137,106.00 $569,611.56

RALI 2005‐QS13 761118HJ0 $639,169,632.00 $259,991,490.50

RALI 2005‐QS13 761118HA9 $42,460,154.00 $22,654,128.93

RALI 2005‐QS13 761118GW2 $41,885,000.00 $8,276,876.03

RALI 2005‐QS13 761118HC5 $29,400,000.00 $7,263,415.63

RALI 2005‐QS13 761118HH4 $3,199,626.00 $1,533,043.03

RALI 2005‐QS13 761118GX0 $1,300,000.00 $499,586.18

RALI 2005‐QS14 761118JQ2 $484,882,069.00 $166,765,568.45

RALI 2005‐QS14 761118JN9 $130,938,205.00 $33,312,682.81

RALI 2005‐QS14 761118JG4 $125,510,000.00 $31,676,001.10

RALI 2005‐QS14 761118JJ8 $99,999,999.68 $34,058,264.89

RALI 2005‐QS14 761118JH2 $47,530,000.00 $21,002,024.07

RALI 2005‐QS15 761118KL1 $431,500,310.00 $162,560,936.80

RALI 2005‐QS15 761118KG2 $66,099,000.00 $30,694,857.05

RALI 2005‐QS15 761118KJ6 $18,861,000.00 $7,288,401.30

RALI 2005‐QS15 761118KK3 $8,301,530.00 $3,722,610.84

RALI 2005‐QS16 761118MP0 $427,980,012.00 $166,591,924.80

RALI 2005‐QS16 761118MC9 $25,450,000.00 $22,351,857.23
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EXHIBIT D

Deal Name Cusip Original Face Current Face

RALI 2005‐QS16 761118MN5 $2,596,273.00 $1,251,664.94

RALI 2005‐QS17 761118QC5 $540,112,378.00 $202,259,498.70

RALI 2005‐QS17 761118PY8 $103,032,000.00 $33,504,379.32

RALI 2005‐QS17 761118PZ5 $53,366,200.00 $14,239,651.11

RALI 2005‐QS17 761118PQ5 $13,165,000.00 $11,098,613.33

RALI 2005‐QS17 761118QB7 $5,958,254.00 $2,695,031.23

RALI 2005‐QS17 761118PU6 $1,500,000.00 $274,455.33

RALI 2005‐QS2 76110HQ69 $53,001,600.00 $12,876,899.42

RALI 2005‐QS3 76110HX79 $173,143,700.00 $22,743,125.66

RALI 2005‐QS3 76110HY86 $103,981,675.00 $23,901,134.23

RALI 2005‐QS3 76110HX87 $24,048,000.00 $21,661,655.89

RALI 2005‐QS3 76110HX61 $15,000,000.00 $1,970,310.70

RALI 2005‐QS3 76110HX53 $10,990,200.00 $9,202,311.44

RALI 2005‐QS5 76110H2X6 $85,000,000.00 $19,592,718.11

RALI 2005‐QS5 76110H2Z1 $58,392,577.00 $13,459,640.89

RALI 2005‐QS6 76110H5F2 $118,400,000.00 $21,687,561.60

RALI 2005‐QS6 76110H5J4 $13,883,333.00 $6,292,122.05

RALI 2005‐QS6 76110H5K1 $12,787,000.00 $12,787,000.00

RALI 2005‐QS6 76110H5L9 $8,844,000.00 $8,063,901.60

RALI 2005‐QS6 76110H5M7 $250,000.00 $227,948.37

RALI 2005‐QS7 761118AK4 $369,979,162.00 $131,214,154.70

RALI 2005‐QS7 761118AH1 $99,840,000.00 $37,775,092.49

RALI 2005‐QS7 761118AE8 $22,827,000.00 $20,715,771.98

RALI 2005‐QS7 761118AA6 $20,100,000.00 $4,401,669.21

RALI 2005‐QS9 761118BE7 $370,978,359.00 $134,913,325.00

RALI 2005‐QS9 761118AV0 $50,000,000.00 $10,256,441.16

RALI 2005‐QS9 761118AZ1 $12,098,000.00 $10,896,280.98

RALI 2005‐QS9 761118AW8 $419,959.00 $84,353.13
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EXHIBIT D

Deal Name Cusip Original Face Current Face

RALI 2006‐QA1 761118TB4 $130,617,000.00 $55,413,498.20

RALI 2006‐QA1 761118SZ2 $50,000,000.00 $11,884,081.35

RALI 2006‐QA1 761118TD0 $16,505,000.00 $5,250,116.48

RALI 2006‐QA10 74922NAB5 $62,495,092.00 $24,565,187.80

RALI 2006‐QA10 74922NAA7 $35,956,403.00 $12,720,170.27

RALI 2006‐QA10 74922NAG4 $10,000,000.00 $0.00

RALI 2006‐QA2 761118TN8 $49,001,476.00 $18,610,129.67

RALI 2006‐QA2 761118TU2 $24,906,000.00 $12,289,878.38

RALI 2006‐QA2 761118TR9 $13,300,000.00 $5,396,391.37

RALI 2006‐QA3 75114RAD7 $65,500,000.00 $18,930,361.34

RALI 2006‐QA4 748939AA3 $137,490,303.00 $44,713,057.37

RALI 2006‐QA4 748939AH8 $10,000,000.00 $0.00

RALI 2006‐QA5 75115BAB5 $100,000,000.00 $33,647,079.11

RALI 2006‐QA5 75115BAA7 $48,463,281.00 $16,502,900.63

RALI 2006‐QA6 74922MAA9 $103,500,441.00 $31,629,706.48

RALI 2006‐QA6 74922MAB7 $15,000,000.00 $5,097,617.58

RALI 2006‐QA6 74922MAC5 $6,370,000.00 $2,164,788.27

RALI 2006‐QA7 751152AA7 $132,316,641.00 $41,045,495.69

RALI 2006‐QA8 74922QAA0 $87,038,737.00 $28,366,566.55

RALI 2006‐QA8 74922QAB8 $75,800,000.00 $27,448,666.23

RALI 2006‐QA9 75115VAA3 $17,625,000.00 $6,207,165.88

RALI 2006‐QA9 75115VAF2 $10,000,000.00 $0.00

RALI 2006‐QH1 75115GAA6 $18,715,500.00 $10,130,112.12

RALI 2006‐QO1 761118RJ9 $110,420,000.00 $32,016,368.72

RALI 2006‐QO1 761118RM2 $107,602,000.00 $50,948,144.97

RALI 2006‐QO1 761118RN0 $89,680,800.00 $25,960,135.90

RALI 2006‐QO1 761118RG5 $55,194,000.00 $7,143,378.65

RALI 2006‐QO1 761118RK6 $10,496,000.00 $0.00
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EXHIBIT D

Deal Name Cusip Original Face Current Face

RALI 2006‐QO10 751153AA5 $118,805,000.00 $65,186,558.57

RALI 2006‐QO10 751153AB3 $6,000,000.00 $2,677,170.97

RALI 2006‐QO2 761118VY1 $242,042,000.00 $82,681,806.24

RALI 2006‐QO2 761118VZ8 $87,113,600.00 $32,508,770.82

RALI 2006‐QO3 761118WP9 $215,041,000.00 $88,532,587.40

RALI 2006‐QO3 761118WQ7 $34,747,000.00 $16,105,821.07

RALI 2006‐QO4 75114GAC3 $37,720,000.00 $17,473,832.82

RALI 2006‐QO4 75114GAF6 $3,825,000.00 $0.00

RALI 2006‐QO5 75114HAD9 $118,000,000.00 $59,876,334.97

RALI 2006‐QO5 75114HAH0 $29,397,000.00 $6,506,135.62

RALI 2006‐QO5 75114HAE7 $16,800,000.00 $5,233,877.08

RALI 2006‐QO5 75114HAS6 $12,962,000.00 $0.00

RALI 2006‐QO5 75114HAK3 $11,000,000.00 $9,649,473.16

RALI 2006‐QO6 75114NAA2 $510,853,000.00 $249,815,342.36

RALI 2006‐QO6 75114NAB0 $226,645,000.00 $112,710,889.42

RALI 2006‐QO7 751150AD5 $79,746,000.00 $46,373,963.28

RALI 2006‐QO7 751150AH6 $62,938,000.00 $43,155,457.12

RALI 2006‐QO7 751150AJ2 $37,954,000.00 $31,823,148.85

RALI 2006‐QO7 751150AA1 $31,093,476.00 $17,397,420.69

RALI 2006‐QO7 751150AB9 $30,170,400.00 $0.00

RALI 2006‐QO8 75115FAS9 $15,000,000.00 $13,410,428.89

RALI 2006‐QO9 75115HAN6 $548,514,000.00 $244,866,136.70

RALI 2006‐QO9 75114PAC3 $85,000,000.00 $78,242,121.30

RALI 2006‐QO9 75114PAE9 $32,526,000.00 $29,725,432.79

RALI 2006‐QO9 75114PAD1 $20,000,000.00 $0.00

RALI 2006‐QO9 75114PAA7 $1,700,000.00 $0.00

RALI 2006‐QS1 761118SB5 $20,000,000.00 $4,511,999.30

RALI 2006‐QS10 751155AS1 $513,600,596.00 $202,191,757.41
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EXHIBIT D

Deal Name Cusip Original Face Current Face

RALI 2006‐QS10 751155AP7 $66,810,666.00 $27,984,568.32

RALI 2006‐QS10 751155AN2 $16,810,666.00 $7,041,379.28

RALI 2006‐QS10 751155BE1 $5,293,385.00 $2,394,049.63

RALI 2006‐QS11 75115EAK9 $742,705,705.00 $292,981,670.71

RALI 2006‐QS11 75115EAA1 $75,000,000.00 $25,964,078.40

RALI 2006‐QS11 75115EAU7 $17,284,000.00 $12,541,986.37

RALI 2006‐QS11 75115EAJ2 $5,521,342.00 $2,324,932.29

RALI 2006‐QS12 751151AA9 $85,000,000.00 $23,653,476.82

RALI 2006‐QS12 751151AV3 $40,744,973.00 $16,204,202.42

RALI 2006‐QS12 751151AD3 $25,177,000.00 $16,823,384.49

RALI 2006‐QS12 751151AH4 $20,000,000.00 $12,894,300.88

RALI 2006‐QS12 751151AG6 $7,000,000.00 $2,490,396.55

RALI 2006‐QS12 751151AN1 $4,902,666.00 $3,160,822.53

RALI 2006‐QS12 751151AZ4 $2,005,760.00 $869,484.71

RALI 2006‐QS13 75115DAB1 $166,039,000.00 $67,600,793.51

RALI 2006‐QS13 75115DAK1 $3,338,000.00 $2,380,881.47

RALI 2006‐QS13 75115DAW5 $416,200.00 $0.00

RALI 2006‐QS14 74922GAP9 $75,000,000.00 $36,177,132.08

RALI 2006‐QS14 74922GAE4 $15,384,616.00 $5,888,961.17

RALI 2006‐QS14 74922GAK0 $5,547,285.00 $3,700,068.19

RALI 2006‐QS15 74922YAH8 $538,578,792.00 $198,276,918.80

RALI 2006‐QS15 74922YAA3 $32,000,000.00 $13,526,228.62

RALI 2006‐QS15 74922YAE5 $14,697,000.00 $10,271,178.35

RALI 2006‐QS15 74922YAG0 $1,839,075.00 $832,070.31

RALI 2006‐QS16 74922LAN3 $752,079,933.00 $305,603,568.00

RALI 2006‐QS16 74922LAB9 $175,025,250.00 $76,262,869.36

RALI 2006‐QS16 74922LAM5 $1,212,939.00 $552,090.55

RALI 2006‐QS17 74922SAN8 $537,005,668.00 $226,619,000.60
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EXHIBIT D

Deal Name Cusip Original Face Current Face

RALI 2006‐QS17 74922SAB4 $106,635,250.00 $48,060,333.03

RALI 2006‐QS17 74922SAM0 $1,096,065.00 $575,380.35

RALI 2006‐QS18 74922RAT7 $323,635,781.00 $139,882,051.83

RALI 2006‐QS18 74922RAC4 $116,032,000.00 $40,782,334.44

RALI 2006‐QS18 74922RAH3 $95,475,000.00 $42,676,095.43

RALI 2006‐QS18 74922RAF7 $50,000,000.00 $27,934,478.00

RALI 2006‐QS18 74922RAU4 $4,914,900.00 $2,070,377.21

RALI 2006‐QS18 74922RAR1 $4,660,000.00 $1,566,628.68

RALI 2006‐QS18 74922RAP5 $2,690,000.00 $904,341.45

RALI 2006‐QS18 74922RAW0 $355,377.00 $126,490.53

RALI 2006‐QS18 74922RAS9 $190,116.00 $67,893.62

RALI 2006‐QS2 761118VE5 $750,230,678.00 $284,377,685.09

RALI 2006‐QS2 761118VA3 $106,430,000.00 $24,450,553.43

RALI 2006‐QS2 761118UQ9 $29,500,000.00 $7,869,950.30

RALI 2006‐QS2 761118UL0 $6,962,750.00 $3,966,907.64

RALI 2006‐QS3 761118XL7 $44,229,000.00 $10,354,862.86

RALI 2006‐QS4 749228AA0 $25,553,000.00 $18,810,760.70

RALI 2006‐QS4 749228AJ1 $22,950,000.00 $7,606,457.33

RALI 2006‐QS4 749228AF9 $10,000,000.00 $2,887,863.25

RALI 2006‐QS5 75114TAC5 $40,000,000.00 $22,359,144.40

RALI 2006‐QS5 75114TAG6 $40,000,000.00 $11,252,254.86

RALI 2006‐QS5 75114TAE1 $33,909,000.00 $24,211,856.97

RALI 2006‐QS5 75114TAD3 $20,000,000.00 $14,280,490.12

RALI 2006‐QS6 74922EAV1 $687,937,102.00 $251,254,688.86

RALI 2006‐QS6 74922EAA7 $80,000,000.00 $27,441,141.52

RALI 2006‐QS6 74922EAN9 $16,669,000.00 $5,377,690.43

RALI 2006‐QS6 74922EAQ2 $3,550,000.00 $1,706,248.26

RALI 2006‐QS6 74922EAB5 $450,000.00 $141,254.22
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EXHIBIT D

Deal Name Cusip Original Face Current Face

RALI 2006‐QS7 748940AG8 $537,508,457.00 $183,210,935.57

RALI 2006‐QS7 748940AA1 $139,600,000.00 $61,272,396.90

RALI 2006‐QS7 748940AD5 $21,600,000.00 $2,342,135.29

RALI 2006‐QS8 75115AAG6 $966,346,145.00 $358,507,110.84

RALI 2006‐QS8 75115AAA9 $116,485,000.00 $53,072,729.63

RALI 2006‐QS8 75115AAD3 $46,230,000.00 $6,454,293.07

RALI 2006‐QS8 75115AAC5 $20,244,000.00 $14,211,605.10

RALI 2006‐QS8 75115AAB7 $11,095,000.00 $7,788,863.79

RALI 2006‐QS9 75115CAV9 $430,619,725.00 $159,083,945.73

RALI 2006‐QS9 75115CAX5 $109,497,733.00 $29,470,634.42

RALI 2006‐QS9 75115CAL1 $12,000,000.00 $4,012,813.55

RALI 2006‐QS9 75115CAG2 $10,755,650.00 $7,918,511.54

RALI 2007‐QA1 74923GAA1 $72,495,000.00 $23,605,918.30

RALI 2007‐QA1 74923GAB9 $13,670,000.00 $11,076,037.14

RALI 2007‐QA2 74922PAA2 $40,000,000.00 $11,737,116.63

RALI 2007‐QA2 74922PAC8 $990,054.00 $372,967.93

RALI 2007‐QA3 74923XAA4 $69,000,000.00 $32,903,829.06

RALI 2007‐QA3 74923XAE6 $24,709,272.00 $0.00

RALI 2007‐QA3 74923XAD8 $21,064,872.00 $0.00

RALI 2007‐QA4 74923YAA2 $92,000,000.00 $30,567,648.30

RALI 2007‐QA5 749236AE5 $36,360,960.00 $21,863,737.98

RALI 2007‐QH1 74922HAA0 $136,734,000.00 $81,136,342.92

RALI 2007‐QH1 74922HAB8 $17,551,200.00 $10,414,675.08

RALI 2007‐QH2 74922JAA6 $65,079,200.00 $37,688,507.76

RALI 2007‐QH2 74922JAB4 $27,937,600.00 $16,179,154.86

RALI 2007‐QH3 74922WAA7 $112,327,000.00 $66,914,307.75

RALI 2007‐QH4 74922TAA4 $105,200,000.00 $65,686,066.71

RALI 2007‐QH4 74922TAB2 $44,982,400.00 $28,086,662.80
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EXHIBIT D

Deal Name Cusip Original Face Current Face

RALI 2007‐QH5 75116EAB8 $49,048,800.00 $29,934,676.82

RALI 2007‐QH5 75116EAA0 $30,000,000.00 $18,662,898.88

RALI 2007‐QH6 74922AAA5 $146,600,000.00 $93,053,705.84

RALI 2007‐QH6 74922AAB3 $56,000,000.00 $35,545,753.94

RALI 2007‐QH7 75115LAA5 $45,957,480.00 $30,250,782.69

RALI 2007‐QH9 749241AA3 $85,785,000.00 $61,010,370.87

RALI 2007‐QO1 75115YAA7 $109,273,000.00 $61,665,205.06

RALI 2007‐QO2 75116AAA8 $177,011,685.00 $99,865,247.34

RALI 2007‐QO2 75116AAB6 $15,110,400.00 $134,649.89

RALI 2007‐QO2 75116AAC4 $9,763,000.00 $0.00

RALI 2007‐QO3 74923TAA3 $83,540,000.00 $48,570,397.65

RALI 2007‐QO4 74923LAB8 $53,700,000.00 $31,685,344.20

RALI 2007‐QO4 74923LAC6 $11,325,000.00 $6,682,244.38

RALI 2007‐QO4 74923LAD4 $4,950,000.00 $559,886.85

RALI 2007‐QO4 74923LAA0 $2,550,000.00 $1,504,611.32

RALI 2007‐QS1 74922KAW5 $430,044,970.00 $218,241,569.70

RALI 2007‐QS1 74922KAY1 $399,322,306.00 $176,584,747.73

RALI 2007‐QS1 74922KAH8 $176,973,000.00 $91,127,727.12

RALI 2007‐QS1 74922KAB1 $34,499,000.00 $24,735,401.37

RALI 2007‐QS1 74922KAQ8 $28,309,600.00 $12,559,903.46

RALI 2007‐QS1 74922KAA3 $15,000,000.00 $4,615,688.06

RALI 2007‐QS1 74922KAX3 $12,521,309.00 $5,501,832.67

RALI 2007‐QS1 74922KAD7 $5,000,000.00 $3,742,650.74

RALI 2007‐QS1 74922KAV7 $1,462,542.00 $678,091.50

RALI 2007‐QS10 74924DAJ8 $435,758,536.00 $208,657,003.37

RALI 2007‐QS10 74924DAA7 $1,385,000.00 $781,082.81

RALI 2007‐QS11 74925GAA9 $48,925,000.00 $25,435,553.60

RALI 2007‐QS2 74923CAJ1 $527,443,546.00 $245,235,300.67
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EXHIBIT D

Deal Name Cusip Original Face Current Face

RALI 2007‐QS2 74923CAC6 $3,200,000.00 $2,336,597.97

RALI 2007‐QS3 75116BAH1 $880,350,722.00 $417,086,874.75

RALI 2007‐QS3 75116BAB4 $240,000,000.00 $113,715,576.24

RALI 2007‐QS3 75116BAE8 $39,000,000.00 $29,214,681.16

RALI 2007‐QS4 74923HBG5 $324,427,824.00 $168,343,325.65

RALI 2007‐QS4 74923HBC4 $54,261,538.00 $27,960,214.73

RALI 2007‐QS4 74923HAX9 $49,758,800.00 $21,785,863.16

RALI 2007‐QS4 74923HAE1 $39,661,000.00 $19,615,217.63

RALI 2007‐QS4 74923HAM3 $39,390,000.00 $18,407,689.97

RALI 2007‐QS4 74923HAT8 $23,203,000.00 $17,733,050.51

RALI 2007‐QS4 74923HBA8 $6,476,000.00 $1,806,585.90

RALI 2007‐QS4 74923HAL5 $6,262,000.00 $4,668,439.82

RALI 2007‐QS5 74923JAR8 $432,705,069.00 $216,716,952.74

RALI 2007‐QS5 74923JAH0 $60,132,000.00 $32,325,554.98

RALI 2007‐QS5 74923JAB3 $50,000,000.00 $31,174,619.11

RALI 2007‐QS6 75116CEX0 $808,301,218.00 $380,748,625.74

RALI 2007‐QS6 75116CAA4 $136,574,000.00 $68,852,866.68

RALI 2007‐QS6 75116CAM8 $26,229,464.00 $16,053,630.02

RALI 2007‐QS6 75116CAF3 $20,000,000.00 $14,118,071.48

RALI 2007‐QS6 75116CBW5 $20,000,000.00 $8,689,388.40

RALI 2007‐QS6 75116CCP9 $12,000,000.00 $2,201,511.74

RALI 2007‐QS7 74923WAQ1 $272,791,973.00 $110,798,856.26

RALI 2007‐QS7 74923WAD0 $43,289,000.00 $34,178,110.29

RALI 2007‐QS7 74923WAK4 $13,127,000.00 $6,630,867.56

RALI 2007‐QS8 74922UAU7 $651,756,520.00 $339,202,596.54

RALI 2007‐QS8 74922UAG8 $149,706,000.00 $79,462,008.05

RALI 2007‐QS8 74922UAB9 $80,869,000.00 $45,123,122.09

RALI 2007‐QS8 74922UAD5 $67,500,000.00 $50,600,873.81
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EXHIBIT D

Deal Name Cusip Original Face Current Face

RALI 2007‐QS8 74922UAC7 $48,500,000.00 $36,357,664.89

RALI 2007‐QS8 74922UAK9 $13,398,000.00 $6,198,497.30

RALI 2007‐QS8 74922UAH6 $9,000,000.00 $4,580,867.16

RALI 2007‐QS8 74922UAF0 $2,000,000.00 $1,139,863.16

RALI 2007‐QS9 75116FBH1 $124,938,462.00 $69,396,893.15

RAMP 2004‐RS1 760985N98 $25,000,000.00 $4,250,937.45

RAMP 2004‐RS1 760985M81 $18,787,000.00 $10,234,615.98

RAMP 2004‐RS1 760985M73 $15,620,000.00 $8,509,326.81

RAMP 2004‐RS1 760985N49 $8,125,000.00 $4,049,657.12

RAMP 2004‐RS10 76112BDS6 $10,285,000.00 $52,457.16

RAMP 2004‐RS10 76112BDT4 $7,100,000.00 $7,100,000.00

RAMP 2004‐RS11 76112BFJ4 $1,000,000.00 $534,232.03

RAMP 2004‐RS12 76112BFS4 $24,000,000.00 $0.00

RAMP 2004‐RS12 76112BFV7 $6,000,000.00 $6,000,000.00

RAMP 2004‐RS12 76112BGD6 $5,000,000.00 $1,753,214.39

RAMP 2004‐RS12 76112BGG9 $4,500,000.00 $4,500,000.00

RAMP 2004‐RS12 76112BGF1 $2,500,000.00 $2,500,000.00

RAMP 2004‐RS12 76112BGH7 $1,000,000.00 $691,053.22

RAMP 2004‐RS2 760985Q38 $37,636,000.00 $27,464,180.05

RAMP 2004‐RS2 760985Q46 $8,000,000.00 $2,794,027.52

RAMP 2004‐RS2 760985R78 $5,000,000.00 $0.00

RAMP 2004‐RS2 760985Q79 $1,813,000.00 $669,480.57

RAMP 2004‐RS3 760985V32 $31,030,000.00 $22,819,704.28

RAMP 2004‐RS4 7609853H2 $45,200,000.00 $11,871,960.89

RAMP 2004‐RS4 7609852X8 $39,042,000.00 $27,219,888.92

RAMP 2004‐RS4 7609852Y6 $17,450,000.00 $5,791,429.35

RAMP 2004‐RS4 7609853J8 $16,100,000.00 $7,964,181.29

RAMP 2004‐RS5 7609854A6 $35,000,000.00 $31,584,433.18
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EXHIBIT D

Deal Name Cusip Original Face Current Face

RAMP 2004‐RS5 7609854G3 $15,000,000.00 $7,253,472.10

RAMP 2004‐RS5 7609854H1 $12,000,000.00 $3,336,677.48

RAMP 2004‐RS5 7609854K4 $5,000,000.00 $1,257,281.63

RAMP 2004‐RS6 7609855L1 $15,000,000.00 $6,986,297.86

RAMP 2004‐RS6 7609855M9 $10,000,000.00 $2,573,677.31

RAMP 2004‐RS6 7609855B3 $9,600,000.00 $9,600,000.00

RAMP 2004‐RS6 7609855A5 $498,000.00 $60,983.42

RAMP 2004‐RS7 7609857K1 $23,500,000.00 $5,080,559.56

RAMP 2004‐RS7 7609857E5 $7,000,000.00 $6,905,504.30

RAMP 2004‐RS7 7609857D7 $6,300,000.00 $1,762,537.14

RAMP 2004‐RS7 7609857F2 $2,000,000.00 $733,946.90

RAMP 2004‐RS8 76112BAM2 $15,000,000.00 $10,667,161.62

RAMP 2004‐RS8 76112BAE0 $12,558,000.00 $12,558,000.00

RAMP 2004‐RS9 76112BCN8 $24,000,000.00 $6,748,169.67

RAMP 2004‐RS9 76112BCM0 $12,250,000.00 $8,692,842.05

RAMP 2004‐RS9 76112BCG3 $5,000,000.00 $4,983,526.55

RAMP 2004‐RS9 76112BCQ1 $4,200,000.00 $869,627.56

RAMP 2004‐RZ1 760985U25 $69,100,000.00 $6,711,476.93

RAMP 2004‐RZ1 760985T92 $18,208,000.00 $4,464,317.45

RAMP 2004‐RZ1 760985T84 $8,304,000.00 $5,611,962.62

RAMP 2004‐RZ1 760985U58 $6,487,000.00 $2,272,796.22

RAMP 2004‐RZ1 760985U33 $2,000,000.00 $671,187.13

RAMP 2004‐RZ1 760985U66 $2,000,000.00 $584,166.15

RAMP 2004‐RZ2 7609854S7 $7,500,000.00 $2,607,031.88

RAMP 2004‐RZ3 76112BBK5 $7,125,000.00 $7,125,000.00

RAMP 2004‐RZ3 76112BAZ3 $6,500,000.00 $6,500,000.00

RAMP 2004‐RZ3 76112BAY6 $6,000,000.00 $1,360,675.10

RAMP 2004‐RZ4 76112BHF0 $209,980.00 $1,232.59
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EXHIBIT D

Deal Name Cusip Original Face Current Face

RAMP 2004‐SL1 760985W98 $59,393,000.00 $3,798,887.10

RAMP 2004‐SL1 760985W80 $26,100,000.00 $2,276,795.10

RAMP 2004‐SL1 760985W72 $19,207,000.00 $4,038,457.76

RAMP 2004‐SL1 760985W49 $12,240,000.00 $40,715.35

RAMP 2004‐SL1 760985X30 $7,537,000.00 $3,884,725.97

RAMP 2004‐SL1 760985W31 $4,456,000.00 $317,310.04

RAMP 2004‐SL1 760985Z53 $3,913,200.00 $1,434,146.17

RAMP 2004‐SL1 760985W56 $3,800,000.00 $86,596.30

RAMP 2004‐SL1 760985Z61 $1,750,000.00 $641,356.48

RAMP 2004‐SL1 760985Z79 $1,206,600.00 $442,206.18

RAMP 2004‐SL2 7609856D8 $70,387,665.00 $10,997,043.59

RAMP 2004‐SL2 7609856A4 $37,152,866.00 $345,479.93

RAMP 2004‐SL2 7609856L0 $10,585,236.00 $5,525,040.91

RAMP 2004‐SL3 76112BBQ2 $67,265,000.00 $8,217,605.29

RAMP 2004‐SL3 76112BBS8 $31,580,000.00 $5,936,182.68

RAMP 2004‐SL3 76112BBR0 $26,396,000.00 $3,000,422.20

RAMP 2004‐SL3 76112BBP4 $12,967,000.00 $373,729.03

RAMP 2004‐SL3 76112BBZ2 $2,449,000.00 $1,632,565.29

RAMP 2004‐SL4 76112BGP9 $22,140,000.00 $5,298,944.25

RAMP 2004‐SL4 76112BGM6 $16,560,000.00 $2,052,293.95

RAMP 2004‐SL4 76112BGK0 $9,000,000.00 $205,866.16

RAMP 2004‐SL4 76112BGU8 $2,065,900.00 $1,289,642.08

RAMP 2005‐EFC1 76112BRU6 $10,000,000.00 $0.00

RAMP 2005‐EFC1 76112BRN2 $7,000,000.00 $7,000,000.00

RAMP 2005‐EFC1 76112BRL6 $7,000,000.00 $964,545.46

RAMP 2005‐EFC1 76112BRM4 $6,000,000.00 $6,000,000.00

RAMP 2005‐EFC2 76112BVP2 $8,423,000.00 $399,997.32

RAMP 2005‐EFC2 76112BVW7 $2,686,000.00 $1,083,394.76

Page 20 of 34

12-12020-mg    Doc 1887-2    Filed 10/19/12    Entered 10/19/12 17:04:37     Exhibit 2   
 Pg 47 of 61

12-12020-mg    Doc 2813-58    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 58  
  Pg 47 of 61



EXHIBIT D

Deal Name Cusip Original Face Current Face

RAMP 2005‐EFC2 76112BVQ0 $1,331,000.00 $1,331,000.00

RAMP 2005‐EFC3 76112BZB9 $22,125,000.00 $690,888.33

RAMP 2005‐EFC3 76112BYU8 $10,347,000.00 $10,347,000.00

RAMP 2005‐EFC3 76112BYT1 $9,626,000.00 $2,267,116.70

RAMP 2005‐EFC3 76112BYY0 $6,000,000.00 $6,000,000.00

RAMP 2005‐EFC3 76112BYV6 $4,069,272.00 $4,069,272.00

RAMP 2005‐EFC3 76112BZA1 $2,708,000.00 $2,708,000.00

RAMP 2005‐EFC4 76112BD49 $10,000,000.00 $0.00

RAMP 2005‐EFC4 76112BC40 $7,000,000.00 $7,000,000.00

RAMP 2005‐EFC4 76112BC99 $4,000,000.00 $4,000,000.00

RAMP 2005‐EFC5 76112BH29 $43,812,500.00 $1,694,703.72

RAMP 2005‐EFC5 76112BJ43 $15,000,000.00 $0.00

RAMP 2005‐EFC5 76112BH94 $10,000,000.00 $10,000,000.00

RAMP 2005‐EFC5 76112BH86 $5,000,000.00 $5,000,000.00

RAMP 2005‐EFC5 76112BH45 $1,150,000.00 $1,150,000.00

RAMP 2005‐EFC5 76112BH52 $215,000.00 $215,000.00

RAMP 2005‐EFC6 76112BK25 $8,000,000.00 $8,000,000.00

RAMP 2005‐EFC6 76112BJ84 $2,000,000.00 $74,415.91

RAMP 2005‐EFC7 76112BR69 $35,000,000.00 $10,865,648.22

RAMP 2005‐RS1 76112BHX1 $10,000,000.00 $10,000,000.00

RAMP 2005‐RS1 76112BJG6 $9,690,000.00 $5,592,509.34

RAMP 2005‐RS1 76112BHW3 $8,139,000.00 $2,191,038.86

RAMP 2005‐RS1 76112BHY9 $4,165,000.00 $2,171,564.87

RAMP 2005‐RS1 76112BHZ6 $2,300,000.00 $2,167,784.09

RAMP 2005‐RS1 76112BJB7 $1,500,000.00 $303,925.00

RAMP 2005‐RS2 76112BKC3 $390,000.00 $390,000.00

RAMP 2005‐RS2 76112BKE9 $250,000.00 $250,000.00

RAMP 2005‐RS3 76112BLH1 $10,487,000.00 $10,487,000.00
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EXHIBIT D

Deal Name Cusip Original Face Current Face

RAMP 2005‐RS3 76112BLP3 $5,587,000.00 $5,587,000.00

RAMP 2005‐RS3 76112BLK4 $4,906,000.00 $4,906,000.00

RAMP 2005‐RS3 76112BLN8 $2,000,000.00 $2,000,000.00

RAMP 2005‐RS4 76112BPC8 $10,163,000.00 $10,163,000.00

RAMP 2005‐RS4 76112BPE4 $4,875,000.00 $4,875,000.00

RAMP 2005‐RS5 76112BPT1 $68,487,000.00 $0.00

RAMP 2005‐RS5 76112BPU8 $20,289,000.00 $9,743,425.98

RAMP 2005‐RS5 76112BPX2 $11,500,000.00 $11,500,000.00

RAMP 2005‐RS5 76112BPY0 $8,750,000.00 $8,750,000.00

RAMP 2005‐RS5 76112BPW4 $3,000,000.00 $3,000,000.00

RAMP 2005‐RS6 76112BTT7 $16,331,672.00 $16,331,672.00

RAMP 2005‐RS6 76112BTS9 $4,300,000.00 $4,300,000.00

RAMP 2005‐RS6 76112BTU4 $1,154,024.00 $1,154,024.00

RAMP 2005‐RS7 76112BWV8 $40,000,000.00 $38,259,748.80

RAMP 2005‐RS8 76112BZF0 $178,300,000.00 $14,305,744.67

RAMP 2005‐RS8 76112BZK9 $10,000,000.00 $10,000,000.00

RAMP 2005‐RS8 76112BZL7 $3,983,000.00 $3,983,000.00

RAMP 2005‐RS8 76112BZM5 $3,650,000.00 $3,291,310.31

RAMP 2005‐RS8 76112BZJ2 $283,000.00 $283,000.00

RAMP 2005‐RS9 76112BL81 $10,000,000.00 $8,059,257.28

RAMP 2005‐RZ1 76112BMC1 $3,075,000.00 $2,098,810.64

RAMP 2005‐RZ3 76112BA42 $7,350,000.00 $7,350,000.00

RAMP 2005‐RZ3 76112BZY9 $7,026,430.00 $703,995.75

RAMP 2005‐RZ3 76112BZZ6 $5,613,000.00 $5,613,000.00

RAMP 2005‐RZ3 76112BA26 $5,000,000.00 $5,000,000.00

RAMP 2005‐RZ4 76112BM72 $26,754,000.00 $4,692,449.07

RAMP 2005‐RZ4 76112BM98 $14,875,000.00 $14,875,000.00

RAMP 2005‐RZ4 76112BN48 $10,000,000.00 $8,983,103.67
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EXHIBIT D

Deal Name Cusip Original Face Current Face

RAMP 2005‐SL1 76112BMS6 $75,776,000.00 $19,885,673.00

RAMP 2005‐SL1 76112BMQ0 $31,744,200.00 $4,887,379.83

RAMP 2005‐SL1 76112BMR8 $19,354,700.00 $3,443,455.02

RAMP 2005‐SL1 76112BMX5 $4,076,800.00 $2,772,231.49

RAMP 2005‐SL1 76112BMY3 $3,520,100.00 $1,387,971.71

RAMP 2005‐SL1 76112BMM9 $2,475,000.00 $124,972.77

RAMP 2005‐SL2 76112BUW8 $24,780,000.00 $3,625,312.73

RAMP 2005‐SL2 76112BUZ1 $22,145,000.00 $6,150,778.47

RAMP 2005‐SL2 76112BUX6 $7,350,000.00 $1,820,921.93

RAMP 2005‐SL2 76112BUV0 $7,000,000.00 $225,530.58

RAMP 2005‐SL2 76112BVE7 $3,802,100.00 $2,339,862.75

RAMP 2005‐SL2 76112BVF4 $3,039,400.00 $1,879,059.71

RAMP 2005‐SL2 76112BUY4 $2,519,000.00 $630,889.68

RAMP 2005‐SL2 76112BVB3 $1,390,306.00 $165,401.78

RAMP 2006‐EFC1 76112BW63 $37,500,000.00 $0.00

RAMP 2006‐EFC1 76112BW71 $12,000,000.00 $0.00

RAMP 2006‐EFC1 76112BW22 $5,490,000.00 $5,490,000.00

RAMP 2006‐EFC1 76112BW30 $4,941,000.00 $905,766.99

RAMP 2006‐EFC2 749238AC5 $18,602,000.00 $17,988,378.45

RAMP 2006‐EFC2 749238AN1 $15,000,000.00 $0.00

RAMP 2006‐EFC2 749238AM3 $5,000,000.00 $0.00

RAMP 2006‐NC1 76112BW97 $50,250,000.00 $8,776,894.05

RAMP 2006‐NC1 76112BX39 $5,640,000.00 $5,640,000.00

RAMP 2006‐NC1 76112BX88 $3,000,000.00 $0.00

RAMP 2006‐NC2 75156TAB6 $171,575,000.00 $48,833,327.80

RAMP 2006‐NC2 75156TAC4 $4,650,000.00 $4,650,000.00

RAMP 2006‐NC2 75156TAF7 $3,000,000.00 $1,111,675.97

RAMP 2006‐NC2 75156TAE0 $2,930,000.00 $2,930,000.00
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EXHIBIT D

Deal Name Cusip Original Face Current Face

RAMP 2006‐NC3 76112B4M9 $67,650,000.00 $22,832,994.66

RAMP 2006‐RS1 76112BT83 $142,400,000.00 $36,539,890.17

RAMP 2006‐RS1 76112BU32 $15,600,000.00 $11,737,559.27

RAMP 2006‐RS1 76112BU65 $5,500,000.00 $0.00

RAMP 2006‐RS1 76112BU73 $2,700,000.00 $0.00

RAMP 2006‐RS2 76112B2C3 $134,820,000.00 $31,687,030.73

RAMP 2006‐RS2 76112B2D1 $60,007,000.00 $60,007,000.00

RAMP 2006‐RS2 76112B2E9 $4,588,982.00 $4,588,982.00

RAMP 2006‐RS2 76112B2F6 $3,800,000.00 $2,042,152.39

RAMP 2006‐RS3 75156VAC9 $96,683,000.00 $51,649,918.42

RAMP 2006‐RS4 75156WAC7 $49,300,000.00 $31,390,699.96

RAMP 2006‐RS4 75156WAH6 $3,000,000.00 $0.00

RAMP 2006‐RS5 75156YAC3 $60,000,000.00 $28,985,681.95

RAMP 2006‐RS6 75156QAD8 $30,000,000.00 $24,641,532.69

RAMP 2006‐RS6 75156QAC0 $29,896,749.00 $21,652,198.23

RAMP 2006‐RZ1 76112BY87 $131,402,000.00 $12,358,474.17

RAMP 2006‐RZ1 76112BZ29 $8,000,000.00 $8,000,000.00

RAMP 2006‐RZ1 76112BZ78 $4,000,000.00 $790,133.61

RAMP 2006‐RZ2 75156UAC1 $17,155,000.00 $17,155,000.00

RAMP 2006‐RZ2 75156UAB3 $8,044,000.00 $2,651,464.94

RAMP 2006‐RZ2 75156UAD9 $2,688,000.00 $2,688,000.00

RAMP 2006‐RZ3 75156MAD7 $28,200,000.00 $28,200,000.00

RAMP 2006‐RZ3 75156MAB1 $15,000,000.00 $6,964,323.19

RAMP 2006‐RZ3 75156MAE5 $8,300,000.00 $2,000,000.00

RAMP 2006‐RZ3 75156MAF2 $7,000,000.00 $648,304.96

RAMP 2006‐RZ3 75156MAJ4 $6,425,000.00 $0.00

RAMP 2006‐RZ3 75156MAH8 $6,300,000.00 $0.00

RAMP 2006‐RZ3 75156MAG0 $4,845,000.00 $0.00
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EXHIBIT D

Deal Name Cusip Original Face Current Face

RAMP 2006‐RZ4 75156XAD3 $46,910,000.00 $46,910,000.00

RAMP 2006‐RZ4 75156XAE1 $30,080,000.00 $30,080,000.00

RAMP 2006‐RZ4 75156XAF8 $18,480,000.00 $3,358,082.81

RAMP 2006‐RZ4 75156XAG6 $16,720,000.00 $0.00

RAMP 2006‐RZ4 75156XAH4 $15,840,000.00 $0.00

RAMP 2006‐RZ4 75156XAJ0 $14,520,000.00 $0.00

RAMP 2006‐RZ4 75156XAK7 $12,276,000.00 $0.00

RAMP 2006‐RZ4 75156XAB7 $11,789,318.55 $6,131,176.89

RAMP 2006‐RZ4 75156XAC5 $4,340,620.00 $4,340,620.00

RAMP 2007‐RS1 74923RAC3 $124,951,000.00 $115,619,555.84

RAMP 2007‐RS1 74923RAD1 $35,287,000.00 $35,287,000.00

RAMP 2007‐RS2 75157DAB0 $41,000,000.00 $39,311,086.50

RAMP 2007‐RZ1 74923PAB9 $21,095,000.00 $17,633,169.86

RASC 2004‐KS1 74924PAM4 $35,000,000.00 $12,974,124.62

RASC 2004‐KS1 74924PAJ1 $5,600,000.00 $2,170,170.60

RASC 2004‐KS1 74924PAE2 $5,600,000.00 $5,600,000.00

RASC 2004‐KS1 74924PAP7 $2,000,000.00 $175,688.65

RASC 2004‐KS1 74924PAH5 $1,200,000.00 $408,896.22

RASC 2004‐KS1 74924PAN2 $250,000.00 $25,974.26

RASC 2004‐KS10 76110WG42 $9,900,000.00 $1,885,334.31

RASC 2004‐KS10 76110WG26 $9,000,000.00 $248,459.25

RASC 2004‐KS10 76110WG34 $7,000,000.00 $4,017,062.86

RASC 2004‐KS12 76110WK88 $6,080,000.00 $4,100,825.15

RASC 2004‐KS12 76110WK96 $4,000,000.00 $1,245,830.81

RASC 2004‐KS2 76110WWN2 $14,000,000.00 $5,165,401.79

RASC 2004‐KS2 76110WWF9 $7,500,000.00 $7,500,000.00

RASC 2004‐KS2 76110WWJ1 $5,375,000.00 $2,156,614.40

RASC 2004‐KS2 76110WWP7 $5,000,000.00 $621,133.75
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EXHIBIT D

Deal Name Cusip Original Face Current Face

RASC 2004‐KS2 76110WWK8 $4,925,000.00 $1,976,060.57

RASC 2004‐KS2 76110WWG7 $4,650,000.00 $2,211,633.14

RASC 2004‐KS2 76110WWH5 $4,000,000.00 $1,585,883.38

RASC 2004‐KS2 76110WWE2 $2,500,000.00 $488,314.34

RASC 2004‐KS3 76110WXG6 $10,000,000.00 $1,246,623.21

RASC 2004‐KS3 76110WWY8 $8,750,000.00 $8,750,000.00

RASC 2004‐KS3 76110WXF8 $8,375,000.00 $4,333,577.19

RASC 2004‐KS4 76110WXR2 $9,700,000.00 $9,700,000.00

RASC 2004‐KS5 76110WYM2 $22,000,000.00 $12,612,981.40

RASC 2004‐KS5 76110WYP5 $10,500,000.00 $2,011.47

RASC 2004‐KS5 76110WYN0 $10,000,000.00 $1,744,124.42

RASC 2004‐KS5 76110WYD2 $6,500,000.00 $6,500,000.00

RASC 2004‐KS5 76110WYC4 $3,000,000.00 $1,193,005.49

RASC 2004‐KS6 76110WZX7 $30,000,000.00 $16,829,922.95

RASC 2004‐KS6 76110WZY5 $10,000,000.00 $1,831,497.43

RASC 2004‐KS6 76110WZN9 $6,617,000.00 $6,617,000.00

RASC 2004‐KS6 76110WZP4 $3,000,000.00 $1,450,954.21

RASC 2004‐KS7 76110WA89 $21,400,000.00 $12,385,721.03

RASC 2004‐KS8 76110WD52 $3,700,000.00 $2,018,663.02

RASC 2004‐KS8 76110WC79 $3,000,000.00 $1,460,155.29

RASC 2004‐KS8 76110WC95 $2,300,000.00 $1,461,157.45

RASC 2004‐KS9 76110WF35 $55,700,000.00 $3,457,637.87

RASC 2004‐KS9 76110WE69 $11,000,000.00 $11,000,000.00

RASC 2004‐KS9 76110WE51 $9,000,000.00 $2,649,471.57

RASC 2005‐AHL1 76110W4E3 $3,000,000.00 $2,718,787.55

RASC 2005‐AHL1 76110W4J2 $500,000.00 $500,000.00

RASC 2005‐AHL1 76110W4G8 $62,994.00 $62,994.00

RASC 2005‐AHL2 76110W5G7 $12,150,000.00 $12,150,000.00
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EXHIBIT D

Deal Name Cusip Original Face Current Face

RASC 2005‐AHL2 76110W5J1 $2,200,000.00 $2,200,000.00

RASC 2005‐AHL2 76110W5K8 $1,500,000.00 $1,500,000.00

RASC 2005‐AHL3 76110W6P6 $128,579.00 $128,579.00

RASC 2005‐EMX1 76110WQ82 $3,000,000.00 $658,760.28

RASC 2005‐EMX1 76110WQ90 $3,000,000.00 $658,760.28

RASC 2005‐EMX1 76110WR24 $3,000,000.00 $0.00

RASC 2005‐EMX2 76110W2G0 $8,472,869.00 $8,472,869.00

RASC 2005‐EMX2 76110W2P0 $7,500,000.00 $0.00

RASC 2005‐EMX2 76110W2J4 $6,450,000.00 $6,450,000.00

RASC 2005‐EMX3 75405MAG9 $12,285,000.00 $12,285,000.00

RASC 2005‐EMX3 75405MAK0 $5,000,000.00 $5,000,000.00

RASC 2005‐EMX3 75405MAF1 $1,000,000.00 $787,080.49

RASC 2005‐EMX4 76110W5X0 $89,140,000.00 $47,097.08

RASC 2005‐EMX4 76110W6A9 $13,540,000.00 $13,540,000.00

RASC 2005‐EMX4 76110W5Z5 $13,300,000.00 $13,300,000.00

RASC 2005‐EMX4 76110W6E1 $10,000,000.00 $6,085,765.73

RASC 2005‐KS1 76110WM37 $8,000,000.00 $6,643,118.40

RASC 2005‐KS10 75405WAC6 $12,372,000.00 $12,372,000.00

RASC 2005‐KS10 75405WAB8 $5,000,000.00 $215,212.70

RASC 2005‐KS10 75405WAF9 $5,000,000.00 $5,000,000.00

RASC 2005‐KS10 75405WAG7 $4,000,000.00 $4,000,000.00

RASC 2005‐KS10 75405WAJ1 $3,500,000.00 $2,149,073.44

RASC 2005‐KS10 75405WAE2 $1,340,000.00 $1,340,000.00

RASC 2005‐KS11 76110W7A8 $16,019,000.00 $0.00

RASC 2005‐KS11 76110W7D2 $16,000,000.00 $16,000,000.00

RASC 2005‐KS11 76110W7E0 $5,750,000.00 $5,750,000.00

RASC 2005‐KS11 76110W7F7 $3,000,000.00 $3,000,000.00

RASC 2005‐KS12 753910AB4 $167,090,000.00 $17,556,283.74
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EXHIBIT D

Deal Name Cusip Original Face Current Face

RASC 2005‐KS12 753910AL2 $20,000,000.00 $0.00

RASC 2005‐KS12 753910AD0 $5,535,000.00 $5,535,000.00

RASC 2005‐KS12 753910AC2 $5,087,000.00 $5,087,000.00

RASC 2005‐KS12 753910AK4 $1,500,000.00 $0.00

RASC 2005‐KS2 76110WN69 $10,000,000.00 $8,517,521.30

RASC 2005‐KS3 76110WS31 $3,000,000.00 $2,526,840.01

RASC 2005‐KS3 76110WS72 $1,600,000.00 $1,107,505.79

RASC 2005‐KS3 76110WS98 $1,000,000.00 $215,051.64

RASC 2005‐KS4 76110WU61 $11,427,000.00 $7,496,139.14

RASC 2005‐KS4 76110WV37 $7,500,000.00 $0.00

RASC 2005‐KS4 76110WU87 $500,000.00 $500,000.00

RASC 2005‐KS5 76110WW69 $5,406,000.00 $1,974,207.99

RASC 2005‐KS5 76110WW77 $2,762,000.00 $2,762,000.00

RASC 2005‐KS5 76110WX50 $1,702,000.00 $571,060.72

RASC 2005‐KS6 76110WZ58 $32,000,000.00 $0.00

RASC 2005‐KS6 76110WZ66 $7,500,000.00 $2,657,940.71

RASC 2005‐KS6 76110WY75 $4,000,000.00 $4,000,000.00

RASC 2005‐KS6 76110WY67 $3,292,000.00 $650,130.62

RASC 2005‐KS6 76110WY91 $2,500,000.00 $2,500,000.00

RASC 2005‐KS6 76110WY83 $1,750,000.00 $1,750,000.00

RASC 2005‐KS7 76110W2V7 $10,000,000.00 $0.00

RASC 2005‐KS7 76110W3F1 $7,500,000.00 $2,120,843.66

RASC 2005‐KS7 76110W2Z8 $4,001,000.00 $4,001,000.00

RASC 2005‐KS7 76110W2X3 $3,402,000.00 $2,692,926.21

RASC 2005‐KS7 76110W3C8 $2,000,000.00 $2,000,000.00

RASC 2005‐KS7 76110W3B0 $2,000,000.00 $2,000,000.00

RASC 2005‐KS7 76110W2Y1 $1,202,000.00 $1,202,000.00

RASC 2005‐KS8 76110W3X2 $11,800,000.00 $11,800,000.00
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EXHIBIT D

Deal Name Cusip Original Face Current Face

RASC 2005‐KS8 76110W3T1 $7,000,000.00 $7,000,000.00

RASC 2005‐KS8 76110W3S3 $3,000,000.00 $3,000,000.00

RASC 2005‐KS8 76110W3Y0 $2,000,000.00 $593,521.53

RASC 2005‐KS9 754058AB1 $28,000,000.00 $0.00

RASC 2005‐KS9 754058AL9 $3,250,000.00 $3,250,000.00

RASC 2005‐KS9 754058AG0 $3,000,000.00 $3,000,000.00

RASC 2005‐KS9 754058AF2 $1,779,941.00 $1,779,941.00

RASC 2006‐EMX1 75405KAB4 $14,030,000.00 $1,616,111.92

RASC 2006‐EMX1 75405KAL2 $12,500,000.00 $0.00

RASC 2006‐EMX1 75405KAG3 $3,140,000.00 $2,093,861.13

RASC 2006‐EMX1 75405KAF5 $3,020,000.00 $3,020,000.00

RASC 2006‐EMX2 75406AAD1 $6,000,000.00 $6,000,000.00

RASC 2006‐EMX3 76113ABZ3 $240,966,000.00 $75,932,650.56

RASC 2006‐EMX3 76113ACA7 $5,502,500.00 $5,502,500.00

RASC 2006‐EMX3 76113ACK5 $2,500,000.00 $0.00

RASC 2006‐EMX4 75406DAB9 $58,534,000.00 $0.00

RASC 2006‐EMX4 75406DAC7 $24,350,000.00 $16,180,658.09

RASC 2006‐EMX4 75406DAN3 $12,500,000.00 $0.00

RASC 2006‐EMX4 75406DAD5 $6,000,000.00 $6,000,000.00

RASC 2006‐EMX4 75406DAK9 $6,000,000.00 $0.00

RASC 2006‐EMX4 75406DAL7 $3,145,000.00 $0.00

RASC 2006‐EMX5 74924QAB6 $59,202,000.00 $0.00

RASC 2006‐EMX5 74924QAD2 $10,000,000.00 $10,000,000.00

RASC 2006‐EMX6 754065AB6 $67,037,000.00 $0.00

RASC 2006‐EMX6 754065AC4 $49,343,000.00 $45,555,445.04

RASC 2006‐EMX6 754065AD2 $15,000,000.00 $15,000,000.00

RASC 2006‐EMX6 754065AM2 $15,000,000.00 $0.00

RASC 2006‐EMX6 754065AE0 $11,800,000.00 $11,800,000.00
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EXHIBIT D

Deal Name Cusip Original Face Current Face

RASC 2006‐EMX6 754065AF7 $5,250,000.00 $1,131,017.83

RASC 2006‐EMX6 754065AG5 $5,190,000.00 $0.00

RASC 2006‐EMX7 74924TAC8 $20,637,000.00 $19,937,332.19

RASC 2006‐EMX8 74924UAC5 $62,625,000.00 $62,625,000.00

RASC 2006‐EMX8 74924UAB7 $62,403,000.00 $12,827,894.05

RASC 2006‐EMX9 74924VAP4 $25,000,000.00 $0.00

RASC 2006‐EMX9 74924VAC3 $17,650,000.00 $17,650,000.00

RASC 2006‐EMX9 74924VAD1 $10,000,000.00 $10,000,000.00

RASC 2006‐KS1 76113AAE1 $66,000,000.00 $13,637,028.25

RASC 2006‐KS1 76113AAF8 $25,903,000.00 $25,903,000.00

RASC 2006‐KS1 76113AAG6 $12,581,240.00 $12,581,240.00

RASC 2006‐KS1 76113AAH4 $5,000,000.00 $5,000,000.00

RASC 2006‐KS1 76113AAK7 $4,500,000.00 $4,500,000.00

RASC 2006‐KS1 76113AAL5 $1,800,000.00 $0.00

RASC 2006‐KS2 75406BAC1 $145,996,000.00 $17,774,224.09

RASC 2006‐KS2 75406BAF4 $23,500,000.00 $23,500,000.00

RASC 2006‐KS2 75406BAM9 $20,000,000.00 $0.00

RASC 2006‐KS2 75406BAE7 $14,230,000.00 $14,230,000.00

RASC 2006‐KS2 75406BAG2 $7,000,000.00 $7,000,000.00

RASC 2006‐KS2 75406BAJ6 $2,500,000.00 $369,659.25

RASC 2006‐KS3 76113ABH3 $25,860,000.00 $5,817,588.96

RASC 2006‐KS3 76113ABJ9 $13,000,000.00 $13,000,000.00

RASC 2006‐KS3 76113ABL4 $12,700,000.00 $12,700,000.00

RASC 2006‐KS3 76113ABM2 $7,500,000.00 $7,500,000.00

RASC 2006‐KS4 75406EAC5 $32,000,000.00 $14,997,549.10

RASC 2006‐KS4 75406EAM3 $32,000,000.00 $0.00

RASC 2006‐KS4 75406EAD3 $17,038,000.00 $17,038,000.00

RASC 2006‐KS4 75406EAN1 $10,000,000.00 $0.00
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EXHIBIT D

Deal Name Cusip Original Face Current Face

RASC 2006‐KS4 75406EAL5 $4,506,000.00 $0.00

RASC 2006‐KS4 75406EAK7 $4,500,000.00 $0.00

RASC 2006‐KS5 75406VAC7 $112,480,000.00 $85,334,703.13

RASC 2006‐KS5 75406VAD5 $20,328,000.00 $20,328,000.00

RASC 2006‐KS5 75406VAE3 $12,300,000.00 $12,300,000.00

RASC 2006‐KS5 75406VAM5 $10,000,000.00 $0.00

RASC 2006‐KS6 75406WAD3 $44,198,000.00 $44,198,000.00

RASC 2006‐KS6 75406WAC5 $36,634,000.00 $28,645,927.34

RASC 2006‐KS6 75406WAE1 $9,000,000.00 $9,000,000.00

RASC 2006‐KS6 75406WAN1 $7,500,000.00 $0.00

RASC 2006‐KS6 75406WAF8 $5,857,200.00 $0.00

RASC 2006‐KS6 75406WAG6 $5,000,000.00 $2,554,982.64

RASC 2006‐KS7 75406XAC3 $59,482,000.00 $45,981,407.94

RASC 2006‐KS8 74924RAC2 $83,565,000.00 $83,565,000.00

RASC 2006‐KS8 74924RAD0 $66,063,000.00 $66,063,000.00

RASC 2006‐KS8 74924RAE8 $20,112,000.00 $20,112,000.00

RASC 2006‐KS8 74924RAF5 $18,183,000.00 $5,786,351.72

RASC 2006‐KS8 74924RAH1 $9,918,000.00 $0.00

RASC 2006‐KS8 74924RAJ7 $9,643,000.00 $0.00

RASC 2006‐KS8 74924RAL2 $6,888,000.00 $0.00

RASC 2006‐KS9 75406YAC1 $55,000,000.00 $55,000,000.00

RASC 2006‐KS9 75406YAN7 $16,000,000.00 $0.00

RASC 2006‐KS9 75406YAB3 $15,000,000.00 $4,416,184.11

RASC 2007‐KS1 74924SAC0 $49,055,000.00 $49,055,000.00

RASC 2007‐KS1 74924SAM8 $7,500,000.00 $0.00

RASC 2007‐KS1 74924SAF3 $2,200,000.00 $892,457.77

RASC 2007‐KS2 74924WAC1 $20,515,000.00 $20,515,000.00

RASC 2007‐KS2 74924WAN7 $10,000,000.00 $0.00
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EXHIBIT D

Deal Name Cusip Original Face Current Face

RASC 2007‐KS2 74924WAB3 $2,500,000.00 $1,767,024.92

RASC 2007‐KS3 74924YAC7 $59,000,000.00 $59,000,000.00

RASC 2007‐KS3 74924YAB9 $50,082,000.00 $40,089,756.05

RASC 2007‐KS3 74924YAN3 $7,500,000.00 $0.00

RASC 2007‐KS3 74924YAD5 $1,300,000.00 $1,300,000.00

RASC 2007‐KS4 74924NAB3 $17,500,000.00 $17,069,776.48

RASC 2007‐KS4 74924NAF4 $800,000.00 $520,957.22

RFMS2 2004‐HI1 76110VPR3 $12,774,000.00 $4,751,831.60

RFMS2 2004‐HI1 76110VPT9 $5,450,000.00 $1,064,924.17

RFMS2 2004‐HI1 76110VPU6 $3,400,000.00 $664,356.35

RFMS2 2004‐HI1 76110VPV4 $2,350,000.00 $459,187.47

RFMS2 2004‐HI1 76110VPW2 $1,125,000.00 $219,823.78

RFMS2 2004‐HI2 76110VQS0 $20,161,000.00 $9,075,943.11

RFMS2 2004‐HS1 76110VQC5 $15,000,000.00 $2,755,832.82

RFMS2 2004‐HS1 76110VQA9 $13,000,000.00 $1,993,461.67

RFMS2 2004‐HS2 76110VQM3 $76,000,000.00 $3,907,872.57

RFMS2 2004‐HS2 76110VQJ0 $20,000,000.00 $1,701,635.17

RFMS2 2005‐HI1 76110VRC4 $10,000,000.00 $0.00

RFMS2 2005‐HI1 76110VRD2 $8,000,000.00 $4,684,516.07

RFMS2 2005‐HI2 76110VRJ9 $10,154,000.00 $8,942,174.33

RFMS2 2005‐HI2 76110VRH3 $7,000,000.00 $0.00

RFMS2 2005‐HI3 76110VSG4 $12,425,000.00 $12,425,000.00

RFMS2 2005‐HI3 76110VSF6 $2,325,000.00 $2,271,137.38

RFMS2 2005‐HI3 76110VSK5 $1,649,900.00 $1,649,900.00

RFMS2 2005‐HS1 76110VRV2 $25,000,000.00 $0.00

RFMS2 2005‐HS1 76110VRX8 $75,000.00 $75,000.00

RFMS2 2006‐HI1 76110VTY4 $8,150,000.00 $8,150,000.00

RFMS2 2006‐HI1 76110VTV0 $6,614,000.00 $0.07
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EXHIBIT D

Deal Name Cusip Original Face Current Face

RFMS2 2006‐HI1 76110VUE6 $2,850,000.00 $1,088,434.73

RFMS2 2006‐HI2 437185AC5 $13,200,000.00 $676,849.37

RFMS2 2006‐HI2 437185AB7 $1,000,000.00 $0.00

RFMS2 2006‐HI3 43718NAC6 $28,586,000.00 $7,896,366.81

RFMS2 2006‐HI4 43718MAD6 $15,000,000.00 $15,000,000.00

RFMS2 2006‐HSA1 76110VTC2 $141,919,000.00 $0.00

RFMS2 2006‐HSA1 76110VTD0 $21,000,000.00 $0.00

RFMS2 2006‐HSA1 76110VTF5 $167,000.00 $133,537.22

RFMS2 2006‐HSA1 76110VTE8 $155,000.00 $100,955.24

RFMS2 2006‐HSA2 76110VTM0 $51,175,000.00 $0.00

RFMS2 2006‐HSA2 76110VTR9 $14,715,000.00 $11,050,206.92

RFMS2 2006‐HSA2 76110VTN8 $9,000,000.00 $0.00

RFMS2 2006‐HSA2 76110VTQ1 $7,095,000.00 $7,095,000.00

RFMS2 2006‐HSA2 76110VTS7 $982,000.00 $183,046.86

RFMS2 2006‐HSA2 76110VTP3 $125,000.00 $98,607.09

RFMS2 2006‐HSA3 76113JAA0 $28,340,000.00 $3,794,398.22

RFMS2 2007‐HI1 43718WAA0 $44,889,001.00 $0.00

RFMS2 2007‐HI1 43718WAC6 $5,980,000.00 $5,980,000.00

RFMS2 2007‐HSA2 43710RAG6 $44,000,000.00 $40,496,137.59

RFMS2 2007‐HSA2 43710RAF8 $35,478,000.00 $35,478,000.00

RFMS2 2007‐HSA3 43710WAF7 $31,124,000.00 $29,001,862.14

RFMS2 2007‐HSA3 43710WAE0 $15,000,000.00 $15,000,000.00

RFMSI 2004‐S1 76111XFD0 $18,000,000.00 $22,473,117.36

RFMSI 2004‐S1 76111XFP3 $923,100.00 $454,463.80

RFMSI 2004‐S2 76111XFT5 $38,116,146.00 $0.00

RFMSI 2004‐S4 76111XHA4 $21,141,000.00 $19,759,000.00

RFMSI 2004‐S4 76111XHD8 $19,898,000.00 $5,859,179.43

RFMSI 2004‐S4 76111XHZ9 $4,314,300.00 $2,174,004.42
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EXHIBIT D

Deal Name Cusip Original Face Current Face

RFMSI 2004‐S4 76111XJB0 $616,400.00 $313,426.53

RFMSI 2004‐S5 76111XJR5 $20,700,000.00 $0.00

RFMSI 2004‐S5 76111XJW4 $16,913,000.00 $26,170,381.86

RFMSI 2004‐S5 76111XJZ7 $784,000.00 $436,611.67

RFMSI 2004‐S5 76111XJX2 $184,000.00 $284,712.96

RFMSI 2004‐S5 76111XKT9 $101,200.00 $32,761.02

RFMSI 2004‐S6 76111XNB5 $155,008,185.00 $20,344,185.28

RFMSI 2004‐S6 76111XLX9 $17,415,332.00 $11,356,460.48

RFMSI 2004‐S6 76111XLZ4 $10,553,000.00 $10,553,000.00

RFMSI 2004‐S6 76111XLR2 $2,025,000.00 $1,584,967.05

RFMSI 2004‐S7 76111XNQ2 $105,288.00 $37,571.49

RFMSI 2004‐S8 76111XNZ2 $15,300,000.00 $20,107,246.52

RFMSI 2004‐S9 76111XRL9 $127,000,000.00 $15,980,771.71
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THIRD AMENDED AND RESTATED RMBS TRUST SETTLEMENT AGREEMENT 

This THIRD Amended and Restated RMBS Trust Settlement Agreement is entered into 
as of September 20, 2012, by and between Residential Capital, LLC (“ResCap LLC”) and its 
direct and indirect subsidiaries (collectively, “ResCap” or the “Debtors”), on the one hand, and 
the Institutional Investors (as defined below), on the other hand (the “Settlement Agreement”), 
and amends and restates in its entirety the Second Amended RMBS Trust Settlement Agreement 
entered into as of September 17, 2012, by and between ResCap, on the one hand, and the 
Institutional Investors, on the other hand.  Each of ResCap and the Institutional Investors may be 
referred to herein as a “Party” and collectively as the “Parties.” 

RECITALS 

WHEREAS, certain ResCap entities were the Seller, Depositor, Servicer and/or Master 
Servicer for the securitizations identified on the attached Exhibit A (the “Settlement Trusts”); 

WHEREAS, certain ResCap entities are parties to certain applicable Pooling and 
Servicing Agreements, Assignment and Assumption Agreements, Indentures, Mortgage Loan 
Purchase Agreements and/or other agreements governing the Settlement Trusts (the “Governing 
Agreements”), and certain ResCap entities have, at times, acted as Master Servicer and/or 
Servicer for the Settlement Trusts pursuant to certain of the Governing Agreements; 

WHEREAS, pursuant to the Governing Agreements, certain ResCap entities have 
contributed or sold loans into the Settlement Trusts (the “Mortgage Loans”); 

WHEREAS, the Institutional Investors have alleged that certain loans held by the 
Settlement Trusts were originally contributed in breach of representations and warranties 
contained in the Governing Agreements, allowing the Investors in such Settlement Trusts to seek 
to compel the trustee or indenture trustee (each, a “Trustee”) to take certain actions with respect 
to those loans, and further have asserted past and continuing covenant breaches and defaults by 
various ResCap entities under the Governing Agreements; 

WHEREAS, the Institutional Investors have indicated their intent under the Governing 
Agreements for each Settlement Trust in which the Institutional Investors collectively hold or are 
authorized investment managers for holders of at least 25% of a particular tranche of the 
Securities (as defined below) held by such Settlement Trust either to seek action by the Trustee 
for such Settlement Trust or to pursue claims, including but not limited to claims to compel 
ResCap to cure the alleged breaches of representations and warranties, and ResCap disputes such 
claims and allegations of breach and waives no rights, and preserves all of its defenses, with 
respect to such allegations and putative cure requirements; 

WHEREAS, the Institutional Investors are jointly represented by Talcott Franklin P.C. 
(“Talcott Franklin”); Miller, Johnson, Snell & Cummiskey, P.L.C. (“Miller Johnson”); and 
Carter Ledyard & Milburn LLP (“Carter Ledyard”) and have, through counsel, engaged in arm’s 
length settlement negotiations with ResCap that included the exchange of confidential materials; 
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WHEREAS, ResCap filed petitions for relief under chapter 11 of the Bankruptcy Code 
(the “Chapter 11 Cases”) in the United States Bankruptcy Court for the Southern District of New 
York (the “Bankruptcy Court”); 

WHEREAS, ResCap and the Institutional Investors have reached agreement concerning 
all claims of the Settlement Trusts under the Governing Agreements; and 

WHEREAS, the Parties therefore enter into this Settlement Agreement to set forth their 
mutual understandings and agreements for terms for resolving the disputes regarding the 
Governing Agreements: 

AGREEMENT 

NOW, THEREFORE, after good faith, arm’s length negotiations without collusion, and 
for good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties agree to the following terms: 

ARTICLE I. DEFINITIONS. 

As used in this Settlement Agreement, in addition to the terms otherwise defined herein, 
the following terms shall have the meanings set forth below (the definitions to be applicable to 
both the singular and the plural forms of each term defined if both forms of such term are used in 
this Settlement Agreement).  Any capitalized terms not defined in this Settlement Agreement 
shall have the definition given to them in the Governing Agreements. 

Section 1.01 “Bankruptcy Code” shall mean title 11 of the United States Code. 

Section 1.02 “Covered Trusts” means the Settlement Trusts listed in Exhibit D hereto 
and any other Settlement Trusts for which the Institutional Investors in the aggregate hold, 
and/or are authorized investment managers for holders of, 25% or more of the voting rights in 
one or more classes of notes, bonds and/or certificates backed by mortgage loans held by the 
Trusts.  

Section 1.03 “Depositor Entity” means, for each individual Settlement Trust, the entity 
from the following list that the Governing Agreements define as the “Company” for that 
Settlement Trust, including but not limited to: Residential Funding Mortgage Securities I, Inc., 
Residential Funding Mortgage Securities II, Inc., Residential Asset Securities Corp., Residential 
Accredit Loans, Inc., and Residential Asset Mortgage Products, Inc. 

Section 1.04 “Direction” shall mean the direction by the Institutional Investors, to the 
extent permitted by the Governing Agreements, directing any Trustee to take or refrain from 
taking any action; provided, however, that in no event shall the Institutional Investors be required 
to provide a Trustee with any security or indemnity for action or inaction taken at the direction of 
the Institutional Investors and the Institutional Investors shall not be required to directly or 
indirectly incur any costs, fees, or expenses to compel any action or inaction by a Trustee, except 
that the Institutional Investors shall continue to retain contingency counsel. 

Section 1.05 “Effective Date” shall have the meaning ascribed in Section 2.01. 
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Section 1.06 “Governmental Authority” shall mean any United States or foreign 
government, any state or other political subdivision thereof, any entity exercising executive, 
legislative, judicial, regulatory, or administrative functions of or pertaining to the foregoing, or 
any other authority, agency, department, board, commission, or instrumentality of the United 
States, any State of the United States or any political subdivision thereof or any foreign 
jurisdiction, and any court, tribunal, or arbitrator(s) of competent jurisdiction, and any United 
States or foreign governmental or non-governmental self-regulatory organization, agency, or 
authority (including the New York Stock Exchange, Nasdaq, and the Financial Industry 
Regulatory Authority). 

Section 1.07 “Institutional Investors” shall mean the authorized investment managers 
and Investors identified in the attached signature pages. 

Section 1.08 “Investors” shall mean all certificateholders, bondholders and noteholders 
in the Settlement Trusts, and their successors in interest, assigns, pledgees, and/or transferees. 

Section 1.09 “Net Losses” means, with respect to any Settlement Trust, the amount of 
net losses for such Settlement Trust that have been or are estimated to be borne by that trust from 
its inception date to its expected date of termination, as determined by the Expert (as defined in 
Exhibit B) in accordance with the methodology described in Exhibit B. For the avoidance of 
doubt, a loss on a mortgage loan that has been reimbursed or indemnified by reason of applicable 
policies of mortgage or bond insurance shall be considered a loss on a mortgage loan and 
included within the calculation of “Net Losses.” 

Section 1.10 “Person” shall mean any individual, corporation, company, partnership, 
limited liability company, joint venture, association, trust, or other entity, including a 
Governmental Authority. 

Section 1.11 “Petition Date” means the date on which ResCap files petitions under 
chapter 11 of the Bankruptcy Code. 

Section 1.12 “Plan” shall mean a chapter 11 plan of reorganization for the Debtors. 

Section 1.13 “Purchaser” means Nationstar Mortgage LLC or any other successful 
bidder for any or all of the Debtors’ mortgage loan origination and servicing platform. 

Section 1.14 “Scheduling Order” shall mean the Revised Joint Omnibus Scheduling 
Order and Provisions for Other Relief Regarding (I) Debtors’ Motion Pursuant to Fed. R. Bankr. 
P. 9019 for Approval of RMBS Trust Settlement Agreements, and (II) the Trustees’ Limited 
Objection to the Sale Motion, entered by the Bankruptcy Court on July 31, 2012. 

Section 1.15 “Securities” shall mean securities, notes, bonds, certificates, and/or other 
instruments backed by mortgage loans held by Settlement Trusts. 

Section 1.16 “Seller Entity” means, for each Settlement Trust, the entity from the 
following list that the Governing Agreements define as the “Seller” for that Trust, including but 
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not limited to: Residential Funding Company LLC (f/k/a Residential Funding Corporation) and 
GMAC Mortgage LLC (f/k/a GMAC Mortgage Corporation). 

ARTICLE II. SETTLEMENT PROCESS. 

Section 2.01 Effective Date.  This Settlement Agreement shall be effective immediately 
except as to the granting of allowed claims to the Accepting Trusts (as defined below in Section 
5.01) and the releases set forth herein.  The claims allowance and releases shall only be effective, 
with respect to a specific Accepting Trust on the date on which a Trustee accepts the settlement 
with respect to such Settlement Trust (the “Effective Date”).  However, for the sake of clarity, 
the Debtors’ obligations hereunder are subject to the approval of this Settlement Agreement by 
the Court. 

Section 2.02 Bankruptcy Court Approval.  The Debtors (a) orally presented this 
Settlement Agreement in court on the Petition Date, including the agreed amount of the Total 
Allowed Claim (as defined below in Section 5.01), and (b) shall comply with the schedule for the 
approval of this Settlement Agreement set forth in the Scheduling Order.  The Trustee for each 
Settlement Trust may accept the offer of a compromise contemplated by this Settlement 
Agreement on behalf of such Settlement Trust, within the time set forth in the Scheduling Order, 
by a writing substantially in the form of acceptance included in the proposed order for approval 
of this Settlement Agreement to be submitted to the Bankruptcy Court. 

Section 2.03 Standing.  The Debtors agree that the Institutional Investors are parties in 
interest in the chapter 11 cases of ResCap for the purposes of enforcing rights and complying 
with obligations under this Settlement Agreement.  The Parties further agree that they will not 
oppose any effort of the Institutional Investors or any other Investor(s) in seeking status as a 
party in interest in the Chapter 11 Cases. 

ARTICLE III. REPRESENTATIONS AND WARRANTIES. 

Section 3.01 Holdings and Authority.  As of August 15, 2012, lead counsel to the 
Institutional Investors has represented to ResCap that the Institutional Investors hold Securities 
representing in aggregate 25% of the voting rights in one or more classes of the Securities issued 
by each of the Settlement Trusts identified on the attached Exhibit D.  Each Institutional Investor 
represents that (i) it has the authority to take the actions contemplated by this Settlement 
Agreement, to the extent that it has the authority with respect to any other entities, account 
holders, or accounts for which or on behalf of which it is signing this Settlement Agreement, and 
(ii) it holds, or is the authorized investment manager for the holders of, the Securities listed in 
Exhibit D hereto, in the respective amounts set forth therein by CUSIP number, that such 
schedule was accurate as of the date set forth for the respective institution, and that since the date 
set forth for the Institutional Investor, the Institutional Investor has not, in the aggregate, 
materially decreased the Institutional Investor’s holdings in the Securities.  The Parties agree that 
the aggregate amounts of Securities collectively held by the Institutional Investors for each 
Settlement Trust may be disclosed publicly, but that the individual holdings of the Institutional 
Investors shall remain confidential, subject to review only by ResCap, the Bankruptcy Court, the 
Office of the United States Trustee, the Trustees, and the official committee of unsecured 
creditors appointed in the Chapter 11 Cases. 
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Section 3.02 Holdings Retention.  As of August 15, 2012, the Institutional Investors 
hold Securities representing in aggregate 25% of the voting rights in one or more classes of the 
Securities issued by each of the Settlement Trusts identified on the attached Exhibit D.  The 
Institutional Investors, collectively, shall maintain holdings aggregating 25% of the voting rights 
in one or more classes of Securities of not less than 80% of the Covered Trusts (“Requisite 
Holdings”) until the earliest of: (i) confirmation of a plan of reorganization, (ii) December 31, 
2012, (iii) a Consenting Claimant Termination Event, or (iv) a Debtor Termination Event (as the 
terms in subsections (iii) and (iv) were defined in the plan support agreement agreed to by the 
Parties); provided, however, that any reduction in Requisite Holdings caused by exclusion of one 
or more trusts due to the exercise of voting rights by a third party guarantor or financial guaranty 
provider, shall not be considered in determining whether the Requisite Holdings threshold has 
been met.  If the Requisite Holdings are not maintained, ResCap shall have the right to terminate 
the Settlement Agreement, but ResCap shall not terminate the Settlement Agreement before  it 
has conferred in good faith with the Institutional Investors concerning whether termination is 
warranted.  For the avoidance of doubt, other than as set forth above, this Settlement Agreement 
shall not restrict the right of any Institutional Investor to sell or exchange any Securities issued 
by a Settlement Trust free and clear of any encumbrance.  The Institutional Investors will not sell 
any of the Securities for the purpose of avoiding their obligations under this Settlement 
Agreement, and each Institutional Investor commits to maintain at least one position in one of 
the Securities in one of the Settlement Trusts until the earliest of the dates set forth above.  If the 
Debtor reaches a similar agreement to this with another bondholder group, the Debtor will 
include a substantially similar proportionate holdings requirement in that agreement as contained 
herein.   

ARTICLE IV. DIRECTION TO TRUSTEES AND INDENTURE TRUSTEES. 

Section 4.01 Direction to Trustees and Indenture Trustees.  The relevant Institutional 
Investors for each Settlement Trust shall, by the time of the filing of a motion to approve this 
Settlement Agreement, provide the relevant Trustee with Direction to accept the settlement and 
compromises set forth herein.  The Institutional Investors hereby agree to confer in good faith 
with ResCap as to any further or other Direction that may be reasonably necessary to effectuate 
the settlement contemplated herein, including filing motions and pleadings with the Bankruptcy 
Court and making statements in open court in support of the Debtors’ restructuring. 

Section 4.02 No Inconsistent Directions.  Except for providing Directions in accordance 
with Section 4.01, the Institutional Investors agree that (i) between the date hereof and the 
Effective Date, with respect to the Securities issued by the Settlement Trusts, they will not, 
individually or collectively, direct, vote for, or take any other action that they may have the right 
or the option to take under the Governing Agreements or to join with any other Investors or the 
Trustee of any note, bond or other security issued by the Settlement Trusts, to cause the Trustees 
to enforce (or seek derivatively to enforce) any representations and warranties regarding the 
Mortgage Loans or the servicing of the Mortgage Loans, and (ii) to the extent that any of the 
Institutional Investors have already taken any such action, the applicable Institutional Investor 
will promptly rescind or terminate such action.  Nothing in the foregoing shall restrict the ability 
of the Institutional Investors to demand that any Investor who seeks to direct the Trustee for a 
Settlement Trust post any indemnity or bond required by the Governing Agreements for the 
applicable Settlement Trust. 
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Section 4.03 Amendments to Governing Agreements Regarding Financing of 
Advances.  The Institutional Investors agree to use commercially reasonable efforts (which shall 
not require the giving of any indemnity or other payment obligation or expenditure of out-of-
pocket funds) to negotiate any request by the Debtors or the Trustees for any Settlement Trusts 
with respect to which the servicing rights are being assumed and assigned to the Purchaser, and 
if any Trustee shall require a vote of the certificate or note holders with respect thereto, shall vote 
in favor of (to the extent agreement is reached) any amendment to the relevant Governing 
Agreements and related documents requested by the Debtors in order to permit “Advances” (as it 
or any similar term may be defined in the Governing Agreements) to be financeable and to make 
such other amendments thereto as may be reasonably requested by the Debtors in accordance 
with any agreement to acquire all or substantially all of the Debtors’ servicing assets, so long as 
such changes would not cause material financial detriment to the Settlement Trusts, their 
respective trustees, certificate or note holders, or the Institutional Investors. 

ARTICLE V. ALLOWANCE OF CLAIM. 

Section 5.01 The Allowed Claim.  ResCap hereby makes an irrevocable offer to settle, 
expiring at 5:00 p.m. prevailing New York time on the date that is set forth in the Scheduling 
Order, with each of the Settlement Trusts (the Settlement Trusts that timely agree to the terms of 
this Settlement Agreement being the “Accepting Trusts”).  In consideration for such agreement, 
ResCap will provide a general unsecured claim of $8,700,000,000 in the aggregate against the 
Seller Entities and the Depositor Entities (as the Depositor Entities are jointly liable for such 
claim) (the “Total Allowed Claim”), all of which shall be allocated and implemented as provided 
in Section 6.01.  For the avoidance of doubt, the Total Allowed Claim shall be allocated among 
the Accepting Trusts, subject to the provisions of this Settlement Agreement.  Subject to the 
provisions of this Settlement Agreement, the Accepting Trusts shall be allowed an aggregate 
claim in an amount calculated as set forth below (the “Allowed Claim”), which aggregate claim 
shall be allocated to each Accepting Trust pursuant to Article VI herein.  The amount of the 
Allowed Claim shall equal (i) $8,700,000,000, less (ii) $8,700,000,000 multiplied by the 
percentage represented by (a) the total dollar amount of original principal balance for the 
Settlement Trusts not accepting the offer outlined above, divided by (b) the total dollar amount 
of original principal balance for all Settlement Trusts. 

Section 5.02 Waiver of Setoff and Recoupment.  By accepting the offer to settle 
contained in Section 5.01, each Accepting Trust irrevocably waives any right to setoff and/or 
recoupment such Accepting Trust may have against ResCap, except that such right, if any, shall 
be preserved with respect to claims, described in Section 8.02 hereof, that are not released or 
waived under Article VII hereof. 

ARTICLE VI. ALLOCATION OF ALLOWED CLAIM. 

Section 6.01 The Allocation of the Allowed Claim.  Each Accepting Trust shall be 
allocated a share of the Allowed Claim against its Seller Entity and its Depositor Entity (the 
“Allocated Claim”), calculated as set forth on Exhibit B hereto, for which such Seller Entity and 
Depositor Entity are jointly liable. 
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Section 6.02 In the event the Bankruptcy Court does not approve the Allowed Claim as 
to a particular Seller Entity or Depositor Entity, the settlement shall remain in full force with 
respect to any other Seller Entity or Depositor Entity, as applicable; provided, however, that if 
the Allowed Claim in the amounts proposed herein is not approved as to any of the Seller 
Entities or Depositor Entities, the Institutional Investors shall have the right to terminate this 
Settlement Agreement upon written notice to the Debtors; provided, further, that in the event that 
the Bankruptcy Court does not approve the Allowed Claim as to a particular Seller Entity or 
Depositor Entity, that particular Seller Entity or Depositor Entity shall not receive any release, 
waiver, or discharge of any Released Claims pursuant to Article VII. 

Section 6.03 Legal Fees.   

(a) ResCap and the Institutional Investors agree that Talcott Franklin, Miller Johnson, and 
Carter Leydard shall, on the Effective Date, be allocated legal fees as follows, as an 
integrated and nonseverable part of this Settlement Agreement.  First, Talcott Franklin, 
Miller Johnson, and Carter Leydard, as counsel to the Institutional Investors, shall be 
allocated by ResCap without conveyance to the Trustees the percentages of the Allowed 
Claim set forth on the fee schedule attached hereto as Exhibit C, without requirement of 
submitting any form of estate retention or fee application, for their work relating to these 
cases and the settlement.  Second, the Debtors and Institutional Investors may further 
agree at any time, that the Debtors may pay Talcott Franklin, Miller Johnson, and Carter 
Leydard in cash, in an amount that Talcott Franklin, Miller Johnson, and Carter Leydard 
respectively agree is equal to the cash value of their respective portions of the Allowed 
Claim, and in any such event, no estate retention application, fee application or further 
order of the Bankruptcy Court shall be required as a condition of the Debtors making 
such agreed allocation.  Third, the Debtors agree and the settlement approval order shall 
provide that the amount of the Allowed Claim payable to Talcott Franklin, Miller 
Johnson, and Carter Leydard may be reduced to a separate claim stipulation for 
convenience of the parties. 

(b) In the event that, prior to acceptance of this compromise by a Trustee for a Settlement 
Trust other than a Covered Trust, counsel to Investors in such Settlement Trust cause a 
direction to be given by more than 25% of the holders of a tranche of such Settlement 
Trust to accept this compromise, then the same provisions as contained in Section 6.02(a) 
shall apply to such counsel, solely as to the amounts allocated to such Settlement Trust.  
Such counsel shall be entitled to a share of the fee for such trust equal to the ratio of (a) 
25% minus the percentage of such tranche held by Institutional Investors divided by (b) 
25%.  Counsel would be required to identify itself and satisfy the Debtors and 
Institutional Investors as to the holdings of client-investors and that counsel caused such 
directions. 

ARTICLE VII. RELEASES. 

Section 7.01 Releases.  Except as set forth in Article VIII, as of the Effective Date, with 
respect to each and every Accepting Trust, and in exchange for the Allowed Claim, the 
Institutional Investors, Accepting Trusts, Trustees in respect of such trusts, and any Persons 
claiming by, through or on behalf of such Accepting Trust or the Trustees of such trusts 
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(including Investors claiming derivatively) (collectively, the “Releasors”), irrevocably and 
unconditionally grant a full, final, and complete release, waiver, and discharge of all alleged or 
actual claims, demands to repurchase, demands to cure, demands to substitute, counterclaims, 
defenses, rights of setoff, rights of rescission, liens, disputes, liabilities, losses, debts, costs, 
expenses, obligations, demands, claims for accountings or audits, alleged events of default, 
damages, rights, and causes of action of any kind or nature whatsoever, whether asserted or 
unasserted, known or unknown, suspected or unsuspected, fixed or contingent, in contract, tort, 
or otherwise, secured or unsecured, accrued or unaccrued, whether direct or derivative, arising 
under law or equity (collectively, “Claims”), against the Debtors (with the exception of ResCap 
LLC as set forth in the last sentence of this Section 7.01) and their current and former officers, 
directors, and employees (but in no case does this section apply to Ally Financial Inc. (“AFI”) or 
any person who is an officer or director of AFI) that arise under the Governing Agreements.  
Such released claims include, but are not limited to, claims arising out of and/or relating to (i) the 
origination and sale of mortgage loans to the Accepting Trusts (including, without limitation, the 
liability of any Debtors that are party to a Pooling and Servicing Agreement with respect to 
representations and warranties made in connection with such sale or with respect to the noticing 
and enforcement of any remedies in respect of alleged breaches of such representations and 
warranties) (collectively, the “Origination-Related Provisions”), (ii) the documentation of the 
Mortgage Loans held by the Accepting Trusts including with respect to allegedly defective, 
incomplete, or non-existent documentation, as well as issues arising out of or relating to 
recordation, title, assignment, or any other matter relating to legal enforceability of a Mortgage 
or Mortgage Note, or any alleged failure to provide notice of such defective, incomplete or non-
existent documentation, (iii) the servicing of the Mortgage Loans held by the Accepting Trusts 
(including any claim relating to the timing of collection efforts or foreclosure efforts, loss 
mitigation, transfers to subservicers, advances or servicing advances) (the “Servicing Claims”), 
but only to the extent assumed pursuant to Section 365 of the Bankruptcy Code by an assignee to 
the applicable Debtor in its capacity as Master Servicer or Servicer under any Governing 
Agreement (the “Assumed Servicing Claims”), (iv) any duty of a debtor as master servicer, 
servicer or sub-servicer to notice and enforce remedies in respect of alleged breaches of 
representations and warranties (together with the Assumed Servicing Claims, the “Released 
Servicing Claims”), (v) setoff or recoupment under the Governing Agreements against ResCap 
with respect to the Origination-Related Provisions or the Released Servicing Claims, and (vi) any 
loan seller that either sold loans to ResCap or AFI that were sold and transferred to such 
Accepting Trust or sold loans directly to such Accepting Trust, in all cases prior to the Petition 
Date (collectively, all such claims being defined as the “Released Claims”).  For the avoidance 
of doubt, this release does not include individual direct claims for securities fraud or other 
disclosure-related claims arising from the purchase or sale of Securities.  Notwithstanding any 
provision of this Section 7.01, the Releasors do not release, waive, or discharge any Claims 
against ResCap LLC. 

Section 7.02 Release of Claims Against Investors, Accepting Trusts, and Trustees.  
Except as set forth in Article VIII, as of the Effective Date, ResCap irrevocably and 
unconditionally grants to the Accepting Trusts, Trustees in respect of such trusts, and Investors 
in such trusts, as well as such Accepting Trusts’, Trustees’ and Investors’ respective officers, 
directors, and employees, a full final, and complete release, waiver, and discharge of all alleged 
or actual claims from any claim it may have under or arising out of the Governing Agreements. 
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Section 7.03 Agreement Not to Pursue Relief from the Stay.  The Institutional Investors 
agree that neither they nor their successors in interest, assigns, pledges, delegates, affiliates, 
subsidiaries, and/or transferees, will seek relief from the automatic stay imposed by section 362 
of the Bankruptcy Code in order to institute, continue or otherwise prosecute any action relating 
to the Released Claims; provided, however, nothing contained herein shall preclude the 
Institutional Investors or their advised clients from seeking any such relief with respect to direct 
claims for securities fraud or other disclosure-related claims arising from the purchase or sale of 
Securities.  ResCap reserves its rights and defenses therewith. 

Section 7.04 Inclusion of Accepting Trusts and Trustees in Plan Release and 
Exculpation Provisions.  The Accepting Trusts and the Trustees in respect of any such Accepting 
Trust and their respective counsel shall be entitled to the benefit of any releases and plan 
exculpation provisions, if any, included in the Plan, which provisions shall be no less favorable 
than the releases and plan exculpation provisions extended to similarly situated creditors or 
parties in interest who are parties to any plan support agreement with ResCap. 

ARTICLE VIII. CLAIMS NOT RELEASED 

Section 8.01 ResCap LLC Claim.  ResCap LLC does not concede or admit fault for any 
liability under the Governing Agreements.  Without any limitation on the foregoing, each 
Accepting Trust shall be entitled to file a proof of claim against ResCap LLC for claims, if any, 
arising under the Governing Agreements (any such claim is hereinafter referred to as a “ResCap 
LLC Claim”).  Nothing contained herein shall be deemed to establish the validity or amount of 
any ResCap LLC Claim, which shall remain subject to objections in all respects in accordance 
with the Federal Rules of Bankruptcy Procedure.  Notwithstanding the foregoing, the allowed 
amount of any ResCap LLC Claim shall not exceed such Accepting Trust’s Allocated Claim; 
provided that any recovery on any such allowed ResCap LLC Claim shall be reduced by any 
amount paid by any Seller Entity or Depositor Entity on account of the Accepting Trust’s 
Allocated Claim.  Subject to the provisions of this Agreement, the Accepting Trusts expressly 
reserve all rights regarding the validity and amount of any ResCap LLC Claim. 

Section 8.02 Administration of the Mortgage Loans.  The releases and waivers in 
Article VII herein do not include: (i) claims that first arise after the Effective Date and are based 
in whole or in part on any actions, inactions, or practices of the Master Servicer, Servicer, or 
Subservicer as to the servicing of the Mortgage Loans held by the Accepting Trusts, and (ii) any 
Servicing Claim that is not an Assumed Servicing Claim and for which the Court finds a cure or 
rejection claim exists pursuant to Section 365 of the Bankruptcy Code (it being understood that 
such cure or rejection claims, if any, are not intended to be affected by such releases and 
waivers).   

Section 8.03 Financial-Guaranty Provider Rights and Obligations. To the extent that 
any third party guarantor or financial-guaranty provider with respect to any Settlement Trust has 
rights or obligations independent of the rights or obligations of the Investors, the Trustees, or the 
Settlement Trusts, the releases and waivers in Article VII are not intended to and shall not 
release such rights. 
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Section 8.04 Settlement Agreement Rights. The Parties do not release or waive any 
rights or claims against each other to enforce the terms of this Settlement Agreement or the 
Allowed Claim. 

Section 8.05 Disclosure Claims.  The releases and waivers in Article VII do not include 
any claims based on improper disclosures under federal or state securities law. 

Section 8.06 Reservation of Rights.  Notwithstanding anything in this Settlement 
Agreement to the contrary, the Institutional Investors have not waived their right to file an 
objection to a motion of the holders of the ResCap 9 5/8% bonds requesting payment of any 
interest on account of their ResCap 9 5/8% bond claims that may be due and owing after the 
Petition Date. 

ARTICLE IX. RELEASE OF UNKNOWN CLAIMS. 

Each of the Parties acknowledges that it has been advised by its attorneys concerning, 
and is familiar with, California Civil Code Section 1542 and expressly waives any and all 
provisions, rights, and benefits conferred by any law of any state or territory of the United States, 
or principle of common law, which is similar, comparable, or equivalent to the provisions of the 
California Civil Code Section 1542, including that provision itself, which reads as follows: 

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS 
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT 
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF 
EXECUTING THE RELEASE, WHICH, IF KNOWN BY HIM 
OR HER MUST HAVE MATERIALLY AFFECTED HIS OR 
HER SETTLEMENT WITH THE DEBTOR.” 

The Parties acknowledge that inclusion of the provisions of this Article IX to this Settlement 
Agreement was a material and separately bargained for element of this Settlement Agreement. 

ARTICLE X. OTHER PROVISIONS 

Section 10.01 Voluntary Agreement.  Each Party acknowledges that it has read all of the 
terms of this Settlement Agreement, has had an opportunity to consult with counsel of its own 
choosing or voluntarily waived such right and enters into this Settlement Agreement voluntarily 
and without duress. 

Section 10.02 No Admission of Breach or Wrongdoing.  ResCap has denied and 
continues to deny any breach, fault, liability, or wrongdoing.  This denial includes, but is not 
limited to, breaches of representations and warranties, violations of state or federal securities 
laws, and other claims sounding in contract or tort in connection with any securitizations, 
including those for which ResCap was the Seller, Servicer and/or Master Servicer.  Neither this 
Settlement Agreement, whether or not consummated, any proceedings relating to this Settlement 
Agreement, nor any of the terms of the Settlement Agreement, whether or not consummated, 
shall be construed as, or deemed to be evidence of, an admission or concession on the part of 
ResCap with respect to any claim or of any breach, liability, fault, wrongdoing, or damage 
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whatsoever, or with respect to any infirmity in any defense that ResCap has or could have 
asserted.  

Section 10.03 No Admission Regarding Claim Status.  ResCap expressly states that in 
the event this Settlement Agreement is not consummated or is terminated prior to the Effective 
Date, then neither this Settlement Agreement, nor any proceedings relating to this Settlement 
Agreement, nor any of the terms of the Settlement Agreement, shall be construed as, or deemed 
to be evidence of, an admission or concession on the part of ResCap that any claims asserted by 
the Institutional Investors are not contingent, unliquidated or disputed.  The Institutional 
Investors expressly state that in the event this Settlement Agreement is not consummated or is 
terminated prior to the Effective Date, neither this Settlement Agreement, nor any proceedings 
relating to this Settlement Agreement, nor any of the terms of the Settlement Agreement, shall be 
construed as, or deemed to be evidence of, an admission or concession on the part of the 
Institutional Investors that any claims asserted by the Institutional Investors and Trustees are not 
limited to the amounts set forth in this Settlement Agreement or are of any particular priority.   

Section 10.04 Counterparts.  This Settlement Agreement may be executed in any number 
of counterparts, each of which when so executed shall be deemed to be an original and all of 
which taken together shall constitute one and the same Settlement Agreement.  Delivery of a 
signature page to this Settlement Agreement by facsimile or other electronic means shall be 
effective as delivery of the original signature page to this Settlement Agreement. 

Section 10.05 Joint Drafting.  This Settlement Agreement shall be deemed to have been 
jointly drafted by the Parties, and in construing and interpreting this Settlement Agreement, no 
provision shall be construed and interpreted for or against any of the Parties because such 
provision or any other provision of the Settlement Agreement as a whole is purportedly prepared 
or requested by such Party. 

Section 10.06 Entire Agreement.  This document contains the entire agreement between 
the Parties, and may only be modified, altered, amended, or supplemented in writing signed by 
the Parties or their duly appointed agents.  All prior agreements and understandings between the 
Parties concerning the subject matter hereof are superseded by the terms of this Settlement 
Agreement. 

Section 10.07 Specific Performance.  It is understood that money damages are not a 
sufficient remedy for any breach of this Settlement Agreement, and the Parties shall have the 
right, in addition to any other rights and remedies contained herein, to seek specific performance, 
injunctive, or other equitable relief from the Bankruptcy Court as a remedy for any such breach.  
The Parties hereby agree that specific performance shall be their only remedy for any violation 
of this Agreement. 

Section 10.08 Authority.  Each Party represents and warrants that each Person who 
executes this Settlement Agreement on its behalf is duly authorized to execute this Settlement 
Agreement on behalf of the respective Party, and that such Party has full knowledge of and has 
consented to this Settlement Agreement. 
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Section 10.09 No Third Party Beneficiaries.  There are no third party beneficiaries of this 
Settlement Agreement. 

Section 10.10 Headings.  The headings of all sections of this Settlement Agreement are 
inserted solely for the convenience of reference and are not a part of and are not intended to 
govern, limit, or aid in the construction or interpretation of any term or provision hereof. 

Section 10.11 Notices.  All notices or demands given or made by one Party to the other 
relating to this Settlement Agreement shall be in writing and either personally served or sent by 
registered or certified mail, postage paid, return receipt requested, overnight delivery service, or 
by electronic mail transmission, and shall be deemed to be given for purposes of this Settlement 
Agreement on the earlier of the date of actual receipt or three days after the deposit thereof in the 
mail or the electronic transmission of the message.  Unless a different or additional address for 
subsequent notices is specified in a notice sent or delivered in accordance with this Section, such 
notices or demands shall be sent as follows: 

To: Institutional Investors 
c/o Talcott Franklin P.C. 

 208 N. Market Street 
 Suite 200 
 Dallas, TX 75202 
 Tel: 214-736-8730 
 Email: tal@talcottfranklin.com 
 -and- 
 Miller, Johnson, Snell & Cummiskey, P.L.C. 
 250 Monroe Avenue NW 

Suite 800 
P.O. Box 306 
Grand Rapids, MI 49501-0306 

 Tel:  618-831-1748 
 Email: sarbt@millerjohnson.com 
 -and- 
 Carter Ledyard & Milburn LLP  
 2 Wall Street 

New York, New York 10005 
Tel: 212-238-8607 
Email: gadsden@clm.com 

 

To: ResCap 
 c/o Gary S. Lee 
 Jamie A. Levitt 
 Morrison & Foerster LLP 
 1290 Avenue of the Americas 
 New York, NY 10104 
 Tel: 212-468-8000 
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 Email: glee@mofo.com 
    jlevitt@mofo.com 

 
Section 10.12 Disputes.  This Settlement Agreement, and any disputes arising under or 

in connection with this Settlement Agreement, are to be governed by and construed in 
accordance with the laws of the State of New York, without giving effect to the choice of laws 
principles thereof.  Further, by its execution and delivery of this Settlement Agreement, each of 
the Parties hereto hereby irrevocably and unconditionally agrees that the United States District 
Court for the Southern District of New York shall have jurisdiction to enforce this Settlement 
Agreement, provided, however, that, upon commencement of the Chapter 11 Cases, the 
Bankruptcy Court shall have exclusive jurisdiction of all matters arising out of or in connection 
with this Settlement Agreement. 

Section 10.13 The Parties have agreed to include the following statement in the proposed 
order attached to the Debtors’ motion to approve this Settlement Agreement: “Nothing contained 
in the RMBS Trust Settlement Agreement, the order approving the RMBS Trust Settlement 
Agreement, and any associated expert reports, including exhibits, schedules, declarations, and 
other documents attached thereto or referenced therein, or in any declarations, pleadings, or other 
documents or evidence submitted to, or filed in, the Bankruptcy Court in connection therewith, 
shall be construed as an admission of, or to prejudice in any way, Ally Financial Inc. and its non-
Debtor direct and indirect subsidiaries and affiliates (collectively, “Ally”) and may not be used 
as evidence against Ally in any court proceeding.”  

Section 10.14 Notwithstanding anything to the contrary in this Settlement Agreement, 
nothing herein is intended to or shall be deemed to amend any of the Governing Agreements for 
any Settlement Trust. 

[REST OF PAGE INTENTIONALLY LEFT BLANK] 
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Dated the 21st day of September, 2012. 

Talcott Franklin P.C. on behalf of the 
Institutional Investors  

Signature:  

Name: Talcott F. Franklin 

Title: Partner 
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EXHIBIT A 

TRUSTS 
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Exhibit A- Trusts

Deal Name Original Issue Balance (in 
Thousands)

2004-AR1                             635.0 

2004-AR2                             510.1 

2004-GH1                             224.1 

2004-HE1                           1,292.3 

2004-HE2                             711.5 

2004-HE3                             977.3 

2004-HE4                           1,018.0 

2004-HE5                             700.0 

2004-HI1                             235.0 

2004-HI2                             275.0 

2004-HI3                             220.0 

2004-HLTV1                             175.0 

2004-HS1                             477.1 

2004-HS2                             604.1 

2004-HS3                             284.0 

2004-J1                             401.0 

2004-J2                             400.6 

2004-J3                             350.0 

2004-J4                             600.1 

2004-J5                             551.9 

2004-J6                             408.0 

2004-KR1                           2,000.0 

2004-KR2                           1,250.0 

2004-KS1                             950.0 

2004-KS10                             986.0 

2004-KS11                             692.7 

2004-KS12                             541.8

2004-KS2                             990.0 

2004-KS3                             675.0 

2004-KS4                           1,000.0 

2004-KS5                           1,175.0 

2004-KS6                           1,000.0 

2004-KS7                             850.0 

2004-KS8                             600.0 

2004-KS9                             600.0 

2004-PS1                             100.1 

2004-QA1                             201.3 

2004-QA2                             365.1 

2004-QA3                             320.1 

2004-QA4                             290.2 

2004-QA5                             325.1 

2004-QA6                             720.3 

2004-QS1                             319.9 

2004-QS10                             216.6 

2004-QS11                             217.5 

Deal Name Original Issue Balance (in 
Thousands)

2004-QS12                             424.3 

2004-QS13                             129.2 

2004-QS14                             212.9 

2004-QS15                             213.7 

2004-QS16                             534.7 

2004-QS2                             292.3 

2004-QS3                             207.8 

2004-QS4                             320.6 

2004-QS5                             293.7 

2004-QS6                             156.5 

2004-QS7                             449.2 

2004-QS8                             271.0 

2004-QS9                             105.1 

2004-RP1                             199.5 

2004-RS1                           1,400.0 

2004-RS10                           1,250.0 

2004-RS11                             925.0 

2004-RS12                             975.0 

2004-RS2                             875.0 

2004-RS3                             600.0 

2004-RS4                           1,100.0 

2004-RS5                           1,050.0 

2004-RS6                           1,000.0 

2004-RS7                           1,183.7 

2004-RS8                             900.0 

2004-RS9                             950.0 

2004-RZ1                             485.0 

2004-RZ2                             475.0 

2004-RZ3                             360.0 

2004-RZ4                             276.6 

2004-S1                             307.7 

2004-S2                             362.0 

2004-S3                             228.3 

2004-S4                             460.3 

2004-S5                             423.5 

2004-S6                             527.2 

2004-S7                             105.3 

2004-S8                             311.0 

2004-S9                             645.9 

2004-SA1                             250.1 

2004-SL1                             632.9 

2004-SL2                             499.0 

2004-SL3                             222.5 

2004-SL4                             206.5 

2004-SP1                             233.7 
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Deal Name Original Issue Balance (in 
Thousands)

2004-SP2                             145.1 

2004-SP3                             306.9 

2004-VFT                             820.7 

2005-AA1                             265.6 

2005-AF1                             235.5 

2005-AF2                             296.9 

2005-AHL1                             463.7 

2005-AHL2                             434.2 

2005-AHL3                             488.8 

2005-AR1                             399.8 

2005-AR2                             458.4 

2005-AR3                             523.7 

2005-AR4                             386.1 

2005-AR5                             597.2 

2005-AR6                             592.0 

2005-EFC1                           1,101.5 

2005-EFC2                             679.3 

2005-EFC3                             731.9 

2005-EFC4                             707.8 

2005-EFC5                             693.3 

2005-EFC6                             672.7 

2005-EFC7                             698.2 

2005-EMX1                             792.8 

2005-EMX2                             620.4 

2005-EMX3                             674.5 

2005-EMX4                             492.6 

2005-EMX5                             380.0 

2005-HE1                             991.1 

2005-HE2                           1,113.5 

2005-HE3                             988.0 

2005-HI1                             240.0 

2005-HI2                             240.0 

2005-HI3                             224.9 

2005-HS1                             853.8 

2005-HS2                             577.5 

2005-HSA1                             278.8 

2005-J1                             525.5 

2005-KS1                             708.8 

2005-KS10                           1,299.2 

2005-KS11                           1,339.3 

2005-KS12                           1,117.2 

2005-KS2                             543.4 

2005-KS3                             413.5 

2005-KS4                             411.1 

2005-KS5                             401.8 

2005-KS6                             596.2 

2005-KS7                             387.6 

Deal Name Original Issue Balance (in 
Thousands)

2005-KS8                           1,165.8 

2005-KS9                             487.0 

2005-NC1                             870.8 

2005-QA1                             296.7 

2005-QA10                             621.8 

2005-QA11                             525.1 

2005-QA12                             285.2 

2005-QA13                             560.2 

2005-QA2                             501.0 

2005-QA3                             500.0 

2005-QA4                             525.2 

2005-QA5                             241.8 

2005-QA6                             575.5 

2005-QA7                             575.0 

2005-QA8                             519.5 

2005-QA9                             650.5 

2005-QO1                             711.1 

2005-QO2                             425.1 

2005-QO3                             500.6 

2005-QO4                             797.0 

2005-QO5                           1,275.1 

2005-QS1                             214.6 

2005-QS10                             265.7 

2005-QS11                             213.6 

2005-QS12                             528.9 

2005-QS13                             639.2 

2005-QS14                             615.8 

2005-QS15                             431.5 

2005-QS16                            428.0 

2005-QS17                             540.1 

2005-QS2                             213.0 

2005-QS3                             475.6 

2005-QS4                             211.7 

2005-QS5                             214.0 

2005-QS6                             265.1 

2005-QS7                             370.0 

2005-QS8                             104.1 

2005-QS9                             371.0 

2005-RP1                             343.1 

2005-RP2                             301.1 

2005-RP3                             282.5 

2005-RS1                             975.0 

2005-RS2                             725.0 

2005-RS3                             741.3 

2005-RS4                             522.4 

2005-RS5                             497.5 

2005-RS6                           1,183.2 
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Deal Name Original Issue Balance (in 
Thousands)

2005-RS7                             493.0 

2005-RS8                             660.0 

2005-RS9                           1,179.0 

2005-RZ1                             203.8 

2005-RZ2                             333.7 

2005-RZ3                             340.0 

2005-RZ4                             411.2 

2005-S1                             463.1 

2005-S2                             260.9 

2005-S3                             183.1 

2005-S4                             259.4 

2005-S5                             258.2 

2005-S6                             412.9 

2005-S7                             311.7 

2005-S8                             312.3 

2005-S9                             366.6 

2005-SA1                             295.2 

2005-SA2                             500.8 

2005-SA3                             675.2 

2005-SA4                             850.5 

2005-SA5                             355.3 

2005-SL1                             370.5 

2005-SL2                             168.9 

2005-SP1                             831.0 

2005-SP2                             490.2 

2005-SP3                             285.7 

2006-AR1                             508.7 

2006-AR2                             373.0 

2006-EFC1                             593.2 

2006-EFC2                             387.6 

2006-EMX1                             424.6 

2006-EMX2                             550.1 

2006-EMX3                             773.6 

2006-EMX4                             661.7 

2006-EMX5                             580.2 

2006-EMX6                             620.5 

2006-EMX7                             495.3 

2006-EMX8                             698.6 

2006-EMX9                             728.8 

2006-HE1                           1,274.2 

2006-HE2                             626.2 

2006-HE3                           1,142.3 

2006-HE4                           1,159.1 

2006-HE5                           1,244.5 

2006-HI1                             214.2 

2006-HI2                             237.4 

2006-HI3                             223.2 

Deal Name Original Issue Balance (in 
Thousands)

2006-HI4                             272.7 

2006-HI5                             247.5 

2006-HLTV1                             229.9 

2006-HSA1                             461.4 

2006-HSA2                             447.9 

2006-HSA3                             201.0 

2006-HSA4                             402.1 

2006-HSA5                             295.6 

2006-J1                             550.0 

2006-KS1                             840.1 

2006-KS2                             977.5 

2006-KS3                           1,125.9 

2006-KS4                             687.8 

2006-KS5                             687.1 

2006-KS6                             529.1 

2006-KS7                             532.7 

2006-KS8                             535.9 

2006-KS9                           1,197.1 

2006-NC1                             536.8 

2006-NC2                             745.2 

2006-NC3                             504.9 

2006-QA1                             603.9 

2006-QA10                             375.5 

2006-QA11                             372.4 

2006-QA2                             394.0 

2006-QA3                             398.5 

2006-QA4                             304.4 

2006-QA5                             695.6 

2006-QA6                             625.8 

2006-QA7                             588.2 

2006-QA8                             795.1 

2006-QA9                             369.2 

2006-QH1                             337.9 

2006-QO1                             901.2 

2006-QO10                             895.7 

2006-QO2                             665.5 

2006-QO3                             644.8 

2006-QO4                             843.2 

2006-QO5                           1,071.6 

2006-QO6                           1,290.3 

2006-QO7                           1,542.4 

2006-QO8                           1,288.1 

2006-QO9                             895.6 

2006-QS1                             323.8 

2006-QS10                             533.6 

2006-QS11                             751.5 

2006-QS12                             541.3 
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Deal Name Original Issue Balance (in 
Thousands)

2006-QS13                             641.0 

2006-QS14                             753.7 

2006-QS15                             538.6 

2006-QS16                             752.1 

2006-QS17                             537.0 

2006-QS18                           1,181.9 

2006-QS2                             881.7 

2006-QS3                             969.8 

2006-QS4                             752.3 

2006-QS5                             698.0 

2006-QS6                             858.8 

2006-QS7                             537.5 

2006-QS8                             966.3 

2006-QS9                             540.1 

2006-RP1                             293.0 

2006-RP2                             317.0 

2006-RP3                             290.4 

2006-RP4                             357.4 

2006-RS1                           1,173.6 

2006-RS2                             785.6 

2006-RS3                             741.6 

2006-RS4                             887.5 

2006-RS5                             382.6 

2006-RS6                             372.2 

2006-RZ1                             483.8 

2006-RZ2                             368.6 

2006-RZ3                             688.3 

2006-RZ4                             851.8 

2006-RZ5                             505.1 

2006-S1                             367.1 

2006-S10                           1,087.7 

2006-S11                             623.2 

2006-S12                           1,204.3 

2006-S2                             260.6 

2006-S3                             337.8 

2006-S4                             313.9 

2006-S5                             678.1 

2006-S6                            599.6 

2006-S7                             469.7 

2006-S8                             416.3 

2006-S9                             442.3 

2006-SA1                             275.1 

2006-SA2                             791.3 

2006-SA3                             350.9 

2006-SA4                             282.3 

2006-SP1                             275.9 

2006-SP2                             348.1 

Deal Name Original Issue Balance (in 
Thousands)

2006-SP3                             291.9 

2006-SP4                             303.9 

2007-EMX1                             692.9 

2007-HE1                           1,185.9 

2007-HE2                           1,240.9 

2007-HE3                             350.6 

2007-HI1                             255.0 

2007-HSA1                             546.8 

2007-HSA2                           1,231.4 

2007-HSA3                             796.4 

2007-KS1                             415.6 

2007-KS2                             961.5 

2007-KS3                           1,270.3 

2007-KS4                             235.9 

2007-QA1                             410.1 

2007-QA2                             367.0 

2007-QA3                             882.4 

2007-QA4                             243.5 

2007-QA5                             504.1 

2007-QH1                             522.3 

2007-QH2                             348.4 

2007-QH3                             349.5 

2007-QH4                             401.0 

2007-QH5                             497.5 

2007-QH6                             597.0 

2007-QH7                             347.0 

2007-QH8                             560.1 

2007-QH9                             594.4 

2007-QO1                             625.1

2007-QO2                             529.3 

2007-QO3                             296.3 

2007-QO4                             502.8 

2007-QO5                             231.2 

2007-QS1                           1,297.4 

2007-QS10                             435.8 

2007-QS11                             305.8 

2007-QS2                             536.7 

2007-QS3                             971.6 

2007-QS4                             746.9 

2007-QS5                             432.7 

2007-QS6                             808.3 

2007-QS7                             803.3 

2007-QS8                             651.8 

2007-QS9                             707.0 

2007-RP1                             334.4 

2007-RP2                             263.3 

2007-RP3                             346.6 
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Deal Name Original Issue Balance (in 
Thousands)

2007-RP4                             239.2 

2007-RS1                             478.3 

2007-RS2                             376.8 

2007-RZ1                             329.3 

2007-S1                             522.5 

2007-S2                             472.2 

2007-S3                             575.3 

2007-S4                             314.5 

2007-S5                             524.8 

2007-S6                             707.7 

2007-S7                             419.1 

2007-S8                             488.8 

2007-S9                             172.4 

2007-SA1                             310.8 

2007-SA2                             385.1 

2007-SA3                             363.8 

2007-SA4                             414.9 

2007-SP1                             346.6 

2007-SP2                             279.3 

2007-SP3                             298.1 

Grand Total                       220,987.7 

12-12020-mg    Doc 1887-3    Filed 10/19/12    Entered 10/19/12 17:04:37     Exhibit 3   
 Pg 22 of 43

12-12020-mg    Doc 2813-59    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 59  
  Pg 22 of 43



 
 

 -17-  
ny-1058771  

EXHIBIT B 

ALLOCATION OF ALLOWED CLAIM 
 
1. The Allowed Claim shall be allocated amongst the Accepting Trusts by the Trustees 
pursuant to the determination of a qualified financial advisor (the “Expert”) who will make any 
determinations and perform any calculations required in connection with the allocation of the 
Allowed Claim among the Accepting Trusts.  To the extent that the collateral in any Accepting 
Trust is divided by the Governing Agreements into groups of loans (“Loan Groups”) so that 
ordinarily only certain classes of investors benefit from the proceeds of particular Loan Groups, 
those Loan Groups shall be deemed to be separate Accepting Trusts for purposes of the 
allocation and distribution methodologies set forth below.  The Expert is to apply the following 
allocation formulas: 

(i)  First, the Expert shall calculate the amount of Net Losses for each Accepting 
Trust as a percentage of the sum of the Net Losses for all Accepting Trusts (such amount, 
the “Net Loss Percentage”); 

(ii)  Second, the Expert shall calculate the “Allocated Claim” for each Accepting 
Trust by multiplying (A) the amount of the Allowed Claim by (B) the Net Loss 
Percentage for such Accepting Trust, expressed as a decimal; provided that the Expert 
shall be entitled to make adjustments to the Allocated Claim of each Accepting Trust to 
ensure that the effects of rounding do not cause the sum of the Allocated Claims for all 
Accepting Trusts to exceed the amount of the Allowed Claim. 

(iii)  For the avoidance of doubt, the Seller Entity and Depositor Entity for each 
Accepting Trust are jointly liable for that Trust’s Allocated Claim. 

(iv)  If applicable, the Expert shall calculate the portion of the Allocated Claim that 
relates to principal-only certificates or notes and the portion of the Allocated Claim that 
relates to all other certificates or notes. 

2. All distributions from the Estate to an Accepting Trust on account of any Allocated 
Claim shall be treated as Subsequent Recoveries, as that term is defined in the Governing 
Agreement for that trust; provided that if the Governing Agreement for a particular Accepting 
Trust does not include the term “Subsequent Recovery,” the distribution resulting from the 
Allocated Claim shall be distributed as though it was unscheduled principal available for 
distribution on that distribution date; provided, however, that should the Bankruptcy Court 
determine that a different treatment is required to conform the distributions to the requirements 
of the Governing Agreements, that determination shall govern and shall not constitute a material 
change to this Settlement Agreement. 

3. Notwithstanding any other provision of any Governing Agreement, the Debtors and all 
Servicers agree that neither the Master Servicer nor any Subservicer shall be entitled to receive 
any portion of any distribution resulting from any Allocated Claim for any purpose, including 
without limitation the satisfaction of any Servicing Advances, it being understood that the Master 
Servicer’s other entitlements to payments, and to reimbursement or recovery, including of 
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Advances and Servicing Advances, under the terms of the Governing Agreements shall not be 
affected by this Settlement Agreement except as expressly provided here.  To the extent that as a 
result of the distribution resulting from an Allocated Claim in a particular Accepting Trust a 
principal payment would become payable to a class of REMIC residual interests, whether on the 
distribution of the amount resulting from the Allocated Claim or on any subsequent distribution 
date that is not the final distribution date under the Governing Agreement for such Accepting 
Trust, such payment shall be maintained in the distribution account and the relevant Trustee shall 
distribute it on the next distribution date according to the provisions of this section. 

4. In addition, after any distribution resulting from an Allocated Claim pursuant to section 3 
above, the relevant Trustee will allocate the amount of the distribution for that Accepting Trust 
in the reverse order of previously allocated Realized Losses, to increase the Class Certificate 
Balance, Component Balance, Component Principal Balance, or Note Principal Balance, as 
applicable, of each class of Certificates or Notes (or Components thereof) (other than any class 
of REMIC residual interests) to which Realized Losses have been previously allocated, but in 
each case by not more than the amount of Realized Losses previously allocated to that class of 
Certificates or Notes (or Components thereof) pursuant to the Governing Agreements.  For the 
avoidance of doubt, for Accepting Trusts for which the Credit Support Depletion Date shall have 
occurred prior to the allocation of the amount of the Allocable Share in accordance with the 
immediately preceding sentence, in no event shall the foregoing allocation be deemed to reverse 
the occurrence of the Credit Support Depletion Date in such Accepting Trusts.  Holders of such 
Certificates or Notes (or Components thereof) will not be entitled to any payment in respect of 
interest on the amount of such increases for any interest accrual period relating to the distribution 
date on which such increase occurs or any prior distribution date.  Any such increase shall be 
applied pro rata to the Certificate Balance, Component Balance, Component Principal Balance, 
or Note Principal Balance of each Certificate or Note of each class.  For the avoidance of doubt, 
this section 4 is intended only to increase Class Certificate Balances, Component Balances, 
Component Principal Balances, and Note Principal Balances, as provided for herein, and shall 
not affect any distributions resulting from Allocated Claims provided for in section 3 above. 

5. Nothing in this Settlement Agreement amends or modifies in any way any provisions of 
any Governing Agreement.  To the extent any credit enhancer or financial guarantee insurer 
receives a distribution on account of the Allowed Claim, such distribution shall be credited at 
least dollar for dollar against the amount of any claim it files against the Debtor that does not 
arise under the Governing Agreements. 

6. In no event shall the distribution to an Accepting Trust as a result of any Allocated Claim 
be deemed to reduce the collateral losses experienced by such Accepting Trust. 
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EXHIBIT C 
FEE SCHEDULE 
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Exhibit C -- Fee Schedule

Percentage of the Allowed Claim (being the sum of the Allocated Allowed Claims) 
allocable to trusts that accept the settlement, subject to adjustment pursuant to section 
6.02(b) for trusts other than original "Covered Trusts."

If Effective Date of Plan occurs on or before Sept. 2, 2012, 5.225%

If Effective Date of Plan occurs after Sept. 2, 2012 and on or before Dec. 2, 2012, 
5.4625%

If Effective Date of Plan occurs after Dec. 3, 2012 and on or before May 2, 2013, 
5.605%

If Effective Date of Plan occurs after May 2, 2013, 5.7%

All fees shall be allocated between: (i) Talcott Franklin P.C.; (ii) Miller, Johnson, Snell & 
Cummiskey, P.L.C.; and (iii) Carter Ledyard & Milburn LLP, based on lodestar as 
calculated per agreement between co-counsel.
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EXHIBIT D 
SCHEDULE OF INSTITUTIONAL INVESTOR HOLDINGS 
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EXHIBIT D

Holdings as of October 18, 2012

Deal Name CUSIP Class
  Bond Original 

Face  

Group Class 

Sum

Original Class 

Face

Percentage 

Interest

1 RASC 2005‐KS10 75405WAB8 1A2 140,000 140,000        242,971,000      0.1%

2 RFMS2 2006‐HSA4 43709WAA1 A 250,000 250,000        402,118,000      0.1%

3 RALI 2007‐QS1 74922KAH8 2A2 390,000 390,000        400,296,500      0.1%

4 GMACM 2006‐HE3 38012TAB8 A2 165,000 165,000        160,700,000      0.1%

5 RASC 2005‐EMX4 76110W5X0 A2 210,000 210,000        196,158,000      0.1%

6 RFMS2 2006‐HSA1 76110VTF5 A4 100,000 100,000        42,917,000        0.2%

7 RFMSI 2007‐S6 762009AR9 1A16 400,000 400,000        96,413,000        0.4%

8 RFMSI 2006‐S12 74958EAC0 2A2 1,325,000 1,325,000     267,085,000      0.5%

9 GMACM 2004‐HE2 361856DD6 M1 220,000 220,000        37,356,000        0.6%

10 RAAC 2007‐RP1 74977YAA7 A 1,700,000 1,700,000     281,521,000      0.6%

11 RALI 2007‐QH1 74922HAB8 A2 800,000 800,000 123,939,000      0.6%

12 RALI 2006‐QO1 761118RJ9 2A1 1,100,000 1,100,000     164,198,000      0.7%

13 RASC 2005‐EMX3 75405MAF1 M1 215,000 215,000        26,950,000        0.8%

14 RALI 2006‐QS13 75115DAH8 1A8 520,000 520,000        58,285,000        0.9%

15 RAAC 2005‐SP2 76112BF54 2A 2,600,000 2,600,000     288,130,000      0.9%

16 RALI 2006‐QA8 74922QAA0 A1 570,912 1,970,912     215,014,000      0.9%

17 RASC 2005‐EMX3 75405MAG9 M2 240,000 240,000        24,150,000        1.0%

18 RAAC 2007‐RP2 74919WAA2 A 2,480,000 2,480,000     215,883,000      1.1%

19 RALI 2006‐QA1 761118TB4 A21 355,000 3,692,000     318,919,000      1.2%

20 RFMSI 2005‐SA2 76111XVJ9 3A2 275,000 275,000        22,500,000        1.2%

21 RALI 2006‐QO2  761118VZ8 A2 2,125,000 2,125,000     154,392,000      1.4%

22 RALI 2006‐QO5 75114HAE7 2A2 1,975,000 1,975,000     118,628,000      1.7%

23 RAAC 2007‐RP4 74919LAD0 A 3,000,000 3,000,000     177,410,000      1.7%

24 RALI 2007‐QH5 75116EAA0 AI1 3,478,590 3,478,590     195,147,000      1.8%

25 RFMSI 2007‐S9 74958VAA6 1A1 2,500,000 2,500,000     128,850,000      1.9%

26 RALI 2007‐QH1 74922HAC6 A3 1,500,000 1,500,000     74,364,000        2.0%

27 RALI 2005‐QA7 76110H7D5 A22 4,000,000 4,000,000     195,652,000      2.0%

28 RFMSI 2006‐S2 76111XL76 A1 2,500,000 2,500,000     113,005,000      2.2%

29 RALI 2006‐QA10 74922NAB5 A2 5,161,941 5,161,941     230,607,000      2.2%

30 RASC 2005‐KS3 76110WS56 M5 250,000 250,000        9,974,000          2.5%

31 RALI 2007‐QS6 75116CBE5 A29 2,300,000 4,800,000     187,421,000      2.6%

32 RALI 2007‐QS2 74923CAF9 A6 2,600,000 2,600,000     100,000,000      2.6%

33 GMACM 2004‐AR2 36185N3T5 3A 5,794,000 5,794,000     200,236,000      2.9%

34 RFMSI 2007‐S4 74958YAB8 A2 2,159,643 2,159,643     74,404,000        2.9%

35 GMACM 2006‐AR1 36185MDQ2 2A1 3,500,000 3,500,000     118,307,000      3.0%

36 RALI 2006‐QA9 75115VAA3 A1 9,425,000 9,425,000     314,545,000      3.0%

37 RALI 2006‐QS6 74922EAT6 2A1 3,230,000 3,230,000     99,917,000        3.2%

38 RAMP 2004‐SL4 76112BGN4 A4 1,280,000 1,280,000     39,137,000        3.3%

39 GMACM 2005‐HE3 361856EH6 A2 9,815,647 9,815,647     296,703,000      3.3%

40 RALI 2006‐QO3 761118WQ7 A2 5,000,000 5,000,000     149,747,000      3.3%

1
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Deal Name CUSIP Class
  Bond Original 

Face  

Group Class 

Sum

Original Class 

Face

Percentage 

Interest

41 RALI 2007‐QS6 75116CBD7 A28 3,300,000 6,300,000     187,421,000      3.4%

42 RAMP 2005‐SL1 76112BMP2 A4 2,250,000 2,250,000     65,353,000        3.4%

43 RALI 2005‐QS15 761118KG2 1A 3,000,000 3,000,000     86,099,000        3.5%

44 RALI 2006‐QS9 75115CAC1 1A3 3,000,000 3,000,000     86,000,000        3.5%

45 RALI 2005‐QA8 761118BW7 NB3 1,250,000 1,250,000     35,255,000        3.5%

46 GMACM 2005‐HE1 361856EC7 A3 8,869,000 8,869,000     248,425,000      3.6%

47 RAMP 2004‐RS7 7609857E5 AI5 2,000,000 2,000,000     55,330,000        3.6%

48 GMACM 2005‐HE1 361856EB9 A2 10,500,000 10,500,000  290,100,000      3.6%

49 RFMSI 2005‐S9 76111XE58 A5 2,975,000 2,975,000     81,289,900        3.7%

50 RALI 2007‐QS9 75116FBH1 A33 23,000,000 23,000,000  627,984,000      3.7%

51 RALI 2004‐QS1 76110HPQ6 A1 4,000,000 8,000,000     215,000,000      3.7%

52 RALI 2004‐QS5 76110HSV2 A5 5,000,000 5,000,000     127,754,111      3.9%

53 RASC 2006‐EMX4 75406DAJ2 M5 500,000 500,000        12,672,000        3.9%

54 RAMP 2006‐NC2 75156TAG5 M4 500,000 500,000        12,540,000        4.0%

55 GMACM 2006‐HE5 38012EAC9 2A2 10,000,000 10,000,000  239,558,000      4.2%

56 RAMP 2006‐RS2 76112B2C3 A2 12,000,000 12,000,000  282,070,000      4.3%

57 RASC 2006‐KS8 74924RAD0 A4 3,000,000 3,000,000     69,063,000        4.3%

58 RALI 2007‐QO1 75115YAA7 A1 15,000,000 15,000,000  343,670,000      4.4%

59 RASC 2004‐KS6 76110WZX7 MII1 2,300,000 2,300,000     50,000,000        4.6%

60 RALI 2005‐QS7 761118AA6 A1 7,000,000 7,000,000     148,100,000      4.7%

61 RAAC 2005‐RP2 76112BXP0 M1 1,100,000 1,100,000     23,103,000        4.8%

62 RFMSI 2006‐S5 74957EAQ0 A15 4,362,000 4,362,000     89,735,000        4.9%

63 RASC 2006‐KS4 75406EAC5 A3 5,100,000 5,100,000     104,883,000      4.9%

64 RALI 2006‐QA3 75114RAD7 A1 15,000,000 15,000,000  304,755,000      4.9%

65 RASC 2005‐KS1 76110WM37 M1 2,500,000 2,500,000     48,600,000        5.1%

66 RALI 2006‐QA8 74922QAB8 A2 25,800,000 25,800,000  484,943,000      5.3%

67 RAMP 2006‐RS1 76112BT83 AI2 13,000,000 15,000,000  272,199,000      5.5%

68 RALI 2006‐QO3 761118WP9 A1 20,000,000 20,000,000  359,391,000      5.6%

69 RAMP 2004‐RS8 76112BAF7 AI6 1,750,000 1,750,000     31,325,000        5.6%

70 RALI 2006‐QS6 74922EAN9 1A13 1,895,000 1,895,000     33,564,000        5.6%

71 RASC 2004‐KS8 76110WC61 AI6 195,000 985,000        17,300,000        5.7%

72 RALI 2006‐QS15 74922YAA3 A1 20,000,000 20,000,000  350,192,000      5.7%

73 RASC 2005‐KS10 75405WAF9 M2 2,500,000 2,500,000     43,659,000        5.7%

74 RFMSI 2006‐S9 749577AA0 A1 2,500,000 2,500,000     42,573,000        5.9%

75 RALI 2006‐QS4 749228AJ1 A9 12,000,000 12,000,000  199,950,000      6.0%

76 RALI 2006‐QS1 761118SB5 A3 2,500,000 6,500,000     108,134,000      6.0%

77 GMACM 2005‐HE3 361856EK9 A1VN 1,486,000 1,486,000     24,335,000        6.1%

78 RALI 2006‐QO1 761118RN0 3A2 8,000,000 8,000,000     128,851,000      6.2%

79 RALI 2004‐QS1 76110HPT0 A4 1,000,000 1,000,000     15,724,000        6.4%

80 RASC 2005‐EMX3 75405MAQ7 M10 500,000 500,000        7,700,000          6.5%
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Deal Name CUSIP Class
  Bond Original 

Face  

Group Class 

Sum

Original Class 

Face
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81 RAMP 2004‐RS9 76112BCM0 MII1 3,100,000 3,100,000     47,300,000        6.6%

82 RAMP 2005‐SL2 76112BUX6 A3 2,000,000 2,000,000     29,811,000        6.7%

83 RALI 2006‐QO2  761118VY1 A1 25,000,000 25,000,000  370,542,000      6.7%

84 RALI 2004‐QS4 76110HSB6 A7 3,500,000 3,500,000     50,000,000        7.0%

85 RALI 2005‐QS10 761118CX4 3A1 7,500,000 7,500,000     105,149,000      7.1%

86 RALI 2005‐QS10 761118CY2 3A2 7,500,000 7,500,000     105,149,000      7.1%

87 RAMP 2005‐SL1 76112BMN7 A3 2,500,000 2,500,000     34,870,100        7.2%

88 RAMP 2005‐EFC5 76112BH60 M3 1,200,404 1,200,404     16,714,000        7.2%

89 RALI 2007‐QO1 75115YAC3 A3 6,200,000 6,200,000     85,910,000        7.2%

90 RALI 2007‐QH6 74922AAA5 A1 25,000,000 25,000,000  336,244,000      7.4%

91 RALI 2006‐QS12 751151AG6 2A3 3,000,000 3,000,000     40,000,000        7.5%

92 RAMP 2004‐RS4 7609852Y6 AI6 2,800,000 2,800,000     37,300,000        7.5%

93 RALI 2006‐QS8 75115AAD3 A4 15,175,000 26,405,000  348,750,000      7.6%

94 RFMSI 2007‐S4 74958YAN2 A14 2,000,000 2,000,000     26,184,000        7.6%

95 RFMSI 2006‐S6 74957VAM1 A12 7,866,700 7,866,700     102,866,700      7.6%

96 RFMSI 2005‐S8 76111XC68 A2 4,200,000 4,200,000     53,873,000        7.8%

97 RASC 2006‐EMX3 76113ACE9 M4 1,200,000 1,200,000     15,200,000        7.9%

98 RAMP 2004‐RS3 760985V57 AII 7,000,000 7,000,000     88,500,000        7.9%

99 RALI 2005‐QS14 761118JL3 3A3 8,500,000 8,500,000     104,601,000      8.1%

100 RALI 2005‐QS9 761118AW8 A3 6,124,750 6,124,750     75,233,360        8.1%

101 RASC 2006‐EMX2 75406AAF6 M3 1,000,000 1,000,000     12,255,000        8.2%

102 RASC 2005‐KS8 76110W3P9 A3 16,000,000 16,000,000  195,700,000      8.2%

103 RASC 2005‐KS8 76110W3T1 M3 1,923,272 1,923,272     23,400,000        8.2%

104 RALI 2006‐QS11 75115EAD5 1A4 2,100,000 5,600,000     67,838,000        8.3%

105 RAAC 2005‐RP3 76112BP95 M2 1,500,000 1,500,000     18,099,000        8.3%

106 RALI 2006‐QO5 75114HAD9 2A1 20,000,000 20,000,000  237,255,000      8.4%

107 RAMP 2004‐RZ1 760985U25 AII 13,500,000 13,500,000  160,000,000      8.4%

108 RFMSI 2007‐SA1 74958WAB2 2A1 8,575,000 8,575,000     100,000,000      8.6%

109 RALI 2006‐QA2 761118TU2 3A1 2,600,000 2,600,000     30,306,000        8.6%

110 RALI 2005‐QO4 761118NN4 2A1 25,000,000 25,000,000  290,287,000      8.6%

111 RAMP 2006‐NC2 75156TAE0 M2 2,000,000 2,000,000     23,180,000        8.6%

112 RALI 2006‐QS9 75115CAL1 1A11 1,750,000 2,900,000     33,477,650        8.7%

113 RAMP 2005‐EFC6 76112BK82 M7 1,000,000 1,000,000     11,449,000        8.7%

114 RASC 2006‐KS2 75406BAD9 A4 5,000,000 5,000,000     56,557,000        8.8%

115 RASC 2006‐KS1 76113AAE1 A3 85,000 15,085,000  170,300,000      8.9%

116 RALI 2005‐QS2 76110HQ69 A1 2,000,000 15,300,000  171,752,000      8.9%

117 RFMSI 2007‐S6 762009AL2 1A11 5,285,000 5,285,000     59,285,000        8.9%

118 RALI 2004‐QS2 76110HQM4 CB 7,425,000 19,440,000  216,837,000      9.0%

119 RAMP 2005‐RS1 76112BHY9 AI6 2,000,000 2,000,000     22,000,000        9.1%

120 RASC 2004‐KS2 76110WWN2 M21 23,000,000 23,000,000  49,000,000        9.2%
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121 RALI 2005‐QS15 761118KJ6 3A 25,000,000 25,000,000  269,638,000      9.3%

122 RALI 2005‐QO1 761118EN4 A1 31,250,000 31,800,000  338,917,000      9.4%

123 RALI 2005‐QA2 76110HT90 NB2 7,150,000 7,150,000     74,851,000        9.6%

124 RASC 2005‐AHL2 76110W5F9 A2 15,000,000 15,000,000  156,469,000      9.6%

125 RASC 2004‐KS8 76110WD60 MII2 2,000,000 2,000,000     20,400,000        9.8%

126 RALI 2006‐QS4 749228AE2 A5 3,940,000 3,940,000     40,000,000        9.9%

127 RALI 2007‐QS11 74925GAA9 A1 34,224,000 34,224,000  347,046,000      9.9%

128 RASC 2006‐KS3 76113ABJ9 AI4 7,903,000 7,903,000     79,903,000        9.9%

129 RASC 2006‐KS3 76113ABQ3 M5 2,000,000 2,000,000     20,125,000        9.9%

130 RAMP 2006‐EFC1 76112BV98 M3 1,435,905 1,435,905     14,335,000        10.0%

131 RASC 2006‐EMX2 75406AAJ8 M6 1,000,000 1,000,000     9,975,000          10.0%

132 RFMSI 2006‐S7 74958AAC8 A3 28,000,000 28,000,000  277,250,000      10.1%

133 RALI 2006‐QO6 75114NAA2 A1 74,053,000 74,053,000  725,353,000      10.2%

134 RASC 2004‐KS5 76110WYD2 AI5 2,642,000 2,642,000     25,450,000        10.4%

135 RASC 2004‐KS9 76110WE69 AI5 1,900,000 1,900,000     18,300,000        10.4%

136 RASC 2004‐KS7 76110WA89 AI4 2,500,000 2,500,000     23,900,000        10.5%

137 RFMSI 2007‐S2 749583AJ9 A9 4,688,000 4,688,000     44,688,000        10.5%

138 RALI 2005‐QS9 761118AZ1 A6 3,038,000 3,938,000     37,098,000        10.6%

139 RFMSI 2007‐S9 74958VAB4 1A2 575,000 575,000        5,400,000          10.6%

140 RALI 2005‐QS13 761118GS1 1A1 2,000,000 6,400,000     60,000,000        10.7%

141 RALI 2006‐QS4 749228AD4 A4 7,500,000 7,500,000     70,011,000        10.7%

142 GMACM 2004‐AR2 36185N3U2 4A 6,825,000 6,825,000     63,485,000        10.8%

143 RALI 2005‐QA12 761118MY1 CB1 7,865,000 7,865,000     72,839,000        10.8%

144 RASC 2004‐KS11 76110WJ49 M2 4,000,000 4,000,000     36,750,000        10.9%

145 RASC 2007‐EMX1 74924XAD7 A14 5,120,000 5,120,000     46,505,000        11.0%

146 GMACM 2006‐HE2 38011AAC8 A3 16,485,000 16,485,000  149,300,000      11.0%

147 RAMP 2006‐RZ3 75156MAE5 M2 3,000,000 3,000,000     26,980,000        11.1%

148 RASC 2005‐KS12 753910AF5 M3 2,500,000 2,500,000     22,425,000        11.1%

149 RAMP 2007‐RS2 75157DAC8 A3 5,602,000 5,602,000     49,602,000        11.3%

150 RASC 2005‐EMX1 76110WQ58 M1 7,000,000 7,000,000     61,600,000        11.4%

151 RALI 2005‐QS11 761118CF3 A2 16,500,000 16,500,000  145,078,000      11.4%

152 RAAC 2007‐SP3 74978FAH2 A2 4,000,000 4,000,000     35,087,000        11.4%

153 RFMSI 2006‐S10 74958DAB4 1A2 11,582,000 11,582,000  101,582,000      11.4%

154 RALI 2006‐QS3 761118XN3 1A10 2,000,000 10,680,000  92,341,000        11.6%

155 RAMP 2005‐EFC3 76112BYY0 M6 1,362,728 1,362,728     11,774,000        11.6%

156 RAMP 2006‐RS2 76112B2F6 M2 2,000,000 2,000,000     16,800,000        11.9%

157 RFMSI 2006‐SA3 749575AG1 3A1 11,075,000 11,075,000  92,538,000        12.0%

158 RALI 2007‐QS5 74923JAE7 A5 6,609,000 12,049,000  100,132,000      12.0%

159 RAMP 2004‐RS7 7609857D7 AI4 10,500,000 10,500,000  87,155,000        12.0%

160 RASC 2006‐KS2 75406BAE7 M1 4,621,786 4,621,786     38,000,000        12.2%
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161 RFMSI 2006‐SA3 749575AA4 1A 2,900,000 2,900,000     23,588,000        12.3%

162 RAMP 2004‐RS8 76112BAN0 MII2 3,750,000 3,750,000     30,250,000        12.4%

163 RAMP 2006‐RS2 76112B2G4 M3 1,500,000 1,500,000     12,000,000        12.5%

164 RAMP 2005‐RS1 76112BJH4 MII2 5,000,000 5,000,000     39,875,000        12.5%

165 RASC 2004‐KS12 76110WK96 M2 3,500,000 3,500,000     27,500,000        12.7%

166 RAAC 2006‐RP1 76112B2V1 M1 2,588,000 2,588,000     20,088,000        12.9%

167 RAMP 2006‐RZ2 75156UAF4 M3 2,200,000 2,200,000     16,800,000        13.1%

168 RASC 2007‐KS3 74924YAD5 AI4 13,000,000 13,000,000  99,000,000        13.1%

169 RFMSI 2006‐S11 74958FAA1 A1 75,000,000 75,000,000  563,000,000      13.3%

170 RASC 2006‐EMX7 74924TAD6 A4 4,000,000 4,000,000     30,000,000        13.3%

171 RALI 2006‐QS10 751155AA0 A1 20,030,000 20,100,000  150,000,000      13.4%

172 RASC 2005‐AHL1 76110W4G8 M2 2,632,225 2,632,225     19,564,000        13.5%

173 RASC 2006‐EMX4 75406DAE3 M1 3,743,000 3,743,000     27,743,000        13.5%

174 RALI 2007‐QA3 74923XAA4 A1 50,000,000 50,000,000  368,210,000      13.6%

175 RALI 2007‐QS6 75116CAA4 A1 20,500,000 23,800,000  175,000,000      13.6%

176 RALI 2006‐QS16 74922LAG8 A7 2,500,000 18,563,000  130,735,000      14.2%

177 RFMSI 2005‐SA3 76111XVZ3 1A 24,010,000 24,010,000  167,651,000      14.3%

178 RAMP 2005‐EFC1 76112BRM4 M2 6,000,000 6,000,000     41,765,000        14.4%

179 RAMP 2004‐SL4 76112BGM6 A3 9,040,000 9,040,000     62,893,000        14.4%

180 RALI 2005‐QS13 761118HA9 2A1 20,000,000 20,000,000  139,000,000      14.4%

181 RALI 2007‐QS1 74922KAM7 2A6 12,746,000 16,496,000  113,238,400      14.6%

182 RAAC 2007‐SP2 74919XAF9 A3 2,828,640 2,828,640     19,286,000        14.7%

183 RASC 2006‐EMX3 76113ACD1 M3 2,500,000 2,500,000     16,800,000        14.9%

184 RFMSI 2006‐S3 76111XP56 A7 17,500,000 17,500,000  117,000,000      15.0%

185 RASC 2004‐KS7 76110WB54 A2B3 5,000,000 5,000,000     33,400,000        15.0%

186 RALI 2006‐QS12 751151AA9 1A1 15,000,000 15,000,000  100,000,000      15.0%

187 RFMSI 2007‐S4 74958YAA0 A1 4,500,000 4,500,000     30,000,000        15.0%

188 RAMP 2005‐EFC3 76112BYX2 M5 2,000,000 2,000,000     13,293,000        15.0%

189 RASC 2005‐KS8 76110W3V6 M5 2,993,634 2,993,634     19,800,000        15.1%

190 RALI 2006‐QO5 75114HAK3 3A4 5,649,000 5,649,000     36,385,000        15.5%

191 RFMSI 2007‐S8 76200QAA8 1A1 61,148,400 61,148,400  393,148,400      15.6%

192 RALI 2006‐QH1 75115GAB4 A2 12,500,000 12,500,000  80,014,000        15.6%

193 RFMSI 2006‐S5 74957EAP2 A14 9,500,000 9,500,000     60,000,000        15.8%

194 RAAC 2006‐RP3 74919RAF2 M2 3,000,000 3,000,000     18,760,000        16.0%

195 RALI 2007‐QS1 74922KAA3 1A1 5,000,000 23,992,135  147,627,000      16.3%

196 RALI 2006‐QS16 74922LAK9 A10 8,223,000 29,373,000  180,140,000      16.3%

197 RALI 2004‐QA1 76110HRL5 A1 22,000,000 22,000,000  134,525,000      16.4%

198 RALI 2006‐QO3 761118WR5 A3 14,848,000 14,848,000  89,848,000        16.5%

199 RALI 2006‐QO8 75115FAF7 M1 4,000,000 4,000,000     24,058,000        16.6%

200 RAMP 2005‐SL1 76112BMQ0 A5 10,000,000 10,000,000  60,089,200        16.6%
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201 RAMP 2005‐EFC1 76112BRL6 M1 9,000,000 9,000,000     54,016,000        16.7%

202 RAAC 2007‐SP2 74919XAE2 A2 8,000,000 8,000,000     47,983,000        16.7%

203 RALI 2006‐QS14 74922GAA2 A1 2,350,000 8,350,000     50,000,000        16.7%

204 RASC 2005‐AHL1 76110W4D5 A2 100,000 30,100,000  179,926,000      16.7%

205 RFMSI 2006‐S1 76111XJ38 1A2 2,000,000 2,000,000     11,928,000        16.8%

206 RAMP 2006‐NC2 75156TAF7 M3 2,500,000 2,500,000     14,820,000        16.9%

207 RALI 2006‐QS4 749228AB8 A2 1,200,000 33,505,000  198,487,000      16.9%

208 RASC 2006‐KS4 75406EAD3 A4 10,000,000 10,000,000  59,038,000        16.9%

209 RALI 2006‐QS4 749228AM4 A12 12,380,000 12,380,000  72,867,000        17.0%

210 RAMP 2006‐RS2 76112B2H2 M4 1,500,000 1,500,000     8,800,000          17.0%

211 RAMP 2006‐RS3 75156VAD7 A4 10,000,000 25,000,000  146,622,000      17.1%

212 RAMP 2004‐RS9 76112BCN8 MII2 6,329,377 6,329,377     37,100,000        17.1%

213 RALI 2005‐QO1 761118EP9 A2 8,542,500 8,542,500     50,000,000        17.1%

214 RALI 2006‐QO8 75115FAG5 M2 4,000,000 4,000,000     23,408,000        17.1%

215 RAMP 2004‐SL1 760985W80 A7 30,552,000 30,552,000  178,552,000      17.1%

216 RFMS2 2005‐HI1 76110VRD2 A5 4,500,000 10,080,000  58,080,000        17.4%

217 RAMP 2004‐RZ1 760985U33 M1 4,037,000 4,037,000     23,037,000        17.5%

218 RASC 2007‐KS3 74924YAG8 M2S 7,000,000 10,000,000  56,739,000        17.6%

219 RASC 2006‐EMX3 76113ACB5 M1 5,500,000 5,500,000     31,200,000        17.6%

220 RASC 2005‐EMX1 76110WQ66 M2 8,000,000 8,000,000     45,200,000        17.7%

221 RASC 2006‐EMX9 74924VAK5 M5 2,700,000 2,700,000     14,440,000        18.7%

222 RAMP 2006‐RS4 75156WAD5 A4 8,800,000 13,867,120  73,839,000        18.8%

223 RALI 2006‐QS16 74922LAJ2 A9 2,015,000 2,015,000     10,550,000        19.1%

224 RALI 2006‐QS12 751151AH4 2A4 12,000,000 12,000,000  62,800,000        19.1%

225 RASC 2006‐KS3 76113ABM2 M2 4,825,000 7,825,000     40,825,000        19.2%

226 RFMSI 2007‐S6 762009BK3 2A12 11,115,000 11,115,000  57,750,000        19.2%

227 RALI 2007‐QS6 75116CEF9 A102 20,000,000 20,000,000  103,569,000      19.3%

228 RAMP 2004‐RS12 76112BGE4 MII3 2,200,000 2,200,000     11,200,000        19.6%

229 GMACM 2006‐HE1 361856ER4 A 4,275,000 252,101,385 1,274,156,000   19.8%

230 RALI 2004‐QS7 76110HTY5 A4 2,500,000 5,000,000     25,000,000        20.0%

231 RAMP 2004‐RZ4 76112BHN3 M7 420,000 420,000        2,100,000          20.0%

232 RASC 2004‐KS9 76110WF35 AII4 50,000,000 50,000,000  250,000,000      20.0%

233 RALI 2005‐QS17 761118PQ5 A1 10,000,000 10,000,000  49,665,000        20.1%

234 RASC 2005‐EMX3 75405MAK0 M5 2,400,000 2,400,000     11,900,000        20.2%

235 RALI 2006‐QS7 748940AD5 A4 25,350,000 39,115,000  193,750,000      20.2%

236 RAMP 2006‐RZ3 75156MAD7 M1 10,900,000 10,900,000  53,960,000        20.2%

237 RASC 2005‐KS10 75405WAH5 M4 4,976,000 4,976,000     24,476,000        20.3%

238 RAAC 2006‐RP1 76112B2U3 A2 10,000,000 15,000,000  73,280,000        20.5%

239 RAAC 2006‐RP4 74919TAC5 M2 3,627,000 3,627,000     17,627,000        20.6%

240 RAAC 2007‐SP1 74978AAF7 M3 1,400,000 1,400,000     6,788,000          20.6%
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241 RASC 2005‐AHL1 76110W4H6 M3 2,184,024 2,184,024     10,498,000        20.8%

242 RALI 2006‐QH1 75115GAC2 A3 10,000,000 10,000,000  48,009,000        20.8%

243 RASC 2006‐KS4 75406EAG6 M3 3,000,000 3,000,000     14,358,000        20.9%

244 RASC 2005‐EMX3 75405MAL8 M6 2,360,110 2,360,110     11,200,000        21.1%

245 RALI 2007‐QH2 74922JAB4 A2 17,500,000 17,500,000  82,422,000        21.2%

246 RASC 2006‐EMX8 74924UAD3 1A4 5,406,000 5,406,000     25,406,000        21.3%

247 RALI 2006‐QS10 751155AJ1 A9 13,520,615 13,520,615  63,520,615        21.3%

248 RASC 2004‐KS10 76110WG34 M1 12,500,000 12,500,000  58,500,000        21.4%

249 RAAC 2005‐SP3 76112BS35 A2 15,000,000 15,000,000  69,984,000        21.4%

250 RASC 2005‐KS7 76110W3D6 M7 1,250,000 1,250,000     5,801,000          21.5%

251 RALI 2007‐QS6 75116CCP9 A62 8,377,000 8,377,000     38,377,000        21.8%

252 RAMP 2006‐NC2 75156TAC4 A3 9,600,000 9,600,000     43,831,000        21.9%

253 RALI 2005‐QS16 761118MB1 A2 50,000,000 50,000,000  228,000,000      21.9%

254 RAMP 2005‐EFC5 76112BH45 M1 6,050,000 6,050,000     27,383,000        22.1%

255 RAMP 2004‐RS1 760985N98 MII2 12,000,000 12,000,000  54,000,000        22.2%

256 RALI 2007‐QS6 75116CAB2 A2 4,672,000 4,672,000     21,000,000        22.2%

257 RASC 2005‐KS3 76110WS80 M8 1,500,000 1,500,000     6,649,000          22.6%

258 RALI 2005‐QS14 761118JJ8 3A1 50,000,000 50,000,000  220,000,000      22.7%

259 RASC 2007‐KS4 74924NAD9 A4 3,500,000 3,500,000     15,275,000        22.9%

260 RALI 2006‐QO10 751153AA5 A1 4,258,900 113,214,920 492,055,000      23.0%

261 RFMSI 2007‐S4 74958YAE2 A5 11,460,000 14,056,991  60,860,000        23.1%

262 RAMP 2006‐NC1 76112BX39 M1 4,360,000 4,360,000     18,700,000        23.3%

263 RALI 2006‐QS10 751155AD4 A4 14,350,000 14,350,000  61,400,000        23.4%

264 RASC 2004‐KS3 76110WXG6 MII2 3,125,000 6,125,000     26,125,000        23.4%

265 RASC 2005‐EMX2 76110W2H8 M2 5,000,000 5,000,000     21,184,000        23.6%

266 RFMSI 2004‐S4 76111XHD8 1A3 2,500,000 5,000,000     21,144,000        23.6%

267 RALI 2007‐QA2 74922PAC8 A3 4,900,000 38,900,000  162,808,000      23.9%

268 RAMP 2005‐EFC1 76112BRQ5 M5 2,000,000 4,000,000     16,706,000        23.9%

269 RAMP 2006‐NC2 75156TAD2 M1 6,314,799 6,314,799     26,220,000        24.1%

270 RALI 2007‐QH3 74922WAB5 A2 20,000,000 20,000,000  82,803,000        24.2%

271 RASC 2006‐KS6 75406WAE1 M1 5,000,000 5,000,000     20,685,000        24.2%

272 RASC 2005‐KS1 76110WM45 M2 9,000,000 9,000,000     37,080,000        24.3%

273 RASC 2007‐KS4 74924NAE7 M1S 2,750,000 2,750,000     11,250,000        24.4%

274 RASC 2004‐KS12 76110WK88 M1 11,860,000 11,860,000  48,400,000        24.5%

275 RASC 2004‐KS5 76110WYN0 MII2 10,750,000 10,750,000  43,750,000        24.6%

276 RASC 2006‐EMX5 74924QAD2 A4 9,802,000 9,802,000     39,802,000        24.6%

277 RASC 2006‐KS1 76113AAJ0 M3 1,932,327 4,131,457     16,768,000        24.6%

278 RALI 2006‐QS8 75115AAA9 A1 2,100,000 78,130,000  315,600,000      24.8%

279 RALI 2007‐QH7 75115LAA5 1A1 30,000,000 30,000,000  120,952,000      24.8%

280 RALI 2004‐QS7 76110HTX7 A3 6,100,000 6,100,000     24,521,000        24.9%
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281 RAAC 2005‐RP1 76112BJQ4 M1 7,000,000 7,000,000     28,000,000        25.0%

282 RASC 2004‐KS6 76110WZW9 MI3 1,000,000 1,000,000     4,000,000          25.0%

283 RASC 2006‐KS2 75406BAG2 M3 5,000,000 5,000,000     20,000,000        25.0%

284 RASC 2006‐EMX2 75406AAB5 A2 28,000,000 51,000,000  203,139,000      25.1%

285 RALI 2007‐QH3 74922WAA7 A1 30,000,000 50,000,000  198,727,000      25.2%

286 RASC 2005‐AHL2 76110W5J1 M2 3,526,000 3,526,000     13,626,000        25.9%

287 RAMP 2004‐RS1 760985P54 MII6 3,500,000 3,500,000     13,500,000        25.9%

288 RASC 2006‐KS7 75406XAM1 M8 2,000,000 2,000,000     7,700,000          26.0%

289 RALI 2006‐QS13 75115DAJ4 1A9 10,000,000 10,000,000  38,339,000        26.1%

290 RALI 2004‐QS12 76110HYY9 M1 750,000 2,500,000     9,546,300          26.2%

291 RALI 2005‐QS9 761118AU2 A1 35,000,000 35,000,000  133,249,500      26.3%

292 RAMP 2004‐RS9 76112BCQ1 MII4 4,000,000 4,000,000     15,200,000        26.3%

293 RALI 2007‐QO2 75116AAA8 A1 102,221,000 102,221,000 388,219,000      26.3%

294 RAMP 2004‐RZ2 7609854S7 AI4 11,530,000 11,530,000  43,700,000        26.4%

295 RALI 2007‐QH9 749241AA3 A1 120,220,000 120,220,000 452,924,200      26.5%

296 RALI 2006‐QS6 74922EAR0 1A16 1,500,000 12,623,750  47,495,000        26.6%

297 RASC 2004‐KS9 76110WE77 AI6 2,000,000 4,000,000     15,000,000        26.7%

298 RALI 2006‐QO1 761118RM2 3A1 12,256,620 82,758,000  309,242,000      26.8%

299 RFMSI 2007‐S1 749581AL8 A7 22,000,000 22,000,000  82,000,000        26.8%

300 RASC 2005‐EMX4 76110W6A9 M2 5,000,000 5,000,000     18,540,000        27.0%

301 RASC 2005‐AHL2 76110W5K8 M3 100,000 2,605,000     9,605,000          27.1%

302 RAMP 2006‐RS2 76112B2E9 M1 5,000,000 5,000,000     18,400,000        27.2%

303 RAAC 2005‐SP2 76112BF62 2M1 2,000,000 2,000,000     7,356,000          27.2%

304 RASC 2006‐EMX9 74924VAL3 M6 3,000,000 3,000,000     11,020,000        27.2%

305 RAMP 2004‐RS5 7609854B4 AI6 11,000,000 11,000,000  40,000,000        27.5%

306 RASC 2005‐EMX1 76110WQ90 M5 3,000,000 3,000,000     10,800,000        27.8%

307 RAAC 2007‐SP2 74919XAH5 M2 5,000,000 5,000,000     17,961,000        27.8%

308 RASC 2006‐KS5 75406VAG8 M3 4,000,000 4,000,000     14,350,000        27.9%

309 RASC 2005‐KS11 76110W7G5 M4 6,161,000 6,161,000     22,080,000        27.9%

310 RFMSI 2005‐S9 76111XE82 A8 4,486,000 4,486,000     15,986,000        28.1%

311 RASC 2005‐AHL3 76110W6L5 A2 52,995,000 52,995,000  187,495,000      28.3%

312 RAMP 2004‐RS9 76112BCF5 AI4 16,300,000 16,300,000  56,800,000        28.7%

313 RASC 2006‐EMX8 74924UAL5 M6 3,500,000 3,500,000     12,045,000        29.1%

314 RAMP 2005‐RS1 76112BHX1 AI5 8,100,000 8,100,000     27,843,000        29.1%

315 RASC 2004‐KS6 76110WZN9 AI5 6,000,000 6,000,000     20,617,000        29.1%

316 RAMP 2005‐EFC2 76112BVW7 M8 3,000,000 3,000,000     10,186,000        29.5%

317 RASC 2005‐KS10 75405WAG7 M3 3,614,931 7,614,931     25,799,000        29.5%

318 RFMSI 2006‐S4 762010AE6 A5 12,000,000 12,000,000  40,487,000        29.6%

319 RAMP 2004‐RS11 76112BFL9 M4 1,000,000 5,500,000     18,500,000        29.7%

320 RASC 2006‐EMX2 75406AAE9 M2 6,375,000 6,375,000     21,375,000        29.8%
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321 RASC 2006‐EMX4 75406DAF0 M2 7,500,000 7,500,000     25,002,000        30.0%

322 RAMP 2004‐RS2 760985R37 MII1 14,000,000 14,000,000  46,500,000        30.1%

323 RALI 2007‐QS7 74923WAK4 2A1 72,000,000 72,000,000  238,127,000      30.2%

324 RALI 2007‐QO4 74923LAB8 A1A 14,098,000 44,479,000  146,700,000      30.3%

325 RASC 2004‐KS8 76110WD52 MII1 7,800,000 7,800,000     25,600,000        30.5%

326 RAMP 2005‐EFC1 76112BRR3 M6 5,262,000 5,262,000     17,262,000        30.5%

327 RAMP 2005‐RS7 76112BWX4 M2 3,750,000 3,750,000     12,250,000        30.6%

328 RALI 2005‐QS13 761118HC5 2A3 40,050,000 40,050,000  130,000,000      30.8%

329 RASC 2006‐KS5 75406VAH6 M4 4,000,000 4,000,000     12,950,000        30.9%

330 RAMP 2005‐RZ3 76112BZY9 A2 100,000 36,100,000  116,001,000      31.1%

331 RAMP 2004‐RS2 760985Q79 MI3 1,500,000 1,500,000     4,813,000          31.2%

332 RFMSI 2007‐S6 762009AK4 1A10 13,500,000 13,500,000  43,184,000        31.3%

333 RAMP 2004‐RS8 76112BAD2 AI4 15,000,000 15,000,000  47,894,000        31.3%

334 RAAC 2006‐SP4 74919VAC0 A3 15,000,000 15,000,000  47,545,000        31.5%

335 RALI 2007‐QS1 74922KAD7 1A4 19,978,000 19,978,000  63,255,000        31.6%

336 RASC 2004‐KS6 76110WZY5 MII2 13,500,000 13,500,000  42,000,000        32.1%

337 RASC 2006‐KS2 75406BAK3 M6 5,000,000 5,000,000     15,500,000        32.3%

338 RALI 2005‐QS17 761118PZ5 A10 12,901,450 52,520,024  162,694,000      32.3%

339 RASC 2005‐EMX3 75405MAJ3 M4 4,000,000 4,000,000     12,250,000        32.7%

340 RAAC 2007‐SP3 74978FAB5 M1 8,000,000 8,000,000     24,496,000        32.7%

341 RAMP 2004‐RS10 76112BEF3 MII4 7,000,000 7,000,000     21,400,000        32.7%

342 RALI 2005‐QS1 76110HP45 A5 25,378,000 25,378,000  76,378,000        33.2%

343 RASC 2007‐KS1 74924SAK2 M6 2,250,000 2,250,000     6,768,000          33.2%

344 RAAC 2006‐RP2 74919MAB2 M1 2,660,000 2,660,000     8,000,000          33.3%

345 RAMP 2004‐RZ4 76112BHM5 M6 700,000 700,000        2,100,000          33.3%

346 RASC 2005‐KS11 76110W7D2 M1 940,000 16,680,000  49,680,000        33.6%

347 RAMP 2004‐RS6 7609855M9 MII2 11,250,000 11,250,000  33,250,000        33.8%

348 RAMP 2006‐RZ2 75156UAE7 M2 4,000,000 4,000,000     11,812,000        33.9%

349 RAMP 2004‐RS5 7609854H1 MII2 10,500,000 10,500,000  30,875,000        34.0%

350 RASC 2007‐KS2 74924WAF4 M1 7,006,672 14,374,990  42,000,000        34.2%

351 RASC 2006‐KS3 76113ABL4 M1 3,000,000 15,000,000  43,700,000        34.3%

352 RAMP 2006‐NC3 76112B4R8 M3 3,500,000 3,500,000     10,140,000        34.5%

353 RASC 2005‐KS2 76110WN77 M2 10,000,000 10,000,000  28,875,000        34.6%

354 RASC 2006‐KS6 75406WAF8 M2 6,508,000 6,508,000     18,508,000        35.2%

355 RAAC 2007‐RP4 74919LAE8 M1 9,000,000 9,000,000     25,513,000        35.3%

356 RASC 2006‐EMX6 754065AC4 A3 37,752,000 37,752,000  106,095,000      35.6%

357 RASC 2005‐KS8 76110W3U8 M4 7,500,000 7,500,000     21,000,000        35.7%

358 RALI 2005‐QA7 76110H7J2 M1 5,300,000 5,300,000     14,664,000        36.1%

359 RFMS2 2004‐HS1 76110VQE1 AII 63,000,000 63,000,000  172,125,000      36.6%

360 RASC 2007‐KS4 74924NAB3 A2 10,775,000 10,775,000  29,400,000        36.6%

9

12-12020-mg    Doc 1887-3    Filed 10/19/12    Entered 10/19/12 17:04:37     Exhibit 3   
 Pg 36 of 43

12-12020-mg    Doc 2813-59    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 59  
  Pg 36 of 43



Deal Name CUSIP Class
  Bond Original 

Face  

Group Class 

Sum

Original Class 

Face

Percentage 

Interest

361 RASC 2006‐EMX3 76113ACG4 M6 5,000,000 5,000,000     13,600,000        36.8%

362 RASC 2005‐KS4 76110WU61 M1 7,740,000 7,740,000     20,927,000        37.0%

363 RALI 2007‐QS6 75116CAF3 A6 38,569,000 38,569,000  103,569,000      37.2%

364 RALI 2005‐QS16 761118MA3 A1 50,000,000 50,000,000  132,500,000      37.7%

365 RALI 2005‐QS14 761118JH2 2A1 43,918,000 43,918,000  115,613,000      38.0%

366 RALI 2005‐QA12 761118NC8 NB5 9,469,000 15,959,000  41,969,000        38.0%

367 RFMSI 2006‐S7 74958AAM6 AV 180,000,000 180,000,000 469,651,185      38.3%

368 RASC 2007‐KS2 74924WAD9 AI4 25,000,000 25,000,000  65,200,000        38.3%

369 RASC 2006‐KS3 76113ABP5 M4 5,000,000 8,000,000     20,700,000        38.6%

370 RALI 2006‐QH1 75115GAA6 A1 54,315,000 74,315,000  192,035,000      38.7%

371 RAMP 2006‐RZ5 749239AE9 A3 12,760,000 12,760,000  32,720,000        39.0%

372 RALI 2006‐QS7 748940AE3 A5 76,050,000 76,050,000  193,750,000      39.3%

373 RASC 2006‐EMX2 75406AAD1 M1 9,085,000 9,085,000     23,085,000        39.4%

374 RASC 2005‐EMX2 76110W2L9 M5 2,500,000 4,175,000     10,592,000        39.4%

375 RAMP 2004‐RS9 76112BCG3 AI5 15,000,000 15,000,000  37,700,000        39.8%

376 RALI 2007‐QS5 74923JAH0 A8 21,950,000 40,000,000  100,132,000      39.9%

377 RALI 2005‐QS17 761118PS1 A3 10,000,000 10,000,000  25,000,000        40.0%

378 RALI 2007‐QS8 74922UAH6 A8 19,375,000 19,375,000  48,375,000        40.1%

379 RALI 2007‐QH3 74922WAC3 A3 20,000,000 20,000,000  49,682,000        40.3%

380 RALI 2005‐QS13 761118GX0 1A6 3,500,000 29,500,000  73,261,000        40.3%

381 RALI 2006‐QS5 75114TAC5 A3 39,129,000 39,129,000  96,590,000        40.5%

382 RASC 2005‐EMX2 76110W2N5 M7 3,800,000 3,800,000     9,308,000          40.8%

383 RAMP 2006‐NC1 76112BX47 M2 6,800,000 6,800,000     16,500,000        41.2%

384 RAMP 2006‐RS4 75156WAE3 M1 14,875,000 14,875,000  35,613,000        41.8%

385 RASC 2005‐EMX2 76110W2P0 M8 3,500,000 3,500,000     8,345,000          41.9%

386 RAMP 2006‐RZ3 75156MAF2 M3 2,000,000 6,620,000     15,620,000        42.4%

387 RASC 2004‐KS12 76110WL20 M3 3,500,000 3,500,000     8,200,000          42.7%

388 RAMP 2006‐RS5 75156YAC3 A3 44,776,000 44,776,000  104,776,000      42.7%

389 RASC 2004‐KS2 76110WWP7 M22 4,500,000 4,500,000     38,500,000        42.9%

390 RAAC 2006‐SP1 76112B3F5 M1 5,069,000 9,069,000     21,069,000        43.0%

391 RAMP 2004‐RS11 76112BFJ4 M2 21,000,000 21,000,000  48,563,000        43.2%

392 RASC 2005‐KS11 76110W7F7 M3 13,186,098 13,186,098  30,360,000        43.4%

393 RAMP 2004‐RS10 76112BEC0 MII1 30,000,000 30,000,000  68,900,000        43.5%

394 RAMP 2006‐RZ2 75156UAD9 M1 6,000,000 6,000,000     13,688,000        43.8%

395 RALI 2007‐QS5 74923JAA5 A1 5,750,000 32,782,000  73,592,000        44.5%

396 RALI 2004‐QS1 76110HQA0 M2 1,568,600 1,568,600     3,518,600          44.6%

397 RASC 2007‐KS1  74924SAC0 A3 35,455,000 35,455,000  79,455,000        44.6%

398 RFMSI 2005‐S6 76111XXJ7 A1 48,700,000 48,700,000  108,900,000      44.7%

399 RASC 2004‐KS10 76110WG67 M4 4,500,000 4,500,000     10,000,000        45.0%

400 RASC 2005‐KS12 753910AG3 M4 671,000 9,208,000     20,125,000        45.8%
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401 RAAC 2006‐RP1 76112B2W9 M2 6,914,000 6,914,000     14,914,000        46.4%

402 RASC 2005‐KS3 76110WS64 M6 3,481,000 3,481,000     7,481,000          46.5%

403 RFSC 2001‐RM2 760985FR7 A1 35,249,800 35,249,800  75,249,800        46.8%

404 RAMP 2005‐EFC4 76112BC73 M4 6,196,000 6,196,000     13,196,000        47.0%

405 RAMP 2004‐RS3 760985V81 M3 5,000,000 5,000,000     10,500,000        47.6%

406 RALI 2007‐QO3 74923TAA3 A1 1,368,000 77,329,000  162,302,000      47.6%

407 RALI 2006‐QS17 74922SAD0 A4 20,000,000 21,500,000  45,000,000        47.8%

408 RASC 2004‐KS1 74924PAN2 MII2 17,250,000 17,250,000  35,750,000        48.3%

409 RASC 2005‐KS9 754058AJ4 M6 3,750,000 3,750,000     7,750,000          48.4%

410 RALI 2006‐QS5 75114TAF8 A6 15,793,500 21,193,500  43,630,000        48.6%

411 RFMSI 2006‐S4 762010AM8 AV 153,917,718 153,917,718 313,917,718      49.0%

412 RAMP 2004‐RS5 7609854J7 MII3 4,000,000 4,000,000     8,125,000          49.2%

413 RALI 2006‐QO5 75114HAJ6 3A3 16,094,000 16,094,000  32,687,000        49.2%

414 RFMSI 2005‐S2 76111XTV5 A6 11,600,000 11,600,000  23,484,000        49.4%

415 RFMSI 2007‐S6 762009BB3 2A4 25,000,000 25,000,000  50,233,000        49.8%

416 RASC 2006‐EMX8 74924UAH4 M3 8,000,000 8,000,000     16,060,000        49.8%

417 RASC 2007‐KS1 74924SAH9 M4 3,900,000 3,900,000     7,826,000          49.8%

418 RALI 2004‐QS16 76110HJ67 1A2 7,500,000 7,500,000     15,000,000        50.0%

419 RAMP 2004‐RS6 7609855N7 MII3 4,375,000 4,375,000     8,750,000          50.0%

420 RAMP 2005‐RS7 76112BXA3 M5 2,500,000 2,500,000     5,000,000          50.0%

421 RAMP 2006‐EFC1 76112BV80 M2 10,980,000 10,980,000  21,960,000        50.0%

422 RAMP 2006‐EFC2 749238AF8 M2 6,600,000 6,600,000     13,200,000        50.0%

423 RASC 2004‐KS6 76110WZV1 MI2 2,750,000 2,750,000     5,500,000          50.0%

424 RFMS2 2006‐HI1 76110VUE6 M8 2,877,000 2,877,000     5,727,000          50.2%

425 RAMP 2005‐RZ2 76112BWJ5 M3 3,800,000 3,800,000     7,547,000          50.4%

426 RFMSI 2006‐S11 74958FAC7 A3 2,360,000 2,360,000     4,643,000          50.8%

427 RALI 2005‐QS9 761118AX6 A4 93,624,750 93,624,750  183,249,500      51.1%

428 RAMP 2006‐NC3 76112B4P2 M1 10,000,000 10,000,000  19,500,000        51.3%

429 RAMP 2006‐RZ1 76112BZ45 M3 5,000,000 5,000,000     9,750,000          51.3%

430 RALI 2005‐QS17 761118PU6 A5 3,000,000 20,057,500  38,457,500        52.2%

431 RASC 2004‐KS10 76110WG59 M3 8,000,000 8,000,000     15,000,000        53.3%

432 RAMP 2006‐RS5 75156YAE9 M1 5,725,000 5,725,000     10,725,000        53.4%

433 RASC 2004‐KS3 76110WXF8 MII1 16,500,000 16,500,000  30,875,000        53.4%

434 RASC 2005‐EMX1 76110WQ82 M4 5,800,000 5,800,000     10,800,000        53.7%

435 RAMP 2005‐RZ2 76112BWG1 M1 10,000,000 10,000,000  18,615,000        53.7%

436 RFMSI 2007‐S2 749583AD2 A4 35,000,000 35,000,000  65,000,000        53.8%

437 RASC 2006‐EMX3 76113ACA7 A3 4,260,000 16,260,000  29,750,000        54.7%

438 RAMP 2004‐RS2 760985R45 MII2 10,000,000 20,000,000  36,000,000        55.6%

439 RASC 2004‐KS9 76110WE51 AI4 11,750,000 11,750,000  21,100,000        55.7%

440 RALI 2005‐QA9 761118FG8 CBI1 46,241,000 46,241,000  82,941,000        55.8%
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441 RAMP 2004‐RS9 76112BCH1 AI6 12,831,000 15,357,000  27,500,000        55.8%

442 RAMP 2004‐RS7 7609857F2 AI6 22,500,000 22,500,000  40,000,000        56.3%

443 RASC 2006‐KS4 75406EAE1 M1 15,000,000 15,000,000  26,614,000        56.4%

444 RAMP 2005‐RS6 76112BTX8 M6 9,500,000 9,500,000     16,800,000        56.5%

445 RAMP 2006‐NC3 76112B4Q0 M2 10,000,000 10,000,000  17,680,000        56.6%

446 RAMP 2004‐RS4 7609853J8 MII2 21,000,000 21,000,000  37,100,000        56.6%

447 RALI 2006‐QS2  761118UR7 1A10 60,000,000 60,000,000  105,672,000      56.8%

448 RALI 2007‐QS6 75116CBW5 A45 32,105,874 32,105,874  56,475,000        56.8%

449 RALI 2005‐QS15 761118KH0 2A 25,000,000 25,000,000  43,296,000        57.7%

450 RALI 2005‐QS3 76110HX61 1A21 98,000,000 98,000,000  167,418,000      58.5%

451 RALI 2006‐QS9 75115CAD9 1A4 9,000,000 9,000,000     15,354,000        58.6%

452 RALI 2005‐QS13 761118HB7 2A2 82,000,000 82,000,000  139,000,000      59.0%

453 GMACM 2005‐HE1 361856ED5 A1VN 16,970,000 16,970,000  28,762,000        59.0%

454 RALI 2007‐QO4 74923LAA0 A1 3,065,000 74,176,000  125,568,000      59.1%

455 RALI 2007‐QH2 74922JAC2 A3 30,000,000 30,000,000  49,454,000        60.7%

456 GMACM 2004‐J1 36185MCL4 A14 31,325,066 31,325,066 51,325,066        61.0%

457 RASC 2006‐KS2 75406BAH0 M4 6,000,000 11,000,000  18,000,000        61.1%

458 RASC 2006‐EMX6 754065AD2 A4 24,011,000 24,011,000  39,011,000        61.5%

459 RAMP 2005‐RS4 76112BPF1 M5 4,875,000 4,875,000     7,875,000          61.9%

460 RALI 2006‐QO8 75115FAC4 1A2A 82,653,000 82,653,000  132,653,000      62.3%

461 RALI 2008‐QR1 74925FAD5 1A4 9,300,000 9,300,000     14,920,000        62.3%

462 RALI 2007‐QS1 74922KAB1 1A2 104,191,250 104,191,250 166,706,000      62.5%

463 RASC 2006‐KS4 75406EAF8 M2 11,000,000 16,000,000  24,863,000        64.4%

464 RASC 2007‐KS3 74924YAF0 M1S 36,181,000 37,181,000  56,069,000        66.3%

465 RFMSI 2006‐S4 762010AG1 A7 20,200,000 20,200,000  30,300,000        66.7%

466 RAAC 2006‐SP1 76112B3G3 M2 11,449,000 11,449,000  17,173,000        66.7%

467 RAAC 2005‐RP3 76112BP87 M1 15,289,000 15,289,000  22,839,000        66.9%

468 RAMP 2004‐RS8 76112BAP5 MII3 8,375,000 8,375,000     12,375,000        67.7%

469 RALI 2007‐QS1 74922KAR6 2A10 60,194,000 60,194,000  88,250,000        68.2%

470 RAMP 2004‐RS4 7609853H2 MII1 45,200,000 45,200,000  64,400,000        70.2%

471 RALI 2005‐QS12 761118DY1 A11 3,034,741 3,034,741     4,294,741          70.7%

472 GMACM 2005‐AF1 36185MAS1 M1 4,946,000 4,946,000     6,946,000          71.2%

473 RAMP 2005‐EFC2 76112BVU1 M6 7,889,000 7,889,000     10,889,000        72.4%

474 RASC 2006‐EMX2 75406AAG4 M4 2,500,000 8,115,000     11,115,000        73.0%

475 RALI 2007‐QA2 74922PAA2 A1 110,000,000 110,000,000 150,000,000      73.3%

476 RAMP 2005‐EFC6 76112BK41 M3 12,500,000 12,500,000  17,000,000        73.5%

477 RAAC 2007‐SP2 74919XAG7 M1 17,049,000 17,049,000  23,049,000        74.0%

478 RAMP 2005‐RS6 76112BTV2 M4 16,000,000 16,000,000  21,000,000        76.2%

479 RFMSI 2006‐SA3 749575AJ5 4A1 16,000,000 16,000,000  21,000,000        76.2%

480 RALI 2006‐QS6 74922EAQ2 1A15 12,819,000 12,819,000  16,769,000        76.4%
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481 RALI 2006‐QA5 75115BAY5 1A3 23,489,766 23,489,766  30,720,000        76.5%

482 RAMP 2005‐RS7 76112BWY2 M3 5,000,000 5,000,000     6,500,000          76.9%

483 RALI 2006‐QS4 749228AH5 A8 32,000,000 32,000,000  41,010,000        78.0%

484 RALI 2007‐QS1 74922KAN5 2A7 2,000,000 2,000,000     2,558,600          78.2%

485 RFMSI 2007‐S2 749583AE0 A5 30,000,000 30,000,000  38,348,000        78.2%

486 RAMP 2004‐RS11 76112BFK1 M3 14,500,000 14,500,000  18,500,000        78.4%

487 RAMP 2004‐RS11 76112BFM7 M5 10,875,000 10,875,000  13,875,000        78.4%

488 RFMSI 2006‐SA3 749575AD8 2A3 26,150,000 26,150,000  33,150,000        78.9%

489 RALI 2006‐QS12 751151AX9 2A18 40,072,903 40,072,903  49,972,903        80.2%

490 RASC 2005‐KS4 76110WU87 M3 6,363,000 6,363,000     7,873,000          80.8%

491 RASC 2006‐KS7 75406XAE9 M1 17,175,000 17,175,000  21,175,000        81.1%

492 RALI 2006‐QS13 75115DAK1 1A10 16,000,000 16,000,000  19,338,000        82.7%

493 RASC 2005‐AHL3 76110W6P6 M2 13,025,786 13,025,786  15,500,000        84.0%

494 RALI 2004‐QS10 76110HWF2 A4 17,000,000 58,278,444  69,278,444        84.1%

495 RALI 2007‐QS8 74922UAE3 A5 30,000,000 30,000,000  35,643,000        84.2%

496 RALI 2007‐QS3 75116BAA6 A1 254,000,000 254,000,000 300,000,000      84.7%

497 RFMSI 2006‐S3 76111XN74 A1 66,950,000 66,950,000  76,950,000        87.0%

498 RALI 2007‐QS2 74923CAA0 A1 17,775,000 17,775,000  20,000,000        88.9%

499 RALI 2006‐QS7 748940AC7 A3 67,018,000 67,018,000  75,009,000        89.3%

500 RASC 2005‐EMX2 76110W2M7 M6 8,950,000 8,950,000     9,950,000          89.9%

501 RALI 2005‐QS17 761118QA9 A11 18,000,000 18,000,000  20,000,000        90.0%

502 RALI 2006‐QS17 74922SAE8 A5 127,061,000 177,061,000 187,061,000      94.7%

503 RALI 2006‐QS16 74922LAL7 A11 15,040,000 15,040,000  15,540,000        96.8%

504 RAMP 2005‐RS8 76112BZJ2 M1 20,000,000 20,000,000  20,283,000        98.6%

505 RALI 2007‐QS2 74923CAB8 A2 8,770,000 8,770,000     8,800,000          99.7%

506 RALI 2006‐QS2 761118VF2 2AP 1,618,278 1,618,278     1,623,637          99.7%

507 RALI 2006‐QS2 761118VD7 1AP 3,239,836 3,239,836     3,240,432          100.0%

508 RFMSI 2005‐S5 76111XWW9 AP 472,373 472,373        472,374              100.0%

509 RALI 2005‐QS6 76110H5P0 AP 902,809 902,809        902,809              100.0%

510 RALI 2005‐QS10 761118DB1 AP 1,864,997 1,864,997     1,864,997          100.0%

511 RASC 2005‐EMX2 76110W2S4 SB 21,510,156 21,510,156  21,510,156        100.0%

512 RALI 2005‐QS10 761118DC9 AV 265,747,521 265,747,521 265,747,522      100.0%

513 RFMSI 2005‐S5 76111XWX7 AV 258,235,737 258,235,737 258,235,737      100.0%

514 GMACM 2004‐J2 36185N2C3 A6 14,062,500 14,062,500  14,062,500        100.0%

515 GMACM 2005‐AR3 36185N7J3 4A4 4,000,000 4,000,000     4,000,000          100.0%

516 RAAC 2004‐SP3 76112BET3 MII1 3,485,000 3,485,000     3,485,000          100.0%

517 RAAC 2005‐SP3 76112BS50 M1 12,590,000 12,590,000  12,590,000        100.0%

518 RALI 2004‐QA1 76110HRN1 M1 4,226,000 4,226,000     4,226,000          100.0%

519 RALI 2004‐QA3 76110HXU8 M1 6,401,000 6,401,000     6,401,000          100.0%

520 RALI 2004‐QA6 76110HJ26 M1 14,408,900 14,408,900  14,408,900        100.0%
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521 RALI 2004‐QR1 76110HB99 A5 20,054,123 20,054,123  20,054,123        100.0%

522 RALI 2004‐QS14 76110HA41 AV 212,904,630 212,904,630 212,904,630      100.0%

523 RALI 2004‐QS15 76110HE47 A1 122,235,023 122,235,023 122,235,023      100.0%

524 RALI 2004‐QS15 76110HF46 AV 213,702,042 213,702,042 213,702,042      100.0%

525 RALI 2004‐QS2 76110HQP7 AV 292,339,189 292,339,189 292,339,189      100.0%

526 RALI 2004‐QS3 76110HRC5 AV 207,818,903 207,818,903 207,818,903      100.0%

527 RALI 2004‐QS4 76110HSD2 AV 320,597,528 320,597,528 320,597,528      100.0%

528 RALI 2004‐QS5 76110HSY6 A8 21,109,053 21,109,053  21,109,053        100.0%

529 RALI 2004‐QS5 76110HTA7 AV 293,661,892 293,661,892 293,661,892      100.0%

530 RALI 2004‐QS8 76110HUY3 AV 271,022,934 271,022,934 271,022,934      100.0%

531 RALI 2005‐QS14 761118JM1 1AP 1,302,649 1,302,649     1,302,649          100.0%

532 RALI 2005‐QS14 761118JP4 2AP 7,998,674 7,998,674     7,998,674          100.0%

533 RALI 2005‐QS16 761118MF2 A6 14,504,565 14,504,565  14,504,565        100.0%

534 RALI 2005‐QS16 761118MJ4 A9 94,233,000 94,233,000  94,233,000        100.0%

535 RALI 2005‐QS17 761118PR3 A2 25,000,000 25,000,000  25,000,000        100.0%

536 RALI 2005‐QS17 761118PT9 A4 25,000,000 25,000,000  25,000,000        100.0%

537 RALI 2005‐QS17 761118PV4 A6 21,443,500 21,443,500  21,443,500        100.0%

538 RALI 2005‐QS2 76110HR35 AV 212,988,702 212,988,702 212,988,702      100.0%

539 RALI 2005‐QS3 76110HY60 1AV 371,599,754 371,599,754 371,599,754      100.0%

540 RALI 2005‐QS4 76110H3V9 AV 211,687,240 211,687,240 211,687,240      100.0%

541 RALI 2005‐QS5 76110H2Z1 A3 83,591,000 83,591,000  83,591,000        100.0%

542 RALI 2005‐QS6 76110H5K1 A5 12,787,000 12,787,000  12,787,000        100.0%

543 RALI 2005‐QS6 76110H5Q8 AV 265,144,243 265,144,243 265,144,243      100.0%

544 RALI 2005‐QS8 76110H6S3 AV 104,071,255 104,071,255 104,071,255      100.0%

545 RALI 2006‐QS1 761118SE9 A6 11,343,992 11,343,992  11,343,992        100.0%

546 RALI 2006‐QS1 761118SJ8 AP 2,784,565 2,784,565     2,784,565          100.0%

547 RALI 2006‐QS10 751155AG7 A7 24,638,000 24,638,000  24,638,000        100.0%

548 RALI 2006‐QS14 74922GAT1 A18 30,113,677 30,113,677  30,113,677        100.0%

549 RALI 2006‐QS16 74922LAD5 A4 43,131,000 43,131,000  43,131,000        100.0%

550 RALI 2006‐QS16 74922LAH6 A8 6,092,000 6,092,000     6,092,000          100.0%

551 RALI 2006‐QS17 74922SAH1 A8 28,792,000 28,792,000  28,792,000        100.0%

552 RALI 2006‐QS18 74922RAX8 3AV 104,211,499 104,211,499 104,211,499      100.0%

553 RALI 2006‐QS2 761118UK2 1A4 14,457,800 14,457,800  14,457,800        100.0%

554 RALI 2006‐QS2 761118VG0 2AV 131,448,942 131,448,942 131,448,942      100.0%

555 RALI 2006‐QS3 761118XP8 1A11 49,722,000 49,722,000  49,722,000        100.0%

556 RALI 2006‐QS6 74922EAL3 1A11 53,101,000 53,101,000  53,101,000        100.0%

557 RALI 2006‐QS6 74922EAX7 2AV 106,652,100 106,652,100 106,652,100      100.0%

558 RALI 2006‐QS8 75115AAE1 A5 348,750,000 348,750,000 348,750,000      100.0%

559 RALI 2006‐QS9 75115CAF4 1A6 25,000,000 25,000,000  25,000,000        100.0%

560 RALI 2007‐QA1 74923GAB9 A2 13,670,000 13,670,000  13,670,000        100.0%
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561 RALI 2007‐QH4 74922TAC0 A3 56,537,000 56,537,000  56,537,000        100.0%

562 RALI 2007‐QO3 74923TAD7 M1 7,198,000 7,198,000     7,198,000          100.0%

563 RALI 2007‐QS3 75116BAD0 A4 19,620,000 19,620,000  19,620,000        100.0%

564 RALI 2007‐QS6 75116CAN6 A13 6,267,536 6,267,536     6,267,536          100.0%

565 RALI 2007‐QS6 75116CDE3 A77 3,026,250 3,026,250     3,026,250          100.0%

566 RAMP 2004‐RS9 76112BCP3 MII3 10,000,000 15,200,000  15,200,000        100.0%

567 RAMP 2004‐RZ4 76112BHQ6 B 2,800,000 2,800,000     2,800,000          100.0%

568 RAMP 2005‐RS7 76112BXB1 M6 4,750,000 4,750,000     4,750,000          100.0%

569 RAMP 2005‐RZ1 76112BMA5 M3 4,100,000 4,100,000     4,100,000          100.0%

570 RAMP 2005‐RZ1 76112BMB3 M4 4,100,000 4,100,000     4,100,000          100.0%

571 RAMP 2005‐RZ2 76112BWL0 M5 8,050,000 8,050,000     8,050,000          100.0%

572 RAMP 2006‐EFC2 749238AE1 M1 15,000,000 15,000,000  15,000,000        100.0%

573 RAMP 2006‐RZ1 76112BZ52 M4 9,000,000 9,000,000     9,000,000          100.0%

574 RAMP 2006‐RZ5 749239AH2 M3 10,960,000 10,960,000  10,960,000        100.0%

575 RASC 2004‐KS12 76110WL79 SB 8,250,228 8,250,228     8,250,228          100.0%

576 RASC 2005‐EMX1 76110WR24 M6 10,800,000 10,800,000  10,800,000        100.0%

577 RASC 2005‐EMX1 76110WR40 SB 7,210,111 7,210,111     7,210,111          100.0%

578 RASC 2006‐EMX1 75405KAC2 A3 17,073,000 17,073,000  17,073,000        100.0%

579 RFMSI 2004‐S2 76111XFY4 IA6 17,500,000 17,500,000  17,500,000        100.0%

580 RFMSI 2004‐S3 76111XGT4 M2 456,600 456,600        456,600              100.0%

581 RFMSI 2004‐S5 76111XKC6 1AV 322,312,635 322,312,635 322,312,635      100.0%

582 RFMSI 2004‐S6 76111XLY7 2A4 1,111,000 1,111,000     1,111,000          100.0%

583 RFMSI 2004‐S6 76111XMX8 1AV 175,743,890 175,743,890 175,743,890      100.0%

584 RFMSI 2004‐S6 76111XMZ3 2AV 196,429,039 196,429,039 196,429,039      100.0%

585 RFMSI 2004‐S9 76111XQE6 1A2 35,700,000 35,700,000  35,700,000        100.0%

586 RFMSI 2004‐S9 76111XRJ4 1AV 518,853,762 518,853,762 518,853,762      100.0%

587 RFMSI 2005‐S1 76111XSH7 1AV 259,777,920 259,777,920 259,777,920      100.0%

588 RFMSI 2005‐S6 76111XXT5 AV 412,859,719 412,859,719 412,859,719      100.0%

589 RFMSI 2005‐S8 76111XC84 AP 1,370,905 1,370,905     1,370,905          100.0%

590 RFMSI 2005‐S9 76111XE66 A6 32,000,000 32,000,000  32,000,000        100.0%

591 RFMSI 2006‐S12 74958EAT3 3A10 11,625,000 11,625,000  11,625,000        100.0%

592 RFMSI 2006‐S12 74958EAZ9 3AV 364,207,747 364,207,747 364,207,747      100.0%

593 RFMSI 2006‐S8 74957XAC9 A3 25,000,000 25,000,000  25,000,000        100.0%

594 RFMSI 2006‐S8 74957XAG0 A7 6,250,000 6,250,000     6,250,000          100.0%

595 RFMSI 2007‐S2 749583AA8 A1 35,058,000 35,058,000  35,058,000        100.0%

596 RFMSI 2007‐S3 74958BAK8 1A4 20,000,000 20,000,000  20,000,000        100.0%

597 RFMSI 2007‐S5 749580AA4 A1 230,000,000 250,000,000 250,000,000      100.0%

598 RFMSI 2007‐SA1 74958WAG1 4A 38,604,000 38,604,000  38,604,000        100.0%

599 RFMSI 2005‐S4 76111XUW1 AV 259,355,464 259,355,464 259,355,464      100.0%

600 RFMSI 2004‐S8 76111XPB3 AV 311,005,474 311,005,474 311,005,474      100.0%
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601 RFMSI 2006‐S8 74957XAD7 A4 2,866,667 2,866,667     2,866,667          100.0%

602 RALI 2006‐QS4 749228AN2 AP 1,376,144 1,376,144     1,376,144          100.0%

603 RALI 2005‐QA4 76110H4N6 A5 23,362,000 23,362,000  23,262,000        100.0%
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 

------------------------------------------------------- X 

FINANCIAL GUARANTY INSURANCE ) 
COMPANY, ) 

Plaintiff, 

-against-

ALLY FINANCIAL, INC. F/K/A GMAC, 
LLC; RESIDENTIAL CAPITAL, LLC 
FIKIA RESIDENTIAL CAPITAL 
CORPORATION; ALLY BANK F/K/A 
GMAC BANK; GMAC MORTGAGE, 
LLC F/K/A GMAC MORTGAGE 
CORPORATION 

Defendants. 

) 
) 
) 
) 

) 
) 
) 

) 
) 
) 
) 
) 

------------------------------------------------------- X 

12 1818 
Civil Action No. ---

COMPLAINT 

Plaintiff Financial Guaranty Insurance Company ("FGIC"), by and through its attorneys, 

Jones Day, for its Complaint against defendants, Ally FinanciaL Inc., formerly known as GMAC, 

LLC ("'Ally Financial"), Residential Capital, LLC, formerly known as Residential Capital 

Corporation ("ResCap .. ), Ally Bank, formerly known as GMAC Bank ("Ally Bank .. ), and 

GMAC Mortgage, LLC, formerly known as GMAC Mortgage Corporation ("GMACM"), 

alleges as follows: 

NATURE OF THE ACTION 

I. This action arises in connection with two tinancial guaranty insurance policies 

(each the ··Policy .. and collectively the .. Policies .. ) issued by FGIC in relation to two GMACM-

sponsored transactions (each a ··Transaction .. and collectively the .. HE Transactions .. or the 

.. Transactions .. ) in vvhich GMACM Home Equity Loan Trust 2006-HE2 (the .. 2006-HE2 Trust"') 

and GMAC'vf Home Equity Loan Trust 2007-HE2 (the .. 2007-HE2 Trust" and together with the 
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2006-HE2 Trust. the .. HE Trusts") issued and sold to investors a combined $1.87 billion 

aggregate principal amount of insured residential mortgage-backed securities (the "lIE Notes''). 

As the sponsor of the HE Transactions. GMACM procured the Policies from FGIC in order to 

enhance the ratings and marketability of the HE Notes. GMACM fraudulently induced FGIC's 

agreement to provide insurance for the HE Transactions through willful and material 

misrepresentations and omissions concerning. among other things. the nature of its business 

practices and the credit quality and characteristics of the thousands of home equity loans 

(individually the "Mortgage Loans:· and collectively with respect to each of the Transactions the 

··;vtortgage Loan Pool .. or .. Loan Pool") that provided the collateral for the HE Notes. In short, 

the Mortgage Loans were different-and demonstrably worse-than GMACM had represented 

them to be. FGIC's issuance of the Policies enabled the HE Notes to receive a triple-A rating 

from the rating agencies. which in tum made the HE Transactions viable, and enabled GMACM 

and its atliliates to earn millions of dollars in transaction fees. 

Since the closing of the HE Transactions, GMACM has compounded its 

misconduct by repeatedly and materially breaching its contractual obligations to FGIC. From the 

very inception of the HE Transactions. GMACM has violated the essential terms of its 

agreements with FGIC. GMACM has also breached the essential terms of the other operative 

documents incorporated therein. 

3. The \vrongdoing committed by GMAC~M~ as detailed rnore fully below .. \vas 

directed by Ally Financial. acting directly or indirectly through its \Vholly-ovvned subsidiary, 

ResCap. A.lly Financial is the ultimate parent of ResCap, \vhich owns GMACM. Ally Financial. 

as the ultimate parent of ResCap and GMACM. has the practical ability. vvhich it has repeatedly 

exercised. to direct and control the activities of these (and other) subsidiaries. In many instances. 

- 2 -

12-12020-mg    Doc 2813-60    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 60  
  Pg 3 of 105



Case 1:12-cv-01818-PAC   Document 1    Filed 03/12/12   Page 3 of 104

including in these Transactions. Ally Financial"s direction and control was effected by using 

ResCap as an intermediary instrument to achieve its goals. For example. many of the material 

contractual breaches committed by GMACM. concerning. primarily, FGIC"s right to access 

information in GMACM's possession and GMACM's failure to repurchase or cure certain of the 

Mortgage Loans backing the HE Notes that FGIC sought to have repurchased. were carried out 

by ResCap. at the direction and control of Ally Financial. 

4. GMACM was also substantially assisted in fraudulently inducing FGIC to issue 

the Policies by another Ally Financial subsidiary. Ally Bank. then doing business as GMAC 

Bank. Ally Bank and GMACM were the two principal originators of loans that became the 

collateral for the HE Transactions. and as such had intimate knO\vledge of the quality of the 

Mortgage Loans. In totaL Ally Bank sold nearly $1.1 billion in loans that it had originated or 

acquired to GMACM to be securitized in the HE Transactions. Further. Ally Bank agreed to 

serve as custodian (the "Custodian") of the HE Transactions--Dne of the critical parties charged 

with certain oversight and maintenance duties with respect to the HE Trusts-and received 

certain key operative documents with respect to the Transactions. With knowledge of 

GMACM's material misrepresentations and omissions regarding the Mortgage Loans that 

collateralized the HE Transactions. Ally Bank separately made representations and warranties 

regarding those loans for the purpose of aiding GMACM's inducement of FGIC to issue the 

Policies. By assisting GMACM in inducing FGIC to issue the Policies. Ally Bank was able to 

collect substantial fees as Custodian and perpetuate its lucrative loan origination business. 

5. Ally Bank has materially breached its own separate contractual agreements 

regarding its duties as Custodian. in particular by failing to ensure that essential documents \Vere 

., - .) -

12-12020-mg    Doc 2813-60    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 60  
  Pg 4 of 105



Case 1:12-cv-01818-PAC   Document 1    Filed 03/12/12   Page 4 of 104

included in the loan tile and failing to notify FGIC of breaches of representations and warranties 

by GMACM of which Ally Bank \Vas aware. 

6. The HE Transactions are mortgage loan securitizations: complex arrangements 

comprising multiple interdependent agreements among GMACM and several other parties 

\vhereby tens of thousands of home equity loans were pooled together and transferred to the HE 

Trusts. which then issued to investors securities (i.e .• the HE Notes) collateralized by those loans. 

7. In June 2006. FGIC and several other parties entered into the 2006-HE2 

Transaction. In June 2007. FGIC and several other parties entered into the 2007-HE2 

Transaction. The HE Transactions were sponsored by GMACM. To facilitate the Transactions. 

GMACM pooled together tens of thousands of Mortgage Loans to provide collateral for the HE 

Notes. All of the Mortgage Loans were either originated or acquired by GMACM or Ally Bank. 

8. After pooling the Mortgage Loans originated or acquired by GMACM and Ally 

Bank. GMACM transferred the Mortgage Loans directly or indirectly to another Ally Financial 

subsidiary. Residential Asset Mortgage Products. Inc. r·RAMP""). RAMP then deposited the 

Mortgage Loans it received from GMACM into the HE Trusts. The HE Trusts, in tum. issued 

the HE Notes to investors. The HE Trusts were legal entities created by GMACM solely tor the 

purposes of the HE Transactions to hold the Mortgage Loans and to issue the HE Notes to 

investors in registered public otTerings. 

9. The periodic mortgage payments made by the borrowers under the Mortgage 

Loans held by the HE Trusts are used to pay. among other things. principal and interest due on 

the HE ;\lotes. and the fees and expenses of GMACM and other participants in the Transactions. 

10. GMACM is also the servicer ofthe 2006-HE2 Transaction (the .. 2006-HE2 

Servicd") and. until March 2012. was the senicer ofthe 2007-HE2 Transaction (the .. 2007-HE2 

- 4 -
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Servicer .. ). The servicer of the Transactions supervises the collection of borrower payments and 

performs other duties related to servicing the Mortgage Loans. Yet another Ally Financial 

subsidiary, Ally Securities. LLC r·AIIy Securities"" Ukla GMAC RFC Securities). was a co

manager of the HE Transactions. In addition. JPMorgan Chase Bank. N.A. ( .. JPMorgan"') agreed 

to act as Indenture Trustee ofthe 2006-I1E2 Trust. \vhile The Bank of New York Trust Company, 

:--.r.A. r·BNY"') agreed to act as Indenture Trustee of the 2007-HE2 Trust. BNY later succeeded 

JPMorgan as Indenture Trustee of the 2006-HE2 Trust. as well. 

I I. GMACM. directed and controlled by Ally Financial. is. therefore. the hub of the 

! IE Transactions: it is the sponsor of each securitization. the originator and seller of many of the 

Mortgage Loans. and the original servicer of all of the loans that collateralize the HE Notes. The 

primary victim of the HE Transactions-which turned out to be backed by inferior loans that did 

not meet the underwriting standards or loan characteristics warranted by GMACM-is FGIC. 

which has already paid out tens of millions of dollars in losses under the Policies. with further 

material losses still to come. 

12. FGIC. a monoline tinancial guaranty insurance company. was in the business of 

writing financial guaranty insurance policies with respect to asset-backed and debt securities. 

including residential mortgage-backed notes ("'RMBS Notes""). At the time of the HE 

Transactions. FGICs tinancial strength was rated triple-A by Moody's Investors Services. Inc. 

(··[\foody·s··). Standard and Poor's Ratings Services (a division of The McGraw-Hill Companies. 

Inc.) (··s&P"'). and Fitch. Inc .. \Vhich enabled securities that were insured by FGIC to be rated 

triple-A as well. FGICs tinancial guaranty insurance policies for RMBS Notes typically 

guaranteed the timely payment of the principal and interest due on the insured securities. 
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including the amount, if any. of principal losses allocated to the RMBS Notes. FGICs insurance 

policies thus enhanced the credit quality. and marketability. of the insured securities. 

13. To enhance the ratings and marketability of the HE Notes. and to increase the 

profit that GMACM would derive from the 2006-HE2 and 2007-HE2 Transactions. GMACM 

sought to have FGIC issue the Policies to JPMorgan and BNY. respectively. each in its capacity 

as Indenture Trustee. 

14. To induce FGIC to issue the Policies. GMACM. inter alia. offered certain 

material representations and warranties to FGIC regarding the Transactions. These 

representations and warranties were false when stated. and FGIC reasonably relied on such 

warranties. among others. when deciding to enter into the HE Transactions. As a result, FGIC 

was fraudulently induced to enter the Transactions. and the credit risk assumed by FGIC in 

connection with the Transactions was far greater than it would have been had GMACM's 

representations and warranties been true. as demonstrated by the overwhelming number of 

claims that have been subsequently presented to FGIC. 

I 5. GMACM received substantial assistance from Ally Bank in fraudulently inducing 

FGIC to issue the Policies. Ally Bank was aware ofthe material misrepresentations GMACM 

had made to FGIC. and further represented to FGIC that it would undertake duties to monitor 

and certify the accuracy and completeness of certain material aspects of the Mortgage Loan tiles. 

as well as inform FGIC of certain failures by GMACM to comply with its obligations under the 

HE Transaction documents. Ally Bank made these representations to FGIC despite its 

knowledge that GMACM had not complied-and would not comply-\vith its representations 

and warranties to FGIC. As such. Ally Bank actively aided and abetted GMACM's fraudulent 

inducement of FGIC to issue the Policies. 
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I 6. Moreover, both GMACM and Ally Bank received substantial assistance from 

Ally Financial in fraudulently inducing FGIC to issue the Policies. Ally Financial took actions 

and made statements to boost investor confidence in. and otherwise tinance and support. its 

mortgage securitization business. which was carried out by its subsidiaries. Ally Financial was 

aware of the material misrepresentations GMACM and Ally Bank had made to FGIC. As a 

result of its dominance over ResCap. Ally Bank. and GMACM. Ally Financial knew that the 

representations and warranties GMACM and Ally Bank made to FGIC. prior to and at the 

closing. upon which FGIC reasonably relied. were false. As such. Ally Financial actively aided 

and abetted GMACM's and Ally Bank's fraudulent inducement ofFGIC to issue the Policies. 

I 7. The increased credit risk inherent in the Mortgage Loans has resulted in extremely 

high levels of delinquencies. defaults. and losses on the Mortgage Loans, and the resultant claims 

presented to FGIC have been far in excess of what FGIC reasonably expected when it decided to 

issue the Policies in reliance on the (presumed) accuracy and truthfulness of GMACM's 

representations and warranties and affirmative covenants. In fact. the levels of defaults and 

losses. and the resulting amount of claims presented to FGIC. have been overwhelming. Had 

FGIC been told the truth about the nature ofGMACM's underwriting and business practices 

and/or the true characteristics of the Mortgage Loans. it would never have agreed to issue the 

Policies. and would thereby have avoided the significant losses and liabilities it has incurred. and 

will incur. as a result of GMACM's misconduct. 

I8. In order to evaluate the extent ofGMACM's breaches. FGIC has requested copies 

of the mortgage loan tiles and servicing notes for the Mortgage Loans. GMACM is obligated. 

under its agreements \vith FGIC. to provide those documents to FGIC. GMAC\1 has refused to 

provide FGIC with the requested documentation. which. on information and belie[ will further 
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evidence material breaches by GMACM. This refusal to provide information in itself constitutes 

a material breach ofGMACM's insurance agreements with FGIC. 

19. Certain of the material contractual breaches committed by GMACM and Ally 

Bank-including. but not limited to, its refusal to honor FGIC's right to access information in 

GMACM's possession-were directed by Ally Financial, acting directly or indirectly through 

ResCap. 

20. Through this Complaint. FGIC seeks relief against GMACM, Ally Bank, ResCap, 

and Ally Financial for GMACM's fraudulent inducement of FGIC. and tor GMACM's material 

breaches of its insurance agreements with, and contractual obligations owed to. FGIC in 

connection with the HE Transactions. 

21. Further. FGIC seeks relief against Ally Financial and Ally Bank tor aiding and 

abetting GMACM's fraudulent inducement. as well as tor Ally Bank's material breaches of its 

contractual obligations to FGIC. 

22. FGIC also seeks a declaration from the Court that Ally FinanciaL ResCap. and 

GMACM were and continue to be alter egos of each other. 

THE PARTIES 

23. Plaintiff FG fC is a New York stock insurance corporation \vith its principal place 

ofbusiness at 125 Park Avenue, New York. New York 10017. 

24. Defendant Ally Financial is a Delavvare corporation with its principal place of 

business in Detroit. Michigan. Ally Financial is the parent company of ResCap. GMACM. and 

all GMACM-aftiliated entities relc\ant to this action. 

25. Defendant GMAC:V1 is a Delaware limited liability company with its principal 

place of business in Fort Washington. Pennsylvania. In the period relevant to this action. 

- 8 -
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GMACM originated. acquired. and serviced residential mortgage loans. and sponsored 

securitizations of mortgage loans. 

26. Since 2005. GMACM has been an indirect wholly-owned subsidiary of ResCap: 

prior to that time. GMACM was an indirect. \Vholly-owned subsidiary of Ally Financial. 

27. Detendant ResCap is a Delaware limited liability corporation and an indirect 

\>vholly-owned subsidiary of Ally Financial. ResCap is the indirect corporate parent of GMACM 

and its business includes originating. acquiring. selling. and servicing mortgage loans. 

28. In September 2008. ResCap announced that it was closing much of its mortgage 

loan acquisition business. 

29. Detendant Ally Bank (t/k/a GMAC Bank). an indirect. wholly-owned subsidiary 

of Ally Financial. was at all times relevant to this Complaint a loan originator. To facilitate the 

HE Transactions. Ally Bank sold to GMACM nearly $1.1 billion in mortgage loans that it had 

originated or acquired to be securitized in the Transactions. These loans comprised more than 

75% ofthe initial Mortgage Loans. GMAC Bank was renamed Ally Bank in May 2009. Ally 

Bank is an online bank chartered under Utah law . 

. JURISDICTION AND VENlJE 

30. This Court has subject matter jurisdiction over this suit pursuant to 28 U.S.C. § 

1332 because there is complete diversity of citizenship between the parties and the amount in 

contro\ersy exceeds $75.000. exclusive of interest and costs. 

31. Venue is proper in this district under 28 U.S.C. § 1391 because a substantial part 

of the e\ents giving rise to this claim occurred \Vithin this judicial district. MoreO\'er. at least 

one of the defendants in this action. GMACM. has agreed to submit to the jurisdiction of this 

Court. and has agreed not to challenge \enue in this Court. 
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RELEVANT NON-PARTIES 

32. RAMP. a special purpose vehicle, is an indirect."" holly-owned subsidiary of Ally 

Financial and a Delaware corporation with its principal place of business in Minnesota. To 

facilitate the HE Transactions. RAMP purchased mortgage loans from GMACM and another 

affiliate, Walnut Grove Mortgage Loan Trust 2003-A ( .. Walnut Grove"), and deposited those 

loans into the HE Trusts. The Trusts then issued the HE Notes to the underwriters, including 

Ally Securities (then doing business as GMAC RFC Securities), to be sold to investors. 

33. Ally Securities, an entity incorporated in Delaware, is an atliliate of GMACM and 

RA.MP and a registered broker-dealer under the Securities Exchange Act of 1934, and is 

registered to do business in New York. Prior to 2007. Ally Securities was known as Residential 

Funding Securities Corporation, and was doing business as GMAC RFC Securities. Ally 

Securities served as an underwriter of the HE Notes and, on information and belie[ participated 

in the preparation of certain of the key otTering documents for the HE Transactions. 

34. Walnut Grove is a Delaware statutory trust established by an affiliate ofGMACM. 

Beginning in 2003, GMACM sold to Walnut Grove second-lien mortgage loans that it had 

originated or acquired. To facilitate the HE Transactions, Walnut Grove sold certain of the 

Mortgage Loans to RAMP. 

FACTUAL ALLEGATIONS 

A. Ally Financial and its Subsidiaries 

35. In the period relevant to this action. GMACM originated. acquired. sold. and 

serviced residential mortgage loans and. from time to time, arranged for the securitization of 

those mortgage loans and the sale of securities collateralized by those mortgage loans to 

investors. often in the form of RMBS Notes. 

- I 0-
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36. The Mortgage Loans have sutfered extremely high rates of delinquencies. defaults 

and losses, and it is a matter of public knowledge that the business practices of Ally Financial· s 

subsidiaries, including those of GMACM, Ally Bank, and ResCap, led Ally Financial to seek a 

bailout by the federal government in 2008. 

(l) GMACM, GMAC-RFC, and RFC 

37. GMACM is a subsidiary ofGMAC-RFC Holding Company, LLC CGMAC-

RFC") which in tum is a subsidiary of ResCap, which in tum is a subsidiary of the ultimate 

parent. Ally Financial. 

38. Residential Funding Corporation. LLC r·RFC") is also a subsidiary of GMAC-

RFC and ResCap. Like its affiliate GMACM, RFC engaged in the business of originating, 

acquiring. servicing, and securitizing mortgage loans during the period relevant to this action. 

39. GMAC-RFC companies issued $42.34 billion of non-agency mortgage-backed 

securities in 2004, $56.93 billion in 2005, $66.19 billion in 2006, and $32.43 billion in 2007, 

according to Inside Mortgage Finance Publications, Inc. See 2011 Mortgage Market Statistical 

Annual: Volume II at 38-41. GMAC-RFC was the tifth largest issuer of non-agency mortgage

backed securities in 2005. the fourth largest in 2006. and the eighth largest in 2007. /d. 

-W. GMAC-RFC was the largest issuer of private mortgage-backed securities in 2002. 

when it issued $11.5 billion of private mortgage-backed securities, according to the Financial 

Crisis Inquiry Report. Final Report of the National Commission on the Causes of the Financial 

and Economic Crisis in the United States (the .. FCIC Report""). published in January 2011. See 

FClC Report at 462. GMAC-RFC was also the fourth largest subprime mortgage lender in 2004. 

when it loaned $26 billion to subprime borrowers. See id. at 504. 

41. The FCIC Report pointedly notes the widespread failure among the mortgage-

backed security industry generally to adhere to basic standards in loan origination, selection. and 
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evaluation-a truth FGIC would come to learn specifically in its dealings with GMACM. The 

FCIC Report concludes that: 

/d. at 187. 

[F]irms securitizing mortgages failed to perform adequate due 
diligence on the mortgages they purchased and at times knowingly 
waived compliance with underwriting standards. Potential 
investors were not fully informed or were misled about the poor 
quality of the mortgages contained in some mortgage-related 
securities. These problems appear to have been significant. 

42. The FCIC Report turther notes that, in light of Ally Financial and its subsidiaries' 

systemic failure to ensure the credit quality of the mortgage loans backing its securitizations, 

repurchase demands against GMAC/ Ally Financial have mounted. From 2007 to 2010, the 

Federal National Mortgage Association ('"Fannie Mae") has forced Ally Financial to buy back 

approximately $838 million worth of mortgage loans. /d. at 225. And in 2009 and 2010, the 

Federal Home Loan Mortgage Corporation ("'Freddie Mac") forced Ally Financial to buy back 

approximately $453 million worth of mortgage loans. /d. 

(2) Ally Financial's Securitization Business 

43. Ally Financial's business model depended on securitizations, which were 

conducted by its business units. including GMACM. Pooling mortgage loans and selling them 

into securitizations enabled GMACM to fund its ongoing mortgage loan originations and 

acquisitions. earned it significant fees from the resulting transactions, and reduced the credit risk 

it retained with respect to those loans. 

44. In order to gain additional fees for performing certain administrative duties under 

the various transaction agreements. including collecting mortgage payments and determining 

whether a mortgage loan is in default based on the transaction documents. GMACM generally 

acted as sen·icer of its own securitizations. GMACM thereby earned servicing fees that 
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nonnally amounted to 0.50% per annum of the aggregate principal balance of the mortgage loans, 

as well as collected fees in the range of approximately 20%-35% of any subsequent recoveries 

from charged-off loans. 

-l-5. GMACM also enriched Ally Financial and its other subsidiaries through its 

sponsorship of securitizations. Ally Financial entities typically participated in each of the key 

steps in the securitization process, and recorded gains and earned fees at each ofthose steps. For 

example, in the HE Transactions: 

• Ally Bank gained fees for originating more than 75% of the loans initially comprising 
the HE Trusts, and proceeds from selling those loans to GMACM; Ally Bank also gained 
tees as Custodian of the HE Trusts for holding certain documents; 

• Walnut Grove received the proceeds from selling certain of the Mortgage Loans to 
RAMP (after purchasing approximately 38% of the 2006-HE2 Mortgage Loans and 44% 
of2007-HE2 Mortgage Loans from GMACM); 

• RAMP received payments for serving as the depositor of the Mortgage Loans to the 
HE Trusts; and 

• Ally Securities received fees for underwriting the HE Notes. 

(3) Ally Financial, GMACM, and RFC Face Numerous Investigations 
and Lawsuits Relating to Their RMBS Securitizations 

-l-6. GMACM is currently being investigated by the U.S. Department of Justice (the 

··DOJ") for fraud related to the origination and underwriting of mortgage loans. On June 29, 

20 I I. Ally Financial disclosed that the DOJ had served GMACM with a subpoena in June 20 II. 

which ··includes a broad request tor documentation and other information in connection with its 

investigation of potential fraud related to the origination and/or undenvriting of mortgage loans:· 

.-\lly Fin. Inc .. Amendment No.3 to Fonn S-1 Registration Statement under the Securities Act of 

1933 (Form S-1/A). at 23 (June 29. 20 II). 
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47. Additionally, on September 2, 201 L the Federal Housing Finance Authority 

("FHFA "),as conservator for Freddie Mac. tiled suit in the Supreme Court of the State of New 

York, New York County against Ally Financial and several of its subsidiaries for claims arising 

in connection with its role in the public tiling of otlering documents containing false and 

misleading statements. These claims arise from Freddie Mac's purchase of over $6 billion in 

certiticates issued through twenty-one transactions similar to the transactions at issue here. 

Among other claims, FHF A brought suit for common law fraud against various Ally Financial 

subsidiaries and aiding and abetting fraud against Ally Financial for its intentional and 

substantial assistance in rendering material misrepresentations to Freddie Mac in connection with 

the sale of the subject certiticates. 

48. The FHF A also alleges violations of state and federal securities laws by Ally 

Financial and several of its subsidiaries stemming from false and misleading statements 

contained in publicly-tiled prospectuses, prospectus supplements, registration statements, and 

other offering documents. Additionally, the FHF A alleges aiding and abetting fraud against Ally 

Financial and certain of its attiliates for their intentional and substantial assistance in rendering 

material misrepresentations to Freddie Mac in connection with the sale of the certificates. The 

FHF A action seeks relief in the form of rescission and recovery of the $6 billion purchase price 

of the certificates. including lost principal and interest. as well as punitive damages and 

attorneys· fees and costs. In October 2011. Ally Financial and its co-defendants removed the 

FHFA action to the U.S. District Court for the Southern District of New York. 

49. In addition. GMAC'vt is currently facing a lawsuit brought by MBIA Insurance 

Corporation ("MBIA") in New York Supreme Court in which MBIA alleges that. in connection 

\Vith three transactions similar to the one at issue here. GMACM affirmatively misrepresented 
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the credit quality of tens of thousands of mortgage loans, with a total original principal balance 

of more than $4 bill ion, as a means of unfairly shifting to investors and MBIA risks that 

GMACM should have borne itself. On December 15.2010, the New York Supreme Court 

issued a ruling denying GMACM's motion to dismiss. which allowed both the breach of 

representations and warranties and fraud claims. among others. to proceed to trial. 

50. GMACM's sister company. RFC. is also currently facing a lawsuit brought by 

MBIA in New York Supreme Court for, among other things. fraud and breach of representations 

and warranties in connection with RMBS transactions. In December 2009. the New York 

Supreme Court rejected RFC's motion to dismiss certain of the claims brought against it, 

allowing both the breach of contract and fraud claims. among others, to proceed. 

51. Additionally. according to Ally Financial's quarterly report for the third quarter of 

201 Las of November 4. 2011, there were twenty-two suits in various jurisdictions pending 

against Ally Financial's mortgage-related business units and subsidiaries, arising from numerous 

mortgage-backed securities offerings. The plaintiffs in those suits have alleged, among other 

things. that Ally Financial's various mortgage subsidiaries made misstatements and omissions in 

registration statements. prospectuses. prospectus supplements. and other documents related to 

RMBS offerings. The alleged misstatements typically concern underwriting standards. See Ally 

Fin. Inc .. Quarterly Report (Form 10-Q), at 159 (Nov. 4, 2011 ). Further, in its 2011 annual 

report. Ally Financial stated that it expects additional similar claims to be brought against Ally 

Financial and/or its subsidiaries in the future. See Ally Fin. Inc .. Annual Report (Form I 0-K). at 

20 (Feb. 28. 2011 ). 

52. Since the tiling of its November 2011 quarterly report. moreover. Ally Financial 

and its subsidiaries have been sued by additional plaintiffs. including HSH Nordbank AG. vvhich 
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have alleged, inter alia, material misrepresentations and omissions about the loans backing 

RMBS securities issued by Ally Financial's affiliates. 

53. Moreover, Ally Financial has disclosed that it expects additional RMBS lavvsuits 

from monoline insurers like FGIC given that Ally Financial and its subsidiaries sold $42.7 

billion of loans into mono line-wrapped securitizations from 2004 to 2007. During 201 L Ally 

Financial and its subsidiaries have received repurchase claims from monoline insurers for $265 

million worth of mortgages related to securitizations it consummated between 2004 and 2007. 

Ally Financial clearly recognizes its exposure because, according to Ally Financial's CEO, 

Michael Carpenter. ResCap has already reserved $829 million for representations and warranties 

claims and, according to its own Securities and Exchange Commission ("SEC") filings, Ally 

Financial contirms that "litigation with ... monolines is likely." Ally Fin. Inc., Annual Report 

(Fonn 10-K), at 98 (Feb. 28, 2012). 

54. Indeed, according to Ally Financial's 2011 annual report, Ally Financial, 

GMACM's parent. also believes that "[t)he total exposure ... to mortgage representation and 

warranty claims is most significant for loans originated and sold between 2004 through 2008, 

specifically the 2006 and 2007 vintages that were originated and sold prior to enhanced 

underwriting standards and risk-mitigation actions implemented in 2008 and forward." Ally Fin. 

Inc Annual Report (Form 10-K). at 224 (Feb. 28. 2012). The 2006-HE2 and 2007-HE2 

Transactions are. as their names imply, of the 2006 and 2007 vintages. 

55. Additionally. Ally Financial also disclosed that the SEC served a subpoena on 

Ally Financial in June 2011. requesting documentation regarding certain "bulk settlements" 

relating to securitized mortgage loans as well as a request for materials provided to investors and 

prospective imestors in mortgage securitization transactions. See Ally Fin. Inc., Amendment No. 
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3 to Fonn S-1 Registration Statement under the Securities Act of 1933 (Form S-11 A), at 23 (June 

29,2011). 

(4) The Mortgage Loan Servicing Misconduct of Ally Financial and 
GMACM Has Come Under Scrutiny and Resulted in Severe 
Sanctions 

56. On February 9, 2012. the Federal Reserve Board announced that Ally Financial, 

its subsidiaries, and several other mortgage Joan servicers would be required to pay $766.5 

million in monetary sanctions for ··unsafe and unsound processes and practices in residential 

mortgage loans servicing and foreclosure processing." Press Release, Fed. Reserve Bd., Federal 

Reserve Board Announces Agreement in Principle with Five Banking Organizations Regarding 

the Issuance of Monetary Sanctions (Feb. 9, 2011 ). On February 12, 2012, the Federal Reserve 

Board imposed well over $200 million of this tine against Ally Financial, ResCap, and GMACM 

pursuant to an assessment order. which requires that the sanctions be paid into various borrower 

assistance programs and nonprotit programs established to help victims of improper servicing 

and foreclosure practices. See In reAlly Fin. Inc., FRB Docket Nos. 12-006-CMP-HC & 12-

006-CMP-DEO (Feb. 10, 2012) (the "Assessment Order''). According to the Federal Reserve 

Board, the sanction "takes into account the maximum amount prescribed for unsafe and unsound 

practices under the applicable statutory limits, the comparative severity of the institutions' 

misconduct and the comparative sizes of the institutions' foreclosure activities." See Press 

Release. Fed. Reserve Bd., Federal Reserve Board Announces Agreement in Principle with Five 

Banking Organizations Regarding the Issuance of Monetary Sanctions (Feb. 9, 2011 ). 

57. Further, also on February 9. 2012, the U.S. Attorney General announced that Ally 

Financial will take part in a $25 billion settlement to resolve claims brought by the government 

in response to the "reckless and abusive mortgage practices" of Ally Financial and four similarly 

situated bank holding companies. See Eric Holder. U.S. Attorney General, Remarks at the 
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Mortgage Servicers Settlement Press Conference (Feb. 9, 2012). Although the settlement 

releases Ally Financial from certain civil claims brought by the DOl and multiple state attorneys 

general. see id.; National Mortgage Settlement, Servicing Standard Highlights, available at 

http://'W'\Vw.nationalmortgagesettlement.com (last visited Mar. 10, 20 12), the settlement was not 

designed to resolve any other liabilities that Ally Financial has incurred through its improper 

origination. securitization. and servicing practices. see National Mortgage Settlement. About the 

Settlement. http://w'Ww.nationalmortgagesettlement.com/about (last visited Mar. 10. 20 12). 

58. According to the U.S. Attorney GeneraL the $25 billion settlement and $766.5 

million sanction are just "the latest step forward" in holding Ally Financial and others 

accountable for "egregious mortgage Joan servicing abuses." See Eric Holder, U.S. Attorney 

General, Remarks at the Mortgage Servicers Settlement Press Conference (Feb. 9. 2012). 

59. Similarly, the New York Attorney General recently announced a $136 million 

settlement with the nation's five largest mortgage servicers-including GMAC/Ally Financial. 

See Press Release. Office ofthe New York Attorney General, Schneiderman Secures Major 

Settlement that Allows Sweeping Mortgage Investigations to Proceed (Feb. 9. 20 12). As the 

New York Attorney General noted. the settlement principally addressed "foreclosure abuses" by 

GMAC/ Ally Financial and other banks. and "[i]n addition to penalties for past abuses. the 

settlement includes direct relief to victims of wrongful foreclosure conduct" and "imposes strong 

national standards for mortgage servicing" that had previously been Jacking. !d. Additionally, 

the New York Attorney General will lead the new Residential Mortgage-Backed Securities 

Working Group. a component of the interagency Financial Fraud Enforcement Task Force led by 

the DOJ. \Vhich .. brings together the Department of Justice ( DOJ). several state law enforcement 
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officials, and other federal agencies to investigate those responsible for misconduct contributing 

to the tinancial crisis through the pooling and sale of residential mortgage-backed securities." !d. 

60. In addition to these recent settlements and Assessment Order, the Federal Reserve 

Board and the Federal Deposit Insurance Corporation (the .. FDIC") previously ordered Ally 

FinanciaL GMACM, and several other Ally Financial subsidiaries to adopt new procedures and 

practices in relation to mortgage loan servicing. See In reAlly Fin. Inc., FRB Docket Nos. 

11020-B-HC & 11020-B-DEO, FDIC-ll-123b (April 13, 2011) (the .. Consent Order"). 

61. The Consent Order notes that Ally Financial's mortgage servicing subsidiaries, 

including GMACM, have been accused, inter alia, of (I) failing to properly increase financiaL 

staffing, and managerial resources in order to meet an increasing number of foreclosures; (2) 

failing to properly put in place .. adequate internal controls, policies and procedures, compliance 

risk management, internal audit training, and oversight of the foreclosure process''; (3) tiling 

false affidavits in foreclosure actions; and ( 4) litigating foreclosure proceedings without 

.. confirming that the promissory note and mortgage document were properly endorsed or 

assigned." !d. at 3-4. 

62. Furthermore, under the Consent Order, Ally Financial must direct GMACM and 

its other mortgage servicing subsidiaries to take certain remedial action to ensure that they 

operate in a ··safe and sound manner" in the future. /d. at 4. Specifically, among other things, 

the Consent Order requires Ally Financial to take .. steps to improve the information and reports 

that will be regularly reviewed by [Ally Financial's] board of directors ... [to assess the 

performance otl residential mortgage loan servicing, Loss Mitigation, and foreclosure activities 

and operations." /d at 8. 
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63. In connection vvith the enforcement of the Consent Order, as of November 201 L 

the Federal Reserve Board is pem1itting mortgage borrovvers who were financially harmed by the 

foreclosure processes of GMACM to request an independent review of their tiles. See Press 

Release. Fed. Reserve Bd .. Federal Reserve Board Announces that Borrowers from Four 

Mortgage Servicers Can Request an Independent Review and Potentially Receive Compensation 

(Nov. I, 2011 ). This independent review will determine whether errors and misrepresentations 

in GMACM's foreclosure processes indeed caused financial harm to the borrower. See id. If the 

foreclosure process is tound to have caused financial injury to the borrower, GMACM will then 

be required to provide full compensation. See id. 

64. As a result of servicing misconduct, Ally Financial and other bank holding 

companies will now be required to adhere to new. heightened servicing standards. See Press 

Release, Fed. Reserve Bd., Federal Reserve Board Announces Agreement in Principle with Five 

Banking Organizations Regarding the Issuance of Monetary Sanctions (Feb. 9. 2011). The 

Federal Reserve Board has ordered Ally Financial to remedy its servicing practices by, inter alia. 

"'strengthen[ing] the coordination of communications with borrowers by providing borrowers the 

name of the person at the service who is their primary point of contact, establish[ingJ limits on 

foreclosures where loan modifications have been approved, establish[ing] robust third party 

vendor controls. strengthen[ing] compliance programs. and provid[ing] appropriate remediation 

to borrowers who suffered tinancial injury as a result of errors by the servicers."' See id. 

65. Moreover, the servicing and foreclosure improprieties of Ally Financial and its 

subsidiaries is a matter of public record. According to the sworn testimony of an Ally 

Financial/GMACM employee, Ally Financial's mortgage servicing subsidiaries have routinely 

tiled false aftidmits in thousands of foreclosure actions across the country. S'ee Jetfrey Stephan 
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Dep. Fed Vat "I .\fortgage Ass 'n v. BradhurJ', BRI-RE-09-65 (Me. Dist. Ct., Dist. Nine. Div. N. 

Cumberland) (June 7, 201 0). Indeed, according to the FCIC Report: 

[L ]enders have relied on "robo-signers" who substituted speed for 
accuracy by signing, and sometimes backdating. hundreds of 
affidavits claiming personal knowledge of facts about mortgages 
that they did not actually know to be true. One such "'robosigner," 
Jeffrey Stephan of GMAC, said that he signed I 0.000 affidavits in 
a month-roughly I per minute, in a •W-hour workweek-making 
it highly unlikely that he verified payment histories in each 
individual case of foreclosure. 

FCIC Report at 407. 

66. Stephan also testified that. when executing summary judgment aftidavits to be 

used in judicial foreclosure actions, he was acting in accordance with policies and procedures, 

and never in fact inspected any of the exhibits to the affidavits or even ensured that the exhibits 

were attached, despite swearing that he had done so in the affidavits themselves. Stephan Dep. 

Tr. at 54:12-25. Such exhibits would generally include (or at least should have included), among 

other things, the mortgage note and documents relating to the assignment of the mortgage. See 

id. at 51:15-23. Stephan further testified that when he signed an affidavit affirming that the 

foreclosure was proper, all he knew was the borrower's name and whether he had signing 

authority tor the GMAC entity foreclosing on the property. !d. at 62:23-25, 63:2-6. Stephan 

testified that the process he followed in signing summary judgment affidavits was in accordance 

~ith the policies and procedures required by GMACM. !d. at 64:8-14. 

67. Additionally, in October 2010. the Ohio Attorney General tiled suit against 

GMACM and Ally Financial. alleging, inter alia, that employees of GMACM had executed 

thousands of false at1idavits in connection vvith foreclosures on properties in that state. See Ohio 

l'. U\IAC .\/ortgage. LLC. CI0201 006984. Ct. C.P. Lucas Cnty. Although some of the claims 

brought by the Ohio Attorney General's suit have been resolved by the $25 billion multi-party 
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settlement many additional claims not encompassed by the settlement. including those relating 

to the improper assignment of mortgage notes. have survived. As of February 2012. the action 

remains pending in Ohio. 

68. Similarly, in December .201 L the Massachusetts Attorney General filed suit 

Jgainst GMACM for. among other things, engaging in unfair and deceptive foreclosure practices. 

See :\lassachuselts v. Bank olAm .. VA .. 11--1-363. Suffolk Cnty. Super. Ct. Days after filing suit. 

the Massachusetts Attorney General sent a letter to the United States Senate Committee on 

Banking, Housing and Urban Atlairs. and the United States Hou- Committee on Financial 

Services asking that the federal government investigate Ally Financial and GMACM for 

allegedly carrying out illegal foreclosures and submitting false documents related to property 

seizures. See Boston Globe. Attorney General Martha Coakley Urges ( 'ongress to Investigate 

Al~v Financial's GMAC Over Foreclosure Prat.'fices. Dec. 6, 2011. Specifically, the 

Massachusetts Attorney General's letter to the Senate and House Committees stated: 

!d. 

In light of Ally [Financiall's alleged deceptive and illegal actions 
against homeowners in Massachusetts and across the country. I 
respectfully request that your committees investigate Ally 
[Financial]'s serious misconduct and consider what actions the 
federal government can take to ensure that Ally [Financial] adheres 
to the law. 

69. While the $25 billion settlement ultimately resolved certain claims brought by the 

\tassachusetts Attorney General in this action. several claims relating to improper foreclosure 

practices and abuse of certain state recordation systems have survived and \viii continue to be 

prosecuted. See Press Release. Office of the Attorney General of Massachusetts . . \!assachuseffs 

f!omemmers to Receil'e 531 ().\filii on in Relielas Part olStu/e-Fcderal.igreement Orer 

Cnlmrju/ Foreclosures and Loan Servicing. Feb. 9, 2012. 
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(5) Significant Possibility of Ally Financial Seeking Bankruptcy 
Protection for ResCap, GMAC-RFC, and GMACM 

70. Since at least as far back as November 2011. Ally Financial has been considering 

tiling for bankruptcy protection for ResCap, its wholly-owned subsidiary. which has reportedly 

lost $555 million since 2009. according to multiple published reports. GMACM is a wholly-

owned. indirect subsidiary of ResCap. 

71. Around that time. the tinancial industry was "betting that Ally [Financial] will 

place its Residential Capital LLC [ResCap] mortgage unit into bankruptcy instead of supporting 

the business as the bank prepares for an initial public offering." Bloomberg News, Al~v Afa.v Put 

ResCap in Bankruptcy to Ease !PO: Corporate Finance," Nov. 14. 2011. 

72. As the article notes, Ally Financial has the power to decide whether its 

"mortgage unit." ResCap. should tile for bankruptcy. See id. 

73. Indeed, Ally Financial warned in its 2011 annual report that "[t]here is a 

significant risk that ResCap will not be able to meet its debt service obligations and other 

funding obligations in the near term." Ally Fin. Inc., Annual Report (Form I 0-K), at 19 (Feb. 28. 

2012). 

74. That risk ultimately came to pass as Ally Financial recently disclosed that the 

penalties assessed by the federal government and numerous state attorneys general regarding the 

foreclosure practices of Ally Financial and its subsidiaries "resulted in our Mortgage operations 

recording a $230 million charge in the fourth quarter of 20 II." /d. at 31. As Ally Financial 

detailed in its previous public tiling, the "[t]he majority of[ the charge] \'vas recorded at 

Residential Capital, LLC r ResCap·) ... [which] resulted in a covenant breach in certain of 

ResCap's credit facilities." Ally Fin. Inc .. Current Report (Forn1 8-K) (Jan. 3 L 2012). Indeed. 

as Ally Financial more recently explained. "ResCap is required to maintain consolidated net 
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worth ... of $250 million at the end of each month under the terms of certain of its credit 

facilities ... fand] as a result of the fourth quarter charge. ResCap's consolidated net \Vorth was 

$92 million at December 3 L 20 11.'' Ally Fin. Inc .. Annual Report (Form 1 0-K), at 31-32 (Feb. 

28. 2012). ResCap's substantial shortfalL however. was "immediately remediated by Ally 

through a capital contribution of $197 million. which was provided through forgiveness of 

intercompany debt during January 20 12." ld 

75. Moreover. in February 2012. it was reported that Ally Financial had contacted 

buyout firms such as Fortress Investment Group LLC and Cerberus Capital Management LP 

regarding a potential sale of ResCap through a pre-packaged bankruptcy to be effectuated by the 

end of March as ResCap faces financing and liquidity deadlines. See Bloomberg News. Ally's 

ResCup Said to Seek Buyers/or Prearranged Bankruptcy, Feb. 8. 2012. 

76. According to the report, .. [p]otential bidders are being told that a pre-packaged 

bankruptcy tiling would allow the buyer to leave behind liabilities such as [RMBS] 

securitizations that have been the subject of litigation." !d. To that end. Ally Financial's CEO, 

Michael Carpenter. has stated that he will not pursue the aforementioned initial public offering 

for Ally Financial .. until [these] legacy mortgage issues are resolved." !d. Nevertheless. a 

bondholder group representing holders of approximately $800 million in ResCap debt has 

expressed its desire to .. tight [Ally Financial] tooth and nail" to oppose the bankruptcy, based in 

part on the belief that "Ally [Financial] can't legally separate itself from ResCap because it has 

stripped assets from the unit." Bloomberg ;\lews. Paulson. Tepper .','aid Among Inrestors Crging 

Ally to Back ResCap. Jan. 10. 2012. 

77. Indeed. as Ally Financial has pointedly noted in its most recent annual report: .. In 

light of ResCap's liquidity and capital needs combined with volatile conditions in the 
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marketplace, there is substantial doubt about ResCap's ability to continue as a going concern." 

Ally Fin. Inc., Annual Report (Form 10-K), at 18 (Feb. 28, 2012). 

B. GMACM's Securitizations and Financial Guaranty Insurance Generally 

(l) Financial Guaranty Insurance Policies 

78. To improve the marketability and ratings of the RMBS Notes issued as part of its 

securitizations, GMACM from time to time sought credit enhancement for the RMBS Notes 

from FG IC, a financial guaranty insurer, in the form of financial guaranty insurance policies. 

Under the terms of a tinancial guaranty insurance policy like the ones FGIC issued here, the 

insurer unconditionally and irrevocably guarantees to the trustee for the bene tit of the holders of 

the insured RMBS Notes that, if there is a shortfall in cash available to make required payments 

on the insured securities, the tinancial guaranty insurer will pay the amount of the shortfall to the 

trustee for the benefit of the holders of the insured securities. 

79. For a trust that issues RMBS Notes, the primary source of funds is the remittance 

of payments on the underlying residential mortgage loans. Delinquencies by borrowers in 

making their mortgage loan payments wilL by detinition, reduce cash t1ows to the trust which 

will directly impair the ability of the trust to make required payments on the RMBS Notes. 

Delinquencies, if not cured. will eventually result in losses on the mortgage loans, which reduce 

the aggregate principal amount of the loan pool held by the trust. In this manner, high levels of 

mortgage loan delinquencies and defaults can lead to shortfalls in cash available to pay RMBS 

investors. Such shortfalls result in claims on FGIC's policies. 

(2) Securitization Sponsor's Disclosures and Representations and 
Warranties 

80. The risk FGIC assumes when it agrees to issue a policy for RMBS Notes depends 

upon the credit quality of the underlying mortgage loans, which in tum depends on the 
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underwriting practices of the loan originators and the characteristics of the loans. It: for instance. 

GMACM and other loan originators employ substandard underwriting practices, the underlying 

mortgage loan pool as a whole \Vould be of inferior credit quality. Consequently. the credit 

risk-the risk of delinquency or default--of the underlying mortgages, and of the mortgage 

portfolio as a whole. would be materially increased. 

81. Accordingly, FGIC generally required securitization sponsors, like GMACM. to 

provide substantial representations and warranties about the underlying mortgage loans, such as 

the ratio ofthe borrower's monthly debt payments to monthly income ("DTI ratio''). the ratio of 

the mortgage loan principal balance to the value of the mortgaged property at origination-plus. 

in the case of a junior lien mortgage loan. the principal balance of the senior mortgage loan on 

the related mortgaged property-(""L TV ratio"), and the borrower's credit score ("'FICO score"). 

Even where GMACM did not originate a particular loan, it nonetheless is typically required to 

make representations about that loan, thereby assuming the risk that those representations might 

not be accurate. GMACM's representations and warranties. including representations about the 

standards and procedures used to underwrite the loans. were intended to allow FGIC to assess the 

credit risk inherent in the mortgage loan pool before deciding to commit to the transaction. 

82. GMACM's representations and warranties in its RMBS transactions regarding the 

characteristics of the loans included in the mortgage loan portfolios. and the underwriting 

standards used to evaluate those mortgage loans. arc particularly vital because each loan pool is 

comprised of thousands of mortgage loans. each of which was in itself a complex legal 

transaction. Each loan tile typically contains (or at least is supposed to contain) a mortgage 

application. a credit report. income and employment \erifications. an appraisaL the lender's 

internal documentation and a \\ide \ariety of other documentation necessary to support proper 
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loan underwriting decisions. Moreover. in seeking financial guaranty insurance from FGIC for 

the HE Transactions, GMACM demanded that FGIC commit to the pricing and other material 

terms within a very limited time frame. Both GMACM and FGIC understood and intended that 

FGIC \Vould rely on the information supplied by GMACM as sponsor. as well as GMACM's 

representations and warranties concerning that information, in assessing the credit risk of the 

mortgage loan pool. 

83. Further, on information and belie[ for each of its securitizations, GMACM as 

sponsor supplied the same data it provided to FGIC to one or several rating agencies in order for 

those agencies to create expected loan level default and loss estimates. The loan level default 

and loss estimates were then used by the rating agencies to create cash tlow projections and 

potential loss estimates for the entire transaction. Finally, the rating agencies delivered to the 

sponsor and to FGIC a private credit assessment for the transaction (sometimes referred to as a 

.. shadow rating") without considering the effect of FGIC's policy. The shadow rating provided 

an overall evaluation of the likelihood of default on the securities FGIC would be insuring in the 

securitization. As sponsor. GMACM arranged for the shadow rating to be provided to FGIC 

knowing that it was an essential condition to FGIC's willingness to issue a tinancial guaranty 

insurance policy. 

C. The HE Transactions 

(l) The GMACYI 2006-HE2 Transaction 

84. On June 29. 2006, GMACM pooled together and deposited many thousands of 

fixed rate Home Equity Loans (''HELs") into the 2006-HE2 Trust. The 2006-HE2 Trust served 

as the Issuer of $626.240.000 aggregate principal amount of 2006-HE2 Notes. Home equity 

loans are essentially second-lien mortgage loans. \Vhich are generally funded entirely at the 

closing of the loan. 
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85. The initial conveyance to the 2006-HE2 Trust by RAMP (acting as Depositor) 

contained over 9.500 HELs with an aggregate principal balance of approximately $480 million. 

Investors in the GMACM-sponsored 2006-HE2 Transaction were issued four classes of 

securities (i.e., the 2006-HE2 Notes)---Class A-1 Notes. Class A-2 Notes. Class A-3 Notes, and 

Class A-4 Notes (formally termed the GMACM Home Equity Loan-Backed Term Notes, Series 

2006-HE2)--which were collateralized by the Mortgage Loans transferred to and held by the 

2006-HE2 Trust. In addition, approximately $160 million was deposited into a pre-funding 

account at closing, which was used to acquire approximately 3.500 additional HELs in the 90 

days following the closing. 

(2) The GMACM 2007-HE2 Transaction 

86. Similarly. on June 28. 2007, GMACM pooled together and deposited many 

thousands of fixed rate HELs into the 2007-HE2 Trust. The 2007-HE2 Trust served as the Issuer 

of$ 1.240,884,000 aggregate principal amount of 2007-H£2 Notes. 

87. The initial conveyance to the 2007-HE2 Trust by RAMP (acting as Depositor) 

contained over 17.800 HELs with an aggregate principal balance of approximately $960 million. 

Investors in the GMACM-sponsored 2007-HE2 Transaction were issued six classes of securities 

(ie., the 2007-HE2 Notes)---Class A- L Class A-2. Class A-3. Class A-4. Class A-5 and Class A-

6 (formally termed the GMACM Home Equity Loan-Backed Term Notes. Series 2007-HE2)--

\vhich were collateralized by the :vfortgage Loans transferred to and held by the 2007-HE2 Trust. 

In addition. approximately $320 million \Vas deposited into a pre-funding account at the closing. 

which \\as used to acquire approximately 5.800 additional HELs in the 90 days tollO\ving the 

closing. 
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(3) The HE Transactions Generally 

88. To enhance the ratings and marketability of the HE Notes. GMACM sought 

financial guaranty insurance policies from FGIC for the purpose of insuring the Transactions tor 

the benefit of the certificate holders. For each of the HE Transactions. FGIC and GMACM 

executed an Insurance and Indemnity Agreement (respectively, the .. 2006-HE2 I&I Agreement" 

and the ·'2007-HE2 I&I Agreement." and collectively the "!&I Agreements").' under which 

FGIC agreed to and did issue financial guaranty insurance policies-Policy number 06030080 

and Policy number 07030046. respectively-to insure the 2006-HE2 and 2007-HE2 Notes. Each 

l&I Agreement was signed by FGIC (as the .. Insurer" of each Transaction); GMACM (as the 

.. Servicer" and a .. Seller" tor each Transaction), RAMP (as the .. Depositor" for each Transaction); 

Walnut Grove (a "Seller" for each Transaction); and the respective Indenture Trustee tor each 

Transaction. 2 

89. In each Transaction, Ally Bank (using its then-current name, GMAC Bank) also 

entered into a Custodial Agreement whereby it agreed to serve as Custodian of the underlying 

mortgage loan notes on behalf of the respective Trusts (the "2006-HE2 Custodial Agreement" 

and .. 2007-HE2 Custodial Agreement." and, together the .. Custodial Agreements .. ). FGIC is an 

express third party beneficiary of the Custodial Agreements. See Custodial Agreements § 5 .6. 

90. Each I&I Agreement provides that FGIC (the Insurer) is a third-party beneficiary 

oL and shall have all of the rights provided for in. the "Operative Documents:· I& I Agreements 

~ 2.02(k). With respect to the 2006-HE2 and 2007-HE2 Transactions. the "Operative 

1 
JPMorgan initially served as the Indenture Trustee for the 2006-HE2 Transaction. but was succeeded by 

The Bank of New York Trust Company. N.A. The Bank of New York Trust Company. N.A .. also sened as the 
Indenture Trustee t(x the 2007-HE2 Transaction. 

~The 2006-HE2 I& I Agreement was executed on June 29. 2006 and the 2007-HE2 1&1 Agreement was 
executed on June 28.2007. 
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Documents'' are defined to include. among other documents: (i) the relevant HE Notes; (ii) the 

Mortgage Loan Purchase Agreement, among GMACM. RAMP, Walnut Grove. the relevant HE2 

Trust. and the relevant Indenture Trustee (respectively, the ·'2006-HE2 MLPA" and the "'2007-

HE2 MLPA," and collectively the ''MLPAs"); (iii) the Servicing Agreement among GMACM, 

the relevant HE2 Trust. and the relevant Indenture Trustee (respectively. the "2006-HE2 

Servicing Agreement" and the "2007-HE2 Servicing Agreement," and collectively the 

"Servicing Agreements"); (iv) the Indenture between the relevant Trust and Indenture Trustee; 

and (v) the Custodial Agreement among GMACM. the relevant Indenture Trustee, and Ally 

Bank (then doing business as GMAC Bank).3 See I&I Agreements§ 1.01. FGIC is referred to 

as the "Enhancer'' under certain of the Operative Documents. 

91. Pursuant to the I&I Agreements, FGIC insured $1.867.124,000 aggregate 

principal amount of the HE Notes. The Policies improved the marketability ofthe HE Notes by 

mitigating risk for potential investors and making the HE Notes eligible to receive a credit rating 

of triple-A by the rating agencies at closing. 

92. GMACM and the Depositor offered the HE Notes for sale pursuant to a 

prospectus (a ··Prospectus:· and for each Transaction respectively, the ''2006-HE2 Prospectus,'' 

and the "2007-HE2 Prospectus"). and a prospectus supplement (a "Prospectus Supplement,'' and 

for each Transaction respectively, the "2006-HE2 Prospectus Supplement" and the ·'2007-HE2 

Prospectus Supplement"). each touting the respective Policies and the triple-A initial rating of 

J The MLPA. Servicing Agreement, Indenture and Custodial Agreement for the 2006-HE2 Transaction 
\\ere each executed on June 29, 2006. The MLPA. Servicing Agreement. Indenture and Custodial Agreement for 
the 2007-HE2 Transaction were each executed on June 28, 2007. 
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the HE Notes. which was made possible by those Policies.4 The Prospectus and Prospectus 

Supplement, together with certain preliminary offering documents, each as further supplemented 

by any subsequent amendment or supplement thereto, and any other offering document that 

make reference to the Policies. are referred to collectively as the ··offering Documents." 

93. Upon the closing of each HE2 Transaction, Ally Securities. an Ally Financial 

subsidiary. acted as a co- manager and joint-lead manager, respectively. for a syndicate of 

underwriters that purchased from the respective HE Trust and sold to investors the related HE 

Notes. and FGIC. for its part. issued the related Policy in accordance with the terms of each l&I 

Agreement. 

D. GMACM Fraudulently Induces FGIC to Insure the HE Notes with 
Substantial Assistance from Ally Financial and Ally Bank 

(l) GMACM's Fraudulent Inducement of FGIC 

94. FGICs participation in the HE Transactions was an essential component of the 

HE Transactions and enhanced GMACM"s ability to market the securitizations effectively. The 

Policies allowed GMACM to sell the HE Notes with an initial triple-A credit rating, making 

them more attractive to a broader pool of potential investors. 

95. In order to induce FGIC to write financial guaranty insurance for the HE 

Transactions, GMACM provided to FGIC. directly or indirectly. a variety of information. and 

promised t()---and did-provide FGIC with a variety of representations. \Varranties. and 

covenants. 

96. First. GMACM provided to FGIC initial and final 2006-HE2 and 2007-HE2 

Prospectus Supplements (collectively, the ··Prospectus Supplements .. ) which summarized. among 

4 
The 2006-HE2 Prospectus is dated as of April 7. 2006: the 2007-HE2 Prospectus is dated as of April 17. 

2007. The 2007-HE2 Prospectus Supplement is dated as of June 27. 2006: the 2007-HE2 Prospectus Supplement is 
dated as of June 28. 200 7. 
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other material infom1ation. the credit quality and characteristics of the Mortgage Loans. and 

GMAGv1's loan underwriting guidelines and loan origination criteria. 

97. S'econd. FGIC received a document (generally referred to as a .. loan tape" or 

.. magnetic tape") detailing material characteristics of individual borrowers and loans expected to 

be included in the HE Transactions. together with representations regarding material statistics 

about the initial Loan Pool as a whole. 

98. Third. GMACM provided to FGIC credit ratings for the HE Notes determined on 

the basis of information concerning the characteristics of the Mortgage Loans supplied to the 

rating agencies by GMACM. hut without considering the effect of the Policies. These ratings. 

which GMACM procured from the credit rating agencies. are known as "shadow ratings." 

99. Fourth. as discussed in detail in Section E below. GMACM provided to FGIC 

representations. warranties. and affirmative covenants in the Operative Documents and the 1&1 

Agreements regarding the Mortgage Loans specifically and the Loan Pool generally. 

I 00. Prospectus Supplement and Other Offering Documents. In determining whether 

to insure the HE Notes. FGIC relied in part upon representations and warranties regarding 

GMACM's loan underwriting standards made by GMACM in the Prospectuses and Prospectus 

Supplements. The 2006-HE2 Prospectus. as supplemented by the 2006-HE2 Prospectus 

Supplement. was filed with the SEC and became etTective on June 29. 2006. A Preliminary 

Prospectus Supplement was transmitted to. among others. Dana Skelton of FGIC. on or about 

June 21.2006. in an email sent by Jeffrey Wittenberg. on behalfofGMACM. The Finai2006-

HE2 Prospectus Supplement was transmitted to. among others. Dana Skelton of FGIC. on or 

about June 28. 2006. in an email sent by Jeffrey Wittenberg. on behalf of GMACM. 
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101. The 2007-HE2 Prospectus, as supplemented by the 2007-HE2 Prospectus 

Supplement. was filed with the SEC and became effective on June 28, 2007. A Preliminary 

Prospectus Supplement was transmitted to, among others, Dana Skelton of FGIC, on or about 

June 25.2007. in an email sent by Dennis Bent on behalfofGMACM. The Finai2007-HE2 

Prospectus Supplement was transmitted to, among others. Dana Skelton of FGIC. on or about 

June 28. 2007, in an email sent by Duane Beasley. on behalf of GMACM. 

I 02. ln the 2006-HE2 and 2007-HE2 Offering Documents. GMACM represented that, 

based on the data provided in the borrower's application and certain other applicable 

verifications. "a determination will have been generally made by the original lender that the 

borrower's monthly income, if required to be stated, would be sufficient to enable the borrower 

to meet its monthly obligations on the loan and other expenses related to the property." 2006-

HE2 Prospectus at 23: 2007-HE2 Prospectus at 30. 

I 03. Further, in the Prospectus Supplements. GMACM also represented to FGIC that 

··[ajll ofthe mortgage loans were underwritten generally in accordance with (GMACM'sJ 

underwriting standards.'' 2006-HE2 Prospectus Supplement at S-30; 2007-HE2 Prospectus 

Supplement at S-33. 

104. The Prospectus Supplements expressly state that GMACM's ··underwriting 

standards with respect to the mortgage loans generally will conform to those published in the 

[GMACM] undcnvriting guidelines, including the provisions ofthe [GMACM] undernriting 

guidelines applicable to the GMAC Mortgage Home Equity Program." 2006-HE2 Prospectus 

Supplement at S-30: 2007-HE2 Prospectus Supplement at S-33. 

I 05. GMACM publishes its loan undenvriting standards in a document referred to in 

the Prospectus Supplements as "the GMAC Mortgage Corporation undenvriting guidelines·· or 
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the .. GMAC Mortgage, LLC underwriting guidelines" (and referred to herein as the 

.. Underwriting Guidelines'"). 2006~HE2 Prospectus Supplement at S-30: 2007-HE2 Prospectus 

Supplement at S~33. In generaL the Underwriting Guidelines specify documentation 

requirements, and substantive criteria for key credit-related characteristics, that borrowers must 

satisfy in order to qualify for a particular mortgage loan. Depending upon the particular type of 

loan. these requirements and criteria may include asset verification, income verification. 

employment verification, bank statements, payment histories and/or evidence of closing funds, 

among other things. The substantive criteria for eligibility address material characteristics of the 

proposed loan. such as DTI ratios. Combined Loan-to-Value ("'CLTV") ratios (a ratio comparing 

the aggregate principal balance of first and second mortgages on a covered property to the value 

of the property), and occupancy status. 

106. The Prospectus Supplements set forth. among other information, the following 

important characteristics of the initial Loan Pools: the ranges of and weighted average FICO 

scores. the ranges of and weighted average CL TV ratios, the ranges of and weighted average 

outstanding principal balances of the loans, the DTI ratios of the borrowers, the geographic 

distribution of the loans, and the occupancy status of the borrowers (i.e., whether the property 

securing a mortgage is: (i) the borrower's primary residence; (ii) a second home: or (iii) an 

investment property). See 2006-HE2 Prospectus Supplement at A-I-1 to A-I-7: 2007-HE2 

Prospectus Supplement at A-I-l to A-I-7. 

I 07. In particular. GMACM represented in the 2006-HE2 and 2007-HE2 Prospectus 

Supplements that the loans had been originated \vith a maximum DTI ratio of 80o/o--with less 

than I% of the Mortgage Loans originated with a DTI ratio over 60%-and a maximum CLTV 

ratio of I 00%. See 2006-HE2 Prospectus Supplement at A-I-3. A-I-6: 2007-HE2 Prospectus 
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Supplement at A-I-3. A-I-6. GMACM also represented that for each Mortgage Loan it had 

generally made a determination based upon all applicable employment, credit and property 

information regarding whether the prospective borrower had sufficient monthly income available 

to meet the borrower's monthly obligations. See 2006-HE2 Prospectus at 23: 2007 HE2 

Prospectus at 30. 

I 08. GMACM also represented in the 2006-HE2 Otlering Documents that, with 

respect to occupancy status, 98.79% of the Mortgage Loans would be secured by the borrower's 

primary residence. 2006-HE2 Prospectus Supplement at A-I-4. GMACM further represented in 

the 2007-HE2 Offering Documents that. \vith respect to occupancy status, 95.41% of the 

Mortgage Loans would be secured by the borrower's primary residence. 2007-HE2 Prospectus 

Supplement at A-l-4. 

I 09. Loan Tapes. The loan tapes set forth. tor each Mortgage Loan in the initial Loan 

PooL key characteristics such as the borrower's FICO score, DTI ratio. and the CLTV ratio for 

the loan. GMACM also disclosed in the 2006-HE2 and 2007-HE2 Prospectus Supplements

with respect to each Loan Pool as a whole-aggregate characteristics also relevant to the 

assessment of the credit risk of the pool, including weighted averages of FICO scores. DTI ratios 

and CL TV ratios. 

110. Shadow Rating Letters. GMACM. on information and belie[ provided Moody's 

and S&P with. at a minimum. the same mortgage loan tapes that were provided to FOIC. As 

requested by GMACM. Moody's and S&P provided the shadow ratings on the respective closing 

dates of the HE Transactions. In its letters to FGIC describing the shadmv ratings tor each of the 

HE Transactions. Moody's noted that it reviewed the documentation provided by GMACM and 

that the rating \Vas ··based primarily on the credit quality of the loans backing the transaction ... 
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Similarly, in its letters to FGIC. S&P noted that it too relied on the information provided to it by 

GMACM and that each shadow rating '"relies on the issuer ... for the accuracy and completeness 

of the information submitted in connection with the [shadow rating].'' 

Ill. Based on the information supplied by GMACM. Moody's assessed the credit 

quality of the initial 2006-HE2 and 2007-HE2 Loan Pools and assigned shadow ratings of Baal 

and Baa2. respectively, to the 2006-HE2 and 2007-HE2 Notes. S&P assigned the 2006-HE2 and 

2007-HE2 Notes shadow ratings of BBB- and BBB. respectively. 

I 12. These shadow ratings, which were based. in part, on GMACM's representations 

in respect of the characteristics of the Loan Pools, met FGIC's minimum requirements and were 

required by FGIC as an essential condition to its willingness to participate in HE Transactions 

and issue the Policies. 

(2) GMACM's Fraudulent Inducement of FGIC is Carried Out with 
Substantial Assistance from Ally Bank 

113. Ally Bank provided substantial assistance to its affiliate GMACM in fraudulently 

procuring the Policies from FGIC. As it originated or acquired approximately 75% of the initial 

Mortgage Loans, Ally Bank was well aware of the true characteristics of the majority of the 

Loan Pool. Moreover. as a result of its at1iliate status with GMACM, and its role as Custodian 

for the HE Transactions-for which it received substantial fees-Ally Bank was aware of the 

representations and warranties GMACM made to FGIC regarding the nature ofGMACM's 

business practices and the characteristics of the Mortgage Loans (including the many thousands 

of Mortgages Loans that \Vere originated by Ally Bank). 

114. With full knowledge that GMACM had not complied-and would not comply-

\Vith the representations and \Varranties it made to FGIC. and direct knowledge of the many 

thousands of loans it had originated and sold to GMACM. which fonned a substantial part of the 
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collateral for the HE Transactions, Ally Bank represented to FGIC that. as Custodian, it would 

inform FGIC if it discovered any non-compliant Mortgage Loans or non-compliance with 

GMACM's obligations under the Operative Documents. By offering FGIC this false comfort, 

despite knowing that GMACM was fraudulently inducing FGIC to provide financial guaranty 

insurance for the HE Transactions, Ally Bank provided material assistance to GMACM's fraud. 

(3) GMACM's Fraudulent Inducement of FGIC is Carried Out with 
Substantial Assistance from Ally Financial 

115. Ally Financial provided substantial assistance to its subsidiaries GMACM and 

Ally Bank in fraudulently inducing FGIC to participate in the HE Transactions and. ultimately, 

issue the Policies. Ally Financial knew that the Mortgage Loans underlying the HE Transactions 

were of a substantially poorer quality than was represented to FGIC and other participants in the 

Transaction, including investors. Ally Financial further knew that the Mortgage Loans were not 

underwritten to the standards represented in the Offering Documents and warranted in the 

Operative Documents. Moreover. on information and belief, as a result of its dominance over 

ResCap, Ally Bank and its other subsidiaries, Ally Financial knew that the representations and 

warranties GMACM made to FGIC prior to and at the closing, upon which FGIC reasonably 

relied. \Vere false. 

116. Ally FinanciaL at the direction of its board of directors. took a number of actions 

in 2005 to engender investor confidence in, and otherwise finance and support. its mortgage 

securitization business. vvhich was carried out by its subsidiaries. Ally Financial substantially 

restructured its subsidiaries in 2005. ResCap. tor example. did not conduct any operations 

\vhatsoever until GMAC Residential Holding Corp. and GMAC -RFC Holding Corp.-two of 

"\lly Financial's \>..holly-mvned subsidiaries-\\ere transferred to it in March 2005. Those two 

subsidiaries represented substantially all of ,\lly Financial's mortgage securitization business. 
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117. Ally FinanciaL at the direction of its board of directors. also provided ResCap 

with liquidity and capital. 

118. Further, in Ally Financial's 8-K. tiled on June 9, 2005, it disclosed that ResCap 

would enter into an operating agreement with Ally Financial, under which Ally Financial would 

agree to "'indemnify. defend and hold [ResCap] harmless from and against any losses [ResCapJ 

sutler[s] related to the businesses and liabilities of[ Ally Financial] and its subsidiaries." 

119. On information and belief: Ally Financial's restructuring and financial support of 

its subsidiaries was undertaken at the direction of the Ally Financial board of directors in order to 

improve and maintain the investment grade rating and profitability of Ally Financial's mortgage 

securitization business. This restructuring then enabled Ally Financial to present itself to its 

subsidiaries' securitization transaction partners-including FGIC-as a stable corporate parent 

supporting and overseeing the business of its subsidiaries, which in tum made those subsidiaries 

more attractive as counterparties to market participants, such as FGIC. 

120. Ally Financial's corporate restructuring also allowed GMACM to explicitly 

represent and warrant to FGIC in the I&I Agreements that GMACM "'is solvent and will not be 

rendered insolvent by the Transaction .... [GMACM] shall not be left with an unreasonably 

small amount of capital with which to engage in the ordinary course of its business ...... I& I 

Agreements~ 2.0 I (m). This statement--on vvhich FGIC materially relied--could not have been 

made absent Ally Financial's decision to prop up its subsidiary GMACM. 

121. Additionally. Ally Financial vvas aware that the true characteristics of the 

Mortgage Loans in the HE Transactions-and other securitization transactions-\\ere tlu v.:orse 

than was represented to FGIC and were not underwritten to the standards that were represented 

and warranted to FGlC. This is true in that Ally Financial's subsidiaries were. in many cases. the 
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acquirers, sellers, and servicers of those very loans. Indeed, the driving factor in the separation 

of Ally Financial from General Motors Corporation ( .. GM") and the creation, in particular, of 

ResCap, was to create an entity. the sole focus of which was the home mortgage business. 

122. Moreover. as a result of its domination and control over ResCap, GMACM. and 

Ally Bank. as well as the shared officers and directors among and between Ally Financial and its 

subsidiaries. Ally Financial was aware of GMACM's representations and warranties to FGIC

and that they were untrue when stated-as well as the substantial assistance Ally Bank was 

rendering GMACM in aid of its fraudulent inducement of FGIC. For example. Eric A. Feldstein 

was Ally Financial's CEO and Chairman of its board of directors and also served as Chairman of 

ResCap's board of directors. Furthermore, Sanjiv Khattri has served as Executive Vice President 

and CFO of Ally FinanciaL while also serving as a director and CFO of ResCap. Numerous 

other individuals served as Directors and Officers of both Ally Financial and ResCap, with many 

serving in roles directly related to the mortgage operations of both companies. ResCap and its 

own subsidiaries. including GMACM. shared numerous directors and senior management as 

well. Similarly. William F. Muir, Ally Financial's President, has served in that capacity since at 

least 2004 (first at GMAC and then at Ally Financial) while also serving as President and 

Chairman of the Board of IB Finance Holding Company, LLC-the direct parent of Ally Bank

and as a director of Ally Bank. 

123. David C. Walker is another example of the many employees who had overlapping 

responsibilities at Ally Financial and its subsidiaries. including GMACM and RAMP. Walker 

joined Ally Financial in 1985 and has served as Vice President of GMAC Group and CFO of 

GMAC Mortgage Group. Walker has also served as a director at ResCap. GMACM, RFC. and 

RAMP. among other ResCap subsidiaries. In the 2006-HE2 Transaction. acting as a director of 
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RAMP, Walker was a signatory to RAMP's December 20, 2005 .. Unanimous Written Consent of 

Directors in Lieu of Meeting of Board of Directors." which was included among the closing 

documents of the 2006-HE2 Transaction. 

124. Similarly, as of April 13. 2006. David Applegate served as Director. President and 

CEO ofGMAC Mortgage LLC, while David M. Bricker served as Director, Senior Vice 

President and CFO ofGMAC Mortgage, LLC. In the 2007-HE2 Transaction. acting as directors 

of RAMP, both Bricker and Applegate were signatories to RAMP's January 25, 2007, 

.. Unanimous Written Consent of Directors in Lieu of Meeting of Board of Directors.'' which was 

included among the closing documents of the 2007-HE2 Transaction. 

125. As a result of the overlapping personnel, intertwined business operations, and the 

free flow of information among Ally FinanciaL ResCap, Ally Bank, and GMACM. it is more 

than reasonable to conclude that information regarding the representations and warranties being 

made to FGIC by GMACM was shared among and between GMACM and its parent ResCap, 

ResCap and its parent Ally Financial, and Ally Bank and its parent and affiliates. Indeed. at least 

one Ally Financial employee who was involved in the 2006-HE2 Transaction appeared on the 

Transactions· \Vorking group list and received all distributions that were sent to the group, 

including all drafts, tina) versions, and communications concerning the Operative and Offering 

Documents. 

126. Ally Financial. by (I) representing that its mortgage loan practices \Vere sound 

and that its securitization transactions \Vere supported by mortgage loans that met the criteria to 

which they were purportedly underwritten. (2) providing financial. managerial. and strategic 

assistance to its subsidiaries. and (3) modifying its corporate structure to control and direct its 

subsidiaries. provided substantial assistance to GMACM in fraudulently inducing FGIC to 
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participate in the Transactions and issue the Policies. Further, the issuance of the Policies. which 

made the HE Transactions possible. inured to the significant tinancial benefit of Ally Financial 

and its subsidiaries. 

E. GMACM's Representations, Warranties and Affirmative Covenants 

127. In connection with the HE Transactions. GMACM. at the direction of Ally 

FinanciaL either directly or indirectly through ResCap. gave numerous representations. 

warranties and affirmative covenants to FGIC. These representations and warranties were 

material and concerned. among other things. the way GMACM conducted its loan origination. 

selection and evaluation processes. the characteristics of the Mortgage Loans and of the initial 

and complete Loan Pools. and the accuracy and completeness of the information supplied to 

FGIC. These and other characteristics of the Mortgage Loans included in each ofthe initial 

Loan Pools were detailed in schedules attached to the applicable Servicing Agreement. and 

provided to FGIC by GMACM in the form of loan tapes (collectively, for each Transaction. the 

"Mortgage Loan Schedules.") Moreover, these same representations and warranties were 

restated by GMACM when it transferred additional Mortgage Loans to the HE Trusts after the 

closing of each Transaction (as vvas permitted for a short time following closing). 

128. GMACM further promised to provide FGIC with a variety of information. 

including access to GMACM's books and records and to GMACM's Chief Financial Officer and 

its independent accountants. 

129. GMAC:Vrs representations and warranties. and particularly GMACM's 

representation that the information supplied to FGIC was not materially inaccurate or 

misleading. induced FGIC to enter into the HE Transactions and to issue the Policies on the 

agreed tern1s. Further. the I&I Agreements' incorporation and restatement of the representations 

and warranties in the Operative Documents was intended to allovv FGIC to rely upon each and 
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~very one of the representations and warranties that GMACM made in connection with the HE 

Transactions. 

130. FGIC, for its part. reasonably relied on the information available to it regarding 

the underlying Mortgage Loans and the representations and warranties provided by GMACM. 

Since FGIC had neither the right under the applicable Operative Documents, nor the practical 

ability. to review the tens of thousands of underlying Mortgage Loan tiles in the days available 

to it prior to the closing of the HE Transactions, GMACM knew that FGIC had no choice but to 

rely on GMACM's representations regarding the underlying loans in determining whether to 

issue the Policies. Further. FGIC had no reason to believe that those representations were not 

true and accurate. 

131. Indeed. GMACM included more than 27,000 individual Mortgage Loans in the 

HE Transactions at their closing dates, and additional Mortgage Loans post-closing. Typically, 

each Mortgage Loan has its own voluminous tile containing, among other items, mortgage 

applications. credit reports, income and employment verifications, the lender's internal 

documentation and other forms of documentation necessary to support each underwriting 

decision. Unlike GMACM, FGIC was under no contractual duty whatsoever to review the tens 

of thousands of initial Mortgage Loans or the Mortgage Loans subsequently transferred after 

closing. Instead. FG IC, as contemplated by the many representations, warranties. and 

affirmative covenants by GMACM regarding its loan origination. selection, and evaluation 

practices. and the credit quality of the Mortgage Loans. reasonably relied on GMACM to 

conduct its underwriting processes according to the promised standards and FGIC had no basis to 

conclude that GMACM's representations and \varranties \vere false. Thus. FGIC reasonably 

believed that truthful and accurate infom1ation had been provided and that it would not face 
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additionaL hidden risk by virtue of material omissions or positive misrepresentations having 

been made. 

132. Based on the information received by FGIC and the representations and 

warranties given by GMACM. FGIC entered into the I&I Agreements and agreed to issue the 

Policies to the respective Indenture Trustees for the benefit ofthe holders of the HE Notes. In 

return for doing so. FGIC received a modest annual premium. based on a smalL fixed percentage 

of the aggregate principal balance of the HE Notes. Specifically, FGIC received .13% 

and .125% per annum of the aggregate balance ofthe 2006-HE2 Notes and 2007-HE2 Notes. 

respectively, for serving as insurer. tigures commensurate with the risk that FGIC believed it was 

accepting, based on the representations. warranties and atlirmative covenants provided by 

GMACM. 

133. As discussed below. GMACM's information, representations and warranties were 

materially talse when disclosed and/or provided by GMACM. GMACM knew that this 

information, and its representations and warranties, were materially false when made. GMACM 

also knew that this information and the representations and warranties were essential to FGIC's 

decision to issue the Policies. Indeed, GMACM intentionally made these material 

misrepresentations to induce FGIC to enter into the I&I Agreements and issue the Policies. The 

issuance by FGIC ofthe Policies-induced by GMACM's fraudulent misrepresentations and 

substantial assistance by Ally Financial-made the HE Notes eligible to receive an initial triple-

A credit rating. thus greatly improving their marketability to potential investors. 

(1) Representations, Warranties and Affirmative Covenants Relating to 
the Operative and Offering Documents 

134. Under Section 2.0 I of the I& I Agreements. GMACM made the follO\ving 

representations and \Varranties. among others (emphasis added in each case): 
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+ Accuracy of'fnlormation. ~either the Operative Documents to which it is a 
party nor other information relating to the Mortgage Loans, the operations of 
GMACM ... or the financial condition of GMACM ... furnished to [FGIC] ... 
by GMACM ... including the Offering Documents ... contains any statement 
of a material fact which was untrue or misleading in any material respect 
when made . .. GMACM ... has no knowledge of any circumstances that could 
reasonably be expected to cause a Material Adverse Change with respect to 
GMACM ... Since the furnishing of the Documents, there has been no change 
nor any development or event involving a prospective change known to 
GMACM ... that would render any of the Documents untrue or misleading in any 
material respect. 

+ Compliance with Securities Lmrs. The offering and sale of the Securities 
complies in all material respects with all requirements of law. including the 
registration requirements of the Securities Act and any other applicable securities 
laws. The Offering Documents do not contain any untrue statement of a 
material fact and do not omit to state material fact necessary to make the 
statements made therein, in light of the circumstances under which they were 
made, not misleading .... 

+ Operative Documents. Each of the representations and warranties of 
GMACM ... contained in the applicable Operative Documents and the 
ll nderwriting Agreement is true and correct in all material respects [and] 
GMACM ... hereby makes each such representation and warranty to, and for the 
benefit o[ [FGIC] as ifthe same were set forth in full herein .... 

+ Solvenc_v: Fraudulent Conveyance. [GMACMJ ... is solvent and will not be 
rendered insolvent by the Transaction and ... GMACM ... shall not be left 
with an unreasonably small amount of capital with which to engage in the 
ordinary course of its business. and ... GMACM ... does not intend to incur. 
or believe that it has incurred. debts beyond its ability to pay as they mature ... 
GMACM ... is not transferring the Mortgage Loans ... with any intent to hinder, 
delay or defraud ... creditors. 

135. First. in the I&I Agreements. GMACM represented and warranted to FGIC that 

"[n]either the Operative Documents to which it is a party nor other inf()rmation relating to the 

:V1ortgage Loans ... including the Offering Documents ... contains any statement of a material 

fact which \Vas untrue or misleading in any material respect when made." I&I Agreements ~ 

2.0 I (j ). Through these Operative and Offering Documents. GMACM communicated several 

material facts about the characteristics of the mortgage loans sold to the HE Trusts. 
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136. S'econd. in the I&I Agreements, GMACM represented and warranted that "'[t]he 

Offering Documents do not contain any untrue statement of a material fact and do not omit to 

state material fact necessary to make the statements made therein. in light of the circumstances 

under which they were made, not misleading ...... !d. § 2.01 (k). As discussed above, in the 

Prospectus Supplements. GMACM represented that all ofthe mortgage loans sold to the HE 

Trusts had been underwritten generally in accordance with GMACM's underwriting standards, 

including the GMAC Mortgage Home Equity Program. 2006-HE2 Prospectus Supplement at S-

30: 2007-HE2 Prospectus Supplement at S-33. 

13 7. Third, the I&I Agreements incorporated by reference. for the benetit of FGIC. the 

representations and warranties contained in the "'Operative Documents," as that term was defined 

in the I&I Agreements: "[ e ]ach of the representations and warranties ... contained in the 

applicable Operative Documents ... is true and correct in all material respects[.]" See l&I 

Agreements §§ 1.01. 2.0 I (1). The incorporation by reference of the Operative Documents into 

the I&I Agreements was intended to allow FGIC to rely on any representation and warranty that 

GMACM made to other entities, such as investors or the respective Indenture Trustees, in 

connection with the HE Transactions. Indeed, the I&I Agreements expressly identify FGIC as a 

third-party beneficiary with respect to the related Operative Documents. I&I Agreements § 

2.02(k). 

138. Fourth. GMACM also provided information to FGlC concerning Mortgage Loans 

in the HE Transactions. See l&I Agreements§ 2.02(c)(iii). This information included loan tapes 

that set forth statistics about the respective Loan Pools. The loan tapes purported to describe key 

characteristics relevant to the assessment of risk. including DTI ratios, CL TV ratios. occupancy 

status. and FICO scores. See MLPAs § 2.l(d).(e). On infonnation and beliet the loan tapes 
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FGIC received at closing of each of the Transactions contain the same information as is 

contained in the Mortgage Loan Schedules referred to in the related MLP As. 

139. In tum, in the MLPAs, GMACM represented that all the information in those 

Mortgage Loan Schedules ""is true and correct in all material respects as of the date or dates 

respecting which such information is furnished." MLPAs § 3.1 (b )(i). 

140. As a result of incorporating into the I& I Agreements the representations and 

warranties in the related Operative Documents, GMACM incorporated representations and 

warranties regarding the underwriting of the Mortgage Loans included in the HE Transactions. 

These representations and warranties set forth the standards governing each Mortgage Loan, 

including the representation that the Mortgage Loans had been underwritten in compliance with 

GMACM's underwriting guidelines. See MLPAs § 3.l(b)(xxxvi). 

141. In particular. in the MLPAs. GMACM represents and warrants. as to each 

Mortgage Loan that: 

+ The information set forth in the Mortgage Loan Schedule with respect to each 
Mortgage Loan or the Mortgage Loans is true and correct in all material respects 
as of the date or dates respecting which such information is initially furnished; 

+ As of the respective Cut-Off Dates (June I. 2006, tor the 2006-HE2 
Transaction, and June I, 2007, tor the 2007-HE2 Transaction) or any Subsequent 
Cut-Otf Date (the date specified in the agreement by which any Subsequent 
Mortgage Loan was transferred to the respective Trust), no Mortgage Loan was 
30 days or more delinquent in payment of principal or interest. Additionally, with 
respect to the 2007-HE2 Transaction, no more than 1.00% of the Subsequent 
~ortgage Loans had been 30 or more days delinquent in the twelve months 
preceding the sale ofthe Subsequent Mortgage Loans to 2007-HE2 Trust; 

+ With respect to the GMACM Initial Mortgage Loans or. as applicable, any 
Subsequent Mortgage Loans sold by GMACM. the related Mortgage File contains 
or will contain. in accordance with the definition of .. Mortgage File" in Appendix 
A to the related Indenture. each of the documents and instruments specified to be 
included therein; 
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+ As of the Cut-Off Date or Subsequent Cut-Off Date. the CL TV for each 
Mortgage Loan was not in excess of I 00.00%; 

+ GMACM used no selection procedures that identified the Mortgage Loans as 
being less desirable or valuable than other comparable mortgage loans originated 
or acquired by GMACM under the GMACM Home Equity Program. 

142. Additionally, the 2007-HE2 MLPA further represents and warrants that ··[n]o 

fraud or misrepresentation of a material fact with respect to the origination of a Mortgage Loan 

has taken place on the part ofGMACM and to the best ofGMACM's knowledge. no fraud or 

misrepresentation of a material fact with respect to the origination of a Mortgage Loan has taken 

place on the part of any third party, including without limitation the related mortgagor. connected 

with the origination of a Mortgage Loan.'' 2007-HE2 MLPA § 3.l(xxxvii). 

143. Moreover, in the I&I Agreements-which expressly identify FGIC as a third-

party beneficiary with respect to the related Operative Documents-GMACM specifically 

covenants that it will ··comply in all material respects with the terms and conditions of and 

perform its obligations under the Operative Documents to which it is a party .... " I&I 

Agreements § 2.02(a). 

(2) Representations, Warranties and Affirmative Covenants Regarding 
Access to Information and Servicing 

144. The I&I Agreements also incorporate the representations and warranties that 

GMACM made in the Servicing Agreements in its capacity as Servicer. See l&l Agreements§ 

2.02(1). Under the l&I Agreements. GMACM covenanted that "[a]ll Mortgage Loans will be 

serviced in all material respects in compliance with the Servicing Agreement."' I&I Agreements§ 

2.02(1). In the Servicing Agreements GMACM covenanted, represented. and \Varranted that it 

\vould service the Mortgage Loans in the HE Transactions in a manner consistent with its own 

servicing guidelines. See Sen icing Agreements§ 3.0 I (a). 
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145. Additionally, the Servicing Agreements provide that, "documents contained in the 

Mortgage File ... shall be held by the Servicer in trust as agent for the Indenture Trustee on 

behalfofthe Noteholders." Servicing Agreements§ 3.0l(c). As such, the information and 

documents regarding the Mortgage Loans are not the property of or otherwise owned by 

GMACM. but rather such tiles are to be held by the servicer of the Transactions-whether that 

party be GMACM or a third party. Moreover, through the Servicing Agreements, GMACM 

expressly covenanted that. in the event GMACM's servicing duties are terminated and 

transferred to another party. GMACM "agrees to cooperate with the Issuer. the Enhancer [i.e., 

FGICl and Indenture Trustee, as the case may be, in effecting the termination of the 

responsibilities and rights of the Servicer ...... !d. at§ 7.0l(a). FGIC is an express third-party 

beneticiary of the Servicing Agreements. See id. at§ 8.05. 

146. The !&I Agreements further atiord FGIC the express right ··to conduct an ongoing 

review of GMACM's practices as Servicer through reviews of the Mortgage Loans, reappraisals 

of Mortgaged Properties and reviews of servicing practices:· I&I Agreements§ 2.02(p). FGIC 

also has the express right to "inspect the books and records ofGMACM ... [and to] discuss the 

affairs. finances and accounts of GMACM with the Chief Financial Officer of GMACM: and ... 

with GMACM"s consent. which consent shall not be unreasonably withheld or delayed. to 

discuss the affairs. tinances and accounts ofGMACM \Vith GMACM's independent 

accountants[.r 1&1 Agreements§ 2.02(e)(i)-(iii). 

147. The I& I Agreements further provide that GMACM shall furnish to FGIC. 

promptly upon request. "such data as FGIC may reasonably request." !&I Agreements § 

2.02(c)(v). 
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F. GMACM's Breaches of Its Representations, Warranties and Affirmative 
Covenants 

148. As discussed above, FG IC relied on material representations and warranties made 

by GMACM regarding the manner in which the Mortgage Loans were originated, selected. and 

evaluated. the characteristics of those loans. and the accuracy and completeness of information 

GMACM supplied to FGIC. Based on those representations and warranties, FGIC agreed to 

issue the Policies. In fact. as demonstrated by the extreme levels of delinquencies and losses 

detailed below. the risk that FGIC assumed when it issued the Policies was many times greater 

than the risk disclosed by GMACM's representations and warranties. GMACM breached its 

representations and warranties to FGIC. and FGIC has been damaged as a result of those 

breaches. 

149. The HE Transactions have performed poorly, and delinquencies and defaults for 

Mortgage Loans in the HE Transactions have been substantial. For the 2006-HE2 Transaction. 

as of January 31. 2012. approximately 20% of the balance of the entire Loan Pool had been 

liquidated. modified. or was severely delinquent. And for the 2007-HE2 Transaction. as of 

January 31.2012. approximately 26% ofthe balance ofthe entire Loan Pool had been liquidated. 

modified or was severely delinquent. As discussed above. by making these extensive 

representations and warranties to FGIC. and thereby inducing FGIC to issue the Policies, which 

cover. inter alia. shortfalls in amounts paid to noteholders arising from liquidated mortgage 

loans. GMACM assumed and allocated to itself all risk associated with the Mortgage Loans 

failing to comply \Vith GMACtvfs representations and warranties. 

150. The poor performance of the Mortgage Loans has reduced the cash t1ow to the HE 

Trusts. \Vhich has caused. and will continue to cause. substantial claims to be presented to FGIC 

under the Policies to cover these shortfalls. As of February 2012. more than $4 7 million and 
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$121 million in claims had been presented to FGIC in connection with the 2006-HE2 and 2007-

HE2 Transactions, respectively. FGIC expects tens of millions of dollars more in claims to be 

presented to it under the HE Transactions in the future. 

151. As an increasingly high percentage of the Mortgage Loans enter delinquency and 

default FGIC has uncovered a wealth of material breaches of GMACM's representations and 

warranties regarding the characteristics of the loans and the standards to which they were 

underwritten. 

(1) Breaches Identified Through Initial Review 

152. When FGIC became concerned about the high delinquencies and default rates in 

the HE Transactions, FGIC requested that GMACM provide it with certain Mortgage Loan tiles 

underlying the HE Transactions. 

153. FGIC selected for review a number ofnon-performing (i.e., non-current or 

charged-oft) loans that had resulted in losses to the 2006-HE2 and 2007-HE2 Trusts. To perform 

this review, FGIC hired an independent outside consultant with particular skill. experience. and 

expertise in the review, evaluation. and re-underwriting of mortgage loans. 

154. That review revealed that GMACM had breached one or more material 

representations and warranties with respect to approximately 72% ofthe 2006-HE2 Mortgage 

Loans reviewed. and approximately 82% of the 2007-HE2 Mortgage Loans reviewed. 

(2) Breaches Identified Through Additional Review 

155. In 20 I 0. as the HE Transactions continued to perform poorly. FGIC again 

retained a professional mortgage loan revicv,· team to identify, review. and evaluate a statistically 

significant sampk of mortgage loans in each of the HE Transactions. 
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156. With respect to 2006-HE2. FGIC's independent loan consultant reviewed 100 

loan tiles received by FGIC. That review revealed that GMACM had breached one or more 

material representations and warranties with respect to 97. or an astounding 97%, of these loans. 

below: 

I 57. A small sample of these material breaches and underwriting violations are listed 

• Loan Number 8253462462: the Mortgage Loan Schedule reported a DTI ratio of 
32.4%. However, the borrowers had several outstanding mortgages that were not 
accounted for, resulting in an actual DTI ratio of I I 5%. In addition, the loan tile was 
missing the required verbal verifications of employment the hazard insurance policy, 
the preliminary and tina! title options, and the tirst lien mortgage note. 

• Loan Number 8655918345: the Mortgage Loan Schedule reported a CLTV ratio of 
88.4% based on an appraised value of$ I 65.000. However, because the borrowers 
had owned the subject property for less than twelve months, the purchase price of 
$124.000 should have been used instead of the appraised value. The use of the 
correct value results in an actual CL TV ratio of 119.2%. higher than allowed by any 
program guidelines. In addition. the loan tile was missing required verification of 
mortgage and the preliminary and tina! title options. 

• Loan Number 8656035576: the Mortgage Loan Schedule reported a CL TV ratio of 
94.90% based on an appraised value of$200,000. However. because the borrower 
had owned the subject property for less than twelve months. the purchase price of 
$I 74.000 should have been used instead of the appraised value. The use of the 
correct value results in an actual CL TV ratio of 108.60%. higher than allowed by any 
program guidelines. In addition. the loan tile was missing required preliminary and 
tina! title options and the first lien note. 

I 58. Similarly. with respect to the 2007-HE2 Transaction. FGICs independent loan 

consultant revie\ved !54 loan tiles received by FGIC. That review revealed that GMACM had 

breached one or more material representations with respect to I 39. or approximately 90%. of 

these loans. 

below: 

159. A small sample of these material breaches and undenvriting violations are listed 

• Loan Number 7306296823: the Mortgage Loan Schedule represented that the subject 
loan was for a tirst mortgage debt consolidation refinance of an owner occupied 
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property with a CL TV ratio of 9.93%: however, the Hud-1 Settlement Statements 
contained in the loan tile indicated the borrower has a tirst ($216,000) and second 
($27,000.00) mortgage loan on the subject property which appraised for $272.000, 
raising the actual CLTV ratio to 89.34%, which exceeds the maximum CL TV ratio 
aiiO\ved under the GMAC Underwriting Guidelines applicable to the particular type 
of Joan. In addition, the Mortgage Loan File did not contain a verification of the 
mortgage or a credit report supplement indicating the mortgage payment was made on 
time. 

• Loan Number 8255124946: the loan approval stipulated that a verbal verification of 
employment be obtained: in fact. the borrower was not employed at the time the 
subject loan was made. If the required verbal verification of employment had been 
completed prior to the loan closing, the subject loan would not have been approved. 

• Loan Number 8656670831: the Mortgage Loan Schedule indicated the appraised 
value as $123.000: however, the purchase price of $65.000 should have been used 
since the borrower had not owned the property for twelve months. Based on the 
correct loan application information, the actual CL TV ratio should have been 141.0% 
rather than 74.5% as listed, which exceeds the maximum CL TV ratio allowed under 
the program guidelines. 

160. These examples of underwriting violations are but a small smattering of the 

extensive defects among the Mortgage Loans and evidence significant breaches of the MLPAs. 

See MLPAs § 3.1. And it is reasonable to conclude-based on what is now known by FGIC and 

as a result of what is being wrongly withheld from FGIC-that a substantial majority of the 

approximately 36,790 Mortgage Loans (27,400 initial Mortgage Loans and 9.390 Subsequent 

Mortgage Loans. with a combined principal balance as of their respective Cut-Off Dates of over 

$1.94 billion) held by the HE Trusts evidence similar breaches ofGMACM's representations and 

\varranties. 

161. Moreover. with respect to the 2007 -HE2 Transaction. FGIC has discovered that a 

portion of the underlying Mortgage Loans were procured through borrower fraud at the time of 

origination. For example, a review of the Mortgage Loans has revealed that. in certain instances. 

borrowers claimed to have been employed in different positions and/or earning significantly 

more income than was in tact the case. Nevertheless, in spite of numerous such red tlags in Loan 
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Files indicating that certain borrowers' income representations were fraudulent, the loans closed, 

resulting in, among other things, actual DTI ratios that were higher than reported. Given the 

frequency with which Mortgage Loans contained red tlags and/or were missing critical 

documentation, GMACM must have been--or at least now is-aware that at least some of the 

Mortgage Loans were procured through fraud. Accordingly, GMACM has breached the 

representation and warranty in the 2007-H£2 MLPA that, to the best ofGMACM's knowledge, 

no fraud or misrepresentation of material fact with respect to the origination of a Mortgage Loan 

had taken place. 

162. Additionally, since, as noted, GMACM continues to wrongfully withhold material 

Mortgage Loan information from FGIC FGIC is unable to determine whether more examples of 

such fraud in the origination have taken place, and thus FGIC reserves its right to bring further 

claims with respect to this breach. 

163. Following the discovery of these high defect rates and pursuant to the respective 

I&I Agreements and the MLPAs, FGIC demanded that GMACM repurchase the non-compliant 

Mortgage Loans discovered during its repurchase review. GMACM has expressly refused to 

repurchase a substantial number of non-conforming Mortgage Loans. This failure constitutes a 

material breach of the I&I Agreements and Operative Documents incorporated therein. 

164. Moreover, on information and beliet: GMACM is and has been aware that many 

of the Mortgage Loans, whether acquired at the closing or thereafter. were nonconforming and, 

thus, in breach of its own representations and \Varranties. Despite this knowledge, GMACv1 has 

failed to repurchase the nonconforming loans with conforming loans, as is required under the 

Operative Documents. 

-53-

12-12020-mg    Doc 2813-60    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 60  
  Pg 54 of 105



Case 1:12-cv-01818-PAC   Document 1    Filed 03/12/12   Page 54 of 104

.. 

165. With respect to the 2006-HE2 Transaction, FGIC ultimately obtained access to 

168 mortgage loan tiles (68 tiles FGIC obtained in 2009, as \veil as 100 tiles received from 

GMACM in 2011 ), \vhich FGICs independent consultant reviewed to evaluate andre

underwrite the mortgage loans. These reviews revealed that GMACM breached one or more 

material representations with respect to 146-approximately 87%---of the Mortgage Loans 

reviewed. 

166. Moreover, despite its express obligations under the 2006-HE2 MLPA and the 

2006-HE2 I&I Agreement, GMACM continues to refuse to repurchase or cure certain of the 

non-compliant and defective loans that FGIC has asked GMACM to repurchase. 

167. With respect to the 2007-HE2 Transaction, FGIC ultimately obtained access to 

509 mortgage loan tiles (357 tiles FGIC obtained in 2009, as well as 152 tiles received from 

GMACM in 2011 ), which FGICs independent consultant reviewed to evaluate andre

underwrite the mortgage loans. These reviews revealed that GMACM breached one or more 

material representations with respect to 430 of 509-approximately 84%--of the Mortgage 

Loans reviewed. 

168. Moreover, despite its express obligations under the 2007-HE2 MLPA and the 

2007-HE2 I&I Agreement, GMACM continues to refuse to repurchase or cure certain of the 

non-compliant and defective loans that FGIC has asked GMACM to repurchase. 

(3) Breaches Uncovered Using Loan Pool Data 

169. FG IC also commissioned its independent loan consultant to test the accuracy of 

GMACrvrs representations and warranties relating to the Mortgage Loans in the 2007-HE2 

Transaction regarding occupancy status and CLTV ratios. The consultant extracted information 

and data relating to over 11 .000 Mortgage Loans. 
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a. Breaches of Owner-Occupancy Representation and Warranty 

170. GMACM represented in the 2007 -HE2 Offering Documents that 95.41% of the 

aggregate principal amount of the Mortgage Loans in the 2007-HE2 Transaction would be 

secured by the borrower's primary residence. See 2007-HE2 Prospectus Supplement at A-I-4. 

171. Based on the information provided, FG IC determined that only 91.7% of the 

aggregate principal amount of the Mortgage Loans were secured by the owner's primary 

residence. 

I 72. The Prospectus Supplement therefore materially overstated the percentage of 

Mortgage Loans in their respective pools that were owner-occupied as a primary residence. As 

such. GMACM breached its representation and warranty that the information in the Prospectus 

Supplement did not contain any untrue statements of material fact. 

173. Moreover. FGIC has determined that, as of February 2012, fully 26.8%, by 

aggregate principal amount, of the 2007 -HE2 Mortgage Loans that were not secured by the 

owner's primary residence. were non-performing (i.e .. were delinquent for more than 60 days. in 

foreclosure. liquidated. or have posted a loss). This non-performance rate was significantly 

greater than the non-performance rate of Mortgage Loans that were secured by the owner's 

primary residence. 

b. Breaches of CL TV Ratio Representation and Warranty 

174. The 2007-HE2 Prospectus Supplement also provided infom1ation relating to the 

CLTV ratios of the underlying Mortgage Loans in the 2007-HE2 Transaction. 

175. The 2007-HE2 Prospectus Supplement provided that the Mortgage Loans had 

been originated \Vith a maximum CLTV ratio of I 00%. See 2007-HE:?. Prospectus Supplement at 

A-l-3. CL TV infom1ation provided in the Prospectus Supplement included (I) the number and 

aggregate value of the Mortgage Loans vvith CLTV ratios in a given percentage band (e.g. the 
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number of Mortgage Loans with CLTV ratios of between 80% and 85%, betvveen 85% and 90%. 

and so on). and (2) the average weighted CL TV ratio for the entire Loan Pool. /d. The 

Prospectus Supplement reported that none of Mortgage Loans had a CLTV ratio over 100 

percent. !d. 

176. Using an industry standard automated valuation model to calculate the value of 

the underlying property at the time the Mortgage Loan was originated, FGIC determined that 

12.1% of the aggregate principal amount of the Mortgage Loans-as opposed to none of the 

loans, as reported in the 2007-HE2 Prospectus Supplement-had an original CL TV ratio above 

100%, and 29.8% of the aggregate principal amount of the Mortgage Loans-as opposed to 

fewer than 21.9%, as reported in the 2007-HE2 Prospectus Supplement-had an original CL TV 

ratio above 95%. 

177. In addition. GMACM represented in the 2007-HE2 Prospectus Supplement that 

for the entire Loan PooL the weighted average CLTV ratio of the Mortgage Loans at origination 

was 80.52%. FGIC determined that the actual weighted average CL TV ratio of the Mortgage 

Loans at origination was approximately 84.06%. Thus, GMACM breached its representation 

and warranty that the information in the Prospectus Supplement did not contain any untrue 

statements of material fact. 

178. Moreover, FGIC has determined that the rate of Mortgage Loan non-performance 

(i.e .. loans that. as of February 2012. were delinquent for more than 60 days. in toreclosure, 

liquidated. or have posted a loss) in the 2007-HE2 Transaction tor loans tor which the automated 

valuation model indicated a CLTV ratio greater than 100% \Vas owr 22.3% ofthe aggregate 

principal amount of such loans. 
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179. The pervasive and overwhelming defects in the Mortgage Loan tiles reviewed to 

date indicate clear breaches of GMACM' s contractual representations, warranties and 

at1irmative covenants relating to, among other things, the characteristics of the Mortgage Loans 

and the initial and tinal Loan Pool. including the guidelines to which the Mortgage Loans were 

underwritten. Specifically, GMACM breached representations and warranties stating, as of the 

respective closing dates for the HE Transactions, that: 

• neither the Operative Documents nor any information related to the Mortgage Loans 
contain any untrue or misleading statement of material fact; 

• the Offering Documents (i.e. the Prospectus and Prospectus Supplement) contain no 
untrue or misleading statement of material fact; 

• each representation and warranty ofGMACM in the Operative Documents (including 
each representation and warranty in the MLP As) is true and correct in all material 
respects: 

• the information set forth in the Mortgage Loan Schedule is true and correct in all 
material respects: 

• no Mortgage Loan was 30 days or more delinquent as of the date the loan was 
transferred to the HE Trusts: 

• each Mortgage File contains all required documents and instruments: 

• the CLTV of each Mortgage Loan did not exceed 100%: and 

• GMACM selected the Mortgage Loans in accordance with its underwriting guidelines 
(i.e. the Home Equity Loan Program). 

• with respect to the 2007-H£2 Transaction, that no fraud or misrepresentation of a 
material fact with respect to the origination of a Mortgage Loan had taken place on 
the part of GMACM, or, to the best of GMACM's knowledge, any third party. 

180. :Vtany of these representations were repeated in connection with the subsequent 

transfer of additional Mortgage Loans, and were also breached with respect to those additional 

Mortgage Loans. 
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181. Moreover, the true scope of the material underwriting failures is unknown given 

GMACM's refusal to provide FGIC with pertinent-and contractually required-int()rrnation. 

This refusal in itself constitutes a breach ofGMACM's affirmative covenant to comply with 

FGIC's reasonable requests regarding access to information concerning the Mortgage Loans. 

(4) GMACM's Denial of Loan File Requests 

182. As the HE Transactions continued to pertorm poorly, on December 9, 2010, FGIC 

\\Tote to Jeff Blaschko, a GMACM/ResCap employee, via e-mail demanding that GMACM 

provide additional Mortgage Loan files to FGIC, including origination files, servicing notes, and 

custodian tiles, tor a random sample of 143 2006-HE2 and 280 2007-HE2 Mortgage Loans. 

Having received no response from GMACM to its earlier requests, FGIC sent a follow-up e-mail 

on February 3, 2011, regarding the status of its December 9, 2010 request for tiles. FGIC's 

demands for information were received by ResCap, which informed FGIC that ResCap could not 

respond to the requests until the matter was discussed internally at ResCap and a response was 

authorized by those with decision-making authority. On information and belief: the request 

required authorization from officers at Ally Financial, and GMACM/ResCap's response was 

directed by officers at Ally Financial. 

183. On February 14, 2011, FGIC sent further tollow-up letters requesting loan tiles. 

184. In finally responding to FGTC's request tor information, GMACM refused to 

provide any loan tiles or other information relating to current or pre-paid loans ("'Performing 

Loans"'). Instead, it only provided FGIC with a small sampling (254 of 423) of the requested 

loan tiles, consisting largely of non-performing loans. and chose to conceal the Performing Loan 

tiles from FGfC. 

185. Pursuant to the Servicing Agreements and the f&I Agreements. FGTC is entitled 

to reasonable access to the documentation regarding all of the Mortgage Loans. Section 2.02( p) 
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of the I&I Agreements provides that FGIC "shall have the right, so long as any of the [HE] Notes 

remains outstanding. to conduct an ongoing review of GMACM' s practices as Servicer through 

reviews ofthe Mortgage Loans .... " Notably, there is no limitation in the I&I Agreements as to 

the nature of the Mortgage Loans tiles that are subject to review. Further, Section 2.02(c)(v)(B) 

of the I&I Agreements states that ··promptly upon request;' GMACM must provide to FGlC 

.. such other data as [FGIC] may reasonably request. ... " 

186. On April 26, 2011, having still received none of the remaining performing 

Mortgage Loan tiles it requested, FGIC sent a further letter requesting the remaining loan tiles. 

To date, GMACM has not responded. 

187. By producing only non-performing Mortgage Loan tiles, in contravention ofthe 

I&I Agreements, GMACM has arbitrarily and unreasonably imposed limitations on FGIC's 

contractual rights to reasonable access to Mortgage Loan tiles in contravention of the Operative 

Documents. 

(5) GMACM's Denial of Servicing Notes 

188. On December 9, 2010, FGlC demanded, pursuant to Section 2.02(c)(v) of the I&I 

Agreements, that GMACM furnish or cause to furnish the servicing notes for the Mortgage 

Loans. 

189. GMACM, without justification or explanation, and in breach of its obligations in 

the l&l Agreements, has failed to respond to requests for servicing notes. 

(6) GMACM's Denial of FGIC's Access To Books and Records, Chief 
Financial Officer, and GMACM's Independent Accountants 

190. On January 19. 2012 (with respect to the 2007-HE2 Transaction) and January 20. 

2012 (\vith respect to the 2006-HE2 Transaction). in accordance with its express rights under 

Sections 2.02(e)(i)-(iii) of the I&I Agreements. FGIC requested to (i) inspect the books and 
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records of GMACM: (ii) discuss the affairs. finances and accounts of GMACM with the Chief 

Financial Otlicer ofGMACM: and (iii) discuss the affairs. finances and accounts ofGMACM 

with GMACM's independent accountants. 

191. To date, GMACM has failed to respond to these requests, in violation ofthe f&I 

Agreements. 

(7) GMACM's Continued Frustration of FGIC's Right to Access 
Information Regarding the 2007-HE2 Mortgage Loans 

192. On March 1, 2012, servicing duties for the 2007-HE2 Transaction were 

transferred from GMACM to a third-party servicer. Following the transfer. FGIC again sought 

information regarding the Mortgage Loan tiles. this time from the successor (and current) 

servicer of the 2007-HE2 Transaction. 

193. FGIC has been made aware that the current servicer of the Transaction is unable 

to provide the information FGIC has sought due to GMACM's refusal to provide its successor 

with certain Mortgage Loan files and other crucial information. GMACM's refusal to tum over 

information in its possession to, and otherwise cooperate with. its successor servicer is a clear 

violation of the Servicing Agreement that GMACM entered into as the then-Servicer of the 

2007-HE2 Transaction and to which FGIC is a third-party beneficiary, as well as a breach by 

GMACM of its obligations under the 2007-HE2 I&I Agreement to comply \Vith the terms of the 

Operative Documents. S'ee 2007-HE2 Servicing Agreement~§ 3.01(c). 7.01(a). 8.05: 2007-HE2 

I&I Agreement § 2.02. 

194. Additionally. GMACM has an independent obligation under the 2007-HE2 I&I 

Agreement to provide FGIC such infonnation as FGIC may reasonably request. See 2007-HE2 

I&I Agreement§ 2.02(c)(v). :\s such. through its obstinate refusal to provide either FGIC or the 
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successor sen·icer with material information-admittedly within its possession~regarding the 

Mortgage Loans. GMACM has further breached its obligations to FGIC. 

195. Moreover, on information and belie( the Mortgage Loan information that 

GMACM refuses to provide either to FG IC or the successor servicer \Viii evidence further 

material breaches of representations and warranties made by GMACM. Accordingly, FGIC 

reserves its rights to assert additional causes of action regarding GMACM's breaches of its 

representations and \varranties. 

G. Ally Bank's Breaches of The Custodial Agreement 

196. Under the Custodial Agreements. to which FGIC is an express third party 

beneficiary, see Custodial Agreements § 5.6, and through which Ally Bank received substantial 

fees, Ally Bank undertook several obligations to FGIC concerning the manner in which Ally 

Bank would ensure that the Mortgage Loans contained complete and accurate information and 

that GMACM was in compliance with its representations and warranties regarding the 

origination, selection. and characteristics of those loans. 

197. Ally Bank agreed that it would hold the Mortgage Notes relating to the Initial 

Mortgage Loans and any Subsequent Mortgage Loans. and that it would review the Mortgage 

Notes and deliver to FGIC a certification of"the completeness of the receipt of the Mortgage 

N "'f-:.<.:'11'1'1 otes. u. ~~ -· , -·-· 

198. Ally Bank further agreed to notify FGIC ofbreaches of the MLPAs by GMACM. 

by providing that: .. Upon discovery by the Custodian of a breach of any representation or 

\Varranty made by [GMACMJ in the Purchase Agreement ... with respect to a Mortgage Loan ... 

the Custodian shall give prompt written notice to [FGIC]." Custodial Agreements§ 2.3. 

199. On information and beliet: in some instances the Mortgage Note \Vas not included 

in the loan tile. The lack of a Mortgage Note within a particular tile constitutes a breach ofthe 
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representations and warranties given by GMACM in the MLPAs. Ally Bank should have been 

aware of the tact that Mortgage Notes were missing from certain Mortgage Loan tiles. and that 

this was a breach ofthe MLPAs' representations and warranties. Consequently, it should have 

notified FGIC pursuant to its own obligations under the Custodial Agreements. See id. ~~ 2.1-

2.3. Ally Bank has. however. tailed to provide FGIC with any notices regarding defects in any 

Mortgage Loan tile. and has further provided inaccurate and/or incomplete certifications 

regarding the Mortgage Loans, thereby breaching the Custodial Agreements to which FGIC is an 

express third party beneficiary. 

200. Moreover. Ally Bank had an obligation to notify FGIC of any breach by 

GMACM of the M LP As' representations and warranties that it discovered, not just those 

pertaining to the Mortgage Note. Since Ally Bank originated or acquired approximately 75% of 

the Mortgage Loans in the HE Transactions-which have sutlered astounding defect rates-it 

must have been keenly aware of the breadth and scope of the underwriting failures with respect 

to those loans. Ally Bank. thus, must have known that GMACM was in breach of the 

representations and warranties in the MLPAs, and its failure to so notify FGIC was a further 

breach of the Custodial Agreements. 

H. GMACM's Fraud 

201. The material breaches of GMACM's representations and warranties. including the 

extensive underwriting failures by GMACM. and the poor credit quality of almost all of the 

\1ortgage Loans. demonstrate the knowing and wanton disregard of the material representations 

and warranties and affirmative covenants GMACM made to FGIC to induce its participation in 

the Transactions. The extraordinarily high defect and default rate among the Mortgage Loans 

Jemonstrates not merely that GMACM breached its representations and \varranties as a 

contractual matter. but that it Jid not-and never intended to--comply \Vith them. despite 
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representing to FGIC that if FGIC issued the Policies, it (GMACM) would make the 

representations and warranties set forth in the Operative Documents, and that those 

representations and warranties would be true. Because GMACM refuses to provide all of the 

requested Mortgage Loan files in violation of its contractual obligation to do so, however, the 

full extent and scope ofthe fraud has yet to be revealed. 

202. All of the Mortgage Loans underlying the HE Transactions were originated or 

acquired by GMACM and its aftiliate Ally Bank. As such, GMACM had the access and ability 

to evaluate the Mortgage Loan tiles and to determine if the loans were in substantial compliance 

with the applicable GMACM underwriting guidelines and if the loans breached other 

representations and warranties made by GMACM. 

203. To induce FGIC to enter into the HE Transactions, GMACM provided FGIC with 

a loan tape for each of the Transactions, which contained false and misleading information 

regarding, among other things, the CL TV and DTI ratios, occupancy status, and FICO scores of 

the borrowers. 

204. In addition. GMACM made critical misrepresentations to FGIC with respect to 

the credit rating agencies· assessment of the loans that were to comprise the HE Trusts. 

GMACM was vvell aware that FGIC would not agree to insure the HE Notes unless the shadow 

ratings assigned satistied FGIC"s minimum requirements. To this end, upon intormation and 

belie[ GMACM provided Moody's and S&P with the same talse infom1ation regarding the 

credit quality of the underlying Mortgage Loans that it also provided to FGIC. Based on this 

laulty intom1ation. Moody's and S&P assigned shadO\v ratings regarding the credit quality ofthe 

.2006-HE2 and 2007-H£2 Notes that met FGIC"s minimum requirements-Baa I and BBB-. 

respectively. tor the 2006-HE2 ~otes. and Baa2 and BBB. respectively. tor the 2007-HE2 Notes. 
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In this way. GMACM made both direct and indirect misrepresentations to FGIC-first. by 

providing faulty infom1ation to the rating agencies to provide a risk assessment that GMACM 

vvould pass on to FGIC. and second. by causing shadow ratings of the HE Notes to be delivered 

to FGIC without disclosing to FGIC that those ratings \Vere based on incomplete and inaccurate 

loan-level data. 

205. GMACM was well aware that FGIC \vould rely on the shadow ratings-prepared 

with information supplied by GMACM-as the 1&1 Agreements specifically contemplated as a 

condition to issuance of the Policies that FGIC ··shall have received confirmation that the Notes 

insured by the Policy are rated" by S&P and Moody's at a specified minimum level ''\vithout 

regard to the Policy." I& I Agreements§ 3.01 (k). 

206. As noted. the issuance of the Policies enabled the HE Notes to receive triple-A 

ratings from the rating agencies. Moreover, the receipt of a triple-A ratings for the HE Notes, 

which depended on the issuance of the Policies, which in tum depended on the shadow ratings 

formulated using (inaccurate) information supplied by GMACM. was a critical component of 

each of the HE Transactions. As GMACM expressly noted in the Prospectus Supplements: .. It is 

a condition to the issuance of the notes that they be rated · Aaa · by Moody's ... and · AAA · by 

Standard & Poor's[.]" 2006-HE2 Prospectus Supplement at S-90: 2007-HE2 Prospectus 

Supplement at S-1 04. 

207. Had the information provided to the ratings agencies by GMACM been accurate 

and truthful. ;v1oody's and S&P would almost certainly have assigned very different (and lower) 

shadO\v ratings to the HE Transactions. and FGIC in turn would not have issued the Policies on 

the agreed terms. or would have refused to issue the Policies altogether. 
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208. GMACM also made material misrepresentations to FGIC, on \Vhich FGIC relied, 

about the characteristics of the Mortgage Loans, including the guidelines under and standards to 

\Vhich the Mortgage Loans were underuritten. 

209. For example, in the 2006-HE2 Prospectus Supplement (and in the I&I 

Agreements by incorporation) GMACM assured FGIC that the Mortgage Loans '"were originated 

generally in accordance with the underwriting standards of GMAC Mortgage Corporation." 

2006-HE2 Prospectus Supplement at S-30. Similarly, in the 2007-HE2 Prospectus Supplement 

(and in the I&I Agreements by incorporation), GMACM also represented to FGIC that '"[t]he 

mortgage loans were selected for inclusion in the mortgage pool from among mortgage loans 

originated or purchased in connection with [GMACM's] Underwriting Standards ... based on 

[GMACM's] assessment of investor preferences and rating agency criteria.'' 2007 HE2 

Prospectus Supplement at S-30. GMACM provided FGIC with GMACM's Underwriting 

Guidelines themselves, which contained extensive underwriting standards and requirements. 

210. In fact. as contirmed by the overwhelming defect rates described above regarding 

the Loan Pools. all of which are due to Mortgage Loans that are inconsistent with GMACM's 

own underwriting guidelines. GMACM was well aware at the closing of the HE Transactions 

that those representations were false. In other words, at the time of the closing of the HE 

Transactions. GMACM either ( 1) knew or should have known that its representations were 

materially false because GMACM had not. among other things. determined if the Mortgage 

Loans were originated .. generally in accordance" with its own underwriting guidelines, or (2) had 

re\iewed whether the Mortgage Loans \Vere originated ··generally in accordance"' with the its 

underwriting guidelines, had determined that they were not. but nonetheless materially 
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misrepresented to FGIC that the Mortgage Loans were originated "generally in accordance" \Vith 

those guidelines. 

211. Moreover. GMACM represented to FGIC that, in the case of each loan within the 

Loan Pools. an undenvriter had made an assessment that the borrower had the ability to repay his 

or her loan. after receiving and reviewing all applicable employment, credit, and property 

information. In fact. GMACM was not verifying the ability of borrowers to repay their loans in 

compliance \Vith its own underwriting guidelines accurately or at all. As a result, GMACM 

misrepresented facts that were uniquely within its knowledge. 

2 I 2. Moreover. the MLPAs (and the I& I Agreements by incorporation) contained 

other false and misleading representations about the Mortgage Loans. In particular. GMACM 

misrepresented that. as of the closing: (i) the information set torth in the Mortgage Loan 

Schedule is true and correct in all material respects: (ii) no Mortgage Loan was 30 days or more 

delinquent as of the applicable Cut-Off Date; (iii) each Mortgage File contains all required 

documents and instruments; ( iv) the CL TV of each Mortgage Loan did not exceed 100%: and (v) 

GMACM selected the Mortgage Loans in accordance with its underwriting guidelines (i.e. the 

Home Equity Loan Program). The true information regarding these loans~as known by 

GMACM-simply could not substantiate GMACM's assurances. In short, no amount of 

GMACM promising that the loans met certain standards. despite knowing otherwise. actually 

made those promises true. 

213. GMACM knew that its representations were materially false and that these false 

representations were essential to FGICs decision to issue the Policies on the terms to which 

FGIC agreed. GMACM intentionally made these material misrepresentations to induce FGIC to 

enter into the I&I Agreements and to issue the Policies. 
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214. GMACM knew when making the representations and warranties regarding the 

Mortgage Loans to fGIC prior to FGIC agreeing to issue the Policies that GMACM never 

intended to honor those representations and warranties. as is evidenced. inter alia. by the 

extraordinary breadth and depth of the problems FGIC has uncovered with respect to the 

underwriting and characteristics of those loans. and the poor perfom1ance of the HE Trusts. In 

short. in order to induce FGIC to issue the Policies. GMACM represented to FGIC that. if FGIC 

issued the Policies. GMACM would comply with its contractual representations and warranties, 

despite knowing that it had not complied-and would not comply-\vith those very same 

obligations. 

215. GMACM's repeated fraudulent acts have exposed it to investigations by the DOJ 

and the SEC. including the receipt of a subpoena served in connection with GMACM's 

suspected fraudulent origination and underwriting practices. as well as to a multitude of suits and 

the potential for more litigation to come. 

216. Consistent with this pattern ofbehavior. GMACM defrauded FGIC into issuing 

the Policies. through its knowing misrepresentations. 

I. Ally Bank Aids and Abets GMACM's Fraud 

217. Ally Bank provided substantial assistance to GMACM in fraudulently inducing 

FGIC to issue the Policies. In its role as Custodian-for which it received substantial fees-Ally 

Bank undertook to provide "'prompt written notice .. to FG IC of any breaches of the 

representations and warranties in the \1LPAs that it discovered. The MLPAs. see supra at~ 141. 

contained several representations and warranties regarding the characteristics of the underlying 

\lortgage Loans as well as loans subsequently transferred to the HE Trusts. 

218. Furthermore. as an originator or acquirer of approximately 75% of the tvlortgage 

Loans. Ally Bank was well a\vare of the true nature of the Loan Pool. As a result of being a key 

- 67-

12-12020-mg    Doc 2813-60    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 60  
  Pg 68 of 105



Case 1:12-cv-01818-PAC   Document 1    Filed 03/12/12   Page 68 of 104
.. 

part of the HE Transactions and its aniliate status \Vith GMACM, Ally Bank surely must have 

been aware ofthe representations and warranties GMACM routinely made to tinancial guaranty 

insurers~and did make here to FGIC-regarding the nature of GMACM's business practices 

and the quality of the mortgage loans that collateralized its many RMBS transactions, including 

the HE Transactions. 

219. Against this backdrop, Ally Bank represented to FGIC that, ifthe HE 

Transactions were consummated, it (Ally Bank) would hold and monitor certain key information 

and documentation regarding the Mortgage Loans, and would provide notice to FGIC of any 

breaches by GMACM of which it was aware with respect to GMACM's representations and 

warranties to FGIC. As must have been known to Ally Bank, those representations and 

warranties made by GMACM directly concerned the Mortgage Loans, including the 75% of 

them that Ally Bank itself had originated or acquired. Ally Bank made these representations to 

FGIC with full knowledge that GMACM had not complied-and would not comply-with its 

relevant representations and warranties, and, accordingly, that they were false. By representing 

to FGIC that it would (a) hold and certify the accuracy of certain key information and 

documentation regarding the Mortgage Loans, the majority of which it had originated or 

acquired itself: and (b) inform FGIC of any failure by GMACM to comply with its obligations, 

Ally Bank materially aided GMACM's fraudulent inducement of FGIC to issue the Policies. 

The issuance of the Policies, \Vhich made the HE Transactions possible, inured to the significant 

tinancial henetit of Ally Bank, given that it collected substantial fees as Custodian and also 

perpetuated the market for its loan origination and sales business . 

.J. Ally Financial Aids and Abets GMAC:\'l's Fraud 

220. Ally Financial provided substantial assistance to GMACM in fraudulently 

inducing FGIC to issue the Policies. As the ultimate parent of an intert\vined corporate 
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cnterprise. the subsidiaries of which were substantially involved in every aspect of Ally 

Financial's securitization business. Ally Financial was well aware of the true nature of the 

Mortgage Loans. Moreover. as discussed above. Ally Financial was av.are of the representations 

and warranties GMACM made regarding the nature ofGMACM's business practices and the 

quality of the Mortgage Loans and that such representations and warranties were false. 

K. GMACM's Breach of Obligations as Servicer 

221. GMACM. as Servicer, failed in numerous material respects to properly perform 

its duties to service and administer the Mortgage Loans in accordance with the provisions of the 

relevant Operative Documents for the HE Transactions. including, but not limited to, its 

obligations to follow proper servicing procedures. 

222. GMACM had responsibility for the servicing of the Mortgage Loans and thereby 

undertook certain related contractual obligations under the I&I Agreements and the Servicing 

Agreements with respect to the HE Transactions. Under the 1&1 Agreements, GMACM 

covenanted that "[a]ll Mortgage Loans will be serviced in all material respects in compliance 

with the Servicing Agreement." 1&1 Agreements § 2.02(1). Under the Servicing Agreements. 

GMACM is liable to FGIC for the servicing and administering of the Mortgage Loans, and in 

doing so is required to "follow such collection procedures as shall be normal and usual in its 

general mortgage servicing activities and consistent \Vith the procedures the Servicer employs in 

servicing all other Mortgage Loans in the servicing portfolio with characteristics similar to those 

of the Mortgage Loans." Sen·icing Agreements~~ 3.02(a), 6.01. 

223. During 2007. the servicing operations ofGMACM were integrated into ResCap. 

Following the integration, on information and belief GMACM breached these obligations by, 

among other things. being deticient in its borrower contact, collections. and loss mitigation 

standards. and by failing to honor FGICs contractual rights to information. In particular. an 
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onsite review of the Ally Financial servicing arm's headquarters. including those ofGMACM. 

on March 25. 2009 by FGIC and a third party tirm. and subsequent analysis. revealed inter alia: 

( i) inadequate call center stafting--statling unable to handle increased incoming and outgoing 

call volumes: (ii) call center starting turnovers as high as 40% in a single year: (iii) a calling 

campaign that does not attempt to contact borrowers through other means when GMACM does 

not have a viable number or the borrower is continuously unresponsive to messages left: (iv) a 

lack of effort to hire personnel to visit the mortgaged property to discuss loss mitigation 

strategies with borrowers in default: and (v) severely infrequent use of alternative loss mitigation 

strategies as compared to the industry. GMACM. as servicer. also had an obligation to notify 

FGIC of any material breaches of representations and warranties. and to cause GMACM. as 

seller. to repurchase the affected Mortgage Loans. 

224. On information and belie[ GMACM has tailed to remedy any of its deficient 

servicing practices. 

225. In addition. GMACM disclosed to FGIC for the first time in March 2009 that it 

classified loans into one of three categories or .. Risk Tiers" under a servicing protocol ( .. Risk 

Protocol .. ). Such an approach was. upon information and belie[ part of the further cost-cutting 

measures implemented under the direction of Ally Financial when all of the servicing operations 

were integrated. 

226. FGIC was damaged by the use of the Risk Protocol follmving the Ally-directed 

integration. Under the Risk ProtocoL the timing and frequency of calls made with respect to a 

loan are determined in accordance vvith the loan's assigned category or Risk Tier. GMAC!Vl 

disclosed to FGIC that all of the mortgage loans in FGIC-insured. G!VlACM-serviced 

transactions (over 90.000 mortgage loans). including all of the Mortgage Loans in the HE 

- 70-

12-12020-mg    Doc 2813-60    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 60  
  Pg 71 of 105



Case 1:12-cv-01818-PAC   Document 1    Filed 03/12/12   Page 71 of 104
.. 

Transactions. were placed in the lowest category of risk. For such mortgage loans. regardless 

\Vhether they were (i) tirst- or second- lien. (ii) underwritten under less stringent guidelines. or 

(iii) originated by non-GMAC entities-all of which are factors that require more attentive 

servicing--delinquent borrowers were called at a later stage of delinquency and less frequently 

than loans in higher risk categories. As the purchaser of the Mortgage Loans. however. 

GMACM clearly knew that such Mortgage Loans. by their very nature. required particularized 

servicing before the implementation of the Risk Protocol. The Mortgage Loans were therefore 

knowingly miscategorized and neglected. and intentionally received much less care than if they 

had been properly categorized and appropriately serviced. Consequently. the failure by 

GMACM to ensure that the Mortgage Loans were serviced and administered in accordance with 

.. procedures as shall be normal and usual in its general mortgage servicing activities .. constitutes 

a breach of the Servicing Agreements and the 1&1 Agreements. See Servicing Agreements§ 

3.02(a): I&I Agreements§ 2.02(1). 

227. On July 8. 2009. FGIC requested: ( 1) additional information concerning the 

various Risk Tiers generally. and (2) documentation in order to assess whether or not FGIC was 

being harmed as a result of being placed in the lower risk tier. To date. GMACM has failed to 

provide such information in breach of Section 2.02(c)(v) of the I&I Agreement. 

L. Ally Financial's Domination and Control of its Subsidiaries Results in an 
Integrated, Single Corporate Enterprise 

::?.28. As discussed in greater detail below. Ally Financial is the ultimate parent of all of 

the other Defendants to this action. Ally Financial owns ResCap. which owns GMACM and 

RFC. A.lly Financial-as the ultimate parent of ResCap. GMACM. Ally Bank. and RFC-has 

the practical ability. vvhich it has repeatedly and admittedly exercised. to direct and control the 

actions of its subsidiaries. including ResCap. GMAC\1. Ally Bank. and RFC. 
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229. As also discussed below. Ally Financial has exercised such domination and 

control over its subsidiaries. including ResCap. GMACM. Ally Bank. and RFC. Ally Financial 

exercised its direction and control in connection with the HE Transactions. At times. Ally 

Financial performed such direction and control by using ResCap as an instrument to effect its 

goals. 

230. As mentioned above. Ally Financial has recently admitted to the Federal Reserve 

Board and FDIC that it ··indirectlv owns and controls ... numerous direct and indirect nonbank 

subsidiaries. including Residential Capital, LLC ... ("ResCap'), and its direct and indirect 

subsidiaries." See In reAlly Fin. Inc .. FRB Docket Nos. 11020-B-HC & 11020-B-DEO. FDIC-

11-123b (April13, 2011) (emphasis added). 

231. As further discussed below. Ally Financial's public statements and actions at or 

around the time of the Transactions' close until present, also demonstrate that Ally Financial: (i) 

owns a majority of its subsidiaries' stock; (ii) shares resources. management and employees with 

its subsidiaries: (iii) considers its mortgage businesses to be ""units" of its business: and (iv) has a 

business relationship with its subsidiaries designed to benetit itself at the expense of its 

subsidiaries. 

( 1) Evidence of Ally Financial's Domination of GMACM Directly and 
Indirectly Through its Control of ResCap 

From its inception as the ultimate parent company. Ally Financial focused on 

controlling the management of its subsidiaries to the point that it treated ResCap as an extension 

ofitselt: rather than a subsidiary \vhose dealings were at arm's length. 

233. ResCap. for example. did not conduct any operations whatsoever until GMAC 

Residential Holding Corp. and GMAC-RFC Holding Corp.-t\VO of Ally Financial"s wholly-
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owned subsidiaries-were transferred to it in March 2005. Those two subsidiaries represented 

substantially all of Ally Financial"s mortgage securitization business. 

234. Ally Financial. at the direction of its board of directors, also provided ResCap 

\Vith liquidity and capital. 

235. Further, in Ally Financial"s 8-K. tiled on June 9. 2005. it disclosed that ResCap 

would enter into an operating agreement with Ally Financial. under which Ally Financial would 

agree to "indemnify, defend and hold [ResCap] harmless from and against any losses [ResCap] 

sufter[s] related to the businesses and liabilities of [Ally Financial] and its subsidiaries:· 

Proposed Operating Agreement. Ex. 99.1 to Form 8-K. dated June 8. 2005 (hereinafter "2005 

Operating Agreement"). 

236. On information and belief: Ally Financial's restructuring and financial support of 

its subsidiaries was undertaken at the direction of the Ally Financial board of directors in order to 

improve and maintain the investment grade rating and profitability of Ally Financial"s mortgage 

securitization business. This restructuring then enabled Ally Financial to present itself to its 

subsidiaries· securitization transaction partners-including FGIC-as a stable corporate parent 

supporting and overseeing the business of its subsidiaries, which in tum made those subsidiaries 

more attractive as counterparties to market participants. such as FGIC. 

237. On December L 2006. Ally Financial. had its inaugural conference call with 

investors. at which time Rick Buxton. the then head of Ally Financial's Investor Relations. 

··\vclcome[d everyone] to the beginning of a new era [of Ally Financial] as an independent global 

tinancial services company." On the same investor call. Eric Feldstein. Ally Financial's then 

CEO. demonstrated how Ally Financial was going to take initial steps to actively control its 

subsidiaries. For instance. Feldstein declared that one of Ally Financial's tirst acts as controlling 
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parent was ·•to integrate certain of G MAC mortgage operations ... with RFC operations ... to 

drive some cost efficiencies." /d. 

238. At all times since Ally Financial caused ResCap to be incorporated. it has owned 

I 00% of ResCap. 5 Since incorporation. the ownership of ResCap has not changed-Ally 

Financial still ""owns 100% ofResCap .... " Ally Financial Earnings Call dated Nov . .201 L 

statement by Michael Carpenter. Ally Financial's CEO. 

239. Ally Financial has continued to exert its domination and control over ResCap via 

shared resources, management and employees. For example. Ally Financial and ResCap shared 

at least three common board members. including tv.o individuals who were active participants 

with respect to the intertwined relationship between Ally Financial and ResCap: ( 1) ResCap's 

chairman and Ally Financial's CEO. Eric Feldstein; and (.2) Ally Financial's CFO and a director 

of ResCap. Sanjiv Khattri. In fact the .2005 Operating Agreement, between ResCap and Ally 

Financial, which Ally Financial tiled with the SEC. and which upon information and belief is 

sti II currently in etfect. "'require[\'} that [ResCap · s J board of directors include at least two 

independent directors. to be selected by GAL4C." Proposed Operating Agreement Ex. 99.1 to 

Form 8-K. dated June 8 . .2005 (emphasis added) . 

.240. Moreover. on April 26, .2007. "ResCap Investor Relations" announced the release 

of Ally Financial's .2007 tirst quarter financial results to investors in an email bearing the 

'GM had created a shell company. GMAC Mortgage Group Inc .. \\hich \\as the direct parent of ResCap. 
However. there is no indication that this company conducted any business independent from All; Financial. In fact. 
Ally Financial"s first Annual Report as an independent entity. \\hich was tiled with the SEC on \1arch 3. ~007. 
included a corporate hierarch) chart that evidenced Ally Financial"s corporate structure. There \\as a direct line 
from Ally Financial to ResCap. See Ally Fin. Form 10-K. at 2 (March 3. ~007). In addition. there is no indication 
that Ally Financial ever discusses ResCap as an ··indirect subsidiary ... To the contrary. as discussed. below. Ally has 
pub I icly stated on numerous occasions that it is the owner of ResCap. 
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ResCap logo. That announcement stated that Ally Financial's financial results were found on 

both Ally Financial's and ResCap's websites. 

241. Moreover. David C. Walker, as discussed above. has served as Vice President of 

GMAC Group and CFO ofGMAC Mortgage Group. and as of September 29. 2005, was a 

director at ResCap. GMACM. RFC. and RAMP. among other Ally Financial subsidiaries. 

242. Similarly. as noted above, William F. Muir. Ally Financial's President. has also 

served as President and Chairman of the Board of IB Finance Holding Company, LLC -the 

direct parent of Ally Bank-and as a director of Ally Bank. 

243. Ally Financial's domination and control of its subsidiaries. and in particular its 

use of ResCap to effectuate that controL is further evidenced by John RuckdascheL who. 

according to publicly available information, has served as in-house counsel at Ally Financial 

since October 2006. According to an e-mail sent from ResCap to FGIC. Ruckdaschel has 

served as ··internal legal counsel for all [] securitizations" since at least May 2008. Although 

purportedly an Ally Financial employee. Ruckdaschel also sent and received e-mail using a 

ResCap e-mail address. Further. an employee of ResCap specifically instructed FGIC that all 

.. official letters" regarding several Ally Financial subsidiaries-including GMACM. RFC. 

RAMP and others-should be sent not to the relevant (and supposedly independent) subsidiary. 

but rather to Ruckdaschel. Ally Financial's internal counsel. Additionally. Ruckdaschel-using 

his Ally Financial e-mail address-received correspondence relating to the Operative Documents 

at issue in the HE Transactions. 

244. As further evidence of Ally Financial's domination over ResCap. the 2005 

Operating Agreement also indicates that Ally Financial has expressly ··restrict[ ed] Res Cap· s 
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ability to declare dividends or prepay subordinated indebtedness owed to [Ally financial] or its 

other atli liates." See id. 

245. Conversely. Ally Financial has also agreed to directly pay the losses or expenses 

of ResCap. In the same 2005 Operating Agreement. Ally Financial stated that it would stand 

behind RcsCap and .. indemnify. defend and hold [ResCap] harmless from and against any losses 

[ResCap] sutTcr[s] related to the businesses and liabilities of[Ally financial] and its 

subsidiaries." !d. 

246. Ally Financial has continued to make additional public statements that further 

demonstrate its willingness to support and fund ResCap. For instance. in May 2007. during an 

investor earnings calL Sanjiv Khattri, the Executive Vice President and Chief Financial Officer 

of Ally Financial. repeatedly made statements that Ally Financial's board of directors .. will take 

whatever reasonable efforts that need to be done to maintain [RcsCap's] earnings:· Ally 

Financial's Ql .2007 Earnings Call at 24 (May 2, 2007). Khattri pointed to the fact that .. the 

[Ally Financial] Board ... and [Ally Financial] did not hesitate to inject a billion dollars of 

equity when it was appropriate ... :· Ally Financial's Q2 2007 Earnings Call at 9 (July 30 . 

.2007). Khattri unequivocally stated that ··[a]ll I can assure you [is] that ifyou look at the 

strategic plan of [Ally Financial]. a strong ResCap with an investment grade rating is a key part 

of our plan and a key part of our value creation." !d. (emphasis added). Thus. Ally Financial's 

senior management assured the market that Ally Financial vvas supporting ResCap for the 

purposes of Ally Financial's own .. value creation." 

24 7. The tinancial support Ally Financial gave to ResCap began as far back as May 

2005 and has persisted over many years. Upon information and belie[ Ally Financial continued 

to prop up ResCap. an undercapitalized entity. by channeling capital and liquidity into ResCap 
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even as its condition continued to deteriorate as the housing market crashed. In addition to the 

direct financial support Ally Financial contributed to ResCap. it was also instrumental in 

obtaining outside investments that tlowed directly to its mortgage subsidiaries. In 2008, Ally 

Financial announced to the market that it renewed a funding t~tcility with Citibank. which 

provided ··funding of up to $13.8 billion:· Ally Fin. Inc .. Form 8-K (Sept. 19. 2008). A portion 

of such funding was specifically earmarked for ··mortgage assets across the [Ally Financial] and 

[ResCap] businesses." !d. 

248. Indeed. Ally Financial" s 2011 annual report states that "ResCap remains heavily 

dependent on [Ally Financial] and its aftiliates for funding and capital support." Ally. Fin. Inc., 

Annual Report (Form 10-K), at 128 (Feb. 28. 2012). 

249. Additionally. Annual Reports prepared by Ally Financial further note its pursuit 

of strategic alternatives with ResCap. and highlight the extent to which Ally Financial 

manipulated its control over its subsidiaries to enhance its own tinancial health. According to 

Ally Financial: .. On December 31. 2009, we announced that due to our ongoing strategic review 

of how to best deploy GMACs current and future liquidity. we decided to pursue strategic 

alternatives with respect to ResCap and committed to a plan ... related to management's intent 

to sell certain ResCap related assets and businesses. . . . In order to maximize value. we will 

consider a variety of options including one or more sales. spin-otis, or other potential 

transactions ... [that we believe] should minimize the impact of any significant future losses 

related to RcsCap·s legacy mortgage business ... :· .\lly Fin. Inc .. Annual Report (Form 10-K), 

at 3-4 (Feb. 26. 20 I 0). 

250. There is also substantial evidence that billions of dollars of TARP funds meant to 

stabilize Ally Financial were giwn to ResCap by Ally Financial. See TARP Report dated March 
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l 0. 20 l 0. at .fl. .f4 (hereinafter "TARP Report"'). Upon information and belie( the T ARP funds 

were commingled among a variety of entities within Ally Financial's mortgage family. including 

ResCap. 

251. Further. Ally Financial has established a "Mortgage Repurchase Reserve"' to 

account for the potentially significant liabilities stemming from repurchase demands made on its 

mortgage-related subsidiary business units. The balance of the Mortgage Repurchase Reserve 

was $825 million as of the fourth quarter of 2011. See Ally Financial's .fQ 20 I I Earnings 

Presentation at 16. Although these repurchase demands are generally made on Ally Financial's 

subsidiaries-such as GMACM-in discussing the reserve on an earnings calL Ally Financial 

CFO Jim Mackey made clear that it was Ally Financial that was recording "repurchase 

expense[ s r related to mortgages. as he stated that Ally Financial .. had lower mortgage 

repurchase expense of$44 million." Ally Financial's Q4 20I I Earnings Call at 4 (Feb. 2. 20I2). 

252. Similarly. in discussing Ally Financial's Mortgage Repurchase Reserve on Ally 

Financial's third quarter 20 I I earnings call. Mackey further described losses attributable 

mortgage loan repurchases as belonging to Ally FinanciaL when he stated: ··our mortgage 

repurchase reserve is [as it then stood] $829 million .... Our loss experience improved during 

the quarter due to the fact that we had fewer mortgage insurance rescission payments that we 

experienced last quarter and that did not repeat this quarter." Ally Financial's Q3 20I I Earnings 

Call at 6 (Nov. 2. 20 II) (emphases added). On the same calL Ally Financial CEO Carpenter 

explained that ··\ve have routinely repurchased problem loans voluntarily and by contract ... :· 

!d. at 8 (emphasis added). 

253. -'\dditionally. as discussed above .. }\lly Financial recorded a $:230 n1illion charge 

in the fourth quarter of 20 I I. $2 I 2 million of which \vas recorded at its controlled subsidiary. 
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ResCap. As a result of the penalties assessed against ResCap by government regulators. and the 

fact that ResCap failed to maintain sufficient tangible net worth to comply with the requirements 

of the terms of certain credit facilities. Ally Financial propped up its subsidiary ResCap with a 

$197 million capital contribution in the form of intercompany debt forgiveness. See Ally Fin. 

Inc .. Form 10-K. at 31-32 (Feb. 28. 2012). 

(2) Ally Financial Has Disregarded Corporate Formalities and Treated 
Its Businesses as a Single Enterprise 

254. Ally Financial describes its subsidiaries as its own business units rather than 

separate and distinct entities. For example, Ally Financial declares. in a section of its website 

specifically intended to inform investors. that GMACM is a .. business unit" of Ally FinanciaL 

rather than an indirect subsidiary owned by ResCap. See Ally Financial Website. Ally Home> 

About Ally> Investor Relations. available at http://www.ally.com/about/investor/ (last visited 

Dec. 9. 2011 ). 

255. In line with Ally Financial's current classification of its mortgage businesses as 

"'units"' of Ally Financial, it has consistently been involved in the day-to-day operations of its 

subsidiaries. For example. at least one individuaL who was identified at various times as being a 

GM and/or Ally Financial employee. was on the working group list for transactions involving 

ResCap subsidiaries that FGIC insured. including these Transactions. He was included on 

communications surrounding the deal document drafting processes from commencement to 

close. Such communications sent to him concerned both the negotiation of the various Operative 

and Offering Documents. as well as the final executed versions ofthe Operative and Offering 

Documents. including the fraudulent representations. warranties. and affirmative covenants that 

are at issue in this action. 
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256. The origination and securitization of mortgage loans by ResCap and its 

subsidiaries have long been integral parts of Ally Financial's core business. In its 2006 Annual 

Report. Ally Financial (then reporting as GMAC LLC) stated that ··[w]e are a leading real estate 

tinance company focused primarily on the residential real estate market. Our business activities 

include the origination. purchase. servicing, sale and securitization of residential mortgage 

loans." GMAC LLC, Annual Report (Form 1 0-K), at 3 (Mar. 13. 2007) (emphasis added). Ally 

Financial further stated that ··we utilize asset and mortgage securitizations and sales as a critical 

component of our diversified funding strategy:· !d. at 5 (emphasis added). 

25 7. Ally Financial continued to publicly report on its mvn business and that of its 

subsidiaries in later tilings on an integrated basis: "We engage in the origination, purchase. 

servicing, sale, and securitization of consumer (i.e .. residential) mortgage loans and mortgage

related products. Mortgage operations include the Residential Capital, LLC (ResCap) legal 

entity, [and] the mortgage operations of Ally Bank .... " Ally Fin. Inc., Annual Report (Form 

10-K), at 3 (Feb. 26. 2010). More recently, continuing to discuss its various mortgage operations 

as a single enterprise, Ally Financial stated that··[ o ]ur Origination and Servicing operations is 

one of the leading originators of conforming and government-insured residential mortgage loans 

in the United States. We are one of the largest residential mortgage loan servicers in the United 

States and we provide collateralized lines of credit to other mortgage originators." Ally Fin. Inc .. 

Annual Report (Form 10-K), at 4 (Feb. 28. 2012). 

258. Moreover. as discussed above. Ally Financial-at least in the view of certain of 

ResCap's bondholders-is believed to have stripped assets from its subsidiary. 

259. In addition to the dominance and control Ally Financial exerted over its mortgage 

units. ResCap also vievved GMACM and RFC as part of its own business. For example. in its 
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investor presentation from 2007. ResCap declares that GMACM and RFC "are owned and 

operated by GMAC Residential Capital Company. LLC [ResCap ]." It further states that ResCap 

··is part of the [Ally Financial] family of companies." As discussed above. Ally Financial 

exerted its dominance and control over ResCap. Upon information and belie[ when Ally 

Financial \vas not directly controlling GMACM and RFC. it was using ResCap as an instrument 

to do so. 

260. Ally Financial is currently using its subsidiaries' resources as its own in order to 

earn favorable ratings by credit rating agencies. For instance. a report put out by Moody's in 

November 2011 rated Ally Financial as an "above average" originator of mortgage loans. It is 

evident from that report that Ally Financial obtained such a rating by providing information 

related to its mortgage units. including GMACM and Ally Bank. Ally Financial itself is not 

engaged in the origination business. Instead. it is using its mortgage units as instruments to 

obtain favorable ratings. 

261. Such disregard for the corporate form has persisted over time. For instance. Fitch 

Ratings in 2007 publicly reported that "operations of[Ally Financialrs residential mortgage 

servicing businesses-which include [GMACM. RFC], and HomeComings Financial Network

have been integrated into" ResCap. Moreover. Moody's reported that in 2007, ··ResCap 

combined all servicing operations under one servicing entity ... under common management 

[and] common systems ...... There is no indication that either RFC or GMACM has ceased 

operations or been sold to other entities or investors. Thus. upon information and belie[ ResCap 

has cont1ated various businesses that currently have extensive third-party contractual 

relationships. such as the one GMAC\1 has with respect to the HE Transactions as Servicer. 
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262. Even the employees of Ally Financial's subsidiaries think of themselves as 

employees of Ally Financial rather than separate entities since there appears to be no difference. 

For example. Thomas F. Marano. served as an officer of Ally Financial as well as Chairman and 

CEO of ResCap. His responsibilities include overseeing the mortgage lending and servicing in 

ResCap. In testimony before the House Financial Services Subcommittee on November 18. 

20 II. Marano stated that "Ally [Financialrs mortgage business is conducted through GMAC 

Mortgage." Upon information and belie[ Marano-in his dual role as an ofticer of Ally 

Financial as well as Chairman and CEO of ResCap--directed and controlled the actions of 

GMACM and RFC. 

263. In another example. Larry Hipp. a member of ResCap's Risk Analyst/Investor 

Repurchase Department, communicated with FGIC regarding rescission requests using an Ally 

Financial email address. but in those very same emails, lists his ResCap contact information. 

including a ResCap email address. In addition. Ally Financial!ResCap used to send FGIC secure 

communications bearing a "GMAC ResCap" header. but those secure communications now have 

an Ally Financial header. 

264. A further example is supplied by Jeffrey Stephan. a loan officer of GMACM who 

was implicated in the robo-signing issues associated with servicing mortgage loans. He was 

asked the following questions at his deposition: 

Q: Could you please state your name for the record. 
:\: My name is Jeffrey Stephan. 
Q: Okay. And who do you work for'? 
.\: GMAC. LLC [Ally Financial]. 
Q: And is there a difference betv.een GMAC. LLC and GMAC 
\!1ortgage. L LC? 
A.: Gt\1AC. LLC- I'm trying to think of the \Vord to use- the most 
recent name. 
Q: Okay . 
. \: It's GMCA [sicj Mortgage Corporation. 
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Q: Okay. 
A: I'm not sure how you would vvord that. 
Q. Okay. So are they-- does GMAC. LLC --now has that basically 
taken over these other entities --
A. Yes. 
Q. --that formerly existed? 
A. Yes. 
Q. 
A. 
Q. 
LLC'? 

So these entities no longer currently exist'? 
Right. 
Okay. And how long then have you been employed by GMAC. 

A. Five years. 

Jetfrey Stephan Deposition, GMAC ,\tortgage. LLC v. Neu, 4:25-5:22, Dec. I 0, 2009, Case No. 

50 2008 CA 040805, (15th Cir. CL Palm Beach, Fl.). 

M. FGIC's Contractual Remedies Under The 1&1 Agreements 

265. The I&I Agreements provide FGIC with broad remedies for GMACM's breaches 

of its representations and warranties. The breadth of these remedies provided further material 

inducement for FGIC to issue the Policies. Specifically, Section 5.02(b) ofthe I&I Agreements 

provides: 

Unless otherwise expressly provided, no remedy herein conferred 
or reserved is intended to be exclusive of any other available 
remedy, but each remedy shall be cumulative and shall be in 
addition to other remedies given under this Insurance Agreement, 
the Indenture or existing at law or in equity. 

266. \1oreover. the I& I Agreements provide that, upon an .. Event of Default"-which 

is detined to include vvhen .. [a]ny representation or warranty .. made by GMACM in the I&I 

Agreements or the Operative Documents is materially untrue or incomplete-FGIC can ··take 

whatever action at law or in equity as may appear necessary or desirable in its judgment to 

collect the amounts. if any. then due under this [I&I Agreement] or any other Operative 

Document or to enforce performance and observance of any obligation, agreement or covenant 

ofGMACM[.r I&I Agreements~~ 5.()l(a), 5.02(a)(vi). 
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267. In addition, GMACM agreed: 

to pay. and to protect, indemnity and save harmless 
[FGICl ... from and against. any and all claims, losses. liabilities 
(including penalties), actions, suits. judgments, demands. damages 
costs or expenses (including reasonable fees and expenses of 
attorneys ... ) of any nature arising out of or relating to the breach 
by GMACM of any of the representations or \varranties contained 
in Section 2.01 [of the I&I Agreement] or arising out of or relating 
to the Transaction contemplated by the Operative Documents .... 

1&1 Agreements§ 3.04(a). 

268. Moreover, consistent with its obligation to select Mortgage Loans that met its 

published criteria, GMACM agreed to repurchase or substitute Mortgage Loans that did not 

conform to GMACM's representations and warranties, and to indemnify FGIC for claims and 

losses arising from GMACM's breach of any representation or warranty. See I&I Agreements§ 

3.03(b). 3.04(a). 

FIRST CAUSE OF ACTION 

(As Against Ally Financial, ResCap, GMACM: Material Breach of the 2006-HE2 I&I 
Agreement- Declaratory Relief Regarding GMACM's Indemnification Obligations) 

269. FGIC re-alleges and incorporates by reference paragraphs 1 through 268 of this 

Complaint. 

270. The 2006-HE2 I&I Agreement is a valid and binding agreement between the 

parties. 

271. FGIC has performed its obligations under the 2006-HE2 1&1 Agreement. 

272. GMACM's representations and warranties were material to FG!Cs decision to 

insure the 2006-HE2 Notes and to issue the 2006-HE2 Policy. 

273. GMAC'v1's pervasive and material breaches of its representations and warranties. 

from the very inception of the Transaction and in the years since. constitute a material breach of 

the 2006-HE2 I&I Agreement that has deprived FGIC ofthe purpose ofthe parties· bargain. 
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274. Pursuant to Section 3.04(a) of the 2006-HE2 1&1 Agreement. GMACM must 

indemnify FGIC for any and all claims, losses, liabilities, demands. damages. costs or expenses 

of any nature arising out of or relating to the breach by GMACM of any of the representations or 

warranties contained in Section 2.01 of the 2006-HE2 1&1 Agreement or arising out of or related 

to the transactions contemplated by the related Operative Documents by reason of. among other 

things: (i) the breach by GMACM of any representation. warranty. or covenant under any of the 

related Operative Documents; or ( ii) any untrue statement or alleged untrue statement of a 

material fact contained in the related Offering Documents or any omission or alleged omission to 

state therein a material fact required to be stated therein or necessary to make the statements 

therein. in light of the circumstances under which they were made. not misleading. 

275. As explained above. GMACM has breached numerous representations, warranties, 

and covenants in the 2006-HE2 Offering and Operative Documents. These breaches have caused 

FGIC to pay claims and to incur losses. costs, and expenses: and it will continue to do so. 

276. Ally FinanciaL acting directly and/or indirectly through ResCap, directed 

GMACM's actions as set forth in this cause of action. 

277. FGIC therefore seeks a declaration that Ally FinanciaL ResCap. and GMACM 

must jointly and severally indemnify and reimburse FGIC for all sums arising out of the 2006-

HE2 Transaction for which FGIC has or \vill become liable. and that FGIC is entitled to 

immediate indemnity: ( i) for all sums it has paid to date under the 2006-HE2 Policy and to the 

payment of all future amounts that may fall due or claims that may be presented tor payment by 

FGIC under the 2006-HE2 Policy as and when such sums tall due or claims are presented: or, 

alternatively. (ii) for all loss resulting from any breaches ofthe representations. warranties. and 

co\ enants of the 2006-HE2 1&1 Agreement or any of the related Operative Documents: or. 
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alternatively. (iii) in an amount to be determined at trial; and an order giving effect to such 

indemnification. 

278. In addition, FGIC seeks a declaration that GMACM must indemnify FGIC for all 

sums arising out of the 2006-HE2 Transaction for which FGIC has or will become liable. and 

that FGIC is entitled to immediate indemnity: (i) for all sums it has paid to date under the 2006-

HE2 Policy and to the payment of all future amounts that may fall due or claims that may be 

presented for payment by FGIC under the 2006-HE2 Policy as and when such sums fall due or 

claims are presented: or. alternatively, (ii) for all loss resulting from any breaches of the 

representations, warranties. and covenants of the 2006-HE2 I&I Agreement or any of the related 

Operative Documents: or. alternatively, (iii) in an amount to be determined at trial: and an order 

giving effect to such indemnification. 

SECOND CAUSE OF ACTION 

(As Against Ally Financial, ResCap, GMACM: Material Breach of the 2007-HE2 I& I 
Agreement- Declaratory Relief Regarding GMACM's Indemnification Obligations) 

279. FGIC re-alleges and incorporates by reference paragraphs 1 through 278 of this 

Complaint. 

280. The 2007-HE2 I&I Agreement is a valid and binding agreement between the 

parties. 

281. FGIC has performed its obligations under the 2007-HE2 I&I Agreement. 

282. GMAC\;1's representations and warranties were material to FGICs decision to 

insure the 2007-HE2 Notes and to issue the 2007-HE2 Policy. 

283. GMACvt's pervasive and material breaches of its representations and warranties. 

from the very inception of the Transaction and in the years since. constitute a material breach of 

the 2007-HE2 1&1 Agreement that has deprived FGIC of the purpose ofthe parties· bargain. 
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~84. Pursuant to Section 3.04(a) of the ~007-HE2 I&I Agreement GMACM must 

indemnify FGIC for any and all claims, losses, liabilities. demands, damages, costs or expenses 

of any nature arising out of or relating to the breach by GMACM of any of the representations or 

warranties contained in Section ~.01 ofthe ~007-HE2 I&I Agreement or arising out of or related 

to the transactions contemplated by the related Operative Documents by reason oL among other 

things: (i) the breach by GMACM of any representation, warranty, or covenant under any of the 

related Operative Documents: or ( ii) any untrue statement or alleged untrue statement of a 

material fact contained in the related Offering Documents or any omission or alleged omission to 

state therein a material fact required to be stated therein or necessary to make the statements 

therein. in light of the circumstances under which they were made, not misleading. 

285. As explained above. GMACM has breached numerous representations, warranties, 

and covenants in the 2007-HE2 Offering and Operative Documents. These breaches have caused 

FGIC to pay claims and to incur losses, costs, and expenses; and it will continue to do so. 

~86. Ally Financial. acting directly and/or indirectly through ResCap, directed 

GMACM's actions as set forth in this cause of action. 

287. FGIC therefore seeks a declaration that Ally FinanciaL ResCap, and GMACM 

must jointly and severally indemnify and reimburse FGIC for all sums arising out of the 2007-

HE2 Transaction for \vhich FGIC has or will become liable, and that FGIC is entitled to 

immediate indemnity: (i) for all sums it has paid to date under the 2007-HE2 Policy and to the 

payment of all future amounts that may fall due or claims that may be presented for payment by 

fGIC under the ~007-HE2 Policy as and when such sums fall due or claims are presented: or, 

alternatively. ( ii) for all loss resulting from any breaches of the representations. warranties. and 

covenants of the ~007 -HE2 I&I Agreement or any of the related Operative Documents: or. 
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alternatively, (iii) in an amount to be detern1ined at trial: and an order giving effect to such 

i ndemni tication. 

288. In addition, FGIC seeks a declaration that GMACM must indemnify FGIC for all 

sums arising out of the 2007-HE2 Transaction for which FGIC has or will become liable, and 

that FGIC is entitled to immediate indemnity: (i) for all sums it has paid to date under the 2007-

HE2 Policy and to the payment of all future amounts that may fall due or claims that may be 

presented for payment by FGIC under the 2007-HE2 Policy as and vvhen such sums fall due or 

claims are presented: or, alternatively, (ii) tor all loss resulting from any breaches of the 

representations, warranties. and covenants of the 2007-HE2 I&I Agreement or any of the related 

Operative Documents: or, alternatively, (iii) in an amount to be determined at trial: and an order 

giving effect to such indemnification. 

THIRD CAUSE OF ACTION 

(As Against Ally Financial, ResCap, GMACM: Fraudulent Inducement- 2006-
HE2 I&I Agreement) 

289. FG IC re-alleges and incorporates by reference paragraphs 1 through 288 of this 

Complaint. 

290. GMACM induced FGIC to enter into the 2006-HE2 I&I Agreement and to issue 

the 2006-HE2 Policy by making false representations and warranties about its business practices 

and the Mortgage Loans, and by agreeing to broad remedies (including indemnification) tor any 

breach of those representations and vvarranties. 

291. As explained above, GMACM knowingly made materially false statements to 

FGIC. and/or omitted material facts from its statements to FGIC. with the intent to induce 

reliance by FGIC. 
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:292. GMACM intended for FGIC to rely on GMACM's material false statements 

and/or omissions. FGIC had no reason to believe that GMACM's representations were false. and 

reasonably and justifiably relied on GMACtvfs material false statements and/or omissions 

regarding information uniquely in the possession of GMACM when it decided to enter into the 

2006-HE2 I&I Agreement and to issue the Policy for the 2006-HE2 Notes. 

293. As a result of GMACM's material false statements and omissions. FGIC entered 

into the 2006-HE2 I&I Agreement. issued the 2006-HE2 Policy. and thereby agreed to insure 

Notes backed by a pool of Mortgage Loans that was. in actuality. materially different from the 

Loan Pool that GMACM represented would collateralize the 2006-HE2 Transaction. 

294. Ally FinanciaL acting directly and/or indirectly through ResCap. directed 

GMACM's actions as set forth in this cause of action. 

295. As a result of GMACM' s material false statements and material omissions from 

its statements. FGIC has been damaged and will continue to be damaged in an amount to be 

determined at trial. 

296. GMACM. ResCap and Ally Financial are jointly and severally liable for such 

damages. 

297. Alternatively. GMACM is liable for such damages. 

FOURTH CAUSE OF ACTION 

(As Against Ally Financial, ResCap, GMACM: Fraudulent Inducement- 2007-
HE2 1&1 Agreement) 

298. FGIC re-alleges and incorporates by reference paragraphs I through 297 of this 

Complaint. 

299. GMAC\1 induced FGlC to enter into the 2007-HE2 I&I Agreement and to issue 

the 2007-HE2 Policy by making false representations and warranties about its business practices 
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and the Mortgage Loans, and by agreeing to broad remedies (including indemnification) for any 

breach ofthose representations and \Varranties. 

300. As explained above, GMACM knowingly made materially false statements to 

FGIC and/or omitted material facts from its statements to FGIC with the intent to induce 

reliance by FGIC. 

301. GMACM intended for FGIC to rely on GMACM's material false statements 

and/or omissions. FG IC had no reason to believe that GMACM's representations were false, and 

reasonably and justifiably relied on GMACM's material false statements and/or omissions 

regarding information uniquely in the possession of GMACM when it decided to enter into the 

2007-I-IE2 I&I Agreement and to issue the Policy for the 2007-HE2 Notes. 

302. As a result ofGMACM's material false statements and omissions, FGIC entered 

into the 2007-HE2 I&I Agreement, issued the 2007-HE2 Policy, and thereby agreed to insure 

Notes backed by a pool of Mortgage Loans that was, in actuality, materially different from the 

Loan Pool that GMACM represented would collateralize the 2007-HE2 Transaction. 

303. Ally FinanciaL acting directly and/or indirectly through ResCap, directed 

GMACM's actions as set forth in this cause of action. 

304. As a result of GMACM's material false statements and material omissions from 

its statements. FGIC has been damaged and will continue to be damaged in an amount to be 

Jetem1ined at trial. 

305. GMACM. ResCap and Ally Financial are jointly and severally liable for such 

damages. 

306. Alternatively, GMACM is liable for such damages. 
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FIFTH CAliSE OF ACTION 

(As Against Ally Financial and Ally Bank: 
Aiding and Abetting Fraudulent Inducement- 2006-HE2 1&1 Agreement) 

307. FG IC re-alleges and incorporates by reference paragraphs I through 306 of this 

Complaint. 

308. As explained above. Ally Financial provided substantial assistance to its 

subsidiary GMACM in fraudulently inducing FGIC to enter the 2006-HE2 1&1 Agreement and 

issue the 2006-HE2 Policy. 

309. GMACM could not have perpetrated its fraudulent scheme against FGIC without 

the substantial assistance of Ally Financial. 

310. Ally Financial knew that GMACM fraudulently induced FGIC to issue the Policy 

for the 2006-HE2 Transaction. 

311. Ally Financial"s statements materially aided GMACM's fraudulent inducement. 

312. As a result of Ally Financial"s aiding and abetting GMACM's fraud. FGIC has 

been damaged and will continue to be damaged in an amount to be determined at trial. 

313. Moreover. as explained above. Ally Bank provided substantial assistance to its 

affiliate GMACM in fraudulently inducing FGIC to issue the 2006-HE2 Policy. 

314. Ally Bank originated or acquired nearly 85% of the Mortgage Loans (amounting 

to over $406 million in loans). \vhich form a substantial part of the collateral for the 2006-HE2 

Transaction. Ally Bank \\as therefore aware of the characteristics ofthe Loan Pool. Ally Bank 

\\as also an affiliate ofGMACM. received a copy ofthe 2006-HE2 \;lLPA. and served as 

Custodian of the 2006-HE2 Transaction. for \\hich it received substantial fees. As such. Ally 

Bank was aware of the material misrepresentations GI\1ACM had made to FGIC to fraudulently 

induce FGIC to issue the 2006-HF.2 Policy. Ally Bank further represented to FGIC that it would 
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undertake duties to monitor and certify the accuracy and completeness of the Mortgage Loan 

files. as well as inform FGIC of failures by GMACM to comply with its obligations under the 

2006-HE2 Operative Documents. Ally Bank made these representations to FGIC despite its 

knowledge that GMACM had not complied-and would not comply-with its representations 

and warranties. 

315. Ally Bank's representations to FGIC materially aided GMACM's fraudulent 

inducement of FGIC to issue the 2006-HE2 Policy. 

316. As a result of Ally Bank's aiding and abetting ofGMACM's fraud. FGIC has 

been damaged and will continue to be damaged in an amount to be determined at trial. 

SIXTH CAUSE OF ACTION 

(As Against Ally Financial and Ally Bank: 
Aiding and Abetting Fraudulent Inducement- 2007-HE2 1&1 Agreement) 

317. FGIC re-alleges and incorporates by reference paragraphs 1 through 316 of this 

Complaint. 

318. As explained above, Ally Financial provided substantial assistance to its 

subsidiary GMACM in fraudulently inducing FGIC to enter the 2007-HE2 I&I Agreement and 

issue the 2007-HE2 Policy. 

319. GMACM could not have perpetrated its fraudulent scheme against FGIC without 

the substantial assistance of Ally Financial. 

320. Allv Financial knew that GMACM fraudulentlY induced FGIC to issue the Policy - . -
for the 2007-HE2 Transaction. 

321. Ally Financial's statements materially aided GMACM's fraudulent inducement. 

322. .\sa result of Ally Financial's aiding and abetting GMACM's fraud. FGIC has 

been damaged and vvill continue to be damaged in an amount to be determined at trial. 
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323. Moreover. as explained above. Ally Bank provided substantial assistance to its 

affiliate GMACM in fraudulently inducing FGIC to issue the 2007-HE2 Policy. 

324. Ally Bank originated or acquired approximately 71% of the Mortgage Loans 

(amounting to over $686 million in loans). which form a substantial part of the collateral for the 

2007-HE2 Transaction. Ally Bank was therefore aware of the characteristics of the Loan Pool. 

Ally Bank was also an affiliate ofGMACM. received a copy of the 2007-HE2 MLPA. and 

served as Custodian of the 2007- HE2 Transaction. for which it received substantial fees. As 

such. Ally Bank was aware of the material misrepresentations GMACM had made to FGIC to 

fraudulently induce FGIC to issue the 2007-HE2 Policy. Ally Bank further represented to FGIC 

that it would undertake duties to monitor and certify the accuracy and completeness of the 

Mortgage Loan tiles. as well as inform FGIC of failures by GMACM to comply with its 

obligations under the 2007-HE2 Operative Documents. Ally Bank made these representations to 

FGIC despite its knowledge that GMACM had not complied-and would not comply-with its 

representations and warranties. 

325. Ally Bank's representations to FGIC materially aided GMACM's fraudulent 

inducement of FGIC to issue the 2007-HE2 Policy. 

326. As a result of Ally Bank's aiding and abetting ofGMACM's fraud. FGIC has 

been damaged and \Vi II continue to be damaged in an amount to be determined at trial. 

SEVENTH CAUSE OF ACTION 

(As Against Ally Financial, ResCap, and GMACM: Breach of Contract 2006-HE2 
Transaction-Representations, Warranties, and Affirmative Covenants) 

327. FGIC re-al leges and incorporates by reference paragraphs 1 through 326 of this 

Complaint. 
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328. The 2006-HE2 1&1 Agreement is a valid and binding agreement between the 

parties. 

329. FGIC has performed its obligations under the 2006-HE2 1&1 Agreement. 

330. As explained above. GMACM has materially breached its representations and 

warranties and aftinnative covenants under Sections 2.01 and 2.02 of the 2006-HE2 I& I 

Agreement. 

331. Ally FinanciaL acting directly and/or indirectly through ResCap. directed 

GMAC~rs actions as set forth in this cause of action. 

332. As a result of these breaches of contract. FGIC has been damaged and will 

continue to be damaged in an amount to be determined at trial. 

333. GMACM. ResCap and Ally Financial are jointly and severally liable for such 

damages. 

334. Alternatively. GMACM is liable for such damages. 

EIGHTH CAUSE OF ACTION 

(As Against Ally Financial, ResCap, and GMACM: Breach of Contract 2007-HE2 
Transaction-Representations, Warranties, and Affirmative Covenants) 

335. FGIC re-alleges and incorporates by reference paragraphs 1 through 334 of this 

Complaint. 

."136. The 2007-HE2 1&1 Agreement is a valid and binding agreement between the 

parties. 

337. FGIC has performed its obligations under the 2007-HE2 1&1 Agreement. 

338. .\s explained above. GMACM has materially breached its representations and 

warranties and aftim1ative covenants under Sections 2.01 and 2.02 of the 2007 -HE2 1&1 

.\greement. 
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339. Ally Financial. acting directly and/or indirectly through ResCap, directed 

GMACM's actions as set forth in this cause of action. 

340. As a result of these breaches of contract, FG IC has been damaged and will 

continue to be damaged in an amount to be determined at trial. 

341. GMACM, ResCap and Ally Financial are jointly and severally liable for such 

damages. 

342. Alternatively, GMACM is liable tor such damages. 

~INTH CAUSE OF ACTION 

(As Against Ally Bank: Breach of the 2006-HE2 Custodial Agreement) 

343. FGIC re-alleges and incorporates by reference paragraphs 1 through 342 of this 

Complaint. 

344. The 2006-HE2 Custodial Agreement is a valid and binding agreement between 

the parties thereto. 

345. FGIC is an express third party beneficiary ofthe 2006-HE2 Custodial Agreement. 

346. As explained above, Ally Bank has materially breached its obligations under 

Sections 2.1, 2.2. and 2.3 of the 2006-HE2 Custodial Agreement. 

347. Ally FinanciaL acting directly and/or indirectly through ResCap, directed Ally 

Bank's actions as set torth in this cause of action. 

348. As a result of these breaches of contract, FGIC has been damaged and \Viii 

continue to be damaged in an amount to be determined at trial. 

TENTH CAUSE OF ACTION 

(As Against Ally Bank: Breach of the 2007-HE2 Custodial Agreement) 

349. FGIC re-alleges and incorporates by reference paragraphs I through 348 of this 

Complaint. 
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350. The 2007-HE2 Custodial Agreement is a valid and binding agreement between 

the parties thereto. 

351. FGIC is an express third party beneficiary ofthe 2007-HE2 Custodial Agreement. 

352. As explained above, Ally Bank has materially breached its obligations under 

Sections 2.1. 2.2. and 2.3 of the 2007-HE2 Custodial Agreement. 

353. Ally FinanciaL acting directly and/or indirectly through ResCap. directed Ally 

Bank· s actions as set forth in this cause of action. 

354. As a result of these breaches of contract. FGIC has been damaged and will 

continue to be damaged in an amount to be determined at trial. 

ELEVENTH CAUSE OF ACTION 

(As Against Ally Financial, ResCap, and GMACM: Breach of Repurchase Obligation) 

355. FGIC re-alleges and incorporates by reference paragraphs 1 through 354 of this 

Complaint. 

356. The 1&1 Agreements are valid and binding agreements between the parties. 

357. FGIC has performed its obligations under the 1&1 Agreements. 

358. Pursuant to the terms of the 1&1 Agreements, and the provisions of the MLP As 

incorporated therein. FGIC has demanded that GMACM repurchase non-complying Mortgage 

Loans. GMACM has refused to repurchase numerous such Mortgage Loans. 

359. GMACM has breached the I& I Agreements. and the provisions of the MLPAs 

incorporated therein. by failing to repurchase any and all Mortgage Loans that violated 

GMACvfs representations and warranties that FGIC has noticed to GMi\CM. 

360. Ally Financial. acting directly and/or indirectly through ResCap. directed 

GMACvrs actions as set forth in this cause of action. 
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361. As a result ofthese breaches of contract, FGlC has been damaged and will 

continue to be damaged in an amount to be determined at trial. 

362. GMACM. ResCap and Ally Financial are jointly and severally liable for such 

damages. 

363. Alternatively. GMACM is liable for such damages. 

TWELFTH CAUSE OF ACTION 

(As Against Ally Financial, ResCap, and GMACM: Breach of Contract- Declaratory 
Relief Regarding Access to Information) 

364. FGIC re-al leges and incorporates by reference paragraphs 1 through 363 of this 

Complaint. 

365. The 1&1 Agreements are valid and binding agreement between the parties. 

366. FGIC has pertormed its obligations under the I&I Agreements. 

367. Pursuant to Sections 2.0:2(e)(i)-(iii) of the I&I Agreements. GMACM agreed to 

furnish or cause to be furnished to FGIC tinancial statements, accountants· reports, and other 

intormation. Such other intormation includes. but is not limited to. data relating to the Mortgage 

Loans. the servicing of the Mortgage Loans. and the HE Transactions. FGIC further has the 

right to conduct reviews of GMACM"s practices as Servicer through reviews of the Mortgage 

Loans pursuant to Section 2.02( p) of the I&I Agreements. 

368. As discussed above. pursuant to the I&l Agreements. FGIC made numerous 

reasonable written requests that GMACM furnish or cause to be furnished data relating to the 

\lortgage Loans. and the servicing of those loans. in order tor FGIC to determine the veracity of 

representations and warranties made by GMACM. and others. concerning the ~1ortgage Loans. 

369. GMAC:Vl has refused to provide more than a fraction of the data concerning the 

'v1ot1gage Loans sought by FGIC. 

- 97-

12-12020-mg    Doc 2813-60    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 60  
  Pg 98 of 105



Case 1:12-cv-01818-PAC   Document 1    Filed 03/12/12   Page 98 of 104
•• 

370. GMACM has failed to comply with its contractual obligations and breached the 

1&1 Agreements by failing to provide data relating to the Mortgage Loans after receiving 

reasonable requests for such data from FG IC. 

371. Pursuant to Sections 2.02(e)(i)-(iii) of the 1&1 Agreements. GMACM agreed to 

permit FGIC. upon its reasonable request. to (i) inspect the books and records ofGMACM: (ii) 

discuss the affairs. tinances and accounts ofGMACM with GMACM's Chief Financial Ofticer; 

and (iii) discuss the atTairs. finances and accounts of GMACM with GMACM's independent 

accountants. 

372. On January 20. 2012. FGIC made a reasonable written request that GMACM 

permit FGIC or its authorized agent to conduct an inspection of the books and records of 

GMACM. as well as permit FGIC to (i) discuss the affairs. tinances and accounts ofGMACM 

with the Chief Financial Ot1icer ofGMACM. and (ii) with GMACM's consent. which consent 

shall not be unreasonably withheld or delayed. discuss the affairs. tinances. and accounts of 

GMACM with GMACM·s independent accountants. 

373. GMACM has failed to make available such persons or to produce such 

information. 

374. GMACM has failed to comply with its contractual obligations and breached the 

1&1 Agreements by failing to make available the persons requested or to provide the information 

requested pursuant to the 1&1 Agreements. Sections 2.02(e)(i)-(iii). 

375. Pursuant to Section 2.02(c)(v) of the 1&1 A.greements. GMACM agreed to furnish 

or cause to furnish to FGIC .. all reports provided ... pursuant to the Servicing Agreement[.r 

3 76. FG IC made a reasonable request for servicing notes on December 9. 2010. 
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3 77. GMACM has failed to comply with its contractual obligations and breached the 

1&1 Agreements by failing to cause the Servicing Reports to be delivered to FGIC after receiving 

reasonable requests from FGIC. 

378. Further. pursuant to Section 7.01(a) of the 2007-HE2 Servicing Agreement. to 

\vhich FGIC is an express third-party beneficiary and the provisions of which are incorporated by 

reference into the 2007-HE2 1&1 Agreement. GMACM agreed to provide information regarding 

the Mortgage Loans to. and otherwise cooperate with. the successor servicer of the 2007-HE2 

Transaction. 

379. GMACM has failed to comply \Vith its contractual obligations and breached the 

2007-HE2 1&1 Agreement and 2007-HE2 Servicing Agreement by failing to make available to 

FGIC and/or the successor servicer Mortgage Loan tiles and other related material information. 

380. Ally FinanciaL acting directly and/or indirectly through ResCap. directed 

GMACM's actions as set forth in this cause of action. 

381. Accordingly. FGIC seeks a declaration that GMACM must comply with Sections 

2.02(c)(v). 2.02(e)(i)-(iii). and 2.02(p) of the 1&1 Agreements. and Section 7.01(a) of the 2007-

HE2 Servicing Agreement. and an order requiring GMACM to promptly remedy those breaches 

and therefore comply \Vith FGIC's and/or the successor servicer's requests and notices to 

GMACM pursuant to the relevant provisions. as detailed above. 

THIRTEENTH CAUSE OF ACTION 

(As Against Ally Financial, ResCap, and GMACM: Breach of Servicer Obligations) 

382. FGIC re-alleges and incorporates by reference paragraphs 1 through 381 of this 

Complaint. 

383. The 1&1 Agreements are valid and binding agreements bet\veen the parties. 

384. FGIC has perfom1ed its obligations under the 1&1 Agreements. 
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385. Moreover. as explained above, GMACM has breached its affirmative covenant 

under the I& I Agreements to service all Mortgage Loans in all material respects in compliance 

with the Servicing Agreements. 

386. GMACM's breaches of the I&l Agreements have caused substantial harm and 

damages to FGIC, in an amount to be proved at triaL but at a minimum including substantially 

higher claims on Policies and other losses and expenses. 

387. Ally FinanciaL acting directly and/or indirectly through ResCap, directed 

G MACM' s actions as set forth in this cause of action. 

388. As a result of this breach of contract FGIC has been damaged and will continue 

to be damaged in an amount to be determined at trial. 

389. GMACM. ResCap and Ally Financial are jointly and severally liable for such 

damages. 

390. Alternatively, GMACM is liable for such damages. 

FOURTEENTH CAUSE OF ACTION 

(As Against Ally Financial, ResCap, and GMACM: Declaratory Relief) 

391. FGIC re-alleges and incorporates by reference paragraphs 1 through 390 of this 

Complaint. 

392. As discussed above. Ally FinanciaL acting directly and/or indirectly through 

ResCap. directed GMACM's actions as set torth in this complaint. 

393. For the reasons set forth in paragraphs 228 through 264. among others, Ally 

FinanciaL ResCap. and GMACM were and continue to be alter egos of each other. 

394. FGIC has been damaged as a result of the actions of A.lly Financial. ResCap. and 

G:VlACv1. 

- I 00-

12-12020-mg    Doc 2813-60    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 60  
  Pg 101 of 105



Case 1:12-cv-01818-PAC   Document 1    Filed 03/12/12   Page 101 of 104

395. FGlC therefore seeks a declaration that Ally FinanciaL ResCap. and GMACM 

were and continue to be alter egos of each other. and therefore are jointly and severally liable for 

each other's liabilities. 

FIFTEENTH CAUSE OF ACTION 

(As Against GMACM: Attorneys' Fees and Costs) 

396. FGIC re-alleges and incorporates by reference paragraphs 1 through 395 of this 

Complaint. 

397. The 1&1 Agreements are valid and binding agreement between the parties. 

398. FGIC has performed its obligations under the I&I Agreements. 

399. Pursuant to Section 3.03(c) of the I&I Agreements. GMACM agreed to reimburse 

FGIC for any and all costs or expenses "including reasonable attorneys' ... fees and expenses'' 

in connection with the enforcement defense or preservation of any rights in respect of any of the 

Operative Documents. Further. pursuant to Section 3.04(a) of the I&l Agreements, GMACM 

agreed to pay FGIC any and all costs or expenses .. including reasonable fees and expenses of 

attorneys" arising out of or relating to the breach by GMACM of any of the representations or 

warranties contained in Section 2.01 of the I&I Agreements or arising out of or relating to the 

HE Transactions . 

..tOO. FGIC has incurred and will continue to incur substantial costs and expenses. 

including but not limited to attorneys· fees in tiling and prosecuting this lawsuit. arising out of 

GMACM's failure to provide Mortgage Loan tiles. Servicing Reports. and tinancial information 

and its breach of the representations and warranties contained in Section 2.0 I of the I&I 

.\greements and other representations. warranties. and its covenants within the Operative 

Documents. such as Section 2.02 of the !&I Agreements. 

- l 0 I -
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PRAYER FOR RELIEF 

WHEREFORE. plaintiff Financial Guaranty Insurance Company demands judgment in 

its favor and against defendant GMAC Mortgage Company. LLC. with respect to ( l ), (2), and (4) 

through ( 14) below, and in its favor and against Residential Capital. LLC, with respect to ( 1 ), (2 ), 

( 4) through ( 11 ), ( 13) and ( 14 ), below, and in its favor and against Ally Bank. with respect to (3 ), 

( 7), ( 13 ), and ( 14) below, and in its favor and against Ally Financial. Inc .. with respect to ( 1) 

through ( 11 ), ( 13) and ( 14) below and the following relief: 

(1) A declaration that pursuant to GMACM's obligations under the 1&1 
Agreements, GMACM must solely and/or Ally Financial. ResCap, and 
GMACM must jointly and severally reimburse and indemnify FGIC for all 
sums arising out of the HE Transactions for which FGIC has or will 
become liable, and that FGIC is entitled to immediate reimbursement: (i) 
for all sums it has paid to date under the Policies and to the payment of all 
future amounts that may fall due or claims that may be presented for 
payment by FGIC under the Policies as and when such sums fall due or 
such claims are presented~ or. alternatively, (ii) for all loss resulting from 
any breaches of the representations. warranties, and covenants of the I& I 
Agreements or any of the related Operative Documents; or. alternatively, 
(iii) in an amount to be determined at trial; and (iv) an order giving effect 
to that declaration~ 

(2) Further or alternatively, an award of all legal. rescissory. equitable and 
punitive damages, to be proven at trial. for GMACM's fraudulent 
inducement of FGIC to enter into the HE Transactions and to issue the 
Policies; 

(3) Further or alternatively. an a\vard of all legal. rescissory. equitable, and 
punitive damages. to be proven at trial. for Ally Financial's and Ally 
Bank's aiding and abetting ofGMACM's fraudulent inducement ofFGIC 
to enter into the HE Transactions and to issue the Policies; 

(4) Further or alternatively. an award of all legal. rescissory, and equitable 
damages. to be proven at trial. for GMACM's material breaches of the HE 
Transactions; 

(5) Further or alternatively. an award of compensatory. consequential and/or 
equitable damages. and any other damages to be proven at trial. for 
GMACM's pervasive and material breaches of its representations. 
warranties. and aftirmative covenants. which constitute material breaches 
of the I&I Agreements and frustration of the parties· bargain; 
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(6) Further or alternatively, a declaration that GMACM must repurchase all 
Mortgage Loans that are in breach ofGMACM's representations and 
warranties in the HE Transactions, and an order giving effect to that 
declaration; 

(7) Further or alternatively, an award of compensatory, consequential and/or 
equitable damages, and any other damages to be proven at triaL for Ally 
Bank's material breaches of its obligations under the Custodial 
Agreements: 

(8) Further or alternatively, a declaration that GMACM must provide full 
access to all Mortgage Loan files requested or that will be requested by 
FGIC in the HE Transactions, and that GMACM must comply with its 
obligations to provide FGIC and/or the successor servicer information 
pertaining to the Mortgage Loan tiles in the 2007-HE2 Transaction: and 
an order giving effect to that declaration: 

(9) Further or alternatively, a declaration that GMACM must allow FGIC to 
inspect the books and records of GMACM. to discuss the affairs, finances 
and accounts of GMACM with the Chief Financial Officer of GMACM. 
and to discuss the affairs, tinances and accounts of GMACM with 
GMACM's independent accountants. and an order giving effect to that 
declaration: 

(10) Further or alternatively, a declaration that GMACM must cause to be 
provided servicing notes for the HE Transaction when requested by FG IC: 

(11) Further or alternatively, a declaration that Ally FinanciaL ResCap. and 
GMACM are alter egos of each other: 

(12) An award of FGIC's attorneys' fees. and other costs and expenses incurred 
in enforcing. defending, or preserving its rights under the I&I Agreements 
and other Operative Documents. as detined in the I& I Agreements: 

( 13) An award of prejudgment interest at the statutory rate: and 

( U) Any other and further relief that the Court deems just and proper. 
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.JURY DEMAND 

FGIC demands a trial by jury for all issues so triable as a matter of right. 

Dated: March 12. 2012 

JOl/!1/JL 
Jayant W. Tambe 
Stephen J. Pearson 
Howard F. Sidman 
222 East 41st Street 
New York. New York 10017 
(212) 326-3939 

Attorne.vsfor Plaintiff 
Financial Guaranty Insurance ( 'ompany 

- I 04-
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SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK 

MBIA INSURANCE CORPORATION, 

Plaintiff, 

-against-

GMAC MORTGAGE, LLC (F/K/A GMAC 
MORTGAGE CORPORATION), 

Defendant. 

TO THE ABOVE-NAMED DEFENDANT: 

Index No. tOGDOg~1 

Date of Filing: it /1/10 

SUMMONS 

YOU ARE HEREBY SUMMONED and required to serve upon Plaintiffs attorneys an 

answer to the complaint in this action within twenty (20) days after the service of this summons, 

exclusive of the day of service, or within thirty (30) days after service is complete if this 

summons was not personally delivered to you within the State ofNew York. In case of your 

failure to answer, judgment will be taken against you by default for the relief demanded in the 

complaint. 

The bases for venue are CPLR §§ 501 and 503, because the Defendant agreed that the 

Courts within the County and State ofNew York are an appropriate venue and substantial acts 

giving rise to the Plaintiffs claims occurred in New York County. 
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DATED: New York, New York 
April I, 2010 

TO: GMAC Mortgage, LLC 
11 00 Virginia Drive 
Fort Washington, PA 19034 

2 

eter E. amari 
Philippe Z. Selendy 
Christine H. Chung 

51 Madison Avenue, 22nd Floor 
New York, New York 10010-1601 
(212) 849 7000 

Attorneys for MBIA Insurance Corporation 
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SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK CITY 

MBIA INSURANCE CORPORATION, 

Plaintiff, 

~against-

GMAC MORTGAGE, LLC (f/k/a GMAC 
MORTGAGE CORPORATION), 

Defendant. 

Index No. { 0 G O) g 3) __ " 

COMPLAINT 

PlaintiffMBIA Insurance Corporation ("MBIA"), by its attorneys, Quinn 

Emanuel Urquhart & Sullivan, LLP, for its Complaint herein against GMAC Mortgage, LLC 

(formerly known as GMAC Mortgage Corporation) ("GMAC Mortgage" or "Defendant") 

alleges as follows: 

NATURE OF THE ACTION 

1. This action arises out of the fraudulent acts and breaches of contract of GMAC 

Mortgage in connection with three publicly offered securitizations of residential mortgages. All 

of the mortgage loans underlying the securitizations were originated or acquired by GMAC 

Mortgage, a subsidiary of lending giant GMAC Inc. This Complaint alleges that, in its dealings 

with MBIA, GMAC Mortgage affirmatively misrepresented the quality oftens of thousands of 

mortgage loans, with a total original principal balance of more than $4 billion, as a means of 

unfairly shifting to investors and MBIA risks that GMAC Mortgage should have borne itself. 

2. In particular, GMAC Mortgage pooled and conveyed mortgage loans into trusts, 

which in turn issued residential mortgage-backed securities ("RMBS") to investors in three 

offerings, in 2004, 2006, and 2007. The three mortgage loan securitization transactions at issue 

are: GMAC Mortgage Corporation Home Equity Loan Trust 2004-HE4 (the "2004 
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Transaction"), GMAC Mortgage Corporation Home Equity Loan Trust 2006uHE4 (the "2006 

Transaction''), and GMAC Mortgage Corporation Home Equity Loan Trust 2007~HEI (the 

"2007 Transaction") (collectively, the "Transactions"). In each of the Transactions, the loans at 

issue were collateralized by second mortgages and were represented to be prime because of the 

purportedly creditworthy nature of the borrowers and loans. 

3. To make the securities more marketable in each of the three offerings, GMAC 

Mortgage sought a financial guaranty insurer to guarantee the trusts' payments to investors in the 

event that cash flows to the trusts were impaired by the failure of mortgage borrowers to make 

payments of principal and interest. To secure MBlA's agreement to provide this insurance, 

GMAC Mortgage made a comprehensive set of representations about the securitizations. These 

representations included loan-level representations about key attributes of individual loans and 

transaction-level representations about the characteristics of the pools of loans that were 

securitized. 

4. While GMAC Mortgage was soliciting MBIA to provide financial guaranty 

insurance, and before each Transaction closed, GMAC Mortgage provided to MBIA: (1) loan 

"tapes" that included data about each borrower and loan, including measurements of each 

borrower's creditworthiness; (2) schedules that set forth key statistics about the loan pools, 

including averages of measures contained in the loan tapes; and (3) initial and final Prospectus 

Supplements that represented that all of the loans in the pools had been originated in compliance 

with GMAC Mortgage's Underwriting Guidelines, which supposedly had been developed to 

ensure that borrowers were creditworthy and that the mortgage loans would be repaid. Using the 

same loan tapes it provided to MBIA, and summary data conveying key characteristics of the 

loan pool, GMAC Mortgage also procured from rating agencies "shadow ratings" --credit ratings 

2 
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the Transactions would carry without financial guaranty insurance. GMAC MOiigage knew that 

MBIA would rely on these shadow ratings, as well as the loan tapes, schedules, and initial and 

final Prospectus Supplements, in determining whether to insure the Transactions. 

5. As part of the Transactions, GMAC Mortgage also made to MBIA, and for 

MBIA's benefit, extensive contractual representations and warranties. GMAC Mortgage 

represented and warranted, among other things, that: ( 1) all of the infonnation it provided to 

MBIA about the mortgage loans was accurate and not misleading; (2) all of the mortgage loans 

in the pools were underwritten in accordance with GMAC Mortgage's underwriting standards; 

and (3) in the case of each loan, after receiving all applicable employment, credit, and property 

infonnation, a determination had been made that the borrower was able to meet his or her 

monthly payments, including loan payments. 

6. In reality, however, GMAC Mortgage originated and sold loans into the trusts that 

contradicted the pre-closing representations it made to MBIA and blatantly violated its 

contractual representations and warranties. In 2009, faced with mounting claims payments 

caused by delinquent and so-called "charged-off' loans-loans deemed uncollectible and thus 

written down to zero-MBIA began examining loan files and documentation associated with 

thousands of loans. The results of this review made clear that GMAC Mortgage had wholly 

abandoned its own underwriting policies and instead routinely approved loans to borrowers who 

failed to meet basic risk criteria. At least 89% ofthe 4,104 delinquent or charged-offloans 

reviewed by MBIA were not originated in material compliance with GMAC Mortgage's 

3 
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Underwriting Guidelines or the contractual representations 1.md warranties made by GMAC 

Mortgage. 1 

7. MBIA's review demonstrated that GMAC Mortgage had misrepresented the 

quality of the mortgage loans consistently from its first contacts with MBIA. Loan tapes and 

schedules-including those attached to GMAC Mortgage's first solicitations of bids from 

MBIA-contained false data about borrowers, loans, and the characteristics of the loan pools. 

GMAC Mortgage had used the same false loan tapes and other false pool-level information 

derived from the false data on the loan tapes to procure from the rating agencies inflated shadow 

ratings, which it then furnished to MBIA. GMAC Mortgage was able to carry out its fraudulent 

scheme by virtue of its unique and superior knowledge about the mortgage loans, its false 

representations about the quality of those loans, and the trust that MBIA placed in GMAC 

Mortgage. The relationship oftrust and confidence existed between MBIA and GMAC 

Mortgage as a result ofMBIA having provided insurance in at least eight prior GMAC 

Mortgage-sponsored securitizations of RMBS, beginning in 1999. 

8. GMAC Mortgage succeeded in concealing from MBIA the loans' hidden risks, 

and as a result MBIA has suffered tremendous harm. In agreeing to provide financial guaranty 

insurance, MBIA assumed only the risk that loans conforming to GMAC Mortgage's 

Underwriting Guidelines would not perform as expected. It did not, however, assume the risk 

that GMAC Mortgage would flagrantly ignore prudent underwriting standards and stock the 

securitizations with non-compliant loans. As of December 31,2009, MBIA had received 

1 As discussed below, although GMAC Mortgage has repeatedly and unreasonably 
denied MBIA access to complete versions of the GMAC Mortgage Underwriting Guidelines, 
there is little dispute as to the content of the Guidelines relevant to this action. In responses to 
correspondence in which MBIA sought to enforce contractual remedies, GMAC Mortgage has 
not challenged MBIA's contentions about the standards set forth in the Guidelines. 

4 
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premiums of approximately $12.5 million. These premiums were supposed to be commensurate 

with risks associated with loan pools that conformed to GMAC Mortgage's representations. As 

ofDecember 31,2009, MBIA had paid approximately $132 million in claims and remains 

exposed to millions in further liabilities. 

9. GMAC Mortgage has compounded MBIA's losses by breaching an express 

representation and warranty to cure, repurchase, or replace non·compliant mortgage loans with 

loans conforming to the representations made by GMAC Mortgage. To date, MBIA has 

requested that GMAC Mortgage cure, repurchase, or replace approximately 3,669 non·compliant 

loans. In response, GMAC Mortgage agreed to repurchase or replace only 28 of these loans. In 

an obvious and improper attempt to prevent MBIA from exercising its contractual rights, GMAC 

Mortgage has also refused to provide complete versions of GMAC Mortgage Underwriting 

Guidelines and has failed to provide information that would enable MBIA to gain full knowledge 

of the historical performance ofthe loans, including loan-level data dating from the closing of 

each Transaction to early 2008. 

10. GMAC Mortgage's refusal to participate in good faith in the so-called "putback" 

process leaves MBIA uncompensated for its losses. At a more fundamental level, the repurchase 

obligation was never intended to provide an adequate remedy where non-compliant loans 

pervade the pools rather than constitute isolated exceptions. Had GMAC Mortgage told the truth 

about the risks associated with the mortgage loans, MBIA never would have agreed to insure the 

securitizations. 

11. GMAC Mortgage's deception enabled it to sell pools of mortgage loans it 

represented to be worth billions of dollars, while transferring the risks embedded in those loan 

pools to investors and, ultimately, MBIA. Because GMAC Mortgage's fraud, concealment, and 

5 
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breaches of contract have deprived MBIA of the benefit of its bargain, MBIA is entitled to 

recover from GMAC Mortgage, at a very minimum~ the value of payments that MBIA has made 

and will make in the future. 

J>ARTIES 

12. PlaintiffMBIA Insurance Corporation is a New York corporation with its 

principal place ofbusiness at 113 King Street, Armonk, New York. MBIA is one of the nation's 

oldest and largest monoline insurers, and provides financial guaranty insurance and other fotms 

of credit protection, generally on 11nancial obligations, which are sold in the new issue and 

secondary markets. 

13. Defendant GMAC Mortgage, LLC, formerly known as OMAC Mortgage 

Corporation, is a Delaware limited liability company with its principal place of business in Fort 

Washington, Pennsylvania. Upon information and belief, the members of GMAC Mortgage, 

LLC include at least one New York resident. In the period relevant to this action, GMAC 

Mortgage acquired, originated, and serviced residential mortgage loans. GMAC Mortgage also 

sponsored securitizations of mortgage loans. 

14. GMAC Mortgage is a wholly owned subsidiary of Residential Capital, LLC 

("ResCap"), which in turn is a wholly owned subsidiary of GMAC Inc. In September 2008, 

ResCap announced that it was closing much of its business of acquiring mortgage loans. At or 

about this time, GMAC Mortgage closed all of its retail locations, locations at which home 

buyers or owners could obtain mortgages. GMAC Mortgage remains one of the largest 

residential mortgage servicers in the nation. 

JURISDICTION AND VENUE 

15. This Court has jurisdiction over this proceeding pursuant to CPLR §§ 301 and 

302. GMAC Mortgage is authorized to do business in New York, has appointed an agent for 

6 
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service of process and has consented to the jurisdiction of the Courts within the State. In 

addition, GMAC Mortgage expressly consented to the jurisdictinn of this Court over all claims 

arising out of the Transactions. GMAC Mortgage participated in negotiations and other 

activities within the State which led to the transactions that give rise to the claims in the 

Complaint, and the transactions themselves occurred within the State. GMAC Mortgage has also 

regularly transacted business within the State. 

16. Venue is proper in this Court pursuant to CPLR §§ 501 and 503. OMAC 

Mortgage expressly agreed that the Courts within the County and State of New York are an 

appropriate venue for all actions arising out of the transactions that give rise to the claims in the 

Complaint. In addition, negotiations and other substantial activities relating to the transactions 

that give rise to the claims in this Complaint occurred within New York County. 

RELEVANT NON-PARTIES 

17. GMAC Inc. ("GMAC"), the ultimate parent company of GMAC Mortgage, is a 

Delaware corporation with its principal place of business in Detroit, Michigan. GMAC 

specializes in automotive financings, residential mortgage financings and services, and insurance 

services. GMAC is the indirect parent company of all GMAC and GMAC-affiliated entities 

relevant to this action. 

18. GMAC Bank, formerly an indirect, wholly owned subsidiary ofGMAC, was at 

all times relevant to this Complaint a loan originator. GMAC Bank sold loans it originated to 

GMAC Mortgage to be securitized. GMAC Bank was renamed Ally Bank in May 2009. Ally 

Bank is an online bank chartered under Utah law. 

19. Walnut Grove Mortgage Loan Trust 2003-A ("Walnut Grove") is a Delaware 

statutory trust established by an affiliate ofGMAC Mortgage. Beginning in 2003, GMAC 

Mortgage sold to Walnut Grove mortgage loans it had originated or purchased from GMAC 

7 
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Banlc At the time of each of the three securitizations at issue in this case, Walnut Grove sold 

mortgage loans to Residential Asset Mortgage Products, Inc. ("RAMP"). 

20. RAMP, a special purpose vehicle, is an indirect, wholly owned subsidiary of 

GMAC and a Delaware corporation with its principal place of business in Minnesota. In 

connection with each securitization at issue in this case, RAMP purchased mortgage loans from 

GMAC Mortgage and Walnut Grove and deposited those loans into a "GMAC Mortgage Home 

Equity Loan Trust" arranged by GMAC Mortgage. Each trust then issued securities to 

underwriters to be sold to investors. 

21. GMAC RFC Securities, an entity incorporated in Delaware, is an affiliate of 

GMAC Mortgage and RAMP and a registered broker-dealer under the Securities Act of 1934. 

GMAC RFC Securities, also known as Residential Funding Securities, LLC, served as an 

underwriter of the securities issued in each of the securitizations at issue in this case. 

FACTUAL ALLEGATIONS 

A. The Securitization of Mortgage Loans 

22. Asset-backed securitization is the process by which risk is distributed by pooling 

cash-producing financial assets, such as mortgage loans, and issuing securities backed by the 

pool. 

23. The most common form of securitization of mortgage loans involves a sponsor-

the original owner of the mortgages-and the creation of a trust, to which the sponsor sells a 

portfolio of mortgage loans. In many instances, the transfer of assets to a trust "is a two-step 

process: the financial assets are transferred by the sponsor first to an intermediate entity, often a 

limited purpose entity created by the sponsor ... and commonly called a depositor, and then the 

depositor will transfer the assets to the [trust] for the particular asset-backed transactions." SEC 
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Release "Asset-Backed Securities" (Regulation AB), SEC Release Nos. 33~8518; 34~50905, 70 

Fed. Reg. 1,506-1,631 (Jan. 7, 2005). 

24. After receiving the portfolio of mortgage loans, the trust will issue debt securities 

using the pool of loans as collateral. Investors acquire rights to the income flowing from the 

mortgage pools. This income is generated by homeowners' payments of principal and interest 

on the mortgage loans held by the trust. 

25. A servicer is also necessary to manage the collection of proceeds from the 

mortgage loans. The servicer is responsible for maximizing homeowners' mortgage loan 

payments, which the servicer remits to the trust after deducting a monthly servicing fee. The 

servicer is also responsible for minimizing potential losses to the trust when homeowners fail to 

make required payments. The servicer' s duties include making collection efforts on delinquent 

loans, initiating foreclosure proceedings, and determining when to charge off a loan by writing 

down its balance to zero. The servicer reports key information about the loans to the trustee, 

· which administers the trust funds and delivers payments due each month on the investors' notes. 

26. To decrease the risk to investors of a shortfall in cash flows to the trust, and to 

make the securitization more attractive to investors, many securitizations include additional 

credit "enhancement" in the form of a financial guaranty insurance policy. Under the terms of 

such a policy, a financial guaranty insurer, in consideration of a premium and subject to the 

terms and conditions of the policy, will guarantee to investors that in the event there is a shortfall 

in cash flows to the trust, the insurer will insure certain payments with respect to current interest 

and ultimate principal to the trustee for the benefit of the investors. In this way, the risk to the 

investors of a shortfall in the anticipated cash flows to the trust is mitigated, thus increasing the 

marketability and pricing of the securities. 

9 
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27. The financial viability of an investment in a securitization, or an insurance policy 

issued on that investment, is a function of the quality ofthe underlying mortgage loans. If, for 

instance, the lender that originated the m01tgage loans employed substandard underwriting 

practices, risk increases. Among the factors that determine the interest rate of a loan are the 

degree to which the borrower is required to verify his or her income, the borrower's credit score 

and employment history, and the amount of equity the borrower has in the mortgaged property. 

For example, a borrower who is not required to verify income and has little or no equity in his or 

her home typically pays a higher interest rate. Likewise, the value of a pool of mortgage loans 

depends on the quality of the loans, because a pool in which there is a higher risk of 

delinquencies and charge-offs is deemed more likely to suffer impaired cash flows. Based on its 

assessment of the risk of impaired cash flows, an insurer may decide not to provide insurance on 

a particular transaction, ask that the transaction be structured to provide additional protection 

against losses, or increase premiums to reflect the risk. 

28. Accordingly, the ability of the market, or of a potential financial guaranty insurer, 

to accurately assess risk depends on the information it has regarding the quality ofthe underlying 

mortgage loans and the standards used to originate those loans. Sponsors of securitizations thus 

make extensive disclosures to investors in publicly filed offering documents and make separate 

and additional disclosures, representations, and warranties to the providers of financial guaranty 

insurance. 

29. The sponsor possesses unique and special knowledge and expertise regarding the 

characteristics of the loans and the underwriting. At all times relevant to this Complaint, it was 

standard in the industry for sponsors to require financial guaranty insurers to submit bids within 

weeks of a sponsor's initial solicitation, for a securitization that would close only weeks later. 
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Because of this compressed time frame, it also became the practice in the industry that insurers 

did not undertake to re-underwrite the thousands or tens of thousands of loans that might be 

contributed to the pool. Instead, sponsors provided potential insurers with comprehensive 

representations and warranties about the quality of the underlying loans and the standards under 

which they had been originated and encouraged reliance on those representations and warranties. 

Sponsors also bore the risk that their representations and warranties would be proven untrue; 

they routinely undertook to cure, repurchase, or replace loans that were found before or after 

closing to fail to conform to its representations and warranties in a manner that materially and 

adversely affected the insurer's interests. 

30. Also because sponsors do not expect potential insurers to undertake a loan-by-

loan review, they furnish to potential insurers loan tapes and schedules, or spreadsheets and 

charts, respectively, that contain data regarding key characteristics of the mortgage loans to be 

included in the securitization, including borrowers' Fair Isaac Corporation, or "FICO," scores; 

the appraised value of the mortgaged properties; and statistics such as combined loan-to-value 

("CL TV"), the ratio of the sum of the first and second mortgage amounts to the appraised value 

of the property; and debt-to-income ("DTI"), the ratio of the borrower's monthly debt to income. 

Underwriters-typically investment banks responsible for selling the mortgage-backed 

securities-also provide potential insurers with due diligence performed by a third-party 

accounting or underwriting firm on a sample of the loans in the pool. The due diligence is 

intended to assess whether the characteristics of the sampled loans, and the underwriting used to 

originate them, conform to the sponsor's disclosures and representations. 

31. Sponsors also provide to rating agencies, as part of the securitization process, loan 

tapes and pool-level data based on the loan-level information contained in the loan tapes. Rating 
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.. 

agencies use that information to create expected loan-level dcHmlt and loss t;!Stimates. These 

estimates, in turn, arc used to generate cash flow projections tbr the securitization. On the basis 

of the expected losses for the proposed securitization, the rating ugency will provide a so-called 

"shadow rating" for the securitization, the credit rating the securitization would carry without 

financial guaranty insurance. Sponsors cause these shadow ratings to be provided to potential 

insurers, knowing that the insurers will rely on the shadow ratings when determining whether to 

insure a securitization. 

32. In sum, the ability of the investor or insurer to accurately assess the risks 

associated with an RMBS securitization depends entirely on the truthfulness of the sponsor's 

disclosures and representations about the quality of the loan pools and underwriting standards. 

The investor or insurer takes responsibility for certain risks not within the sponsor's control, such 

as risks created by changes in interest rates or the economic climate. However, the sponsor alone 

is responsible for the risks hidden by its own fraudulent misrepresentations. 

B. GMAC Mortgage and the Securitization of Mortgage Loans 

33. GMAC Mortgage first began acquiring, originating, and servicing residential 

mortgage loans in 1985 when it purchased other companies in those lines ofbusiness. By the 

mid-2000s, GMAC Mortgage was originating tens of billions of dollars' worth of mortgage loans 

per year, or consistently over 500,000 mortgage loans annually. It also sponsored publicly 

offered securitizations of mortgage loans. For each year from 2002 to 2006, the aggregate 

principal balance ofthe mortgage loans backing GMAC Mortgage-sponsored securitizations 

ranged from $5 billion to $7 billion. 

34. Second-lien mortgage loans represented a rapidly growing portion of GMAC 

Mortgage's mortgage loan business during this same period. A second-lien mortgage is 
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subordinate to the main or first mortgage; if the homeowner/borrower defaults, the holder of the 

first mortgage must be satisfied first from any proceeds from sale of the collateral or the home. 

From 2002 to 2006, the value of GMAC Mortgage-sponsored securitizations of second-lien 

mortgage loans more than doubled, from $2.4 billion to $5.7 billion. 

35. Securitization played an impmiant role in GMAC Mortgage's business model. 

Pooling mortgage loans and selling them into securitizations enabled GMAC Mortgage to reduce 

the credit risk on its balance sheet and acquire funds with which it could originate new loans to 

be pooled in future securitizations. GMAC Mortgage also enriched other GMAC affiliates by 

sponsoring securitizations. GMAC entities participated in each of the key steps in the 

securitization process, and recorded gains and earned fees at each of those steps. In the 

Transactions at issue here, for example: 

• GMAC Bank gained fees for originating loans and proceeds from selling 
those loans to GMAC Mortgage; 

• GMAC Mortgage, because it originated and aggregated the loans before 
selling them to RAMP, gained loan origination fees as well as proceeds from 
selling the loans; 

• Walnut Grove purchased a portion of the loans from GMAC Mortgage, and 
then gained proceeds from selling the loans to RAMP; 

• RAMP established the trusts, transferred the loans to the trusts, and charged 
fees to cover its operating expenses; 

• GMAC RFC Securities made fees for underwriting GMAC Mortgage
sponsored securities offerings; and 

• GMAC Mortgage gained fees for acting as Servicer for loan pools that were 
securitized, after it sold the pooled loans to be deposited into the securitizing 
trust. 

36. To promote demand for the lucrative securitizations, GMAC Mortgage touted its 

experience in acquiring, originating, and servicing the underlying mortgage loans. It represented 

that the loans it sold into securitizations "were originated generally in accordance with the 
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underwriting standards ofGMAC Mortgage, LLC." GMAC Mortgage assured potential buyers 

of RMBS that in the case of each loan within the pool, an underwriter had made an assessment, 

after receiving all applicable employment, credit, and property information, that the borrower 

had the ability to repay his or her loan. 

37. As described below, GMAC Mortgage failed to fulfill these promises in a series 

of transactions that involved a significant portion of GMAC Mortgage's securitization of prime, 

second-lien loans from 2004 to 2007. In truth, GMAC Mortgage routinely extended loans to 

borrowers whose ability and willingness to repay could not be verified and regularly purchased 

loans that were not originated in compliance with its own purported origination standards. 

GMAC Mortgage then schemed to off-load billions of dollars worth of debt by misrepresenting 

facts uniquely within its knowledge. 

38. The collapse of the housing market has exposed the hidden risks embedded in the 

loan pools GMAC Mortgage repeatedly pooled and sold. Today, an extremely high percentage 

of GMAC Mortgage-originated loans have suffered delinquencies or been charged-off. It is 

widely known that the mortgage lending practices ofGMAC's subsidiaries have led GMAC

now majority-owned by the U.S. Government-to the brink of financial ruin. GMAC recently 

announced that it is seeking a buyer for all or parts ofResCap, the subsidiary ofGMAC that 

houses GMAC's mortgage operations, including GMAC Mortgage. 

39. This suit seeks to prevent GMAC Mortgage, which banked billions of dollars 

from the sale and servicing of defective loans, and at the time enriched other GMAC entities 

through its sponsorship of securitizations, from walking away from its responsibility for the harm 

it has foisted on others. 
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C. The Transactions 

40. The Transactions at issue in this action involve sccuritizations of pools of second~ 

lien mortgage loans. The 2004 and 2006 Transactions involved pools of mostly home equity 

lines of credit ("HELOCs"). A HELOC allows a borrower to draw upon a line of credit, 

collateralized by a mortgage, for a fixed period of time after the origination of the HELOC, in 

any amount up to limit of the credit line, and at an adjustable interest rate. The 2007 Transaction 

involved a pool of mostly closed-end mortgages, loans in which the borrower receives the full 

amount of the loan at origination at a fixed interest rate. Certain of the basic characteristics of 

each of the Transactions at the time of closing are set forth in the following table: 

Transaction Date of Closing Number of Loans Aggregate Note Type of Loans 
at Closing Balance Issued at Securitized 

Closing 

2004 10/28/04 23,428 $1,018,000,000 91.82% 
HELOCs 

2006 09/27/06 17,342 $1,159,060,631 94.10% 
HELOCs 

2007 03/29/07 16,638 $1,185,871,000 94.55% Closed-
End Seconds 

Totals 57,408 $3.363 billion 

In each Transaction, the aggregate note balance represented the face value of the notes issued at 

closing, an amount which should not be exceeded by the aggregate principal balance of the 

mortgage loans backing those notes. 

41. The Transactions were structured to permit GMAC Mortgage to add mortgage 

loans to the pool during specified periods after closing. In each Transaction, the mortgage loan 

pool was not fully populated at closing. Rather, GMAC Mortgage was permitted to sell loans to 

the pool for a three-month Pre-Funding Period immediately after closing, in exchange for 

payments made by the trust, until the aggregate principal balance of the loans in the pool 
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approached the aggregate note balance. The 2004 and 2006 Transactions also permitted GMAC 

Mortgage to seJlloans during specified periods--called Revolving and Managed Amortiz,ation 

Periods, the latter of which ended five years after closing--on the condition that the aggregate 

principal balance of the pool at any given time never exceeded the balance at closing. 

42. The feature of the so-called "Subsequent Mortgage Loans" thus enabled GMAC 

Mortgage for a number of years past closing to continue to shift credit risk to investors and to 

MBIA, in exchange for immediate gains on the loans it sold. In creating the Revolving and 

Managed Amortization periods, in particular, the parties agreed that as the aggregate loan 

balance of each pool fell-a characteristic that is usually the result of borrowers paying off their 

loans-GMAC Mortgage could sell new loans to the pool and MBIA would continue to insure 

payments to holders of the RMBS for which the pool served as collateral. Critical to MBIA's 

acceptance of the feature of the "Subsequent Mortgage Loans" were GMAC Mortgage's 

representations and warranties that any loan added to a pool after closing would conform to the 

same contractual representations and warranties GMAC Mortgage made about the quality and 

underwriting of the loans in the pool at closing. 

43. The approximate number and dollar amount of loans in each Transaction over the 

entire life of the transactions are set forth in the following table: 

Transaction Date of Closing Aggregate Number Aggregate Principal Balance of 
of Loans in Pool Loans in Pool During Life of 
During Life of Transaction 
Transaction 

2004 10/28/04 42,753 $1,662,888,882 
2006 09/27/06 30,730 $1,550,141,454 
2007 03/29/07 22,132 $1,185,871,165 

Totals 95,615 $4.399 billion 

The figure of 30,730 loans in the pool over the life of the 2006 Transaction is, if anything, 

understated because GMAC Mortgage has failed to provide loan-level data that spans the life of 
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any ofthe Transactions, and the number of Subsequent Mortgage Loans for the 2006 Transaction 

could not be determined using other information. 

44. GMAC Mortgage and other wholly owned subsidiaries of GMAC and affiliates of 

GMAC Mortgage carried out the steps of each Transaction, as described above. Nearly 90% of 

the mortgage loans in the pools were originated by GMAC Bank and GMAC Mortgage. GMAC 

Mortgage then conveyed, directly or indirectly, mm1gage loans it had originated or acquired 

from GMAC Bank to RAMP, the special purpose vehicle that acted as the depositor and 

transferred the loans to the trust created by GMAC Mortgage for each securitization. In each of 

the Transactions, GMAC RFC Securities was one of the underwriters that marketed the securities 

issued by the trusts. 

45. In addition to its role as the sponsor in each Transaction, GMAC Mortgage was 

also appointed the Servicer for each of the pools. The Servicing Agreements provided that 

GMAC Mortgage would collect prorated monthly fees equal to 0.50% per year of the 

outstanding principal balance of each loan it serviced, in exchange for servicing the loan pool in 

. compliance with its "normal and usual" procedures, which included making reasonable efforts to 

collect all payments due from borrowers. 

D. GMAC Mortgage's Fraudulent Inducement of the Transactions 

46. For each Transaction, GMAC Mortgage sought credit enhancement in the form of 

financial guaranty insurance provided by MBIA. GMAC Mortgage solicited a bid from MBIA a 

matter of weeks before it planned to close each Transaction. In each case, the insurance GMAC 

Mortgage obtained from MBIA enabled it to market the RMBS on the basis of an AAA credit 

rating, rather than the lower credit quality of the collateral and structure of the Transaction alone. 
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47. In order to induce MBIA to write financial guaranty insurance for the 

Transactions, GMAC Mortgage provided to MBIA, directly or indirectly, infom1ation including: 

(1) loan tapes detailing attributes of individual borrowers and loans; (2) schedules that set forth 

statistics about the loan pool; (3) registered initial and final Prospectus Supplements 

summarizing GMAC Mortgage's Underwriting Guidelines and loan origination criteria; and (4) 

shadow ratings that GMAC Mortgage represented characterized the credit quality of each loan 

pool. 

48. In connection with each Transaction, GMAC Mortgage sent or caused to be sent 

to MBIA, by email, bid requests, loan tapes, and schedules. Specifically: 

• On October 12, 2004, MBIA received a loan tape and schedule for the 2004 
Transaction; 

• On September 11, 2006, MBIA received a bid request, loan tape, and schedule 
for the 2006 Transaction; 

• On September 13, 2006, MBIA received a revised loan tape for the 2006 
Transaction; 

• On March 8, 2007, MBIA received a bid request, loan tape, and schedule for 
the 2007 Transaction; and 

• On March 12, 2007, MBIA received a revised loan tape for the 2007 
Transaction. 

The loan tapes provided by GMAC Mortgage set forth, on a loan-by-loan basis, such statistics as 

the borrower's FICO score, DTI, and CLTV. The schedules purported to describe-at the level 

of the pool as a whole-key characteristics also relevant to the assessment of risk, including 

weighted averages of FICO scores and DTI and CL TV ratios. 

49. Further, GMAC Mortgage provided MBIA with Prospectus Supplements that also 

would be filed with the SEC on or before the day each Transaction closed. In the Prospectus 

Supplements, GMAC Mortgage made specific representations describing GMAC Mortgage's 
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underwriting standards, including the criteria set forth in GMAC Mortgage's Underwriting 

Guidelines applicable to the GMAC Mortgage Home Equity Program. According to the 

Prospectus Supplements, the Underwriting Guidelines set forth the types of documentation 

which borrowers must provide and should be included in the mortgage loan tile, under each loan 

program. This documentation can include the loan application, verifications of income, assets, 

funds available to the borrower at closing, and mortgage payment histories. The GMAC 

Mortgage Underwriting Guidelines also require appraisals of the mortgaged property and an 

underwriter's assessment ofwhether the applicable thresholds for DTI and CLTV are met. 

50. For example, according to the Prospectus Supplements, the Underwriting 

Guidelines provide that to qualify for a "Standard" program loan-Qne requiring full 

documentation-a borrower applying for a loan mortgaged by his primary residence must fill out 

a detailed application providing pertinent credit information, including tax returns, pay stubs, or 

a W-2, and must provide authorization for GMAC Mortgage to obtain a credit report. The 

borrower is also required to provide an appraisal of the subject property, or collateral. 

51. The Prospectus Supplements also state that an important variable in evaluating a 

loan under the GMAC Mortgage Underwriting Guidelines is the level of documentation of a 

borrower's income and assets. According to the Prospectus Supplements, a borrower can apply 

for a loan through programs that require significantly less documentation from the borrower than 

that required under the "Standard" full documentation program. These reduced documentation 

programs-which typically charge higher interest rates-include the "Stated Income," "Stated 

Value," and "No Income/No Appraisal" programs, among others. For these loan programs, and 

unlike the "Standard" full documentation program, GMAC Mortgage does not independently 

verify a borrower's income (in the case of"Stated Income" loans), the value ofthe collateral (in 
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the case of"Stated Value" loans), or either income or collateral value (in the case of"No 

Income/No Appraisal" loans). 

52. Critically, although income is not independently verified in Stated Income loans, 

such loans remain subject to the requirement that the bon·ower's income be reasonable in light of 

three main factors: employment, credit, and assets. For every program, OMAC Mortgage's 

Underwriting Guidelines, and prevailing mortgage origination industry standards, require an 

underwriter to determine, after receiving all applicable employment, credit, and property 

information, whether the borrower is able to meet his or her monthly loan payments and other 

expenses related to the home, such as taxes, insurance, and debt service on senior liens. 

53. Each Prospectus Supplement provided to MBIA expressly states that all mortgage 

loans contributed to the pools had been underwritten generally in compliance with GMAC 

Mortgage's underwriting standards. 

54. A final, key representation that GMAC Mortgage sent or caused to be sent to 

MBIA, and upon which MBIA relied in each Transaction, was the shadow rating GMAC 

Mortgage procured from rating agencies. GMAC Mortgage knew that MBIA would not agree to 

provide the requested financial guaranty insurance unless each Transaction carried a shadow 

rating of at least BBB- or the equivalent. GMAC Mortgage approached Moody's Investors 

Service and Standard & Poor's and provided them with the same loan tapes GMAC Mortgage 

provided to MBIA, together with pool-level data derived from the loan-level information on the 

loan tapes. These rating agencies relied on the information furnished by GMAC Mortgage to 

issue shadow ratings for each Transaction to MBIA. MBIA received shadow ratings from the 

rating agencies on or about the following dates, among others: 

• On September 27,2006, MBIA received a letter from Standard & 
Poor's assigning a shadow rating of BBB- for the 2006 Transaction; 
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• On September 27, 2006, MBIA received a b:tter from Moody's 
Investors Service assigning a shadow rating of Baa3 for the 2006 
Transaction; 

• On March 28, 2007, MBIA received an email from Standard & Poorts 
assigning a shadow rating of BBB for the 2007 Transaction; and 

• On March 29,2007, MBIA received a facsimile from Moody's 
Investors Service assigning a shadow rating of Baa3 for the 2007 
Transaction. 

55. GMAC Mortgage was well aware that MBIA would rely on GMAC Mortgage's 

representations in deciding whether to enter into the Insurance Agreements. MBIA had no 

contractual right to review loan origination files before the Transactions closed, nor any 

meaningful opportunity to do so. In addition, and in accordance with the custom and practice of 

financial guaranty insurers at the time, MBIA relied on representations and warranties made by 

the loan originator and/or owner to ensure that risks in the loan pools were known and fully 

disclosed and that it would not face additional risks hidden in the pools. MBIA relied on the 

unique and special knowledge and expertise of GMAC Mortgage regarding the mortgage loans, 

and the standards under which they were originated, in deciding to insure the Transactions. 

56. The relationship of trust and confidence GMAC Mortgage and MBIA had forged 

in the preceding five years also fostered MBIA's reliance on the representations GMAC 

Mortgage made. The 2004 Transaction was the ninth GMAC Mortgage-sponsored securitization 

of second-lien mortgage loans for which MBIA had provided insurance since 1999. The eight 

prior GMAC Mortgage-sponsored securitizations also involved specifically prime HELOC or 

closed-end second-lien mortgages. MBIA thus had been relying on GMAC Mortgage's unique 

and special knowledge for many years preceding the first Transaction. Its longstanding 

relationship with GMAC Mortgage caused MBIA to trust that GMAC Mortgage would conduct 

itself in good faith. 
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57. Based on the representations made by GMAC Mortgage to MBIA in the loan 

tapes, schedules, Prospectus Supplements, and by means of the shadow ratings issued by the 

rating agencies, and because of the special trust that MBIA placed in GMAC Mortgage, MBIA 

decided to provide financial guaranty insurance for each Transaction. MBIA insured the trusts' 

payments to investors, and received in return an annual premium, based on a small, fixed 

percentage (tenths of one percent) of the aggregate principal balance of each loan pool. The 

existence of financial guaranty insurance enhanced the ability of GMAC Mortgage and GMAC 

RFC Securities, among others, to market the securities issued in each Transaction as AAA, the 

highest possible investment grade. 

E. The Contractual Terms 

1. The Representations and Warranties 

58. In each Transaction, pursuant to insurance agreements it made with GMAC 

Mortgage, among other entities, on the closing date (the "Insurance Agreements"), MBIA issued 

a financial guaranty insurance policy (collectively, the "Policies"). These Insurance Agreements 

are: 

• Insurance Agreement among MBIA, GMAC Mortgage, Walnut Grove, Home 
Equity Loan Trust 2004-HE4, RAMP, Wilmington Trust and Wells Fargo, 
dated October 1, 2004; 

• Insurance Agreement among MBIA, GMAC Mortgage, Walnut Grove, Home 
Equity Loan Trust 2006-HE4, RAMP, Wilmington Trust and JP Mortgage 
Chase, dated September 1, 2006; and 

• Insurance Agreement among MBIA, GMAC Mortgage, Walnut Grove, Home 
Equity Loan Trust 2007-HEl, RAMP, Wilmington Trust and The Bank of 
New York, dated March 1, 2007. 

59. Through the provisions of the Insurance Agreements, GMAC Mortgage made 

representations and warranties to MBIA concerning: (1) the key characteristics ofthe mortgage 

loans that backed the securities issued in the Transaction; and (2) the underwriting standards 
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used by GMAC Mortgage, GMAC Bank, and any other originator whose loans were acquired by 

GMAC Mortgage and sold into the pools of loans to be securitized. 

60. Specifically, the Insurance Agreements incorporated by reference, and for 

MBIA's benefit, the representations and warranties contained in the "Transaction Documents," 

as that term was defined in the Insurance Agreements. The incorporation by reference of the 

Transaction Documents into the Insurance Agreements granted to MBIA the right to rely upon 

representations and warranties that GMAC Mortgage made to other entities who were parties to 

the Transactions and also to investors. For each Transaction, "Transaction Documents" was 

defined to include, among other documents: 

• the Mortgage Loan Purchase Agreements that set forth the terms of the sale of 
the mortgage loans to the relevant trust (the "Purchase Agreements"); 

• the Servicing Agreements that set forth the terms for servicing the relevant 
pool of mortgage loans (the "Servicing Agreements"); and 

• the offering materials provided to potential investors and filed with the SEC to 
market the securities issued by the trusts (the "Offering Documents"). 

MBIA is an express third-party beneficiary of the Purchase Agreements and the Servicing 

Agreements. 

61. GMAC Mortgage made two representations and warranties directly to MBIA in 

the Insurance Agreements that are particularly relevant to this action. 

62. First, GMAC Mortgage represented and warranted that all representations and 

warranties in each of the Transaction Documents to which it was a party were "true and correct 

in all material respects," and that it made all of those representations and warranties "to, and for 

the benefit of, the Insurer as ifthe same were set forth in full herein [i.e., in the Insurance 

Agreement itself]." GMAC Mortgage thus re-made for MBIA's benefit the representations and 
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warranties that it had initially made in, inter alia, the Purchase Agreements. These 

representations and warranties included, but were not limited to, the following: 

• Proper Documentation: Each mortgage loan file was complete, and all of 
the required documents and instruments were contained therein. 

• Accurate Loan Information: Information furnished in Mortgage Loan 
Schedules provided by GMAC Mortgage was true and cotTect in all material 
respects, and as to each loan, as of the date when GMAC Mortgage provided 
the information. 

• No Offset, Defense or Counterclaim of a Borrower: To the best of GMAC 
Mortgage's knowledge, there was no valid offset, defense or counterclaim of 
any obligor under any loan agreement or mortgage. 

• CLTV Ratio Not in Excess of 100%: The combined loan-to-value ratio of 
each mortgage loan-/. e., the ratio of the combined value of the first and 
second mortgages to the appraised value of the property-was not in excess of 
100%, as of the relevant "Cut-Off Date" (defined in the Transaction 
Documents to be a date a few weeks before the closing of the Transaction or, 
for a Subsequent Mortgage Loan, the date upon which it may be added to the 
pool). 

• No Delinquent Loans: No mortgage loan was 30 days or more delinquent in 
payment of principal or interest, as ofthe relevant "Cut-Off Date." 

• No Adverse Selection: GMAC Mortgage used no selection procedures that 
identified the mortgage loans as being less desirable or valuable than other 
comparable mortgage loans originated or acquired by GMAC Mortgage under 
the GMAC Mortgage Home Equity Program, and the mortgage loans are 
representative of GMAC Mortgage's portfolio of home equity lines of credit 
that were originated under the GMAC Mortgage Home Equity Program. 

• Compliance with Applicable Laws: To the best ofGMAC Mortgage's 
knowledge, the loan agreements and mortgages at the time made complied in 
all material respects with applicable local, state, and federal laws, including, 
but not limited to, applicable predatory lending laws. 

• No Material Breach Or Default: There was no material default, breach, 
violation or event of acceleration existing under the terms of any Loan 
Agreement or Mortgage and, to the best ofGMAC Mortgage's knowledge, no 
event which, with notice and expiration of any grace or cure period, would 
constitute a material default, breach, violation or event of acceleration under 
the terms of any Loan Agreement or Mortgage, and no such material default, 
breach, violation or event of acceleration has been waived by GMAC 
Mortgage involved in originating or servicing the related Mortgage Loan. 
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63. Second, GMAC Mortgage represented and warranted that any information it 

furnished or supplied for inclusion in the Transaction Documents, and any information relating 

to the mortgage loans that it furnished to MBIA, was accurate and not misleading. Specifically, 

GMAC Mortgage represented and warranted that: 

Neither the information supplied by [GMAC Mortgage] contained 
in the Transaction Documents to which it is a party nor any other 
material information relating to the Mortgage Loans ... furnished 
to the Insurer by [GMAC Mortgage] ... contains any statement of 
material fact made by [GMAC Mortgage] which was untrue or 
misleading in any material respect as of the date reflected therein. 

Through this provision, GMA C Mortgage represented and warranted that the specific 

information it provided for inclusion in the Prospectus Supplements issued at or around the time 

that each Transaction closed was accurate and not untrue or misleading in any material respect. 

These representations and warranties included, but were not limited to, the following: 

• Compliance with Underwriting Guidelines: All of the mortgage loans were 
underwritten generally in accordance with GMAC Mortgage's underwriting 
standards. 

• DTI Ratio Not in Excess of 45%: Loans were generally originated with a 
maximum total monthly DTI ratio of 45%. 

• CLTV Ratio Not in Excess of 100%: Loans were generally originated 
subject to a maximum CL TV ratio of 100%. 

• Determination Made as to Borrower's Ability To Repay: Once all 
applicable employment, credit, and property information was received, a 
determination was made as to whether the prospective borrower had sufficient 
monthly income available to meet the borrower's monthly obligations on the 
proposed mortgage loan and other expenses and other financial obligations. 

64. Under the Purchase Agreements and the Servicing Agreements, MBIA is entitled 

to notify GMAC Mortgage if it learns that any loan fails to conform to the above representations 

and warranties in a manner that "materially and adversely affects" MBIA's interests. Within 90 

days of such notice, GMAC Mortgage is obligated to cure the breach, repurchase the defective 
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loan, or substitute a conforming loan. Because GMAC Mortgage had complete control over 

information about the origination of the loans, the Servicing Agreements also obligated GMAC 

Mortgage to give prompt written notice to MBIA if GMAC Mortgage was aware that any such 

non-conforming loans were in the pools. In addition, GMAC Mortgage represented and 

warranted in the Insurance Agreements that it would promptly provide all data reasonably 

requested by MBIA, and would not "interfere in any material respect with the enforcement of 

any rights of[MBIAJ under or \\ith respect to any of the Transaction Documents." 

65. The Insurance Agreements also incorporated the representations and warranties 

that GMAC Mortgage made in the Servicing Agreements in its capacity as Servicer. In the 

Servicing Agreements, GMAC Mortgage covenanted, represented, and warranted that it would 

service the mortgage loans in each of the Transactions in a manner consistent with its own 

servicing guidelines. It also covenanted, represented, and warranted that it would use all of its 

"normal and usual" procedures in servicing the mortgage loans, which included making 

reasonable efforts to collect all payments due from borrowers. 

2. MBIA's Remedies 

66. The Insurance Agreements entitle MBIA to broad remedies for breaches by 

GMAC Mortgage of its representations and warranties. 

67. As described above at paragraph 64, the Purchase and Servicing Agreements 

grant MBIA the right to notify GMAC Mortgage of any loan failing to conform to GMAC 

Mortgage's representations and warranties in a manner that "materially and adversely affects" 

MBIA's interests, an event that in turn triggers a 90-day period during which GMAC Mortgage 

is obligated to cure the breach, repurchase the loan, or substitute a conforming loan (the 

"Putback Procedure"). 
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68. The Insurance Agreements also provide that upon an ''Event of Default," MBIA is 

entitled to "take whatever action at law or in equity as may appear necessary or desirable in its 

judgment to collect the amounts, if any, then due under the Transaction Documents or to enforce 

performance and observance of any obligation, agreement or covenallt of [GMAC Mortgage].'; 

An "Event of Default" occurs when "any representation or warranty" made by GMAC Mortgage 

in the Insurance Agreements or the Transaction Documents is materially untrue or incomplete, or 

when GMAC Mortgage fails to perform any covenant in any material respect. 

69. In addition, the Insurance Agreements require GMAC Mortgage to reimburse 

MBIA for any payments it makes as a result of GMAC Mortgage's failure to comply with its 

obligations under the Putback Procedure and "any and all charges, fees, costs and expenses that 

the Insurer may reasonably pay or incur, including, but not limited to, reasonable attorneys' and 

accountants' fees and expenses, in connection with ... the enforcement, defense, or preservation 

of any rights in respect of any of the Transaction Documents." The Insurance Agreements also 

require GMAC Mortgage to pay and indemnify MBIA for any losses or liabilities "arising out of 

or relating to," among other things, any breach of a representation or warranty made to MBIA in 

the Purchase Agreements or the Insurance Agreements. 

F. GMAC Mortgage's Misconduct Is Revealed 

1. MBIA's Review Demonstrates GMAC Mortgage's Breach of Contract 

70. Since closing, the Transactions have performed extremely poorly. Delinquencies 

and charge-offs for mortgage loans in the loan pools have been much higher than would be 

expected for loan pools allegedly of the "prime" quality that GMAC Mortgage represented and 

warranted, even taking into account the downturn in the housing market. By the end of2009, for 

example, loans representing over 15% ofthe initial aggregate pool balance in the 2006 
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Transaction had defaulted and been charged ofT. A total of at least $326 million has been lost 

from the original aggregate pool balances ofthe three Transactions due to defaulted and charged· 

offloans. 

71. In January 2009, concerned about the high delinquencies and charge-off rates, 

MBIA asked GMAC Mortgage to provide MBIA and its representatives and agents access to 

documents relating to the mortgage loans underlying the Transactions. 

72. MBIA requested access to documentation that would facilitate a review of the 

loan files for all mortgage loans that were 60 or more days delinquent and/or charged-off. 

MBIA requested copies ofthe relevant loan files and also of the relevant GMAC Mortgage 

Underwriting Guidelines. It made these requests under the provisions in the Insurance 

Agreements requiring GMAC Mortgage to comply with MBIA's reasonable requests for data 

and not to interfere in any material respect with MBIA' s attempts to enforce its rights under the 

Transaction Documents. 

73. GMAC Mortgage's response to these basic requests has been wholly 

unsatisfactory. GMAC Mortgage has repeatedly and unreasonably denied MBIA access to 

complete versions of the GMAC Mortgage Underwriting Guidelines. Also, in many instances, 

the loan files provided by GMAC Mortgage were incomplete and MBIA has been forced to 

make supplemental requests. As a result, to conduct the evaluation that would enable MBIA to 

enforce rights explicitly granted to it under the Insurance Agreements, MBIA has been 

compelled to refer to: (1) portions of certain GMAC Mortgage Underwriting Guidelines that 

GMAC Mortgage has made available to the public; (2) the underwriting guidelines of GMAC 

Mortgage affiliate Residential Funding Corporation, which is also a major mortgage loan 
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originator and acquirer; and (3) reasonable and prudent lUld~i.~rwTiting standards that are 

customary in the industry. 

74. Despite GMAC Mortgage's obstructive conduct, there is little dispute about the 

content of the Underwriting Guidelines, insofar as those Guidelines relate to this action. GMAC 

Mortgage's responses to MBIA's requests, pursuant to the Putback Procedure, that GMAC 

Mortgage cure, repurchase, or substitute loans found not to comply with its representations and 

warranties are described below in paragraphs 86 and 87. These responses have not challenged 

MBIA's claims about the standards set forth in GMAC Mortgage's Underwriting Guidelines. 

75. To date, MBIA has been able to obtain and review loan files associated with 

4,104 delinquent and charged-off loans. The review has uncovered that the overwhelming 

majority of the delinquent or charged-off loans-at least 89o/o--were in breach of one or more of 

GMAC Mortgage's representations and warranties. The aggregate original principal balance of 

just this modest portion of non-compliant loans is over $246 million. 

76. Most of the loans found by MBIA to be non-compliant with GMAC Mortgage's 

representations and warranties contain multiple breaches of those representations and warranties. 

As a result of these breaches, the real risk profile of these loans was materially understated. The 

most prevalent and troubling of the breaches identified by MBIA in the loan pools of the 

Transactions include the following: 

• GMAC Mortgage egregiously and routinely breached its representation and 
warranty that the mortgage loans were underwritten generally in compliance 
with GMAC Mortgage's underwriting standards. 

• A significant number of mortgage loans were made on the basis of "stated 
incomes" that were grossly unreasonable or were approved despite DTI or 
CLTV ratios in excess of the cut-offs stated in GMAC Mortgage's 
Underwriting Guidelines or the Purchase Agreements or Prospectus 
Supplements. 
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• Moreover, contrary to its Underwriting Guidelines, GMAC Mortgage failed in 
many cases to verify the borrower's employment when required to do so or to 
verify prior rental or mortgage payment history, approved mortgage loans 
with ineligible collateral, approved mm1gage loans to borrowers with 
ineligible credit scores, and approved loans without verifying that the 
borrower had sufficient funds or reserves. 

• GMAC Mortgage used its proprietary automated electronic loan underwriting 
program, known as "Assetwise," to approve loans that did not comply with its 
Underwriting Guidelines. Asset wise assisted in the underwriting of mortgage 
loans by automating the process of determining whether a loan met preM 
specified underwriting criteria set up in the program. GMAC Mortgage used 
the program itself and also made the program available to its affiliates. 
Assetwise, however, failed to analyze proposed mortgage loans using the 
criteria set forth in GMAC Mortgage's Underwriting Guidelines. As a result, 
GMAC Mortgage routinely contributed loans to the Transactions that failed to 
comply with its own underwriting standards. 

• GMAC Mortgage routinely breached its representation and warranty that the 
mortgage loan files were complete and contained all required documents and 
instruments. The vast majority of mortgage loan files are missing necessary 
mortgage loan documents, such as disclosures relating to loan transfers and 
notes establishing the first lien. The absence of these and other necessary 
documents from the loan files impedes the ability of the trustees for the 
Transactions to enforce their rights and remedies with respect to delinquent 
mortgages. The failure to maintain the required loan documentation also 
impairs proper servicing. 

• GMAC Mortgage breached its representation and warranty that all mortgage 
loans would comply with all local, state and federal laws, by furnishing, 
among other things, mortgage loans to the pools that violated state predatory 
lending laws. These laws are designed to protect borrowers from abusive 
lending practices by, for example, prohibiting the approval of a loan to a 
borrower who lacks the ability to repay. 

77. MBIA' s review has demonstrated that notwithstanding its representation and 

warranty that all loans in the pools had been underwritten generally in compliance with the 

Underwriting Guidelines, GMAC Mortgage in fact had failed to ensure conformity with those 

Guidelines. GMAC Mortgage regularly contributed loans to the pools that failed to satisfy 

representations and warranties setting maximum permissible DTI and CL TV ratios and requiring 

the maintenance of complete loan files. Most important, GMAC Mortgage routinely breached 

30 

12-12020-mg    Doc 2813-61    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 61  
  Pg 33 of 62



the representation and warranty that each mortgage loan had been made to a borrower who was 

able to repay his or her mortgage loan. 

78. The following examples illustrate the types of breaches that pervade the loan 

pools for the Transactions: 

• On January 25,2006, a loan in the amount of$210,000 was made to a 
borrower in Vacaville, California on a prope1ty with an original appraisal 
value of $460,000 and a senior loan balance of $368,150. The borrower was 
employed as a correctional officer by the State of California. The loan was 
approved based on a DTI that was calculated using the borrower's highest 
reported monthly income, rather than his average income over a 33-month 
period, as is required by the Underwriting Guidelines. As a result, the true 
DTI on the loan was 65.56%, which exceeded the maximum ratio of 50% 
permitted under the applicable loan program. The CLTV ratio of 125.68% 
also exceeded the maximum CL TV ratio of 100% permitted under the 
Guidelines. The loan has been charged-off. (Loan# 8601487693-2004 
Transaction.) 

• On April 20, 2007, a loan in the amount of $40,000 was made to co-borrowers 
in Vernon, New Jersey on a property with an original appraisal value of 
$305,000 and a senior loan balance of $244,000. The loan file is incomplete 
and lacks, among other documents, verbal verification of either borrower's 
employment, evidence of sufficient closing funds and reserves, an appraisal, a 
copy of the note from the senior lien, and the borrowers' credit reports. 
Further, the loan was approved even though the income stated by each 
borrower was unreasonable. One claimed to earn $4,583 per month as a 
counter manager at a discount tire store though, for example, salary.com, a 
website which maintains a national salary database based on job title and zip 
code, reports that the income at the 90th percentile for such a position is only 
$2,801 per month. The second borrower claimed to earn $59,592 annually as 
a sales associate at a home improvement store, but an income verification 
database showed that the borrower earned only $28,092 in 2006 and $32,977 
in 2007. The loan has been charged-off. (Loan# 1000117685-2006 
Transaction.) 

• On December 15, 2006, a loan in the amount of $22,000 was made to a 
borrower in Medford, Oregon on a property with an original appraisal value of 
$220,000 and a senior loan balance of $176,000. The loan file is missing 
many documents that bear upon the borrower's ability to repay and are 
required to be included in the file, including: verification of down payment 
funds, a CPA letter, an appraisal, a twelve-month housing history, a copy of 
the first mortgage, a preliminary title commitment, a credit report, and the 
final loan application. Moreover, although the borrower, an operator at a 
drywall company, had declared bankruptcy prior to applying for the loan, the 
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loan file lacks documentation that the bankruptcy had been discharged for at 
least three years, as required by the Guidelines. The loan has been charged
off. (Loan# 8254682837 2007 Transaction.) 

• On January 23, 2007, a loan with a principal balance of $100,000 was made to 
a borrower in Yuma, Arizona on a property with an original appraisal value of 
$298,000 and a senior loan balance of $129,03 5. The borrowers claimed on 
their loan application that their combined income was $113,520 per 
year. However, on May 12, 2009, the borrowers jointly filed for bankruptcy 
under Chapter 7, and their court filings indicated that they earned only 
$13,085 in 2007 and $17,650 in 2008. Moreover, no record of the borrower's 
claimed employer can be located on websites commonly used to verify the 
existence of a business: manta. com or yellowpages.com. The loan has been 
charged-off. (Loan# 8254730412-2007 Transaction.) 

79. The gross underwriting deficiencies MBIA identified in its review establish that 

GMAC Mortgage breached not only its representations and warranties setting criteria for the 

underwriting of the mortgage loans, but also the representations and warranties in the Insurance 

Agreements that information about the mortgage loans furnished by GMAC Mortgage-either 

for inclusion in the Transaction Documents or directly to MBIA-was accurate and not 

untruthful or misleading in any material respect, as of the date of the information. 

2. MBIA's Review Demonstrates GMAC Mortgage's Scheme To Defraud 

80. The information that GMAC Mortgage provided to MBIA from its first 

solicitations of MBIA to provide financial guaranty insurance, was indeed false and misleading, 

and intentionally so. MBIA's review has made clear that the defects in the loan pools are not 

isolated or accidental. To the contrary, the incidence of violations ofGMAC Mortgage's 

Underwriting Guidelines is so extraordinarily high-at least 89% of the loan files reviewed by 

MBIA for delinquent or charged-off loans-that it could not have been result of mere error. 

GMAC Mortgage induced MBIA to provide insurance for the Transactions based on blatant 

misrepresentations of the true state of the characteristics of the loans and loan pools. 
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81. MBIA's review demonstrates that the loan tapes GMAC Mortgage provided to 

MBIA, as a means of inducing MBIA's participation in the Transactions, are replete with false 

statistics relating to individual loans. In many instances, DTI and CLTV ratios are falsely 

understated in the tapes. Schedules provided to MBIA, which also were reproduced in the 

Offering Documents, contain pool-level statistics about DTI and CL TV ratios that are likewise 

materially false. The DTI ratios are materially false and misleading because the monthly income 

has been falsely overstated or monthly debt obligations falsely understated. The CL TV ratios are 

materially false and misleading because, among other things, the value of the underlying 

collateral has been falsely overstated. 

82. The Prospectus Supplements provided to MBIA also contain representations that 

are materially false and misleading. They reproduce schedules that purport to describe the loan 

pool but contain false data about FICO scores, DTI and CLTV. They falsely state that the 

mortgage loans contributed to the Transactions were underwritten generally in compliance with 

GMAC Mortgage's underwriting standards and fail to disclose that GMAC Mortgage regularly 

contributed non-compliant loans to the pools. The Prospectus Supplements represent that loans 

were generally originated subject to a maximum total monthly DTI ratio of 45% and a maximum 

CL TV ratio of 100%, when in truth GMAC Mortgage frequently added to the pools loans with 

DTI and CL TV ratios exceeding these cut-offs. 

83. The Prospectus Supplements also falsely state that once all applicable 

employment, credit, and property information had been received, a determination had been made 

as to the borrower's ability to meet his or her monthly obligations. MBIA's review of loan files 

establishes that instead, the loan underwriter routinely failed to collect applicable employment, 
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credit, and property information and also regularly failed to make detenninations that the 

borrower had the ability to repay his or her mortgage loan. 

84. The shadow ratings GMAC Mortgage caused to be provided to MBIA, with 

knowledge MBIA would rely on them, were also intended to deceive. GMAC Mortgage 

obtained shadow ratings of the level it knew that MBIA would require-BBBM or the 

equivalent-by knowingly providing to the rating agencies the same false loan tapes and pool~ 

level data that it provided to MBIA. GMAC Mortgage knew that the rating agencies would rely 

on the false information, including false data about key characteristics of the mortgage loru1s and 

the loan pools, and as a result issue falsely inflated shadow ratings. By supplying false 

information to Moody's Investors Service and Standard & Poor's, GMAC Mortgage ensured that 

MBIA would be provided with artificial shadow ratings that concealed from MBIA the true risk 

in the loan pools. 

85. Importantly, GMAC Mortgage knew that MBIA would not only rely on GMAC 

Mortgage's false representations but would be unable to detect any falsity. MBIA was prevented 

from discovering the scheme to defraud before being induced to enter the Insurance Agreements 

because: (1) MBIA had no contractual right or meaningful opportunity to review loan 

origination files before closing; (2) MBIA followed the industry practice of relying on the 

sponsor's representations and warranties about the matters within the sponsor's special expertise 

and unique knowledge, namely the mortgage loans and the Underwriting Guidelines under which 

they were originated; and (3) MBIA placed trust and confidence in GMAC Mortgage, as a result 

of a business relationship based upon on MBIA having provided insurance in connection with 

eight prior GMAC Mortgage-sponsored securitizations in the preceding five years. GMAC 

Mortgage capitalized on MBIA's inability to discover the falsity ofGMAC Mortgage's 
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representations by passing the risks embedded in the loan pools to unwitting investors and. 

ultimately, to MBIA. 

3. MBIA Is Entitled To Recover· Alll)ast and Future Claims Payments, at a 
Minimum 

86. Beginning in May 2009, in an. attempt to recoup some of the massive losses that 

GMAC Mortgage had transferred to it, MBIA initiated the Putback Procedure. MBIA began 

notifying GMAC Mortgage, in writing and with specificity, of the nature of the contract breaches 

MBIA had discovered and the factual support for its conclusions. As of today, MBIA has sent 

25 letters to GMAC Mortgage, requesting that GMAC Mortgage cure, repurchase, or replace 

with eligible loans a total of 3,669 mortgage loans that were found not to be in compliance with 

GMAC Mortgage's representations and warranties. These loans have an aggregate initial 

principal balance of approximately $244 million. 

87. To date, GMAC Mortgage has agreed to repurchase a token 28 of these 3,669 

loans. In its responses to MBIA's letters, GMAC Mortgage takes positions that are contrary to 

the representations it made in the Transaction Documents. As just one example, and as 

described above in paragraph 78, GMAC Mortgage now claims that loans originated through use 

of its automated underwriting program are excused from that representation and warranty, 

despite having represented and warranted that all of the mortgage loans were underwritten in 

general compliance with GMAC Mortgage's underwriting standards. 

88. GMAC Mortgage's unreasonable and arbitrary refusal to fulfill its obligations of 

cure, repurchase, or substitution highlights the inadequacy of the Put back Procedure to redress 

the harm suffered by MBIA. The Putback Procedure assumes isolated and accidental breaches 

of loan-level representations and warranties. By contrast, GMAC Mortgage's deliberate 

contribution of non-compliant loans to the Transactions breached representations and warranties 
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so fundamental that the very heart of the bargain struck by the pat1ics has been pierced. GMAC 

Mortgage breached transaction-level representations and warranties, contained in the Insurance 

Agreements that it would furnish information to MBIA and for inclusion in the Transaction 

Documents about the mortgage loans that was accurate and not untruthful or misleading in any 

material respect. GMAC Mortgage's breach of its representation and warranty about the quality 

of the underwriting used to originate the loans has also been so pervasive and extreme that it has 

deprived MBIA of any benefit of having entered into the Insurance Agreements. 

89. Moreover, GMAC Mortgage's conduct in fraudulently inducing MBIA to provide 

insurance for the Transactions, based on representations about the loans and loan pools that 

GMAC Mortgage knew to be untrue, entitles MBIA to be returned to the position it would have 

been in had it not entered into the Insurance Agreements. MBIA has been, and will continue to 

be, required to satisfy its obligations under the Insurance Agreements and Policies by making 

payments to cover shortfalls in cash flows to the trusts. As of December 31, 2009, MBIA had 

paid approximately $132 million in claims in connection with the Transactions, while receiving 

approximately $12.5 million in premiums. MBIA is exposed to additional claims because 

additional loans continue to go delinquent or be charged off every month. To place MBIA in the 

position it would have occupied absent GMAC Mortgage's fraud and breaches of contract, 

GMAC Mortgage must pay to MBIA, at a very minimum, all claims payments made to date and 

all future claims payments under the Policies. 

G. GMAC Mortgage's Breaches of Its Servicing Obligations 

90. Finally, GMAC Mortgage has compounded the harm it has inflicted on MBIA by 

breaching its representations and warranties that as Servicer, it would: (1) provide prompt 

written notice to MBIA if it was aware of loans in the pools that failed to conform with GMAC 
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Mortgage's representations and warranties in a manner that materially and adversely affected 

MBIA's interests; and (2) make reasonable efforts to collect all payments due from borrowers 

and service loans in a manner consistent with its own servicing guidelines. 

91. GMAC Mortgage has not provided MBIA with notice of the non~conforming 

loans MBIA uncovered through its review, although as originator, owner, and servicer of the 

loans, GMAC Mortgage was well aware that such loans pervaded the pools and materially and 

adversely affected MBIA's interests. 

92. In October 2009, MBIA exercised its right under the Servicing Agreements to 

terminate GMAC Mortgage as Servicer on all three Transactions. The termination was based on 

the occurrence of a Servicing Default on the part of GMAC Mortgage, which was triggered when 

a certain measure of loss of aggregate principal balance exceeded a limit specified in the 

Servicing Agreements. 

93. Since the termination ofGMAC Mortgage as Servicer, MBIA has reviewed 

records relating to the servicing of the loans contributed to the Transactions. While again MBIA 

has yet to gain access to all relevant records, this review has brought to light that GMAC 

Mortgage employed wholly deficient servicing practices and made only perfunctory efforts to 

service the loans properly. In essence, after deliberately and routinely selling non-compliant 

loans into the pools and fraudulently procuring insurance to protect investors from shortfalls in 

payments to the trust, GMAC Mortgage walked away from its contractual obligation to make 

reasonable efforts to collect payments from borrowers to be used as cash flows for the trusts. It 

collected fees as Servicer, while providing loan servicing so defective that it increased the losses 

inflicted on the trust, investors, and ultimately MBIA by GMAC Mortgage's fraud and breaches 

of representations and warranties relating to the quality of the loans and loan pools. 
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94. MBIA's review revealed, most fundamentally, that GMAC Mortgage allocated 

resources and staff that were entirely inadequate to service and administer the loans in the 

Transactions effectively. As a result, servicing of the mortgage loans was overly passive. 

GMAC Mortgage failed to treat borrowers and loans individually, and failed to maintain records 

sufficient to support reasonable servicing efforts. Delinquent loans advanced to the stage of 

charge-off without adequate exploration of means of collecting some part of the payments owed. 

95. Among the host of unreasonable and substandard practices that have been 

revealed by MBIA's review are GMAC Mortgage's: (1) failure to initiate and document contact 

with borrowers, or to follow up after successful initial contact; (2) failure to discuss loss 

mitigation with borrowers when delinquency was reasonably foreseeable; (3) failure to monitor 

and record information bearing on loss mitigation, such as the reasons for delinquency or default, 

the status of the senior lien holder, and the progress of loss mitigation efforts; (4) failure to 

conduct property inspections as a means of, among other things, locating the borrower or valuing 

the property; (5) over-reliance on mass offerings of settlements, often with the result that a non

responsive borrower was rewarded with increasingly favorable terms; and (6) failure to monitor 

foreclosure sale activities. 

96. GMAC Mortgage neglected its duties as Servicer in order to further its own 

interests at the expense ofMBIA, among others. GMAC Mortgage's decision to allocate 

inadequate resources and staff to service the loan pools allowed it to minimize its own operating 

costs without suffering adverse consequences itself, because GMAC Mortgage no longer bore 

the risk of losses from delinquencies and charge-offs that it had fraudulently induced MBIA to 

accept. In the meantime, GMAC Mortgage collected servicing fees equal to 0.50% per annum of 

the outstanding principal balance of the loan pools, or at least $42 million. It collected late 
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payment fees and charges that likely were increased through its own inactivity, including its 

failure to modify loans so as to maximize collections. 

97. MBIA has suffered significant harm as a result ofGMAC Mortgage's breaches of 

the Servicing Agreements, and it is entitled to be compensated for the damages inflicted by 

GMAC Mortgage. 

FIRST CAUSE OF ACTION 

(Fraud) 

98. MBIA repeats and realleges, as if set forth herein, the allegations of all of the 

preceding paragraphs. 

99. GMAC Mortgage intentionally misrepresented existing material facts to induce 

MBIA to enter into the Insurance Agreements, both in documentation provided to MBIA before 

each Transaction closed and also at the time of execution of each Insurance Agreement. 

100. GMAC Mortgage intentionally misrepresented existing material facts, before 

closing and while soliciting MBIA's participation in the Transactions, in requests for bids, loan 

tapes, and loan schedules that GMAC Mortgage either transmitted or caused to be transmitted to 

MBIA. Among these transmittals of requests for bids, loan tapes, and loan schedules to GMAC 

Mortgage were: 

• a materially false and misleading loan tape for the 2004 Transaction, by email 
dated October 12, 2004; 

• a materially false and misleading schedule for the 2004 Transaction, by email 
dated October 12, 2004; 

• a materially false and misleading bid request, loan tape, and schedule for the 
2006 Transaction, by email dated September 11, 2006; 

• a materially false and misleading revised loan tape for the 2006 Transaction, 
by email dated September 13, 2006; 
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• a materially false and misleading bid request, Jol:ltl tape, and schedule for the 
2007 Trl:ltlsaction, by email dated March 8, 2007; l:ltld 

• a materially false Md misleading revised loan tape for the 2007 Transaction, 
by email dated March 12, 2007. 

101. The materially false l:ltld misleading information contained in the loan tapes that 

GMAC Mortgage provided to MBIA included misrepresentations related to the characteristics of 

individual mortgage loans Md borrowers, including FICO scores, DTI, and CL TV. The loan 

schedules presented materially false and misleading pool-level data, including weighted averages 

of FICO scores, DTI, and CL TV. In both lol:ltl tapes and schedules, statistics relating to DTI and 

CLTV were materially understated. In particular, the DTI ratios were materially false and 

misleading because the monthly income had been falsely overstated or monthly debt obligations 

falsely understated. The CL TV ratios were materially false and misleading because, among 

other things, the value of the underlying collateral was falsely overstated. 

102. GMAC Mortgage also intentionally misrepresented existing material facts, before 

closing and while soliciting MBIA's participation in the Transactions, in Prospectus 

Supplements that it either transmitted or caused to be transmitted to MBIA. Among these 

transmittals of Prospectus Supplements were: 

• a materially false and misleading initial Prospectus Supplement for the 2006 
Transaction, by email dated September 19, 2006; 

• a materially false and misleading final Prospectus Supplement for the 2006 
Transaction, by email dated September 25, 2006; 

• a materially false and misleading initial Prospectus Supplement for the 2007 
Transaction, by email dated March 21, 2007; and 

• a materially false and misleading final Prospectus Supplement for the 2007 
Transaction, by email dated March 28, 2007. 

1 03. The materially false and misleading information contained in the initial and final 

Prospectus Supplements that GMAC Mortgage provided to MBIA included reproductions of the 
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same schedules that GMAC Mortgage provided to MBIA, containing false data about FICO 

scores, DTI, and CLTV. The Prospectus Supplements falsely state that the mortgage loans 

contributed to the Transactions were underwritten generally in compliance with GMAC 

Mortgage's standards and fail to disclose that OMAC Mortgage regularly contributed non· 

compliant loans to the pools. The Prospectus Supplements falsely represent that loans were 

generally originated subject to a maximum total monthly DTI ratio of 45% and a maximum 

CL TV ratio of 100%, when in truth GMAC Mortgage frequently contributed loans with DTI and 

CL TV ratios exceeding these cut-offs to the pools. The Prospectus Supplements falsely state 

that once all applicable employment, credit, and property information had been received, a 

determination had been made as to the borrower's ability to meet his or her monthly obligations. 

In truth, OMAC Mortgage routinely failed to collect applicable employment, credit, and property 

information and also regularly failed to make determinations that the borrower had the ability to 

repay his or her mortgage loan. 

104. MBIA reasonably relied to its detriment on OMAC Mortgage's representations in 

the bid requests, loan tapes, schedules, and initial and final Prospectus Supplements. As OMAC 

Mortgage knew, MBIA did not have a contractual right to review loan origination files before 

closing, nor any meaningful opportunity to do so. OMAC Mortgage also knew that the industry 

practice was for a financial guaranty insurer to rely upon the representations and warranties of 

the sponsor regarding the quality of the mortgage loans and the standards under which they were 

originated, rather than to carry out a loan-by-loan review of thousands or tens of thousands of 

loan origination files. 

105. OMAC Mortgage further intentionally misrepresented existing material facts, 

while soliciting MBIA's participation in the Transactions, by either transmitting or causing to be 
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transmitted to MBIA false and misleading shadow ratings upon which MBIA reasonably relied. 

GMAC Mortgage knew that MBIA would not furnish iinancial guaranty insurance unless the 

rating agencies provided credit ratings of BBB- or the equivalent for each Transaction. GMAC 

Mortgage thus deliberately procured falsely inflated shadow ratings by conveying to Moody's 

Investors Service and Standard & Poor's the san1e false and misleading loan tapes that it had 

transmitted to MBIA, together with false pool~level data derived from the loan-level information 

in the tapes. GMAC Mortgage well knew that the rating agencies would rely on the false 

information and data in generating estimates of potential losses and thus issue false and inflated 

shadow ratings. The rating agencies thus issued to MBIA shadow ratings based on GMAC 

Mortgage's false representations on the following occasions, among others: 

• shadow rating of BBB~ for the 2006 Transaction, by letter from Standard & 
Poor's dated September 27, 2006; 

• shadow rating ofBaa3 for the 2006 Transaction, by letter from Moody's 
Investors Service dated September 27, 2006; 

• shadow rating of BBB for the 2007 Transaction, by email from Standard & 
Poor's dated March 28, 2007; and 

• shadow rating ofBaa3 for the 2007 Transaction, by facsimile from Moody's 
Investors Service dated March 29, 2007. 

106. GMAC Mortgage's false representations in the requests for bids, loan tapes, 

schedules, initial and final Prospectus Supplements, and shadow ratings, were material-indeed 

essential-to MBIA's decision to enter into the Insurance Agreements. MBIA never would have 

agreed to provide any of the Policies had it known that GMAC Mortgage's representations about 

characteristics of the mortgage loans and mortgage loan pools were false. It would not have 

entered into the Insurance Agreements had it been aware that GMAC Mortgage had omitted to 

state that it had routinely contributed loans to the Transactions: (I) that were not originated 

generally in compliance with GMAC Mortgage's Underwriting Guidelines; (2) that failed to 
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meet cut-offs set out in the initial and final Prospectus Supplements and Purchase Agreements 

for DTI and CLTV ratios; and as to which (3) there had been no determination, once all 

applicable employment, credit, and property information had been received, that the borrower 

had the ability to repay the loan. Absent a shadow rating of at least BBB- or the equivalent, 

MBIA would not have agreed to provide the Policies. 

107. GMAC Mortgage also intentionally misrepresented existing material facts with 

respect to and at the time of execution of each Insurance Agreement. Specifically, GMAC 

Mortgage falsely represented: 

• All of the mortgage loans were underwritten generally in accordance with 
GMAC Mortgage's underwriting standards; 

• Under GMAC Mortgage's Underwriting Guidelines, the mortgage loans were 
generally originated with a maximum total monthly DTI ratio of 45%; 

• Under GMAC Mortgage's Underwriting Guidelines, the CLTV ratio of each 
mortgage loan was generally not in excess of 1 00%; and 

• For each of the mortgage loans in the Transactions, and after all applicable 
employment, credit, and property information was received, a determination 
had been made that the borrower was able to meet his or her monthly loan 
payments and other expenses related to the home, such as taxes, insurance, 
and debt service on senior liens. 

108. These representations-like the misrepresentations GMAC Mortgage made 

before closing-were materially false. In truth, GMAC Mortgage consistently originated and 

acquired mortgage loans that failed to comply with its Underwriting Guidelines, and routinely 

and deliberately contributed such non-compliant loans to the Transactions. These 

misrepresentations of existing fact conveyed by means of the Insurance Agreements were 

material-indeed essential-to MBIA's decision to enter into the Insurance Agreements. MBIA 

never would have agreed to provide any of the Policies had it known that the pools were replete 

with loans that were not originated in compliance with GMAC Mortgage's Underwriting 
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Guidelines, that GMAC Mortgage had routinely failed to ensut·e that loans contributed to the 

pools satisfied DTI and CL TV cut-ofTs set forth in the Transaction Documents, or that there had 

been routine failures to make determinations of a borrower's ability to satisfy his or her monthly 

obligations, before originating the loans. 

109. As a result of knowing misrepresentations it made before and at closing, GMAC 

Mortgage intended to, and did, defraud MBIA into issuing the Policies for the Transactions. 

GMAC Mortgage defrauded MBIA so that it could sell mortgage loans it had acquired or 

originated and also earn fees for servicing those loans after their securitization, while 

simultaneously passing the risks embedded in the non-compliant loans to MBIA. 

110. As a direct result of, and in reliance upon, GMAC Mortgage's misrepresentations, 

MBIA issued the Policies, requiring MBIA to pay, to its substantia) detriment, insurance claims 

in an amount in excess of$132 million. MBIA is exposed to further liabilities because 

delinquencies and charge-offs continue to occur in the loan pools. 

111. Due to GMAC Mortgage's fraud, MBIA has incurred, and will continue to incur, 

damages in an amount to be determined at trial. Further, MBIA is entitled to recover punitive 

damages, because GMAC Mortgage committed its fraudulent acts maliciously, wantonly, and 

oppressively, and with knowledge that the consequences of its conduct would affect the general 

public. 

SECOND CAUSE OF ACTION 

(Negligent Misrepresentation) 

112. MBIA repeats and realleges, as if set forth herein, the allegations of all of the 

preceding paragraphs. 

113. In connection with MBIA's issuance ofthe Policies, GMAC Mortgage had a duty 

to communicate accurate and complete information to MBIA. This duty arose out of GMAC 
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Mortgage's special relationship of trust and confidence with MBIA. By late 2004, when MBIA 

was deciding whether to provide insurance for the 2004 Transaction, MBIA had provided 

insurance for eight GMAC MortgageMsponsored securitizations of se.cond-Hen mortgage loans 

since 1999. These prior securitizations also involved specifically prime HELOC or closed-end 

second-lien mortgages. 

114. GMAC Mortgage misrepresented existing material facts with respect to the 

Transactions. It misrepresented that loans contributed to the pools were generally originated in 

compliance with GMAC Mortgage's Underwriting Guidelines and that data regarding the 

mortgage loans, including statistics relating to the borrower's FICO score, DTI, and CLTV, were 

accurate. It misrepresented that after all applicable employment, credit, and property 

information was received, a determination had been made that the borrower was able to meet his 

or her monthly loan payments and other expenses related to the home. 

115. GMAC Mortgage possessed clear and reasonable grounds for believing or 

determining that its representations were materially false and should have known that its 

representations were materially false. GMAC Mortgage was the originator and/or owner of all 

loans contributed to the pools and indeed had unique knowledge and expertise about the manner 

in which the loans had been originated. 

116. GMAC Mortgage knew or should have known that MBIA would rely on GMAC 

Mortgage's materially false representations and that those representations were essential and 

material to MBIA's decision to issue the Policies. GMAC Mortgage knew that the information it 

provided to MBIA, including the requests for bids, loan tapes, loan schedules, and initial and 

final Prospectus Supplements, was critical to MBIA's decision whether to enter into the 

Insurance Agreements. GMAC Mortgage knew that MBIA was not aware and could not 
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reasonably have been aware of the falsity ofGMAC Mot1gnge's representations, because GMAC 

Mortgage's knowledge and expertise were unique and speciaL GMAC Mortgage had unique and 

special knowledge and expertise regarding both the underwriting of mortgage loans generally, 

and the underwriting of the mortgage loans in the loan pools for the Transactions. MBIA is not a 

mortgage loan originator and did not originate any of the loans contributed to the Transactions. 

GMAC Mortgage also knew that MBIA followed the industry practice of requiring the sponsor 

to provide representations and warranties about the mortgage loans and the Underwriting 

Guidelines under which they were originated. 

117. Accordingly, GMAC Mortgage acted either recklessly or negligently in making 

the materially false representations to MBIA with respect to the underwriting of the mortgage 

loans GMAC Mortgage contributed to the mortgage loan pools. 

118. MBIA reasonably relied to its detriment on GMAC Mortgage's 

misrepresentations. MBIA had no contractual right to review loan origination files before 

closing, nor any meaningful opportunity to do so. MBIA reasonably followed the industry 

standard of relying on a sponsor's representations and warranties regarding the quality of the 

loans and the standards under which loans were originated, rather than attempting tore

underwrite thousands or tens ofthousands of loans before closing. Finally, MBIA placed trust 

and confidence in GMAC Mortgage, as a result of a business relationship based upon at least 

eight prior GMAC Mortgage-sponsored securitizations for which MBIA had provided insurance 

since 1999. 

119. Had MBIA known about GMAC Mortgage's significant and substantial 

misrepresentations, MBIA would not have issued the Policies. 
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120. As a proximate result of its reasonable reliance on GMAC Mortgage's reckless or 

negligent misrepresentations, MBIA issued the Policies, requiring MBIA to pay, to its substantial 

detriment, sizable insurance claims and to remain exposed to future liabilities. 

121. As a result ofGMAC Mortgage's negligent misrepresentations, MBIA has 

incurred, and will continue to incur, damages in an amount to be detem1ined at trial. 

THIRD CAUSE OF ACTION 

(Breach of Contract: Insurance Agreements) 

122. MBIA repeats and realleges, as if set forth herein, the allegations of all of the 

preceding paragraphs. 

123. In the Insurance Agreements GMAC Mortgage made extensive representations 

and warranties concerning the loans that GMAC Mortgage contributed to the pools, the accuracy 

of the information that it provided for inclusion in the Transaction Documents or to MBIA, and 

the remedies to which MBIA would be entitled if GMAC Mortgage breached its representations 

and warranties. 

124. GMAC Mortgage's representations and warranties were material to MBIA's 

decision to insure each of the Transactions. GMAC Mortgage's compliance with its 

representations and warranties was and is necessary to assure MBIA of the benefit of its bargain. 

125. GMAC Mortgage has materially breached the Insurance Agreements. In Section 

2.010) ofthe Insurance Agreements, GMAC Mortgage represented and warranted that any 

information relating to the mortgage loans that it furnished for inclusion in the Transaction 

Documents, or to MBIA, was accurate and not misleading, as of the dates reflected therein. 

GMAC Mortgage breached these representations and warranties by: (1) furnishing for inclusion 

in the Transaction Documents false and misleading statements, including the statement that the 

mortgage loans contributed to the Transactions were underwritten generally in accordance with 
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GMAC Mortgage's underwriting standards; and (2) giving MBIA false and misleading 

information, including requests for bids, loan tapes, schedules, and initial and final Prospectus 

Supplements that provided materially false statistics relating to OTJ and CLTV, among other 

false information, and shadow ratings that were artificially inflated. 

126. GMAC Mortgage breached its representation and warranty, contained in Section 

2.0l(m) of the Insurance Agreements, that each of the representations and warranties contained 

in the Transaction Documents to which it is a party is true and correct in all material respects. 

Specifically, GMAC Mortgage breached numerous representations and warranties it made in the 

Purchase Agreements, including that each mortgage loan file was completet that the information 

in schedules furnished by GMAC Mortgage was true and correct in all material respects, and that 

the CL TV ratio for each mortgage loan was not in excess of 100%. It breached representations 

and warranties made in the initial and final Prospectus Supplements that all of the mortgage 

loans were underwritten generally in accordance with GMAC Mortgage's underwriting 

standards, that loans were generally originated with a maximum DTI ratio of 45% and CL TV 

ratio of 1 00%, and that once all applicable employment, credit, and property information had 

been received, a determination had been made that the borrower had sufficient monthly income 

available to meet monthly obligations, including payments on the proposed mortgage loan. 

127; These breaches ofGMAC Mortgage's transaction-level representations and 

warranties strike at the heart of the Insurance Agreements. Had MBIA known that GMAC 

Mortgage had furnished false and misleading information for inclusion in the Transaction 

Documents or to MBIA, or had routinely contributed loans to the Transactions that had not been 

originated generally in compliance with GMAC Mortgage's Underwriting Guidelines, MBIA 

would not have entered into the Insurance Agreements. 
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128. GMAC Mortgage has also materially breached the Insurance Agreements by: (I) 

failing to provide MBIA with access to information reasonably requested by MBIA; and (2) 

failing to honor its covenant not to interfere with MBIA's enforcement of its rights under the 

Transaction Documents. Specifically, GMAC Mortgage has breached the Insurance Agreements 

by refusing MBIA' s requests for copies of complete versions of the GMAC Mortgage 

Underwriting Guidelines. It has failed to provide, for each Transaction and despite MBIA's 

written request, monthly loan-level collateral performance tapes for each month preceding early 

2008. 

129. GMAC Mortgage's breaches constitute Events of Default under the Insurance 

Agreements. 

130. MBIA has fully complied with its obligations under the Transaction Documents, 

the Insurance Agreements, and the Policies. 

131. MBIA has incurred and will continue to incur damages, including without 

limitation interest and reasonable attorneys' and accountants' fees and expenses in an amount to 

be determined at trial. 

132. Pursuant to Section 3.04 of the lnsuranceAgreements, GMAC Mortgage agreed 

to indemnify MBIA for these liabilities when they arise out of "the breach by [GMAC Mortgage] 

... of any representation or warranty ... under any of the Transaction Documents to which it is 

a party." 

133. Accordingly, MBIA seeks declaratory judgment that GMAC Mortgage is 

required: (1) to reimburse MBIA for all claims payments made to date and all future claims 

payments under the Policies; and (2) to indemnify MBIA for any and all payments made as a 
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result of GMAC Mortgage's breaches of its representations and warranties in the Insurance 

Agreements. 

FOURTH CAUSE OF ACTION 

(Breach of Contract: Servicing Agreement) 

134. MBIA repeats and realleges, as if set forth herein, the allegations of all of the 

preceding paragraphs. 

135. In October 2009, MBIA exercised its right under the Servicing Agreements to 

terminate GMAC Mortgage as Servicer, in all three Transactions. Since that time, GMAC 

Mortgage has not serviced the mortgage loans underlying the Transactions. 

136. In each Transaction, GMAC Mortgage was required to give MBIA prompt, 

written notice if it became aware that loans failed to conform with its representations and 

warranties in the Purchase Agreements in a manner that "materially and adversely affects" 

MBIA's interests. 

137. In each Transaction, GMAC Mortgage was required to make reasonable efforts to 

collect all payments due from borrowers and service loans in a manner consistent with its own 

servicing guidelines. As Servicer, GMAC Mortgage was required to employ, in its good faith 

business judgment, all of its "normal and usual" servicing procedures. 

138. GMAC Mortgage failed to give notice ofloans failing to conform with its 

representations and warranties in the Purchase Agreements, and materially and adversely 

affecting MBIA's interests, even though it was fully aware, from the inception of the 

Transactions, that the pools were replete with non-conforming loans that materially and 

adversely affected MBIA' s interests. 

139. GMAC Mortgage also failed to make reasonable efforts to collect all payments 

due from borrowers. GMAC Mortgage employed wholly deficient servicing practices and made 
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only perfunctory efforts to collect payments trom borrowers. The resources that GMAC 

Mortgage allocated to servicing the loan pools fell far short of being adequate to fulfill its 

contractual obligation. As a result of the lack of resources, the servicing of the mortgage loans 

was overly passive. GMAC Mortgage failed to treat borrowers and loans individually, and failed 

to maintain records sufficient to support reasonable servicing efforts. 

140. The material deficiencies in GMAC Mortgage's servicing included: (1) failure to 

initiate and document contact with borrowers, or to follow up after successful initial contact; (2) 

failure to discuss loss mitigation with borrowers when delinquency was reasonably foreseeable; 

(3) failure to monitor and record information bearing on loss mitigation, such as the reasons for 

delinquency or default, the status of the senior lien holder, and the progress of loss mitigation 

efforts; (4) failure to conduct property inspections as a means of, among other things, locating 

the borrower or valuing the property; (5) over~reliance on mass offerings of settlements, often 

with the result that a non-responsive borrower was rewarded with increasingly favorable terms; 

and (6) failure to monitor foreclosure sale activities. 

141. GMAC Mortgage's improperly inactive approach resulted in delinquent loans 

advancing to the stage of charge-off without adequate exploration of means of collecting some 

part of the payments owed. GMAC Mortgage's failure to devote adequate resources to 

collection efforts also exploited its role as a collector of funds for the trusts, because GMAC 

Mortgage made gains at the expense of MBIA and investors. GMAC Mortgage wrongly 

minimized the expense to itself while disregarding its obligation to seek returns for the trusts, for 

the benefit of investors. 

142. MBIA has fully complied with its obligations under the Transaction Documents 

and the Insurance Agreements. 
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143. GMAC Mm1gage's breaches ofthe Servicing Agreements have caused substantial 

harm and damages to MBIA, in an amount to be proved at trial, but at a minimum including 

substantially higher claims on Policies and other losses and expenses. 

FIFTH CAUSE OF ACllQN 

(Breach of Contract: Repurchase Obligation) 

144. MBIA repeats and realleges, as if set forth herein, the allegations of all of the 

preceding paragraphs. 

145. Pursuant to the Servicing Agreements, ifMBIA determines that, with respect to 

any loan, GMAC Mortgage breached its representations and warranties in the Purchase 

Agreements in a manner that "materially and adversely affect[ed] the interests of the 

Securityholders or the Enhancer [i.e., MBIA]," MBIA may notify GMAC Mortgage of the 

presence of such breach. Upon such notice, GMAC Mortgage has 90 days to: (1) cure the 

breach; (2) repurchase the mortgage loan; or (3) substitute one or more eligible loans for the 

mortgage loan. Under the terms of the Putback Procedure, however, substitution is only 

permitted within a two-year period following the closing date of the Transaction. The Putback 

Procedure is not an exclusive remedy and does not apply to breaches of the Insurance 

Agreements. 

146. MBIA has provided GMAC with 25 notices of breach by letters dated May 15, 

2009; May 19, 2009; May 26, 2009; June 4, 2009; June 10, 2009; June 15, 2009; June 22, 2009; 

June 30, 2009; July 7, 2009; July 28, 2009; July 29, 2009; August 6, 2009; August 12, 2009; 

August 18, 2009; August 26, 2009; September 1, 2009; September 9, 2009; September 15, 2009; 

September 22, 2009; September 30, 2009; October 9, 2009; October 14, 2009; February 16, 

201 0; February 22, 201 0; and March 10, 2010. MBIA notified GMAC of specific deficiencies in 

3,669 individual loans in these putback requests, which are hereby incorporated by reference. 
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These letters notified GMAC Mortgage of loans that were in breach of one or more of OMAC 

Mortgage~s representations and warranties set forth in the Purchase Agreements and that such 

breaches materially and adversely affected the interests of MBIA. 

147. MBIA continues to notify GMAC Mortgage of additional loans that are 

discovered to be in breach of one or more ofGMAC Mortgage's representations and warranties. 

Additional loans continue to become delinquent or are charged·off every month. On information 

and belief, such delinquencies and charge-offs will continue through the date of trial in this 

action and beyond. 

148. The mortgage loans identified in MBIA's notices failed to comply with one or 

more of the representations and warranties made by GMAC Mortgage in the Purchase 

Agreements. For example, many of the loan files relating to the mortgage loans were incomplete 

and lacked required documentation and instruments, including mortgage notes, disclosures 

relating to the sale of the mortgage loans, disclosures relating to the transfer of servicing for the 

mortgage loans, documents confirming appropriate reserves, and documents relating to the 

appraisal. Mortgage loans were underwritten in violation of the representation and warranty that 

the CLTV ratio would not exceed 100%. GMAC Mortgage also approved loans that did not 

comply with applicable local, state, and federal laws, including applicable predatory lending 

laws. 

149. MBIA has incurred, and will continue to incur, damages in an amount to be 

determined at triaL For the vast majority of the mortgage loans identified in MBIA's letters, 

GMAC Mortgage has neither cured the material breaches nor repurchased or substituted eligible 

mortgage loans as required by the Putback Procedure. By failing either to cure the defective 

aspects of the non-compliant mortgage loans identified in MBIA's letters or to repurchase or 
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substitute those non-compliant mortgage loans, GMAC Mortgage has caused MBIA to incur 

payments for shortfalls in cash flows to investors when, in fact, such shortfalls should properly 

be paid by GMAC Mortgage. In addition, MBIA expects that because delinquencies and charge

offs continue to occur, it will continue to make payments under the Insurance Agreements due to 

the true quality of the mortgage loans, which GMAC Mortgage misrepresented to MBIA in 

obtaining the Policies. 

150. MBIA also has incurred, and will continue to incur, significant fees for 

professional services, including attorneys' fees, to engage in, and enforce GMAC Mortgage's 

obligations under, the Putback Procedure. Pursuant to Section 3.03 of the Insurance 

Agreements, GMAC Mortgage agreed to indemnify MBIA for these payments, when made as a 

result of GMAC Mortgage's failure to comply with the Transaction Documents, including, 

without limitation, GMAC Mortgage's failure to comply with the Putback Procedure. 

151. MBIA has fully complied with its obligations under the Transaction Documents, 

the Insurance Agreements, and the Policies. 

152. Accordingly, MBIA seeks declaratory judgment that GMAC Mortgage is 

required: (1) to repurchase the mortgage loans identified in MBIA's notices; (2) to repurchase 

any additional mortgage loans that breach the applicable representations and warranties; and (3) 

to indemnify MBIA for any and all payments made as a result ofGMAC Mortgage's breaches of 

its representations and warranties, including GMAC Mortgage's failure to comply with the 

Putback Procedure. 
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SIXTH CAUSE OF ACTION 

(Breach of Contract- Good Faith and Fair Dealing) 

15 3. MBIA repeats and realleges, as if set forth herein, the allegations of all of the 

preceding paragraphs. 

154. Under the Insurance Agreements, the Purchase Agreements, and the Servicing 

Agreements, GMAC Mortgage is required to comply with the covenant or duty of good faith and 

fair dealing that is implied in all contracts. 

155. The Insurance Agreements and the Transaction Documents incorporated therein 

are built on the premise that, as GMAC Mortgage affirmatively represented, the mortgage loans 

had been evaluated consistently with the underwriting standards of GMAC Mortgage. The 

Insurance and Servicing Agreements are founded on the understanding that GMAC Mortgage, as 

Servicer, would make reasonable servicing efforts. GMAC Mortgage encouraged trust and 

reliance on its underwriting and servicing precisely because of its expertise and experience. 

156. The implied duty of good faith and fair dealing required application of 

underwriting and servicing standards consistent with MBIA's understanding and with GMAC 

Mortgage's awareness of what MBIA had understood about those standards. 

157. GMAC Mortgage breached its duty of good faith and fair dealing by knowingly, 

and in bad faith, deliberately and routinely contributing mortgage loans to the pools that had not 

been originated in accordance with GMAC Mortgage's underwriting standards. 

158. GMAC Mortgage further breached its implied duty of good faith and fair dealing 

by failing in good faith to employ loan servicing procedures consistent with servicing industry 

standards, or make efforts to collect all payments due from borrowers. 
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159. GMAC Mortgage also breached its implied duty of good faith and fair dealing by 

failing to provide MBIA with access to information reasonably requested by MBJA. such as the 

complete versions of the GMAC Mortgage Underwriting Guidelines. The Insurance Agreements 

are based on the premise that GMAC Mortgage will not affirmatively frustrate MBIA's ability to 

enforce its contractual rights. GMAC Mortgage's bad faith withholding of information relating 

to the mortgage loans, and the standards under which those loans were underwritten, has 

impermissibly interfered with MBIA's enforcement of its rights. 

160. Had MBIA known of the true risk profile of the loan pools in the Transactions, or 

that GMAC Mortgage would fail to undertake reasonable servicing efforts or refuse access to 

information necessary for MBIA to enforce its contractual rights, MBIA would not have issued 

the Policies. GMAC Mortgage's breach of its implied duty of good faith and fair dealing has 

deprived MBIA of the benefit of having entered into the Insurance Agreements. 

161. MBIA has fully complied with its obligations under the Transaction Documents, 

the Insurance Agreements, and the Policies. 

162. As a result of GMAC Mortgage's breach of the implied covenant of good faith 

and fair dealing, MBIA has incurred, and will continue to incur, damages including, without 

limitation, interest and reasonable attorneys' and accountants' fees and expenses. GMAC 

Mortgage is responsible for all losses incurred by MBIA whether or not such losses relate 

directly to non-compliant mortgage loans. 
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PRAYER FOR RELI'EF 

WHEREFORE MBIA prays for relief as follows: 

a. For an award of damages against GMAC Mortgage, in an amount to be 

proven at trial, but including at a minimum: 

1. MBIA 's payments on current and future claims under the Policies; 

n. MBIA's compensatory and consequential losses, including lost 

profits and business opportunities; 

111. Indemnification for MBIA's attorneys' fees, costs, and expenses 

associated with enforcing its legal rights under the Transaction Documents; 

1v. Punitive damages; and 

v. Pre-judgment interest at the maximum legal rate. 

b. For a declaratory judgment that GMAC Mortgage is required: (1) to 

repurchase the mortgage loans identified in MBIA's notices; (2) to repurchase any additional 

mortgage loans that breach the applicable representations and warranties; and (3) to indemnifY 

MBIA for any and all payments made as a result ofGMAC Mortgage's failure to comply with 

the Putback Procedure. 

c. For a declaratory judgment that GMAC Mortgage is required to reimburse 

MBIA for all claims payments made to date and all future claims payments under the Policies, 

and to indemnifY MBIA for any and all payments made as a result ofGMAC Mortgage's 

breaches of the representations and warranties in the Insurance Agreements. 

d. Such other and further relief as the Court may deem just and proper. 
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DATED: New York, New York 
April I, 2010 
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QUINN EMANUEL URQUHART & 
SUL • LLP 

S 1 Madison Avenue, 22nd Floor 
New York, New York 10010-1601 
(212) 849 7000 

Attorneys for MBIA Insurance Corporation 
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SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF NEW YORK 

MBIA INSURANCE CORPORATION,

Plaintiff,

-against-

RESIDENTIAL FUNDING COMPANY, LLC,

Defendant.

Index No. 603552/2008 (Fried, J.)

FIRST AMENDED COMPLAINT

Plaintiff MBIA Insurance Corporation (“MBIA”) for its First Amended 

Complaint against defendant Residential Funding Company, LLC (“RFC”) alleges, on 

information and belief as to all facts other than as to itself, as follows:

NATURE OF THE ACTION

1. This action arises from defendant RFC’s fraudulent inducement of 

plaintiff MBIA to provide financial guaranty insurance policies (each a “Policy” and, 

collectively, the “Policies”) for five securitization transactions sponsored by RFC and RFC’s 

pervasive breach of contract representations and warranties made to MBIA in connection with 

those five securitizations.  

2. RFC, a Delaware limited liability company with its principal place of 

business in Minneapolis, Minnesota, is engaged in the business of, among other things, 

originating and acquiring residential mortgage loans and selling those loans through 

securitization programs.  During 2006 and 2007, RFC sought to sell certain of its residential 

home equity loans by means of securitization transactions and approached MBIA to provide the 

Policies for certain of these securitization transactions.  These Policies were intended to insure 
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timely payments of interest and ultimate principal to investors who purchased the securities that 

were issued through the securitization transactions.  

3. Among other representations and warranties, RFC represented to MBIA 

that the mortgage loans underlying the securitization transactions were of a certain quality and 

had been underwritten in accordance with RFC’s underwriting guidelines and policies.  RFC 

made this representation to assure MBIA that for each individual mortgage loan there was a 

reasonable expectation that the borrower would be able to repay the mortgage debt.

4. In reality, and contrary to RFC’s representations and warranties, the 

portfolios of mortgage loans that RFC included in the securitization transactions were of a 

fundamentally different quality and character than RFC represented to MBIA.  A material 

number of mortgage loans included in the mortgage loan pools underlying the securitizations 

were made to borrowers who could not reasonably have been expected to be able to repay the 

mortgage loans, and the risks inherent in the portfolios were significantly higher than as 

represented to MBIA.  Moreover, there were fundamental, material and consistent violations of 

RFC’s underwriting guidelines and policies in connection with the underwriting of the mortgage 

loans that RFC included in the securitization transactions.  The undisclosed and misrepresented 

risks were pervasive throughout the mortgage loan portfolios for the securitization transactions.  

Had MBIA been aware of the condition of the mortgage loan portfolios and RFC’s material 

disregard of its underwriting guidelines and policies, MBIA would not have issued the Policies 

for the securitization transactions.

5. MBIA’s agreement to issue the Policies with respect to the securitizations 

was based on representations and warranties from RFC that constituted an intentional scheme to 

defraud MBIA into providing financial guaranty insurance in connection with the securitization

transactions sponsored by RFC.  MBIA, as the financial guaranty insurer, has now paid hundreds 
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of millions of dollars in claims, and is now exposed to significant further liability incurred 

directly as a result of RFC’s pervasive misrepresentations with respect to the mortgage loans.

6. Subsequent to its fraud in inducing MBIA into writing the policies, RFC 

also has breached its contractual obligations and acted in bad faith by refusing to cure, 

repurchase or otherwise remedy the material deficiencies in respect of individual mortgage loans.  

In fact, RFC has stopped responding altogether to MBIA’s requests that RFC repurchase such 

deficient mortgage loans and has repudiated the contractual remedy process, thereby repudiating 

its obligations under the contracts.  

PARTIES

7. Plaintiff MBIA Insurance Corporation is a New York stock insurance 

corporation with its principal place of business in Armonk, New York.  

8. Defendant Residential Funding Company, LLC is a Delaware limited 

liability company with its principal place of business in Minneapolis, Minnesota.  Residential 

Funding Company, LLC is successor-in-interest to Residential Funding Corporation, a Delaware 

corporation with its principal place of business in Minneapolis, Minnesota.  

JURISDICTION AND VENUE

9. This Court has jurisdiction over this proceeding pursuant to CPLR § 301.

10. RFC is a registered limited liability company within the State of New 

York, has appointed an agent for service of process and has consented to the jurisdiction of 

Courts within the State.  RFC transacts business within the State.  Further, actions that led to the 

transactions that give rise to the claims in this Complaint occurred within the State.

11. Venue is proper in this Court pursuant to CPLR § 503.  RFC has 

designated New York County as its county of residence in the State of New York.  Further, RFC 

has agreed that courts in the State of New York located in the City and County of New York are 
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the appropriate venue for all actions arising out of the transactions that give rise to the claims in 

the Complaint.  Moreover, substantial activities relating to the transactions that give rise to the 

claims in the Complaint occurred within New York County.

FACTUAL ALLEGATIONS

A. RFC

12. RFC is engaged in the acquisition of residential mortgage loans under 

several loan purchase programs from individual mortgage loan originators or sellers nationwide.  

RFC, through its affiliates, also originates residential mortgage loans.  Further, RFC acts as a 

servicer for mortgage loans.

13. RFC’s practice is to sell, by means of securitization transactions, mortgage 

loans that it has acquired, as well as mortgage loans it originated through its affiliates.  RFC has 

sponsored securitizations of mortgage loans secured by first liens on one- to four- family 

residential properties since 1986.  In 1995, RFC expanded its business to include second lien 

mortgage loans.  From 2002 through the first quarter of 2007, RFC sponsored securitizations of 

1,313,052 first lien mortgage loans with an aggregate principal balance of $243,493,046,962.  

During the same period, RFC sponsored securitizations of 338,441 second lien mortgage loans 

with an aggregate principal balance of $14,393,392,561.

14. As of December 4, 2008, RFC was a wholly-owned subsidiary of 

Residential Capital LLC (“ResCap”), a Delaware limited liability company, which was itself a 

wholly-owned subsidiary of GMAC LLC (“GMAC”), a Delaware limited liability company 

registered as a foreign limited liability company in the State of New York.

B. The Securitization Of Residential Mortgage Loans

15. Acquirers and originators of mortgage loans may sponsor securitization 

transactions to sell mortgage loans and to enable the acquisition or origination of additional 
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mortgage loans.  Securitization is the act of using a financial asset, such as a mortgage loan, as 

security for another instrument.

16. Securitizations can take various forms.  The most common form used for 

mortgage loans involves the creation of a trust, to which the sponsoring entity sells a portfolio of 

mortgage loans.  The trust will then divide the cash flows from the portfolio of mortgage loans 

into various pieces or tranches and issue securities, which are sold to investors.  Those pieces or 

tranches underlying the securities have different economic rights to principal and interest, among

other things, and have different attributes of repayment risk.  As the United States Securities and 

Exchange Commission (“SEC”) has observed, in many instances the transfer of assets to the trust 

“is a two-step process:  the financial assets are transferred by the sponsor first to an intermediate 

entity, often a limited purpose entity created by the sponsor for a securitization program and 

commonly called a depositor, and then the depositor will transfer the assets to the [trust] for the 

particular asset-backed transactions.”  SEC Release “Asset-Backed Securities” (Regulation AB), 

SEC Release Nos. 33-8518; 34-50905, 70 Fed. Reg. 1,506-1,631.

17. Because the mortgage loans, and their underlying cash flows, are sold to 

an entity, such as a trust, in connection with the securitization, the appointment of a servicer is 

also necessary.  The servicer’s primary responsibilities are (1) collecting mortgage payments on 

performing mortgage loans, (2) engaging in loss mitigation efforts to increase collection efforts 

on delinquent mortgage loans, (3) initiating foreclosure proceedings, (4) charging-off mortgage 

loans when appropriate, (5) reporting key information about the mortgage loans to the trustee for 

dissemination to the other transaction participants and (6) transferring collections to the trustee 

for distribution to the investors.  The trustee is responsible for administering the funds of the 

trust, determining the adequacy of the trust’s funds to satisfy the trust’s obligations in connection 

with the securities issued by the trust and making payments to the investors. 
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18. Mortgage loans may consist of, among others, closed-end second lien 

mortgage loans (“Closed-End Mortgage Loans”) and home equity lines of credit (“Home Equity 

Loans”).  For Closed-End Mortgage Loans, a borrower receives the full borrowed amount of the 

loan at the time of origination.  For Home Equity Loans, a borrower receives the right to draw 

upon a line of credit, which is collateralized by a mortgage lien, for a period of time after 

origination of the Home Equity Loan up to the full amount of the Home Equity Loan.  The 

amount of a Home Equity Loan that has been drawn upon as of any date of determination is 

known as the “Utilization.”  

19. The financial viability of an investment in a securitization is based on the 

quality of the underlying mortgage loans.  If, for instance, the lender that originated the mortgage 

loans employed substandard underwriting practices, risk increases.  This risk manifests itself 

through delinquencies on mortgage loan payments eventually leading to defaults on these 

mortgage loans.  After a mortgage loan is in default, if a servicer of a mortgage loan determines 

that the value of net recoveries to be achieved by foreclosing upon, or comparably converting, 

the mortgage loan are unlikely to equal or exceed the outstanding principal balance of the 

delinquent mortgage loan, plus certain costs and expenses related thereto, the servicer will 

charge-off such delinquent mortgage loan, meaning that the servicer will write down or 

recognize the outstanding principal balance of such mortgage loan as zero, without a 

corresponding payment or receipt of principal.  These delinquencies, defaults and charge-offs 

have the potential to result in significant shortfalls of anticipated cash flows to the trust and, 

consequently, a shortfall in cash flows payable to the investors.

20. To increase marketability, lower interest costs and mitigate the risk to the 

investors of a potential shortfall in anticipated cash flows to the trust, many securitizations 

historically have included the purchase of a financial guaranty insurance policy from a financial 
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guaranty insurer, such as MBIA.  Under the terms of such a policy, a financial guaranty insurer, 

in consideration of a premium and subject to the terms and conditions of the policy, will 

unconditionally and irrevocably guarantee to the investors that, in the event there is a shortfall in 

cash flows to the trust, the financial guaranty insurer will insure certain payments with respect to 

current interest and ultimate principal to the trustee for the benefit of the investors.  In this way, 

the risk to the investors of a shortfall in the anticipated cash flows to the trust is mitigated, thus 

increasing the marketability and pricing of the securities.

21. To satisfy both the investors and the financial guaranty insurer as to the 

quality of a particular portfolio of mortgage loans, the sponsor of a securitization typically makes 

disclosures and representations regarding the quality and character of the underlying mortgage 

loans and the underwriting standards used to underwrite the mortgage loans.  While these 

disclosures and representations do not entirely remove the risk of delinquency and/or charge-off, 

they are intended to assure the financial guaranty insurer that risks are known to the insurer and 

that the financial guaranty insurer does not face additional, hidden risks.

22. A sponsor’s disclosures and representations in a residential mortgage-

backed securitization are extremely important because of the sponsor’s unique and special 

knowledge and expertise regarding the underwriting of mortgage loans.  The sponsor’s 

disclosures and representations regarding the quality and character of the mortgages included in 

the mortgage loan portfolios and the underwriting standards used to underwrite the mortgage 

loans are necessary because it is neither practical nor feasible for the financial guaranty insurer to 

review the many thousands of mortgage loans in the loan portfolios.  Individual loan files are 

typically voluminous, containing mortgage applications, credit reports, income and employment 

verifications, the lender’s internal documentation and many other forms of documentation 

necessary to support underwriting decisions.  In addition, sponsors typically require a bid from a 
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financial guaranty insurer within a few days of the sponsor’s initial solicitation, and the 

securitization’s closing date is often only a few weeks later.

23. Because the review of all the loan files underlying a securitization is 

impractical and infeasible, a sponsor instead will provide to the financial guaranty insurer and 

the rating agencies, among others, schedules and data tapes that set forth general financial 

characteristics of the mortgage loans that will be transferred by the sponsor to the securitization 

trust.  The rating agencies rely upon the data contained in the schedules and data tapes to create 

expected loan level default and loss assumptions.  The loan level default and loss assumptions 

are then used to create cash flow projections – that is, estimates of potential losses – for the 

securitizations.  The rating agencies then provide shadow ratings for the securitization 

transactions, which shadow ratings are based on the expected losses for the proposed 

securitization structure.  A financial guaranty insurer must rely on the sponsor’s representations 

and data with respect to the quality of the mortgage loan portfolio underlying the securitizations 

as well as the integrity of the sponsor’s underwriting policies and practices.  Further, the 

financial guaranty insurer must also rely on the shadow ratings provided by the ratings agencies, 

which are based on the same representations, warranties and data provided to the financial 

guaranty insurer.  In addition, it is infeasible and impractical for a financial guaranty insurer to 

confirm based on schedules or data tapes whether a sponsor has underwritten the mortgage loans 

in compliance with its underwriting criteria.  The sponsor’s unique and special knowledge, and 

expertise regarding its underwriting practices, cannot be duplicated by the financial guaranty 

insurer, especially given the short timeframe in which the financial guaranty insurer is required 

to make an underwriting decision.
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C. MBIA’s Special Relationship Of Trust And Confidence With RFC

24. MBIA provided financial guaranty insurance policies for certain 

securitization transactions sponsored by RFC and its affiliates during 2003 and 2004.  In late 

2005 and early 2006, MBIA and RFC engaged in discussions about furthering their relationship 

and developing a program pursuant to which MBIA could issue financial guaranty insurance 

policies for securitization transactions sponsored by RFC.  Because a financial guaranty insurer –

like MBIA – is reliant on the integrity and veracity of the sponsor of a mortgage-backed 

securitization – like RFC – MBIA must trust and have confidence in the sponsor as part of its 

determination whether to issue a financial guaranty insurance policy for an individual 

securitization transaction.  To further this relationship of trust and confidence with RFC, MBIA 

undertook a due diligence review of RFC, which included a credit and financial analysis of RFC 

and its affiliates.

25. In August 2005, MBIA visited RFC’s offices in Minnesota to inspect 

RFC’s operations and to discuss the development of a program pursuant to which MBIA could 

compete to issue financial guaranty insurance policies for securitization transactions sponsored 

by RFC.  In June 2006, RFC sent MBIA financial statements for RFC, its affiliate, GMAC 

Mortgage, LLC (“GMAC Mortgage”), and its parent company, ResCap.  

26. MBIA used this and other information provided by RFC to analyze the 

credit profiles and financial stability of RFC, its parent companies, including ResCap, and its 

affiliates.  MBIA also analyzed the historical performance of securitizations sponsored by RFC 

and GMAC Mortgage, and evaluated RFC’s corporate history, market share, management team, 

underwriting standards and servicing platform.  In addition to publicly available information, 

MBIA relied on information provided by RFC to conduct its due diligence review and to analyze 
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whether to further a relationship of trust and confidence with RFC in respect of a program to 

provide financial guaranty insurance for RFC’s securitization transactions.

27. On or about June 30, 2006, MBIA’s Executive Credit Committee (“ECC”) 

approved a program pursuant to which MBIA furthered its special relationship of trust and 

confidence with RFC.  In that regard, the ECC authorized MBIA’s underwriters to incur up to 

$8.5 billion of gross exposure to RFC and GMAC Mortgage, with the proviso that each proposed 

securitization transaction be reviewed and approved in accordance with MBIA’s underwriting 

policies and procedures.  The ECC delegated authority to review and approve individual 

securitization transactions to MBIA’s Underwriting Committee.  The ECC’s approval of this 

program and its delegation of authority to the Underwriting Committee was based on MBIA’s 

trust and confidence in RFC, which resulted from MBIA’s discussions with and analysis of RFC 

during 2005 and early 2006.

28. Approximately two weeks after the ECC approved this program, RFC 

solicited MBIA to bid on the first of the five securitization transactions that are the subject of this 

action.  The program was ultimately extended though June 30, 2007.  The last of the 

securitization transactions at issue here closed on May 30, 2007.

D. The RFC Transactions

29. Starting in approximately July 2006 and pursuant to MBIA’s Exposure 

Plan, RFC solicited MBIA to provide financial guaranty insurance policies for five 

securitizations sponsored by RFC: Home Equity Loan Trust 2006-HSA4 (“2006-HSA4”), Home 

Equity Loan Trust 2006-HSA5 (“2006-HSA5”), Home Equity Loan Trust 2007-HSA1 (“2007-

HSA1”), Home Equity Loan Trust 2007-HSA2 (“2007-HSA2”) and Home Equity Loan Trust 

2007-HSA3 (“2007-HSA3” and, collectively with 2006-HSA4, 2006-HSA5, 2007-HSA1 and 

2007-HSA2, the “RFC Transactions”).
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30. 2006-HSA4 is a securitization that was issued on or about July 28, 2006.  

The 2006-HSA4 mortgage loan pool consists of adjustable rate, revolving Home Equity Loans.  

Approximately 99.05% of the Home Equity Loans in the 2006-HSA4 mortgage loan pool are 

secured by second liens on one- to four- family residential properties with the remaining 

approximately 0.95% of the Home Equity Loans secured by first liens.  As of July 1, 2006 (the 

“2006-HSA4 Cut-off Date”), the mortgage loan pool for 2006-HSA4 contained 8,954 Home 

Equity Loans with an approximate initial principal mortgage loan balance of $402,118,000 as of 

the 2006-HSA4 Cut-off Date.  The weighted average amount of Utilization of the Home Equity 

Loans as of the 2006-HSA4 Cut-off Date was 77.89% of the available credit limit. 

31. 2006-HSA5 is a securitization that was issued on or about September 28, 

2006.  The 2006-HSA5 mortgage loan pool consists of adjustable rate, revolving Home Equity 

Loans.  Approximately 99.2% of the Home Equity Loans in the 2006-HSA5 mortgage loan pool 

are secured by second liens on one- to four- family residential properties with the remaining 

approximately 0.80% of the Home Equity Loans secured by first liens.  As of September 1, 2006 

(the “2006-HSA5 Cut-off Date”), the mortgage loan pool for 2006-HSA5 contained 5,124 Home 

Equity Loans with an approximate initial principal mortgage loan balance of $295,648,000 as of 

the 2006-HSA5 Cut-off Date.  The weighted average amount of Utilization of the Home Equity 

Loans as of the 2006-HSA5 Cut-off Date was 87.98% of the available credit limit.

32. 2007-HSA1 is a securitization that was issued on or about February 27, 

2007.  The 2007-HSA1 mortgage loan pool consists of adjustable rate, revolving Home Equity 

Loans.  Approximately 98.3% of the home equity loans in the 2007-HSA1 mortgage loan pool 

are secured by second liens on one- to four- family residential properties with the remaining 

approximately 1.7% of the Home Equity Loans secured by first liens.  As of February 1, 2007 

(the “2007-HSA1 Cut-off Date”), the mortgage loan pool for 2007-HSA1 contained 9,484 Home 
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Equity Loans with an approximate initial mortgage loan principal balance of $546,774,000 as of 

the 2007-HSA1 Cut-off Date.  The weighted average amount of Utilization of the Home Equity 

Loans as of the 2007-HSA1 Cut-off Date was 85.84% of the available credit limit.

33. 2007-HSA2 is a securitization that was issued on or about April 27, 2007.  

The 2007-HSA2 mortgage loan pool consists of fixed rate Closed-End Mortgage Loans.  

Approximately 99.84% of the Closed-End Mortgage Loans in the 2007-HSA2 mortgage loan 

pool are secured by second liens on one- to four- family residential properties with the remaining 

approximately 0.16% of the Closed-End Mortgage Loans secured by first liens.  As of April 1, 

2007 (the “2007-HSA2 Cut-off Date”), the mortgage loan pool for 2007-HSA2 contained 24,092 

Closed-End Mortgage Loans with an approximate initial mortgage loan principal balance of 

$1,300,997,943 as of the 2007-HSA2 Cut-off Date.  

34. 2007-HSA3 is a securitization that was issued on or about May 30, 2007.  

The 2007-HSA3 mortgage loan pool contains two mortgage loan groups.  One loan group

(“2007-HSA3 Loan Group 1”) contains 11,268 fixed rate Closed-End Mortgage Loans with an 

aggregate initial mortgage loan principal balance of $590,465,000 as of May 1, 2007 (the “2007-

HSA3 Cut-off Date”).  The other loan group (“2007-HSA3 Loan Group 2”) contains 4,146 

adjustable rate, revolving Home Equity Loans with an aggregate initial mortgage loan principal 

balance of $239,848,476 as of the 2007-HSA3 Cut-off Date.  Approximately 99.87% of the 

2007-HSA3 Loan Group 1 loans and 99.26% of the 2007-HSA3 Loan Group 2 loans are secured 

by second liens on one- to four- family residential properties with the remaining approximately 

0.13% and 0.74% of the respective group mortgage loans secured by first liens.  As of the 2007-

HSA3 Cut-off Date, the weighted average amount of Utilization of the Home Equity Loans in 

2007-HSA3 Loan Group 2 was 86.0% of the available credit limit.
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35. RFC is the seller for the RFC Transactions.  RFC was also the master 

servicer for the RFC Transactions and outsourced certain of its servicing functions to affiliated 

entities, which acted as subservicers.  On November 2, 2009, RFC voluntarily relinquished its 

rights and responsibilities as master servicer and allowed MBIA to appoint a new master 

servicer.  As such, neither RFC nor its subservicer affiliates were involved with the servicing of 

the mortgage loans after November 2, 2009.

E. RFC’s Representations And Warranties

36. In connection with each RFC Transaction, MBIA and RFC entered into an 

Insurance Agreement pursuant to which MBIA issued a Policy for the RFC Transactions.  The 

Policies increased the marketability of the securities by mitigating the risk to potential investors 

of any shortfalls in anticipated cash flows, which allowed for better pricing of the securities for 

RFC.  These Insurance Agreements are: (1) an Insurance Agreement among MBIA, RFC, Home 

Equity Loan Trust 2006-HSA4 and Residential Funding Mortgage Securities II, Inc. (“RFMS 

II”), dated July 28, 2006 (the “2006-HSA4 Insurance Agreement”); (2) an Insurance Agreement 

among MBIA, RFC, Home Equity Loan Trust 2006-HSA5 and RFMS II, dated September 28, 

2006 (the “2006-HSA5 Insurance Agreement”); (3) an Insurance Agreement among MBIA, 

RFC, Home Equity Loan Trust 2007-HSA1 and RFMS II, dated February 27, 2007 (the “2007-

HSA1 Insurance Agreement”); (4) an Insurance Agreement among MBIA, RFC, Home Equity 

Loan Trust 2007-HSA2 and RFMS II, dated April 27, 2007 (the “2007-HSA2 Insurance 

Agreement”); and (5) an Insurance Agreement among MBIA, RFC, Home Equity Loan Trust 

2007-HSA3 and RFMS II, dated May 30, 2007 (the “2007-HSA3 Insurance Agreement” and, 

collectively with the foregoing, the “Insurance Agreements”).  

37. RFC made numerous representations and warranties to MBIA in 

connection with each Insurance Agreement.  RFC further made numerous representations and 
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warranties to the rating agencies that contributed to the issuance of incorrect shadow ratings by 

the rating agencies.  These representations and warranties, as well as the shadow ratings, were a 

material inducement to MBIA to enter into the Policies.  

38. Specifically, each Insurance Agreement incorporated by reference, for the 

benefit of MBIA, the representations and warranties contained in the respective “Transaction 

Documents,” as that term was defined in the Insurance Agreements.  The incorporation by 

reference of the Transaction Documents into the Insurance Agreements was intended to allow 

MBIA to itself rely upon any representation and warranty that RFC made to any other entities, 

such as investors, in connection with each of the RFC Transactions.  For 2006-HSA4, 2006-

HSA5, 2007-HSA1 and 2007-HSA3, the “Transaction Documents” included, among others, the 

purchase agreements that set forth the terms of the sale of the mortgage loans to the relevant trust 

in connection with the respective transaction (the “Purchase Agreements”); the servicing 

agreements that set forth the terms for servicing the mortgage loans in connection with the 

respective transaction (the “Servicing Agreements”); and offering materials provided to potential 

investors and filed with the SEC in connection with the respective transaction (the “Offering 

Documents”).  For 2007-HSA2, the “Transaction Documents” included the assignment 

agreement (“2007-HSA2 Assignment Agreement”), which set forth the terms of the assignment

of the mortgage loans to the 2007-HSA2 Trust, the pooling and servicing agreement (“2007-

HSA2 PSA”), which set forth the terms for servicing the mortgage loans for 2007-HSA2, and the 

Offering Documents, among others.  MBIA is an express third-party beneficiary of the Purchase 

Agreements, the Servicing Agreements, the 2007-HSA2 Assignment Agreement and the 2007-

HSA2 PSA.

39. RFC also separately represented and warranted in the Insurance 

Agreements that “[t]he Offering Documents did not, as of the Closing Date, contain any untrue 
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statement of a material fact or omit to state a material fact necessary to make the statements 

made therein, in the light of the circumstances under which they were made, not misleading.”  

Further, RFC represented that “[n]either the Transaction Documents . . . nor other material 

information relating to the [mortgage loans] . . . furnished to the Insurer by the Issuer in writing 

or in electronic form contains any statement of a material fact by the Issuer which was untrue or 

misleading in any material respect when made.”  Moreover, RFC represented and warranted that 

its financial statements were “complete and correct in all material respects, [] present fairly the 

financial condition and results of operations of RFC as of the dates and for the periods indicated 

and [] have been prepared in accordance with generally accepted accounting principles 

consistently applied . . . .”

40. By incorporating in the Insurance Agreements the representations and 

warranties in the Transaction Documents, RFC incorporated the following general 

representations and warranties regarding the underwriting of the mortgage loans contributed to 

the RFC Transactions, which were stated in the Purchase Agreements, the Servicing 

Agreements, the 2007-HSA2 Assignment Agreement and the 2007-HSA2 PSA, for the benefit of 

MBIA:

 Compliance With Underwriting Guidelines: All of the mortgage 
loans were underwritten in substantial compliance with the criteria 
set forth in the relevant program guide (the “Underwriting 
Guidelines”).

 Accurate Loan Information: Certain information about the Home 
Equity Loans or the Closed-End Mortgage Loans was true and 
correct in all material respects when the information was furnished 
by RFC to MBIA and others.  

 CLTV Ratio: As of the Cut-off Dates, the combined loan-to-value 
ratio of each Home Equity Loan or Closed-End Mortgage Loan 
was not in excess of 100%.  
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 Proper Documentation: Except for a few specifically identified 
instances, each Home Equity Loan file or Closed-End Mortgage 
Loan file was complete, and all of the required documents and 
instruments were contained therein.   

 Compliance With Applicable Laws: The loan agreements and 
mortgage notes underlying the RFC Transactions complied, when 
made, in all material respects with local, state and federal laws, 
including anti-predatory lending laws.  

 No High Cost Or Covered Loans: None of the Home Equity 
Loans or Closed-End Mortgage Loans were loans that, under 
applicable state or local law in effect at the time of origination of 
such loans, were referred to as (1) ‘high cost’ or ‘covered’ loans or 
(2) any other similar designation if the law imposes greater 
restriction or additional legal liability for residential mortgage 
loans with high interest rates, points and/or fees.  

 No Material Breach Or Default: There was no material default, 
breach, violation or event of acceleration existing under the terms 
of any Mortgage Note or Mortgage and no event which, with 
notice and expiration of any grace or cure period, would constitute 
a material default, breach, violation or event of acceleration under 
the terms of any Mortgage Note or Mortgage, and no such material 
default, breach, violation or event of acceleration has been waived 
by the Seller or by any other entity involved in originating or 
servicing a mortgage loan.

These representations and warranties, among others, set forth the standards governing each 

mortgage loan contributed to the RFC Transactions, including, significantly, the standard that 

each mortgage loan had been underwritten in substantial compliance with RFC’s Underwriting 

Guidelines. 

41. RFC’s Underwriting Guidelines specified criteria that the mortgage loans 

must meet depending upon the individual loan program and circumstances of each mortgage 

loan.  In general, the Underwriting Guidelines stipulated what documentation was required to be 

included in the mortgage loan files for each loan product (which may include, depending upon 

the loan product, verifications of income, assets, closing funds and payment histories, among 

others) and criteria for eligibility, including tests for debt-to-income (“DTI”) and combined loan-
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to-value (“CLTV”) ratios.  The Underwriting Guidelines provided, for example, that for a 

borrower under a home equity loan program for a primary residence who applies for a loan based 

on the borrower’s declaration of his or her income (a “stated income” loan) and has a Fair, Isaac 

& Co. (“FICO”) credit score of 630, the maximum acceptable DTI would be 45%, the maximum 

CLTV would be 80%, the maximum loan amount would be $150,000 and a full appraisal of the 

property would be required.

42. An important variable affecting the applicable criteria for evaluating a 

loan under the Underwriting Guidelines was the level of documentation of a borrower’s income.  

Under RFC’s Underwriting Guidelines, a borrower could apply for a loan by providing “full 

documentation” or could apply through other reduced documentation programs such as “lite 

doc,” “stated income,” or “no doc” programs, among others.  The principal difference with 

respect to these RFC loan programs was that for loan programs other than “full documentation,” 

RFC would not undertake to independently verify a borrower’s income, if required to be stated.  

However, despite differing levels of necessary verification, RFC’s Underwriting Guidelines

required that for all the loan programs, borrowers must have a history of receiving stable income 

from employment or other sources and a reasonable expectation that the income will continue for 

the foreseeable future.  Moreover, if a borrower stated his or her income, even if RFC was not 

required to verify the income, RFC was required to determine that a borrower’s stated income 

was at least reasonable for the borrower’s type of employment, line of work and assets.  In fact, 

for stated income loan programs, RFC’s Underwriting Guidelines clearly state that 

“[e]mployment stability is a critical component in evaluating the Borrower’s continuing ability to 

meet obligations” and that “[o]ther factors in the [loan] file, including but not limited to 

Borrowers employment and position disclosed, geographical location, assets, and liabilities must 

demonstrate the reasonableness of the income stated.”  
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43. In addition to giving representations and warranties, RFC also provided 

information to MBIA with respect to the mortgage loans contributed to the RFC Transactions.  

This information included data tapes and schedules incorporated in the Offering Documents that 

contained representations regarding CLTV, DTI and FICO score statistics for mortgage loans for 

each RFC Transaction.  RFC also conveyed information to MBIA during MBIA’s discussions 

with RFC regarding the issuance of Policies for the RFC Transactions.  

44. Because it was impractical and infeasible for MBIA to review the almost 

60,000 mortgage loans contributed to the RFC Transactions, MBIA, like all financial guaranty 

insurers, required these representations and warranties from RFC to ensure that risks in the RFC 

Transactions were known and fully disclosed to MBIA and that MBIA would not face additional 

risks hidden in the mortgage loan pools by RFC.  MBIA relied on RFC’s representations and 

warranties and on RFC’s unique and special knowledge and expertise regarding the mortgage 

loans in making its decisions to issue the Policies for the RFC Transactions.

45. RFC provided information to the rating agencies with respect to the 

mortgage loans contributed to the RFC Transactions.  The rating agencies relied on this 

information to issue shadow ratings for the RFC Transactions.  MBIA also relied on the shadow 

rating in making its decisions to issue the Policies for the RFC Transactions.  

46. RFC further covenanted, represented and warranted that it would service 

the mortgage loans in each of the RFC Transactions in a manner consistent with its servicing 

guidelines and the Servicing Agreements and would employ, in its good faith business judgment, 

all its “normal and usual” procedures in servicing the mortgage loans.  In return, RFC collected a 

servicing fee equal to 0.50% per annum of the outstanding principal balance of each serviced

loan, payable monthly.  In addition, RFC, as the master servicer for all of the RFC Transactions, 

took as its master servicing fee either a percentage of the principal balance of the underlying 
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mortgage loans or the interest from certain accounts created in connection with the transaction, 

depending on the specific structure of the individual RFC Transaction.  As of November 2, 2009, 

RFC had collected approximately $32 million in servicing and master servicing fees in 

connection with the RFC Transactions. 

F. RFC’s Pervasive Breaches Of Its Representations And Warranties

47. The RFC Transactions have performed poorly.  Delinquencies and 

defaults for mortgage loans in the RFC Transactions have been substantial, diminishing cash 

flow to the trusts, which has required and will continue to require MBIA to satisfy its obligations 

under the Insurance Agreements and the Policies by making payments to cover these shortfalls.  

As of December 2009, MBIA has paid approximately $871 million in claims in connection with 

the RFC Transactions.  

48. In January 2008, MBIA became concerned about the high delinquencies 

and default rates in the RFC Transactions.  Accordingly, MBIA requested that RFC provide 

MBIA and its representatives and agents access to certain documents with respect to the 

mortgage loans underlying the RFC Transactions.  Specifically, MBIA requested access to all 

relevant documentation concerning the mortgage loans that were delinquent as of December 31, 

2007, that is, those mortgage loans that became delinquent less than 18 months after the closing 

dates of the RFC Transactions.  Pursuant to the Servicing Agreements and the Insurance 

Agreements, MBIA is entitled to reasonable access to the documentation regarding the mortgage 

loans.  

49. In May 2008, MBIA requested access to additional mortgage loans for the 

RFC Transactions pursuant to the Servicing Agreements and the Insurance Agreements.  RFC 

consistently thwarted MBIA’s good faith efforts to obtain information regarding these additional 

mortgage loans by arbitrarily and unreasonably limiting the number of days that RFC would 
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permit MBIA to review the additional mortgage loan files in RFC’s possession, by arbitrarily 

and unreasonably limiting the space available to MBIA’s personnel for review of the additional 

mortgage loan files and by arbitrarily and unreasonably limiting the number of MBIA personnel 

allowed to review the additional mortgage loan files, among other actions.  RFC established 

these arbitrary and unreasonable limitations in direct breach of its contractual obligations to 

provide MBIA with reasonable access to mortgage loan files.  Many of the loan files provided by 

RFC were incomplete, in direct breach of RFC’s representation and warranty that the mortgage 

loan files were complete, thus forcing MBIA to make supplemental requests to RFC regarding 

the same loan files.  Further, despite MBIA’s request, RFC arbitrarily and unnecessarily objected 

to providing MBIA with documents or information reflecting RFC’s decisions or actions with 

respect to the servicing of delinquent or charged-off mortgage loans.

50. MBIA ultimately obtained access to 7,913 mortgage loans that became 

delinquent before November 30, 2008, which MBIA reviewed for compliance with RFC’s 

representations and warranties to MBIA.  Of these 7,913 mortgage loans, at least 7,019 – more 

than 88% of the mortgage loans that MBIA reviewed – were not originated or acquired in 

material compliance with RFC’s representations and warranties.

51. As of December 25, 2009, a total of 21,237 mortgage loans, representing a

staggering 34% of the mortgage loans underlying the RFC Transactions, had been charged-off or 

were delinquent.  

52. MBIA’s review uncovered that a significant percentage of the delinquent 

mortgage loans were in breach of one or more of RFC’s representations and warranties with 

respect to the underwriting of the mortgage loans contributed to the RFC Transactions.  The 

following examples are illustrative of the substantial number of mortgage loans in the RFC 
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Transactions and their non-compliance with RFC’s representations and warranties in connection 

with the RFC Transactions: 

a. On March 8, 2006, a loan with a principal balance of $55,000 was 
made to a borrower in Perris, California on a property with an 
original appraisal value of $225,000 and a senior loan balance of 
$440,000.  The borrower stated his income to be $9,800 per month 
($117,800 per year) as a dispatcher at a freight company.  Further, 
the borrower could only demonstrate $22,270.80 in liquid assets, 
the majority of which was in a 401K retirement account.  The 
stated income was unreasonable based on the borrower’s 
employment and not substantiated by the borrower’s credit/asset 
profile.  In that regard, the borrower’s credit profile indicated a 
prior bankruptcy filing, an existing loan against the borrower’s 
401K retirement account and an automobile repossession.  (Loan 
# 10570977 – 2006-HSA4)

b. On November 30, 2006, a loan with a principal balance of 
$140,000 was made to a borrower in Newton, Massachusetts on a 
property with an original appraisal value of $740,000 and a senior 
loan balance of $513,567.  The property subject to the loan was a 
non-owner occupied investment property.  The borrower stated his 
income to be $41,666 per month ($500,000 per year) as the owner 
of a Wine/Spirits store.  Further, the borrower did not demonstrate 
any liquid assets.  The stated income was unreasonable based on 
the borrower’s employment and not substantiated by the 
borrower’s credit/asset profile.  Notably, the borrower filed for 
bankruptcy in 2007 in connection with which the borrower claimed 
to have earned $0.00 for 2006.  Further, the appraisal indicated the 
property failed to conform to legal standards and the loan file 
lacked any letter from the local authority regarding rebuilding.  
RFC Underwriting Guidelines require verification of 6 months of 
reserves for the monthly Principle, Interest, Taxes and Insurance 
(“PITI”) payments for stated income loans on non-owner occupied 
investment properties yet there is no indication in the loan files that 
these reserves were identified or verified.  Finally, RFC guidelines 
limit loans under the non-owner occupied loan program to 
$100,000, $40,000 less than was loaned.  (Loan # 11169067 –
2007-HSA2).

c. On June 9, 2006, a loan with a principal balance of $132,000 was 
made to a borrower in Agoura Hills, California on a property with 
an original appraisal value of $660,000 and a senior loan balance 
of $528,000.  This loan was originated as a loan for an owner-
occupied property.  The borrower owned his prior residence for 
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only three months, for which he provided a two month payment 
history. RFC’s Underwriting Guidelines, however, require 
documentation of a minimum of one year mortgage or rental 
history, and no such documentation is included in the loan file.  
Moreover, the final loan application states monthly income of 
$21,700, and the initial application states rental income of $6,750.  
However, the underwriting transmittal states income of $14,500, 
and the final loan application states rental income of $3,000.  
Based on these lower values, the DTI for loan is 67.37% and 
exceeds the maximum DTI of 50% under RFC’s Underwriting 
Guidelines.  Notably, the borrower could only demonstrate 
$34,469.41 in liquid assets.  (Loan # 10776379 – 2006-HSA5).

d. On March 16, 2007, a loan with a principal balance of $40,000 was 
made to a borrower in Bradenton, Florida on a property with an 
original appraisal value of $440,000 and a senior loan balance of 
$328,000.  The borrower is retired and receives a fixed income that 
was stated as $6,450 per month.  The borrower’s FICO credit score 
of 688 required the DTI for the loan not to exceed 45%, however, 
the borrower’s DTI was 55.93%.  Because the borrower receives a 
fixed income, the borrower does not meet the residual income 
requirements for a higher DTI under RFC’s Underwriting 
Guidelines.  Further, the loan file lacks any evidence of 2 months 
of PITI reserves as required by RFC’s Underwriting Guidelines.  
(Loan # 11434381 – 2007-HSA3).

e. On July 24, 2006, a loan with a principal balance of $29,500 was 
made to a borrower in Flint, Michigan on a property with an 
original appraisal value of $57,497 and a senior loan balance of 
$24,676.  The borrower stated income of $3,700 per month and 
had a FICO score of 650.  The CLTV for the mortgage loan was 
94.2%.  Pursuant to RFC’s Underwriting Guidelines, the borrower 
was required to have monthly income of $4,000 and the CLTV for 
the loan could not exceed 80%.  Further, the loan file lacks 
evidence of a full appraisal for the property as well as evidence of 
2 months of PITI reserves, both of which are required by RFC’s 
Underwriting Guidelines.  (Loan # 11147061 – 2007-HSA1).

f. On November 12, 2006, a loan with a principal balance of 
$135,000.00 was made to a borrower in Scottsdale, Arizona on a 
property with an original appraisal value of $540,000.00 and a 
senior loan balance of $405,000.00.  The borrower stated income 
of $11,000 per month as a sales manager at a concrete company, 
however, the borrower could only demonstrate assets of $11,491.  
The stated income was unreasonable based on the borrower’s 
employment and not substantiated by the borrower’s credit/asset 
profile.  Notably, the borrower filed for bankruptcy in 2008 in 
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connection with which the borrower claimed to have actually 
earned $43,523 for 2006 and $20,401 for 2007.  Additionally, the 
bank account used to verify the borrower’s reserves is actually held 
in the name of the loan officer that issued the loan.  (Loan 
# 11165457 – 2007-HSA3).

53. The mortgage loans identified above – examples of a much larger universe 

of non-compliant mortgage loans – all fail to comply with the general representations and 

warranties regarding the underwriting of the mortgage loans contributed to the RFC 

Transactions, which were stated in the Purchase Agreements, the Servicing Agreements, the 

2007-HSA2 Assignment Agreement and the 2007-HSA2 PSA, for the benefit of MBIA and 

identified in paragraph 40, supra.  These mortgage loans are illustrative of the pervasive 

breaches of RFC’s representations to MBIA throughout the portfolios for the RFC Transactions.  

In that regard:

a. RFC breached its representation and warranty that the mortgage 
loans were underwritten in substantial compliance with RFC’s 
Underwriting Guidelines.  A significant number of mortgage loans 
have DTI ratios far in excess of RFC’s Underwriting Guidelines, 
have CLTV ratios far in excess of RFC’s Underwriting Guidelines 
and were made on the basis of “stated incomes” that were grossly 
unreasonable.  In certain circumstances, CLTV ratios not only 
exceeded the permissible ratio pursuant to RFC’s Underwriting 
Guidelines, but they even exceeded 100%, in breach of RFC’s 
explicit representation and warranty in the Purchase Agreements 
and the 2007-HSA2 Assignment Agreement that the CLTV ratio 
for each of the mortgage loans was not in excess of 100%.  
Moreover, contrary to RFC’s Underwriting Guidelines, RFC 
failed, with respect to a significant number of mortgage loans, to 
verify employment for mortgage loan borrowers where required to 
do so, failed to verify prior rental or mortgage payment history, 
approved mortgage loans with ineligible collateral, approved 
mortgage loans to borrowers with credit scores that are ineligible 
under the Underwriting Guidelines and closed mortgage loans 
without verifying that the borrower had sufficient funds or reserves 
as required by the Underwriting Guidelines.

b. RFC breached its representations and warranties that the mortgage 
loan files contained all necessary documents and complied with 
applicable law.  Numerous mortgage loan files are missing 
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necessary mortgage loan documents and are missing certain 
disclosures, such as disclosures relating to loan transfers, which are 
necessary under applicable law.  The absence of these documents 
from the loan files may greatly impede the ability of the trustees 
for the respective RFC Transactions to enforce their rights and 
remedies with respect to delinquent mortgages.

c. RFC breached its representation and warranty that the RFC 
Transactions would not contain high cost loans.  In fact, RFC even 
contributed mortgage loans to the mortgage loan pools that 
violated either, or both, the federal Home Ownership and Equity 
Protection Act (“HOEPA”) and state predatory lending laws.  
These laws are designed to protect borrowers from abusive lending 
practices.  Among other violations of these laws, the mortgage loan 
pools include mortgage loans for which the finance charges were 
materially understated, the annual percentage rate (“APR”) was 
materially understated or exceeded the maximum cap and high cost 
thresholds were exceeded.  Notably, it is standard in the mortgage 
loan industry to test for HOEPA compliance by means of a simple 
mathematical calculation.  RFC’s failure to identify HOEPA 
violations indicates that RFC failed to perform the calculation, 
incompetently performed the calculation or performed the 
calculation but purposely ignored the result.

54. RFC also breached its representation and warranty in the Insurance 

Agreements that “[t]he Offering Documents did not, as of the Closing Date, contain any untrue 

statement of a material fact or omit to state a material fact necessary to make the statements 

made therein, in the light of the circumstances under which they were made, not misleading.”  In 

the Offering Documents, RFC made a number of untrue statements of material fact, including 

that the mortgage loans contributed to the RFC Transactions were underwritten in compliance 

with RFC’s Underwriting Guidelines, that the mortgage loans complied with local, state and 

federal laws and that the RFC Transactions did not contain high cost loans.  These statements are 

materially false because a significant number of mortgage loans have DTI or CLTV ratios far in 

excess of RFC’s Underwriting Guidelines, were made on the basis of “stated incomes” that were 

unreasonable or were originated in violation of federal and state predatory lending laws.
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55. Moreover, the information RFC provided MBIA in the data tapes and the 

schedules included in the prospectus was materially false and misleading.  RFC provided MBIA 

data tapes regarding each of the RFC Transactions on numerous occasions.  Specifically:

a. On July 12, 2006, Lonnie Proechel of RFC sent a data tape to 
MBIA by e-mail with respect to mortgage loans included in the 
mortgage loan pool for 2006-HSA4 that included materially false 
and misleading information regarding the mortgage loans 
contributed to the 2006-HSA4 mortgage loan pool.

b. On August 1, 2006, Lonnie Proechel of RFC sent a data tape to 
MBIA by e-mail with respect to mortgage loans included in the 
mortgage loan pool for 2006-HSA5 that included materially false 
and misleading information regarding the mortgage loans 
contributed to the 2006-HSA5 mortgage loan pool.

c. On January 30, 2007, Jesse J. Roth of RFC sent a data tape to 
MBIA by e-mail with respect to mortgage loans included in the 
mortgage loan pool for 2007-HSA1 that included materially false 
and misleading information regarding the mortgage loans 
contributed to the 2007-HSA1 mortgage loan pool.

d. On March 1, 2007, Joseph Orning of RFC sent a preliminary data 
tape to MBIA by e-mail with respect to mortgage loans to be 
included in the mortgage loan pool for 2007-HSA2 that included 
materially false and misleading information regarding the 
mortgage loans contributed to the 2007-HSA2 mortgage loan pool.  
This preliminary data tape was supplemented with additional data 
tapes sent by Lonnie Prochel of RFC to MBIA by e-mail on April 
4, 2007 that included materially false and misleading information 
regarding the mortgage loans contributed to the 2007-HSA2 
mortgage loan pool.

e. On May 8, 2007, Jeffrey Blaschko of RFC sent data tapes to MBIA 
by e-mail with respect to mortgage loans included in the mortgage 
loan pool for 2007-HSA3 that included materially false and 
misleading information regarding the mortgage loans contributed 
to the 2007-HSA3 mortgage loan pool.  

56. These data tapes and schedules indicated characteristics of the mortgage 

loans sold to the RFC Transactions; however, the data on these data tapes was materially false 

and misleading as a result of RFC’s breaches of its representations and warranties.  For example, 
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mortgage loan statistics such as DTI and CLTV were materially understated as a result of RFC’s 

failure to underwrite the mortgage loans in compliance with its Underwriting Guidelines.  

Further, there was no way for MBIA to confirm based on schedules or data tapes whether RFC 

had underwritten the mortgage loans in compliance with its underwriting criteria.  MBIA did not 

have the special and unique knowledge and expertise that RFC had regarding the mortgage 

loans.

57. RFC’s breaches of its representations and warranties establish that the 

information conveyed to MBIA, including the schedules in the Offering Documents containing 

DTI and CLTV statistics for the mortgage loan pools, as well as specific loan information 

provided to MBIA by RFC, was materially false.  Notably, the DTI and CLTV statistics for the 

mortgage loan pools contained in the Offering Documents are based on “stated incomes” and 

appraisals that are grossly inflated and unreasonable.  Further, RFC’s breaches of its 

representations and warranties establish that the information conveyed to the rating agencies was 

materially false, causing the rating agencies to issue incorrect shadow ratings for the RFC 

Transactions.

58. RFC has admitted to MBIA that it was aware that mortgage loans 

contributed to the mortgage loan pools for the RFC Transactions failed to comply with RFC’s 

Underwriting Guidelines and, thus, were in breach of RFC’s contractual representations and 

warranties.  In that regard, RFC underwrote or purchased a significant number of non-compliant 

mortgage loans by purporting to grant “exceptions” to RFC’s Underwriting Guidelines.  The 

Underwriting Guidelines, however, only allowed RFC to make such exceptions in specifically 

defined and limited circumstances.  For example, the Underwriting Guidelines state that certain 

loans with a DTI exceeding the standards for its individual loan program “may be eligible for 

purchase as an exception under a non-standard Loan Program or will be slotted to a Loan 
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Program that accepts higher DTIs regardless of credit grade.”  Further, RFC’s Underwriting 

Guidelines required that a form – Form 1600 – be completed and approved for any exceptions 

made to the Underwriting Guidelines in connection with the underwriting or purchase of a 

mortgage loan.    

59. For a significant number of non-compliant mortgage loans, RFC did not 

identify any specifically defined exception that was permitted under the Underwriting 

Guidelines.  Further, for a significant number of mortgage loans, RFC failed to document the 

alleged exceptions on a Form 1600, as required by the Underwriting Guidelines.  Instead, RFC 

engaged extensively in three improper underwriting practices that were not permitted under the 

Underwriting Guidelines.  As a result of these practices, RFC deliberately contributed a 

significant number of non-compliant mortgage loans to the RFC Transactions.

60. The first improper practice engaged in by RFC was called a “negotiated 

commitment.”  In a “negotiated commitment,” RFC prospectively entered into an agreement 

with a loan originator whereby RFC agreed that the loan originator could in the future originate 

mortgage loans that failed to comply with RFC’s Underwriting Guidelines and that RFC would 

still purchase these mortgage loans, notwithstanding the fact that RFC understood that these 

mortgage loans would not comply with RFC’s Underwriting Guidelines.

61. Even though RFC knew that mortgage loans acquired from the loan 

originators through the “negotiated commitments” did not comply with RFC’s Underwriting 

Guidelines, RFC contributed these non-compliant mortgage loans to the mortgage loan pools 

underlying the RFC Transactions and falsely represented to MBIA that these mortgage loans, in 

fact, were underwritten in substantial compliance with RFC’s Underwriting Guidelines.  Further, 

RFC wrongfully attempted to justify its conduct by claiming that mortgage loans purchased in 

connection with “negotiated commitments” were excepted from the Underwriting Guidelines.  
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To the contrary, the Underwriting Guidelines, the Purchase Agreements, the 2007-HSA2 

Assignment Agreement, the Insurance Agreements or the Offering Documents contain no 

provision permitting RFC to make exceptions to the Underwriting Guidelines on the basis of 

“negotiated commitments.”  

62. The second improper practice engaged in by RFC was called a “bulk 

purchase program.”  In a “bulk purchase program,” RFC entered into a transaction with a loan 

seller – that is, an entity that owned mortgage loans – whereby RFC agreed to purchase a bulk 

amount of mortgage loans that had already been originated and were owned by that loan seller.  

In connection with these “bulk purchases,” RFC did not undertake to “re-underwrite” or confirm 

that the mortgage loans being acquired complied with RFC’s Underwriting Guidelines.  Instead, 

RFC agreed with the loan seller that RFC would acquire mortgage loans from that loan seller 

regardless of whether the mortgage loans complied with RFC’s Underwriting Guidelines.  In 

many instances, the mortgage loans, in fact, did not comply with RFC’s Underwriting 

Guidelines.  

63. Notwithstanding that RFC knew that mortgage loans acquired through the 

“bulk purchase programs” did not comply with RFC’s Underwriting Guidelines, RFC 

contributed these non-compliant mortgage loans to the mortgage loan pools underlying the RFC 

Transactions and falsely represented to MBIA that these mortgage loans, in fact, were 

underwritten in substantial compliance with RFC’s Underwriting Guidelines.  Further, RFC 

wrongfully attempted to justify its conduct by claiming that mortgage loans purchased in 

connection with “bulk purchase programs” are excepted from the Underwriting Guidelines.  The 

Underwriting Guidelines, the Purchase Agreements, the 2007-HSA2 Assignment Agreement, the 

Insurance Agreements or the Offering Documents contain no provision permitting RFC to make 

exceptions on this basis.
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64. RFC also underwrote or purchased mortgage loans that failed to comply 

with the Underwriting Guidelines but were approved for purchase by RFC’s proprietary 

automated electronic loan underwriting program known as “Assetwise.”  Assetwise was used by 

loan originators as a tool to assist in the underwriting of mortgage loans that would be acceptable 

to RFC.  Assetwise is a software program in which a loan originator inputs certain characteristics 

of a proposed mortgage loan.  The program then permits the user to determine whether the loan 

meets the pre-specified underwriting criteria that are set up in the program.  MBIA understood, 

based on the Underwriting Guidelines, that Assetwise was programmed so that the 

characteristics of proposed mortgage loans would be analyzed to determine whether they 

complied with the Underwriting Guidelines.

65. RFC used Assetwise to originate mortgage loans through its affiliates.  

RFC also made Assetwise available to unaffiliated loan originators, which would sell the 

mortgage loans to RFC.  

66. The Assetwise program utilized by RFC, either as an originator or as made 

available to unaffiliated originators, did not analyze proposed mortgage loans on the basis of the 

RFC Underwriting Guidelines.  Indeed, a significant number of mortgage loans originated or 

purchased by RFC on the basis of Assetwise did not comply with RFC’s Underwriting 

Guidelines.

67. Moreover, RFC’s reliance on Assetwise itself was a violation of the 

Underwriting Guidelines.  RFC’s Underwriting Guidelines expressly state that “clients who use 

the Assetwise electronic services are still bound by the representations and warranties as set forth 

in the [Underwriting Guidelines].  Additionally, use of Assetwise does not relieve Clients of loan 

eligibility and underwriting requirements set forth in [the Underwriting Guidelines].”  The 

Underwriting Guidelines further state that “[t]he loan must conform to the [Underwriting 
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Guidelines] and Loan eligibility requirements.  Assetwise provides program eligibility grading 

and slotting.  Clients are responsible to ensure the Loan conforms to [the Underwriting 

Guidelines].”  RFC never stated in the Underwriting Guidelines or in its representations and 

warranties to MBIA its intention to allow Assetwise to approve mortgage loans that failed to 

comply with RFC’s Underwriting Guidelines.

68. Notwithstanding that RFC knew that numerous mortgage loans 

underwritten by use of the Assetwise program failed to comply with the Underwriting 

Guidelines, RFC contributed these non-compliant mortgage loans to the mortgage loan pools 

underlying the RFC Transactions and falsely represented to MBIA that these mortgage loans in 

fact were underwritten in substantial compliance with RFC’s Underwriting Guidelines.  RFC 

wrongfully attempted to justify its conduct by claiming that loans underwritten by use of the 

Assetwise program are excepted from the Underwriting Guidelines.  The Underwriting 

Guidelines, the Purchase Agreements, the 2007-HSA2 Assignment Agreement, the Insurance 

Agreements or the Offering Documents contain no provision permitted RFC to make exceptions 

on this basis.  

69. As a result of its “negotiated commitments,” “bulk purchases” and use of 

Assetwise, RFC deliberately contributed a substantial and material number of loans to the RFC 

Transactions that failed to comply with its Underwriting Guidelines.  RFC’s claim that these 

mortgage loans were issued through “exceptions” to the Underwriting Guidelines or 

“substantially” complied with the Underwriting Guidelines essentially eliminated any 

meaningful role that RFC’s Underwriting Guidelines would serve in the mortgage loan 

origination and purchase process for mortgage loans contributed to the RFC Transactions.  

70. Through its egregious and pervasive breaches of its representations and 

warranties, including, without limitation, RFC’s representation and warranty that the mortgage 
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loans were underwritten “in substantial compliance with [the Underwriting Guidelines],” RFC 

knowingly misled MBIA into issuing the Policies for the RFC Transactions without disclosing 

their substantial, hidden risks, thereby passing those risks to MBIA.  By misleading MBIA into 

issuing the Policies, RFC was able to sell mortgage loans it held at a higher price to investors in 

the RFC Transactions for an inflated price and to then earn fees for servicing the mortgage loans 

underlying the RFC Transactions.  

71. Further, through its egregious and pervasive breaches of its representations 

and warranties, RFC caused the rating agencies to issue incorrect shadow ratings for the RFC 

Transactions, on which MBIA relied.

72. RFC’s pervasive breaches of its representations and warranties materially 

undermine and distort the fundamental basis upon which MBIA agreed to issue the Policies.  The 

substantial and hidden risks present in the RFC Transactions, which were hidden by RFC’s 

misrepresentations, have caused the mortgage loans in the RFC Transactions to become 

delinquent and subsequently charged-off at a severe and unexpected rate, thus causing significant 

shortfalls in cash flows to the trusts and, consequently, causing MBIA to incur losses in honoring 

its obligations under the Policies issued for the RFC Transactions.  Further, RFC’s failure to 

minimize losses on the mortgage loans through its normal and usual mortgage loan servicing 

procedures has exacerbated shortfalls to the trusts for the RFC Transactions.  Consequently, 

MBIA has incurred, and will continue to incur, significant losses in connection with its 

obligations under the Policies to insure certain shortfalls in payments to investors in the RFC 

Transactions, all as a result of RFC’s pervasive misrepresentations and misleading conduct.
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CAUSES OF ACTION

FIRST CAUSE OF ACTION

(FRAUD)

73. MBIA repeats, re-alleges and incorporates each and every allegation 

contained in paragraphs 1 through 72.

74. In connection with MBIA’s issuance of the Policies, RFC had a duty to 

communicate accurate and complete information to MBIA.

75. RFC intentionally misrepresented existing material facts with respect to 

the RFC Transactions.

76. RFC knew that its representations were materially false and that its false 

representations were essential and material to MBIA’s decisions to issue the Policies in 

connection with the RFC Transactions.  MBIA was not aware and could not reasonably have 

been aware of the falsity of RFC’s representations.  Accordingly, RFC acted intentionally and 

purposefully in making the materially false representations to MBIA with respect to the RFC 

Transactions.  

77. Additionally, RFC intentionally and purposely misled MBIA by making 

representations with respect to the underwriting of the mortgage loans that were contributed to 

the mortgage loan pools underlying the RFC Transactions that RFC knew were untrue.  RFC 

materially misrepresented to MBIA that the mortgage loans in the RFC Transactions were 

underwritten in substantial compliance with its Underwriting Guidelines and failed to disclose 

RFC’s consistent violations and manipulations of its Underwriting Guidelines.  RFC falsely 

misled MBIA into believing that RFC’s Underwriting Guidelines employed appropriate 

underwriting standards.  
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78. To the contrary, RFC underwrote mortgage loans by intentionally and 

consistently issuing improper “exceptions” to its Underwriting Guidelines, including by issuing 

purported “exceptions” in connection with RFC’s use of “negotiated commitments,” “bulk 

purchase programs” and the use of Assetwise in blatant violation of the Underwriting Guidelines.  

RFC knew that the purported “exceptions” would cause the mortgage loans to fail to comply 

with its Underwriting Guidelines, yet knowingly contributed these non-compliant mortgage 

loans to the mortgage loan pools for the RFC Transactions notwithstanding their failure to 

comply with the Underwriting Guidelines.  RFC knowingly defrauded MBIA by representing to 

MBIA that the mortgage loans contributed to the RFC Transactions were underwritten in 

substantial compliance with the Underwriting Guidelines.

79. As a result of its knowing misrepresentations, RFC intended to, and, in 

fact, did defraud MBIA into issuing the Policies for the RFC Transactions.  RFC defrauded 

MBIA so that it could earn both proceeds on the securitization and sale of the mortgage loans 

underlying the RFC Transactions and fees for servicing those loans after their securitization 

while passing the risks inherent in the poorly-underwritten mortgage loans to MBIA.

80. MBIA reasonably relied to its detriment on RFC’s misrepresentations.  

Had MBIA known about RFC’s significant and substantial breaches of its representations and 

warranties, MBIA would not have issued the Policies with respect to the RFC Transactions.  

81. As a direct result of, and in reliance upon, RFC’s misrepresentations, 

MBIA issued the Policies, requiring MBIA to pay, to its substantial detriment, sizable insurance 

claims and to incur even greater future liabilities.  

82. As a result of RFC’s fraud, MBIA has incurred, and will continue to incur, 

damages in an amount to be determined at trial.
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83. A justiciable controversy exists as to (a) whether RFC fraudulently 

induced MBIA to issue the Policies in connection with the RFC Transactions and (b) MBIA’s 

entitlement to damages as a result thereof. 

SECOND CAUSE OF ACTION

(MATERIAL BREACH OF THE INSURANCE AGREEMENTS)

84. MBIA repeats, re-alleges and incorporates each and every allegation 

contained in paragraphs 1 through 83.

85. The Insurance Agreements are valid and enforceable contracts between 

MBIA and RFC that give rise to certain obligations on the part of RFC in connection with the 

mortgage loans and the RFC Transactions.  MBIA has fully complied with its obligations under 

the Insurance Agreements and the Policies.  

86. In the Insurance Agreements, RFC made numerous representations and 

warranties to MBIA, including the representation that none of the material information that RFC 

supplied to MBIA regarding the mortgage loans or the “operations of RFC” contained an untrue 

or misleading statement of material fact.  Additionally, the Insurance Agreements incorporate by 

reference, for the benefit of MBIA, each of RFC’s representations and warranties in the 

Transaction Documents, including the representation that the mortgage loans that RFC 

contributed to the RFC Transactions were underwritten in substantial compliance with RFC’s 

Underwriting Guidelines.

87. These representations and warranties were material to MBIA’s decisions 

to enter into the Insurance Agreements and to issue the Policies.  RFC’s compliance with its 

representations and warranties was and is necessary to assure MBIA the benefit of its bargain.

88. RFC, however, has pervasively and extensively breached its 

representations and warranties to MBIA.  Tens of thousands of the mortgage loans underlying 
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the RFC Transactions failed to comply with RFC’s Underwriting Guidelines.  Moreover, a 

substantial number of mortgage loans breached one or more of RFC’s representations and 

warranties to MBIA.  The non-compliant mortgage loans in the mortgage loan pools with 

multiple breaches of representations and warranties are so pervasive that RFC has deprived 

MBIA of the benefit of its bargain in connection with the Insurance Agreements and the Policies, 

taken as a whole.

89. A justiciable controversy exists as to (a) whether RFC has materially 

breached the Insurance Agreements and (b) MBIA’s entitlement to damages as a result thereof.

90. Accordingly, MBIA seeks an award of damages, in amount to be proved at 

trial, for RFC’s material breaches of the Insurance Agreements.  

THIRD CAUSE OF ACTION

(BREACH OF CONTRACT: FAILURE TO COMPLY WITH AND 
REPUDIATION OF THE LOAN BREACH REMEDY PROCEDURE)

91. MBIA repeats, re-alleges and incorporates each and every allegation 

contained in paragraphs 1 through 90.

92. Pursuant to the Purchase Agreements and the 2007-HSA2 Assignment 

Agreement, if MBIA determines that RFC breached its representations and warranties in a 

manner that “materially and adversely affects the interests of [MBIA],” including, without 

limitation, by contributing a mortgage loan to the RFC Transactions that did not comply with 

RFC’s representations and warranties or with RFC’s Underwriting Guidelines, MBIA can give 

notice to RFC of the presence of the non-compliant mortgage loan, after which RFC will have 90 

days to cure the breach.  Alternatively, RFC can repurchase the mortgage loan or, if substitution 

can be completed within two years of the closing date of the RFC Transaction in question, RFC 

can substitute a performing, compliant mortgage loan for the non-compliant mortgage loan (the 
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“Loan Breach Remedy Procedure”).  The Loan Breach Remedy Procedure is not an exclusive 

remedy and does not apply to breaches of the Insurance Agreements.

93. The parties established the Loan Breach Remedy Procedure because they 

recognized the possibility that an isolated and limited number of mortgage loans, among the 

thousands of mortgage loans underlying the RFC Transactions, may not comply with RFC’s 

representations and warranties or with RFC’s Underwriting Guidelines.  Because of this 

possibility with respect to an isolated and limited number of mortgage loans, the parties intended, 

through the Loan Breach Remedy Procedure, to establish an agreed-upon mechanism whereby 

MBIA could give notice to RFC of an isolated and limited number of non-compliant mortgage 

loans and RFC could repurchase such non-compliant mortgage loans without implicating an 

event of default for the RFC Transactions in their entirety.

94. On several occasions during 2008 and 2009, MBIA sent notices to RFC 

identifying numerous mortgage loans underlying the RFC Transactions that were in breach of 

one or more of RFC’s representations and warranties, pursuant to Section 3.1(b) of the Purchase 

Agreements and Section 4 of the 2007-HSA2 Assignment Agreement, and notifying RFC that 

such breaches materially and adversely affected the interests of MBIA (the “Remedy Notices”).  

Specifically, MBIA sent the following Remedy Notices to RFC:

Date Transaction(s) Number of Loans

May 22, 2008 HSA4, HSA5 194

May 22, 2008 HSA2 359

May 22, 2008 HSA1, HSA3 139

September 2, 2008 HSA4, HSA5 310

September 5, 2008 HSA2 57
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September 17, 2008 HSA1 293

September 25, 2008 HSA3 484

December 30, 2008 HSA4, HSA5 202

December 30, 2008 HSA1 246

December 30, 2008 HSA3 416

January 22, 2009 HSA2 736

Total 3,436

95. The mortgage loans identified in the Remedy Notices were included in the 

Remedy Notices because they failed to comply with one or more of RFC’s representations and 

warranties.  For example, many of the mortgage loans were underwritten on the basis of “stated 

incomes” that were clearly unreasonable for the circumstances of the individual borrower or 

were based on DTI or CLTV ratios that exceeded the Underwriting Guidelines.  In addition, the 

files for the mortgage loans lacked necessary documents including mortgage notes, disclosures 

relating to the sale of the mortgage loan, disclosures relating to the transfer of servicing for the 

mortgage loan, documents confirming appropriate reserves and documents necessary for 

compliance with the Patriot Act. 

96. Initially, RFC participated in the Loan Breach Remedy Procedure by 

responding to the two Remedy Notices that MBIA sent to RFC on May 22, 2008.  While MBIA 

and RFC were able to reach agreements with respect to approximately 24% of the 692 mortgage 

loans identified in those Remedy Notices, RFC refused to cure, substitute for or repurchase the 

remaining non-compliant mortgage loans, as required by the Loan Breach Remedy Procedure.

97. RFC refused to cure the material breaches for the vast majority of the non-

compliant mortgage loans that MBIA identified in the Remedy Notices that MBIA sent to RFC 

in September 2008, and on information and belief, RFC does not intend cure any of those 
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breaches nor will it substitute for or repurchase any of the non-compliant mortgage loans.  In 

addition, RFC has completely ignored and never responded to the Remedy Notices that MBIA 

sent to RFC in December 2008 and January 2009, which identified more than 1,600 non-

complaint mortgage loans with an unpaid principal balance of more than $106 million.  As such, 

RFC, by its conduct, has abandoned its contractual repurchase obligations, and such 

abandonment constitutes a wrongful repudiation of RFC’s obligations under the Loan Breach 

Remedy Procedure.

98. Moreover, the existing Remedy Notices do not identify all of the mortgage 

loans that fail to comply with RFC’s representations and warranties.  For example, RFC 

obstructed MBIA’s right to access certain documents and information concerning the mortgage 

loans.  Pursuant to the Servicing Agreements and the Insurance Agreements, MBIA is 

contractually entitled to such information, and RFC’s refusal to provide it constitutes an 

independent breach of contract, which prevented MBIA from pursuing appropriate remediation 

efforts and damaged MBIA in an amount to be proved at trial.

99. Moreover, additional mortgage loans continue to become delinquent and 

are charged-off every month.  For example, in December 2009 alone, 3,762 mortgage loans were 

delinquent by 60 or more days.  On information and belief, such delinquencies and charge-offs 

will continue through the date of trial in this action and beyond.  However, because RFC has 

abandoned and wrongfully repudiated the Loan Breach Remedy Procedure by its conduct, it 

would be futile for MBIA to generate and send additional Remedy Notices.

100. As a result of RFC’s failure to comply with its obligations under the Loan 

Remedy Breach Procedure with respect to the mortgage loans identified in the Remedy Notices 

and RFC’s abandonment and wrongful repudiation of the Loan Breach Remedy Procedure in its 

entirety, MBIA has incurred, and will continue to incur, damages in an amount to be proved at 
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trial.  MBIA has been, and will continue to be, required to make payments to investors as a result 

of shortfalls in cash flow to the trusts in the RFC Transactions.  By failing to cure the defective 

aspects of the non-compliant mortgage loans identified in the Remedy Notices, to repurchase or 

substitute for those non-compliant mortgage loans and by abandoning and wrongfully 

repudiating its obligations under the Loan Breach Remedy Procedure, RFC has caused MBIA to 

incur payments for certain shortfalls in cash flows to investors when, in fact, such shortfalls 

should have been properly paid by RFC as a result of RFC’s repurchase of or substitution for 

non-compliant mortgage loans.  

101. In addition, MBIA has incurred, and will continue to incur, significant fees 

for professional services, including attorneys’ fees, to engage in, and enforce RFC’s obligations 

under, the Loan Breach Remedy Procedure with RFC.  Pursuant to Section 3.03 of the Insurance 

Agreements, RFC agreed to indemnify MBIA for (i) damages as a result of RFC’s failure to 

comply with the Transaction Documents, including, without limitation, RFC’s failure to comply 

with its obligations under the Loan Breach Remedy Procedure, with interest, and (ii) reasonable 

attorneys’ and accountants’ fees and expenses and any other fees and expenses that MBIA 

reasonably incurs, in connection with the enforcement, defense or preservation of any rights in 

respect of any of the Transaction Documents.  

102. RFC has failed to indemnify MBIA, pursuant to Section 3.03 of the 

Insurance Agreements, for the damages it has incurred, and will continue to incur, as a result of 

RFC’s failure to comply with its obligations under the Loan Breach Remedy Procedure, 

including interest, attorneys’ and accountants’ fees and costs and any other fees and expenses 

that MBIA reasonably has incurred and continues to incur.

103. MBIA has fully complied with its obligations under the Transaction 

Documents, the Insurance Agreements and the Policies.
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104. A justiciable controversy exists as to (a) RFC’s obligation to comply with 

the Loan Breach Remedy Procedure; (b) RFC’s wrongful repudiation of the Loan Breach 

Remedy Procedure; and (c) MBIA’s entitlement to damages as a result of RFC’s breaches of its 

representations and warranties, RFC’s failure to comply with the Loan Breach Remedy 

Procedure and RFC’s wrongful repudiation of its obligations under the Loan Breach Remedy 

Procedure.  Accordingly, MBIA seeks a declaratory judgment that (a) RFC is required to comply 

with its obligations under the Loan Breach Remedy Procedure; (b) RFC has wrongfully 

repudiated its obligations under the Loan Breach Remedy Procedure; and (c) RFC is required to 

indemnify MBIA for any and all damages it has incurred, and that MBIA incurs, as a result of 

RFC’s breaches of its representations and warranties, including RFC’s failure to comply with 

and wrongful repudiation of its obligations under the Loan Breach Remedy Procedure.

FOURTH CAUSE OF ACTION

(BREACH OF CONTRACT – SERVICING)

105. MBIA repeats, re-alleges and incorporates each and every allegation 

contained in paragraphs 1 through 104.

106. RFC was the initial Master Servicer for the RFC Transactions.  On 

November 2, 2009, RFC voluntarily relinquished its rights and responsibilities under the 

Servicing Agreements and allowed MBIA to appoint a new Master Servicer.  As such, RFC is 

not presently involved with the servicing of the mortgage loans underlying the RFC 

Transactions.  

107. Between the closing date of each of the RFC Transactions and November 

2, 2009, RFC was required to service the mortgage loans underlying the RFC Transactions in a 

manner consistent with RFC’s servicing guidelines and the Servicing Agreements.  As Master 

Servicer, RFC was required to employ, in its good faith business judgment, all of its “normal and 
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usual” servicing procedures.  Because RFC was required to use its good faith business judgment, 

RFC’s servicing procedures must have been prudent and must have materially complied with 

industry standards.  RFC also outsourced some of its servicing duties to certain of its affiliates as 

subservicers – namely, GMAC Mortgage and Homecomings Financial Network, Inc. (later 

Homecomings Financial, LLC and, collectively, “Homecomings”).  As Master Servicer, 

however, RFC had ultimate responsibility for servicing the mortgage loans underlying the RFC 

Transactions.

108. In fact, RFC’s manner of servicing suffered from a number of material 

deficiencies and areas of serious concern that, in many instances, amounted to a breach of the 

Servicing Agreements and an abdication by RFC of its servicing responsibilities.  These material 

deficiencies included, among other things, (a) failing to contact borrowers prior to charging-off 

loans, (b) failing to charge-off loans that were substantially delinquent, (c) failing to initiate 

proper skip tracing activities, (d) failing to discuss loss mitigation with borrowers and to obtain 

borrower financial information to conduct a proper workout analysis, (e) failing to offer properly 

designed modifications to reduce re-defaults, (f) failing to provide authority to early stage 

collection offices to offer loss mitigation options, (g) failing to initiate and document contact 

with borrowers, (h) failing to conduct timely property inspections, instead relying excessively on 

broker price opinions, (i) failing to monitor loss mitigation deal compliance and (j) failing to 

properly monitor foreclosure sale activities.  In addition, RFC (a) unduly and improperly relied 

upon automated calling rather than establishing and maintaining human contact with borrowers, 

(b) serviced the loans in a low cost minimal effort manner with long periods of inaction, 

(c) serviced the loans in a passive manner that relied upon borrower-initiated contact rather than 

servicer action, and (d) experienced a significant downturn in servicing capacity and activities, 

especially during 2008.  
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109. These numerous and material breaches of the Servicing Agreements and 

RFC’s own servicing guidelines between RFC’s appointment as Master Servicer and November 

2, 2009 have both accelerated and increased MBIA’s losses.  Had RFC complied with its 

contractual obligations and employed more rigorous servicing and remediation procedures, the 

payments that MBIA has been required to make pursuant to its financial guaranty insurance 

policies for the RFC Transactions would have been significantly smaller.  As such, MBIA has 

been damaged by RFC’s breach of its responsibilities as Master Servicer in an amount to be 

determined at trial.

110. MBIA has fully complied with its obligations under the Transaction 

Documents and the financial guarantee insurance policies with respect to the RFC Transactions.

FIFTH CAUSE OF ACTION

(NEGLIGENT MISREPRESENTATION)

111. MBIA repeats, re-alleges and incorporates each and every allegation 

contained in paragraphs 1 through 110.

112. In connection with MBIA’s issuance of the Policies, RFC had a duty to 

communicate accurate and complete information to MBIA because of MBIA’s special 

relationship of trust and confidence with RFC.  

113. MBIA had issued financial guaranty insurance policies for securitization 

transactions sponsored by RFC and its affiliates during 2003 and 2004.  In late 2005 and early 

2006, MBIA and RFC engaged in discussions to further their relationship and develop a program 

pursuant to which MBIA would issue financial guaranty insurance policies for securitization 

transactions sponsored by RFC.  As part of these discussions, MBIA visited RFC’s offices and 

analyzed RFC’s credit profile and financial stability based on, among other things, information 

provided by RFC.  After performing this analysis, MBIA authorized its underwriters to incur up 

12-12020-mg    Doc 2813-62    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 62  
  Pg 43 of 56



-43-

to $8.5 billion of gross exposure to securitization transactions sponsored by RFC and its affiliate, 

GMAC Mortgage, subject to each proposed securitization transaction being reviewed and 

approved in accordance with MBIA’s underwriting policies and procedures.  MBIA’s Executive 

Credit Committee also delegated authority to approve transactions to MBIA’s Underwriting 

Committee based on MBIA’s trust and confidence in RFC.  The special relationship between 

MBIA and RFC predated MBIA’s contractual relationship with RFC in connection with the RFC 

Transactions.

114. In addition, MBIA’s special relationship with RFC is demonstrated by 

RFC’s unique and special knowledge and expertise regarding both the underwriting of mortgage 

loans, generally, and the underwriting of the mortgage loans in the loan pools for the RFC 

Transactions.  While MBIA may be viewed in certain contexts as a “sophisticated” party, it is not 

a mortgage loan originator.  Moreover, it did not originate any of the mortgage loans underlying 

the RFC Transactions and could not reasonably have reviewed those loans before issuing the 

Policies.  MBIA’s inability to reasonably review and underwrite the mortgage loans is 

demonstrated by the fact that MBIA was provided only a few days to bid on the RFC 

Transactions, which often closed less than a month after RFC’s initial invitation to submit a bid.  

As such, MBIA was entirely reliant on RFC’s unique and special knowledge and expertise.

115. RFC misrepresented existing material facts with respect to the RFC 

Transactions.

116. RFC possessed clear and reasonable grounds for believing or determining 

that its representations were materially false and should have known that its representations were 

materially false.  Moreover, RFC knew or should have known that MBIA would rely on RFC’s 

materially false representations.  Accordingly, RFC acted negligently in making the materially 
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false representations to MBIA with respect to the underwriting of the mortgage loans contributed 

to the mortgage loan pools for the RFC Transactions.

117. RFC knew or should have known that RFC’s false representations were 

essential and material to MBIA’s decision to issue the Policies in connection with the RFC 

Transactions.  MBIA was not aware and could not reasonably have been aware of the falsity of 

RFC’s representations.  

118. MBIA reasonably relied to its detriment on RFC’s misrepresentations.  

Had MBIA known about RFC’s significant and substantial breaches of its representations and 

warranties, MBIA would not have issued the Policies with respect to the RFC Transactions.

119. As a proximate result of its reasonable reliance on RFC’s negligent 

misrepresentations, MBIA issued the Policies, requiring MBIA to pay, to its substantial 

detriment, sizable insurance claims and to incur even greater future liabilities.  

120. As a result of RFC’s negligent misrepresentations, MBIA has incurred, 

and will continue to incur, damages in an amount to be determined at trial.

121. A justiciable controversy exists as to (a) whether RFC made negligent 

misrepresentations to MBIA with respect to the Policies issued by MBIA in connection with the 

RFC Transactions and (b) MBIA’s entitlement to damages as a result thereof.

SIXTH CAUSE OF ACTION

(BREACH OF CONTRACT – GOOD FAITH AND FAIR DEALING)
(PRESERVED FOR APPEAL)

122. MBIA repeats, re-alleges and incorporates each and every allegation 

contained in paragraphs 1 through 121.

12-12020-mg    Doc 2813-62    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 62  
  Pg 45 of 56



-45-

123. Under the Insurance Agreements, the Purchase Agreements and the 2007-

HSA2 Assignment Agreement, RFC is required to comply with the covenant or duty of good 

faith and fair dealing that is implied in all contracts.

124. By entering into the Insurance Agreements with MBIA, which 

incorporated by reference the representations and warranties stated in the Purchase Agreements 

and the 2007-HSA2 Assignment Agreement, RFC agreed to act in good faith with respect to its 

contribution of mortgage loans to the mortgage loan pools underlying the RFC Transactions.

125. RFC breached its implied covenant or duty of good faith and fair dealing.  

In that regard, RFC represented and warranted to MBIA that the mortgage loans contributed to 

the mortgage loan pools underlying the RFC Transactions were underwritten in substantial 

compliance with RFC’s Underwriting Guidelines, among other representations and warranties.  

However, RFC, in bad faith, knowingly and systematically contributed mortgage loans to the 

mortgage loan pools underlying the RFC Transactions that RFC knew breached one or more of 

RFC’s representations and warranties.  RFC further breached its implied covenant or duty of 

good faith and fair dealing by failing to employ mortgage loan servicing procedures consistent 

with mortgage loan servicing industry standards, and otherwise failing to comply with its 

obligations, pursuant to the Transaction Documents, to service, in good faith, the mortgage loans 

for the RFC Transactions.

126. RFC’s breach of its implied covenant or duty of good faith and fair 

dealing deprived MBIA of its right to receive the full benefits of the Insurance Agreements by 

compelling MBIA to make payments on insurance claims that would not have arisen but for 

RFC’s bad faith conduct.  Further, RFC, in bad faith, has denied MBIA reasonable access to 

information necessary to evaluate RFC’s actions as servicers for the mortgage loans or to enforce 

MBIA’s contractual rights in connection with the RFC Transactions.  
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127. Had MBIA known about RFC’s significant and substantial breaches of its 

representations and warranties, MBIA would not have issued the Policies with respect to the 

RFC Transactions.

128. As a result of RFC’s material breach of the implied covenant of good faith 

and fair dealing, MBIA has incurred, and will continue to incur, damages, including, without 

limitation, interest and reasonable attorneys’ and accountants’ fees and expenses.  Because 

MBIA would not have issued the Policies if MBIA had known the true risk profile of the loan 

portfolios in the RFC Transactions, RFC is responsible for all losses incurred by MBIA whether 

or not such losses relate directly to non-compliant mortgage loans.

129. MBIA has fully complied with its obligations under the Transaction 

Documents and the financial guarantee insurance policies with respect to the RFC Transactions.

130. A justiciable controversy exists as to (a) whether RFC breached the 

covenant or duty of good faith and fair dealing implied in the Transaction Documents in 

connection with the RFC Transactions and (b) MBIA’s entitlement to damages as a result 

thereof. 

SEVENTH CAUSE OF ACTION

(EQUITABLE OR IMPLIED INDEMNIFICATION)
(PRESERVED FOR APPEAL)

131. MBIA repeats, re-alleges and incorporates each and every allegation 

contained in paragraphs 1 through 130.

132. In connection with the RFC Transactions, RFC made representations and 

warranties to MBIA and provided information with respect to the mortgage loans contributed to 

the mortgage loan pools for the RFC Transactions to MBIA.  RFC’s representations and

warranties were materially false.  In reliance upon RFC’s representations and warranties and 
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other information with respect to the mortgage loans, MBIA issued the Policies in connection 

with the RFC Transactions.

133. RFC’s breaches of its representations and warranties materially 

undermined and distorted the fundamental basis upon which MBIA agreed to issue the Policies 

for the RFC Transactions.  Moreover, the substantial and hidden risks present in the RFC 

Transactions, which were hidden by RFC’s representations and warranties and were pervasive to 

the mortgage loan pools for the RFC Transactions, have caused the mortgage loans in the RFC 

Transactions to become delinquent and subsequently charged-off at a severe and unexpected 

rate, thus causing significant shortfalls in cash flows to investors in the RFC Transactions.  

Further, RFC’s failure to minimize losses on the mortgage loans through normal and usual 

mortgage loan servicing procedures, and as otherwise required pursuant to the Transaction 

Documents, has exacerbated shortfalls to investors in the RFC Transactions and, accordingly, 

losses to MBIA.

134.  Had MBIA known about RFC’s significant and substantial breaches of its 

representations and warranties, MBIA would not have issued the Policies with respect to the 

RFC Transactions.

135. As a result of having issued the Policies, MBIA is contractually liable to 

the trusts, and, in that regard, the investors in the RFC Transactions, to insure the payment of 

certain cash flows or losses as a result of charge-offs to the investors in the RFC Transactions in 

the event of shortfalls in the cash flows to the trust for the RFC Transactions.

136. MBIA has paid and will continue to pay all insurance claims made in 

connection with the RFC Transactions pursuant to the terms of the Policies.

137. MBIA, however, is in whole or in part, discharging a duty which is owed 

by MBIA to investors in the RFC Transactions pursuant to the Policies but which, as between 

12-12020-mg    Doc 2813-62    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 62  
  Pg 48 of 56



-48-

MBIA and RFC, should in equity and good conscience be discharged by RFC because the 

Policies were procured based on RFC’s providing MBIA materially false representations and 

warranties. 

138. MBIA has incurred, and will continue to incur, damages in an amount to 

be determined at trial as a result of discharging a duty which is owed by MBIA to investors in 

the RFC Transactions but which, as between MBIA and RFC, should in equity and good 

conscience have been discharged by RFC.  Because MBIA would not have issued the insurance 

policies had it known the true risk profile of the loan portfolios in the RFC Transactions, RFC is 

responsible for all losses incurred by MBIA whether or not such losses relate directly to non-

compliant mortgage loans.

139. A justiciable controversy exists as to (a) whether RFC, in equity and good 

conscience, is liable for all insurance claims against MBIA and other losses incurred by MBIA 

with respect to the Policies issued by MBIA in connection with the RFC Transactions and (b) 

MBIA’s entitlement to damages as a result thereof.  

EIGHTH CAUSE OF ACTION

(UNJUST ENRICHMENT)
(PRESERVED FOR APPEAL)

140. MBIA repeats, re-alleges and incorporates each and every allegation 

contained in paragraphs 1 through 139.

141. MBIA has conferred a benefit on RFC by issuing the Policies with the 

reasonable expectation of receiving the full rights and value negotiated in connection with that 

benefit.

142. RFC was unjustly enriched at MBIA’s expense and equity and good 

conscience require RFC to compensate MBIA for the unjust benefit conferred on RFC.  In that 
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regard, had MBIA known about RFC’s significant and substantial breaches of its representations 

and warranties, MBIA would not have issued the Policies with respect to the RFC Transactions.  

143. If MBIA had not issued the Policies, RFC would have had to follow either 

of two courses of action:  

a. RFC may have sold the securities issued in connection with the 
RFC Transactions without the Policies.  In this scenario, RFC 
would have received a substantially lower amount from the sale of 
the securities than it did because the investors in the RFC 
Transactions would demand a discount in the purchase price of the 
securities or a higher interest rate on the securities to compensate 
for the additional, uninsured risk of shortfalls in cash flows; or 

b. RFC may not have been able to consummate the RFC 
Transactions.  In this scenario, RFC would not have sold the 
mortgage loans by means of the RFC Transactions.  RFC may have 
sold the mortgage loans to another purchaser, possibly for a lesser 
purchase price.  If RFC was unable to sell the mortgage loans, all
of the losses with respect to the mortgage loans would have been 
borne by RFC, and only RFC.  Further, if the RFC Transactions 
were not consummated, RFC and its affiliate would not have been 
entitled to servicing fees for servicing the mortgage loans in 
connection with the RFC Transactions.

144. By improperly and unjustly inducing MBIA to issue the Policies as a 

result of its materially false representations and warranties, RFC was able to obtain payments 

under the Policies for investors in the RFC Transactions in the event of shortfalls of cash flows 

or losses to the trusts for the RFC Transactions.  Consequently, investors in the RFC 

Transactions were willing to pay more to RFC for securities issued in connection with the RFC 

Transactions because of the presence of the MBIA insurance policies.  Thus, RFC was able to 

receive a higher payment for the securities issued in connection with the RFC Transactions by 

causing the risk of liability for insuring certain cash flows for the RFC Transactions to pass to 

MBIA.  Further, RFC earned servicing fees in connection with the servicing of the mortgage 

loans for the RFC Transactions while passing the risk of shortfalls in cash flows to investors in 
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the RFC Transactions to MBIA.  RFC earned these servicing fees despite failing to utilize good 

faith business judgment to employ its normal and usual mortgage loan servicing procedures, and 

otherwise comply with its obligations pursuant to the Transaction Documents, to service the 

mortgage loans for the RFC Transactions.

145. As a result of RFC’s improper and unjust actions, MBIA issued the 

Policies, requiring MBIA to pay, to its substantial detriment, sizable insurance claims and to 

incur even greater future liabilities.  

146. As a result of RFC’s improper and unjust actions, MBIA has incurred, and 

will continue to incur, damages in an amount to be determined at trial.

147. A justiciable controversy exists as to (a) whether RFC was unjustly 

enriched with respect to the Policies issued by MBIA in connection with the RFC Transactions 

and (b) MBIA’s entitlement to damages as a result thereof.

RELIEF DEMANDED

WHEREFORE, plaintiff MBIA Insurance Corporation demands judgment against 

defendant Residential Funding Company, LLC, as follows:

1. With respect to the First Cause of Action, a judgment (a) declaring that 

RFC fraudulently induced MBIA to issue the Policies in connection with the RFC Transactions 

and must compensate MBIA for all losses and liabilities incurred by MBIA, and that MBIA 

incurs, with respect to the Policies issued in connection with the RFC Transactions, including, 

without limitation, interest, reasonable attorneys’ and accountants’ fees and expenses and any 

other fees and expenses that MBIA incurred or reasonably incurs, whether or not such losses and 

liabilities relate directly to specifically identified non-compliant mortgage loans and (b) 

awarding damages to MBIA for all losses and liabilities incurred by MBIA, and that MBIA 

incurs, with respect to the Policies issued in connection with the RFC Transactions, including, 

without limitation, interest, reasonable attorneys’ and accountants’ fees and expenses and any 
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other fees and expenses that MBIA incurred or incurs, whether or not such losses relate directly 

to specifically identified non-compliant mortgage loans, in an amount to be determined at trial; 

and

2. With respect to the Second Cause of Action, a judgment (a) declaring that 

RFC has materially breached the Insurance Agreements and (b) awarding damages to MBIA for 

all losses and liabilities incurred by MBIA, and that MBIA incurs, whether or not such losses 

relate directly to specifically identified non-compliant mortgage loans, in an amount to be 

determined at trial, including interest, reasonable attorneys’ and accountants’ fees and expenses 

and any other fees and expenses that MBIA incurred or incurs, in an amount to be determined at 

trial; and

3. With respect to the Third Cause of Action, a judgment (a) declaring that 

RFC is required to comply with its obligations under the Loan Breach Remedy Procedure; (b) 

declaring that RFC has wrongfully repudiated its obligations under the Loan Breach Remedy 

Procedure; and (c) declaring that RFC is required to indemnify MBIA for any and all damages it 

has incurred, and that MBIA incurs, as a result of RFC’s breaches of its representations and 

warranties, including RFC’s failure to comply with and its wrongful repudiation of its 

obligations under the Loan Breach Remedy Procedure; and (d) awarding damages to MBIA for 

all losses and liabilities incurred by MBIA, and that MBIA incurs, with respect to RFC’s 

breaches and ultimate repudiation of the Loan Breach Remedy Procedure, including damages, 

interest, reasonable attorneys’ and accountants’ fees and expenses, and any other fees and 

expenses that MBIA incurred or incurs, in an amount to be determined at trial; and

4. With respect to the Fourth Cause of Action, a judgment (a) declaring that 

RFC breached the Servicing Agreements when RFC was acting as Master Servicer by failing to 

property service the mortgage loans underlying the RFC Transactions and (b) awarding damages 

to MBIA for all losses and liabilities incurred by MBIA, and that MBIA incurs, as a result of 

RFC’s breaches of the Servicing Agreements, including interest, reasonable attorneys’ and 
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accountants’ fees and expenses and any other fees and expenses that MBIA incurred or incurs, in 

an amount to be determined at trial; and

5. With respect to the Fifth Cause of Action, a judgment (a) declaring that 

RFC made negligent misrepresentations to MBIA with respect to the Policies issued by MBIA in 

connection with the RFC Transactions and must compensate MBIA for all losses and liabilities 

incurred by MBIA, and that MBIA incurs, with respect to the Policies issued in connection with 

the RFC Transactions, including, without limitation, interest, reasonable attorneys’ and 

accountants’ fees and expenses and any other fees and expenses that MBIA incurred or 

reasonably incurs, whether or not such losses relate directly to specifically identified non-

compliant mortgage loans and (b) awarding damages to MBIA for all losses and liabilities 

incurred by MBIA, and that MBIA incurs, with respect to the Policies issued in connection with 

the RFC Transactions, including, without limitation, interest, reasonable attorneys’ and 

accountants’ fees and expenses and any other fees and expenses that MBIA incurred or incurs, 

whether or not such losses and liabilities relate directly to specifically identified non-compliant 

mortgage loans, in an amount to be determined at trial; and

6. With respect to the Sixth Cause of Action, a judgment (a) declaring that 

RFC has breached the covenant or duty of good faith and fair dealing implied in the Transaction 

Documents in connection with the RFC Transactions and must compensate MBIA for all losses 

and liabilities incurred by MBIA, and that MBIA incurs, with respect to the Policies issued in 

connection with the RFC Transactions, including, without limitation, interest, reasonable 

attorneys’ and accountants’ fees and expenses and any other fees and expenses that MBIA 

incurred or incurs, whether or not such losses relate directly to specifically identified non-

compliant mortgage loans and (b) awarding damages to MBIA for all losses and liabilities 

incurred by MBIA, and that MBIA incurs, with respect to the Policies issued in connection with 

the RFC Transactions, including, without limitation, all losses and liabilities resulting from 

RFC’s failure to properly service the mortgage loans in the RFC Transactions, as well as, 

interest, reasonable attorneys’ and accountants’ fees and expenses and any other fees and 

12-12020-mg    Doc 2813-62    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 62  
  Pg 53 of 56



-53-

expenses that MBIA incurred or incurs, whether or not such losses relate directly to specifically 

identified non-compliant mortgage loans, in an amount to be determined at trial; and

7. With respect to the Seventh Cause of Action, a judgment (a) declaring that 

RFC is liable for all insurance claims against MBIA and must compensate MBIA for all losses 

and liabilities incurred by MBIA, and that MBIA incurs, with respect to the Policies issued in 

connection with the RFC Transactions, including, without limitation, interest, reasonable 

attorneys’ and accountants’ fees and expenses and any other fees and expenses that MBIA 

incurred or reasonably incurs, whether or not such losses relate directly to specifically identified 

non-compliant mortgage loans and (b) awarding damages to MBIA for all losses and liabilities 

incurred by MBIA, and that MBIA incurs, with respect to the Policies issued in connection with 

the RFC Transactions, including, without limitation, all losses resulting from RFC’s failure to 

properly service the mortgage loans in the RFC Transactions, as well as, interest, reasonable 

attorneys’ and accountants’ fees and expenses and any other fees and expenses that MBIA 

incurred or incurs, whether or not such losses relate directly to specifically identified non-

compliant mortgage loans, in an amount to be determined at trial; and

8. With respect to the Eighth Cause of Action, a judgment (a) declaring that 

RFC has been unjustly enriched with respect to the Policies issued by MBIA in connection with 

the RFC Transactions and must compensate MBIA for all losses and liabilities incurred by 

MBIA, and that MBIA incurs, with respect to the Policies issued in connection with the RFC 

Transactions, including, without limitation, interest, reasonable attorneys’ and accountants’ fees 

and expenses and any other fees and expenses that MBIA incurred or incurs, whether or not such 

losses relate directly to specifically identified non-compliant mortgage loans and (b) awarding 

damages to MBIA for all losses and liabilities incurred by MBIA, and that MBIA incurs, with 

respect to the Policies issued in connection with the RFC Transactions, including, without 

limitation, all losses resulting from RFC’s failure to properly service the mortgage loans in the 

RFC Transactions, as well as, interest, reasonable attorneys’ and accountants’ fees and expenses 

and any other fees and expenses that MBIA incurred or incurs, whether or not such losses and 
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liabilities relate directly to specifically identified non-compliant mortgage loans, in an amount to 

be determined at trial; and

9. The full amount of MBIA’s attorneys’ fees and expenses with respect to 

this action; and

10. Punitive and consequential damages; and

11. For such other and further relief as the Court may deem just and proper.
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Dated: March 19, 2010

CADWALADER, WICKERSHAM & TAFT LLP

By:  /s/ Howard R. Hawkins, Jr.

Gregory M. Petrick
Howard R. Hawkins, Jr.
Jonathan M. Hoff
One World Financial Center
New York, New York 10281
(212) 504-6000

Attorneys for Plaintiff 
MBIA Insurance Corporation
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UNITED STATES 
 
                       SECURITIES AND EXCHANGE COMMISSION 
 
                             WASHINGTON, D.C. 20549 
 
                                    FORM 8-K 
 
                                 CURRENT REPORT 
 
                     PURSUANT TO SECTION 13 OR 15(D) OF THE 
 
                         SECURITIES EXCHANGE ACT OF 1934 
 
         DATE OF REPORT (DATE OF EARLIEST EVENT REPORTED) April 1, 2006 
 
                        COMMISSION FILE NUMBER OF ISSUING 
                                     ENTITY: 
                                  333-131213-03 
 
                           RALI SERIES 2006-QO4 TRUST 
            ________________________________________________________ 
                          (EXACT NAME OF ISSUING ENTITY) 
 
                            COMMISSION FILE NUMBER OF 
                                   DEPOSITOR: 
                                   333-131213 
 
                        RESIDENTIAL ACCREDIT LOANS, INC. 
            ________________________________________________________ 
              (EXACT NAME OF DEPOSITOR AS SPECIFIED IN ITS CHARTER) 
 
                         RESIDENTIAL FUNDING CORPORATION 
            ________________________________________________________ 
               (EXACT NAME OF SPONSOR AS SPECIFIED IN ITS CHARTER) 
 
                DELAWARE                                     None 
        (STATE OR OTHER JURISDICTION                    (I.R.S. EMPLOYER 
            OF INCORPORATION)                          IDENTIFICATION NO.) 
 
        c/o 8400 Normandale Lake Blvd., Suite 250, Minneapolis, MN 55437 
               (ADDRESS OF PRINCIPAL EXECUTIVE OFFICES) (ZIP CODE) 
 
        Registrant's telephone number, including area code (952) 857-7000 
 
 
          (FORMER NAME OR FORMER ADDRESS, IF CHANGED SINCE LAST REPORT) 
 
Check  the  appropriate  box  below  if the  Form  8-K  filing  is  intended  to 
simultaneously  satisfy the filing obligation of the registrant under any of the 
following provisions . 
 
[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 
230.425) 
 
[ ] Soliciting  material  pursuant to Rule 14a-12(b)  under the Exchange Act (17 
CFR 240.14a-12(b)) 
 
[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange 
Act (17 CFR 240.14d-2(b)) 
 
[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange 
Act (17 CFR 240.13e-4(c)) 
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described herein. 
 
        REMIC II Regular Interest LT-Y1 Principal  Distribution  Amount: For any Distribution Date, the excess, 
if any, of the REMIC II Regular Interest LT-Y1 Principal  Reduction Amount for such  Distribution Date over the 
Realized Losses allocated to the REMIC II Regular Interest LT-Y1 on such Distribution Date. 
 
        REMIC II  Regular Interest LT-Y2: A regular interest in REMIC II that is held as an asset of REMIC III, 
that has an initial  principal  balance  equal to the  related  Uncertificated  Principal  Balance,  that bears 
interest  at the  related  Uncertificated  REMIC II  Pass-Through  Rate,  and that has such other  terms as are 
described herein. 
 
        REMIC II Regular Interest LT-Y2 Principal  Distribution  Amount: For any Distribution Date, the excess, 
if any, of the REMIC II Regular Interest LT-Y2 Principal  Reduction Amount for such  Distribution Date over the 
Realized Losses allocated to the REMIC II Regular Interest LT-Y2 on such Distribution Date. 
 
        REMIC III:  The segregated pool of assets subject  hereto,  constituting a portion of the primary trust 
created  hereby and to be  administered  hereunder,  with respect to which a separate  REMIC  election is to be 
made, consisting of the REMIC II Regular Interests. 
 
        REMIC III  Regular  Interest  SB-PO:  A separate  non-certificated  beneficial  ownership  interests in 
REMIC III  issued  hereunder and  designated as a Regular  Interest in REMIC III.  REMIC III  Regular  Interest 
SB-PO shall have no entitlement to interest,  and shall be entitled to  distributions  of principal  subject to 
the terms and conditions  hereof,  in aggregate amount equal to the initial  Certificate  Principal  Balance of 
the Class SB Certificates as set forth in the Preliminary Statement hereto. 
 
        REMIC III  Regular  Interest  SB-IO:  A separate  non-certificated  beneficial  ownership  interests in 
REMIC III  issued  hereunder and  designated as a Regular  Interest in REMIC III.  REMIC III  Regular  Interest 
SB-IO shall have no entitlement to principal,  and shall be entitled to  distributions  of interest  subject to 
the terms and conditions  hereof, in aggregate amount equal to the interest  distributable  with respect to the 
Class SB Certificates pursuant to the terms and conditions hereof. 
 
        REMIC III Regular  Interests:  REMIC III  Regular Interests SB-IO and SB-PO,  together with the Class A 
Certificates and Class M Certificates. 
 
        Required  Overcollateralization  Amount:  With  respect  to any  Distribution  Date  (i)  prior  to the 
Stepdown Date, an amount equal to 0.80% of the aggregate Cut-off Date Principal  Balance;  (ii) on or after the 
Stepdown Date but prior to the Distribution  Date in May 2012,  provided a Trigger Event is not in effect,  the 
greater of (x) 2.00% of the outstanding  aggregate Stated Principal  Balance of the Mortgage Loans after giving 
effect to distributions  made on that Distribution Date and (y) the  Overcollateralization  Floor;  (iii) on or 
after the Stepdown Date and on or after the Distribution  Date in May 2012,  provided a Trigger Event is not in 
effect,  the greater of (x) 1.60% of the outstanding  aggregate Stated Principal  Balance of the Mortgage Loans 
after giving effect to distributions  made on that Distribution Date and (y) the  Overcollateralization  Floor; 
and (iv) on or after the Stepdown  Date if a Trigger  Event is in effect,  the  Required  Overcollateralization 
Amount for the  immediately  preceding  Distribution  Date;  provided  that the Required  Overcollateralization 
Amount may be reduced so long as written  confirmation  is obtained  from each rating agency that the reduction 
will not reduce the ratings  assigned to the Class A Certificates and Class M  Certificates  (without regard to 
the  Certificate  Policy) by that  rating  agency  below the lower of the  then-current  ratings or the ratings 
assigned to those certificates as of the closing date by that rating agency. 
 
        Reserve Fund:  The separate  trust account  created and  maintained by the Trustee  pursuant to Section 
4.09 hereof. 
 
        Senior Certificate:  Any one of the Class A Certificates. 
 
        Senior  Enhancement  Percentage:  With respect to any  Distribution  Date, the  percentage  obtained by 
dividing (x) the sum of (i) the aggregate  Certificate  Principal  Balance of the Class M Certificates and (ii) 
the  Overcollateralization  Amount, in each case prior to the distribution of the Principal Distribution Amount 
on such  Distribution  Date, by (y) the aggregated  Stated Principal Balance of the Mortgage Loans after giving 
effect to distributions to be made on that Distribution Date. 
 
        Senior  Percentage:  With respect to each Loan Group and any Distribution Date, the percentage equal to 
the  lesser  of  (x)  the  aggregate  Certificate  Principal  Balances  of  the  related  Class A  Certificates 
immediately  prior to such  Distribution Date divided by the aggregate Stated Principal Balance of the Mortgage 
Loans in such Loan Group immediately prior to such Distribution Date and (y) 100%. 
 
        Sixty-Plus  Delinquency  Percentage:  With  respect to any  Distribution  Date on or after the Stepdown 
Date,  the  arithmetic  average,  for  each of the  three  consecutive  Distribution  Dates  ending  with  such 
Distribution  Date, of the fraction,  expressed as a percentage,  equal to (x) the aggregate  Stated  Principal 
Balance of the Mortgage  Loans that are 60 or more days  delinquent  in payment of  principal  and interest for 
the applicable Due Date  preceding  that  Distribution  Date,  including  Mortgage  Loans in  foreclosure,  REO 
Properties  and Mortgage  Loans in bankruptcy  over (y) the aggregate  Stated  Principal  Balance of all of the 
Mortgage Loans immediately preceding that Distribution Date. 
 
        Stated  Principal  Balance:  With respect to any Mortgage Loan or related REO Property,  as of any date 
of  determination,  (i) the sum of (a) the  Cut-off Date  Principal  Balance of the Mortgage  Loan plus (b) any 
amount by which the Stated  Principal  Balance of the Mortgage Loan has been increased  pursuant to a Servicing 
Modification and (c) any amount by which the Stated  Principal  Balance of the Mortgage Loan has been increased 
for  Deferred  Interest  pursuant to the terms of the  related  Mortgage  Note on or prior to the  Distribution 
Date,  minus  (ii) the  sum of (a) the  principal  portion of the  Monthly  Payments  due with  respect to such 
Mortgage  Loan or REO Property  during each Due Period  commencing  with the first Due Period after the Cut-off 
Date and ending with the Due Period relating to the most recent  Distribution  Date which were received or with 
respect to which an Advance was made,  (b) all Principal  Prepayments with respect to such Mortgage Loan or REO 
Property,  and all Insurance  Proceeds,  Liquidation  Proceeds and REO Proceeds,  to the extent  applied by the 
Master Servicer as recoveries of principal in accordance with  Section 3.14  with respect to such Mortgage Loan 
or REO Property,  in each case which were  distributed  pursuant to Section 4.02  on any previous  Distribution 
Date,  and (c) any  Realized Loss incurred with respect to such Mortgage Loan  allocated to  Certificateholders 
with respect thereto for any previous Distribution Date. 
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UNITED STATES 
                       SECURITIES AND EXCHANGE COMMISSION 
                             WASHINGTON, D.C. 20549 
 
                                    FORM 8-K 
 
                                 CURRENT REPORT 
                       PURSUANT TO SECTION 13 OR 15(D) OF 
                       THE SECURITIES EXCHANGE ACT OF 1934 
 
       Date of Report (Date of earliest event reported): January 13, 2006 
 
 
                    RESIDENTIAL ASSET SECURITIES CORPORATION, 
                  on behalf of the RASC Series 2005-EMX5 Trust 
             (Exact name of registrant as specified in its charter) 
 
           Delaware                   333-122688-15             51-0362653 
 (State or other jurisdiction    (Commission File Number)     (IRS Employer 
      of incorporation)                                    Identification No.) 
 
    8400 Normandale Lake Boulevard, Suite 250 
              Minneapolis, Minnesota                               55437 
     (Address of principal executive office)                     (Zip Code) 
 
                                 (952) 857-7000 
              (Registrant's telephone number, including area code ) 
 
 
                                       N/A 
             (Former name or address, if changed since last report) 
 
Check  the  appropriate  box  below  if the  Form  8-K  filing  is  intended  to 
simultaneously  satisfy the filing obligation of the registrant under any of the 
following provisions (see General Instruction A.2. below): 
 
[ ] Written communication  pursuant to Rule 425 under the Securities Act (17 CFR 
230.425) 
 
[ ] Soliciting  material  pursuant to Rule 14a-12 under the Exchange Act (17 CFR 
240.14a-12) 
 
[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange 
Act (17 CFR 240.14d-2(b)) 
 
[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange 
Act (17 CFR 240.13e-4(c)) 
 
 
 
 
------------------------------------------------------------ 
 
 
 
 
 
                    INFORMATION TO BE INCLUDED IN THE REPORT 
 
SECTION 8 - OTHER EVENTS. 
 
ITEM 8.01.     OTHER EVENTS. 
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        REMIC II: The segregated pool of assets subject hereto,  constituting a portion of the 
primary  trust  created  hereby  and to be  administered  hereunder,  with  respect to which a 
separate REMIC election is to be made, consisting of the REMIC I Regular Interests. 
 
        REMIC II  Regular  Interest SB-PO: A separate  non-certificated  beneficial  ownership 
interest  in  REMIC II  issued  hereunder  and  designated  as a REMIC  II  Regular  Interest. 
REMIC II Regular  Interest SB-PO shall have no entitlement to interest,  and shall be entitled 
to  distributions  of  principal  subject to the terms and  conditions  hereof,  in  aggregate 
amount equal to the initial  Certificate  Principal  Balance of the Class SB  Certificates  as 
set forth in the Preliminary Statement hereto. 
 
        REMIC II  Regular  Interest SB-IO: A separate  non-certificated  beneficial  ownership 
interest  in  REMIC II  issued  hereunder  and  designated  as a REMIC  II  Regular  Interest. 
REMIC II Regular Interest SB-IO shall have no entitlement to principal,  and shall be entitled 
to distributions of interest subject to the terms and conditions  hereof,  in aggregate amount 
equal to the interest  distributable  with respect to the  Class SB  Certificates  pursuant to 
the terms and conditions hereof. 
 
        REMIC II  Regular  Interests:  REMIC II  Regular  Interests SB-IO and SB-PO,  together 
with the regular  interests in REMIC II represented by the Class A  Certificates  exclusive of 
the rights of such  Certificates  to payments of Basis Risk Shortfall  Amounts and to payments 
derived from the Yield Maintenance Agreement. 
 
        REMIC  Administrator:   Residential  Funding   Corporation.   If  Residential  Funding 
Corporation  is found by a court of  competent  jurisdiction  to no longer be able to  fulfill 
its  obligations as REMIC  Administrator  under this Agreement the Master  Servicer or Trustee 
acting as successor  Master  Servicer shall appoint a successor REMIC  Administrator,  subject 
to assumption of the REMIC Administrator obligations under this Agreement. 
 
        REMIC  Provisions:  Provisions  of the federal  income tax law relating to real estate 
mortgage  investment  conduits,  which appear at Sections 860A through 860G of Subchapter M of 
Chapter 1 of the Code, and related  provisions,  and temporary and final  regulations  (or, to 
the extent not inconsistent with such temporary or final  regulations,  proposed  regulations) 
and published  rulings,  notices and announcements  promulgated  thereunder,  as the foregoing 
may be in effect from time to time. 
 
        REO  Acquisition:  The acquisition by the Master Servicer on behalf of the Trustee for 
the benefit of the Certificateholders of any REO Property pursuant to Section 3.14. 
 
        REO  Disposition:  With respect to any REO  Property,  a  determination  by the Master 
Servicer that it has received  substantially  all Insurance  Proceeds,  Liquidation  Proceeds, 
REO Proceeds  and other  payments and  recoveries  (including  proceeds of a final sale) which 
the Master Servicer expects to be finally  recoverable  from the sale or other  disposition of 
the REO Property. 
 
        REO Imputed  Interest:  With respect to any REO  Property,  for any period,  an amount 
equivalent  to  interest  (at a rate  equal  to the  sum of the  Net  Mortgage  Rate  and  the 
Certificate  Insurer  Premium  Modified Rate,  that would have been  applicable to the related 
Mortgage Loan had it been  outstanding) on the unpaid  principal  balance of the Mortgage Loan 
as of the date of acquisition thereof for such period. 
 
        REO  Proceeds:  Proceeds,  net of  expenses,  received in respect of any REO  Property 
(including,  without  limitation,  proceeds from the rental of the related Mortgaged Property) 
which proceeds are required to be deposited  into the Custodial  Account only upon the related 
REO Disposition. 
 
        REO Property:  A Mortgaged  Property  acquired by the Master Servicer on behalf of the 
Trust Fund for the  benefit of the  Certificateholders  and the  Certificate  Insurer  through 
foreclosure or deed in lieu of foreclosure in connection with a defaulted Mortgage Loan. 
 
        Reportable  Modified  Mortgage Loan: Any Mortgage Loan that (a) has been subject to an 
interest  rate  reduction,  (b) has been  subject to a term  extension  or (c) has had amounts 
owing on such  Mortgage  Loan  capitalized  by  adding  such  amount to the  Stated  Principal 
Balance  of  such  Mortgage  Loan;  provided,  however,  that  a  Mortgage  Loan  modified  in 
accordance with (a) above for a temporary period shall not be a Reportable  Modified  Mortgage 
Loan if such Mortgage  Loan has not been  delinquent in payments of principal and interest for 
six months since the date of such  modification  if that interest  rate  reduction is not made 
permanent thereafter. 
 
        Repurchase Event:  As defined in the Assignment Agreement. 
 
        Request  for  Release:  A  request  for  release,  the form of which  is  attached  as 
Exhibit G hereto, or an electronic request in a form acceptable to the Custodian. 
 
        Required  Insurance  Policy:  With respect to any Mortgage Loan, any insurance  policy 
which is required to be maintained from time to time under this  Agreement,  the Program Guide 
or the related Subservicing Agreement in respect of such Mortgage Loan. 
 
        Required  Overcollateralization  Amount:  With respect to any  Distribution  Date, (a) 
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SECURITIES AND EXCHANGE COMMISSION 
                             Washington, D.C. 20549 
 
                                    FORM 8-K 
 
                                 CURRENT REPORT 
 
                     Pursuant to Section 13 or 15(d) of the 
                         Securities Exchange Act of 1934 
 
            Date of Report (Date of earliest event reported) May 30, 2007 
 
RESIDENTIAL  FUNDING MORTGAGE SECURITIES II, INC. (as depositor under an Amended 
and Restated Trust Agreement, dated as of May 30, 2007, and pursuant to which an 
Indenture  was entered into,  providing  for,  inter alia,  the issuance of Home 
Equity Loan-Backed Term Notes, Series 2007-HSA3) 
 
                        Home Equity Loan 2007-HSA3 Trust 
              (EXACT  NAME  OF  ISSUING  ENTITY  AS  SPECIFIED  IN ITS  CHARTER) 
        Residential Funding Mortgage Securities II, Inc. 
              (EXACT NAME OF DEPOSITOR AS SPECIFIED IN ITS CHARTER) 
                             Residential Funding Company, LLC 
                  (EXACT  NAME  OF  SPONSOR  AS   SPECIFIED   IN  ITS   CHARTER) 
             Residential Funding Mortgage Securities II, Inc. 
             (EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARTER) 
 
             DELAWARE                 333-140605-02             41-1808858 
             --------                 -------------             ---------- 
(State or Other Jurisdiction          (Commission            (I.R.S. Employer 
of Incorporation)                     File Number)           Identification No.) 
 
       8400 Normandale Lake Blvd., Suite 250, Minneapolis, Minnesota 55437 
       ------------------------------------------------------------------- 
               (Address of Principal Executive Offices) (Zip Code) 
 
      Registrant's telephone number, including area code, is (952) 857-7000 
                                       N/A 
- ------------------------------------------------------------------------------- 
             (Former name or address, if changed since last report) 
 
Check  the  appropriate  box  below  if the  Form  8-K  filing  is  intended  to 
simultaneously  satisfy the filing obligation of the registrant under any of the 
following provisions (see General Instruction A.2. below): 
 
[ ] Written communication  pursuant to Rule 425 under the Securities Act (17 CFR 
230.425) 
 
[ ] Soliciting  material  pursuant to Rule 14a-12 under the Exchange Act (17 CFR 
240.14a-12) 
 
[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange 
Act (17 CFR 240.14d-2(b)) 
 
[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange 
Act (17 CFR 240.13e-4(c)) 
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                                                                                EXECUTION COPY 
                               HOME EQUITY LOAN TRUST 2007-HSA3 
 
                                            Issuer 
 
                                             AND 
 
                              LASALLE BANK NATIONAL ASSOCIATION 
 
                                      Indenture Trustee 
 
 
 
                                          INDENTURE 
 
                                   Dated as of May 30, 2007 
 
 
                              HOME EQUITY LOAN-BACKED TERM NOTES 
 
                        HOME EQUITY LOAN-BACKED VARIABLE FUNDING NOTES 
 
 
 

 
 
 
                        RECONCILIATION AND TIE BETWEEN TRUST INDENTURE 
                             ACT OF 1939 AND INDENTURE PROVISIONS* 
 
       Trust Indenture 
         Act Section                                               Indenture Section 
 
           310(a)(1)...........................................            6.11 
             (a)(2)............................................            6.11 
             (a)(3)............................................            6.10 
             (a)(4)............................................        Not Applicable 
             (a)(5)............................................            6.11 
             (b)...............................................            6.08, 6.11 
             (c)...............................................        Not Applicable 
           311(a).............................................             6.12 
             (b)..............................................             6.12 
             (c)..............................................         Not Applicable 
           312(a).............................................             7.01, 7.02(a) 
             (b)..............................................             7.02(b) 
             (c)..............................................             7.02(c) 
           313(a).............................................             7.04 
             (b)..............................................             7.04 
             (c)..............................................             7.03(a)(iii), 7.04 
             (d)..............................................             7.04 
           314(a).............................................             3.10, 7.03(a) 
              (b).............................................             3.07 
             (c)(1)...........................................             8.05(c), 10.01(a) 
             (c)(2)...........................................             8.05(c), 10.01(a) 
             (c)(3)...........................................         Not Applicable 
             (d)(1)...........................................             8.05(c), 10.01(b) 
             (d)(2)...........................................             8.05(c), 10.01(b) 
             (d)(3)...........................................             8.05(c), 10.01(b) 
             (e)..............................................            10.01(a) 
           315(a).............................................             6.01(b) 
             (b)..............................................             6.05 
             (c)..............................................             6.01(a) 
             (d)..............................................             6.01(c) 
             (d)(1)...........................................             6.01(c) 
             (d)(2)...........................................             6.01(c) 
             (d)(3)...........................................             6.01(c) 
             (e)..............................................             5.13 
           316(a)(1)(A).......................................             5.11 
           316(a)(1)(B).......................................             5.12 
           316(a)(2)...........................................       Not Applicable 
           316(b)..............................................            5.07 
           317(a)(1)...........................................            5.04 
           317(a)(2)...........................................            5.03(d) 
           317(b)..............................................            3.03(a) 
           318(a)..............................................           10.07 
 
 
 
*This  reconciliation  and tie shall not, for any purpose,  be deemed to be part of the within 
indenture. 
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Servicer that it has received  substantially  all Insurance  Proceeds,  Liquidation  Proceeds, 
REO Proceeds  and other  payments and  recoveries  (including  proceeds of a final sale) which 
the Master Servicer expects to be finally  recoverable  from the sale or other  disposition of 
the REO Property. 
 
               REO  Proceeds:  Proceeds,  net of  expenses,  received  in  respect  of any REO 
Property  (including,  without  limitation,  proceeds from the rental of the related Mortgaged 
Property)  which  proceeds are required to be deposited  into the Custodial  Account only upon 
the related REO Disposition. 
 
               REO Property:  A Mortgaged  Property  acquired by the Master  Servicer  through 
foreclosure or deed in lieu of foreclosure in connection with a defaulted Home Equity Loan. 
 
               Repurchase  Event:  With  respect  to  any  Home  Equity  Loan,  either  (i)  a 
discovery  that,  as of the Closing  Date,  the related  Mortgage  was not a valid lien on the 
related  Mortgaged  Property  subject only to (A) the lien of any prior mortgage  indicated on 
the Home Equity Loan  Schedule,  (B) the lien of real property taxes and  assessments  not yet 
due and payable,  (C) covenants,  conditions,  and restrictions,  rights of way, easements and 
other  matters of public  record as of the date of recording  of such  Mortgage and such other 
permissible  title  exceptions  as are listed in the  Program  Guide and (D) other  matters to 
which like  properties  are commonly  subject  which do not  materially  adversely  affect the 
value,  use,  enjoyment  or  marketability  of the  related  Mortgaged  Property  or (ii) with 
respect to any Home  Equity  Loan as to which the Seller  delivers  a Lost Note  Affidavit,  a 
subsequent  default on such Home  Equity  Loan if the  enforcement  thereof or of the  related 
Mortgage is materially and adversely affected by the absence of such original Loan Agreement. 
 
               Repurchase  Price:  With  respect  to  any  Home  Equity  Loan  required  to be 
repurchased  on any date  pursuant  to the  Purchase  Agreement  or  purchased  by the  Master 
Servicer  pursuant to the Servicing  Agreement,  an amount equal to the sum of (i) 100% of the 
Loan Balance  thereof  (without  reduction for any amounts charged off and (ii) unpaid accrued 
interest  at the Loan  Rate  (or with  respect  to the last day of the  month in the  month of 
repurchase,  the Loan Rate  will be the Loan  Rate in  effect as to the  second to last day in 
such month) on the outstanding  principal  balance thereof from the Due Date to which interest 
was  last  paid by the  Mortgagor  to the  first  day of the  month  following  the  month  of 
purchase.  The  Repurchase  Price  for  any  Home  Equity  Loan  repurchased  pursuant  to the 
penultimate  paragraph  of Section 3.1 of the Purchase  Agreement  shall also include the RAHI 
Premium.  No portion of any  Repurchase  Price shall be included  in any  Excluded  Amount for 
any Payment Date. 
 
               Request  for  Release:  The  form  attached  as  Exhibit  4  to  the  Custodial 
Agreement or an electronic request in a form acceptable to the Custodian. 
 
               Required  Insurance  Policy:   With  respect  to  any  Home  Equity  Loan,  any 
insurance  policy  which is required to be  maintained  from time to time under the  Servicing 
Agreement,  the Program  Guide or the related  Subservicing  Agreement in respect of such Home 
Equity Loan. 
 
               Responsible  Officer:  With respect to the  Indenture  Trustee,  any officer of 
the Indenture Trustee with direct  responsibility  for the administration of the Indenture and 
also, with respect to a particular  matter,  any other officer to whom such matter is referred 
because of such officer's knowledge of and familiarity with the particular subject. 
 
               Reuters Screen LIBOR01:  The display  designated as page LIBOR01 on the Reuters 
Screen (or (i) such other page as may  replace  page  LIBOR01 on that  service for the purpose 
of  displaying  London  interbank  offered rates of major banks) or (ii) if such service is no 
longer  offered,  such  other  service  for  displaying  LIBOR or  comparable  rates as may be 
selected by the Indenture  Trustee after  consultation with the Master Servicer and the Credit 
Enhancer. 
 
               Revolving  Period:  The period commencing on the Closing Date and ending on May 
31, 2012. 
 
               Scheduled Payments:  As defined in the applicable Policy. 
 
               Securities  Act:  The  Securities  Act of 1933,  as amended,  and the rules and 
regulations promulgated thereunder. 
 
               Securitization   Transaction:   Any  transaction  involving  a  sale  or  other 
transfer of mortgage loans  directly or indirectly to an issuing entity in connection  with an 
issuance  of  publicly  offered  or  privately  placed,   rated  or  unrated   mortgage-backed 
securities. 
 
               Security:  Any of the Certificates or Notes. 
 
               Security  Balance:  With  respect  to any  Payment  Date and each Class of Term 
Notes,  the  Initial  Security  Balance  thereof  prior to such  Payment  Date  reduced by all 
payments  of  principal  thereon  prior to such  Payment  Date and, in the case of the Class I 
Notes,  Liquidation  Loss Amounts  allocated  thereto prior to such Payment Date. With respect 
to any Payment Date and the Variable  Funding  Notes,  the Initial  Security  Balance  thereof 
prior to such Payment Date (i)  increased by the  Aggregate  Additional  Balance  Differential 
immediately  prior to such Payment Date and (ii) reduced by all payments of principal  thereon 
and  Liquidation  Loss Amounts  allocated  thereto prior to such Payment Date. With respect to 
any Payment Date and the Certificates, the Certificate Principal Balance thereof. 
 
               Securityholder or Holder:  Any Noteholder or a Certificateholder. 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
-------------------------------------------------------------------x 
            : 
In re             :       Chapter 11 Case No. 
            : 
LEHMAN BROTHERS HOLDINGS INC., et al.,     :       08-13555 (JMP) 
            : 
    Debtors.       :       (Jointly Administered) 
            : 
-------------------------------------------------------------------x 

 
ORDER PURSUANT TO SECTION 

8.4 OF THE MODIFIED THIRD AMENDED 
 JOINT CHAPTER 11 PLAN OF LEHMAN BROTHERS 

 HOLDINGS INC. AND ITS AFFILIATED DEBTORS AND 
SECTIONS 105(a), 502(c) AND 1142(b) OF THE BANKRUPTCY CODE 
ESTIMATING THE AMOUNTS OF CLAIMS FILED BY INDENTURE 

TRUSTEES ON BEHALF OF ISSUERS OF RESIDENTIAL MORTGAGE- 
BACKED SECURITIES FOR PURPOSES OF ESTABLISHING RESERVES 

Upon the motion (the “Motion”), of Lehman Brothers Holdings Inc. (“LBHI”), 

Structured Assets Securities Corporation (“SASCO”) and their affiliated debtors in the above-

referenced chapter 11 cases, as debtors and debtors-in-possession (the “Debtors”), pursuant to 

section 8.4 of the Plan1 and sections 105(a), 502(c) and 1142(b) of title 11 of the United States 

Code, to estimate the amount of the claims filed by U.S. Bank National Association, Citibank, 

N.A., Wilmington Trust Company, Deutsche Bank National Trust Company and Wells Fargo 

Bank, N.A., each solely in their capacity as a trustee or an indenture trustee for trusts that issued 

residential mortgage-backed securities (collectively, the “Indenture Trustees”),2 for the purposes 

                                                 
1 Capitalized terms used herein but not defined shall have the meanings ascribed to them in the Motion. 

2 LBHI and SASCO have entered into a stipulation and agreement with Bank of America, N.A., dated February 7, 
2012, and HSBC Bank USA, N.A. dated February 21, 2012, estimating the amount of the claims filed by Bank of 
America, N.A. and HSBC Bank USA, N.A. respectively, each in its capacity as indenture trustee for trusts that 
issued residential mortgage-backed securities, for the purpose of establishing a reserve in connection with the Plan.  
Accordingly, this Order does not pertain to or bind Bank of America, N.A. and HSBC Bank USA, N.A. with respect 
to the relief requested in the Motion.  
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 2

of establishing reserves in connection with the Plan, as more fully set forth in the Motion; and 

upon consideration of the declaration of Zachary Trumpp in support of the Motion, dated 

January 12, 2012, ECF No. 24255; and the Court having jurisdiction to consider the Motion and 

the relief requested therein in accordance with 28 U.S.C. §§ 157 and 1334 and Standing Order 

M-61 Referring to Bankruptcy Judges for the Southern District of New York Any and All 

Proceedings Under Title 11, dated July 10, 1984 (Ward, Acting C.J.); and consideration of the 

Motion and the relief requested therein being a core proceeding pursuant to 28 U.S.C. § 157(b); 

and venue being proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409; and due and 

proper notice of the Motion having been provided to (i) the United States Trustee for Region 2; 

(ii) the attorneys for the Official Committee of Unsecured Creditors; (iii) the Securities and 

Exchange Commission; (iv) the Internal Revenue Service; (v) the United States Attorney for the 

Southern District of New York; (vi) the attorneys for each of the Indenture Trustees; and (vii) all 

other parties entitled to notice in accordance with the procedures set forth in the second amended 

order entered on June 17, 2010, governing case management and administrative procedures for 

these cases, ECF No. 9635; and upon consideration of the objections to the Motion filed by 

certain of the Indenture Trustees (collectively, the “Objections”), ECF Nos. 24476, 24483, 

24484, 24485, 24491, 24492, LBHI and SASCO’s reply to the Objections, ECF No. 24587, and 

the record of the hearing on the Motion; and upon consideration of an agreement to settle the 

Motion by the Indenture Trustees, LBHI and SASCO; and the Court having found and 

determined that the settlement of the relief sought in the Motion, as modified herein, is in the 

best interests of LBHI and SASCO, their creditors and all parties in interest and that the 

settlement and the legal and factual bases set forth in the Motion establish just cause for the relief 

granted herein; and after due deliberation and sufficient cause appearing therefor; it is 
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ORDERED that the Motion is granted as provided herein; and it is further 

  ORDERED that all objections that have not been withdrawn, waived, or settled 

are overruled; and it is further 

ORDERED that the Indenture Trustees’ Claims are to be estimated as unsecured 

claims in the aggregate amount of $5 billion (the “Estimated Claim”); and it is further 

ORDERED that the Estimated Claim will be allocated between LBHI and 

SASCO, with 95% allocated to LBHI and 5% to SASCO; and it is further 

ORDERED that the estimation of the Indenture Trustees’ Claims, as set forth 

herein, is not deemed to determine or affect in any respect the allowed amount, validity or 

priority of the Indenture Trustees’ Claims for any purpose other than establishing the reserve 

amounts for such claims under the Plan; and it is further 

ORDERED that the estimation of the Indenture Trustees’ Claims, as set forth 

herein, is without prejudice to the rights of the Indenture Trustees to assert that the allowed 

amount of the Indenture Trustees’ Claims should be greater than the Estimated Claim; and it is 

further 

ORDERED that the estimation of the Indenture Trustees’ Claims, as set forth 

herein, is without prejudice to LBHI, SASCO or the Plan Administrator’s rights, defenses and 

objections to the merits, amount and priority of the Indenture Trustees’ Claims; and it is further 

ORDERED that all rights of the Indenture Trustees, LBHI, SASCO and the Plan 

Administrator with respect to the Indenture Trustees’ Claims are fully preserved; and it is further 

  ORDERED that LBHI, SASCO and the Indenture Trustees shall participate in 

good faith in mediation to seek to settle the allowed amount of the Indenture Trustees’ Claims 

before a mediator agreed to by all parties or selected by the Court; and it is further 
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 4

ORDERED that to the extent that there may be any inconsistency between the 

terms of the Motion and this Order, the terms of this Order shall govern; and it is further 

ORDERED that this Court shall retain jurisdiction to hear and determine all 

matters arising from or related to this Order.  

 
 
Dated: New York, New York 
 February 22, 2012 
            s/ James M. Peck    
      Honorable James M. Peck 
      United States Bankruptcy Judge 
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UNITED STATES BANKRUPTCY COURT       
 
SOUTHERN DISTRICT OF NEW YORK 

 
In re:  Chapter 11 Case No. 
   
Lehman Brothers Holdings Inc., et al.,  08-13555 
   

Debtors.  
 

NOVEMBER 2012 POST-EFFECTIVE OPERATING REPORT 
 

NOVEMBER 2012 
SCHEDULE OF CASH RECEIPTS AND DISBURSEMENTS 

SCHEDULE OF PROFESSIONAL FEE AND EXPENSE DISBURSEMENTS 
 
 

DEBTORS’ ADDRESS: LEHMAN BROTHERS HOLDINGS INC. 
 c/o WILLIAM J. FOX 
 1271 AVENUE OF THE AMERICAS 
 40th FLOOR 
 NEW YORK, NY 10020 
  
DEBTORS’ ATTORNEYS: WEIL, GOTSHAL & MANGES LLP 
 c/o HARVEY R. MILLER, LORI R. FIFE  
 767 FIFTH AVENUE 
 NEW YORK, NY 10153 
  
REPORT PREPARER: LEHMAN BROTHERS HOLDINGS INC., AS PLAN ADMINISTRATOR 
 

 
 

   
Date:  December 26,  2012  
  
   
   

 
 

Indicate if this is an amended statement by checking here:        AMENDED STATEMENT  
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SCHEDULE OF DEBTORS 
 

The following entities (the “Debtors”) filed for bankruptcy in the United States Bankruptcy Court for the Southern District of 
New York (the “Bankruptcy Court”).  On December 6, 2011, the Bankruptcy Court confirmed the Modified Third Amended 
Joint Chapter 11 Plan of Lehman Brothers Holdings Inc. and its Affiliated Debtors (the “Plan”). On March 6, 2012, the 
“Effective Date” (as defined in the Plan) occurred.  The Debtors’ Chapter 11 cases remain open as of the date hereof.   
 
 

  Case No.  Date Filed 
     
Lehman Brothers Holdings Inc. (“LBHI”) ............................................................. 08-13555  9/15/2008
LB 745 LLC ............................................................................................................ 08-13600  9/16/2008
PAMI Statler Arms LLC......................................................................................... 08-13664  9/23/2008
Lehman Brothers Commodity Services Inc. (“LBCS”)  ......................................... 08-13885  10/3/2008
Lehman Brothers Special Financing Inc. (“LBSF”) ............................................... 08-13888  10/3/2008
Lehman Brothers OTC Derivatives Inc. (“LOTC”) ................................................ 08-13893  10/3/2008
Lehman Brothers Derivative Products Inc. (“LBDP”) ........................................... 08-13899  10/5/2008
Lehman Commercial Paper Inc. (“LCPI”) .............................................................. 08-13900  10/5/2008
Lehman Brothers Commercial Corporation (“LBCC”) .......................................... 08-13901  10/5/2008
Lehman Brothers Financial Products Inc.(“LBFP”)  .............................................. 08-13902  10/5/2008
Lehman Scottish Finance L.P. ................................................................................ 08-13904  10/5/2008
CES Aviation LLC ................................................................................................. 08-13905  10/5/2008
CES Aviation V LLC .............................................................................................. 08-13906  10/5/2008
CES Aviation IX LLC ............................................................................................ 08-13907  10/5/2008
East Dover Limited ................................................................................................. 08-13908  10/5/2008
Luxembourg Residential Properties Loan Finance S.a.r.l ....................................... 09-10108  1/7/2009
BNC Mortgage LLC ............................................................................................... 09-10137  1/9/2009
LB Rose Ranch LLC .............................................................................................. 09-10560  2/9/2009
Structured Asset Securities Corporation ................................................................. 09-10558  2/9/2009
LB 2080 Kalakaua Owners LLC ............................................................................ 09-12516  4/23/2009
Merit LLC ………………………………………………………………………... 09-17331  12/14/2009
LB Somerset LLC………………………………………………………………… 09-17503  12/22/2009
LB Preferred Somerset LLC……………………………………………………… 09-17505  12/22/2009
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
The Company has established an email address to receive questions from readers regarding this presentation. The 
Company plans to review questions received and for those subjects which the Company determines a response would 
not (i) violate a confidentiality provision, (ii) place the Company in a competitive or negotiation disadvantage, or (iii) 
be unduly burdensome, the Company shall endeavor to post a response (maintaining the anonymity of the question 
origination) on the Epiq website maintained for the Company, www.lehman-docket.com. The Company assumes no 
obligation to respond to e-mail inquiries.  Please provide questions in clear language with document references, and 
email to QUESTIONS@lehmanholdings.com.  
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LEHMAN BROTHERS HOLDINGS INC. (“LBHI”) AND OTHER DEBTORS AND DEBTOR-
CONTROLLED ENTITIES 

 
BASIS OF PRESENTATION 

SCHEDULE OF CASH RECEIPTS AND DISBURSEMENTS 
NOVEMBER 1, 2012 – NOVEMBER, 30 2012 

 
The information and data included in this November 2012 Post-Effective Operating Report (the “Operating 
Report”) are derived from sources available to Lehman Brothers Holdings Inc. (“LBHI”), as Plan Administrator, 
and its Controlled Entities (collectively, the “Company”).  The term “Controlled Entities” refers to those entities 
that are directly or indirectly controlled by LBHI, and excludes, among others, those entities that are under 
separate administrations in the United States or abroad and excludes Aurora Bank FSB, which is indirectly 
controlled by LBHI.  LBHI and certain of its Controlled Entities had filed for protection under Chapter 11 of the 
Bankruptcy Code, and those entities are referred to herein as the “Debtors”.  The Debtors’ Chapter 11 cases have 
been consolidated for procedural purposes only and are being jointly administered pursuant to Rule 1015(b) of the 
Federal Rules of Bankruptcy Procedure.  LBHI has prepared this Operating Report, which includes certain 
information as required by the Office of the US Trustee, based on the information available to LBHI at this time, 
but note that such information may be incomplete and may be materially deficient in certain respects.  This 
Operating Report is not meant to be relied upon as a complete description of the Debtors, their business, condition 
(financial or otherwise), results of operations, prospects, assets or liabilities. LBHI reserves all rights to revise this 
report.   
 
 
Other items: 

 
1. This Operating Report is not prepared in accordance with U.S. generally accepted accounting principles 

(GAAP), is not audited and will not be subject to audit or review by the Company’s external auditors at any 
time in the future.  Cash balances and activity denominated in foreign currencies have been converted to US 
Dollars. 
 

2. Beginning and ending balances include cash in demand-deposit accounts (DDA), money-market funds 
(MMF), treasury bills and other investments.   
 

3. Beginning and ending cash balances are based on preliminary closing numbers and are subject to 
adjustment.   
 

4. Beginning and ending cash and investment balances exclude the following: 
 Cash posted as collateral for hedging activity; 
 Cash related to LBHI’s wholly-owned indirect subsidiary Aurora Bank FSB; 
 Cash held at real estate owned properties or at third party managers; and 
 Cash held at Archstone Enterprise LP and its subsidiaries.  
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5. Restricted cash balances are based on preliminary estimates and are comprised of the following items as of 

November 30, 2012: 
 

 
 

(1) On November 1, 2012, the Debtors settled an asserted priority tax claim of $627 million by the City of 
New York for $113 million.  
 

(2) Represents distributions to creditors of Allowed Claims that were not paid related to the first distribution 
on April 17, 2012 and the second distribution on October 1, 2012.  The $412 million is comprised of 
approximately $234 million for distributions held pending resolution on various items described in 
settlement agreements with certain Non-Controlled Affiliates and approximately $178 million related to 
(i) claimants who failed to submit the proper taxpayer identification number forms and/or Office of 
Foreign Asset Control (“OFAC”) forms and (ii) resolution of other open items. 

 
(3) Includes approximately $1.2 billion reserved at LBHI for a disputed claim of the Federal Home Loan 

Mortgage Corporation that was asserted with priority status, $172 million related to post-petition 
intercompany payables, $90 million related to secured claims, $28 million related to administrative claims 
and $184 million related to other administrative activity and other. 

 
(4) Represents $316 million of cash deposited into accounts by LBHI and pledged to JPMorgan (“JPM”) 

pursuant to paragraph 6(b) of the Collateral Disposition Agreement (“CDA”) with JPM effective March 
31, 2010; related to, but not limited to, clearance exposures, derivative exposures and contingent letters of 
credit exposures, pending resolution of these items. 

 
(5) Represents cash deposited on or prior to September 15, 2008 by the Company in connection with certain 

requests and/or documents executed by the Company and Citibank N.A. of approximately $2 billion and 
HSBC Bank PLC of $30 million, including interest earned thereon.   
 

(6) Represents cash at Woodlands Commercial Corporation (“Woodlands”) of $545 million and its parent 
company, Lehman Brothers Bancorp Inc., a savings and loan holding company, of $32 million, subject to 
various regulations and supervision by the Federal Reserve Board of Governors.   

 
(7) Other includes (i) various pre-petition balances on administrative hold by certain financial institutions of 

$105 million; (ii) asserted misdirected wires and other cash received by LBHI for the benefit of third 
parties and Non-Controlled Affiliates of approximately $115 million; (iii) cash collected by LBSF on 
derivative trades which collateralize certain notes of approximately $85 million; (iv) cash collected by 
LCPI on behalf of a third party for $42 million related to a loan participation agreement; (v) net cash 

Debtor-

($ in millions) LBHI LBSF LCPI Other Total
Controlled 

Entities

Reserves for Claims:
Disputed unsecured claims 2,010$        2,235$        64$            1,494$         5,803$         -$            5,803$             
Priority tax claims (1) 2,200          117             0                5                  2,322           -              2,322               
Distributions on Allowed Claims (not remitted) (2) 130             138             137            8                  412              -              412                  
Secured, Admin, Priority Claims and Other (3) 1,527          54               69              32                1,682           -              1,682               
Subtotal, Claims Reserves 5,867          2,543          270            1,538           10,218         -              10,218             

Cash pledged to JPMorgan (CDA) (4) 316             -             -            -               316              -              316                  
Citigroup and HSBC (5) 2,037          -             -            -               2,037           -              2,037               
Woodlands and LB Bancorp (6) -              -             -            -               -              577             577                  
Other (7) 245             86               50              32                412              114             526                  
Total 8,466$       2,629$      319$        1,570$       12,984$     690$          13,674$         

Totals may not foot due to rounding.

Debtors
Total Debtors 
and Debtor-
Controlled 

Entities
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collections on assets reported on the books of LBHI and LCPI related to Intercompany-Only Repurchase 
transactions of approximately $16 million; (vi) cash received by LBHI related to securities transferred to 
LBHI under the CDA with JPM of approximately $23 million; and (vii) other cash required to be 
restricted by various agreements of $140 million. 
 

Restricted cash balances herein do not include other cash reserves required for operating expenses, asset 
preservation and other commitments (e.g. unfunded loans or anticipated investments). 
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LEHMAN BROTHERS HOLDINGS INC. and other Debtors and Debtor-Controlled Entities

Summary Schedule of Cash Receipts and Disbursements

November 1, 2012 - November 30, 2012

Unaudited ($ in millions, foreign currencies reflected in USD equivalents)

LBHI LBSF LCPI Other Total LB I Group PAMI Other Total

Beginning Free Cash and Investments (11/1/12) 1,417$                 584$                    747$                    32$                      2,780$                 201$                      52$                        1,447$                   1,700$                   4,480$                 

Restricted Cash 9,105                   2,621                   352                      1,570                   13,647                 -                            -                            688                        688                        14,336                 

Beginning Total Cash and Investments 10,522                 3,204                   1,099                   1,602                   16,427                 201                        52                          2,135                     2,388                     18,815                 

Sources of Cash

Commercial Real Estate 23                        -                           79                        -                           102                      -                            9                            22                          31                          134                      

Loans (Corporate and Residential) 7                          -                           265                      -                           272                      -                            -                            2                            2                            275                      

Private Equity / Principal Investing 44                        -                           1                          -                           45                        68                          -                            26                          94                          139                      

Derivatives 1                          89                        -                           41                        130                      -                            -                            (1)                          (1)                          129                      

Receipts from Affiliates 19                        -                           -                           -                           19                        -                            -                            -                            -                            19                        

Other 5                          1                          (29)                       (1)                         (24)                       0                            0                            1                            1                            (23)                       

Total Sources of Cash 100                      90                        316                      40                        546                      69                          9                            50                          128                        674                      

Uses of Cash

Non-Operating

Commercial Real Estate (1)                         -                           (4)                         -                           (6)                         -                            (8)                          (12)                        (20)                        (26)                       

Loans (Corporate and Residential) -                           -                           (19)                       -                           (19)                       -                            -                            -                            -                            (19)                       

Private Equity / Principal Investing (0)                         -                           (0)                         -                           (0)                         (3)                          -                            -                            (3)                          (3)                         

Derivatives -                           (0)                         -                           -                           (0)                         -                            -                            -                            -                            (0)                         

Payments to Creditors (108)                     -                           -                           -                           (108)                     -                            -                            (7)                          (7)                          (115)                     

Other (3)                         -                           (0)                         (0)                         (3)                         -                            -                            (0)                          (0)                          (3)                         

Operating Expenses (47)                       (0)                         (1)                         (0)                         (48)                       (0)                          (0)                          (6)                          (6)                          (54)                       

Total Uses of Cash (159)                     (0)                         (24)                       (0)                         (183)                     (3)                          (9)                          (25)                        (37)                        (221)                     

Net Cash Flow (59)                       90                        292                      40                        362                      65                          1                            25                          91                          453                      

Inter-Company Transfers, Net (156)                     37                        50                        19                        (50)                       38                          (3)                          15                          50                          0                          

Transfers from (to) Securitization Trustee -                           -                           (0)                         -                           (0)                         -                            -                            -                            -                            (0)                         

Loan Agencies, Net (0)                         -                           1                          -                           1                          -                            -                            -                            -                            1                          

FX Fluctuation (0)                         0                          (0)                         (0)                         (0)                         -                            -                            (1)                          (1)                          (1)                         

Ending Total Cash and Investments 10,306                 3,331                   1,442                   1,661                   16,740                 304                        50                          2,175                     2,528                     19,268                 

Restricted Cash (8,466)                  (2,629)                  (319)                     (1,570)                  (12,984)                -                            -                            (690)                       (690)                       (13,674)                

Ending Free Cash and Investments (11/30/12) 1,840$                 702$                    1,123$                 92$                      3,756$                 304$                      50$                        1,484$                   1,838$                   5,594$                 

All values that are exactly zero are shown as "-".  Values between zero and $0.5 million appear as "0".

Totals may not foot due to rounding.

Debtors Debtor-Controlled Entities

Total Debtors and 

Debtor-

Controlled 

Entities

7

08-13555-jmp    Doc 33396    Filed 12/26/12    Entered 12/26/12 16:48:23    Main Document
      Pg 7 of 13

12-12020-mg    Doc 2813-67    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 67  
  Pg 8 of 14



LEHMAN BROTHERS HOLDINGS INC. and other Debtors and Debtor-Controlled Entities
Schedule of Cash Receipts and Disbursements

November 1, 2012 - November 30, 2012

Unaudited ($ in millions, foreign currencies reflected in USD equivalents)

LBHI LBSF LCPI Other Total LB I Group PAMI Other Total
LB1 Grp

Beginning Free Cash and Investments (11/1/12) 1,417$              584$                 747$                 32$                   2,780$              201$                 52$                   1,447$              1,700$              4,480$              

Restricted Cash 9,105                2,621                352                   1,570                13,647              -                        -                        688                   688                   14,336              

Beginning Total Cash and Investments 10,522              3,204                1,099                1,602                16,427              201                   52                     2,135                2,388                18,815              

Sources of Cash

Commercial Real Estate

Principal (a) 7                       -                        75                     -                        81                     -                        8                       22                     29                     111                   

Interest 16                     -                        4                       -                        21                     -                        2                       0                       2                       23                     

Loans (Corporate and Residential)

Principal (b) 5                       -                        262                   -                        268                   -                        -                        0                       0                       268                   

Interest 2                       -                        3                       -                        5                       -                        -                        2                       2                       7                       

Private Equity / Principal Investing

Principal 39                     -                        1                       -                        40                     68                     -                        26                     94                     135                   

Interest and Dividends 5                       -                        0                       -                        5                       -                        -                        -                        -                        5                       

Derivatives

Return / (Posting) of Hedging Collateral, net -                        (6)                      -                        2                       (4)                      -                        -                        (1)                      (1)                      (5)                      

Collections from Live / Terminated Trades (c) 1                       102                   -                        38                     141                   -                        -                        0                       0                       141                   

Other -                        (7)                      -                        -                        (7)                      -                        -                        -                        -                        (7)                      

Receipts from Affiliates

Distributions from Non-Controlled Affiliates 19                     -                        -                        -                        19                     -                        -                        -                        -                        19                     

Other

Interest (d) 2                       1                       (2)                      (1)                      0                       0                       0                       0                       0                       1                       

Other (e) 3                       -                        (27)                    -                        (24)                    -                        -                        1                       1                       (23)                    

Total Sources of Cash 100                   90                     316                   40                     546                   69                     9                       50                     128                   674                   

All values that are exactly zero are shown as "-".  Values between zero and $0.5 million appear as "0".

Totals may not foot due to rounding.

Total Debtors 

and Debtor-

Controlled 

Entities

Debtors Debtor-Controlled Entities
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LEHMAN BROTHERS HOLDINGS INC. and other Debtors and Debtor-Controlled Entities
Schedule of Cash Receipts and Disbursements

November 1, 2012 - November 30, 2012

Unaudited ($ in millions, foreign currencies reflected in USD equivalents)

LBHI LBSF LCPI Other Total LB I Group PAMI Other Total

Uses of Cash

Non-Operating

Commercial Real Estate

Preservation of Assets (1)                      -                        (4)                      -                        (6)                      -                        (8)                      (12)                    (20)                    (26)                    

Loans (Corporate and Residential)

Preservation of Assets -                        -                        (19)                    -                        (19)                    -                        -                        -                        -                        (19)                    

Private Equity / Principal Investing

Capital Calls (0)                      -                        (0)                      -                        (0)                      (3)                      -                        -                        (3)                      (3)                      

Derivatives

Payments on Live Trades -                        (0)                      -                        -                        (0)                      -                        -                        -                        -                        (0)                      

Payments to Creditors 

Plan Distributions (f) (108)                  -                        -                        -                        (108)                  -                        -                        -                        -                        (108)                  

Payments to Creditors - Non Controlled Affiliates -                        -                        -                        -                        -                        -                        -                        (7)                      (7)                      (7)                      

Other
Other (3)                      -                        (0)                      (0)                      (3)                      -                        -                        (0)                      (0)                      (3)                      

Operating Expenses (g)

Compensation and Benefits (h) (8)                      -                        -                        -                        (8)                      -                        -                        (3)                      (3)                      (11)                    

Professional Fees (i) (35)                    -                        (0)                      -                        (35)                    (0)                      (0)                      (0)                      (1)                      (35)                    

Other (j) (4)                      (0)                      (0)                      (0)                      (5)                      (0)                      (0)                      (2)                      (3)                      (8)                      

Total Uses of Cash (159)                  (0)                      (24)                    (0)                      (183)                  (3)                      (9)                      (25)                    (37)                    (221)                  

Net Cash Flow (59)                    90                     292                   40                     362                   65                     1                       25                     91                     453                   

Inter-Company Receipts (k) 19                     37                     65                     19                     141                   38                     -                        31                     69                     210                   

Inter-Company Disbursements (k) (175)                  (1)                      (15)                    -                        (191)                  -                        (3)                      (16)                    (19)                    (210)                  

Transfers from (to) Securitization Trustee -                        -                        (0)                      -                        (0)                      -                        -                        -                        -                        (0)                      

Loan Agencies, Net (0)                      -                        1                       -                        1                       -                        -                        -                        -                        1                       

FX Fluctuation (0)                      0                       (0)                      (0)                      (0)                      -                        -                        (1)                      (1)                      (1)                      

Ending Total Cash and Investments (l) 10,306              3,331                1,442                1,661                16,740              304                   50                     2,175                2,528                19,268              

Restricted Cash (m) (8,466)               (2,629)               (319)                  (1,570)               (12,984)             -                        -                        (690)                  (690)                  (13,674)             

Ending Free Cash and Investments (11/30/12) 1,840$              702$                 1,123$              92$                   3,756$              304$                 50$                   1,484$              1,838$              5,594$              

All values that are exactly zero are shown as "-".  Values between zero and $0.5 million appear as "0".

 Total Debtors 

and Debtor-

Controlled 

Entities 

Debtors Debtor-Controlled Entities
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LEHMAN BROTHERS HOLDINGS INC. and other Debtors and Debtor-Controlled Entities

Schedule of Cash Receipts and Disbursements

November 1, 2012 - November 30, 2012

Unaudited ($)

Notes:

(b) Primarily reflects cash received from the sale of assets and principal paydowns related to Corporate Loan assets, including $130 million proceeds from the sale of the Tribune Company term loan.

(c)  Includes collections on live and terminated trades, net of purchases of SPV notes.

(d)  Includes interest collected on short term investments, net of purchased interest, and amortization on treasury investments.

(e)  Primarily includes net return / (posting) of collateral for FX hedging.

(f)  Includes $113 million related to the settlement of an asserted priority tax claim of $627 million by the City of New York, net of return payments from Plan Distributions.

(g)  A portion of the Operating Expenses paid by LBHI is subject to allocations to, and reimbursement from, various Controlled Entities.

(h)  Compensation and Benefits includes Company's employees expenses as well as monthly fees paid to Alvarez & Marsal as interim management. 

(j)  Primarily includes expenses related to outsourced services and IT, occupancy, taxes, insurance and other operating disbursements.

(l)  Other Debtor-Controlled Entities - Other Ending Cash and Investments at November 30, 2012 includes $668 million of cash balances at Controlled Entities in Asia.

(k)  Primarily includes the transfer from LBHI to certain Debtors and Debtor-Controlled Entities of $126 million for excess cash reserves related to the settlement of an asserted priority tax claim 

with the City of New York.  Intercompany transfers also include partial repayments on intercompany balances and other administrative activities.   

(a)  Primarily includes cash received from principal pay downs related to Commercial Real Estate assets.

(i)  Includes approximately $12 million of professional fees approved by the Bankruptcy Court under section 503(b) of the bankruptcy code. Approximately $35 million of professional fees and 

expenses related to holdback and final fee applications have been approved by the fee examiner and are expected to be paid in December 2012.  Additionally, incentive and other fees of 

approximately $87 million have been approved and are expected to be paid in December 2012.

(m) The decrease in LBHI restricted cash balance primarily relates to the release of tax reserves as a result of the settlement (for $113 million) of an asserted priority tax claim of $627 million by the 

City of New York.
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LEHMAN BROTHERS HOLDINGS INC. (“LBHI”) AND OTHER DEBTORS AND DEBTOR-
CONTROLLED ENTITIES 

 
BASIS OF PRESENTATION 

SCHEDULE OF PROFESSIONAL FEE AND EXPENSE DISBURSEMENTS 
FROM SEPTEMBER 15, 2008 TO NOVEMBER 30, 2012 

 
 
The information and data included in this November 2012 Post-Effective Operating Report (the “Operating 
Report”) are derived from sources available to Lehman Brothers Holdings Inc. (“LBHI”), as Plan Administrator 
and its Controlled Entities (collectively, the “Company”).  The term “Controlled Entities” refers to those entities 
that are directly or indirectly controlled by LBHI, and excludes, among others, those entities that are under 
separate administrations in the United States or abroad, and Aurora Bank FSB, which is indirectly controlled by 
LBHI.  LBHI and certain of its Controlled Entities had filed for protection under Chapter 11 of the Bankruptcy 
Code, and those entities are referred to herein as the “Debtors”.  The Debtors’ Chapter 11 cases have been 
consolidated for procedural purposes only and are being jointly administered pursuant to Rule 1015(b) of the 
Federal Rules of Bankruptcy Procedure.  LBHI has prepared this Operating Report, including certain information 
as required by the Office of the United States Trustee, based on the information available to LBHI at this time, but 
note that such information may be incomplete and may be materially deficient in certain respects.  This Operating 
Report is not meant to be relied upon as a complete description of the Debtors, their business, condition (financial 
or otherwise), results of operations, prospects, assets or liabilities. LBHI reserves all rights to revise this report.   
 
 

 
1. This Operating Report is not prepared in accordance with U.S. generally accepted accounting principles 

(GAAP), is not audited and will not be subject to audit or review by the Company’s external auditors at 
any time in the future.  
 

2. The professional fee disbursements presented in this report reflect the date of actual cash payments to 
professional service providers.  The Company has incurred additional professional fee expenses during 
the reporting period that will be reflected in future Operating Reports as cash payments are made to 
providers. 
 

3. The professional fee disbursements presented in this report have primarily been paid by LBHI; a portion 
of these fees have been and will be allocated to Debtors and certain Controlled Entities based on the 
dedicated costs associated with each entity and an allocation methodology.      
 

4. This Operating Report includes disbursements for services rendered on or prior to March 6, 2012 (“Pre-
Effective Date”) and subsequent to March 6, 2012 (“Post-Effective Date”). Professional fees incurred 
Post- Effective Date are paid in accordance with the terms of the engagement of each professional as 
agreed to with LBHI, as Plan Administrator.    
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LEHMAN BROTHERS HOLDINGS INC. and Other Debtors and Other Controlled Entities

Schedule of Professional Fee and Expense Disbursements 

For Services Rendered Pre-Effective Date

November 2012 (a)

Unaudited ($ in thousands)

Sept-2008

Nov-2012 Through Nov-2012

Debtors - Claims and Noticing Agent

Epiq Bankruptcy Solutions LLC Claims Management and Noticing Agent -$            28,773$                     

Debtors - Section 363 Professionals

Alvarez & Marsal LLC Interim Management -              535,520                     

Debtors - Section 327 Professionals

Akerman Senterfit Special Counsel - Mortgage Litigation and Claims -              26                               

Bingham McCutchen LLP Special Counsel - Tax -              24,199                       

Bortstein Legal LLC Special Counsel - IT and Other Vendor Contracts -              4,144                          

Curtis, Mallet-Prevost, Colt & Mosle LLP Special Counsel - Conflicts -              50,166                       

Dechert LLP Special Counsel - Real Estate -              7,736                          

Deloitte LLP Tax Services -              924                             

Ernst & Young LLP Audit and Tax Services -              1,734                          

Foster, Graham, Milstein & Calisher, LLP Special Counsel - Mortgage Litigation and Claims -              819                             

Fried, Frank, Harris, Shriver & Jacobson LLP Special Counsel - Real Estate -              496                             

Gibson Dunn & Crutcher LLP Special Counsel - Real Estate -              3,670                          

Hardinger & Tenenholz LLP Special Counsel - Discovery -              194                             

Jones Day Special Counsel - Asia and Domestic Litigation -              65,697                       

Kasowitz, Benson, Torres & Friedman Special Counsel - Litigation -              2,687                          

Kleyr Grasso Associes Special Counsel - UK -              1,078                          

Kramer Levin Naftalis and Frankel LLP Special Counsel - Employee Matters -              197                             

Krebsbach & Snyder, P.C. Special Counsel - Litigation -              598                             

Lazard Freres & Co. Investment Banking Advisor -              31,773                       

Locke Lord Bissell & Liddell LLP Special Counsel - Mortgage Litigation and Claims -              1,708                          

McKenna Long & Aldridge LLP Special Counsel - Commercial Real Estate Lending -              5,851                          

MMOR Consulting Tax Services -              1,012                          

Momo-o, Matsuo & Namba Special Counsel - Asia -              674                             

Moulton Bellingham P. C. Special Counsel - Mortgage Litigation and Claims -              691                             

O'Neil Group Tax Services -              3,288                          

Paul, Hastings, Janofsky & Walker LLP Special Counsel - Real Estate -              3,460                          

Pricewaterhouse Coopers LLP Tax Services -              2,531                          

Reed Smith LLP Special Counsel - Insurance -              1,235                          

Reilly Pozner LLP Special Counsel - Mortgage Litigation and Claims -              9,113                          

Simpson Thacher & Bartlett LLP Special Counsel - SEC Reporting, Asset Sales, and Congressional Testimony -              2,820                          

SNR Denton LLP Special Counsel - Real Estate -              2,524                          

Sutherland LLP Special Counsel - Tax -              969                             

Weil Gotshal & Manges LLP Lead Counsel -              419,228                     

Windels Marx Lane & Mittendorf, LLP Special Counsel - Real Estate -              3,403                          

Wollmuth Maher & Deutsch LLP Special Counsel - Derivatives -              1,951                          

Creditors - Section 327 Professionals

FTI Consulting Inc. Financial Advisor -              90,330                       

Houlihan Lokey Howard & Zukin Capital Inc. Investment Banking Advisor -              17,410                       

Milbank Tweed Hadley & McCloy LLP Lead Counsel -              140,320                     

Quinn Emanuel Urquhart Oliver & Hedges LLP Special Counsel - Conflicts -              35,803                       

Richard Sheldon, Q.C. Special Counsel - UK -              378                             

Examiner - Section 327 Professionals

Duff & Phelps LLC Financial Advisor -              43,210                       

Jenner & Block LLP Examiner -              59,454                       

Fee Examiner

Godfrey & Kahn, S.C. Fee Examiner (Current) 440              (c) 7,434                          

503(B) - Substantial Contribution Fees (b)

AlixPartners and Molinaro Advisors LBHI Ad Hoc Group 2,824           2,824                          

Blackstone Advisory Partners LP LBSF Working Group -              12,710                       

Brown Rudnick LLP LBT Ad Hoc Group -              3,306                          

Goldman Sachs Lending Partners LLC LBSF -              3,112                          

White & Case LLP LBHI Ad Hoc Group 9,519           9,519                          

Total Non-Ordinary Course Professionals 12,783        1,646,704                  

Inactive Non-Ordinary Course Professionals -                   62,291                       (e)

Debtors - Ordinary Course Professionals -                   46,871                       

Other Professionals 29                (d) 10,630

US Trustee Quarterly Fees -                   1,959                          

Total Pre-Effective Date Professional Fees and UST Fees 12,812$      1,768,455$                

(a) Approximately $35 million of professional fees and expenses related to holdback and final fee applications have been approved by the fee examiner and are expected to be

      paid in December 2012.  Additionally, incentive and other fees of approximately $87 million have been approved and are expected to be paid in December 2012.
(b) Reflects professional fees approved by the Bankruptcy Court under section 503(b) of the bankruptcy code.

(c) Includes services rendered subsequent to March 2012 for the review of professional fee and expenses incurred during the Pre-Effective Date period.

(d) Includes disbursements to various professionals not subject to court retention.

(e) Clyde Click, P.C. and Gleacher have been reclassified and will be included in Inactive Non-Ordinary Course Professionals in future presentations.

For services rendered Pre-Effective 

Date

12

08-13555-jmp    Doc 33396    Filed 12/26/12    Entered 12/26/12 16:48:23    Main Document
      Pg 12 of 13

12-12020-mg    Doc 2813-67    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 67  
  Pg 13 of 14



LEHMAN BROTHERS HOLDINGS INC. and Other Debtors and Other Controlled Entities

Schedule of Professional Fee and Expense Disbursements 

For Services Rendered Post-Effective Date 

November 2012 (a)

Unaudited ($ in thousands)

March 7, 2012 -

Nov-2012 Nov-2012

Alvarez & Marsal LLC Interim Management 5,216$                   43,987$                

Professional Fees

Bingham McCutchen LLP Special Counsel - Tax 948                        4,128                    

Curtis, Mallet-Prevost, Colt & Mosle LLP Special Counsel - Conflicts -                        4,590                    

Epiq Bankruptcy Solutions LLC Claims Management and Noticing Agent 1,168                     4,429                    

FTI Consulting Inc. Financial Advisor - Creditors & Tax 767                        1,151                    

Houlihan Lokey Howard & Zukin Capital Inc. Investment Banking Advisor -                        441                       

Jones Day Special Counsel - Asia and Domestic Litigation -                        1,825                    

Lazard Freres & Co. Investment Banking Advisor -                        150                       

Milbank Tweed Hadley & McCloy LLP Lead Counsel - Creditors -                        2,626                    

Pachulski Stang Ziehl & Jones Special Counsel - Real Estate 671                        1,014                    

Quinn Emanuel Urquhart Oliver & Hedges LLP Special Counsel - Conflicts 1,054                     4,076                    

Skadden, Arps, Slate, Meagher & Flom LLP Board of Directors Counsel -                        958                       

Weil Gotshal & Manges LLP Lead Counsel - Debtors 13,166                   24,011                  

Wollmuth Maher & Deutsch LLP Special Counsel - Derivatives 104                        1,157                    

US Trustee Quarterly Fees 229                        531                       

Other Professionals - Legal Various 3,122                     22,039                  (b)

Other Professionals - Non-Legal Various 1,025                     6,664                    (b)

Other Professionals - Asia Various 468                        2,313                    (b)

Sub-total Professional Fees 22,723                   82,102                  

Total Post-Effective Date Professional Fees - Including Alvarez & Marsal 27,939$                 126,089$              

(a) Additional professional fee expenses have been incurred and are under review by the Company; these expenses will be reflected in future Operating Reports as cash

payments are made to professionals.

(b) Includes disbursements to over 100 vendors of which the majority of these payments were less than $150,000.

For services rendered Post-Effective 

Date
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UNITED STATES BANKRUPTCY COURT       

 
SOUTHERN DISTRICT OF NEW YORK 

 
In re:  Chapter 11 Case No. 

   

Lehman Brothers Holdings Inc., et al.,  08-13555 

   
Debtors.  

 

FIRST POST-CONFIRMATION OPERATING REPORT 
 

MARCH 2012 
SCHEDULE OF CASH RECEIPTS AND DISBURSEMENTS 

SCHEDULE OF PROFESSIONAL FEE AND EXPENSE DISBURSEMENTS 
 
 

DEBTORS’ ADDRESS: LEHMAN BROTHERS HOLDINGS INC. 
 c/o WILLIAM J. FOX 
 1271 AVENUE OF THE AMERICAS 
 40th FLOOR 
 NEW YORK, NY 10020 
 

 
DEBTORS’ ATTORNEYS: WEIL, GOTSHAL & MANGES LLP 
 c/o HARVEY R. MILLER  
 767 FIFTH AVENUE 
 NEW YORK, NY 10153 
  
REPORT PREPARER: LEHMAN BROTHERS HOLDINGS INC., AS PLAN ADMINISTRATOR 
 

 
 

   
Date:  April 27, 2012  
  
   
   

 
 

Indicate if this is an amended statement by checking here:        AMENDED STATEMENT  
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SCHEDULE OF DEBTORS 
 

The following entities (the “Debtors”) filed for bankruptcy in the Southern District of New York. On December 6, 2011, the 
United States Bankruptcy Court (the “Bankruptcy Court”) confirmed the Modified Third Amended Joint Chapter 11 Plan of 
Lehman Brothers Holdings Inc. and its Affiliated Debtors (the “Plan”). On March 6, 2012, the “Effective Date” (as defined in 
the Plan) occurred.  The Debtors’ Chapter 11 cases remain open as of the date hereof.   

 

 
  Case No.  Date Filed 

Lead Debtor:     
Lehman Brothers Holdings Inc. (“LBHI”) ................................................................ 08-13555  9/15/2008 
     
Related Debtors:     
LB 745 LLC ................................................................................................................. 08-13600  9/16/2008 
PAMI Statler Arms LLC.............................................................................................. 08-13664  9/23/2008 
Lehman Brothers Commodity Services Inc. (“LBCS”)  .............................................. 08-13885  10/3/2008 
Lehman Brothers Special Financing Inc. (“LBSF”) .................................................... 08-13888  10/3/2008 
Lehman Brothers OTC Derivatives Inc. (“LOTC”) ..................................................... 08-13893  10/3/2008 
Lehman Brothers Derivative Products Inc. (“LBDP”) ................................................ 08-13899  10/5/2008 
Lehman Commercial Paper Inc. (“LCPI”) ................................................................ 08-13900  10/5/2008 
Lehman Brothers Commercial Corporation (“LBCC”) ............................................... 08-13901  10/5/2008 
Lehman Brothers Financial Products Inc.(“LBFP”)  ................................................... 08-13902  10/5/2008 
Lehman Scottish Finance L.P. ..................................................................................... 08-13904  10/5/2008 
CES Aviation LLC ...................................................................................................... 08-13905  10/5/2008 
CES Aviation V LLC ................................................................................................ 08-13906  10/5/2008 
CES Aviation IX LLC ................................................................................................ 08-13907  10/5/2008 
East Dover Limited ...................................................................................................... 08-13908  10/5/2008 
Luxembourg Residential Properties Loan Finance S.a.r.l ............................................ 09-10108  1/7/2009 
BNC Mortgage LLC ................................................................................................ 09-10137  1/9/2009 
LB Rose Ranch LLC ................................................................................................ 09-10560  2/9/2009 
Structured Asset Securities Corporation ...................................................................... 09-10558  2/9/2009 
LB 2080 Kalakaua Owners LLC ................................................................................. 09-12516  4/23/2009 
Merit LLC ………………………………………………………………………...  09-17331  12/14/2009 
LB Somerset LLC…………………………………………………………………  09-17503  12/22/2009 
LB Preferred Somerset LLC………………………………………………………  09-17505  12/22/2009 
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LEHMAN BROTHERS HOLDINGS INC. (“LBHI”) AND OTHER DEBTORS AND OTHER 

CONTROLLED ENTITIES 

 

BASIS OF PRESENTATION 

SCHEDULE OF CASH RECEIPTS AND DISBURSEMENTS 

MARCH 1, 2012 – MARCH, 31 2012 

 
The information and data included in this First Post-Confirmation Operating Report (the “Operating Report”) are 
derived from sources available to Lehman Brothers Holdings Inc. (as Plan Administrator) (“LBHI”) and its 
Controlled Entities (collectively, the “Company”).  The term “Controlled Entities” refers to those entities that are 
directly or indirectly controlled by LBHI, and excludes, among others, those entities that are under separate 
administrations in the United States or abroad and excludes Aurora Bank FSB, which is indirectly controlled by 
LBHI.  LBHI and certain of its Controlled Entities had filed for protection under Chapter 11 of the Bankruptcy 
Code, and those entities are referred to herein as the “Debtors”.  The Debtors’ Chapter 11 cases have been 
consolidated for procedural purposes only and are being jointly administered pursuant to Rule 1015(b) of the 
Federal Rules of Bankruptcy Procedure.  LBHI has prepared this Operating Report, which includes certain 
information as required by the Office of the US Trustee, based on the information available to LBHI at this time, 
but note that such information may be incomplete and may be materially deficient in certain respects.  This 
Operating Report is not meant to be relied upon as a complete description of the Debtors, their business, condition 
(financial or otherwise), results of operations, prospects, assets or liabilities. LBHI reserves all rights to revise this 
report.   
 
 

1. This Operating Report is not prepared in accordance with U.S. generally accepted accounting principles 
(GAAP). This report should be read in conjunction with previously filed Form 8-K reports as filed with 
the United States Securities Exchange Commission (“SEC”). 
 

2. This Operating Report is not audited and will not be subject to audit or review by the Company’s external 
auditors at any time in the future. 

 
3. Beginning and ending balances include cash in demand-deposit accounts (DDA), money-market funds 

(MMF), treasury bills and other investments.   
 

4. Beginning and ending cash balances are based on preliminary closing numbers and are subject to 
adjustment.   
 

5. Beginning and ending cash and investment balances exclude the following: 
 

• Cash posted as collateral for hedging activity; 

• Cash related to LBHI’s wholly-owned indirect subsidiary Aurora Bank FSB; 

• Cash held at real estate owned properties or at third party managers;  

• Cash transferred on or prior to September 15, 2008 by the Company in connection with certain 
requests by, and documents executed by, the Company and Citigroup Inc. and HSBC Bank PLC 
currently recorded at $2 billion and $30 million, respectively; and 

• Approximately $500 million of cash that was seized by Bank of America (“BOA”) post-petition to 
offset derivative claims against certain Debtors and corresponding guarantee claims against LBHI.  
Per the Court-approved settlement agreement with BOA, BOA released approximately $356 million 
of these seized funds, including interest to LBHI in April 2012, net of approximately $145 million 
which was used to offset claims by BOA against LBHI.  

  
 

6. Restricted cash balances are based on preliminary estimates of cash in co-mingled or segregated accounts 
associated with pledged assets, court ordered segregated accounts, funds administratively held by banks, 
funds reserved for certain tax claims and other identified funds which may not belong to the Debtors or 
other Controlled Entities.  
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LEHMAN BROTHERS HOLDINGS INC. and Other Debtors and Other Controlled Entities
Summary Schedule of Cash Receipts and Disbursements
March 1, 2012 - March 31, 2012

Unaudited ($ in millions, foreign currencies reflected in USD equivalents)

LBHI LBSF LCPI Other Total LB1 Grp PAMI Other Total
Beginning Free Cash and Investments (2/29/12) 6,299$            9,538$            4,503$            3,704$            24,044$          566$               3$                   1,912$       2,481$            26,525$          
Restricted Cash 1,643              731                 28                   59                   2,462              -                     -                     525            525                 2,986              
Beginning Total Cash and Investments 7,942              10,270            4,531              3,763              26,506            566                 3                     2,437         3,006              29,512            

Sources of Cash

Derivatives -                     194                 5                     45                   243                 -                     -                     2                2                     245                 
Loans 10                   1                     228                 -                     239                 -                     -                     1                1                     240                 
Private Equity / Principal Investing 268                 -                     37                   -                     305                 42                   -                     631            673                 978                 
Real Estate 10                   -                     86                   -                     96                   6                     23                   37              65                   161                 
Other 1,722              4                     4                     39                   1,769              2                     -                     35              36                   1,806              

Total Sources of Cash 2,010              198                 360                 83                   2,651              49                   23                   706            778                 3,429              

Uses of Cash

Non-Operating (Principally Preservation of Assets)

Derivatives -                     (21)                 -                     -                     (21)                 -                     -                     -                 -                     (21)                                    
Loans -                     -                     (77)                 -                     (77)                 -                     -                     (3)               (3)                   (80)                 

Total Debtors 
and Other 
Controlled 

Entities
Debtors Other Controlled Entities

Private Equity / Principal Investing (0)                   -                     -                     -                     (0)                   (5)                   -                     -                 (5)                   (5)                   
Real Estate (4)                   -                     (53)                 -                     (57)                 -                     (5)                   (12)             (17)                 (74)                 
Payments to Creditors -                    (651)             -                   -                   (651)             -                   -                   (0)             (0)                 (651)             
Other (2)                   -                     (5)                   -                     (8)                   -                     (1)                   (3)               (4)                   (11)                 

Operating Expenses (32)                 (1)                   (1)                   -                     (33)                 -                     (0)                   (10)             (11)                 (44)                 

Total Uses of Cash (38)                 (672)               (136)               -                     (847)               (5)                   (6)                   (29)             (40)                 (886)               

Net Cash Flow 1,972              (474)               224                 83                   1,804              44                   17                   677            739                 2,543              
Inter-Company Transfers, Net 424                (243)             955               5                   1,141            (346)              -                   (795)         (1,141)          -                   
Transfers to/from Securitization Trustee -                    -                   (41)               -                   (41)               -                    -                   -               -                   (41)               
Loan Agencies, Net -                    -                   2                   -                   2                    -                    -                   -               -                   2                   
FX Fluctuation (0)                   0                     0                     -                     0                     -                     -                     (3)               (3)                   (3)                   
Ending Total Cash and Investments 10,337            9,553              5,671              3,851              29,413            264                 20                   2,316         2,600              32,013            
Restricted Cash (3,138)            (77)                 (28)                 (53)                 (3,297)            -                     -                     (523)           (523)               (3,819)            
Ending Free Cash and Investments (3/31/12) 7,199$           9,476$           5,643$           3,798$           26,116$         264$              20$                1,793$      2,077$           28,194$         

All values that are exactly zero are shown as "-".  Values between zero and $0.5 million appear as "0".
Totals may not foot due to rounding.
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LEHMAN BROTHERS HOLDINGS INC. and Other Debtors and Other Controlled Entities

Schedule of Cash Receipts and Disbursements

March 1, 2012 - March 31, 2012

Unaudited ($ in millions, foreign currencies reflected in USD equivalents)

LBHI LBSF LCPI Other Total LB1 Grp PAMI Other (a) Total

Beginning Free Cash and Investments (3/1/12) 6,299$            9,538$            4,503$            3,704$            24,044$          566$               3$                   1,912$       2,481$            26,525$          

Restricted Cash 1,643              731                 28                   59                   2,462              -                     -                     525            525                 2,986              

Beginning Total Cash and Investments 7,942              10,270            4,531              3,763              26,506            566                 3                     2,437         3,006              29,512            

Sources of Cash

Derivatives

Return of Hedging Collateral (b) -                     10                   -                     3                     13                   -                     -                     -                 -                     13                   

Collections from Live / Terminated Trades (c) -                     178                 5                     42                   224                 -                     -                     -                 -                     224                 

Other -                     6                     -                     -                     6                     -                     -                     2                2                     8                     

Loans

Principal (d) 8                     1                     219                 -                     227                 -                     -                     1                1                     228                 

Interest 2                     0                     10                   -                     11                   -                     -                     0                0                     12                   

Private Equity / Principal Investing

Principal (e) 266                 -                     35                   -                     301                 42                   -                     631            673                 974                 

Interest 2                     -                     2                     -                     4                     0                     -                     -                 0                     4                     

Real Estate

Principal 6                     -                     82                   -                     88                   6                     23                   34              63                   150                 

Total Debtors 

and Other 

Controlled 

Entities

Debtors Other Controlled Entities

Principal 6                     -                     82                   -                     88                   6                     23                   34              63                   150                 

Interest 4                     -                     4                     -                     8                     -                     -                     3                3                     11                   

Other

Interest (f) 2                     4                     3                     1                     10                   (0)                   -                     (0)               (0)                   10                   

Distributions from Non-Controlled Affiliates (g) 1,658              -                     -                     38                   1,696              -                     -                     32              32                   1,728              

Other (h) 62                   -                     1                     -                     63                   2                     -                     3                4                     67                   

Total Sources of Cash 2,010              198                 360                 83                   2,651              49                   23                   706            778                 3,429              

All values that are exactly zero are shown as "-".  Values between zero and $0.5 million appear as "0".

Totals may not foot due to rounding.
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LEHMAN BROTHERS HOLDINGS INC. and Other Debtors and Other Controlled Entities

Schedule of Cash Receipts and Disbursements

March 1, 2012 - March 31, 2012

Unaudited ($ in millions, foreign currencies reflected in USD equivalents)

LBHI LBSF LCPI Other Total LB1 Grp PAMI Other Total

Uses of Cash

Non-Operating (Principally Preservation of Assets)

Derivatives

Payments on Live Trades -                     (3)                   -                     -                     (3)                   -                     -                     -                 -                     (3)                   

Other (i) -                     (18)                 -                     -                     (18)                 -                     -                     -                 -                     (18)                 

Loans

Loan Fundings (j) -                     -                     (77)                 -                     (77)                 -                     -                     (3)               (3)                   (80)                 

Private Equity / Principal Investing

Capital Calls (0)                   -                     -                     -                     (0)                   (5)                   -                     -                 (5)                   (5)                   

Real Estate -                     

Preservation of Assets (4)                   -                     (53)                 -                     (57)                 -                     (5)                   (12)             (17)                 (74)                 

Payments to Creditors

Non-Controlled Affiliates (k) -                     (651)               -                     -                     (651)               -                     -                     (0)               (0)                   (651)               

Other

Total Debtors 

and Other 

Controlled 

Entities

Debtors Other Controlled Entities

Other

Other (2)                   -                     (5)                   -                     (8)                   -                     (1)                   (3)               (4)                   (11)                 

Operating Expenses (l)

Compensation and Benefits (m) (8)                   -                     -                     -                     (8)                   -                     -                     (4)               (4)                   (13)                 

Professional Fees (20)                 (0)                   -                     -                     (20)                 -                     -                     (1)               (1)                   (21)                 

Other (n) (4)                   (0)                   (1)                   -                     (5)                   -                     (0)                   (5)               (5)                   (10)                 

Total Uses of Cash (38)                 (672)               (136)               -                     (847)               (5)                   (6)                   (29)             (40)                 (886)               

Net Cash Flow 1,972              (474)               224                 83                   1,804              44                   17                   677            739                 2,543              

Inter-Company Receipts (o) 1,825              61                   1,320              33                   3,239              34                   -                     199            233                 3,472              

Inter-Company Disbursements (o) (1,402)            (303)               (366)               (27)                 (2,098)            (380)               -                     (994)           (1,374)            (3,472)            

Transfers to/from Securitization Trustee (p) -                     -                     (41)                 -                     (41)                 -                     -                     -                 -                     (41)                 

Loan Agencies, Net -                     -                     2                     -                     2                     -                     -                     -                 -                     2                     

FX Fluctuation (q) (0)                   0                     0                     -                     0                     -                     -                     (3)               (3)                   (3)                   

Ending Total Cash and Investments 10,337            9,553              5,671              3,851              29,413            264                 20                   2,316         2,600              32,013            

Restricted Cash (r) (3,138)            (77)                 (28)                 (53)                 (3,297)            -                     -                     (523)           (523)               (3,819)            

Ending Free Cash and Investments (3/31/12) 7,199$            9,476$            5,643$            3,798$            26,116$          264$               20$                 1,793$       2,077$            28,194$          

All values that are exactly zero are shown as "-".  Values between zero and $0.5 million appear as "0".

Totals may not foot due to rounding.
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LEHMAN BROTHERS HOLDINGS INC. and Other Debtors and Other Controlled Entities

Schedule of Cash Receipts and Disbursements

March 1, 2012 - March 31, 2012

Unaudited (foreign currencies reflected in USD equivalents)

Notes:

(a) Other - Other Controlled Entities primarily includes ending cash balances at March 31, 2012 of (i)  approximately $523 million related to both Woodlands Commercial 
Corporation and LB Bancorp (both included in Restricted Cash) and (ii) $1,174 million of cash balances at Controlled Entities in Asia.

(b) Reflects net return / (posting) of cash collateral from the hedging of various derivatives related risks.  Other Debtors reflects $3 million for LBFP.

(c) Other Debtors reflects $24 million for LBFP,  $11 million for LBCS and $7 million for LBCC.

(d) Primarily reflects cash received by LCPI from loan sales and principal paydowns on loan assets.

(e) Primarily reflects $851 million received from the redemption in full for the preferred equity in Neuberger Berman and a Special Return and accrued preferred return ($220 million 
at LBHI and $631 million in "Other Controlled Entities, Other"), and $29 million related to payment on the Kingfisher Class A Notes received by LBHI (in connection with the JPM 
CDA) which is restricted for the benefit of LCPI. 

(f) Primarily reflects interest collected on short term investments of excess cash.

(g) Primarily includes distributions received from Lehman Brothers Asia Holdings, a Non-Controlled Affiliate.

(h) Primarily reflects the return of $52 million of HSBC cash collateral.

(i)  Primarily reflects the purchase of SPV notes.  

(j) Primarily reflects post-Effective Date fundings to cure assumed revolving loan credit agreements.

(k)  Reflects $651 million secured claim payment by LBSF to LB Bankhaus related to collections on collateralized notes per settlement agreement with LB Bankhaus.

(a) Other - Other Controlled Entities primarily includes ending cash balances at March 31, 2012 of (i)  approximately $523 million related to both Woodlands Commercial 
Corporation and LB Bancorp (both included in Restricted Cash) and (ii) $1,174 million of cash balances at Controlled Entities in Asia.

(b) Reflects net return / (posting) of cash collateral from the hedging of various derivatives related risks.  Other Debtors reflects $3 million for LBFP.

(c) Other Debtors reflects $24 million for LBFP,  $11 million for LBCS and $7 million for LBCC.

(d) Primarily reflects cash received by LCPI from loan sales and principal paydowns on loan assets.

(e) Primarily reflects $851 million received from the redemption in full for the preferred equity in Neuberger Berman and a Special Return and accrued preferred return ($220 million 
at LBHI and $631 million in "Other Controlled Entities, Other"), and $29 million related to payment on the Kingfisher Class A Notes received by LBHI (in connection with the JPM 
CDA) which is restricted for the benefit of LCPI. 

(f) Primarily reflects interest collected on short term investments of excess cash.

(g) Primarily includes distributions received from Lehman Brothers Asia Holdings, a Non-Controlled Affiliate.

(h) Primarily reflects the return of $52 million of HSBC cash collateral.

(i)  Primarily reflects the purchase of SPV notes.  

(j) Primarily reflects post-Effective Date fundings to cure assumed revolving loan credit agreements.

(k)  Reflects $651 million secured claim payment by LBSF to LB Bankhaus related to collections on collateralized notes per settlement agreement with LB Bankhaus.

(l) A portion of the Operating Expenses paid by LBHI is subject to allocations to, and reimbursement from, various Lehman legal entities.

(m) Compensation and Benefits includes Lehman employees as well as fees paid to Alvarez & Marsal as interim management.  

(n) Primarily reflects expenses related to outsourced services and IT, occupancy, taxes, insurance and other operating disbursements.  

(o)  Inflows to LBHI primarily reflects dividend distributions and partial repayment on pre-petition intercompany balances from Controlled Entities, settlement of administrative cash 
activity and transfers from certain Debtors and Controlled Entities related to cash reserves for certain priority tax claims. The $1.3 billion of inflows to LCPI primarily relates to $1.2 
billion in cash collected by LBHI related to LCPI's securities which were part of the JPM CDA.

(p)  Reflects cash outflows to the Spruce and Verano Securitization Trustee for proceeds received on underlying collateral, netted against any receipts for paydowns and interest 
on the Spruce and Verano notes (paid quarterly by the Trustee).  Cash collections on the underlying collateral are presented in "Sources of Cash" in Loans.

(q) Reflects fluctuation in value of foreign currency bank accounts.  

(r) The increase in restricted cash at LBHI of approximately $1.5 billion primarily relates to $2.8 billion in related tax reserves, offset by a release of cash to LCPI related to the JPM 
CDA. Restricted cash at LBSF decreased related to a secured claim payment. (see footnote (k))
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LEHMAN BROTHERS HOLDINGS INC. (“LBHI”) AND OTHER DEBTORS AND OTHER 

CONTROLLED ENTITIES 

 

BASIS OF PRESENTATION 

SCHEDULE OF PROFESSIONAL FEE AND EXPENSE DISBURSEMENTS 

FROM SEPTEMBER 15, 2008 TO MARCH 31, 2012 

 
 
The information and data included in this First Post-Confirmation Operating Report (the “Operating Report”) are 
derived from sources available to Lehman Brothers Holdings Inc. (as Plan Administrator) (“LBHI”) and its 
Controlled Entities (collectively, the “Company”).  The term “Controlled Entities” refers to those entities that are 
directly or indirectly controlled by LBHI, and excludes, among others, those entities that are under separate 
administrations in the United States or abroad, and Aurora Bank FSB, which is indirectly controlled by LBHI.  
LBHI and certain of its Controlled Entities had filed for protection under Chapter 11 of the Bankruptcy Code, and 
those entities are referred to herein as the “Debtors”.  The Debtors’ Chapter 11 cases have been consolidated for 
procedural purposes only and are being jointly administered pursuant to Rule 1015(b) of the Federal Rules of 
Bankruptcy Procedure.  LBHI has prepared this Operating Report, including certain information as required by 
the Office of the United States Trustee, based on the information available to LBHI at this time, but note that such 
information may be incomplete and may be materially deficient in certain respects.  This Operating Report is not 
meant to be relied upon as a complete description of the Debtors, their business, condition (financial or 
otherwise), results of operations, prospects, assets or liabilities. LBHI reserves all rights to revise this report.   
 
 

1. This Operating Report is not prepared in accordance with U.S. generally accepted accounting principles 
(GAAP).  This report should be read in conjunction with previously filed Form 8-K reports as filed with 
the United States Securities Exchange Commission (“SEC”). 
 

2. This Operating Report is not audited and will not be subject to audit or review by the Company’s external 
auditors at any time in the future. 

 
3. The professional fee disbursements presented in this report reflect the date of actual cash payments to 

professional service providers.  The Debtors have incurred additional professional fee expenses during the 
reporting period that will be reflected in future Operating Reports as cash payments are made to 
providers. 
 

4. The professional fee disbursements presented in this report have been paid by LBHI; however, a portion 
of these fees have been and will be allocated to Debtors and certain Controlled Entities based on the 
dedicated costs associated with each entity and an allocation methodology. The professional fees exclude 
certain services rendered on behalf of Controlled Entities which are invoiced separately.     
 

5. Ordinary Course Professionals are being paid in compliance with the “Amended Order Authorizing the 
Debtors to Employ Professionals Utilized in the Ordinary Course of Business” (the “Amended OCP 
Order”).  Should a professional or firm exceed specified thresholds in the Amended OCP Order, prior to 
the Effective Date of the Plan, then they must file a retention application with the Court and receive 
payment in compliance with subsequent amended orders establishing procedures for interim monthly 
compensation and reimbursement of expenses of professionals. Professional fees incurred subsequent to 
the Effective Date will comply with the terms of the engagement as agreed to with LBHI, as Plan 
Administrator.     
 

6. This Operating Report includes pre and post Effective Date disbursements for services rendered prior to 
the Effective Date.  
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LEHMAN BROTHERS HOLDINGS INC. and Other Debtors and Other Controlled Entities
Schedule of Professional Fee and Expense Disbursements 
March 2012
Unaudited ($ in thousands)

Sept-2008
March-2012 Through Mar-2012

Debtors - Claims and Noticing Agent

Epiq Bankruptcy Solutions LLC Claims Management and Noticing Agent 1,345$               25,979$                        

Debtors - Section 363 Professionals

Alvarez & Marsal LLC Interim Management 7,833                 526,853                        

Kelly Matthew Wright Art Consultant and Auctioneer -                     91                                 

Natixis Capital Markets Inc. Derivatives Consultant -                     14,590                          

Debtors - Section 327 Professionals

Bingham McCutchen LLP Special Counsel - Tax 718                    22,085                          

Bortstein Legal LLC Special Counsel - IT and Other Vendor Contracts 11                      4,108                            

CB Richard Ellis Real Estate Broker -                     436                               

Clyde Click, P.C. Special Counsel - Real Estate 27                      294                               

Curtis, Mallet-Prevost, Colt & Mosle LLP Special Counsel - Conflicts 3,441                 45,987                          

Dechert LLP Special Counsel - Real Estate 447                    6,337                            

Deloitte LLP Tax Services 137                    768                               

Discover Ready LLC eDiscovery Services 136                    14,714                          

Ernst & Young LLP Audit and Tax Services -                     1,690                            

Foster, Graham, Milstein & Calisher, LLP Special Counsel - Mortgage Litigation and Claims 73                      584                               

Fried, Frank, Harris, Shriver & Jacobson LLP Special Counsel - Real Estate -                     239                               

Gibson Dunn & Crutcher LLP Special Counsel - Real Estate 203                    3,320                            

Hardinger & Tenenholz LLP Special Counsel - Discovery 2                        171                               

Hudson Global Resources Contract Attorneys 60                      11,703                          

Huron Consulting Tax Services -                     2,145                            

Jones Day Special Counsel - Asia and Domestic Litigation -                     64,266                          

Kasowitz, Benson, Torres & Friedman Special Counsel - Litigation -                     2,222                            

Kleyr Grasso Associes Special Counsel - UK 6                        1,018                            

Kramer Levin Naftalis and Frankel LLP Special Counsel - Employee Matters -                     151                               

Krebsbach & Snyder, P.C. Special Counsel - Litigation 203                    541                               

Latham & Watkins LLP Special Counsel - Real Estate -                     591                               

Lazard Freres & Co. Investment Banking Advisor 160                    31,773                          

Locke Lord Bissell & Liddell LLP Special Counsel - Mortgage Litigation and Claims 22                      1,394                            

McKenna Long & Aldridge LLP Special Counsel - Commercial Real Estate Lending 225                    5,834                            

MMOR Consulting Tax Services 44                      929                               

Momo-o, Matsuo & Namba Special Counsel - Asia 11                      589                               

Moulton Bellingham P. C. Special Counsel - Mortgage Litigation and Claims 84                      480                               

O'Neil Group Tax Services 36                      3,032                            

Pachulski Stang Ziehl & Jones Special Counsel - Real Estate 107                    3,815                            

Paul, Hastings, Janofsky & Walker LLP Special Counsel - Real Estate 37                      3,380                            

Pricewaterhouse Coopers LLP Tax Services 122                    2,293                            

Reed Smith LLP Special Counsel - Insurance 14                      1,134                            

Reilly Pozner LLP Special Counsel - Mortgage Litigation and Claims 346                    8,528                            

Simpson Thacher & Bartlett LLP Special Counsel - SEC Reporting, Asset Sales, and Congressional Testimony -                     2,712                            

SNR Denton LLP Special Counsel - Real Estate 70                      2,375                            

Sutherland LLP Special Counsel - Tax 26                      747                               

Weil Gotshal & Manges LLP Lead Counsel 5,406                 404,375                        

Windels Marx Lane & Mittendorf, LLP Special Counsel - Real Estate 35                      3,293                            

Wollmuth Maher & Deutsch LLP Special Counsel - Derivatives -                     1,555                            

Creditors - Section 327 Professionals

FTI Consulting Inc. Financial Advisor 672                    82,855                          

Houlihan Lokey Howard & Zukin Capital Inc. Investment Banking Advisor 327                    16,060                          

Milbank Tweed Hadley & McCloy LLP Lead Counsel -                     133,657                        

Quinn Emanuel Urquhart Oliver & Hedges LLP Special Counsel - Conflicts 1,373                 27,508                          

Richard Sheldon, Q.C. Special Counsel - UK -                     326                               

Examiner - Section 327 Professionals

Duff & Phelps LLC Financial Advisor -                     43,210                          

Jenner & Block LLP Examiner 46                      58,490                          

Fee Examiner

Godfrey & Kahn, S.C. Fee Examiner (Current) 700                    4,160                            

Feinberg Rozen LLP Fee Examiner (Previous) -                     3,158                            

Brown Greer Plc Fee and Expense Analyst 50                      1,147                            

Total Non-Ordinary Course Professionals 24,554               1,599,690                     

Debtors - Ordinary Course Professionals 494                    46,307                          

US Trustee Quarterly Fees -                         1,793                            

Total Professional Fees and UST Fees 25,048$             1,647,791$                   
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GIBBS & BRUNS LLP 
Kathy D. Patrick, Esq. (pro hac vice) 
Robert J. Madden, Esq. (pro hac vice) 
1100 Louisiana, Suite 5300 
Houston, TX 77002 
Telephone: (713) 650-8805 
Facsimile: (713) 750-0903 

-AND-

ROPES & GRAY LLP 
Keith H. Wofford, Esq. (KW-2225) 
D. Ross Martin, Esq. (DM-2947) 
1211 Avenue ofthe Americas 
New York, NY 10036-8704 
Telephone: (212) 596-9000 
Facsimile: (212) 596-9090 

Attorneys for the Steering Committee Group of RMBS Holders 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In re 
Chapter 11 

Residential Capital, LLC, et al. Case No. 12-12020 (MG) 

Debtors. Jointly Administered 

DECLARATION OF KATHY D. PATRICK IN SUPPORT OF 
STEERING COMMITTEE INVESTORS' STATEMENT IN SUPPORT OF 

SETTLEMENT AND RESPONSE TO SETTLEMENT OBJECTIONS 

I, Kathy D. Patrick, hereby declare, pursuant to 28 U.S.C. § 1746, that the following is 

true and correct to the best of my knowledge, information and belief: 
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1. I am a member of the Bar of the State of Texas and a partner in the law firm of Gibbs 

& Bruns, LLP. I am counsel for the Steering Committee Group ofRMBS Holders in 

the above captioned matter. 

2. I make this declaration in support of the Steering Committee Investors' Statement In 

Support Of Settlement and Response to Settlement Objections to put certain relevant 

documents before the Court. 

3. Attached hereto as Exhibit 1 is a true and correct copy of a presentation by Amherst 

Securities Group LP titled "Amherst Analysis: The Bank of America Settlement," 

dated June 30, 2011. 

4. Attached hereto as Exhibit 2 is a true and correct copy of the Transcript of the Q1 

2012 MBIA Earnings Call, dated May 11, 2012. 

5. Attached hereto as Exhibit 3 is a true and correct copy of a demonstrative exhibit 

titled "Analysis of Sillman Models with Discounts Removed." 

6. Attached hereto as Exhibit 4 is a true and correct copy of the Transcript of the Q3 

2010 Bank of America Earnings Call, dated October 19, 2010. 

7. Attached hereto as Exhibit 5 is a true and correct copy of a September 14, 2012letter 

from Munno to Patrick and Franklin forwarding the following letters: 

a. Three Letters, dated July 23, 2012, from MBIA Insurance Corporation 
("MBIA") with respect to six Trusts which purport to "instruct [U.S. 
Bank, as trustee] to not consider or accept any settlement or compromise 
offers relating to any claims that may belong to [its insured] trusts, 
including, but not limited to the RMBS Settlement Agreement ... ;" 

b. Letter, dated August 23, 2012, from Proskauer Rose LLP on behalf of 
Assured Guaranty Municipal Corp. ("Assured") with respect to one Trust 
which states, in relevant part, that "notwithstanding any direction the 
Indenture Trustee may have received from noteholders, Assured does not 
consent at this time to the Indenture Trustee's entering into the Joinder [of 
the RMBS Settlement Agreement]." 
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c. Letters dated May 25 and August 9, 2012 from Financial Guaranty 
Insurance Company ("FGIC") with respect to eight Trusts in which FGIC, 
among other things, provides notice that it "does not authorize U.S. Bank, 
as Trustee, to vote in favor of, or opt in to, the Settlement Agreement or 
the Plan Support Agreement and direct[s] U.S. Bank, as Trustee, not to 
vote in favor or, or opt in to, such agreements, to the extent any of the 
[Trusts for which it is a Credit Enhancer] are subject to such agreements;" 

d. Letter dated September 14, 2012 from Munno to MBIA; 

e. Letter dated September 14, 2012 from Munno to Proskauer Rose LLP on 
behalf of Assured Guaranty Municipal Corp; 

f. Letter dated September 14, 2012 from Munno to FGIC; and 

g. Letter dated June 26, 2012 from Munno to FGIC. 

8. Attached hereto as Exhibit 6 is a true and correct copy of a document titled "Material 

and Adverse Opinion of Professor Barry E. Adler," filed in In re Bank of New York 

Mellon, Case No. 1:11-cv-05988-WHP (Dkt. No. 126-1), dated May 27,2011. 

9. Attached hereto as Exhibit 7 is a true and correct copy of excerpts from sample 

Pooling and Servicing Agreements (PSAs): 

a. Exhibit 7-A is a true and correct copy of excerpts from the PSA for GMACM 

2006-ARZ; 

b. Exhibit 7-B is a true and correct copy of excerpts from the PSA for RAAC-

2006-SP3; 

c. Exhibit 7 -C is a true and correct copy of excerpts from the PSA for RALI 

2006-QA8; 

d. Exhibit 7-D is a true and correct copy of excerpts from the PSA for RAMP 

2006-RS3; 

e. Exhibit 7-E is a true and correct copy of excerpts from the PSA for RASC 

2006-EMX7; 
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f. Exhibit 7-F is a true and correct copy of excerpts from the PSA for RFMSI 

2006-810; 

g. Exhibit 7-G is a true and correct copy of excerpts from the PSA for RFMSII 

2006-HSA1. 

10. Attached hereto as Exhibit 8 is a true and correct compilation of excerpts from sample 

PSAs defining "Subsequent Recoveries." 

11. Attached hereto as Exhibit 9 is a true and correct compilation of excerpts from sample 

PSAs defining "Available Distribution Amount." 

I declare that the statements set forth above are true and correct to the best of my 

knowledge, information and belief. 

Dated: Houston, Texas 
October 5, 2012. 
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SEWARD & KISSEL LLP 

M. WILLIAM MUNNO 
PARTNER 

(212) 574-1587 
munno@sewkis.com 

VIA FEDEX & EMAIL 

Kathy D. Patrick, Esq. 
Gibbs & Bruns LLP 
1100 Louisiana Street, Suite 5300 
Houston, Texas 77002 

Talcott J. Franklin, Esq. 
Talcott Franklin P.C. 
208 North Market Street 
Suite 200 
Dallas, Texas 75202 

ONE BATTERY PARK PLAZA 

NEW YORK, NEW YORK 10004 

TELEPHONE: (212) 574-1200 
FACSIMILE: (212) 480-8421 

WWW.SEWKIS.COM 

September 14, 2012 

RMBS Trust Settlement Agreement with Residential Capital, LLC 

Dear Ms. Patrick and Mr. Franklin: 

901 K STREET, NW 
WASHINGTON, DC 20001 

TELEPHONE: (202) 737-8833 
FACSIMILE: (202) 737-5184 

We represent U.S. Bank National Association, solely in its capacity as Trustee 
("U.S. Bank") under various Pooling and Servicing Agreements and Indentures (together, the 
"Governing Agreements") for approximately 300 RMBS securitization trusts (the "Trusts") in 
connection with the Chapter 11 cases of Residential Capital, LLC and its direct and indirect 
subsidiaries (collectively, "ResCap"). 

U.S. Bank has received correspondence regarding the proposed RMBS Settlement 
Agreement with ResCap (the "Settlement Agreement") from three different Credit Enhancers1 

for fifteen ofthe Trusts. You have advised that your clients (the "Clients") hold 25% or more of 
the face value of one or more classes of notes in at least ten of these fifteen Trusts. Specifically, 
U.S. Bank has the received the following letters (the "Letters," and each a "Letter"): 

1. Letters dated May 25 and August 9, 2012 from Financial Guaranty 
Insurance Company ("FGIC") with respect to eight Trusts (it 
appears your Clients are investors in at least four of those Trusts) 
in which FGIC, among other things, provides notice that it "does 
not authorize U.S. Bank, as Trustee, to vote in favor of, or opt in 

Capitalized terms used herein and not otherwise defmed have the meanings specified in the relevant 
Governing Agreements. 
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Kathy D. Patrick, Esq. 
Talcott J. Franklin, Esq. 
September 14, 2012 
Page2 

to, the Settlement Agreement or the Plan Support Agreement and 
direct[s] U.S. Bank, as Trustee, not to vote in favor or, or opt in to, 
such agreements, to the extent any of the [Trusts for which it is a 
Credit Enhancer] are subject to such agreements;" 

2. Three Letters, dated July 23, 2012, from MBIA Insurance 
Corporation ("MBIA") with respect to six Trusts (it appears that 
your Clients are investors in each at least five ofthose Trusts) 
which purport to "instruct [U.S. Bank, as trustee] to not consider or 
accept any settlement or compromise offers relating to any claims 
that may belong to [its insured] trusts, including, but not limited to 
the RMBS Settlement Agreement ... ;" and 

3. A Letter, dated August 23, 2012, from Proskauer Rose LLP on 
behalf of Assured Guaranty Municipal Corp. ("Assured") with 
respect to one Trust (in which it appears your Clients are investors) 
which states, in relevant part, that "notwithstanding any direction 
the Indenture Trustee may have received from noteholders, 
Assured does not consent at this time to the Indenture Trustee's 
entering into the Joinder [of the RMBS Settlement Agreement]." 

Copies of the Letters, as well as our responses, are enclosed. To assure full 
disclosure, we have also provided to the Credit Enhancers copies of the relevant Gibbs & Bruns 
letters, dated May 24 and July 9, 2012, and Talcott Franklin's two letters, dated August 22, 2012. 

Each of the Letters (to the extent they identify Trusts in which your Clients are 
investors) conflict with your previous correspondence to U.S. Bank that "urge and direct" U.S. 
Bank to exercise its prudent, independent judgment to accept the Settlement Agreement on the 
Trusts' behalf or "request that [U.S. Bank] accept [the Settlement Agreement]." We encourage 
you to reach out to the Credit Enhancers and attempt to resolve the conflicting "directions" in 
advance of the date by which U.S. Bank must accept or reject the Settlement Agreement under 
the July 31, 2012 scheduling order in the ResCap bankruptcy proceeding. 

Please call me if you have any questions or we can help facilitate your contacting 
the Credit Enhancers. Thank you. 

caw 
Enclosures 

SK 03687 0119 1317986 

Sincerely, 

/h. lJ~~~ 
M. William Munno 
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WISDOM IN ACTION'm 

July 23,2012 

URGENT MATERIAL ENCLOSED 
BY E~MAIL AND CERTIFIED MAIL (RETURN RECEIPT REQUESTED) 

U.S. Bank National Association 
60 Livingston A venue 
EP~MN~WS3D 

St. Paul, Minnesota 55107 
Attention: Home Equity Loan Trusts 2007~HSA2 and 2007~HSA3 

Re: Home Equity Loan Trust 2007~HSA2, Home Equity Loan Pass~Through 
Certificates, Series 2007~HSA2; and 

Home Equity Loan Trust 2007~HSA3, Home Equity Loan~Backed Tenn 
Notes, Series 2007~HSA3 

Ladies and Gentlemen: 

Reference is made to the agreements (each an "Agreement") described on 
Exhibit A, each of which you are party to, relating to the series of securities described above 
(the "Securities"). With respect to each series of Securities, MBIA Insurance Corporation (the 
"Credit Enhancer") issued the Policy or Policies referred to in the applicable Agreement. 

Pursuant to each Agreement, the Credit Enhancer has the right to direct remedial 
actions relating to the Securities, including, but not limited to, the acceptance of any settlement 
or compromise offers. We hereby instruct you to no_t consider or aecept any settlement or 
compromise offers relating to any claims that may belong to the above-referenced Trusts, 
including, but not limited to the RMBS Trust Settlement A:'greement, dated as of May 13, 2012 
(the "Settlement Agreement"), by and between Residential Capital, LLC and its direct and 
indirect subsidiaries and the Institutional Investors (as defined in the Settlement Agreement). As 
such, it is the Credit Enhancer's position that it would not be reasonable for you to incur any 
costs or expenses in evaluating any such settlement or compromise offers and, therefore, the 
Credit Enhancer will not reimburse you for any such costs or expenses. 

Sincerely, 

MBI~Aurance ~ion 
By:_J 

N me: David Glehan 
Title: Managing Director 

MBIA Insurance Corporation • 113 King Street • Armonk, NY 10504 • +1 914 273 4545 • www.mbia.com 
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EXHIBIT A 

1. Pooling and Servicing Agreement, dated as of April 1, 2007, among Residential Funding 
Mortgage Securities II, Inc., Residential Funding Company, LLC and U.S. Bank National 
Association, successor trustee to Bank of America, N.A., successor by merger to LaSalle 
Bank National Association 

2. Indenture, dated as of May 30, 2007, among Home Equity Loan Trust 2007-HSA3 and 
U.S. Bank National Association, successor trustee to Bank of America, N.A., successor 
by merger to LaSalle Bank National Association 
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WISDOM IN ACTION'm 

July 23,2012 

URGENT MATERIAL ENCLOSED 
BY E-MAIL AND CERTIFIED MAIL (RETURN RECEIPT REQUESTED) 

U.S. Bank National Association 
60 Livingston Avenue 
EP-MN-WS3D 
St. Paul, Minnesota 55107 
Attention: GMACM Home Equity Loan Trust 2004-HE4 

GMACM Home Equity Loan Trust 2006-HE4 
GMACM Home Equity Loan Trust 2007-HE1 

Re: GMACM Home Equity Loan Trust 2004-HE4, GMACM Home Equity 
Loan-Backed Tenn Notes, Series 2004-HE4; 

GMACM Home Equity Loan Trust 2006-HE4, GMACM Home Equity 
Loan-Backed Term Notes, Series 2006-HE4; and 

GMACM Home Equity Loan Trust 2007-HEl, GMACM Home Equity 
Loan-Backed Tenn Notes, Series 2007-HE1 

Ladies and Gentlemen: 

Reference is made to the Indentures (each an "Indenture") described on 
Exhibit A, each of which you are party to, relating to the series of notes described above (the 
"Notes"). With respect to each series of Notes, MBIA Insurance Corporation (the "Enhancer") 
issued the Policy referred to in the applicable Indenture. 

Pursuant to each Indenture, the Enhancer has the right to direct remedial actions 
relating to the Notes, including, but not limited to, the acceptance of any settlement or 
compromise offers. We hereby instruct you to not consider or accept any settlement or 
compromise offers relating to any claims that may belong to the above-referenced Trusts, 
including, but not limited to the RMBS Trust Settlement Agreement, dated as of May 13, 2012 
(the "Settlement Agreement"), by and between Residential Capital, LLC and its direct and 
indirect subsidiaries and the Institutional Investors (as defined in the Settlement Agreement). As 
such, it is the Enhancer's position that it would not be reasonable for you to incur any costs or 
expenses in evaluating any such settlement or compromise offers and, therefore, the Enhancer 
will not reimburse you for any such costs or expenses. 

MBIA Insurance Corporation • 113 King Street • Armonk, NY 10504 • +1 914 273 4545 • www.mbia.com 
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WISDOM IN ACTION'"' 

Sincerely, 

MBIA Insurance Corporation 

By: A&--
Na'me: David Glehan 
Title: Managing Director 
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EXHIBIT A 

1. Indenture, dated as of October 28, 2004, among GMACM Home Equity Loan Trust 
2004-HE4 and U.S. Bank National Association, successor indenture trustee to Wells 
Fargo Bank, N.A. 

2. Indenture, dated as of September 27, 2006, among GMACM Home Equity Loan Trust 
2006-HE4 and U.S. Bank National Association, successor indenture trustee to The Bank 
of New York Mellon Trust Company, N.A., successor indenture trustee to JPMorgan 
Chase Bank, National Association 

3. Indenture, dated as of March 29, 2007, among GMACM Home Equity Loan Trust 
2007-HEI and U.S. Bank National Association, successor indenture trustee to The Bank 
of New York Mellon Trust Company, N.A., successor indenture trustee to JPMorgan 
Chase Bank, National Association 
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WISDOM IN ACTION'm 

July 23, 2012 

URGENT MATERIAL ENCLOSED 
BY E-MAIL AND CERTIFIED MAIL (RETURN RECEIPT REQUESTED) 

U.S. Bank National Association 
60 Livingston Avenue 
EP-MN-WS3D 
St. Paul, Minnesota 55107 
Attention: Global Securities Solutions, RFMSII 2007-HSAI 

Re: Home Equity Loan Trust 2007-HSAI, Home Equity Loan-Backed Tetm 
Notes, Series 2007-HSAl 

Ladies and Gentlemen: 

Reference is made to the Indenture, dated as of February 27, 2007 (the 
"Indenture"), by and between Home Equity Loan Trust 2007-HSAl and Bank of America, N.A., 
successor by merger to LaSalle Bank National Association, relating to the series of notes 
described above (the "Notes"). With respect to the Notes, MBIA Insurance Corporation (the 
"Credit Enhancer") issued the Policy referred to in the Indenture. 

Pursuant to the Indenture, the Credit Enhancer has the right to direct remedial 
actions relating to the Notes, including, but not limited to, the acceptance of any settlement or 
compromise offers. We hereby instruct you to not consider or accept any settlement or 
compromise offers relating to any claims that may belong to the above-referenced Trusts, 
including, but not limited to the RMBS Trust Settlement Agreement, dated as of May 13, 2012 
(the "Settlement Agreement"), by and between Residential Capital, LLC and its direct and 
indirect subsidiaries and the Institutional Investors (as defined in the Settlement Agreement). As 
such, it is the Credit Enhancer's position that it would not be reasonable for you to incur any 
costs or expenses in evaluating any such settlement or compromise offers and, therefore, the 
Credit Enhancer will not reimburse you for any such costs or expenses. 

Sincerely, 

ame: David Glehan 
Title: Managing Director 

MBIA Insurance Corporation • 113 King Street • Armonk, NY 10504 • +1 914 273 4545 • www.mbia.com 
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Proskauer» Proskauer Rose LLP Eleven Times square New York, NY 1oo3e-a299 

August 23, 2012 

By Email 
Ronald L. Cohen, Esq. 
M. William Munno, Esq. 
Seward & Kissell LLP 
One Battery Park Plaza 
New York, New York 10004 

Re: RMBS Settlement 

Dear Messrs. Cohen and Munno: 

Irena M. Goldstein 
Member of the Firm 

tJ 212 969 4053 
f 212.969.2900 
1goldste1n@proskauer.com 
www proskauer.com 

This firm represents Assured Guaranty Municipal Corp. ("Assured") (formerly known as 
Financial Security Assurance Inc.) in connection with the bankruptcy proceedings of Residential 
Capital LLC and its related debtors (collectively, "ResCap"). Assured is the "Enhancer" under 
the Indenture (the "Indenture"), dated as of June 30, 2004, between GMACM Home Equity Loan 
Trust 2004-HE3, as issuer, and Wells Fargo Bank, N.A., as indenture trustee. It is my 
understanding that your client, U.S. Bank National Association, is the successor indenture trustee 
under the Indenture (the "Indenture Trustee"). 

Pursuant to section 5.11 of the Indenture, "the Enhancer shall have the right to exercise all rights 
of the Owners of the Notes as specified under this Indenture without any further consent of the 
Owners of the Term Notes and that the Owners of the Term Notes may not exercise such rights 
except with the written consent of the Enhancer." Among the rights granted to the Enhancer, is 
"the right to direct the time, method and place of conducting any Proceeding for any remedy 
available to the Indenture Trustee with respect to the Notes or exercising any trust or power 
conferred on the Indenture Trustee." /d. 

As you are aware, ResCap is seeking approval of certain RMBS settlement agreements, and is 
requesting the Indenture Trustee to enter into a Joinder and Acceptance of the RMBS Settlement 
Agreement (the "Joinder"). I am writing to advise you that, notwithstanding any direction the 
Indenture Trustee may have received from noteholders, Assured does not consent at this time to 
the Indenture Trustee's entering into the Joinder. Accordingly, the Indenture Trustee cannot 
enter into the Joinder and must await further instructions from Assured. 

Please do not hesitate to contact me if you have any questions or comments. 

cc: Margaret Yanney, Esq. 

Ber)tng 1 Boca Raton 1 Boston 1 Chrcago 1 Hong Kong 1 London 1 Los Angeles 1 New Orleans 1 New York 1 Newark 1 Pans 1 Sao Paulo 1 Washrngton, DC 
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F6IC 
Financial Guaranty Insurance Company 
125 Park Avenue 
New York, NY 10017 
T 212·312·3000 
F 212·312·3093 

August 9, 2012 

VIA OVERNIGHT MAll.. 

U.S. Bank National Association 
190 South LaSalle Street 
MK-IL-SL8T 
Chicago, IL 60603 
Attention: Mamta K. Scott, Vice President 

Re: RMBS Trust Settlement Agreement with Residential Capital, LLC 

Dear Ms. Scott: 

We write in response to the letter from your counsel, Seward & Kissel, dated June 
26, 2012 (the "Response Letter") to Financial Guaranty Insurance Company ("FGIC"). 
Reference is hereby made to (i) the RMBS Trust Settlement Agreement dated as of May 
13, 2012 (the "Settlement Agreement") by and between Residential Capital, LLC 
("ResCap") and its direct and indirect subsidiaries and certain institutional investors 
identified in such agreement (the "Institutional Investors"), (ii) the Plan Support 
Agreement between ResCap and the Institutional Investors as described in the Settlement 
Agreement (the "Plan Support Agreement"), (iii) each of the transactions listed on 
Exhibit A hereto (each a "Transaction") for which U.S. Bank National Association ("U.S. 
Bank") currently serves as a Trustee or Indenture Trustee, as applicable (each a 
''Trustee"), and (iv) the direction letter from FGIC to you dated May 25, 2012 (the 
"Direction Letter"). 

I. FGIC's Rights Under the Governing Agreements 

We are writing to you today so that you are clearly aware ofFGIC's rights under 
the Pooling and Servicing Agreements, Indentures and other documents governing the 
Transactions (the "Governing Agreements") and your obligations to FGIC in respect 
thereof. As you are aware, FGIC has issued policies (each a "Policy") insuring certain 
payments on securities (the ''Transaction Securities") in connection with each of the 
Transactions and has extensive control and direction rights with respect thereto, including 

. the rights to consent to amendments and waivers of the Governing Agreements and the 

Page 1 of 8 
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F6IC 
institution of legal proceedings thereunder, the exclusive right to vote on behalf of the 
insured securityholders ("Insured Holders"), and1 with respect to certain transactions, the 
express right to direct the Trustee with respect to the exercise of any trust or power 
conferred upon it. FGIC also has rights and obligations independent of the rights and 
obligations of the Institutional Investors, the Trustees and the trusts relating to the 
Transactions, and pursuant to Section 8.02 of the Settlement Agreement, the releases and 
waivers described in Article VII of the Settlement Agreement are not intended to and 
shall not release these rights. 

The Direction Letter provided notice to you that FGIC does not authorize U.S. 
Bank, as Trustee, to vote in favor of, or opt in to, the Settlement Agreement or the Plan 
Support Agreement and directed U.S. Bank, as Trustee, not to vote in favor of, or opt in 
to, such agreements, to the extent any of the Transactions are subject to such agreements. 
Moreover, by this letter, FGIC hereby informs the Trustee that the Trustee should not 
enter into any settlement that would impair or otherwise impact FGIC's rights with 
respect to the Transactions without FGIC's express consent. FGIC has the right to 
withhold such authorization and to direct the Trustee for the following reasons. 

Pursuant to Section 5.11 of each indenture (each an "Indenture") for the 
Transactions listed in Schedule I hereto (the "Note Transactions"), FGIC has the right to 
direct the Trustee with respect to the exercise of any trust or power conferred on it under 
such Indenture. Consequently, the Trustee is prohibited from taking any action contrary 
to the direction of FGIC. 

We also note that, pursuant to Section 4.12 of each Indenture, the Trustee is 
required to cooperate in all respects with any reasonable requests by FGIC for actions to 
preserve FGIC's interests under the Indentures. As stated in the Direction Letter, FGIC 
believes that the Settlement Agreement and the Plan Support Agreement may be 
materially adverse to FGIC's interests under the Indentures. Therefore, to the extent any 
Note Transaction is subject to the Settlement Agreement or the Plan Support Agreement, 
pursuant to the terms of Section 5.11 of the related Indenture, FGIC hereby repeats its 
direction to you, as Trustee, not to vote in favor of, or opt into, the Settlement Agreement 
or Plan Support Agreement. Moreover, FGIC hereby directs the Trustee to not enter into 
any settlement that is materially adverse to FGIC=without FGIC's express consent. 

Pursuant to the terms of the Pooling and Servicing Agreements (each a "Pooling 
and Servicing Agreement") for the Transactions listed on Schedule II hereto (the 
"Certificate Transactions"), FGIC may exercise all rights of the Insured Holders without 
the consent of such holders, and such holders may exercise such rights only with FGIC's 
prior written consent. Accordingly, to the extent ariy Certificate Transaction is subject to 
the Settlement Agreement and Plan Support Agreement, we note that any actions 
instituted by the Institutional Investors directing the Trustee with respect thereto are not 
valid because FGIC's consent to such direction was not obtained. FGIC hereby repeats 
its direction to you, as Trustee, not to vote in favor of, or opt into, the Settlement 
Agreement or Plan Support Agreement with respect to such Certificate Transaction. 

Page 2 of 8 
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F6IC 
D. The 1310 Order and Rehabilitation Order 

In connection with the order of the New York Superintendent of Insurance 
pursuant to Section 1310 of the New York Law Insurance Law, dated November 24, 
2009 and Supplemental Order Pursuant to Insurance Law §1310 March 25, 2010 (the 
"1310 Order"), which can be viewed at www.fgic.com, FGIC retains full rights under the 
operative documents relating to each of the Transactions, including the related indenture, 
pooling and servicing agreement, sale and servicing agreement, servicing agreement, 
mortgage loan purchase agreement and/or other operative documents, as the case may be 
(the ''Transaction Documents"), including its direction and consent rights under the 
Indentures and the Pooling and Servicing Agreements described above. 

In addition, pursuant to Section 14 of the Rehabilitation Order, attached hereto as 
Exhibit B (the "Rehabilitation Order"), all persons and entities (other than FGIC and 
FGIC Credit Products, LLC ("FGIC CP")) are enjoined and restrained from, among other 
things, exercising or taking any action to exercise any approval, consent, direction, 
determination, voting, or other right or remedy that FGIC or FGIC CP would or may 
have directly or indirectly but for the commencement or continuation of the 
Rehabilitation Proceeding (as defined in the Rehabilitation Order) or the occurrence or 
the existence of any Rehabilitation Circumstances (as defined in the Rehabilitation 
Order). Therefore, any rights of FGIC, the suspension of which was asserted due to any 
purported default under the Transaction Documents that is a direct result of the 1310 
Order and/or a Rehabilitation Circumstance are reinstated and other parties, including the 
Institutional Investors, are enjoined and restrained from exercising FGIC's rights under 
the Transaction Documents, which include FGIC's right to direct the Indenture Trustee 
for each Note Transaction and its right to consent to actions by the holders of the 
Certificate Transactions. 

Because there is very little information publicly available concerning the 
Settlement Agreement or the Plan Support Agreement, we again request that the Trustee 
provide to FGIC copies of any non-public information that it may receive concerning the 
Settlement Agreement or Plan Support Agreement. 

As stated in the Direction Letter, the terms of the Settlement Agreement and the 
Plan Support Agreement, which may increase FGIC's potential claims and losses under 
the Transactions, may be materially adverse to FGIC's interests with respect to the 
Transactions. FGIC does not waive any of its rights, under the Indentures and Pooling 
and Servicing Agreements or in any way relating to the Transactions, all of which are 
expressly reserved. 

This letter shall constitute a "Direction" within the definition of Section 14 of the 
Rehabilitation Order at such time as the Settlement Agreement or the Plan Support 
Agreement are submitted to the Trustee for approval, support, or opt-in. Should the 
Trustee fail to comply with the Direction Letter or the Rehabilitation Order at that time, 
FGIC will pursue any rights and remedies it may have under the Transaction Documents 
or the Rehabilitation Order. 

Page3 of 8 
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F6IC 
In addition, if the Trustee intends to take any action to support, including 

indicating support for, the Settlement Agreement or the Plan Support Agreement prior to 
the time the Settlement Agreement or Plan Support Agreement are formally submitted to 
it, the Trustee must provide FGIC prior notice of such action, as required by the 
Rehabilitation Order. 

If you have any questions or wish to discuss our concerns, the Settlement 
Agreement or the Plan Support Agreement in more detail, please contact me at 212-312-
2784. 

cc: Seward & Kissel LLP 
One Battery Park Plaza 
New York, NY 10004 

Sincerely, 

4J~ 
Timothy S. Travers 
Executive Vice President 

Attention: M. William Munno, Partner 

U.S. Bank National Association 
EP-MN-WS3D 
60 Livingstion A venue 
St. Paul, MN 55107 
Attn: Client Services Manager: 
RFMSll 2007-Hil, RFMSII 2006-HI5, 
RFMSI 2005-S7, RFMSI 2005-S2, 
RASC 2007-EMX1, RASC 2005-EMX5, 
RAMP 2005-NC1, RAMP 2005-EFC7 
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NYI-4465868v2 

EXIDBITA 

TRANSACTIONS 

RFMSll 2007 -Hil 
RFMSll 2006-HI5 
RFMSI 2005-S7 
RFMSI 2005-S2 

RASC 2007-EMXl 
RASC 2005-EMX5 
RAMP 2005-NCl 
RAMP 2005-EFC7 
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EXHffiiTB 

Attach Rehabilitation Order 
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PRESENT: 
HON. DORIS LING-COHAN, J.S.C. 

AT lAS PART 36 OF THE SUPREME COURT 
OF THE STATE OF NEW YORK. COl)NTY OF 
NEW YORK. AT THE COURTHOUSE. 
60 CENTRE STREET. IN THE COUNTY, CITY 
AND STATE OF NEW YORK. ON "THE 28rH 
DAY OF JUNE, 2012 

------------------------------------X 

In the Matter of 

the Application of 

Benjamin M. Lawsky, Superintendent of Financial 
Services of the State of New York. for an order to 
take possession of the property of and rehabilitate 

FINANCIAL GUARANTY INSURANCE 
COMPANY. 
------------------------------------X 

Index No. 40 1265/20 12 

ORDER OF REHABILITATION 

Petitioner, Benjamin M. Lawsky, Superintemknt of Financial Services ofthe 

State ofNew York (the ··superintendent'"), having moved this Court for an order placing 

Financial Guaranty Insurance Company ("'FGIC") into rehabilitation, and upon reading and 

tiling the Order to Show·Cause dated June II, 2012. the veritied petition of the Superintendent, 

duly veritied the lith day of .June, 2012 (the ··Rehabilitation Petition'"), 1 the exhibits attached 

to the Rehabilitation Petition, and the Memorandum of Law in Support of the Rehabilitation 

Petition, and the Court having held a full hearing to consider the requested relief, this Court finds 

that: 

a. FGIC is a New York State stock insurance company that issued financial 
guaranty insurance: 

b. FGJC's statutory home otlice is located at 125 Park A venue, New York. 
New York I 0017; 

' Capitalized terms not otherwise de tined shall have the meanings ascribed to them in the Rehabilitation 
Petition. 
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c. FGIC is subject to the New York Insurance Law (''NYIL") and, in 
particular, to Article 74 thereof; 

d. FGIC has consented to entry of an order of rehabilitation pursuant t~v 
Article 74 of the NYIL by a resolution of F'GIC's board of directors; 

e. FGIC is insolvent within the meaning of Section 1309 of the NY I L; 

f. FGIC has been unable to comply, within the time designated by rhe 
Superintendent, with an order of the Superintendent pursuant to Section 
1310 of the NYIL, to make good an impairment of its capital or minimum. 
surplus to policyholders; 

g. It is in the best interest of FGIC's policyholders. creditors. and the general 
public that the Superintendent be directed to take possession of FGIC's 
property and to rehabilitate its business and atTairs; 

h. FGIC is the sole member of FGIC Credit Products. LLC ( .. FGIC CP"), a 
Delaware limited liability company that issued credit default swaps 
(''£!!§'') to certain buyers of credit protection. FGIC wrote financial 
guaranty insurance policies for the benefit of counterparties to CDS with 
FGIC CP (collectively, "Counterparties''}, which policies insure FGIC 
CP's obligations under such CDS. The financial obligations of FGIC and 
FGIC CP, with respect to such CDS, are sufficiently interconnected to 
warrant a grant of the relief requested herein with respect to FGIC CP; and 

i. Judicial immunity applies to the Rehabilitator, the New York Liquidation 
Bureau (the ''NY!J!''), and their respective employees. attorneys, 
representatives, and agents for any action taken• by them when acting in 
good faith, in accordance with the orders of this Court. and/or, in the case 
of the Rehabilitator and the NYLB, in the performance of their duties 
pursuant to Article 74 of the NYIL. 

NOW. on motion of Eric T. Schneiderman, Attorney General of the State of New 

York. it is ORDERED as follows: 

I. The relief requested in the Rehabilitation Petition is granted: 

2. The Superintendent, and his successors in oftice, is appointed rehabilitator 
(the ··Rehabilitator'') of FGIC and is vested with all powers and authority 
expressed or implied under Article 74 ofNYIL and this Order; 

3. The Rehabilitator is authorized and directed to take possession and/or 
control of FGIC's property and assets and to conduct FGIC's business; 

4. The Rehabilitator may deal with the property and business of FGIC in 
FGIC's name or in the name of the Rehabilitator including, without 

2 
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limitation, continue, commence, advance, defend, or prosecute any action, 
cla-im. lawsuit. arbitration. alternative dispute resolution proceeding, or 
lHher formal legal or administrative proceedings in any municipal, state, 
federal,. or foreign court, administrative body, or other tribunal; 

5. The Rehabilitator is directed to take such steps toward the removal of the 
causes and conditions that make this rehabilitation proceeding (the 
"Rehabilitation Pr!}ceeding'') necessary as the Rehabilitator may deem 
prudent and advisable; 

6. All persons and entities. other than the Rehabilitator, are permanently 
enjoined and restrained, except as authorized by the Rehabilitator or his 
designee in writing, from: (i)"transacting FGIC's business, (ii) disposing 
of FGIC's property; (iii) interfering with the Rehabilitator's possession, 
control. or management of FGIC's property or the discharge of the 
Rehabilitator's duties with regard to FGIC or the Rehabilitation 
Proceeding; and (iv) disclosing the name, address. or contact information 
of FGIC's policyholders, or any other infonnation that is proprietary to 
FGIC or not in the public domain; 

7. All persons and entities are pennanently enjoined and restrained from 
wasting or permitting to be done any act or thing that might waste FGIC's 
property; 

8. All persons and entities are enjoined and restrained from commencing, 
continuing, advancing, or otherwise prosecuting any actions, claims, 
lawsuits, arbitrations, alternative dispute resolution proceedings, or other 
formal legal or administrative proceedings in any municipal, state. federal, 
or foreign court. administrative body, or other tribunal, against (i) the 
Rehabilitator. the New York State Department of Financial Services 
("'NYSDFS''), the Superintendent. the NYLB, any of their respective 
officers. empJoyees, attorneys, representatives, or agents, or any directors, 
officers, employees, attorneys, representatives, or agents of FGIC or FGIC 
CP, in each case as related to FGIC, FGIC CP. the Rehabilitation 
Circumstances (as detined below), or the Rehabilitation Proceeding; or 
(ii) FGIC or FGIC CP. 

9. All persons and entities are enjoined and restrained from taking any steps 
to transfer, foreclose, sell, assign. garnish, levy, encumber, attach, dispose 
ot: exercise, or enforce purported rights in or against any claimed interest 
in any property or assets of FGIC or FGIC CP or any part thereof; 

I 0. All directors, trustees, officers, employees, agents, or representatives, if 
any, of FGIC and FGIC CP are hereby enjoined and restrained from 
paying any claims or performing any other obligations of FGIC or FGIC 
CP under any policy, contract. or other instrument to which FGIC or FGIC 
CP is a party or by which FGIC or FGIC CP is bound (a ''FGIC 

3 

12-12020-mg    Doc 2813-69    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 69  
  Pg 24 of 71



12-12020-mg    Doc 1740-5    Filed 10/05/12    Entered 10/05/12 19:18:12    Exhibit 5   
 Pg 20 of 66

Policy/Contract'') except as authorized by the Rehabilitator or his 
designee in writing; 

II. All persons and entitres are enjoined and restrained from seeking to 
acquire, acquiring, or exercising voting or other corporate governance 
rights pursuant to or under FGIC's outstanding preferred stock; 

12. All persons and entities are enjoined and restrained from withholding or 
continuing to withhold, subordinating, failing to pay, setting-off. or taking 
similar action with respect to payments (including, without limitation, 
recoveries or reimbursements) owed (or that would have been or would be 
owed but for the commencement or continuation of the Rehabilitation 
Proceeding or the occurrence or existence of any of the Rehabilitation 
Circumstances) to FGIC or FGIC CP under any FGIC Policy/Contract. or 
any Transaction Document (as defined below) executed in connection 
with the issuance of or entry into such FGIC Policy/Contract or related to 
such FGIC Policy/Contract or any obligations insured or covered thereby, 
regard less of the existence of any provisions in such FGIC Policy/Contract 
or Transaction Documentthat would or may otherwise penn it such 
withholding, subordination. failure to pay, setting-off. or similar action; 
provided. however. that if this Court enters an order that becomes tina( and 
non-appealable holding that a particular person ·or entity or group of 
persons or entities should have been able to set~off or recoup any given 
payment during the pendency of the Rehabilitation Proceeding, the 
Rehabilitator shall refund as an administrative expense any such payment 
that was made to FGIC or FGIC CP during the pendency of the 
Rehabilitation Proceeding. As used herein, the "term ··Rehabilitation 
Circumstances'' means the circumstances and events, whenever arising, 
giving rise to the Rehabilitation Proceeding or in existence from and after. 
or giving rise to or at any time resulting from, issuanc.e of the 1310 Order. 
including (i) the tinancial condition of FGIC or FGIC CP, (ii) the grounds 
for the Rehabilitation Proceeding described in the Rehabilitation Petition, 
(iii) actions taken or statements made by FGIC.· FGIC CP. the NYSDFS. 
the Superintendent. rhe NYLB or any other person or entity in connection 
with or in contemplation of the 1310 Order or the Rehabilitation 
Proceeding, (iv) any ratings downgrade of FGIC or any affiliate thereot~ 
(v) any failure by FGIC or FGIC CP to pay any amount (whether due to 
the I 3 I 0 Order, the injunctive relief in the Order to Show Cause, this 
Order. or otherwise). and (vi) the issuance and existence of the 1310 
Order; 

13. All persons and entities (other than the Rehabilitator or as authorized in 
writing by the Rehabilitator or his designee) are enjoined and restrained 
from (i) terminating. accelerating, liquidating, closing out, collecting on. 
claiming against, making any demand or delivering any notice under, or 
otherwise e.xercising or ent()rcing rights ~r remedies or taking any action 
under or with respect to. or attempting to terminate. accelerate. liquidate. 

4 
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close out. collect on. claim against. make any demand or deliver any 
notice under. or otherwise exercise or entorce rights or remedies or take 
action under or with respect to any FGIC Policy/Contract or any 
Transaction Document (as detined bell)w) executed in connection with the 
issuance of or entry into such FGIC Policy/Contract or related to such 
FGIC Policy/Contract or any obligations insured or covered thereby, on 
the basis of the commencement or continuation of the Rehabilitation 
Proceeding or the occurrence or existence of any of the RehabHitation 
Circumstances. regardless of the existence of any provisions in such FGIC 
Policy/Contract or Transaction Document (as detined below) that would 
or may otherwise permit or require such termination, acceleration, 
liquidation. closing out, collection. claim, demand. notice, exercise, 
entorcement. or action. and/or (ii) asserting claims as a result of any actual 
or attempted early termination of any FGIC Policy/Contract including 
without limitation Termination Payments (whether calculated on the basis 
of''Market Quotation··. "'Loss··. "'Close-out Amount,'" or other 
methodologies) under or in relation to such FGIC Policy/Contract; 

14. All persons and entities (other than the Rehabilitator or as authorized in 
writing by the Rehabilitator or his designee) are enjoined and restrained 
from: (i) exercising or taking any action to exercise any approval. 
consent, direction, determination, appointment, request, voting, veto, 
waiver. or other right or remedy that FGI'C or FGIC CP has (through the 
right to direct or grant or withhold consent with respect to such exercise or 
otherwise) (or that FGIC or FGIC CP would have but tor the 
commencement or continuation of the Rehabilitation Proceeding or the 
occurrence or existence of any of the Rehabilitation Circumstances) under 
or with respect to any policies. contracts, or other instruments or 
documents relating to any fGIC Policy/Contract or any obligations 
insured or covered thereby, including without limitation any tinancial 
guaranty policies, fee letters or premium agreements. insurance and 
indemnitication agreements, credit default swaps or other credit derivative 
transaction agreements, interest rate or currency rate swap agreements, 
basis swap agreements. total return swap agreements, indentures. trust 
deeds. pooling and servicing agreements, pooling agreements, sale and 
servicing agreements, sale agreements, collateral management or 
administration agreements, servicing agreements. credit or loan 
agreements. residential mortgage-backed securities transaction documents, 
guarantee investment certiticates. custodial account agreements, note 
purchase agreements. or other financing or transaction documents of any 
kind (collectively, ""Transaction Documents'" and each a ·Transaction 
l>ocument'· · ( · , t e ·'FGIC Rights'"); 
or 11 ailing to take. or taking any action inconsistent with, any action (or 
inaction) directed (whether actively or passively) to be taken pursuant to 
the exercise by FGIC, FGIC CP. or the Rehabilitator of any FGIC Rights; 
or (iii) failing to provide. or causing to be provided, to FGIC or FGIC CP 
any notice. request. or other communication or document that FGIC or 
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···Q.;·' 

15. 

16. 

FGIC CP may have the right to receive (or that FGIC or FGIC CP would 
or may have the right to receive but for the commencement or 
continuation of the Rehabilitation Proceeding or the occurrence or the 
existence of any of the Rehabilitation Circumstance&). For the avoidance 
of doubt. this paragraph does not enjoin or restrain any servicer (including 
any master servicer, sub-servicer or special servicer) from servicing 
underlying collateral to the extent it would be permitted to do so under the 
applicable Transaction Documents (without regard to the commencement 
or continuation of the Rehabilitation Proceeding or the occurrence or 
existence of any Rehabilitation Circumstances). In addition, 
notwithstanding anything to the contrary in this, Paragraph 14. (i) ifthe 
Rehabilitator (or his designee) directs an indenture trustee or another type 
1.1f corporate trustee (collectively, an "'Indenture Trustee"') or servicer to 
take an action or refrain from taking an action (collectively, the 
"'Direction") that the Indenture Trustee or servicer believes it is not 
obligated to take or refrain from taking, the Indenture Trustee or serviccr 
may seek a ruling from this Court (on an expedited basis if necessary) as 
to whether it is required to comply with the Direction, and the Indenture 
Trustee or servicer shall not be in contempt of Court for not complying 
with the Direction prior to this Court's ruling so long as the Indenture 
Trustee or servicer (a) seeks a ruling no later than five (5) business days 
after the Rehabilitator (or his designee) gives it the Direction and 
(b) provides prompt notice to the Rehabilitator of its·request for a ruling; 
provided, however, that nothing herein shall prohibit the Rehabilitator 
from seeking a ruling (on an expedited basis if necessary) with respect to 
the Direction at any time; and (ii) if an Indenture Trustee or servicer 
intends to exercise any FGIC Right, (x) the Indenture Trustee or servicer 
shall provide the Rehabilitator with prompt notice of its intent to exercise 
such FGIC Right, and (y) if the Rehabilitator believes that the Indenture 
Trustee or servicer is not permitted to exercise such FGIC Right. the 
Rehabilitator may seek a ruling from this Court as to whether to preclude 
such exercise (on an expedited basis if necessary) within tive (5) business 
days after receiving notitication of the intended exercise of a FGIC Righ · 

FGIC and all persons and entities having any property belonging to or 
relating to FGIC, as applicable, including. but not limited to, business 
records, insurance policies. claims files (electronic or paper), software 
programs. bank records. or any tangible or intangible items of value. shall 
preserve such property and are directed. immediately upon the 
Rehabilitator's request. to assign, transter. tum over and deliver such 
property to the Rehabilitator or his designees; 

Any person or entity providing claims processing services, data processing 
services, electronic records retention services. or other information 
technology services to or on behalf of FGIC shall maintain and preserve 
all information in its possession ( .. fnformation") relating in any way to 
f"GIC and its rights and obligations. wherever located. including but not 
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17. 

18. 

19. 

20. 

21. 

limited to all documents. data. electronic tiles and records. computer 
equipment (e.g .• servers and printers). soti:ware programs and software 
lict!nses owned or leased by FGIC and are directed. upon the 
Rehabilitator's request, to promptly submit all such Information to the'"'" 
Rehabilitator or his designees; 

Any bank, savings and loan association. other financial institution or any 
other entity or person, which has on deposit or in its possession. custody, 
or control any of FGIC's funds, accounts or assets, shall immediately upon 
the Rehabilitator's request and direction: (i) turn over custody and control 
of such funds, accounts, or assets to the Rehabilitator or his designees; (ii) 
transfer title of such funds, accounts. or assets to the Rehabilitator or his 
designees: (iii) change the name of such accounts to the name of the 
Rehabilitator; (iv} transfer funds from such bank, savings and loan 
association or other financial institution; or (v) take any other action 
necessary tor the proper conduct of the Rehabilitation Proceeding; 

Without limiting the ability of the Rehabilitator to reject. modify, or 
n:negotiate any contract, lease, or arrangement concerning FGIC. all 
persons and entities that provide goods or services to FGIC shall continue 
to provide such goods or services to the Rehabilitator pursuant to the terms 
of any contract. lease, or other arrangement with FGIC. regardless of the 
existence of any provisions in any contract or lease that would otherwise·'"'~· 
excuse pertormance on the basis of the commencement or continuation of 
the Rehabilitation Proceeding or the occurrence or existence of any of the 
Rehabilitation Circumstances; 

All persons and entities are enjoined and restrained from seeking to 
impose liability upon the Rehabilitator, the NYLB, or any of their 
respective employees. attorneys, representatives. or agents relming to or 
arising out of the Rehabilitation Proceeding or the Rehabilitation 
Circumstances; 

The injunctive relief granted by this Order shall issue without the 
furnishing of an undertaking by the Superintendent. CPLR § 2512(a}; 

Notwithstanding anything to the contrary in this Order, nothing herein 
prevents any person or entity from asserting a claim in the Rehabilitation 
Proceeding; provided. however. that no person or entity may trigger or 
submit claims for Termination Payments (or take any action in furtherance 
thereot) or otherwise take any action prohibited by the provisions of this 
Order. Pending further Court order. policyholders and other claimants 
should submit their notices of claim or similar demands pursuant to the 
deadlines. procedures, and service requirements specitied in their policies 
or contracts. Without extending the deadlines for tiling claims that may 
be set torth in any FGIC Policy/Contract, the deadline set forth in Section 
7432(b) of the NYI L for all persons and entities having claims against 
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1") .:..-... 

24. 

25. 

26. 

· FGIC to tile or present their claims to the Rehabilitator is deterred until 
further order of this Court; 

Any person seeking modification of~ or rdief from. the injunctive relid" set 
forth in this Order (an ·'Objecting Party"") shall submit a written request 
to the Rehabilitator setting forth good cause for such moditication or 
relief. If the Objecting Party and the Rehabilitator reach a settlement 
regarding such modification or reliet: the Rehabilitator shall submit a 
request to this Court seeking approval of such settlement. If the Objecting 
Party and the Rehabilitator fail to reach a settlement within 30 days of the 
Rehabilitator's receipt of such request, or such longer time as both the 
Rehabilitator and the Objecting Party agree, the: O~jecting Party may seek 
reliefwith this Court; 

The failure by any person or entity to have objected to the injunctive relief 
set forth in this Order by June 22, 2012, any delay in seeking modification 
of. or relief from, the injunctive relief set forth in this Order through the 
procedures set forth in Paragraph 22 of this Order, and any delay in 
seeking a ruling from this Court pursuant to Paragraph 14 of this Order 
shall not waive, bar. or otherwise impair the right of such person or entity 
to challenge the validity of or seek to set aside all or any portion of the 
injunctive relief set forth in this Order or be deemed a waiver of any right 
to take any action that has been stayed by this Order if the injunctive relief 
applicable to such action is modified or lifted. Any person or entity that 
intends to challenge or seek to set aside all or any portion of the injunctive 
relief set forth in this Order shall tallow the procedures set forth in 
Paragraph 22 hereof. Nothing in this Order shall be deemed to constitute a 
determination of any person's or entity's rights under any Transaction 
Documents or applicable law so long as the procedures in Paragraphs 14 
and 22 are complied with; 

I 

The Rehabilitator may at any time make further application to this Court 
for such further and different relief as he sees tit; 

A copy of this Order shall be served forthwith by certified and regular 
mail upon: John S. Dubel. Chief Executive Ofticer of FGIC. at the 
statutory home office of FG I C. located at 125 Park A venue. New York. 
New Y<.1rk 10017. and Stroock & Stroock & Lavan LLP attn. William D. 
Latza. counsel for FGIC located at 180 Maiden Lane, New York, NY 
10038; 

The Rehabilitator shall provide notice of this Order to all creditors and 
policyholders by (i) mailing such notice to all known creditors and 
policyholders by tirst class mail; (ii) publishing such notice in the Wall 
Street Journal and The Bond Buyer; and (iii) posting such notice on the 
internet website maintained by the NYLB for the Rehabilitation 
Proceeding at http://www.fgicrehabilitation.com (which shall be 

8 
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accessible from http://www.nylb.org and http://www,fgic.c9m) within 30 
days after the entry of this Order; 

27. Th'is Court shall have e.."<£lusive jurisdiction to interpret. implement, and 
enforce the provisions of this Order and to hear any and all matters 
relating to the Rehabilitation Proceeding; and 

28. All further papers with respect to FGIC in this proceeding shall bear the 
caption: 

SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK 

------------------------------------X 

In the Matterofthe Rehabilitation of 
FINANCIAL GUARANTY INSURANCE 
COMPANY. 

------------------------------------X 

E N.I E R 

Index No. 401265/2012 

~/ ~~-<-.-----·· ... -.... 
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NYI-4465868v2 

Schedule I 

RFMSII 2007-Hil 
RFMSII 2006-HI5 

Page 7 of 8 
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NYI-4465868v2 

Schedule II 

RFMSI 2005-S? 
RFMSI 2005-S2 

RASC 2007-EMXl 
RASC 2005-EMX5 
RAMP 2005-NCl 
RAMP 2005-EFC? 

Page 8 of 8 
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SEWARD &. KISSEL LLP 

M. WILLIAM MUNNO 
PARTNER 

(212) 574-1587 
munno@sewkis.com 

VIA FEDERAL EXPRESS 

ONE BATTERY PARK PLAZA 

NEW YORK, NEW YORK 10004 

TELEPHONE: (212) 574-1200 
FACSIMILE: (212) 480-8421 

WWW.SEWKIS.COM 

June 26, 2012 

Financial Guaranty Insurance Company 
125 Park Avenue 
New York, New York 10017 

Attention of Walter Wohr 
Managing Director 

Re: RMBS Trust Settlement Agreement with Residential 
Capital, LLC 

Dear Mr. Wohr: 

90 I K STREET, NW 
WASHINGTON, DC 20001 

TELEPHONE: (202) 737-8833 
FACSIMILE: (202) 737-5184 

We represent U.S. Bank National Association, solely in its capacity as Trustee 
under the Pooling and Servicing Agreements (the "PSAs") for approximately 300 RMBS 
Securitization Trusts (in such capacity, "U.S. Bank"), in connection with the Chapter 11 cases of 
Residential Capital, LLC and its direct and indirect subsidiaries (collectively, "ResCap"). 

We have your letter dated May 25, 2012 (the "Letter") stating that FGIC does not 
authorize U.S. Bank to vote in favor of, or opt into, the RMBS Trust Settlement Agreement with 
ResCap with respect to the 8 Trusts identified on Exhibit B to the Letter. 

FGIC notes in its letter that it has not made payments under its policies relating to 
the 8 Trusts in accordance with an order issued by the New York Superintendent oflnsurance 
(the "131 0 Order"). 

Please provide us with a copy of the 1310 Order. Please explain how the 1310 
Order, in your view, preserves FGIC's rights under the applicable PSAs to provide any 
instruction to U.S. Bank. 
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Financial Guaranty Insurance Company 
June 26, 2012 
Page2 

We look forward to your response. 

Thank you. 

Sincerely, 

ln. tJ~~~ 
M. William Munno 

caw 
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F6IC 
Financial Guaranty Insurance Company 
125 Park Avenue 
New York, :-.IY 10017 
T 212·312·3000 
F 212·312·3093 

May 25,2012 

VIA OVERNIGHT MAIL 

U.S. Bank National Association 
EP-MN-WS3D 
60 Livingston A venue 
St. Paul, Minnesota 55107 
Attention: Client Services Manager: 
RFMSII 2007-Hil, RFMSII 2006-HI5, 
RFMSI 2005-S7, RFMSI 2005-S2, 
RASC 2007 -EMX 1, RASC 2005-
EMX5, RAMP 2005-NC1, RAMP 
2005-EFC7 

Re: RMBS Trust Settlement Agreement with Residential Capital, LLC 

Ladies and Gentlemen: 

Reference is hereby made to (i) the RMBS Trust Settlement Agreement dated as 
of May 13, 2012 by and between Residential Capital, LLC ("ResCap") and its direct and 
indirect subsidiaries and certain institutional investors as defined in such agreement 
("Institutional Investors") (attached hereto as Exhibit A, the "Settlement Agreement"), 
(ii) the Plan Support Agreement between ResCap and the Institutional Investors as 
described in the Settlement Agreement (the "Plan Support Agreement") and (iii) each of 
the transactions listed on Exhibit B hereto whereby U.S. Bank National Association 
cun·ently serves as a Trustee or Indenture Trustee, as applicable (each a "Transaction"). 
Financial Guaranty Insurance Company ("FGIC") has issued policies insuring the 
repayment of certain of the securities (the "Transaction Securities") issued in connection 
with each of the Transactions. 

FGIC is not only the t1nancial guaranty insurer of the Transaction Securities 
issued in each of the Transactions, but it is also an express third party beneficiary of the 
operative documents relating to each of the Transactions, including the related indenture, 
pooling and servicing agreement, sale and servicing agreement, servicing agreement, 
mortgage loan purchase agreement and/or other operative documents, as the case may be. 
FGIC has rights and obligations independent of the rights and obligations of the 
Institutional Investors, the trustees and the trusts relating to the Transactions. In addition, 
to the extent FGIC has paid claims with respect to any of the Transactions, it is 
subrogated to the rights of the holders of the Transaction Securities, including but not 
limited to the right to receive payment of the Transaction Securities. 
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F6IC 
The tenus of the Settlement Agreement and the Plan Supp01t Agreement, which 

will increase FGIC' s potential claims and losses under the Transactions, are materially 
adverse to FGIC's interest with respect to the Transactions. As you are aware, FGIC was 
ordered to suspend payment of all claims effective November 24, 2009 pursuant to an 
order by the New York Superintendent oflnsurance {the "1310 Order"). However, FGIC 
retains its obligation to make payments under the policies relating to each Transaction 
and will resume making claims payments if and when allowed pursuant to the 1310 
Order. 

The Plan Support Agreement purports to release all claims against Ally Financial 
Inc. and its non-debtor aft1liates, including Residential Funding Company, LLC, an 
indirect wholly owned subsidiary of ResCap ("RFC"), which is a seller in each of the 
Transactions. FGIC has filed complaints, however, against RFC alleging, inter alia, that 
RFC made material misrepresentations and omissions about the quality of the mortgage 
loans relating to cettain of the Transactions. In addition, FGIC has claims against Ally 
Bank that could also be affected by the Plan Support Agreement. It would not be 
appropriate for the Trustee to consent to the proposed Settlement Agreement and Plan 
Supp01t Agreement while certain Transactions are subject to separate litigation. 

Finally, we note that there is very little information publicly available concerning 
the Settlement Agreement or the Plan Support Agreement. The Trustee should not in any 
event make any decisions with respect to the Settlement Agreement or Plan Support 
Agreement before it has obtained complete information conceming the terms and 
conditions of the Settlement Agreement or Plan Support Agreement and all other 
information necessary to make a fully informed decision. The Trustee should also 
provide to FGIC and the holders of the Transaction Securities copies of any non-public 
information that it may receive concerning the Settlement Agreement or Plan Support 
Agreement, in order for us to provide direction to the Trustee on a fully informed basis. 

Accordingly, to the extent any of the Transactions are subject to the Settlement 
Agreement or the Plan Support Agreement, FGIC hereby provides notice that it does not 
authorize the Trustee to vote in favor of, or opt in to, such Settlement Agreement or Plan 
Suppmt Agreement and hereby directs the Trustee not to vote in favor of, or opt in to, the 
Settlement Agreement Ol' Plan Support Agreement. · 

If you have any questions or wish to discuss our concerns, the Settlement 
Agreement, the Plan Support Agreement and the filed complaints in more detail, please 
contact me at 212-312-3423. 

I 

s;;Crv'iJ A 

W.t~"--./ 
Managing Director 
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EXHIBIT A 

Attach Settlement Agreement 
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EXHffiiTB 

TRANSACTIONS 

RFMSII 2007-H!l 
RFMSII 2006-HIS 
RFMSI 2005-S7 
RFMSI 2005-S2 
RASC 2007-EMXl 
RASC 2005-EMX5 
RAMP 2005-NC 1 
RAMP 2005-EFC7 
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EXECUTION VERSION 

TO BE SIGNED BY THE PARTIES 
IMMEDJATELY FOLLOWING THE PETITION DATE 

SETTLEMENT AND PLAN SPONSOR AGREEMENT 

THIS SETTLEMENT AND PLAN SPONSOR AGREEMENT (the "Agreement"), dated 
as of May 14,2012 (the "Execution Date"), is made and entered into by and among Residential 
Capital, LLC and certain of its direct and indirect subsidiaries, as debtors and debtors-in
possession on behalf of each such entity and its estate (collectively, the "Debtors"), 1 and Ally 
Financial Inc. ("AFI''), on behalf of its direct and indirect subsidiaries and affiliates other than 
the Debtors and the Debtors' direct and indirect subsidiaries (collectively, "Ally") (each of the 
Debtors and Ally is a "fill:!y," and collectively, the "Parties"). 

RECITALS 

WHEREAS, ·on the date hereof (the "Petition Date"), each of the Debtors filed a 
voluntary petition for relief under chapter 1 1 of Title 11 of the United States Code (the 
"Bankruptcy Code") with the United States Bankmptcy Court for the Southem District of New 
York (the "Bankn1ptcy CoUlt") commencing cases (the "Chapter 11 Cases"), which are proposed 
to be jointly administered for procedural purposes; 

WHEREAS, the Debtors believe certain claims exist against Ally related to the corporate 
relationship between the Debtors and Ally, including with respect to certain transactions between 
the Debtors and Ally, including equitable subordination, debt recharacterization, fraudulent 
conveyance, avoidance liability under federal or state laws, and other causes of action under 
theories of veil piercing and alter ego liability; 

WHEREAS, Ally denies each allegation of the Debtors and has substantial claims against 
the Debtors; 

The Debtors are: Ditech,· LLC; DOA Holding Properties, LLC; DOA Holdings NoteCo, LLC; DOA 
Properties IX (Lots-Other), LLC; EPRE LLC; Equity Investment I, LLC; ETS of Virginia, Inc.; ETS of 
Washington, Inc.; Executive Trustee Services, LLC; GMAC Model Home Finance I, LLC; GMAC 
Mortgage USA Corporation; GMAC Mortgage, LLC; GMAC Residential Holding Company, LLC; 
GMACM Borrower LLC; GMACM REO LLC; GMACR Mortgage Products, LLC; GMAC-RFC Holding 
Company, LLC; GMACRH Settlement Services, LLC; HFN REO SUB ll, LLC; Home Connects Lending 
Services, LLC; Homecomings Financial, LLC; Homecomings Financial Real Estate Holdings, LLC; Ladue 
Associates, Inc.; Passive Asset Transactions; LLC; PATI A, LLC; PATI B, LLC; PATI Real Estilte 
Holdings, LLC; RAHI A, LLC; RAHI B, LLC; RAHI Real Estate Holdings, LLC; RCSFJV2004, LLC; 
Residential Accredit Loans, Inc.; Residential Asset Mortgage Products, Inc.; Residential Asset Securities 
Corporation; Residential Capital, LLC; Residential Consumer Services of Alabama, LLC; Residential 
Consumer Services of Ohio, LLC; Residential Consumer Services of Texas, LLC; Residential Consumer 
Services, LLC; Residential Funding Company, LLC; Residential Funding Mortgage Exchange, LLC; 
Residential Funding Mortgage Securities I, Inc.; Residential Funding Mortgage Securities II, Inc.; 
Residential Funding Real Estate Holdings, LLC; Residential Mortgage Real Estate Holdings, LLC; RFC 
Asset Holdings II, LLC; RFC Asset Management, LLC; RFC Borrower LLC; RFC Construction Funding, 
LLC; RFC REO LLC; RFC SFJV-2002, LLC; and RFC-GSAP Servicer Advance, LLC. 
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EXECUTION VEJ/.SJON 

WHEREAS, certain entities, including AFI, GMAC Mortgage Group LLC, Ally 
Securities LLC, and Ally Bank have been named as defendants in lawsuits brought by third 
parties in connection with, or arising from, the Debtors' business activities, including with 
respect to residential m011gage backed securities issued and/or sold by the Debtors; and 

WHEREAS, the Debtors and Ally have resolved all issues and disputes between and 
among the Pmiies, and have agreed upon a term sheet for a chapter 11 plan of reorganization for 
the Debtors' restmcturing and to implement the terms of the settlement contained herein. 

NOW, THEREFORE, in consideration of the promises and mutual covenants set forth 
herein, and for other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the Parties agree as follows: 

ARTICLE I 

Definitions 

Section 1.1 Terms Defined in the Preamble and Recitals. The following temls shall 
have the meaning ascribed thereto in the preamble and recitals of this Agreement: Ally; AFI; 
Bankruptcy Code; Bankmptcy Court; Chapter 11 Cases; Debtors; Execution Date; Parties and 
Patty; and Petition Date. 

Section 1.2 .Other Defined Terms. The following definitions shall apply and constitute 
a. part of this Agreement and all annexes and exhibits hereto: 

"Al1y Bank MSR" means the mortgage servicing rights held by Ally Bank. 

"Allowed Claims" means the ~)aims to be allowed 1mder the Plan pursuant to 
Section3.l(e). 

"Ally Claims" means the Claims of Ally against the Debtors as described in 
Section 3.l(e) of this Agreement. 

"Ally Contribution" means such tenn as defined in Section 2.1. 

"Ally DIP Financing Facility" means the debtor-in-possession financing facility to be 
provided to the Debtors, attached to the Plan Te1m Sheet as Exhibit 3. 

"Ally LOC" means such term as defined in Section 3.l(e). 

"Ally Revolver" means such tenn as defined in Section 3.1(e). 

"Bankruptcy Court Order" means an order of the Bankmptcy Court entered after notice 
and a hearing. 

"Barc1ays DIP Financing Facility" means the debtor-in-possession financing facility to be 
provided to the Debtors, attached to the Plan Tenn Sheet as Exhibit 6. 
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"Cash" means legal tender of the United States of America. 

"Cash Collateral Order" means the order attached hereto as Exhibit 1. 

"Cash Contribution" means such te1m as defined in Section 2.1 (a). 

"Causes of Action" means any and all Claims, actions, causes of action, choses in action, 
rights, demands, suits, claims, liabilities, encumbrances, lawsuits, adverse consequences, debts, 
damages, dues, sums of money, accounts, reckonings, deficiencies, bonds, bills, disbursements, 
expenses, losses, specialties, covenants, contracts, controversies, agreements, promises, 
variances, trespasses, judgments, remedies, rights of set-off, third-party claims, subrogation 
claims, contribution claims, reimbursement claims, indenmity claims, counterclaims, and cross
claims (including those of the Debtors, and/or the bankruptcy estate of any Debtor created 
pursuant to sections · 30 l and 541 of the Bankruptcy Code upon the commencement of the 
Chapter 11 Cases), whether known or unknow!J, foreseen or unforeseen, suspected or 
unsuspected, liquidated or unliquidated, fixed or conti!1gent, matured ·or unmatured, disputed or 
undisputed, whether held in a personal or representative capacity, that are or may be pending on 
the Effective Date or instituted after the Effective Date against any entity, based in law or equity, 
including under the Bankluptcy Code, whether direct, indirect, derivative, or otherwise and 
whether asserted or unasserted as of the date of entry of the Confirmation Order. 

"Claim" means a claim, as such term is defined in section 101(5) of the Bankluptcy 
Code. 

"Confinnation Order" means an order, in form and substance satisfactory to both Parties, 
confirming the Plan. 

"Consent Materials'' means (a) the Board of Governors of the Federal Reserve System 
Consent Order, dated April 13,2011, by and among AFI, Ally Bank, ResCap, GMAC Mortgage, 
LLC, the Board of Governors of the Federal Reserve System, and the Federal Deposit Insurance 
Corporation, (b) the consent judgment entered by the District Court for the District of Coh1mbia, 
dated February 9, 2012, and (c) the Order of Assessment of a Civil Money Penalty Issued Upon 
Consent Pursuant to the Federal Deposit Insuran~e Act, as amended, dated February I 0, 2012. 

"Consumer Lending Origination Support" means Ally's support of ResCap's consumer 
origination channel through Ally Bank's continued (a) oligination of confonning loans brokered 
by ResCap to Ally Bank pursuant to the Client Agreement goveming broker activity, 
(b) performance under the GNMA Origination Agreement, and (c) offering of such other 
products, such as the origination of jumbo loans and the Purchase Power lending program, 
consistent with cunent practices. · 

"Current Program" means such term as defmed in Section 2.2(b). 

"Data Center Transaction" means that certain sale and buy-back transaction between AFI 
and the Debtors of the Debtors' real estate interests in the data center property known as "Shady 
Oak" (MN) and the data center in Lewisville, TX as set forth in Exhibit 2. 

"Debtors' Obligations" means such term as defined in Section 3.1. 
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"Disclosure Statement" means the disclosure statement for the Plan, as amended, 
supplemented or modified from time to time, in fonn and substance reasonably acceptable to 
both Pmties, including all exhibits and schedules thereto, and as approved by the Bankruptcy 
Court pursuant to section 1125 of the Bankruptcy Code. 

"Effective Date" means the date of substantial consummation of the Plan, which shall be 
the first business day upon which all conditions precedent to the effectiveness of the Plan are 
satisfied or waived in accordance with the Plan. 

"Final Order" means an order or judgment ofthe Bankruptcy Court (or any other court of 
competent jurisdiction), which has not been modified, amended, reversed, vacated, or stayed, is 
in full force and effect, and as to which (a) the time to appeal, petition for certiorari, or move for 
a new trial, stay, reargument, or rehearing has expired and as to which rio appeal, petition for 
cettiorari, or motion for new trial, stay, reargument, or rehearing shall then be pending or (b) if 
an appeal, writ of cettiorari, new trial, stay, reargument, or rehearing thereof has been sought, 
such order or judgment of the Bankruptcy Court (or other court of competent jurisdiction) shall 
have been affinned by the highest court to which such order was appealed, or certiorari shall 
have been denied, or a new trial, stay, reargument, or rehearing shall have been denied or 
resulted in no modification of such order, and the time to take any ftuther appeal, petition for 
certiorari, or move for a new trial, stay, reargument, or rehearing shall have expired, as a result of 
which such order shall have become final in accordance with Rule 8002 of the Federal Rules of 
Bankruptcy Procedure; provided that the possibility that a motion under Rule 60 of the Federal 
Rules of Civil Procedure, or any analogous rule under the Bankruptcy Rules, may be filed 
relating to such order, shall not cause an order not to be a Final Order. · 

"GNMA Origination Agreement" means the Amended and Restated Master Mortgage 
Loan Purchase and Sale Agreement with respect to the FHA, USDA, and VA Restdential 
Mortgage Loans (as such tem1s are defined therein) between Ally Bank, as Seller, and GMAC 
Mortgage, LLC, as Purchaser. 

"GNMA Origination Order" means the Bankruptcy Court Order approving the GNMA 
Origination Agreement. 

"Goveming Documents" means articles or certificates of incorporation and bylaws (or 
other fonnation documents relating to limited liability companies, limited patinerships, or other 
forms of entity). · 

"HFS APA" means such term as defined in Section 2.1(b). 

"HFS Portfolio" means ResCap's held-for-sale portfolio of mortgage loans, which are the 
subject of the HFS AP A. 

"HFS Sale Price" means such term as defined in Section 2.l(b). 

"Interest" means any "Equity Security," as defined in section 101(16) of the Bankruptcy 
Code, of a Debtor existing immediately prior to the Effective Date. 

"Milestones" means the deadlines and conditions set forth in Exhibit A attached hereto. 
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"Person" means such term as defined in section 101(41) of the Bankruptcy Code. 

"Plan" means the Debtors' chapter 11 plan, together will all addenda, exhibits, schedules, 
or other attachments, if any, including the Plan Supplement, and as may be amended, modified, 
or supplemented from time to time, in fonn and substance satisfactory to the Debtors and Ally, 
as set forth in more detail in the Plan Tenn Sheet. 

"Plan Supplement" means the compilation of documents and fonns of documents, 
schedules, and exhibits to the Plan to be filed with the Bankruptcy Comt on notice to parties-in
interest, and additional documents to be filed before the Effective Date as supplements or 
amendments to the Plan Supplement. 

"Plan Tetro Sheet'~ means the chapter 11 plan tenn sheet, dated May 14, 2012, which is 
Exhibit 4 to this Agreement. 

"Purchaser" means the buyer of certain of the Debtors' assets in the ResCap Asset Sale. 

"Released Patties" means Ally, and each of theirs and the Debtors' respective members, 
officers, directors, agents, financial advisors, attorneys, employees, partners, affiliates, and 
representatives. 

"Reorganized Debtors" means the Debtors, or any successors thereto by merger, 
consolidation, or otherwise, on and after the Effectiv.e Date. 

"ResCap As~set Sale" means ~he sale of cett~in of the Debtors' assets pursuant to an Asset 
Purchase Agreement between the Debtors and"Nationstar Mortgage LLC, or such other higher or 
better offer as may be selected by the Debtors pursuant to the bidding procedures established 
pursuant to such agreement. 

"Restructuring" means the Plan and the transactions contemplated in relation thereto. 

"Run Off Period" means such term as defined in Section 2.2(b). 

"Section 363 Sale" means a ·sale under section 363 of the B~nkruptcy Code prior to, and 
outside of, the Plan. 

"Shared Services Agreement" means the shared services agreement, dated May 13, 2012, 
by and between AFI and the Debtors, to be approved by the Bankruptcy Comt. 

"Solicitation Procedures" means the procedures for soliciting acceptance or rejection of 
the Plan from each holder of an impaired Claim or Interest that is entitled to vote to accept or 
reject the Plan. 

"Subservicing Agreement" means the Amended and Restated Servicing Agreement, 
dated May 13, 2012, by and between Ally Bank, as owner, and GMAC M011gage, LLC, as 
Servicer. 
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"Subservicing Agreement Order" means a Bankruptcy Court Order approving the 
Subservicing Agreement. 

"Stalking Horse Bidder" means Nationstar M011gage LLC, as the initially designated 
bidder for the assets to be purchased in connection with the ResCap Asset Sale. 

"Third Party Release" means such term as defined in the section entitled Third Pa11y 
Releases. 

"Transition Se1vices Agreement" means the transition se1vices agreement to be 
negotiated with the Purchaser in connection with the ResCap Asset Sale. 

ARTICLE II 

Ally Obligations 

Section 2.1 Ally Contribution. Ally hereby agrees to make the following contributions 
to the Debtors: 

(a) Cash Contribution. Upon satisfaction of the conditions set f01th in 
Section 5.2 hereof, AFI will make a Cash contribution to the Debtors in 
the amount of $750,000,000 (the "Cash Contribt1tion"); paid to fund the 
settlement of pending and future claims and to secure the releases in favor 
of the Released Parties set forth in Section 3.l(d), including third party 
releases under Section 3 .I ( d)(ii); provided that if AFI, in its sole 
discretion, agrees upon an acceptable purchase price for the Ally Bank 
MSR to be sold in conjtmction with the Plan (via a contribution of the Ally 
Bank MSR by Ally to the Debtors immediately befoi·e the Effective Date), 
Ally shall negotiate with the Debtors in good faith to provide the Debtors 
with additional consideration from the sale of the Ally Bank MSR. 

(b) HFS Stalking Horse Bid. 

(i) Subject to the conditions set forth in Section 5;2 hereof, AFI will 
setve as a stalking horse bidder for the HFS Portfolio in the 
amount (the "HFS Sale Price") set f01th in the asset purchase 
agreement attached as Exhibit 5 hereto (the "HFS APA"). Ally 
shall not receive any break-up fee or other bid protections in the 
event ResCap receives a higher or better offer for the HFS 
Portfolio. 

(ii) Notwithstanding the foregoing, if the conditions set fotth in 
Section 5.2 hereof are not satisfied and the ResCap Asset Sale is 
consummated pursuant to the Section 363 Sale, AFI shall purchase 
the HFS Pm1folio for 87.5% of the HFS Sale Price, subject to 
higher or better offers, all as set forth in the HFS AP A. 
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(c) Shared Services Agreement. Subject to Bankn1ptcy CoUJt approval, AFI 
will enter into and perform under the Shared Services Agreement with the 
Debtors during the Chapter II Cases attached hereto as Exhibit 7. 

(d) . Cash Collateral Order. Subject to Bankruptcy Cou1t approval, Ally shall 
provide ResCap with use of Cash Collateral pursuant to the terms of the 
Cash Collateral Order. 

(e) Transition Services Agreement. Subject to Bankn1ptcy Comt approval, 
AFI will negotiate and, upon agreeni.ent of the parties, enter into a 
Transition Services Agreement with the Purchaser in connection with the 
ResCap Asset Sale. 

(f) Debtor-in-Possession Financing. Subject to Bankruptcy Comt approval, 
AFI will provide up to $220,000,000 of debtor-in-possession financing to 
the Debtors in accordance with the terms and conditions set forth in the 
Ally DIP Tenn Sheet attached hereto as Exhibit 3. 

(g) Support of Pension. AFI will honor in the ordinary course of business, 
obligations \mder the Employees' Retirement Plan sponsored by GMAC 
Mortgage Grm.1p LLC. 

(h) · -Continued Consumer Lending Origination Support. Subject to 
Bankruptcy Court approval, Ally Bank will provide Consumer Lending 
Origination Suppott to the Debtors during the Chapter 11 Cases through 
and until the closing of the ResCap Asset Sale. 

Section 2.2 ResCap Director and Officer Issues. 

(a) Indemnification. AFI stands by and re-afflnns its indemnification 
obligations under its Amended and Restated Certificate of Incorporation regarding ResCap's 
current and fanner Directors and Officers to the full extent of Delaware law. 

(b) Insurance. Ally will use commercially reasonable efforts to continue 
to renew its current blended directors and officers liability and fiduciary liability insurance 
program (the "CmTent Program"), for a petiod of six years following the Effective Date (the 
"Run Off Peliod"), on substantially the same terms and conditions as the Current Program and 
including prior acts coverage with respect to claims arising from acts or omissions that occurred 
ptior to the Effective Date; provided that if Ally is unable to continue the Cun·ent Program for 
the entire Run Off Period despite its commercially reasonable efforts it shall promptly notify the 
Debtors and use best eff01ts to obtain mn off coverage for the balance of the Run Off Period. 

Section 2.3 Ally Release. Subject to the Debtors' satisfaction of their obligations set 
forth in Section 3.1, on the Effective Date of the Plan, Ally shall release the Debtors and each of 
their respective members, officers, directors, agents, financial advisors, attomeys, employees, 
partners, affiliates, and representatives and their respective properties from any and all Causes of 
Action, whether known or unknown, whether for t011, fraud, contract, violations of federal or 
state securities laws, or otherwise, arising from or related in any way to the Debtors, including 
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those that any Ally entity would have been legally entitled to assert against any of the parties 
above in their own right (whether individually or collectively), other than the Allowed Claims. 

Section 2.4 Ally Plan Sponsor Obligations. 

(a) Support of Restructuring. As long as this Agreement has not been 
terminated in accordance with Article Vll, AFI agrees to: 

(i) support the relief requested in each of the Debtors' first day 
pleadings (including interim and final relief thereof, as applicable); 

(ii) support the Debtors' efforts to pursue the Restructuring 
contemplated by the Plan Term Sheet; 

(iii) suppo11 the Debtors' prosecution of their Chapter ll Cases 
consistent with this Agreement and the Plan Tenn Sheet; 

(iv) support entry of an order approving the DisClosure Statement to 
petmit solicitation of the Plan; 

(v) vote to accept the Plan, provided that (i) the Bankruptcy Court has 
entered an order approving the Disclosure Statement, (ii) the Consenting Claimants have 
been properly solicited pmsuant to section 1125 of the Bankruptcy Code, (iii) the 
material tetms of the Plan· and the Disclosure Statement are consistent with the tenns of 
the Plan Tenn Sheet and incorporate the tem1s of the AFI Settlement Agreement, and 
(iv) the Plan and the Disclosure Statement are satisfactory to the Consenting Claimants; 
and 

(vi) support confim1ation of the Plan and approval of this Agreement 
incorporated therein. 

(b) Transfer of Claims. AFI hereby agrees, for so long as this Agreement 
shall remain in effect, not to sell, assign, transfer, pledge, hypothecate or otherwise dispose of, 
directly or indirectly, any of the Ally Claims or any right related thereto and including any voting 
rights associated with such Ally Claims. 

(c) Further Acquisition of Claims. This Agreement shall in no way be 
construed to preclude AFI or any of its affiliates (as defined in section 101(2) of the Bankruptcy 
Code) from acquiring additional claims following its execution of this Agreement; provided, 
that any such additional claims acquired by AFI shall a\ttomatically be deemed to be subject to 
the tenus of this Agreement unless AFI does not have the authority to make any such additional 
claim subject to the Agreement. AFI further agrees that it will not create any subsidiary or 
affiliate for the sole purpose of acquiring any claims against or interests in any of the Debtors 
without causing such affiliate to become a Party hereto prior to such acquisition, 

(d) Representations of AFI's Holdings. AFI represents that, as of the date 
hereof (i) it is the legal owner of the Ally Claims; and (ii) it has full power to vote, dispose of, 
and compromise the Ally Claims. 
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ARTICLE III 

Debto1·s' Obligations 

Section 3.1 Debtors' Obligations. The Debtors hereby agree to do the following and · 
to use good faith eff01ts to do the following: 

(a) Agreement. The Debtors shall file this Agreement on the Petition Date 
and shall use commercially reasonable effotts to obtain approval of the Debtors' .obligations 
under this Agreement contemporaneously with approval of the Disclosure Statement. 

(b) Plan. The Debtors shall use good faith efforts to file and prosecute the 
Plan as set fotih in the Plan Tenn Sheet. · 

(c) Regulatory Obligations. The Debtors shall perfonn all of the obligations 
required under the Consent Materials, and fund any and all costs related to such perfonuance 
during the Chapter 11 Cases through and until the closing of the ResCap Asset Sale. The 
Debtors shall (i) escrow proceeds from the ResCap Asset Sale in an amount to be agreed upon 
between Ally and Debtors (or determined by the Bankruptcy Court to the extent no agreement 
can be reached) for the purpose of funding any and all remaining obligations under the Consent 
Materials following the ResCap Asset Sale, or (ii) the Purchaser shall assume such obligations as 
part of the ResCap Asset Sale on terms reasonably acceptable to Ally. 

(d) Plan Releases. The Confirmation Order and Plan shall include the 
following provisions in the Plan and the Confirmation Order or such other release provisions as 
are acceptable to Ally. 

(i) Debtor Releases. On and as of the Effective Date, for the good and 
valuable consideration provided by each of the Released Parties, including: (a) the 
discharge of debt and all other good and valuable consideration provided pursuant to the 
Plan; (b) pursuant to the tenns of this Agreement; and (c) the services of the Debtors' 
present officers and directors in facilitating the expeditious implementation of the 
restructuring contemplated by the Plan, each of the Debtors shall provide a full discharge 
and release to the Released Parties (and each such Debtor Releasee so released shall be 
deemed released and discharged by the Debtors)) and their respective properties from any 
and all Causes of Action, whether known or wlknown, whether for tort, fraud, contract, 
violations of federal or state securities laws, or otherwise, including those Causes of 
Action based on avoidance liability under federal or state laws, veil piercing or alter-ego 
the01ies of liability, a theory of debt recharacterization, or equitable subordination 
liability, arising from or related in any way to the Debtors, including those that any of the 
Debtors or Reorganized Debtors would have been legally entitled to assert against a 
Released Party in their own right (whether individually or collectively) or that any holder 
of a Claim or Interest or other entity, would have been legally entitled to assert on behalf 
of any of the Debtors or any of their Estates, including those in any way related to the 
Bankruptcy Cases or the Plan to the fullest extent of the law; provided that Ally shall 
reaffirm its obligations under Section 2.2 in conJunction with the Plan; provided, further, 
that the Debtors' rights to any insurance shall not be adversely affected. 
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(ii) Third Party Releases. On and as of the Effective Date, the holders 
of Claims and Interests shall be deemed to p~ovide a full discharge and release to the 
Released Parties and their respective property from any and all Causes of Action, whether 
known or unknown, whether for tm1, fraud, contract, violations of federal or state 
securities laws, veil piercing or alter-ego theories of liability, or otherwise, arising from 
or related in any way to the Debtors, including those in any way related to residential 
mortgage backed securities issued and/or sold by Debtors and/or the Chapter 11 Cases or 
the Plan; provided that claims of the Debtors' directors and officers against Ally pursuant 
to Ally's indenmification obligations and Section 2.2 hereof (as well as any applicable 
insurance related thereto) shall not be released. Entry of the Confim1ation Order shall 
constitute the Bankruptcy Court's approval of the releases set forth in this Section 
3.1 ( d)(ii) {the "Third Party Releases"), and fm1her, shall constitute its finding that the 
Third Party Releases are: (a) in exchange for the good, valuable, and substantial 
consideration provided by the Released Pat1ies; (b) in the best interests of the Debtors 
and all holders of Claims; (c) fair, equitable, and reasonable; (d) given and made after 
due notice and opportunity for hearing; (e) justified by truly unusual circumstances; (f) an 
essential component and important to the success of the Plan; (g) resulted in increased 
distributions to the creditors that would otherwise have been unavailable; (h) the result of 
an identity of interest between the Debtors and the Released Parties regarding the 
restructuring; and (i) a bar to any party asserting any claim released by the Third Party 
Release against any of the Released Pat1ies. The Confirmation Order will permanently 
enjoin the commencement or prosecution by any person or entity, whether directly, 
derivatively or otherwise, of any Claims, obligations, damages, demands, debts, rights, 
suits, Causes of Action, judgments, or liabilities released purst1ant to the Plan. 

(e) Allowed Claims. The Confirmation Order shall allow all Claims in full 
that arise (i) under the Amended and Restated Credit Agreement, dated as of December 30, 2009 
(~s amended, supplemented, or othetwise modified), among the GMAC Mortgage, LLC and 
Residential Funding Company, LLC, as borrowers, Residential Capital, LLC, GMAC 
Residential Holding Company, LLC, GMAC~RFC Holding Company, LLC, and Homecomings 
Financial, LLC, as guarantors, AFI as initial lender and agent, and Wells Fargo Bank, N.A., as 
first pliority collateral agent (the "Ally Revolver"), (ii) under the Amended and Restated Loan 
Agreement, dated as of December 30, 2009 (as amended, supplemented, or otherwise modified), 
by and among GMAC Mortgage, LLC and Residential Funding Company, LLC, as borrowers, 
Residential Capital, LLC, RFC Asset Holdings II, LLC, Passive Asset Transactions, LLC, 
GMAC Residential Holding Company, LLC, GMAC~RFC Holding Company, LLC, 
Homecomings Financial, LLC, and Equity Investment I, LLC, as guarantors, and AFI as lender 
and agent (the "Ally LOC"), and (iii) claims from and after the Petition Date, which at:e held by 
Ally against the Debtors and arise in the ordinary course of business or otherwise agreed to by 
the Debtors and Ally. 

Section 3.2 Debtors Plan Support Obligatfons. 

(a) Implementation of the Restructuring. As long as this Agreement has 
not been terminated in accordance with Article VII, the Debtors agree to: 
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(i) effectuate and consummate the Restn1cturing contemplated by the 
Plan Term Sheet in accordance with the Milestones; 

(ii) obtain any and all required regulatory approvals and material third-
party approvals for the Restructuring; and 

(iii) take any and all reasonably necessary actions in furtherance of the 
Restructuring. 

(b) Representation of the Debtors. None of the materials and information 
provided by or on behalf of the Debtors to AFI in connection with the Restructuring, when read 
or considered together, contains any untrue statement of a material fact or omits to state a known 
material fact necessary in order to prevent the statements made therein from being materially 
misleading. 

(c) Altemative Restructuring. Notwithstanding anything contained in this 
Agreement to the contrary, following the good faith determination by the Debtors and their 
respective Boards of Directors that a proposal or offer for a chapter II plan or other restructuring 
transaction that is not consistent with the Plan Term SJ'leet (an "Alternative Restructuring") 
constitutes a proposal that is reasonably likely to be more favorable to- the Debtors' estates, their 
creditors, and other pat1ies to whom the Debtors owe fiduciary duties than the Resh·ucturing, and 
receipt of approval by the Boards of Directors to pursue such Alternative Restructuring, the 
Debtors may immediately terminate their obligations under this Agreement {and Ally shall have 
similar tern1ination rights as set forth in section 7.3) by written notice to Ally .. 

ARTICLE IV 

Mutual Plan Support Obligations 

Section 4.1 Mutual Plan Support Obligations. As long as this Agreement has not 
been tenninated in accordance with Article VII, each of the Parties agrees that it: 

{a) shall negotiate in good faith the Definitive Documents {as defined in the Plan 
Term Sheet), including the Plan and Disclosure Statement, both of which shall 
contain the same terms set f011h in, and be consistent with, the Plan Tetm Sheet 

· and this Agreement; 

(b) shall not directly or indirectly seek, solicit, supp011, or vote in favor of any 
alternative restructuring that could reasonably be expected to prevent, delay, or 
impede the Restructuring contemplated by the Plan Term Sheet or that is · 
inconsistent with this Agreement, unless the Debtors and AFI have agreed, in 
writing, to pursue an alternative restmcturing; 

(c) shall not directly nor indirectly (i) engage in, continue, or otherwise participate in 
any negotiations regarding any alternative restructuring, (ii) enter into a letter of 
intent, memorandum of understanding, agreement in principle, or other agreement 
relating to any alternative restructuring or (iii) withhold, withdraw, qualify, or 

11 
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modify its approval or recommendation of this Agreement, the Plan Tem1 Sheet, 
the Plan, or the Restructuring; 

(d) shall not encourage any other entity to object to, delay, impede, appeal; or take 
any other action, directly or indirectly, to interfere with the Restructuring; and 

(e) shall not take any action that is inconsistent with this Agreement, the Plan Tenn 
Sheet, or the Plan, Ol' that wouid obstntct or delay approval of the Disclosure 
Statement or confirmation and consummation of the Plan. 

ARTICLEV 

Conditions to Effectiveness of the Agt·eement 

Section 5.1 Conditions to Effectiveness. This Agreement is effective immediately 
upon satisfaction of the following conditions precedent: 

(a) Bankruptcy Filing. The Debtors shall have filed cases under chapter II 
of the Bankruptcy Code on or before May 15, 2012. 

(b) Data Center Transaction. The Data Center Transaction shall have been 
executed on or before the date that the Debtors file their cases under 
chapter 11 of the Bankruptcy Code. 

Section 5.2 Additional Conditions to Effectiveness. Ally's obligations pursuant to 
Section 2.l(a), Section 2.2(b)(i) and Section 2.3 shall only apply upon the satisfaction of the 
following conditions precedent: 

(a) Plan and Confirmation Order. The Plan and the Continuation Order 
shall incorporate the tenns and conditions of this Agreement and shall 
include the Third Party and Debtor Releases. 

(b) Bankruptcy Court Appt·oval. The Ban.kn1ptcy Court shall have entered 
the Confirmation Order, which shall have become a Final Order. 

(c) Plan Effective Date. The Effective Date shall have occurred. 

ARTICLE VI 

Representations And Warranties Of The Parties 

The Parties,, _solely on behalf of themselves and their respective subsidiaries, represent 
and warrant as of the Effective Date: '· 

Section 6.1 Due Organization, Standing, and Authority. Such Party is duly organized, 
validly existing, and in good standing under the laws of the julisdiction of its formation. Subject 
to entry of the Bankruptcy Court Orders set forth herein, such Party has all necessary power and 

12 
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authority to execute, deliver, and perform its obligations \mder this Agreement as contemplated 
by its Governing Documents. 

Section 6.2 Authorization and Validity of the Agreement. Subject to entry of the 
Bankruptcy Court Orders set fm1h herein, the exec\Jtion, delivery, and perfonuance of this 
Agreement (a) are within such Party's powers, (b) have been duly authorized by all necessary 
action on its behalf and all necessary consents or approvals have been obtained and are in full 
force and effect, and (c) do not violate any of the tenns and conditions of (i) such Pat1y's 
Governing Documents, (ii) any applicable Jaw, or (iii) any contract to which it is a party. 

Section 6.3 · Enforceability. This Agreement has been duly executed and delivered on 
behalf of such Patty and constitlltes a legal, valid, and binding obligation of such Party 
enforceable against it in accordance with its te1ms and th~ te1ms of the Plan and Confinnation 
Order. 

Section 6.4 Acknowledgment of Party. Each Party acknowledges that, except with 
respect to the representations and warranties made in this Agreement: (a) it has relied on its own 
independent investigation, and has not relied on any infonnation or representations furnished by 
any Party or any representative or agent thereof in detennining whether or not to enter into this 
Agreeme11t; (b) it has conducted its own due diligence as well as undertaken the opportunity to 
review infom1ation, ask questions, and receive satisfactory answers conceming the terms and 
conditions of this Agreement; and (c) it possesses the knowledge, experience, and sophistication 
to allow it to fully evaluate and accept the merits and risks of entering into the transactions 
contemplated by this Agreement. 

ARTICLE VII 

Termination of the Agreement 

Section 7.1 Termination of the Agreement by Ally. This Agreement shall 
automatically terminate upon failme to satisfy any of the conditions set forth in At1icle Ill, 
Article IV or Article V hereof, any breach of the Debtors of their obligations under this 
Agreement, or in the event satisfaction of such conditions becomes a legal impossibility; 
provided that Ally may waive conditions or a breach by the Debtors in its sole discretion. 

Section 7.2 Termination of the Agreement by the Debtors. This Agreement may be 
terminated by the Debtors upon failure to satisfy any of the conditions set forth in At1icle V or 
the breach of any of Ally's obligations under Article II hereof; provided that Ally shall have 15 
days to cure any such alleged breach of Article II or the Debtors' exercise of their rights pumtant 
to Section 3.2(c). 

Section 7.3 Additional Termination Events. Unless waived in writing by Ally, this 
Agreement shall tenninate automatically if: 

(a) any material modification is made to the Plan Tem1 Sheet or the P.Jan that 
is not in form and substance satisfactory to AFI and the Debtors; 
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(b) any of the Definitive Documents (as defined in the Plan Term Sheet), 
including the Plan, is filed with the Bankmptcy Court by the Debtors and is inconsistent with the 
Plan Tenn Sheet in any material respects, unless otherwise acceptable to AFI; 

(c) the Bank.IUptcy Court has entered an order in any of the Debtors' chapter 
II cases appointing (i) a tmstee under chapter 7 or chapter 11 of the Bankruptcy Code, (ii) a 
responsible officer or (iii) an examiner, in each case with enlarged powers relating to the 
operation of the business (powers beyond those set forth in S\tb-clauses (3) and ( 4) of section 
I106{a) of the Banktuptcy Code) under section ll06(b) ofthe Bankruptcy Code; 

(d) the obligations of the Debtors under any debtor-in-possession credit 
facility are accelerated; 

(e) any of the Debtors' chapter 11 cases is dismissed; 

(f) the Debtors publicly announce their intention not to support the 
Restructuring or provide written notice to AFI of their intention to do so; 

(g) the Debtors' Boards of Directors approve an Alternative Restructuring or 
the Debtors execute a letter of intent (or similar document) indicating their intention to pursue an 
Alternative Restructming; 

(h) any comt has entered a final, non-appealable judgment or order declaring 
this Agreement or any material portion hereof to be unenforceable; and 

(i) the Debtors fail to achieve any of the Milestones. 

Section 7.4 Automatic Termination; Unless extended in writing by the Debtors, Ally 
and Purchaser, this Settlement Agreement shall terminate automatically if (i) the Continuation 
Order has not been entered on or before October 31, 2012, or (ii) any of the conditions set forth 
in Article V have not been satisfied on or before December 15, 2012. 

Section 7.5 Termination Event Procedure. The Parties hereby waive any requirement 
under section 362 of the Bankruptcy Code to lift the automatic stay thereunder solely in 
connection with giving any termination notice (and agree not to object to any non-breaching 
Party seeking to lift the automatic stay solely in connection with giving any such notice, if 
necessary), subject to all rights of the Party to contest any such alleged Termination. 

Section 7.6 Survival. Notwithstanding tem1ination of this Agreement pursuant to this 
At1icle VII, Ally's obligations in Section 2.l(b)(ii)-(h), and Section 2.2 shall survive; provided 
that Ally shall have no remaining obligations under this Agreement to the extent of a breach by 
the Debtors of Section 3.l(a) or 3.1(b) hereofunless such breac~was as a result of the Debtors' 
determination to pursue an Alternative Restructuring in accordance with the terms hereof, in 
which case Ally's only remaining obligations shall be those set forth in Section 2.l(c) and (d); 
provided further that, notwithstanding anything in this Agreement to the contrary, in the event of 
any Alternative Restructuring or any termination of this Agreement on account thereof, Ally's 
only remaining obligations shall be those set forth in Section 2.1 (c) and (d) hereof. 
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ARTICLE VIII 

Miscellaneous 

Section 8.1 Notices. All notices, demands and other communications hereunder shall 
be in writing and shall be deemed to have been duly given: (a) when personally delivered; 
(b) upon actual receipt (as established by confinnation of receipt or otherwise) during normal 
business hours, othetwise on the first business day thereafter, if transmitted by facsimile, e-mail, 
or telecopier with confinnation of receipt; (c) five business days after being mailed by ce1tified 
mail, retum receipt requested, first class postage prepaid; or (d) one business day after being sent 
by nationally recognized ovemight courier; in each case, to the following addresses, or to such 
other addresses as a Party may from time to time specify by notice to the other Parties given 
pursuant hereto. 

If to the Debtors, to: 

Tammy Hamzehpotlr 
Residential Capital LLC 
1100 Virginia Drive 
FottWashington, PA 19034 

And with a copy to (which copy shall not constitute notice): 

Mr. Lanen M. Nashelsky 
Mr. Gary S. Lee 
Monison & Foerster 
1290 A venue of the Americas 
New York, NY 10100 

If to Ally, to; 

Mr. William B. Solomon Jr. 
Ally Financial Inc. 
200 Renaissance Center 
Mail Code 482-809-B II 
Detroit, Michigan 48265 

And with a copy to (which copy shall not constitute notice): 

Mr. Richard M. Cieri 
Mr. Ray C. Schrock 
Kirkland & Ellis LLP 
60 l Lexington A venue 
New York, NY 10022 

Section 8.2 Specific Petformance. Each Party acknowledges that the other Party 
would be irreparably damaged if this Agreement were not perfonned in accordance with its 

15 

12-12020-mg    Doc 2813-69    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 69  
  Pg 53 of 71



12-12020-mg    Doc 1740-5    Filed 10/05/12    Entered 10/05/12 19:18:12    Exhibit 5   
 Pg 49 of 66

12-12020-mg Doc 6-8 Fil.ed·0§/14/12 Entered 05/14/12 10:37:59 Exhibit 8 Pg 
17 of 312 

EXECUTION VERSION 

specific tenns or were otherwise breached. Accordingly, each Party's sole remedy shall be to 
seek an injunction or injunctions to prevent breaches of the provisions of this Agreement and to 
enforce specifically the terms of this Agreement. 

Section 8.3 Governing Law/Jurisdiction. This Agreement, the rights and duties of the 
Parties and all other matters arising out of or relating to this Agreement (whether in contract, tort, 
or otherwise) will be govemed by and construed, enforced, and performed in accordance with the 
laws of the State of New York, without giving effect to principles of conflicts of laws that would 
require the application of laws of another jurisdiction. The Pat1ies acknowledge and agree that 
the Bankmptcy Court shall have the exclusive jurisdiction over this Agreement and that any 
claims arising out of or related to the interpretation and enforcement of this Agreement shall be 
properly brought only before the Bankruptcy Court. If and to the extent that the Chapter II 
Cases are closed or dismissed, the United States District Com1 located in the borough of 
Manhattan in New York City shall have exclusive jurisdiction over this Agreement and any such 
claims. This provision shall not constitute a consent by any Party to personal jurisdiction over it 
for any purpose, othet· than with respect to the enforcement of this Agreement. 

Sectiol). 8.4 Entire Agreement. This Agreement contains the entire agreement between 
the Parties with respect to the subject matter hereof and there are no agreements, understandings, 
representations, or wananties between the Patties other than those set forth or refened to herein. 

Section 8.5 Acknowledgement. THIS AGREEMENT, THE PLAN TERM SHEET, 
AND THE TRANSACTIONS CONTEMPLATED HEREIN AND THEREIN, ARE THE 
PRODUCT OF NEGOTIATIONS BETWEEN THE PARTIES AND THEIR RESPECTIVE 
REPRESENTATIVES. EACH PARTY HEREBY ACKNOWLEDGES THAT THIS 
AGREEMENT IS NOT AND SHALL NOT BE DEEMED TO BE A SOLICITATION OF 
VOTES FOR THE ACCEPTANCE OF A CHAPTER 11 PLAN FOR THE PURPOSES OF 
SECTIONS ll25 AND 1126 OF THE BANKRUPTCY CODE OR OTHERWISE. THE 
DEBTORS WILL NOT SOLICIT ACCEPTANCES OF THE PLAN FROM AFI UNTIL AFI 
HAS BEEN PROVIDED WITH COPIES OF A DISCLOSURE STATEMENT APPROVED 
BY THE BANKRUPTCY COURT. EACH PARTY FURTHER ACKNOWLEDGES THAT 
NO SECURITIES OF ANY DEBTOR ARE BEING OFFERED OR SOLD HEREBY AND 
THAT THIS AGREEMENT DOES NOT CONSTITUTE AN OFFER TO SELL OR A 
SOLICITATION OF AN OFFER TO BUY ANY SECURITIES OF ANY DEBTOR. 

Section 8.6 Amendment and Waiver. This Agreement may not be amended, and no 
right or obligation undei· this Agreement may be waived, except by written instrument signed by 
the Parties. 

Section 8.7 Severability. Each of the provisions of this Agreement is an integrated, 
essential and non-severable part of this Agreement. If any tetm or other provision of this 
Agreement is invalid, illegal or incapable of being enforced, all other tenns and provisions of 
this Agreement shall nevet1heless remain in full force and effect so long as the economic and 
legal substance of the transactions contemplated hereby is not affected in any manner materially 
adverse to the Parties. Upon any dete1mination that any term or other provision is invalid, 
illegal, or incapable of being enfmced, each Party hereto shall negotiate in good faith to modify 
this Agreement so as to effect the original 1ntent of this Agreement as closely as possible in a 
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mutually acceptable manner in order that the transactions contemplated hereby be consummated 
as originally contemplated to the greatest extent possible. 

Section 8.8 Reliance on Representations. All representations, wananties, agreements, 
covenants, and obligations herein are material, and shall be deemed to have been relied upon by 
the other Pmties. 

Section 8.9 Successors and Assigns. This Agreement shall be binding upon and inure 
to the benefit of the Parties hereto and their respective Sllccessors and assigns, and is intended to 
be binding upon any chapter II or chapter 7 trustee, any successor tn1stee, and the estates of any 
or all of the Debtors. Without in any manner limiting the scope, extent, or effect of the 
foregoing, no Party hereto shall transfer, assign, or otherwise dispose of their right, title, and 
interests in and to any claims or causes of action of such Patty that are the subject of this 
Agreement, and any such transfer shall be void and of no force and effect unless and until such 
transferee or assignee agrees in writing at the time of such transfer or assignment to be bound by 
this Agreement in its entirety without revision. 

Section 8.10 No Admission of Liability. This Agreement is not an admission of any 
liability, but is a compromise and settlement and this Agreement shall not be treated as an 
admission of liability. All communications (whether oral or in writing) between and/or among 
the Parties, their counsel, and/or their respective representatives relating to, conceming, or in 
connection with this Agreement, or the matters covered hereby and thereby, shall be govemed 
and protected ill" accordance with the Federal Rule of Evidence 408 and New York Civil PractiCe 
Law and Rules Section 4547 to the fullest extent permitted by law. 

Section 8.11 Inte1pretation. This Agreement has been jointly drafted by the Parties at 
ann's-length and each Party has had ample opportunity to consult with independent legal 
counsel. No provision or ambiguity in this Agreement shall be resolved against any Party solely 
by virtue of its pmiicipation in the drafting of this Agreement. 

Section 8.12 Expenses. Except as specifically provided otherwise, the Parties shall be 
responsible for the payment of their own respective costs and expenses (including reasonable 
attorneys' fees) in connection with the negotiation, participation, execution, and delivery of, and 
the observance or perfonnance of their obligations under, this Agreement. Neve1theless, in any 
action or proceeding to enforce this Agreement, the prevailing Pmiy shall be entitled to payment 
of its reasonable costs and expenses (including reasonable attorneys' fees). The Patiies agree 
that claims for enforcement of this Agreement shall not be released by any of the provisions 
contained herein. 

Section 8.13 Captions. The captions of this Agreement are for convenience only and 
are not a pati of this Agreement and do not in any way limit or amplify the terms and provisions 
of this Agreement and shall have no effect on its interpretation. 

Section 8.14 Counterparts. This Agreement may be executed in counterpatis, by either 
an original signature or signature transmitted by facsimile transmission, other electronic copy, or 
other similar process and each copy so executed shall be deemed to be an original and all copies 
so executed shall constitute one and the same agreement. 
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Section 8.15 Further Assurances. From time to time, upon request, the Parties shall, 
without further consideration, promptly execute, deliver, acknowledge, and file all such further . 
documents, agreements, certificates, and instruments and do such further acts as the persons or 
entities entitled to the benefit of this Agreement may reasonably require to effectuate the 
transactions contemplated by this Agreement. 

Section 8.16 Taxes. It is acknowledged and agreed to by each of the Parties hereto that 
each such Pat1y shall be responsible for paying all taxes, if any, arising out of any payments or 
-transfers made to it pursuant hereto and that it shall pay all such taxes in accordance with 
applicable law. 

Section8.17 Construction of Agreement. Each of the functional words "each", "every", 
"any", and "all" shall be deemed to include each of the other functional words. This Agreement 
or any unce11ainty or ambiguity herein shall not be constmed against any one party but shall be 
constmed as if all parties to this Agreement jointly prepared all aspects of this Agreement. 

[SIGNATURE PAGE FOLLOWS] 
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. RESIDENTIAL CAPITAL, LLC for itself and its debtor subsi~iarics 

By: 

By: 

Name: Jonathan Ilany 
Title: Independent Director 

Name: J 
Title: I 

EXECUTION COPY 

ALLY FINANCIAL INC. on behalf of itself and its subsidiat·ies and affiliates (excluding 
the Debtors and their direct and indirect subsidiaries) 

By: 
Name: 
Title: 
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ALLY FINANCIAL INC. on behalf of itself and its subsidiaries and affiliates (excluding 
the Debtors and their direct and indirect subsidiaries) 

By: ~ ~~A• 
Name: Michael A. 'bK:Penter 
Title: Chief Executive Officer 

12-12020-mg    Doc 2813-69    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 69  
  Pg 58 of 71



12-12020-mg    Doc 1740-5    Filed 10/05/12    Entered 10/05/12 19:18:12    Exhibit 5   
 Pg 54 of 66

12-12020-mg Doc 6-&c,,·filed 0§/-14/12 Enter.ed.OS/14/1210:37:59 Exhibit 8 Pg 
22 of 312 

EXECUTION VERSION 

Exhibit A 

MILESTONES 
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MILESTONES 

The Debtors' failure to comply with the following milestones (the "Milestones") will result in a 
termination under Section 7.3 of this Agreement, unless waived pursuant to the tenns of this 
Agreement: 

I) The Debtors shall have commenced the Chapter 11 Cases on or before May 15, 20 12; 

2) On or before the Petition Date, the Debtors shall have: 

a) executed the Asset Purchase Agreement with the Stalking Horse Bidder that is in 
form, scope, and substance satisfactory to AFI; 

b) executed the Held-For-Sale Asset Purchase Agreement with AFI that is in fom1, 
scope, and substance satisfactory to AFI; 

c) executed the Barclays DIP Financing Facility that is substantially consistent with 
the term sheet attached as Exhibit 6 to this Agreement; and 

d) agreed upon the term sheet for the Ally DIP Financing Facility that is 
substantially consistent with the fonn as Exhibit 3 attached to this Agreement. 

3) On or before May 18, 2012, the Debtors shall have obtained entry of orders of the 
Bankruptcy Com1 on an interim basis approving the Bat·clays DIP Financing Facility and 
the Ally DIP Financing Facility that are in form, scope, and substance satisfactmy to AFI; 

4) On or before May 18, 2012, the Debtors shall have obtained enhy of the Cash Collateral 
Order, on an interim basis, in fonn, scope, and substance satisfactmy to AFI; 

5) On or before May 18, 2012, the Debtors shall have filed with the Bankruptcy Com1 a 
motion to approve their proposed bidding procedures with respect to the ResCap Asset 
Sale, which bidding procedures will propose a timeline for th~ asset sale consistent with 
the tenns of the Plan Tenn Sheet and provide for the ResCap Asset Sale to be approved 
in conjunction with the Plan; 

6) On or before May 18, 2012, the Debtors shall have entered into the following agreements 
and have obtained entry of the following Bankruptcy COllrt Orders on an interim basis, in 
each case in form, scope and substance satisfactmy to the Debtors and AFI: 

a) the Subservicing Agreement and the Subservicing Agreen1ent Order; 

b) the Shared Services Agreement and the Shared Services Agreement Order; and 

c) the GNMA Origination Agreement and the GNMA Origination Order. 

7) On or before May 25, 2012, the Debtors shall have filed a motion, in form and substance 
satisfactory to AFI, to extend the automatic stay of section 362(a) of the Bankruptcy 
Code to AFI and certain of its affiliates; 

8) On or before June 15, 201-2, the Debtors shall have filed a motion seeking the Bankruptcy 
Court's approval ofthis Agreement; · 

9) On or before June 15, 2012, the Debtors shall have filed with the Bankruptcy Com1 the 
Plan, Disclosure Statement, a motion to approve the Disclosure Statement, and a motion 
to approve solicitation procedures in relation to the Plan and Disclosure Statement, all of 
which shall be in fonn and substance satisfactmy to AFI; 
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I 0) On or before 50 days following the Petition Date, the Debtors shall have obtained entry 
of the Bankmptcy Court of Final Orders approving the Bare lays DIP Financing Facility, 
Ally DIP Financing Facility, the Shared Servicing Agreement, the GNMA Origination 
Agreement and the Subservking Agreement, in each case in form, scope and substance 
satisfact01y to AFI; · 

II) On or before ninety (90) days following the Petition Date], the Bankmptcy Cotut shall 
have_entered (a) an order approving the Disclosure Statement, which shall be in form and 
substance satisfactory to AFI, (b) an order approving the Debtors' proposed bidding 
procedures related to the ResCap Asset Sale, in each case in form and substance 
satisfactmy to the Debtors and AFI, and (c) an order approving this Agreement; 

12) On or before October 31, 2012, the Bankruptcy Court shall have entered the 
Confitmation Order, which such order will grant final approval of the Plan, the ResCap 
Asset Sale and the Agreement, in the form and substance satisfactmy to AFI; and 

13) On or before December 15, 2012, the effective date of the Plan shall have occurred . 

·. 
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M. WILLIAM MUNNO 
PARTNER 

(212) 574-1587 
munno@sewkis.com 

VIA FEDEX & EMAIL 

Mr. David Glehan 
Managing Director 
MBIA Insurance Corporation 
113 King Street 
Armonk, New York 10504 

SEWARD & KISSEL LLP 

ONE BATTERY PARK PLAZA 

NEW YORK, NEW YORK 10004 

TELEPHONE: (212) 574-1200 
FACSIMILE: (212) 480-8421 

WWW.SEWKIS.COM 

September 14, 2012 

RMBS Trust Settlement Agreement with Residential Capital, LLC 

Dear Mr. Glehan: 

90 I K STREET, NW 
WASHINGTON, DC 20001 

TELEPHONE: (202) 737-8833 
FACSIMILE: (202) 737-5184 

We represent U.S. Bank National Association, solely in its capacity as Trustee 
("U.S. Bank") under various Pooling and Servicing Agreements and Indentures (together, the 
"Governing Agreements") for approximately 300 RMBS securitization trusts in connection with 
the Chapter 11 cases of Residential Capital, LLC and its direct and indirect subsidiaries 
(collectively, "ResCap"), including the six trusts (the "Trusts") identified in your three July 23, 
2012 letters to U.S. Bank (collectively, the "MBIA Letters") and write in response to those 
letters. 1 

The MBIA Letters state that MBIA Insurance Corporation ("MBIA"), "directs" or 
"instructs" U.S. Bank "to not consider or accept any settlement or compromise offers relating to 
any claims that may belong to the [] Trusts, including, but not limited to the RMBS Trust 
Settlement Agreement, dated as May 13, 2012 (the "Settlement Agreement"), by and between 
[ResCap] and the Institutional Investors (as defined in the Settlement Agreement)." 

While the MBIA Letters describe MBIA's purported right to "direct" U.S. Bank 
as trustee under certain circumstances, no reference is made to Section 8.02(iii) ofthe relevant 
Pooling and Servicing Agreement. That section, in relevant part, provides that: 

The Trustee shall be under no obligation to exercise any of the 
trusts or powers vested in it by this Agreement or to institute, 
conduct or defend any litigation hereunder or in relation hereto at 

Capitalized terms used herein and not otherwise defmed have the meanings specified in the MBIA Letters 
or in the Governing Agreements for the Trusts. 

12-12020-mg    Doc 2813-69    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 69  
  Pg 62 of 71



12-12020-mg    Doc 1740-5    Filed 10/05/12    Entered 10/05/12 19:18:12    Exhibit 5   
 Pg 58 of 66

Mr. David Glehan 
September 14, 2012 
Page2 

the request, order or direction of [MBIA], pursuant to the 
provisions of this Agreement, unless [MBIA] shall have offered to 
the Trustee reasonable security or indemnity against the costs, 
expenses and liabilities which may be incurred therein or thereby ... 

The Indentures governing the relevant Trusts impose similar indemnification 
obligations on a party seeking to "direct" the trustee in the manner MBIA seeks to direct U.S. 
Bank. Section 6.01(±) of those Indentures, in relevant part, states: 

No provision of this Indenture shall require the Indenture Trustee 
to expend or risk its own funds or otherwise incur financial 
liability in the performance of any of its duties hereunder or in the 
exercise of any of its rights or powers, if it shall have reasonable 
grounds to believe that repayment of such funds or adequate 
indemnity against such risk or liability is not reasonably assured to 
it. 

Section 5.11 of the relevant Indentures, in pertinent part, further provides: 

[S]ubject to Section 6.01, the Indenture Trustee need not take any 
action that it determines (in its sole discretion)2 might involve it in 
liability or might materially adversely affect the rights of any 
Noteholders not consenting to such action, unless the Trustee has 
received satisfactory indemnity from [MBIA]. 

Finally, three of the relevant Indentures provide additional indemnification 
obligations on MBIA, stating in Section 6.02(h) that: 

The Indenture Trustee shall be under no obligation to exercise any 
of the trusts and powers vested in it by this Indenture or to 
institute, conduct or defend any litigation hereunder or in relation 
hereto at the request, order or direction of [MBIA ], pursuant to the 
provisions of this Indenture, unless [MBIA] shall have offered to 
the Indenture Trustee reasonable security or indemnity against the 
costs, expenses and liabilities which may be incurred therein or 
thereby ... 

The relevant Governing Agreements, in sum, make clear that U.S. Bank is not 
obligated to comply with MBIA's purported "direction" unless MBIA first provides U.S. Bank 
with adequate security or indemnity. IfMBIA believes that adequate indemnity or security is not 

2 Two of the five relevant Indentures do not contain the parenthetical "(in its sole discretion)." 
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necessary, or that not consenting to the Settlement Agreement will not "materially adversely 
affect the rights of any noteholders" in the Trusts, U.S. Bank requests that MBIA explain why 
proceeding with its purported "direction" (i) will not expose U.S. Bank to certain costs, expenses 
and liabilities, and (ii) will not materially adversely affect the interest of noteholders in the 
Trusts. 

Regardless of whether the MBIA Letters would constitute a valid, binding 
direction or instruction, U.S. Bank will, of course, consider MBIA's request that it not accept the 
Settlement Agreement on behalf of the Trusts, along with any other Noteholder or 
Certificateholder requests and any other relevant information that U.S. Bank receives. In that 
regard, as MBIA may be aware, U.S. Bank has received correspondence from Institutional 
Investors who hold 25% in one or more classes of numerous RMBS trusts that "urge and direct" 
U.S. Bank to accept the Settlement Agreement on behalf of those trusts, including at least five of 
the Trusts identified in the MBIA Letters. Enclosed is a copy of the relevant correspondence 
from the Institutional Investors. To assure full disclosure, we are providing to the Institutional 
Investors copies of the MBIA Letters, as well as our response. 

On July 31,2012, the Court entered a scheduling order (the "Order") in the 
Res Cap bankruptcy proceeding concerning the Debtors' efforts to seek approval of the 
Settlement Agreement. To the extent MBIA has any objections to the Settlement Agreement, the 
Order provides that those objections should be filed by October 5, 2012. The Order also 
provides that U.S. Bank must accept or reject the Settlement Agreement by "the later of 
November 12, 2012 or five business days after the entry of an order approving the [Settlement 
Agreement]." U.S. Bank will consider any objections that are filed prior to deciding whether to 
accept or reject the tenns of the Settlement Agreement. We encourage you to reach out to the 
Institutional Investors to resolve the conflicting "directions" regarding the Settlement Agreement 
in advance of the date by which U.S. Bank must accept or reject the Settlement Agreement. 

U.S. Bank reserves its right to contest whether the MBIA Letters would constitute 
a "Direction" under the relevant Governing Agreements, or whether U.S. Bank has any other 
obligations thereunder. 
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Please call me if you have any questions or we can help facilitate your contacting 
the Institutional Investors. Thank you. 

Sincerely, 

M. William Munno 

Enclosures 

SK 03687 0119 1319148 
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M. WILLIAM MUNNO 
PARTNER 

(212) 574-1587 
munno@sewkis.com 

VIA FEDEX & EMAIL 

Irena M. Goldstein, Esq. 
Proskauer Rose LLP 
Eleven Times Square 

SEWARD & KISSEL LLP 

ONE BATTERY PARK PLAZA 

NEW YORK, NEW YORK 10004 

TELEPHONE: (212) 574-1200 
FACSIMILE: (212) 480-8421 

WWW.SEWKIS.COM 

September 14, 2012 

New York, New York 10036-8299 

RMBS Trust Settlement Agreement with Residential Capital, LLC 

Dear Ms. Goldstein: 

901 K STREET, NW 
WASHINGTON, DC 20001 

TELEPHONE: (202) 737-8833 
FACSIMILE: (202) 737-5184 

We represent U.S. Bank National Association, solely in its capacity as Trustee 
("U.S. Bank") under various Pooling and Servicing Agreements and Indentures for 
approximately 300 RMBS securitization trusts in connection with the Chapter 11 cases of 
Residential Capital, LLC and its direct and indirect subsidiaries (collectively, "ResCap"), 
including the trust (the "Trust") governed by the Indenture, dated as of June 30, 2004 between 
GMACM Home Equity Loan Trust 2004-HE3 and Wells Fargo Bank, N.A. (the "Indenture"). 
We respond to your August 23, 2012 letter regarding the "direction" of your client, Assured 
Guaranty Municipal Corp. ("Assured"), with respect to the Trust and the RMBS Settlement.1 

Your letter states that "notwithstanding any direction [U.S. Bank] may have 
received from noteholders, Assured does not consent at this time to [U.S. Bank] entering into the 
Joinder. Accordingly, [U.S. Bank] cannot enter the Joinder and must await further instructions 
from Assured." 

While your letter relies on Section 5.11 of the Indenture with regard to Assured's 
purported right to "direct" U.S. Bank as trustee under certain circumstances, no reference is 
made to the penultimate paragraph of that section, which, in relevant part, provides: 

[S]ubject to Section 6.01, the Indenture Trustee need not take any 
action that it determines (in its sole discretion) might involve it in 
liability or might materially adversely affect the rights of any 

Capitalized terms used herein and not otherwise defmed have the meanings specified in your August 23 
Letter or in the Indenture. 
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Noteholders not consenting to such action unless the Indenture 
Trustee has received satisfactory indemnity from [Assured]. 

Section 6.01(f) of the Indenture, in relevant part, further states: 

No provision of this Indenture shall require the Indenture Trustee 
to expend or risk its own funds or otherwise incur financial 
liability in the performance of its duties hereunder or in the 
exercise of any of its rights or powers, if it shall have reasonable 
grounds to believe that repayment of such funds or adequate 
indemnity against such risk or liability is not reasonably assured to 
it. 

Finally, Section 6.02(h) of the Indenture provides, in relevant part, that: 

The Indenture Trustee shall be under no obligation to exercise any 
of the trusts and powers vested in it by this Indenture or to 
institute, conduct or defend any litigation hereunder or in relation 
hereto at the request, order or direction of [Assured], pursuant to 
the provisions of this Indenture, unless [Assured] shall have 
offered to the Indenture Trustee reasonable security or indemnity 
against the costs, expenses and liabilities which may be incurred 
therein or thereby ... 

The Indenture, in sum, makes clear that U.S. Bank is not obligated to comply with 
Assured's purported "direction" unless Assured first provides U.S. Bank with adequate 
indemnity or reasonable security. If Assured believes that adequate indemnity is not necessary, 
or that not joining the RMBS Settlement will not "materially adversely affect the rights of any 
noteholders" in the Trust, U.S. Bank requests that Assured explain why proceeding with its 
purported "direction" (i) will not expose U.S. Bank to potential financial liability, and (ii) will 
not materially adversely affect the interest of note holders in the Trust. 

Regardless of whether your letter would constitute a valid, binding direction or 
instruction on behalf of Assured, U.S. Bank will, of course, consider Assured's request that it not 
join the RMBS Settlement on behalf of the Trust, along with any other Noteholder or 
Certificateholder requests and any other relevant information that U.S. Bank receives~ In that 
regard, as Assured may be aware, U.S. Bank has received correspondence from Institutional 
Investors who hold 25% in one or more classes of numerous RMBS trusts, including the Trust, 
that "urge and direct" U.S. Bank to accept the RMBS Settlement. Enclosed is a copy of the 
relevant correspondence from the Institutional Investors. To assure full disclosure, we are 
providing to the Institutional Investors copies of your letter, as well as this response. 
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On July 31, 2012, the Court entered a scheduling order (the "Order") in the 
ResCap bankruptcy proceeding concerning the Debtors' efforts to seek approval of the RMBS 
Settlement. To the extent Assured has any objections to the RMBS Settlement, the Order 
provides that those objections should be filed by October 5, 2012. The Order also provides that 
U.S. Bank must accept or reject the RMBS Settlement by "the later of November 12, 2012 or 
five business days after the entry of an order approving the [RMBS Settlement]." U.S. Bank will 
consider any objections that are filed prior to deciding whether to accept or reject the terms of 
the RMBS Settlement. We encourage you to reach out to the Institutional Investors to resolve 
the conflicting "directions" regarding the RMBS Settlement in advance of the date by which U.S. 
Bank must accept or reject the RMBS Settlement. 

U.S. Bank reserves its right to contest whether your letter would constitute a 
"Direction" on behalf of Assured under the Indenture, or whether U.S. Bank has any other 
obligations thereunder. 

Please call me if you have any questions or we can help facilitate your contacting 
the Institutional Investors. Thank you. 

Sincerely, 

I'Y\. LJ;JUL~ ~ ~ 
M. William Munno 

Enclosures 

SK 03687 01191318949 
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M. WILLIAM MUNNO 
PARTNER 

(212) 574-1587 
munno@sewkis.com 

VIA FEDEX & EMAIL 

Mr. Timothy S. Travers 
Executive Vice President 

SEWARD & KISSEL LLP 

ONE BATTERY PARK PLAZA 

NEW YORK, NEW YORK 10004 

TELEPHONE: (212) 574-1200 

FACSIMILE: (212) 480-8421 

WWW.SEWKIS.COM 

September 14, 2012 

Financial Guaranty Insurance Company 
125 Park A venue 
New York, New York 10017 

RMBS Trust Settlement Agreement with Residential Capital, LLC 

Dear Mr. Travers: 

901 K STREET, NW 
WASHINGTON, DC 20001 

TELEPHONE: (202) 737-8833 
FACSIMILE: (202) 737-5184 

We represent U.S. Bank National Association, solely in its capacity as Trustee 
("U.S. Bank") under various Pooling and Servicing Agreements and Indentures (together, the 
"Governing Agreements") for approximately 300 RMBS securitization trusts in connection with 
the Chapter 11 cases of Residential Capital, LLC and its direct and indirect subsidiaries 
(collectively, "ResCap"). We respond to your August 9, 2012letter to U.S. Bank (the "August 9 
Letter") and further respond to Winston Wohr's May 25, 2012letter to U.S. Bank (the "May 25 
Letter," together with the August 9 Letter, the "FGIC Letters"). 1 

The May 25 Letter stated that "to the extent any of the Transactions are subject to 
the Settlement Agreement or the Plan Support Agreement, FGIC hereby provides notice that it 
does not authorize [U.S. Bank] to vote in favor of, or opt in to, such Settlement Agreement or 
Plan Support Agreement and hereby directs [U.S. Bank] not to vote in favor of, or to opt in to, 
the Settlement Agreement or Plan Support Agreement." The August 9 Letter further informs 
U.S. Bank that "it should not enter into any settlement that would impair or otherwise impact 
FGIC's rights with respect to the Transactions without FGIC's express consent." (Emphasis in 
the original). The August 9 Letter states that the FGIC Letters shall constitute a "Direction" for 
purposes of Section 14 of the Rehabilitation Order at the time the Settlement Agreement or Plan 
Support Agreement are submitted to U.S. Bank for approval, support or opt-in. 

Capitalized terms used herein and not otherwise defmed have the meanings specified in the August 9 Letter 
or in the Transactions' Governing Agreements. 
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While the August 9 Letter describes the basis for FGIC's "right to withhold such 
authorization and to direct" U.S. Bank under the Governing Agreements for the Transactions, it 
makes no reference to Section 8.02(a)(iii) of the relevant Pooling and Servicing Agreements. 
The language of those agreements vary slightly, however, in substance, each provides that the 
Trustee shall be under no obligation to exercise any of the trusts or powers vested in it by those 
agreements, to institute, conduct or defend any litigation, or to follow the request, order or 
direction ofFGIC pursuant to the provisions of the agreements, unless FGIC "shall have offered 
to the Trustee reasonable security or indemnity against the costs, expenses and liabilities which 
may be incurred therein or thereby." 

The Indentures governing the Transactions identified in the FGIC Letters impose 
similar indemnification obligations on a party seeking to "direct" the trustee in the manner FGIC 
seeks to direct U.S. Bank. Section 6.01(f) of those Indentures, in relevant part, states: 

No provision of this Indenture shall require the Indenture Trustee 
to expend or risk its own funds or otherwise incur financial 
liability in the performance of any of its duties hereunder or in the 
exercise of any of its rights or powers, if it shall have reasonable 
grounds to believe that repayment of such funds or adequate 
indemnity against such risk or liability is not reasonably assured to 
it. 

Section 5.11 of the relevant Indentures, in pertinent part, further provides: 

[S]ubject to Section 6.01, the Indenture Trustee need not take any 
action that it determines might involve it in liability or might 
materially adversely affect the rights of any Noteholders not 
consenting to such action unless the Indenture Trustee has received 
satisfactory indemnity from [FGIC]. 

The Transactions' Governing Agreements, in sum, make clear that U.S. Bank is 
not obligated to comply with FGIC's purported "direction" unless FGIC first provides U.S. Bank 
with adequate security or indemnity. IfFGIC believes that adequate indemnity or security is not 
necessary, or that not consenting to the Settlement Agreement or Plan Support Agreement will 
not "materially adversely affect the rights of any noteholders" in the Transactions, U.S. Bank 
requests that FGIC explain why proceeding with its purported "direction" (i) will not expose 
U.S. Bank to certain costs, expenses and liabilities, and (ii) will not materially adversely affect 
the interest of noteholders in the Transactions. 

Regardless of whether the FGIC Letters would constitute a valid, binding 
direction or instruction, U.S. Bank will, of course, consider FGIC's request that it not accept the 
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Settlement Agreement on behalf ofthe Transactions, along with any other Noteholder or 
Certificateholder requests and any other relevant information that U.S. Bank receives. In that 
regard, as FGIC may be aware, U.S. Bank has received correspondence from Institutional 
Investors who hold 25% in one or more classes of numerous RMBS trusts that "urge and direct" 
U.S. Bank to accept the Settlement Agreement on behalf of those trusts, including at least four of 
the Transactions identified in the FGIC Letters. Enclosed are copies ofthe relevant 
correspondence from the Institutional Investors. To assure full disclosure, we are providing to 
the Institutional Investors copies ofthe FGIC Letters, as well as our responses. 

On July 31,2012, the Court entered a scheduling order (the "Order") in the 
ResCap bankruptcy proceeding concerning the Debtors' efforts to seek approval of the 
Settlement Agreement. To the extent FGIC has any objections to the Settlement Agreement, the 
Order provides that those objections should be filed by October 5, 2012. The Order also 
provides that U.S. Bank must accept or reject the Settlement Agreement by "the later of 
November 12,2012 or five business days after the entry of an order approving the [Settlement 
Agreement]." U.S. Bank will consider any objections that are filed prior to deciding whether to 
accept or reject the terms of the Settlement Agreement. We encourage you to reach out to the 
Institutional Investors to resolve the conflicting "directions" regarding the Settlement Agreement 
in advance of the date by which U.S. Bank must accept or reject the Settlement Agreement. 

The Order further provides that any party that has an interest in the Settlement 
Agreement may seek discovery immediately. IfFGIC wants additional information regarding 
the Settlement Agreement, FGIC may seek such information from the Debtors under the terms of 
the Order. 

U.S. Bank reserves its right to contest whether the FGIC Letters would constitute 
a "Direction" under the Rehabilitation Order or the relevant Governing Agreements, or whether 
U.S. Bank has any other obligations thereunder. 

Please call me if you have any questions or we can help facilitate your contacting 
the Institutional Investors. Thank you. 

Sincerely, 

rn. w:LL~~ 
M. William Munno 

Enclosures 

SK 03687 0119 1315895 v3 
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REDACTED 

ADJOURNMENT 

There being no further business to come before the Board, the meeting was 
adjourned at 10:00 a.m. The reports presented at this meeting are on file with the 
Secretary. 

DATED December 5, 2008. 

CONFIDENTIAL 

4 

RC40005942 
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REDACTED 

ADJOURNMENT 

There being no further business to come before the Board, the meeting was 
adjourned at 4:00 p.m. The reports presented at this meeting are on fi le with the 
Secretary. 

DATED February 24, 2010. 

Secretary 

CONFIDENTIAL 

3 

RC40018738 

12-12020-mg    Doc 2813-71    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 71  
  Pg 4 of 4



Exhibit 72

12-12020-mg    Doc 2813-72    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 72  
  Pg 1 of 6



              
            

    
    
   

   

               
 

          
             
           

    

          
 

 

             
              

   

 

  

REDACTED

12-12020-mg    Doc 2813-72    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 72  
  Pg 2 of 6



 

 

 

REDACTED

12-12020-mg    Doc 2813-72    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 72  
  Pg 3 of 6



 

 

 

REDACTED

12-12020-mg    Doc 2813-72    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 72  
  Pg 4 of 6



 

 

 

REDACTED

12-12020-mg    Doc 2813-72    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 72  
  Pg 5 of 6



REDACTED 

ADJOURNMENT 

There being no further business to come before the Board, the meeting was 
adjourned at 1:10 p.m. The charts presented at this meeting are on file with the 
Secretary. 

DATED November 5, 2010. 

CONFIDENTIAL 

5 

RC40018848 
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REDACTED 

ADJOURNMENT 

There being no further business to come before the Board, the meeting was 
adjourned at 11:50 a.m. The charts presented at this meeting are on file with the 
Secretary. 

DATED May 6, 2011. 

Secretary 

CONFIDENTIAL 

5 
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ADJOURNMENT 

There being no further business to come before the Board, the meeting was 
adjourned at 11 :20 a.m. The charts presented at this meeting are on file with the 
Secretary. 

DATED July 1, 2011. 
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RESIDENTIAL CAPITAL, LLC 
AUDIT C0l\.1MJTTEE 

Minutes of the Meeting held by teleconference at 9:00 a.m. on November 4, 2011, pursuant to 
appropriate notice. 

Directors Present: 

Secretary: 

Present by invitation: 

Pamela E. West, Audit Committee Chair 
Edward F. Smith, ill 

Cathy L. Quenneville 

Members of the Residential Capital, LLC Board ("ResCap ") - Steven M. Abreu, ResCap 
President (for a portion of the meeting), and James M. Whitlinger, ResCap Chief 
Financial Officer. 

From Ally Financial Inc. ('Ally ") - David J. DeB runner, Vice President, Chief Accounting 
Officer, and Corporate Controller, and Timothy A. Devine, Attorney. 

From ResCap - Catherine M. Dondzila, Controller and Chief Accounting Officer; Daniel A. 
Tucci, Audit Director; and Barbara J. Westman, Senior Finance Director. 

From Deloitte & Touche UP ("Deloitte ") - Tom A . Robinson and Brad Stevenson. 
From Morrison Cohen LLP - Jack Levy, partner. 

Ms. West called the meeting to order. Ms. West began the meeting explaining that the purpose of 

the meeting was to review, among other things, ResCap' s 2011 third qua1ter financial statements. 

REDACTED 
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REDACTED 

EXECUTIVE SESSION 

The members of the Committee and Mr. Levy met in executive session with Messrs. Robinson 

and Stevenson. 

ADJOURNMENT 

There being no further business to come before the Audit Committee, the meeting was adjourned 

at 10:55 a.m. The reports and charts presented at this meeting are on file with the Secretary. 

Dated as of: November 4, 2011 

Cathy L. Quenneville, Secretary 
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ADJOURNMENT 

There being no further business to come before the Board, the meeting was 
adjourned at 11 :00 a.m. The charts presented at this meeting are on file with the 
Secretary. 

DATED December 22, 2010. 
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CONFIDENTIAL 

ResCap 

To: Members of the Residential Capital, LLC Audit Committee: 

Jonathan llany 
John Mack 
Ted Smith 
Pam West 

cc: Steve Abreu 
Tom Marano 
Jim Whitlinger 

Residential Capital, LLC Audit Committee Meeting 
Monday, January 30, 2012, 2:30- 4:30 pm (ET) 
Dial-in No.: 866-203-0920 /International No.: 206-445-0056 
Conference Code: 53396-93036 

The special telephonic meeting of the ResCap Audit Committee will be held 
Monday, January 30, 2012, from 2:30 to 4:30 pm (ET). The agenda and 
supporting materials are attached. 

All directors are invited to attend the meeting. Please let me know if you are unable to 
participate. Feel free to contact me by phone (313.656.6301) or e-mail 
(cathy.quenneville@ally.com) should you have any questions. Thank you. 

Attachments 

Additional cc: 

Cathy Quenneville 
Secretary 
1/27/12 

Ann Cummings 
Cathy Dondzila 
Tammy Hamzehpour 
Carol Larson 
David Lerner 
Jack Levy 

Jim Mackey 
Joe Moldovan 
Tom Robinson 
Bill Solomon 
Brad Stevenson 
Dan Tucci 
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1. 

2. 

3. 

4. 

CONFIDENTIAL 

ResCap Audit Committee 
Monday, January 30, 2012 

2:30 - 4:30 pm (ET) 

AGENDA 

A[![!roval of Minutes of meeting held December 191 2011 
Pam West 

Information Security U[!date 
Deborah Wheeler 

A[![!roval of 2011 Preliminarv Earnings and Review of 
Accounting and Disclosure Matters 
Jim Whitlinger and Cathy Oondzila 

Executive Session 
i. Management 
ii. Deloitte 
iii. Audit Director 

(5 min) 2:30pm 

(20 min) 2:35am 

(75 min) 2:55am 

(20 min) 4:10pm 

RC40021855 
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CONFIDENTIAL 

RESIDENTIAL CAPITAL, LLC 
AUDIT COMMJTTEE 

Minutes of the Meeting held by teleconference at 9:00a.m. on December 19, 2011, pursuant to 
appropriate notice. 

Directors Present: 

Recording Secretary: 

Present by invitation: 

Pamela E. West, Audit Committee Chair 
Jonathan llany 
John E. Mack 
Edward F. Smith, TTl 

Katherine M. Skover. 

Member of the Residential Capital, LLC Board ("ResCap ") - James M. Whitlinger, ResCap 
ChiefFinancial Ofticer. 

From All.y Financial Inc. ("Ally'') - Ann Cummings, General Auditor. 
From ResCap - Catherine M. Dondzila, Controller and Chief Accounting Officer; and Daniel 

A. Tucci, Audit Director. 
From Deloitte & Touche LLP ("Deloitte'') - Tom A. Robinson and Brad Stevenson. 
From Morrison Cohen LLP - Jack Levy, partner. 

Ms. West called the meeting to order and Ms. Skover recorded. 

MINUTES 

The minutes of the Audit Committee meeting held November 4, 2011, which had been 

previously distributed for review by members of the Committee, were approved as presented. 
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CONFIDENTIAL 

Res Cap 
To: Members of the Residential Capital, LLC Audit Committee: 

Jonathan llany 
John Mack 
Ted Smith 
Pam West 

cc: Steve Abreu 
Tom Marano 
Jim Whitlinger 

Residential Capital, LLC Audit Committee Meeting 
Tuesday, May 1, 2012, 12:00-2:00 pm (ET) 
Dial-in No.: 866-203-0920 /International No.: 206-445-0056 
Access Code: 53396-93036 

A telephonic meeting of the ResCap Audit Committee will be held Tuesday, May 1, 
2012, from 12:00 to 2:00pm (ET). The purpose of the meeting is to review 2012 first 
quarter financial statements. An agenda and supporting materials are attached. 

All directors are invited to attend the meeting. Please let me know if you are unable to 
participate. Feel free to contact me by phone (313-656-6301) or email 
(cathy.quenneville@ally.com) should you have any questions. Thank you. 

Attachments 

Additional cc: 

Cathy Quenneville 
Secretary 
4/30/12 

Ann Cummings 
Cathy Dondzila 
Tammy Hamzehpour 
Carol Larson 
David Lerner 
Jack Levy 

Jim Mackey 
Joe Moldovan 
Tom Robinson 
Bill Solomon 
Brad Stevenson 
Dan Tucci 

RC40022273 
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CONFIDENTIAL 

ResCap Audit Committee 
May 1, 2012 

12:00- 2:00 pm (Eastern) 

AGENDA 

1. Update on R&W Obligations, Litigation and Related Matters 
Tim Devine and Todd Kushman 

2. Approval of 2012 First Quarter Private Financial Statements and 
Review of Related Accounting Matters 
Cathy Dondzila 

3. Deloitte Report on 2012 First Quarter Review 
Tom Robinson and Brad Stevenson 

4. Executive Session: 
i. Management 
ii. Deloitte 
iii. Audit Director 

ResCap Confidential 

Start Time 

(20 min) 12:00 pm 

(60 min) 12:20 pm 

(20 min) 1:20pm 

(20 min) 1:40pm 
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CONFIDENTIAL 

RESIDENTIAL CAPITAL, LLC 
Condensed Consolidated Financial Statements for the Periods Ended 

1\;larch 31, 2012 and 2011 
(Unaudited) 
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Condensed Consolidated Balance Sheet (unaudited) 
Residential Capital, LLC 

CONFIDENTIAL 

($ in thousands) 

Assets 
Cash and cash equivalents 
Mortgage loan~ held-for-~le (S46,4 19 and $56,976 fair value decled) 
Finance receivables and loans, net 

Consumer ($832,094 and $835,192 fair value elected) 
Commercial 
Allowance for loan losses 
Total fi nance receivables and loans, net 

Mortgage servicing rights 
Accounts receivable, net 
Other assets 
Total assets 
Liabilities 
Borrowings 

Borrowings from parent and affiliate 

Collateralized borrowings in securitization trusts (l>828,418 and $829,940 fair 
value elected) 

Other borrowings 
Total borrowings 

Other liabilities 
Total liabilities 
Equity 
Member's interest 
Accumulated deficit 
Accumulated other comprehensive loss 
Total equity 
Total liabilities and equity 

March 31, 2012 December 31,2011 

$652,704 l>618,699 
4,270,826 4,249,625 

996,559 1,022,730 
41,145 38,017 

(28,788) (28,616) 
1,008,916 1,032,131 
1,254,497 1,233,107 
3,157,256 3,051,748 
5,331,372 6,628,152 

$ 15.675 571 $16.813.462 

$1,409,873 $1,189,364 

828,418 830,318 

4,468,776 4,705,404 
6,707,067 6,725,086 
8,569,161 9 996,026 

15,276,228 16,721,112 

11,630,276 11,433,776 
(11,166,544) (11,279,560) 

(64,389) (61,866) 
399,343 92,350 

S15,675,571 $16,813,462 

The assets of consolidated variable interest entities that can be used only to settle obligations of the consolidated variable interest 
entities and the liabilities of these entities for which creditors (or beneficial interest holders) did not have recourse to our general 
credit at March 3 1, 2012 and December 31, 2011 , were as follows. 

($ in thousand-;) 

Assets 
Mortgage loans held- for- sale 
Finance receivable~ am! loan~, net 

Consumer ($832,094 and $835,192 fa ir value elected) 
Allowance for loan losses 

Total finance receivables and loans, net 
Accounts receivable, net 
Other assets 
Total assets 
Liabilities 
Borrowings 

Collatcralio::d borrowing~ in ~ttuJili£aliontru~l~ (S828,418 and $829,940 fair 
value elected) 

Other borrowings 
Total borrowings 

Other liabilities 
Total liabilities 

March 31, 2012 

$7,944 

987,869 
(8,732) 

979,137 
1,026,867 

32,934 
$2 046 882 

$828,418 

806,292 
1,634,710 

28 833 
$1663 543 

December 31 , 2011 

$8,658 

998,509 
(\0,1?6) 
988,383 

1,027,411 
29,494 

$2.053.946 

l>830,318 

855,631 
1,685,949 

29.099 
$1.715.048 

The Notes to the Condensed Consolidated Financial Statements (unaudited) are an integral part of these stntements. 
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Condensed Consolidated Statement of Comprehensive Income (unaudited) 
Residential Capital, LLC 

Three months ended March 31, ($in thousands) 2012 2011 
Revenue 
Interest income $94,605 $110,240 
Interest ex12ense 103,218 116,991 

Net financing revenue (8,613) (6,751) 
Other revenue 
Servicing fees 188,941 217,664 
Servicins; asset valuation and heds;e activities, net 115,316 48,911 
Total servicing income, net 304,257 266,575 
Gain on mortgage loans, net 106,493 35,200 
Gain (loss) on foreclosed real estate 4,488 (2,702) 
Other revenue, net 20,032 6,031 

Total other revenue 435,270 305,104 
Total net revenue 426,657 298,353 
Provision for loan losses (1,302) 5,632 
Noninterest expense 
Representation and warranty expense, net 19,459 26,000 
Compensation and benefits 103,233 81,676 
Professional fees 57,343 18,962 
Data processing and telecommunications 20,363 20,203 
Occupancy 7,115 5,633 
Advertising 2,046 8,747 
Other noninterest ex12ense, net 99,504 82,101 

Total noninterest ex12ense 309,063 243,322 
Income before income taxes 118,896 49,399 
Income tax ex12ense 5,880 8,946 
Net income $113,016 $40,453 
Other com12rehensive income, net of tax (2,523) ~2,3972 
Coml!rehensive income $110:493 $38,056 

The Notes to the Condensed Consolidated Financial Statements (unaudited) are an integral part of these statements. 
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Condensed Consolidated Statement of Changes in Equity (unaudited) 
Residential Capital, LLC 

Accumulated 
other 

Membe1·'s Accumulated comprehensive Total 
($ in thousands) interest deficit income equity 

Balance at January 1, 2011 $11,324,371 ($10,434,497) ($43,710) $846,164 

Net income 40,453 40,453 

Capital contribution 

Other comprehensive income, net of tax (2,397) (2,397) 

Balance at March 31, 2011 $11,324,371 ($10,394,044) ($46,107) $884,220 

Balance at January 1, 2012 $11,433,776 ($11,279,560) ($61,866) $92,350 

Net income 113,016 113,016 

Capital contribution 196,500 196,500 

Other comprehensive income, net of tax (2,523) (2,523) 

Balance at March 31, 2012 $11,630,276 ($11,166,544) ($64,389) $399,343 

The Notes to the Condensed Consolidated Financial Statements (unaudited) are an integral part of these statements. 
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Condensed Consolidated Statement of Cash Flows (unaudited) 
Residential Capital, LLC 

Three months ended March 31, ($in thousands) 

Operating activities 
Net income 

Reconciliation of net income to net cash (used in) provided by operating activities 

Depreciation and amortization 
Accretion of deferred concession on secured notes 

Provision for loan losses 
Gain on mortgage loans, net 

Net (gain) loss on other assets 
Change in fair value of mortgage servicing rights 

Originations and purchases of mortgage loans held-for-sale 
Proceeds from sales and repayments of mortgage loans held-for-sale 

Net change in 

Deferred income taxes 
Accounts receivable 

Other assets 
Other liabilities 

Net cash (used in) provided by operating activities 
Investing activities 
Net (increase) decrease in commercial finance receivables and loans 
Net decrease in consumer mortgage finance receivables and loans 

Net decrease in investments in real estate and other 

Proceeds from sales of foreclosed and owned real estate 
Other, net 

Net cash provided by investing activities 
Financing activities 
Net increase (decrease) in borrowings from parent and affiliate 
Repayments of collateralized borrowings in securitization trusts 

Proceeds from other long-term borrowings 
Repayments of other long-term borrowings 

Net (decrease) increase in other short-term borrowings 
Net cash provided by (used in) tlnancing activities 

EtTect of changes in foreign exchange rates on cash and cash equivalents 

Net increase in cash and cash equivalents 
Cash and cash equivalents at beginning of year 

Cash and cash equivalents at March 31, 

2012 

$113,016 

10,449 
(25,921) 

(1,302) 
(106,493) 

(1,861) 
(10,817) 

(10,908,385) 
10,666,109 

1,251 
244,337 

1,112,423 
(1,336,152) 

(243,346) 

(497) 
77,133 

22,890 
72,016 

171,542 

417,009 
(82,842) 
849,685 

(923,285) 
(165,464) 

95,103 
10,706 
34,005 

618,699 
$652,704 

The Notes to the Condensed Consolidated Financial Statements (unaudited) are an integral part of these statements. 
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2011 

$40,453 

7,004 
(24,898) 

5,632 
(35,200) 

3,345 
(36,488) 

(15,483,820) 
15,204,714 

(2,004) 

250,806 

1,170,188 
(787,829) 

311,903 

11,412 
187,378 

3,085 

44,363 
(9,072) 

237,166 

(187,146) 
(140,203) 

519,362 
(796,606) 

91,776 
(512,817) 

10,254 

46,506 
672,204 

$718,710 
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Condensed Consolidated Statement of Cash Flows (unaudited) 
Residential Capital, LLC 

Three months ended March 31, ($ in thousands) 

Supplemental disclosures 

Cash paid for 

Interest 

Income taxes 

Non cash items 

Mortgage loans held-for-sale transferred to consumer finance receivables and loans 

Consumer finance receivables and loans transferred to mortgage loans held-for-sale 

Consumer finance receivables and loans transferred to other assets 

Mortgage loans held for sale transferred to other assets 

Mortgage loans held-for-sale transferred to accounts receivable 

Mortgage servicing rights recognized upon the transfer of financial assets 

Capital contributions through forgiveness of borrowings from Ally Inc. 

Other disclosures 

Proceeds from sales and repayments of consumer finance receivables and loans originally 
designated as mortgage loans held for sale 

2012 

$38,443 

18 

461 

40,407 

2,571 

47,073 

349,436 

10,573 

196,500 

$33,219 

The Notes to the Condensed Consolidated Financial Statements (unaudited) are an integral part of these statements. 
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2011 

$91379 

17,642 

1,113 

53,688 

3,585 

15,637 

214,932 

18,370 

$41,929 

RC40022296 
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Notes to Condensed Consolidated Financial Statements 
Residential Capital, LLC 

CONFIDENTIAL 

1. Description of Business, Basis of Presentation and Changes in Significant Accounting 
Policies 

Residential Capital, LLC (ResCap, we, our, or us) is a wholly owned subsidiary ofGMAC Mortgage Group, LLC (GMAC 
Mortgage Group) which is a wholly owned subsidiary of Ally Financial Inc. (Ally Inc.). Our operations are principally conducted 
through our subsidiaries Residential Funding Company, LLC (RFC) and GMAC Mortgage, LLC (GMAC Mortgage). We broker, 
originate, pur(;hase, sell, sel;urilize, and servi(;e residential mortgage loans in the United Stales. We broker virtually all oflhe loan 
production from our origination channels to our affiliate, Ally Bank. Virtually all of our purchases are also executed with our affiliate, 
Ally Bank. Purchased loans are primarily agency eligible or government insured loans. Prime credit quality loans originated in 
conformity with the underwriting guidelines off annie Mae (formerly known as federal National Mortgage Association) and freddie 
Mac (formerly known as Federal Home Loan Mortgage Corporation) are generally sold to one of these government-sponsored 
entities in the form of agency-sponsored securitizations. Prime credit quality loans originated in conformity with the underwriting 
guidelines of the Federal Housing Administration (FHA) and Department of Veterans Affairs (VA) are generally sold into 
securitizations guaranteed by the Government National Mortgage Association (Ginnie Mae with Fannie Mae and Freddie Mac, 
collectively. the GSEs). 

Ally Dank has recently undertaken actions that are expected to have a material adverse impact on our financial condition, results 
of operations and cash flows. These include the November 2011 decision to reduce its focus on its correspondent mortgage lending 
channel, and the decisions in April2012 to significantly reduce its government production, including FHA and VA loans, from its 
correspondent mortgage lending channel, to become a direct seller of eligible loans to Fannie Mae and Freddie Mac effective May 
1, 2012, and to terminate a number of its affiliate agreements with GMAC Mortgage effective April 30, 2012. We expect the level 
of mortgage loan purchases from Ally Bank to decline significantly in future periods. GMAC Mortgage will continue to purchase 
Ginnie Mae eligible loans from Ally Bank under the terms of an amended and restated master mortgage loan purchase and sale 
agreement executed inApril2012 effective May 1, 2012. Refer to Note 17- Related Pmty Transactions for additional information. 

Our legacy business included non-conforming domestic and international residential mortgage loan originations, purchases, 
sales, and securitization activities; our captive mortgage reinsurance portfolio; and our domestic and international commercial lending 
activities. The remaining legacy portfolios, which include limited international operations in Mexico, Canada and the United 
Kingdom, are being run-oft~ with periodic asset sales. workouts, or consideration and execution of other strategic disposition 
transactions to maximize our return. 

We did not make a $20.1 million semi-annual interest payment that was due on April 17, 2012, related to $473.0 million 
outstanding senior unsecured notes maturing in June 2013. The indenture for the senior unsecured notes provides that a failure to 
pay interest on an interest payment date does not become an event of default unless such failure continues for a period of 30 days. 
We have projected interest payments due in May 2012 of $136.5 million, including the $20.1 interest payment due on April 17, 
2012. We also have $2.0 billion of debt maturing in 2012, including our $158.0 million mortgage servicing rights secured funding 
tacility, $131.2 million in euro-denominated notes and $1.4 billion in secured borrowings from Ally Inc. and its subsidiaries, all of 
which mature in May 2012. 

We have been, and expect to continue to be, negatively impacted by exposure to representation and warranty obligations, 
adverse outcomes with respect to current or future litigation, fines, penalties or settlements related to our business activities and 
additional expenses to address regulatory requirements. We currently estimate that our reasonably possible losses related to litigation 
matters and potential repurchase obligations and related claims could be between $0.0 billion and $4.0 billion in excess of amounts 
recorded. See Note 16- Contingencies and Other Risks for additional information. There can be no assurance that we will have 
the capital or liquidity sufficient to pay any significant portion of such estimated possible losses. 

We remain heavily dependent on Ally Inc. and affiliates for funding and capital support. While Ally Inc. agreed to extend the 
maturity date for certain of its facilities with us until May 14, 2012, there can be no assurance that they will continue any such 
support or that they will choose to execute any further strategic transactions with respect to us or that any transactions undertaken 
will be successful. ShouldAlly Inc. no longer continue to support our capital or liquidity needs or should we be unable to successfully 
execute other initiatives, it would have a material adverse effect on our business, financial condition and results of operations. 
Consequently, there remains substantial doubt about our ability to continue as a going concern. If we do not receive the necessary 
support, we are determining whether it would be in the best interests of our creditors and other stakeholders to t!le tor protection 
under the federal bankruptcy laws. 

All of our credit facilities and certain other agreements contain covenants that require us to maintain consolidated tangible net 
worth of$250.0 million as of each month end. At December 31,2011, we were in default of this covenant, which was subsequently 
cured but it is possible defaults could occur in the future due to insufficient capital or liquidity. Failure to meet this covenant is an 
event of default and may result in, amoung other things, an acceleration of the facility's maturity and/or may trigger an early 
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Notes to Condensed Consolidated Financial Statements 
Residential Capital, LLC 

CONFIDENTIAL 

amortization event, under certain facilities. There are also cross default and cross acceleration provisions in our credit facilities, our 
junior secured debt and certain other agreements. A default under any one of these agreements can, through cross default and cross 
acceleration provisions create defaults in all of our other agreements. See Note 8 - Borrowings for additional information related 
to our tlnancial covenants and counterparties remedies in an event of default. 

Our consolidated tangible net worth, as defined, as of March 31, 2012 was $399.3 million in compliance with our financial 
covenants. Our consolidated tangible net worth, as defined, as of December 31,2011, was $92.4 million, which constituted an event 
of default under our credit facilities and certain other agreements. We obtained waivers or acknowledgment letters from each of 
our liquidity providers in connection with our credit facilities and counterparties to agreements with financial covenants under which 
they agreed not to pursue their contractual remedies with respect to the default. These waivers were predicated, in part, on a January 
30,2012 capital contribution in the amount of Sl96.5 million that we received from Ally Inc. We are in compliance with any 
conditions with respect to these waivers and acknowledgment letters. 

Consolidation and Basis of Presentation 

The accompanying Condensed Consolidated Financial Statements were prepared on a going concern basis, which contemplates 
the realization of assets and the satisfaction of liabilities in the normal course of business. The Condensed Consolidated Financial 
Statements include our accounts and accounts of our majority-owned subsidiaries atl:er eliminating all significant intercompany 
balances and transactions and include all variable interest entities (VIEs) in which we arc the primary beneficiary. Sec Note 4-
Securitization and Variable Interest Entities for additional information. 

Our accounting and reporting policies conform to accounting principles generally accepted in the United States of America 
(GAAP). The preparation of financial statements in conformity with GAAPrequires managementto make estimates and assumptions 
that at1ect the reported amounts of assets and liabilities at the date ofthe tlnancial statements and that at1ect income and expenses 
during the reporting period. In developing the estimates and assumptions, management uses all available evidence; however, actual 
results could differ because of uncertainties associated with estimating the amounts, timing, and likelihood of possible outcomes. 

The Condensed Consolidated Financial Statements at March 31,2012 and for the three months ended March 31,2012 and 
2011, are unaudited but reflect all adjustments that are, in management's opinion, necessary for the fair presentation of the results 
tor the interim periods presented. All such adjustments are of a normal recurring nature. These unaudited Condensed Consolidated 
Financial Statements should be read in conjunction with the audited Consolidated Financial Statements (and the related notes) tor 
the year ended December 31, 2011. 

We operate our international subsidiaries in a similar manner as we operate in the United States of America (U.S. or United 
States), subject to local laws or other circumstances that may cause us to modify our procedures accordingly. The financial statements 
of subsidiaries that operate outside ofthe United States are measured using the local currency as the functional currency. All assets 
and liabilities of foreign subsidiaries are translated into U.S. dollars using the period end exchange rates. The resulting translation 
adjustments are recorded in accumulated other comprehensive income, a component of equity. Income and expense items are 
translated at average exchange rates prevailing during the reporting period. 

Recently Adopted Accounting Standards 

Fair Value Measurement -Amendments to Achieve Common Fair Value Measurement and Disclosure 
Requirements in U.S. GAAP and IFRS (ASU 2011-04) 

As of January 1, 2012, we adopted Accounting Standards Update (ASU) 2011-04, which amends ASC 820, Fair Value 
Measurements. The amendments in thisASU clarify how to measure fair value and it contains new disclosure requirements to provide 
more transparency into Level 3 fair value measurements. It is intended to improve the comparability of fair value measurements 
presented and disclosed in financial statements prepared in accordance with U.S. GAAP and IFRS. The ASU must be applied 
prospectively. The adoption did not have a material impact to our consolidated financial condition or results of operations. 

Recently Issued Accounting Standards 

Balance Sheet- Disclosures about Offsetting Assets and Liabilities (ASU 2011-11) 
In December 2011, the Financial Asset Standards Board (FASB) issued ASU 2011-11, which amendsASC 210, Balance Sheet. 

ThisASU contains new disclosure requirements regarding the nature of an entity's rights of setoff and related arrangements associated 
with its financial instruments and derivative instruments. The new disclosures will give financial statement users information about 
both gross and net exposures. ASU 2011-11 is effective for us on January 1, 2013, and retrospective application is required. Since 
the guidance relates only to disclosures, adoption is not expected to have a material et1ect on our consolidated tlnancial condition 
or results of operations. 
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Notes to Condensed Consolidated Financial Statements 
Residential Capital, LLC 

CONFIDENTIAL 

2. Mortgage Loans Held-for-sale 

The composition of residential mortgage loans held-for-sale reported at carrying value, were as follows. 

($ in thousands} 

1st Mortgage 
Home equity 

Total loans held-for-sale (c) 

March 31, 2012 
Domestic (a) (b) Foreign 

$3,523,013 $35,297 
712,516 

$4,235,529 $35,297 

December 31,2011 

Total Domestic (a) (h) Poreign 

$3,558,310 $3,497,392 $12,011 
712,516 740,222 

$4,270,826 $4,237,614 $12,011 

Total 

$3,509,403 

740,222 

$4,249,625 

(a) Includes mortgage loans subjectto conditional repurchase options of$2.3 billion and $2.3 billion sold to Ginnie Mae guaranteed securitizations 
and $99.3 million and S105.8 million sold to off-balance sheet private-label securitization trusts at March 31, 2012 and December 31, 2011, 
respectively. The corresponding liability is recorded in other liabilities. See Note 4- Securitizations and Variable TnterestF.ntitiesfor additional 
information. 

(b) Includes mortgage loans for which we have elected the fair value optionof$46.4 million and $57.0 million at March 31,2012 and December 31, 
2011 respectively. See Note 13- Fair Value for additional information. 

(c) lhe carrying values are net of discounts of S320.4 million and $313.1 million, fair value adjustments of $(30.S) million and $(2S.O) million, 
lower of cost or fair value adjustments of$56.8 million and $60.2 million, and UPB write-downs of $1.4 billion and $1.5 billion at March 31, 
2012 and December 3 L 2011, respectively. 

3. Finance Receivables and Loans, Net 

The composition of finance receivables and loans, net reported at carrying value before allowance for loan losses, were as 

tallows. 

March 31, 2012 December 31, 2011 

C$ in thousands2 Domestic Foreign Total Domestic Foreign Total 

Consumer 

1st Mortgage S128,220 $251,423 $379,643 $130,024 $256,494 $386,518 

Home egui~ 616,916 616,916 636,212 636,212 

Total consumer (a) (h) 745,136 251,423 996,559 766,236 256,494 1,022,730 

Commercial 

Commercial and industrial 26,232 26,232 23,860 23,860 

Commercial real estate 14,913 14,913 14,157 14,157 

Total commercial 41,145 41,145 38,017 38,017 

Total finance receivables and loans S745p6 $2921568 $110371704 $766,236 $294,511 $1,060,747 

(a) Consumer mortgages include $832.1 million and $835.2 million at fair value as a result of fair value option elections as of March 31, 2012 and 
December 31, 2011, respectively. See Note 13- Fair Value for additional infom1ation. 

(b) The gross carrying value is net of fair value adjustments of$1.6 billion and $1.6 billion and UPB write-downs of$8.8 million and $8.0 million 
at March 31, 2012 and December 31, 2011, respectively. 
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Notes to Condensed Consolidated Financial Statements 
Residential Capital, LLC 

The following table presents an analysis of the activity in the allowance for loan losses on finance receivables and loans, net. 

2012 2011 
($in thousands) Consumer Commercial Total Consumer Commercial Total 

Allowance at January 1, $13,638 $14,978 $28,616 $17,681 $25,129 $42,810 
Provision for loan losses (548) (754) (1,302) 447 5,185 5,632 
Charge-offs 

Domestic (1,123) (1,123) (2,212) (2,212) 
Foreisn 116 1,327 1,443 (218) (14,579) (14,797) 

Total charse-offs (1,007) 1,327 320 (2,430) (14,579) (17,009) 
Recoveries 

Domestic 100 195 295 1,263 937 2,200 
Forei n 859 859 781 781 

Total recoveries 100 1,054 1,154 1,263 1,718 2,981 
Net charsc-offs (907) 2,381 1,474 (1 '167) (12,861) (14,028) 

Allowance at March 31 $12 183 $16 605 $28 788 $16 961 $17 453 $34 414 
Allowance for loan losses 

Individually evaluated for $2,910 $16,605 $19,515 $3,838 $16,137 $19,975 
Collectively evaluated for $9,273 $- $9,273 $13,123 $1,316 $14,439 

Finance receivables and loans 
Individually evaluated for $8,018 $41,145 $49,163 $7,818 $88,972 $96,790 
Collectively evaluated for impairment $156,447 $- $156,447 $232,724 $3,279 $236,003 

The following table presents an analysis of our past due finance receivables and loans at gross carrying value. 

90 days 
30-59 days 60-89 days or more Total 

($ in thousands) past due past due past due past due Current Total 

March 31, 2012 
Consumer mortgage 

1st Mortgage $30,346 $13,857 $170,051 $214,254 $165,389 $379,643 
Home egui~ 11,122 5,208 10,813 27,143 589,773 616,916 

Total consumer 41,468 19,065 180,864 241,397 755,162 996,559 
Commercial 

Commercial and industrial 25,881 351 26,232 26,232 
Commercial real estate 14,913 14,913 14,913 

Total commercial 25,881 15,264 41,145 41,145 
Total $67 349 $19,065 $196 128 $282,542 $755 162 $1037 704 
December 31, 2011 
Consumer mortgage 

1st Mortgage $29,730 $14,664 $158,255 S202,649 $183,869 $386,518 
Home egui~ 13,064 6,488 11,850 31,402 604,810 636,212 

Total consumer 42,794 21,152 170,105 234,051 788,679 1,022,730 
Commercial 

Commercial and industrial 322 322 23,538 23,860 
Commercial real estate 1,736 12,212 13,948 209 14,157 

Total commercial 1,736 12,534 14,270 23,747 38,017 
Total $42 794 $22 888 $182 639 S248 321 $812 426 $1 060 747 
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Notes to Condensed Consolidated Financial Statements 
Residential Capital, LLC 

CONFIDENTIAL 

The following table presents the gross carrying value of our finance receivables and loans in nonaccrual status. 

($ in thousands) March 31, 2012 December 31, 2011 

Consumer mortgage 
1st Mortgage $193,981 $199,702 
Home egui~ 30,329 36,651 

Total consumer 224,310 236,353 
Commercial 

Commercial and industrial 26,232 322 
Commercial real estate 14,913 12,212 

Total commercial 41,145 12,534 
Total $265 455 $248 887 

Management performs a quarterly analysis of its consumer and commercial finance receivable and loan portfolios using a range 
of credit quality indicators to assess the adequacy ofthe allowance based on historical and current trends. Based on our allowance 
methodology, our credit quality indicators for consumer mortgage loans are performing and nonperforming and for commercial 
mortgage finance receivables and loans are pass and criticized. 

The following table presents the credit quality indicators tor our consumer mortgage loan portfolio at gross carrying value. 

March 31, 2012 December 31,2011 
($ in thousands) Performing NonEerforming Total Performing NonEerforming Total 
Consumer mortgage 

1st Mortgage $185,662 $193,981 $379,643 $186,816 $199,702 $386,518 
Home egui~ 586,587 30,329 616,916 599,561 36,651 636,212 

Total consumer mortsase $772l249 $224l310 $996l559 $786,377 $236,353 $1,022,730 

The following table presents the credit quality indicators for our commercial finance receivable and loan portfolio at gross 
carrying value. 

March 31, 2012 December 31, 2011 
($ in thousands) Pass Criticized (a) Total Pass Criticized (a) Total 
Commercial 

Commercial and industrial $- $26,232 $26,232 $- $23,860 $23,860 
Commercial real estate 14,913 14,913 209 13,948 14,157 

Total commercial $- $41,145 $41145 $209 $37 808 $38 017 
(a) Includes loans classified as special mention, substandard, or doubtful. These classifications are based on regulatory definitions and generally 

represent loans in our portfolio that are of higher default risk. 
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Notes to Condensed Consolidated Financial Statements 
Residential Capital, LLC 

CONFIDENTIAL 

Impaired Loans and Troubled Debt Restmcturings 
Impaired Loans 

Loans are considered impaired when we determine it is probable that we will be unable to collect all amounts due according 
to the terms of the loan agreement or if the loan has been modified under a troubled debt restructuring. 

The following table presents information about our impaired finance receivables and loans recorded at historical cost. 

Allowance 
Unpaid Carrying Impaired Impaired for 

principal Yalue before with no with an impaired 
($ in thousands) balance (a) allowance allowance allowance loans 

March 31, 2012 
Consumer mortgage 

I st Mortgage $409 $409 $- $409 $103 
Home egui!x 7,609 7,609 160 7,450 2,807 

Total consumer 8,018 8,018 160 7,859 2,910 
Commercial 

Commercial and industrial 26,232 26,232 26,232 11,485 
Commercial real estate 14,973 14,913 1,591 13,322 5,120 

Total commercial 41,205 41,145 1,591 39,554 16,605 
Total $49,223 $49,163 $1,751 $47,413 $19,515 
December 31, 2011 
Consumer mortgage 

1st Mortgage $436 $436 $- $436 $109 
Home egui!x 7,619 7,619 173 7,446 2,926 

Total consumer 8,055 8,055 173 7,882 3,035 
Commercial 

Commercial and industrial 322 322 322 202 
Commercial real estate 12,271 12,212 1,442 10,770 4,592 

Total commercial 12,593 12,534 1,442 11,092 4,794 
Total $20 648 $20 589 $1 615 $18 974 $7 829 

(a) Unpaid principal balance represents the contractual principal balance adjusted for UPB write-downs on transfers or charge offs in 
accordance with our policy. 

The following table presents information about our impaired finance receivables and loans excluding loans carried at fair value 
due to fair value option elections. 

2012 2011 

Three months ended March 31, 
($in thousands) Consumer Commercial Total Consumer Commercial Total 

Average balance of impaired loans $7,999 $21,855 $29,854 $7,395 $102,497 $109,892 

Interest income recognized on 
$95 S8 $103 $90 $5,574 $5,664 im£aired loans 

At March 31,2012 and December 31,2011, there were no commercial commitments to lend additional funds to debtors owing 
receivables whose terms have been modified in a troubled debt restructuring. 

Troubled Debt Restructurings 

As part of our loss mitigation efforts and participation in certain governmental programs (e.g., the Making Home Affordable 
Program), we may ot1er loan moditlcations to borrowers experiencing tlnancial dit1lculties (TlJRs). Loan moditlcations can include 
any or all of the toll owing; principal forgiveness, maturity extensions, delinquent interest capitalization, and changes to contractual 
interest rates. Modifications can be either temporary or permanent. Temporary loan modifications are generally used to monitor the 
borrower's ability to perform under the revised terms over a specified trial period; if the borrower performs, it may become a 
permanent loan modification. Total TDRs recorded at historical cost and reported at gross carrying value are $35.8 million and 
$33.6 million at March 31,2012 and December 31, 2011, respectively. 
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The following table presents information related to finance receivables and loans recorded at historical cost modified in 
connection with a troubled debt restructuring during the period. 

Three months endetl Mat'Cb 31, 2012 ($in thousands) 

Consumer mortgage 
l st Mortgage 
Home equity 

Total consumer mortgage 

Nwnber of 
Loans 

11 
11 

Pre-motlitication Post-modification 
gross carrying gross carrying 

' 'alue ' 'alue 

$- $-
507 504 

$507 5504 

The following table presents information related to finance receivables and loans recorded at gross carrying value that redefaulted 
(180 days or more delinquent) on or before the one year anniversary of being modified. The charge-off amount is determined in 
accordance with our charge-off policy. 

Three months endetl March 31, 2012 ($ in thousands) 

Consumer mortgage 
I st Mortgage 
Home equity 

Total consumer mortgage 

4. Securitizations and Variable Interest Entities 

Overview 

Number of 
Loans 

1 
1 

Gross carrying Charge-off 
value amount 

$- $-

10 10 
$10 $10 

We are involved in several types of securitization and financing transactions that uti lize special- purpose entities (SPEs). A 
SPE is an entity that is designed to fulfill a specified limited need of the sponsor. Our principal use of SPEs is to obtain liquidity 
by securitizing certain of our financial assets. 

The SPEs involved in securitization and other financing transactions are generally considered variable interest entities (VIEs). 
VIEs are entities that have either a total equity investment that is insufficient to permit the entity to finance its activities wi thout 
additional subordinated financial support or whose equity investors lack the ability to control the entity's activities. 

Securitizations 

We provide a wide range of consumer mortgage loan products to a diverse customer base. We often securi tize these loans 
through the use of securitization entities, which may or may not be consolida ted on our Condensed Consolidated Balance Sheet. 
We securitize consumer mortgage loans th rough either the GSEs or private- label (nonagency) securitizations. For the periods 
presented, our consumer mortgage loans were securitized through the GSEs. 

In executing a securitization transaction, we sell pools of financial assets to a wholly owned, bankruptcy-remote SPE, which 
then transfers the fi nancial assets to a separate, transaction- specific securitization entity for cash, servicing rights, and iu some 
transactions, other retained interests. The securitization entity is funded tluough the issuance ofbeneficial interests in the securitized 
financial assets. The beneficial interests take the form of either notes or trust certificates that are sold to investors and/or retained 
by us. These beneficial interests are collateralized by the transferred loans and entitle the investors to specified cash flows generated 
from the securitized loans. In the aggregate, these beneficial interests have the same average life as the transferred financial assets. 
In addi tion to providing a source of liquidity and cost-efficient funding, securitizing these financial assets also reduces our credit 
exposure to the borrowers beyond any economic interest we may retain. We securitize confom1ing residential mortgage loans 
through GSE securitizations and we historically securitized nonconforming mortgage loans through private-label securitizations. 

Each securi ti7.ation is govemed by various legal documents that limit and specify the activities of the securiti7.ation entity. The 
securitization entity is generally allowed to acquire the loans, to issue beneficial interests to investors to fi.md the acquisition of the 
loans, and to enter into derivatives or other yield maintenance contracts (e.g. , coverage by rnonoline bond insurers) to hedge or 
mitigate certain risks related to the financial assets or beneficial interests of the entity. A servicer, who is generally us, is appointed 
pursuant to the underlying legal documents to service the assets the securitization entity holds and the beneficial interests it issues. 
Servicing functions include, but are not limited to, making certain payments of property taxes and insurance premiums, default and 
property maintenance payments, as well as advancing principal and interest payments before collecting them from individual 
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borrowers. Our servicing responsibilities, which constitute continued involvement in the transferred financial assets, consist of 
primary servicing (i.e., servicing the underlying transferred financial assets) and/or master servicing (i.e., servicing the beneficial 
interests that result from the securitization transactions). Certain securitization entities also require the servicerto advance scheduled 
principal and interest payments due on the beneticial interests issued by the entity regardless of whether cash payments are received 
on the underlying transferred tlnancial assets. Accordingly, we are required to provide these servicing advances when applicable. 
See Note 5- Servicing Activities for additional information regarding our servicing rights. 

The GSEs provide a guarantee of the payment of principal and interest on the bendicial interests issued in securitizations. In 
private-label securitizations, cash flows from the assets initially transferred into the securitization entity represent the sole source 
tor payment of distributions on the beneficial interests issued by the securitization entity and for payments to the parties that perform 
services for the securitization entity, such as the servicer or the trustee. In certain private-label securitization transactions, a liquidity 
facility may exist to provide temporary liquidity to the entity. The liquidity provider generally is reimbursed prior to other parties 
in subsequent distribution periods. Mono line insurance may also exist to cover certain shortfalls to certain investors in the beneficial 
interests issued by the securitization entity. As noted above, in certain private-label securitizations, the servicer is required to advance 
scheduled principal and interest payments due on the beneficial interests regardless of whether cash payments are received on the 
underlying transferred financial assets. The servicer is allowed to reimburse itself for these servicing advances. Additionally, certain 
private-label securitization transactions may allow for the acquisition of additional loans subsequent to the initial loan transfer. 
Principal collections on other loans and/or the issuance of new beneficial interests, such as variable funding notes, generally fund 
these loans; we are often contractually required to invest in these new interests. 

We may retain beneficial interests in our private-label securitizations, which may represent a form of significant continuing 
economic interest. These retained interests include, but are not limited to, senior or subordinate mortgage-or asset-backed securities, 
interest-only strips, principal-only strips, and residuals. Certain of these retained interests provide credit enhancement to the trust 
as they may absorb credit losses or other cash shortfalls. Additionally, the securitization agreements may require cash flows to be 
directed away from certain of our retained interests due to specific over--collateralization requirements, which may or may not be 
performance-driven. 

We generally hold certain conditional repurchase options that allow us to repurchase assets from the securitization entity. The 
majority of the securitizations provide us, as servicer, with a call option that allows us to repurchase the remaining transferred 
financial assets or outstanding beneficial interests at our discretion once the asset pool reaches a predefined level, which represents 
the point where servicing becomes burdensome (a clean-up call option). The repurchase price is typically the par amount of the 
loans plus accrued interest. Additionally, we may hold other conditional repurchase options that allow us to repurchase a transferred 
financial asset if certain events outside our control are met. The typical conditional repurchase option is a delinquent loan repurchase 
option that gives us the option to purchase the loan if it exceeds a certain pre specified delinquency level. We have discretion regarding 
when or if we will exercise these options, but generally, we would do so only when it is in our best interest. 

Other than our customary representation and warranty obligations, these securitizations are nonrecourse to us, thereby 
transferring the risk of future credit losses to the extent the beneficial interests in the securitization entities are held by third parties. 
Representation and warranty provisions generally require us to repurchase loans or indemnity the investor or other party for incurred 
losses to the extent it is determined that the loans were ineligible or were otherwise defective at the time of sale. See Note 16-
Contingencies and Other Risks for detail on representation and warranty provisions. We did not provide any noncontractual financial 

support to any of these entities during the three months ended March 31, 2012 and 2011. 

Other Variable Interest Entities 

Servicer Advance Funding Entity- To assist in the financing of our servicer advance receivables, we formed a SPE that issues 
term notes and variable funding notes to third-party investors that are collateralized by servicer advance receivables. These servicer 
advance receivables are transferred to the SPE and consist of delinquent principal and interest advances we made as servicer to 
various investors; property taxes and insurance premiums advanced to taxing authorities and insurance companies on behalf of 
borrowers; and amounts advanced for mortgages in foreclosure. The SPE funds the purchase of the receivables through financing 
obtained from the third-party investors and subordinated loans or an equity contribution from us. This SPE is consolidated on our 
balance sheet at March 31, 2012 and December 31, 2011. The beneficial interest holder of this SPE does not have legal recourse 
to our general credit. We do not have a contractual obligation to provide any type of financial support in the future, nor have we 
provided noncontractual financial support to the entity during the three months ended March 31, 2012 and 2011. 
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Home Equity Funding Entity - To assist in the financi ng of certain of our home equity mortgage loans, we formed a SPE that 
issued variable funding notes to third- party investors that are collateralized by home equity loans and revolving lines of credit. Tlus 
SPE is consolidated on our balance sheet at March 31, 2012 and December 31,2011. The beneficia l interest holder of this VIE does 
not have legal recourse to our general credit. We do not have a contractual obligation to provide any type of tinancial support in 
the future, nor have we provided noncontractual financial support to the entity during the three months ended March 31 , 2012 
and 2011. 

Other - We have involvement wi th other immaterial on-balance sheet VIEs. Mostofthese VIEs are used for additional liquidity 
whereby we sell certa in financial assets to the VIE and issue beneficial interests to third parties for cash. 

Involvement with Variable Interest Entities 

The deternu nation of whether financial assets transferred by us to VIEs (and related liabilities) are consolidated on our balance 
sheet (also referred to as on- balance sheet) or not consolidated on our balance sheet (also referred to as off- balanc.e sheet) depends 
on the terms ofthe related transaction and our continuing involvement (if any) with the SPE. Weare deemed the primary beneficiary 
and, therefore, consolidate VIEs for which we have both (a) the power through voting rights or similar rights to direct the activities 
that most significantly impact the VIE's economic performance, and (b) a variable interest (or variable interests) that (i) obligates 
us to absorb losses that could potentially be significant to the v1E and/or (ii) provides us the right to receive residual returns ofthe 
VIE thai could potentially bc:: ~igni ficantlo the VIE. We determine whdher we hold a ~ignificant variable interest in a VIE based 
on a consideration o f both qualitative and quantitative factors regarding the nature, size, and form of our involvement with the VIE. 
We assess whether we are the primary beneficiary of a VIE on an ongoing basis. 

Our involvement with consolidated and nonconsolidated VIEs in which we hold a variable interest as of March 31, 2012 
and December 31 , 2011, is presented below. 

($ in thousands) 

March 31, 2012 
On- balance sheet variable interest entities 

Private-label securitizations 
Servicer Advance Funding 
Home Equity Funding 
Other 

Off- balance sheet variable interest entities 
Ginnie Mae securitizations 
Private- label securitizations 

Total 
December 31,2011 
On- balance sheet variable interest entities 

Private-label securitizations 
Servit.'er Advant.'e Funding 
Home Equity Funding 
Other 

Off- balance sheet variable inte rest entities 

Consolidated 
involvement 
w ith VIEs 

$933,317 
960,480 
150,607 

2,478 

2,664,512 (c) 
132,455 (d) 

$4 843 849 

$939,159 
955,823 
156,423 

2,541 

Ginnie Mae securitizations 2,651,939 (c) 
Private-label securitizations 140,709 (d ) 

Total $4.846.594 

Assets of 
nonconsolidated 

VIEs, net (a) 

$-

43,317,031 
4,193,506 

$47 510 537 

$-

44,126,607 
4,408,206 

$48.534.813 
(a) A~set values represent the current UPB of outstanding consumer mortgage loans within the VIEs. 

Maximwn 
exposure to loss in 
nonconsolidated 

VIEs (b) 

$-

43,317,031 
4,193,506 

$47 510537 

$-

44,126,607 
4,408,206 

$48.534.813 

(b) 1vlaximum exposure to loss represents the current UPB of outstanding consumer mortgage loans based on our customary representation and 
warranty provisions. This measure is based on the unlikely event that aU ofthe loans have unden..,riting defects or other defects that trigger a 
representation and warranty provision and the collateral supporting the loans are worthless. l11is required disclosure is not an iudication of 
our el\-pected loss. 

(c) Includes $411.2 million and $377.8 million classified as mortgage servicing rights and $2.3 billion and $2.3 billion of mortgage loans held
for- sale that are subject to conditional repurchase options at ~1arch 31, 2012and December 31,201 1, respectively. The corresponding liability 
related to conditiooal repurcba5e option loans is recorded in other liabilitie&. 

(d) Includes $2:5.3 million and $26.5 million classified as otl1er assets, $7.8 million and $8.4 mill ion classified as mortgage servicing rights and 
$99.3 million and $105.8 million of mortgage loans held- for-Sale that are subject to conditional repurchase options at March 31 , 2012 and 
December 31, 2011, respectively. 1lte corresponding liability related to conditional repurchase option loans is recorded in other liabilities. 
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On-balance Sheet Variable Interest Entities 
We engage in securitiza tion a nd other financing transactions that do not qualify for off-balance sheet treatment. In these 

s ituations, we hold beneficial interests or other interests in the VIE, which represents a form of significant continuing economic 
interest The interests held include, but a re not limited to, senior or subordinate mortgage- or asset- bac ked securities, interest~nly 

strips, principal~nly s trips, residuals, and servicing rights. Certain of these retained interests provide credit enhancement to the 
securitization entity as they may absorb credit losses or other cash shortfalls. Additionally, the securitization documents may require 
cash flows to be di rected a"vay from certain of our retained interests due to specific over-collateralization requirements, which may 
o r may not be performance-driven. Because these securitization entities are consol idated , these retained interests and servicing 
rights are not recognized as separate assets on our Condensed Consolidated Balance Sheet 

We consolidate certain of these entities because we have a controlling fi nancial interest in the VIE, primarily due to our servicing 
activit ies, and because we hold a significant variable interest in the VIE. We are the primary benefi ciary of certain private- label 
securitization entities for which we perform servicing activities and have retained a significant variable interest in the form of a 
beneficial interest. In cases where we did not meet sale accounting unde r previous guidance, unless we have made modifications 
to the overall transaction, we do not meet sale accounting under current guidance as we are not permitted to revisit sale acco unting 
g uidelines under the current guidance. ln cases where substantive moditications are made, we then reassess the transaction under 
the amended guidance based on the new circumstances. 

Conoolidalc:d VIEs represent separate entities with which we are involved. The third- party investors in lbe obligalions of 
consolidated VIEs have legal recourse only tothcassets ofthe VIEs and do not have recourse to us, except for customary representation 
and warranty provis ions or s ituations where we are the counterparty to certain derivative transactions involving the VIE. Cash !lows 
from the assets are restricted only to pay such liabi lities. Thus, our economic exposure to loss from outstanding third- party financi ng 
related to consolidated VIEs is significantly less than the carrying value o f the consolidated VIE assets. All assets are restricted for 
the benefit of the beneficial interest holders. See Note 13 - Fair Value for discussion ofthe assets and liabilities for which the fair 
value option has been e lected. 

Off-balance Sbeet Variable Interest Entities 
The nature , purpose, and activities ofnonconsolidated securi tization entities are s imilar to those of our consolidated securitization 

e nti ties with the primary ditterence being the nature and el\1ent of our continuing involvement. The cash tlows Jrom the assets of 
nonconsolidated securitization entities generally are the sole source of payment on the securitization entities' liabi lities. The c redi tors 
of these securitization entities have no recourse to us with the exception of market customary representation and warranty provisions 
as described in Note 16 - Contingencies and Other Risks. 

Nonconsolidated VIEs include e ntities for which we either do not hold s ignificant variable interests or do not provide servicing 
or asset management function s for the financial assets held by the securitization entity. Additiona lly, to quality for off- balance sheet 
treatment, transtersoftinancial assets must meet saleaccounting conditions inASC 860. Our residential mortgage loan securitizations 
consist of GSE and private-label securitizations. We are not the primary beneficiary of any GSE loan securitization transaction 
because we do not have the power to direct the s ignificant activities of such entities. Additionally, we do not consol idate certain 
private-label securitizations because we do not have a variable interest that could potentially be significant or we do not have power 
to di rect the activities that most significantly impact the performance oftbe VIE. 

For nonconsolidated securitization entities, the n·ansferrcd linancial assets are removed from our balance sheet provided the 
conditions tor sale accounting are met The tinancial assets obtained from the securi tization are primari ly reported as cash, servicing 
rights, or retained interests (if applicable). As an accounting policy election, we elected fai r value treatment for o ur MSR portfolio. 
Liabilities incurred as part of these securitization transactions, such as representation and warranty provis ions, arc recorded at fair 
value at the time of sale and are reported as other liabilities on our Condensed Consolidated Balance Sheet. Upon the sale of the 
loans, we recognize a gain or loss on sale for the diffe rence between the assets recognized, the assets derecognized, and the liabilities 
recognized as part of the transaction. 

The following summarizes the pretax gains and losses recognized on financial assets sold into nonc.onsolidated securitization 
and similar asset-backed financing entiti es. 

Three months ende.d March 31, ($in thousm1ds} 2012 2011 
Consumer mortga11,e - GSEs $251,693 ($61504) 
Total pretax ga in (loss) ($61504) 
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The following table summarizes cash tlows received from and paid to securitization entities that are accounted for as a sale 
and in which we have a continuing involvement with the transferred assets (e.g., servicing) that were outstanding during the three 
months ended March 31, 2012 and 2011. This table contains information regarding cash flows received from and paid to 
nonconsolidated securitization entities that existed during each period. 

Three monJlts ended March 31, ($ in thousands) 
2012 
Cash proceeds from transters completed during the period 
Cash flows received on retained interests in securitization enti ties 
Sen icing fees 
Purchases of previously transferred fina ncial assets 

Representation and warranty obligations 
Other repurchases 

Other cash flows 
Total net cash flows 
2011 
Cash proceeds from transfers completed during the period 
Cash flows received on retained interests in securitization entities 
Servicing fees 
Purchases of previously transferred fina ncial assets 

Representation and warranty obligations 
Other repurchases 

Other cash flows 
Total net cash flows 

(a) Include-s repurchases in connection with clean up call options. 

17 

Consumer 
mot·tgage 

GSEs Private-Label 

$10,645,441 $-
3,747 

117,166 43,182 

(1 9,005) (4,038) 
(579,948) (7,517)(a) 

8,596 23,100 
$10172 250 S58 474 

$15,153,060 $-
5.254 

103,041 41,720 

(43,582) (14) 
(554,409) 

67.929 62,014 
$14,726.039 $ 108.974 
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The following table represents on-balance sheet mortgage loans held-for-sale and consumer finance receivable and loans, off
balance sheet securitizations, and whole-loan sales where we have continuing involvement. The table presents information about 
delinquencies and net credit losses. See Note 5- Servicing Activities for further detail on total serviced assets. 

($ in thousands) 

On-balance sheet loans 

Consumer mortgage 
held-for-sale 

Consumer mortgage 
finance receivables 
and loans 

Total on-balance sheet 
loans 

Off-balance sheet 
securitization entities 

Consumer mortgage 
-GSEs (c) 

Consumer mortgage 
-nonagency 

Total off-balance sheet 
securitization entities 

Whole-loan 
transactions (d) 

Total 
n/m - not meaningful 

Total UPB 

March31, December 31, 
2012 2011 

$4,678,850 (a) $4,650,917 (a) 

2,550,117 2,623,763 

7,228,967 7,274,680 

124,446,063 131,751,844 

58,555,428 60,768,935 

183,001,491 192,520,779 

16,628,200 17,516,446 

$206,858,658 $217,311,905 

Amount 60 days or more past Net credit 
due losses (recoveries) 

Three months ended 
March 31, 

March 31, December 31, 
2012 2011 2012 2011 

$3,004,991 (a) $3,049,234 (a) $2,374 $7,205 (b) 

440,072 422,017 26,454 37,634 

3,445,063 3,471,251 28,828 44,839 

7,155,304 7,675,811 n/m (c) n/m (c) 

1,288,84 
11,027,854 11,232,126 749,429 2 

1,288,84 
18,183,158 18,907,937 749,429 2 

2,080,368 2,209,088 133,919 188,971 

$23,708,589 $24,588,276 $912,176 $1,522,6 

(a) Includes loans subject to conditional repurchase options of $2.3 billion and $2.3 billion guaranteed by Ginnie Mae, and $128.9 million and 
$131.8 million sold to certain nonagency mortgage securitization entities at March 31, 2012 and December 31, 2011, respectively. The 
corresponding liability is recorded in other liabilities. 

(h) We detennined the amount previously disclosed related to net credit losses for the three months ended March 11, 2011, were misstated. 
Previously disclosed net credit losses were $37.3 million for on-balance sheet mortgage loans held for sale. These amounts were corrected in 
the presentation above. T11e misstatement had no impact on our consolidated financial conditions or results of operations. 

(c) Anticipated credit losses are not meaningful due to the GSEs guarantees. 
(d) Whole-loan transactions are not part of a securitization transaction, but represent pools of consumer mortgage loans sold to investors. 

5. Servicing Activities 

Mortgage Servicing Rights 

The following table summarizes our activity related to MSRs. Although there are limited market transactions that are directly 
observable, management estimates fair value based on the price it believes would be received to sell the MSR asset in an orderly 
transaction under current market conditions. 

($in thousands) 
Estimated fair value at January 1, 
Additions recognized on sale of mortgage loans 
Subtractions from sales of servicing assets 
Changes in fair value 

Due to changes in valuation inputs or assumptions used in the valuation model 
Other changes in fair value 

Estimated fair value at March 31 

2012 
$1,233,107 

10,573 

86,900 
(76,083) 

$1254 497 

2011 
$1,991,586 

18,370 
(139) 

120,806 
(84,318) 

$2 046 305 

Changes in fair value due to l:hanges in valuation inputs or assumptions used in the valuation models indude all l:hanges due 
to a revaluation by a model or by a benchmarking exercise. Other changes in tair value primarily include the accretion ofthe present 
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value of the discount related to forecasted cash flows and the economic nm-off of the portfo lio. 

The key economic assumptions and the sensitivity of the fair value ofMSRs to immediate 10% and 20% adverse changes in 
those assumptions were as follows. 

($ in thousands) 
Weighted average life (in years) 
Weighted average prepayment speed 
Impact on fair value of 10% adverse change 
Impact on fair value of20% adverse change 
Weighted average discount rate 
Impact on fair value of 10% adverse change 
Impact on fair value of20% adverse change 

Much 31, 2012 
4.7 

15.1•/o 
$(111,808) 
(211,799) 

10.8 % 
$(24,107) 
(46,384) 

December 31 , 20 ll 
4.3 

18.0% 
$(71,223) 
(135,292) 

9.5% 
$(25,396) 
(48.913) 

These sensitivities are hypothetical and should be considered with caution. Changes in fair value based on a 10% and 20% 
variation in a:ssumptiun~ generally cannot be extrapolated because the relatiun~hip uf the change in a~sumptiun~ tu the change in 
fair value may not be linear. Also, the effect of a variation in a particular assumption on the fair value is calculated without changing 
any other assumption. In reality, changes in one factor may result in changes in another (e.g., increased market interest rates may 
result in lower prepayments and increased credit losses) d1at could magnify or counteract the sensitivities. further, these sensitivi ties 
show only the change in the asset balances and do not show any expected change in fue fair value of the instruments used to manage 
the interest rate and prepayment risks associated with these assets. Refer to Note 1- Description of Business and Significant 
Accounting Policies, in our 20ll.l\nnual Report for additional information regarding our significant assumptions and valuation 
teclmiques used in the valuation of mortgage servicing rights. 

Risk-mitigation Activities 

The primary economic risk related to our MSR is interest rate risk and the resulting impact on prepayment speeds. A significant 
decline in interest rates could lead to higher than expected prepayments that could reduce the value of the MSRs. We economically 
hedge the impact of tlus tisk with both derivative and nonderivative financial instiUments. These instruments include interest rate 
~wap~, cap~ and flours, uptium tu purcha~e the~ item~, future~ and forward contracts, constant monthly maturity (index trades), 
synthetic interest only and principal only securities and/or to- be-atmounced (TBAs) securities. The net fair value of derivative 
financial instruments used to mitigate this risk was $(339.5) null ion and $(199.8) nul lion at March 31,20 12 and December 31, 2011, 
respectively. Sec Note 14 - Derivative Instruments and IIcdgingActivitics for additional information. 

The components of servicing valuation and hedge activities, net, were as follows. 

Three months ended March 31, ($in thousands) 
Change in estimated tilir value of mortgage servicing rights 
Change in fair value of derivative financial instrument~ 
Servicins valuation and hedse activities. net 

Mortgage Set·vicing Fees 

The components of servicing fees were as follows. 

Three months ended March 31, ($in thousands) 
Contractual servicing fees (net of guarantee fees and including sub-servicing) 
Late fees 
Ancillary fees 
Total 

19 

2012 
$10,817 
104,499 

2012 
$140,375 

16,806 
31,760 

$188 941 

2011 
S36,488 

12,423 
S48.911 

2011 
l>l67,384 

18,991 
31,289 

S217.664 
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Mortgage Servicer Advances 

In connection with our primary servicing activities (i.e., servicing of mortgage loans), we make certain payments for property 
taxes and insurance premiums, default and property maintenance payments, as well as advances of principal and interest payments 
before collecting them from individual borrowers. Servicer advances, including contractual interest are priority cash flows in the 
event of a loan principal reduction or foreclosure and ultimate liquidation of the real estate owned property, thus making their 
collection reasonably assured. These servicer advances are included in accounts receivable and totaled $1.8 billion and $1.8 billion 
at March 31, 2012 and December 3 L 2011, respectively. We maintain an allowance for uncollectible primary servicer advances, 
which totaled $42.5 million and $42.5 million at March 31, 2012 and December 31, 2011, respectively. Our potential advance 
obligation is influenced by a borrower's performance and credit quality. 

We advance funds tor various activities related to the foreclosure process principally related to attorney fees and costs, appraisals, 
escrow, insurance and property preservation, in the event we, or the investor, determine foreclosure is the most appropriate loss 
mitigation strategy. In the current environment, many states and local jurisdictions are requiring us to alter our processes in connection 
with foreclosures and in some circumstances this can result in restarting the toreclosure process entirely or repeating certain ofthe 
required steps (foreclosure restarts). To the extent we restart the process, in whole or in part, we will not be reimbursed for advances 
in connection with the original activities. The circumstances and extent of any foreclosure restart are specific and unique to each 
state and/or local jurisdiction. At March 31, 2012, we had an allowance for uncollectible advances in connection with estimated 
toreclosure restarts of$10.4 million. 

At March 31,2012 and December 31, 2011 we had an allowance for uncollectible primary servicer advances of$7.5 million, 
respectively, related to expected loan modification activities. See Note 16 - Contingencies and Other Risks for additional 
information. To the extent amounts had been advanced for loans that are expected to be modified in connection with our Settlement, 
these amounts will not be collected. The amount ofthis allowance is management's best estimate given the anticipated modification 
activity. 

When we act as a subservicer of mortgage loans we perform the responsibilities of a primary servicer but do not own the 
corresponding primary servicing rights. We receive a fee from the primary servicer for such services. As the subservicer, we would 
have the same responsibilities of a primary servicer in that we would make certain payments of property taxes and insurance premiums, 
default and property maintenance, as well as advances of principal and interest payments before collecting them from individual 
borrowers. As of March 31,2012 and December 31,2011, outstanding servicer advances related to subserviced loans were $127.1 
million and $124.9 million and we had a reserve tor uncollectible subservicer advances of$1.0 million and $1.1 million, respectively. 

In many cases where we act as master servicerwe also act as primary servicer. In connection with our master servicing activities, 
we service the mortgage-backed and mortgage-related asset-backed securities and whole-loan packages sold to investors. As the 
master servicer, we collect mortgage loan payments from primary servicers and distribute those funds to investors in mortgage
backed and asset-backed securities and whole-loan packages. As the master servicer, we are required to advance scheduled payments 
to the securitization trust or whole-loan investors. To the extent the primary servicer does not advance the payments, we are 
responsible for advancing the payment to the trust or whole-loan investors. Master servicer advances, including contractual interest, 
are priority cash flows in the event of a default, thus making their collection reasonably assured. In most cases, we are required to 
advance these payments to the point of liquidation of the loan or reimbursement of the trust or whole loan investors. We had 
outstanding master servicer advances of $189.9 million and $158.2 million as of March31, 2012 and December31, 2011, 
respectively. We had no reserve for uncollectible master servicer advances at March 31, 2012 and December 31,2011. 
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Serviced Mortgage Assets 

In many cases, we act as both the primary and master servicer. However, in certain cases, we also service loans that have been 
purchased and subsequently sold through a securitization trust or whole-loan sale whereby the originator retained the primary 
servicing rights and we retained the master servicing rights. 

The unpaid principal balance of total serviced mortgage assets was as follows. 

($ in millions) March 31, 2012 December 31, 2011 
On-balance sheet mortgage loans (a) 

Held-for-sale and investment 
Off-balance sheet mortgage loans 

Loans held by third-party investors 
Consumer mortgage private-label 
Consumer mortgage agency 
Consumer mortgage whole-loan portfolios 

Purchased servicing rights (b) 
Total primary serviced mortgage loans 
Subserviced mortgage loans (c) 
Master servicing only mortgage loans 
Total serviced mortgage loans 

$7,018 

48,514 
124,339 

14,484 
3,089 

197,444 
169,223 

8,225 
$374,892 

$6,828 

50,886 
131,635 

15,104 
3,247 

207,700 
169,531 

8,557 
$385,788 

(a) Includes on-balance sheet securitization consumer finance receivables and loans. See Note 3- Finance Receivables and Loans, net, for 
additional information. 

(b) There is no recourse to us outside of customary contractual provisions relating to the execution of the services we provide. 
(c) Includes loans where we act as a subservicer under contractual agreements with the primmy se1vicer. As subse1vicer, there is no recourse to 

us outside of customary contractual provisions relating to the execution of the services we provide, except for loans subserviced on behalf of 
Ally Bank See Note 17- Related Party Transactions for additional information. 

The following table sets forth information concerning the delinquency experience in our domestic consumer mortgage loan 
primary servicing portfolio, including pending foreclosures. 

March 31, 2012 December 31,2011 
Unpaid Unpaid 

Number of principal Number of principal 
($ in millions) loans balance loans balance 

Total U.S. mortsase loans 2rima~ serviced 115171358 $197;171 L58Ul3 $207380 
Period of delinquency 

30 to 59 days 53,549 $7,559 67,239 $9,289 
60 to 89 days 19,427 3,024 25,138 3,695 
90 days or more 25,521 4,310 27,570 4,467 

Foreclosures pending 67,843 12,947 68,166 13,018 
BankruEtcies 33,807 4,758 34,956 4,869 
Total delin~uent loans 2001147 $321598 223i069 $35i338 
Percent ofU.S. mortsase loans 2rima~ serviced 13.2% 16.5% 14.1% 17.0% 

Certain of our subsidiaries which conduct our primary and master servicing activities are required to maintain certain servicer 
ratings in accordance with master agreements entered into with a GSE. At March 31, 2012, we are in compliance with the servicer 
rating requirements of the master agreements. 

We are also required to maintain consolidated tangible net worth, as defined, of $250.0 million, under our agreements with a 
GSE. In the event of default, the GSE could require posting collateral in an amount based on repurchase demands outstanding plus 
recourse obligations; termination or suspension of our selling and servicing contract; require additional or more frequent financial 
and operational reporting; limit early funding programs or trading desk transactions; accelerate rebuttal time periods for outstanding 
repurchase demands; or take other actions permitted by law. Should we or our subsidiaries fail to remain in compliance with these 
requirements and as a result should our mortgage selling and servicing contract be terminated, cross default provisions within certain 
credit and bilateral facilities could be triggered. At March 31, 2012, we had consolidated tangible net worth of $399.3 million in 
compliance with our contractual covenant. 

At March 31, 2012, domestic insured private-label securitizations with an unpaid principal balance of $5.4 billion contain 
provisions entitling the mono line or other provider of contractual credit support (surety providers) to declare a servicer default and 

21 

RC40022311 

12-12020-mg    Doc 2813-82    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 82  
  Pg 40 of 96



Notes to Condensed Consolidated Financial Statements 
Residential Capital, LLC 

CONFIDENTIAL 

lenninate the servicer upon the fa ilure of the loans to meet cetiain portfol io delinquency and/or cumulative loss thresholds. 
Securitizations with an unpaid principal balance of$4.8 bill ion had breached a delinquency and/or cumulative loss threshold. Whi le 
we continue to service these loans and receive service fee income with respect to these securi tizations, the va lue of the related MSR 
is zero at March 31, 2012. Securitizations with an unpaid principal balance of 1>574.0 million have not yet breached a delinquency 
or cumulative loss th reshold. The value of the related MSR is $4.0 million at March 31 , 2012. 

6. Accounts Receivable, Net 

($in thousand~) Much 31, 2012 December 31.2011 
Servicer advances, net (a) 52,050,651 $2,045,446 
Loan insurance guarantee receivable, net (b) 874,985 745,396 
Servicing fees receivable 87,402 87,208 
Due from brokers for derivative trades 54,294 94,024 
Accrued interest receivable 36,8!13 37,962 
Other 53,041 41 712 
Total accounts receivable, net 53 157 256 $3.05L748 

(a) The allowance for uncollectible servicer advances was $43.5 million and $43.7 million at March 31,2012 and December 31,2011, respectively. 
(b) Represents mortgage loans in foreclosure. for which a gtk'\ranteefrom Ginnie Mae exists, net of a reserve for uncollectible guaranteed receivables 

of$2&.0 million and $21.& million at March 31, 2012 and Deoomber31, 2011, respectively. 

7. Other Assets 

{$ in thousands) 
Property and equipment at cost 
Accumulated depreciation and amortization 
Net property and equipment 
Fair value of derivative contracts in receivable position 
Collateral placed wi th derivative counterparties 
Restricted cash 
Foreclosed assets 
Receivables from A lly Bank 
Trading securities 
Interests retained in financial asset sales 
Income taxes receivable 
Other 
Total other assets 

22 

March 31, 2012 
5255,750 
(212,771) 

42,979 
3,621,448 
1,110,251 

397,494 
63,987 
37,045 
32,302 

25,866 
55g 31,372 

December 31, 20 ll 
S252,890 
(207,645) 

45,245 
4,877,197 
1,095,2S7 

448,819 

71,485 

33r103 
23,102 

5,111 
28.603 

$6.628.152 
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8. Borrowings 

Borrowings were as follows. 

W eighted average 
end of pet·iod 

December 31, 2011 interest t·ates Mm·cb 31, 2012 

March December 
($ in thousands) 31, 2012 31, 201 1 Unsecured Secm·ed Total Unsecured Secured Total 

Short-tenn borrowings 

Borrowings from 
parent 3.0% 3 .0% $- $410,000 $410,000 ~- $183,595 l>l83,595 

Borrowings from 
affiliate 5.0% 5.1% 250,000 250,000 250,000 250,000 

Other short-term 
borro\~~ ngs 6.3% 6.3% 158,000 158,000 323,000 323,000 

Total short-term 
borrowings 4.3% 5.1% 818,000 818,000 756,595 756,595 

Long-tem1 borrowings 

Borrowings from 
parent 3.0% 3.0% 749,873 749,873 755,769 755,769 

Collateralized 
borrowings in 
securitization 
trusts (a) 4.6% 4 .7% 828.418 828,418 830.318 830.318 

Other long-term 
borrowings 8.2% 8.0% 1,112,587 3,198,189 4,310,776 1,096,789 3,285,615 4,382,404 

Total long-term 
borrowings 7.0% 6.9% 1,112,587 4,776,480 5,889,067 1,096,789 4,871,702 5,968,491 

Total borrowings 6.7% 6.7% Sl , l12,587 $5,594,480 $6,707,067 $1 ,0%,789 $5,628,297 $6,725,086 

(a) Collateralized borrowings with an outstanding balance of$2.5 billion and $2.6 billion were recorded at fair value of$828.4 million and $829.9 
million as of March 31, 2012 and December 31, 2011, respectively. See Note 13 - fair Valuefor additional iufonnation. 

The following table summarizes the maturity profile of our borrowings by type. Arnouuts represent the scheduled maturity of 
debt,assuming no early redemptions occur. For sources of borrowings wi thout a stated maturity date (as is the case with uncommitted 
agreements), the maturities are assumed to occur within 2012. 

2017 and 
($in millions) 2012 2013 2014 2015 2016 thereafter Total 

Secured borrowings 
Borrowings from parent S1,159.9 $- $- $- $- $- $1,159.9 
Borrowings from affiliate 250.0 250.0 
Collateralized borrowings in 

828.4 828.4 securitization trusts (a) 
Other secured borrowins s 239.7 789.3 805.1 719.3 802.8 3,356. 2 

Total secured borrowings 1,649.6 789.3 805.1 719.3 1,631.2 5,594.5 
Unsecured borrowings 351.6 537.3 109.5 114.2 1,1126 
Total borrowinss S21001.2 $ 11326.6 S914.6 $833.5 $- $11631.2 $61707.1 

(a) l11e principal on the debt securities is paid using cash tlows from underlying collateral (mortgage loans). Accordingly, the timing of the 
principal payment~ on these debt securities is dependent on the payments received, and as such, we elected to represent the full term of the 
securities in the 2017 and thereafter time frame. 

We did not make a :&20. 1 million ~emi -annual intere~l payment lhal was due on April 17,2012, related Lo $473.0 million 
outstanding senior unsecured notes mattuing in June 2013. The indenture provides that a failure to pay interest on an interest payment 
date does not become an event of default unless such failure continues for a period of30 days. 
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The most restrictive 11nancial covenants in our credit facilities require us to maintain consolidated tangible net wotth of 
$250.0 mill ion as of the end of each month, consolidated liquidity ofS250.0 million daily, and unrestricted liquidity of$250.0 million 
daily. For these purposes, consolidated tangible net worth is defined as our consolidated equity excluding intangible assets. 
Unrestricted liquidity is defined as certain unrestricted and unencumbered cash balances in U.S. dollars and cash equivalents on a 
consolidated basis. We view unrestricted liquidity as cash readily available to coveroperatingdemandsacrossour business operations. 
These financial covenants are included in certain of our bilateral facilities. Should we fai l to remain in compliance with these 
requirements, remedies include but are not limited to, at the option of the facility provider, termination of further funding, acceleration 
of outstanding obligations. rights to realize against the assets securing or otherwise supporting the facility, and other legal remedies. 
Our liquidity providers can waive their contractual rights in the event of a default. 

We are required to maintain consolidated tangible net worth, as defined, of S250.0 million, under our agreements with a GSE. 
In the event of default, the GSE could require posting collateral in an amount based on repurchase demands outstanding plus recourse 
obligations; termination or suspension of our selling and servicing contract; require additional or more frequent financial and 
operational reporting; limit early funding programs or trading desk transactions; accelerate rebuttal time periods for outstanding 
repurchase demands; or take other actions permitted by law. We and certain of our subsidiaries are also required to maintain certain 
servicer ratings. Should we or our subsidiaries fail to remain in compliance with these requirements and as a result should our 
morlgage ~elling and ~ervi cing conlracl be lerminaled, eros~ defaull provisions wilhin cerwin credil and bilateral facil ilie~ could be 
triggered. 

At March 31, 2012, our consolidated tangible net worth, as defined, was $399.3 million, in compliance with all of our 
consolidated tangible net worth covenants. In addition we are in compliance with our consolidated and unrestricted liquidity 
requirements and required servicer ratings as of March 3'1 , 2012. Refer to Note l - Description of Business, Basis of Presentation 
and Changes in Significant Accounting Policies for additional information. 

The following table summarizes the outstanding, unused, and total capacity of our funding facil ities at March 31 , 2012. We 
use both committed and uncommitted credit facilities. The financial institutions providing the uncommitted facilities are not legally 
obligated to advance funds under them. 

March 31, lOU ($ il11housands) 

Facilities wi th parent 
Ally Inc. Senior Secured Credit Facility 
Allv i nc.LOC 

Tot1l facilities with parent 
Facilities with affiliate 

Secured financi ng agreement - BMMZ 
Secured funding facilities - committed 

Mortgage servicing rights facility 
Servicer advance fimding facilities 
Home equity fund ing fac ility 
Other fundi no faci lities 
Total committed 

Total fundine facilities 

Facilities with Parent and Affiliates 

Ally Inc. Senior Secured Credit Facility 

Outstanding 

$749,873 
410,000 

1,159,873 

250,000 

158,000 
727,838 
127,294 

1263,132 

Unused 
capacity 

S-
1,190,000 
1,190,000 

197,162 

11,000 
208162 

St398,162 

Total 
capacity 

$749,873 
1,600,000 
2,349,873 

250,000 

158,000 
925,000 
127,294 

11,000 
1,471294 

$3,821,167 

On Apri l 10,2012, this faci lity was amtmded and the m~tturity d~tte WitS extended to May 14, 2012. The borrowers, RFC and 
GMAC Mortgage (collectively, the Borrowers), no longer have the abi lity to request revolving loans under the facility. The facility 
is secured by certain domestic whole loans, accounts receivable, notes receivable, securities, and equity investments of the Bon·owers. 
The facility contains limitations on the use of proceeds from sales of pledged collateral with any such proceeds required to be paid 
to Ally Inc. to reduce the balance outstanding. 

Ally Inc. Line of Ca-edit (LOC) 
At March 31,2012, the maximum capacity of the LOC was $1.6 billion, comprised of $1.1 bill ion of secured capacilJ and 

$500.0 mill ion of unsecured capacity. On April 10, 2012, this £1ci lity was amended, ex1ending the maturity date to May 14, 2012 
and the $500.0 million of unsecured capacity was terminated. Certain domestic whole loans, accounts receivable, notes receivable, 
mortgage servicing rights, securities, and equity investments of the Borrowers secure draws under the LOC, which are available to 

24 

RC40022314 

12-12020-mg    Doc 2813-82    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 82  
  Pg 43 of 96



Notes to Condensed Consolidated Financial Statements 
Residential Capital, LLC 

CONFIDENTIAL 

the extent there is sufficient collateral securing the draw. Draws under the LOC are available only if certain unrestricted and 
unencumbered balances in U.S. dollars and cash equivalents of us and our subsidiaries are less than $300.0 million. The available 
amount and the borrowing base ofthe LOC will both be reduced by the amount of any collateral posted or delivered by Ally IM to 
the Borrowers or us pursuant to certain derivative transaction agreements with Ally 1M. l"he obligations under the LOC and the 
Ally TM Derivative Agreements are cross-collateralized for the benefit of Ally Inc. 

BMMZ Holdings, LLC Secured Financing Agreement (BMMZ Repo) 

BMMZ Holdings LLC (BMMZ) is a wholly owned subsidiary of Ally Inc. The aggregate facility amount is $250.0 million. 
The secured financing agreement is collateralized by domestic mortgage loan assets. The maturity date is the earlier of the maturity 
date ofthe LOC or December 19,2012. 

Secured Funding Facilities 

Mortgage Senicing Rights Facility 
On March 31. 2012, the facility was amended such that no additional draws can be made after that date, effectively reducing 

the maximum capacity to $158.0 million. The facility maturity date was amended to the earlier of two days prior to the maturity 
of the Ally Inc. LOC or May 30,2012. 

Senicer Advance Funding Facilities 
At March 30, 2012, the secured facility to fund mortgage servicer advances had total capacity of $800.0 million, consisting of 

an $800.0 million variable funding note which will begin amortizing on March 12,2013 and has a stated final maturity of March 
12,2020. On March 13,2012, the facility was amended whereby the new variable funding note was issued with the proceeds being 
used to pay down the then outstanding variable funding and term notes. 

A second secured facility to fund mortgage servicer advances has capacity of$125.0 million. On August 1, 2012, the scheduled 
revolving period will end, after which date no new advances will be funded and the 18-month repayment period will begin. 
Termination will occur upon the earlier of the end of the repayment period or the date the outstanding loan amount is paid in full. 

Home Equity Funding Facility 
The secured facility to fund home equity mortgage loans consisted of $127.3 million in variable funding notes due to mature 

on February 25, 2031. 

Collateralized Borrowings in Securitization Trusts 

We previously sold pools of consumer mortgage loans through private-label securitization transactions. The purpose ofthese 
securitizations was to provide permanent funding and exit for these assets. Certain of these securitizations were accounted for as 
secured borrowings, and therefore, the debt is reflected on our Condensed Consolidated Balance Sheet. 

Other Borrowings 

Junior Secured Notes 
The outstanding balance of the Junior Secured Notes at March 31,2012, was $2.1 billion with a final maturity on May 15, 

2015. The unamortized balance of deferred concession recognized as a result of our 2008 exchange offer was $220.2 million. The 
deferred concession is being amortized over the life of the secured notes using the etTective yield method. For the three months 
ended March 31, 2012 and 2011, $25.9 million and $24.9 million, respectively, of deferred concession was amortized into earnings 
as a reduction of interest expense. 

GMAC Mortgage, its immediate parent, GMAC Residential Holding Company, LLC (Res Holdings), RFC, its immediate 
parent, GMAC-RFC Holding Company, LLC (RFC Holdings), and Homecomings Financial, LLC (Homecomings), a wholly owned 
subsidiary ofRFC, are all guarantors with respect to the junior secured notes. 

Upon repayment in full oftheAlly Inc. Senior Secured Credit Facility, net cash proceeds from sales of assets that were previously 
pledged as collateral to the Ally Inc. Senior Secured Credit Facility may be used to repurchase, optionally redeem or optionally 
prepay the junior secured notes. In the event net cash proceeds are not used to repurchase or optionally redeem or prepay the junior 
secured notes, or to reinvest in permissible collateral with a fair value substantially equivalent to the net cash proceeds (collectively, 
the Reinvested Proceeds), under certain circumstances, we may be required to make an offer to all holders of the junior secured 
notes to purchase notes in an amount equal to the excess of the net cash proceeds over the Reinvested Proceeds. 
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Unsecua-ed Notes 
As of March 31, 20 12, unsecured notes include $673.3 million of U.S. dollar-denominated senior notes maturing between 

June 2012 and June 2015, $131.2 million cure-denominated notes maturing in May 2012 and $167.7 million U.K. sterling
denominated notes maturing bel\:veen May 2013 and July 2014. We hedge a portion of the interest rate risk associated with our 
II xed-rate euro and U.K. sterling notes. As of March 31, 2012, we had interest rate swap agreements in place with notional amounts 
of$147.2 million and $103.9 million for our euro and U.K sterling denominated notes, respectively. 

We did not make a $20.1 mi llion semi-annual interest payment that was due on April 17, 2012, related to $473.0 million 
outs tanding senior unsecured notes maturing in June20 13. The indenture provides that a fa ilure to pay interest on an interest payment 
date does not become an event of default unless such failure continues for a period of3U days. 

Medium-term Unsecured Notes 
Represents $140.4 million of peso-denominated notes issued by our wholly owned subsidiary GMAC Financiera S.A de C.V., 

SOFOM, ENR (GMAC Financiera) that mature in June 2012. ResCap, GMAC Mortgage, Res Holdings, RFC, RFC Holdings, and 
Homecomings are guarantors of lht: medium-tt:rm unsecured nolt:s. 

Collateral for Secured Debt 
The following table summarizes the carrying value of assets that are restricted, pledged, or for which a security interest has 

been granted as collateral for the payment of certain debt obligations. 

($ in thousands) 

Cash and cash equivalents 
Mortgage loans held- for- sale 
Finance receivables and loans, net 

Consumer 
Conunercial 

Total finance receivables and loans, net 
Mortgage servicing rights 
Accounts receivable, net 
Other assets 
Total assets restricted as collateral 
Related secured debt 

March 31, 2012 
$85,628 

1,610,350 

979,137 
4,205 

983,342 
843,299 

2,481,190 
77,676 

$6,081,485 
$5 594 480 

December31, 2011 
S82,389 

1,688,037 

1,005,982 
4 ,226 

1,010,208 
855,343 

2,404,231 
81960 

$6 122 168 
$5,62R.297 

A portion of the assets included in the table above represent assets of subsidiaries whose equity has been pledged to secure the 
Ally Tnc. Senior Secured Credit Facility and the Ally Tnc. LOC. At March 31 , 2012, there were $3.0 million of equity interests of 
these subsidiaries pledged to the Ally Inc. Senior Secured Credit Facility. We have also provided a lien on certain of our consolidated 
assets, as specified in the Ally Inc. Senior Secured Credit Facility agreements, for the benefit of the Ally Inc. Senior Secured Credit 
Facility and the Junior Secured Notes. Included in the table above is $1.9 billion and $2.0 billion at March 31 ,2012 and December 31, 
20ll, respectively, of collateral pledged that can be re- hypothecated or re- pledged by the secured party. 
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The following table summarizes the carrying value of assets pledged and the amount of related debt outstanding by our secured 
borrowing types. 

($in thousands) 

Borrowings from parent and affiliate 
Ally Inl:. Senior Sel:ured Credit fal:ility 
Ally Inc. LOC 
BMMZRepo 

Collateralized borrowings in securitization trusts 
Other secured borrowings 

Junior Secured Notes (a) 
Mortgage servicing rights facility 
Servicer advance funding facilities 
Home equity funding facility 
Other secured facility 

Total 

March 31, 2012 

Total assets 
restricted as 

collateral 

$1,326,032 
1,553,328 

377,645 
912,434 

675,544 
1,083,408 

147,042 
6,052 

$6 081 485 

Related 
secured 

debt 

$749,873 
410,000 
250,000 
828,418 

2,340,680 
158,000 
727,838 
127,294 

2,377 
$5 594,480 

December 31, 2011 

Total assets Related 
restricted as 

collateral 

$1,340,954 
1,582,033 

401,118 
918,232 

634,345 
1,086,011 

153,191 
6,284 

$6 122 168 

secured 
debt 

$755,769 
183,595 
250,000 
830,318 

2,366,600 
323,000 
780,385 
135,800 

2,830 
$5 628 297 

(a) The Junior Secured Notes are secured by the same collateral that secures the Ally Inc. Senior Secured Credit facility. 

9. Other Liabilities 

($in thousands) 
Fair value of derivative instruments 
Liability for option to repurchase assets (a) 
Liability for representation and warranty obligations 
Collateral received from derivative counterparties 
Accounts payable 
Interest payable 
Reserve for legal proceedings 
Mortgage foreclosure settlement 
Reserve for insurance losses 
Employee compensation and benefits 
Liability for assets sold with recourse 
Ally Inc. management fee (h) 
Income taxes 
Restructuring reserve 
Payable to Ally Bank 
Other 
Total other liabilities 

March 31, 2012 
$3,928,437 
2,359,323 

810,805 
604,836 
317,493 
126,803 

99,646 
92,061 
86,716 
67,966 
32,592 
14,878 
3,899 
1,901 

21,805 
$8 569 161 

December 31, 2011 
$5,113,531 
2,386,734 

824,776 
656,109 
360,726 

62,225 
94,516 

204,000 
91,615 
87,542 
32,156 
31,020 

4,342 
21,001 
25,733 

$9 996 026 
(a) We recognize a liability for the conditional repurchase option on certain assets held by off-balance sheet securitization trusts. The corresponding 

asset is recorded in mortgage loans held for sale. See Note 2- Mortgage Loans Held-for-Sale and Note 4- Securitizations and Variable 
Interest Entities for additional information. 

(b) Includes costs for personnel, information technology, communications, corporate marketing, procurement, and services related to facilities 
incurred by Ally Inc. and allocated to us. See Note 17- Related Party Transactions tor additional intormation. 
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10. Other Revenue, net 

Three months ended March 31, ($in thousands) 
Change due to fair value option elections 

Consumer mortgage finance receivables and loans, net 
Collateralized borrowings 

Loan broker fee from Ally Bank 
Insurance income 
Gain on interests retained in finanL:ial assets sales 
Other 
Total other revenue net 

11. Other Noninterest Expense, net 

Three months ended March 31, ($in thousands) 
Ally Inc. management fees (a) 
Legal fees 
Loan administration fees 
Equipment and supplies 
Insurance losses 
Other 
Total other noninterest expense. net 

2012 2011 

$36,037 $19,246 
(52,127) (36,148) 
23,343 9,496 

4,343 6,357 
3,430 

8,436 3,650 
$20,032 $6 031 

2012 2011 
$29,053 $16,915 
23,473 10,191 
22,928 18,244 

6,868 8,126 
4,126 12,577 

13,056 16,048 
$99,504 $82,101 

(a) Includes allocated costs for personnel, information technology, communication, corporate marketing, procurement, and services related to 
facilities incurred by Ally Inc. and allocated to us. Sec Note 17- Related Party Transactions for additional information. 

12. Income Tax 

We are a division of Ally Inc, a corporation, for income tax purposes. We are subject to corporate U.S. Federal, state and local 
taxes and are included in the consolidated Ally Inc. U.S Federal and unitary and/ or consolidated state income tax returns. We provide 
tor our U.S. Federal and state taxes on a stand alone basis, which is consistent with the applicable tax sharing agreements with 
direct and indirect parent companies up through Ally Inc. The tax sharing agreement requires taxes to be based on the income tax 
liability determined as if we were a separate affiliated group of L:orporations filing ~onsolidated U.S. Federal and state in~ome tax 
returns. Our foreign businesses have been and continue to operate as corporations and are subject to, and provide tor, U.S. Federal, 
state, and/or foreign income tax. 

At March 31, 2012 and December 31, 2011 we have current income taxes payable of $11.1 million and $(1.7) million, 
respectively, to Ally Inc. pursuant to the tax sharing agreements. 

We continue to be in a net deferred tax asset position, which is fully offset by a deferred tax asset valuation allowance. The 
net deferred tax asset includes a significant tax net operating loss carryforward. Thus, the year to date tax expense has been largely 
offset by the decrease of the applicable deferred tax asset valuation allowance. Tax expense from continuing operations of $5.9 
million and $8.9 million for the three months ended March 31,2012 and 2011 relates primarily to certain taxes that are not eligible 
tor offset by U.S. net operating losses, including those on foreign income. 

Gross unrecognized tax benefits totaled $7.6 million and $11.7 million at March 31,2012 and 2011. The amount of unrecognized 
tax benefits that, if recognized, would affect our effective tax rate at March 31, 2012 and 2011 is approximately $5.3 million and 
$9.4 million, respectively. Related interest and penalties accrued for uncertain income tax positions are recorded in interest expense 
and other operating expenses, respectively. As of March 31, 2012 and 2011, we had approximately $2.3 million and $2.3 million, 
respectively, accrued for the payment of interest and penalties. We are generally no longer subject to U.S. federal, state, local, or 
toreign income tax examinations by tax authorities for years before 2007. A significant change in the unrecognized tax benefits is 
not expected within the next 12 months. 
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13. Fair Value 

Fair Value Measurements 

Fair value is defined as the exl:hange pri(;e that would be rel:eived to sell an asset or paid to transfer a liability (exit pril:e) in 
the principal or most advantageous market in an orderly transaction between market participants at the measurement date. Fair 
value is based on the assumptions market participants would use when pricing an asset or liability. Additionally, entities are required 
to consider all aspects of nonperformance risk, including the entity's own credit standing, when measuring the fair value of a liability. 

A three-level hierarchy is used when measuring and disclosing fair value. The fair value hierarchy gives the highest priority 
to quoted prices available in active markets (i.e., observable inputs) and the lowest priority to data lacking transparency (i.e., 
unobservable inputs). An instrument's l:ategorization within the fair value hierarl:hy is based on the lowest level ofsignifil:ant input 
to its valuation. The following is a description of the three hierarchy levels. 

Level 1 

Level2 

Level3 

Transfers 

Inputs are quoted prices in active markets for identical assets or liabilities at the measurement date. Additionally, 
we must have the ability to access the active market, and the quoted prices cannot be adjusted by us. 

Inputs are other than quoted prices included in Level 1 that are observable for the asset or liability, either directly 
or indirectly. Level 2 inputs include quoted prices in active markets for similar assets or liabilities; quoted prices 
in inactive markets for identical or similar assets or liabilities; or inputs that are observable or can be corroborated 
by observable market data by correlation or other means for substantially the full term of the assets or liabilities. 

Unobservable inputs are supported by little or no market activity. The unobservable inputs represent management's 
best assumptions of how market participants would price the assets or liabilities. Generally, Level 3 assets and 
liabilities are valued using pricing models, discounted cash flow methodologies, or similar techniques that require 
significant judgment or estimation. 

Transfers into or out of any hierarchy level are recognized at the end of the reporting period in which the transfer 
occurred. There were no material transfers between any levels during the three months ended March 31, 2012. 

Fallowing are descriptions of the valuation methodologies used to measure material assets and liabilities at fair value and details 
ofthe valuation models, key inputs to those models and significant assumptions utilized. 

Mortgage loans held-for-sale -We originate and purchase residential mortgage loans that we intend to sell to the GSEs. 
We also own nonagency eligible residential mortgage loans that were originated or purchased in prior years. Consumer 
mortgage loans we intend to sell to the GSEs are carried at fair value as a result of a fair value election. Our nonagency 
eligible residential mortgage loans arc accounted for at the lower of cost or fair value. We elected to fair value 
nongovernment eligible mortgage loans held-for-sale subject to conditional repurchase options recognized on or after 
January 1, 2011. Only those non-fair value elected loans that are currently being carried at fair value are included within 
our nonrecurring fair value measurement tables. Mortgage loans held-for-sale account for 9.7% of all recurring and 
nonrecurring assets reported at fair value at March 31,2012. 

Mortgage loans held-for-sale are typically pooled together and sold into certain exit markets, depending upon 
underlying attributes of the loan, such as agency eligibility, product type, interest rate, and credit quality. Two valuation 
methodologies are used to determine the fair value of mortgage loans held-for-sale. The methodology used depends on 
the exit market as described below. 

Loans valued using observable market prices for identical or similar assets (a Level 2 fair value) -Includes all 
agency-eligible mortgage loans carried at tair value due to tair value option election, which are valued predominantly 
using published forward agency prices. Also includes any domestic loans and foreign loans where recently negotiated 
market prices for the loan pool exist with a counterparty (which approximates fair value) or quoted market prices for 
similar loans are available. As ofMarch 31,2012, we classified 34.3% of our mortgage loans held-for-sale that are 
being carried at fair value on a recurring basis as Level 2. 

Loans valued using internal models (a Level 3 fair value) -Includes all conditional repurchase option loans 
carried at tair value due to the tair value option election and all nonagency eligible residential mortgage loans that 
are accounted for at the lower of cost or fair value. The fair value of these residential mortgage loans are determined 
using internally developed valuation models because observable market prices were not available. The loans are 
priced on a discounted cash flow basis utilizing cash flow projections from internally developed models that utilize 
prepayment, default, and discount rate assumptions. To the extent available, we utilize market observable inputs 
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such as interest rates and market spreads. If market observable inputs are not available, we are required to utilize 
internal inputs, such as prepayment speeds, credit losses, and discount rates. While numerous controls exist to 
calibrate, corroborate, and validate the internal inputs, they require the use of judgment by us and can have a significant 
impact on the determination of the loan's tair value. As of March 31,2012, 100.0% of our mortgage loans held-for
sale that are currently being carried at fair value on a nonrecurring basis and fi5.7% of our mortgage loans held-for
sale that are carried at fair value on a recurring basis are classified as Level 3. 

Consumer Finance receivables and loans, net- We elected the fair value option for consumer mortgage finance 
receivables and loans related to our on-balance sheet securitizations. A complete description of these securitizations is 
provided in the On-balance sheet securitization debt section later in this Note. The remaining balance of our consumer 
finance receivables and loans are reported on the balance sheet at their principal amount outstanding, net of charge-offs, 
allowance tor loan losses, and net premiums/discounts. 

For the securitization trusts for which we elected fair value option, the loans are measured at fair value using a portfolio 
approach. The values tor loans held on an in-use basis may differ considerably from loans held-for-sale that can be sold 
in the whole-loan market. This ditTerence arises primarily due to the liquidity of the ABS!MBS market and is evident in 
the fact that spreads applied to lower ratedABS/MBS are considerably wider than spreads observed on senior bond classes 
and in the whole-loan market. The objective in linking the fair value of these loans to the fair value of the related 
securitization debt is to properly account for our retained economic interest in the securitizations. As of March 31, 2012, 
we classified 100.0% of our fair value elected consumer mortgage finance receivables and loans as Level 3. These loans 
account tor 12.9% of all recurring and nonrecurring assets reported at fair value at March 31, 2012. 

Mortgage servicing rights- MSRs currently do not trade in an active market with observable prices, therefore we use 
internally developed discounted cash flow models to estimate the fair value ofMSRs. These internal valuation models 
estimate net cash flows based on internal operating assumptions that we believe would be used by market participants 
combined with market-based assumptions for loan prepayment rates, interest rates, and discount rates that management 
believes approximate yields required by investors in this asset. Cash flows primarily include servicing fees, float income, 
and late fees, in each case less estimated operating costs to service the loans. The estimated cash flows are discounted 
using an option-adjusted spread derived discount rate. At March 31, 2012, 100.0% of our MSRs are classified as Level 3 
and account for 19.5% of all recurring and nonrecurring assets reported at fair value. 

Derivative instruments- We enter into a variety of derivative financial instruments as part of our risk management 
strategies. Derivative assets account for 56.3% of all recurring and nonrecurring assets and derivative liabilities account 
for 82.1% of all recurring and nonrecurring liabilities reported at fair value at March 31, 2012. 

Certain ofthese derivatives are exchange traded, such as Eurodollar ti.Jtures. To determine the tair value ofthese 
instruments, we utilize the exchange prices for the particular derivative contract; therefore, we classified these contracts 
as Level 1. We classified less than 1% of the derivative assets and less than 1% of the derivative liabilities reported at fair 
value as Level 1 at March 31, 2012. 

We also execute over-the-counter derivative contracts, such as interest rate swaps, swaptions, forwards, caps, floors 
and agency-to-be-announced (TBAs) securities. We utilize third-party-developed valuation models that are widely 
accepted in the market to value our over -the-counter derivative contracts. The specific terms of the contract and market 
observable inputs (such as interest rate forward curves and interpolated volatility assumptions) are used in the model. We 
classified 99.1% of the derivative assets and 98.8% of the derivative liabilities reported at fair value as Level 2 at March 31, 
2012. 

We also hold certain derivative contracts that are structured specifically to meet a particular hedging objective. These 
derivative contracts often are utilized to hedge risks inherent within certain on-balance sheet securitizations. To hedge 
risks on particular bond classes or securitization collateral, the derivative's notional amount is ot1en indexed to the hedged 
item. As a result, we typically are required to use internally developed prepayment assumptions as an input into the model 
to forecast future notional amounts on these structured derivative contracts. Accordingly, we classified these derivative 
contracts as Level 3. These derivative contracts accounted for less than 1% of the derivative assets and less than 1% of 
the derivative liabilities reported at fair value at March 31,2012. 

At March 31, 2012, we were counterparty to a forward flow agreement with Ally Bank, which effectively transfers 
the exposure to changes in fair value of specified pools ofAlly Bank's mortgage loans held-tor-sale and interest rate lock 
commitments to us. Tn addition, at March 31, 2012 we were counterparty to a total return swap agreement with Ally Rank 
that effectively transfers the total economic return of a specified portfolio of mortgage servicing rights owned by Ally 
Bank to us in exchange for a variable payment based on a fixed spread to LIBOR. The underlying reference assets that 
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support the value ofthe swap agreements are valued using internally developed valuation assumptions; therefore the swaps 
are classified as Level 3. These agreements accounted for less than 1% of the derivative assets and less than 1% of the 
derivative liabilities reported at fair value at March 31, 2012. Both of these agreements were terminated on April 30, 
2012. See Note 17- Related Party Transactions for additional information. 

We are required to consider all aspects of nonperformance risk, including our own credit standing, when measuring 
fair value of a liability. We reduL:e L:redit risk on the majority of our derivatives by entering into legally enforL:eable 
agreements that enable the posting and receiving of collateral associated with the fair value of our derivative positions on 
an ongoing basis. In the eventthatwe do not enter into legally enforceable agreements that enable the posting and receiving 
of collateral, we will consider our credit risk and the credit risk of our counterparties in the valuation of derivative 
instruments through a credit valuation adjustment (CVA), if warranted. 

On-balance sheet securitizations- We elected the fair value option for certain consumer mortgage finance receivables 
and loans, and seL:uritiL:ation debt for L:ertain of our on-balanL:e sheet seL:uritiL:ations. The objedive in measuring these 
loans and related securitization debt at fair value is to approximate our economic exposure to the collateral securing the 
securitization debt. The remaining on-balance sheet securitization debt that was not fair value option-elected is reported 
on the balance sheet at cost, net of premiums or discounts and all issuance costs. 

We value securitization debt that was fair value option-elected, as well as any trading securities or interests retained 
in financial asset sales, using market observable prices whenever possible. The securitization debt is principally in the 
form of assel-ba~ked and mortgage-baL:ked se~urilies L:ollateraliL:ed by the underlying L:onsumer mortgage finan~e 
receivables and loans. Due to the attributes ofthe underlying collateral and current capital market conditions, observable 
prices for these instruments are typically not available in active markets. We base valuations on internally developed 
discounted cash flow models that use a market-based discount rate. In order to estimate cash flows, we utilize various 
significant assumptions, including market observable inputs such as forward interest rates, as well as internally developed 
inputs such as prepayment speeds, delinquency levels, and credit losses. As a result of the reliance on significant 
assumptions and estimates for model inputs, at March 31, 2012, 100.0% of fair value option-elected securitization debt 
is classified as Level 3. On-balance sheet securitization debt accounts for 17.3% of all recurring and nonrecurring liabilities 
reported at fair value at March 31,2012. 
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Recurring Fair Value 

The following tables display the assets and liabilities measured at fair value on a recurring basis, including financial instruments 
tor which we elected the fair value option. In certain cases we economically hedge the fair value change of our assets or liabilities 
with derivatives and other financial instruments. The table below displays the hedges separately from the hedged items and, therefore, 
does not directly display the impact of our risk management activities. 

March 31, 2012 ($ in thousands) 

Assets 

Mortgage loans held-for-sale (a) 

Consumer mortgage finance receivables and loans, net (a) 

Mortgage servicing rights 

Other assets 

Fair value of derivative contracts in receivable position 

Interest rate contracts 

Trading securities 

Mortgage and asset backed residential 

Total assets 
Liabilities 

Collateralized borrowings 

On-balance sheet securitization debt (a) 

Other liabilities 

Fair value of derivative contracts in liability position 

Interest rate contracts 

Foreign currency contracts 

Liability for option to repurchase assets (a) 

Total liabilities 

(a) Carried at fair value due to fair value option election. 

December 31, 2011 ($ in thousands) 
Assets 
Mortgage loans held-for-sale (a) 
Consumer mortgage finance receivables and loans, net (a) 
Mortgage servicing rights 
Other assets 

Fair value of derivative contracts in receivable position 
Interest rate contracts 
F orcign currency contracts 

Trading securities 
Mortgage and asset backed residential 

Interests retained in financial asset sales 
Total assets 
Liabilities 

Collateralized borrowings 
On-balance sheet securitization debt (a) 

Other liabilities 
Fair value of derivative contracts in liability position 

Interest rate contracts 
Foreign currency contracts 

Liability for option to repurchase assets (a) 
Total liabilities 

(a) Carried at fair value due to fair value option election. 
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Recurring fair value measurements 

Levell Level2 Level3 Total 

$- $15,925 $30,494 

832,094 

1,254,497 

$46,419 

832,094 

1,254,497 

3,145 3,588,513 29,790 3,621,448 

417 31,885 32,302 

$3,145 $3,604,855 $2,178,760 $5,786,760 

$- $- ($828,418) ($828,418) 

(18,708) (3,882,257) 

(365) 

($18,708) ($3,882,622) 

(27,107) 

(29,603) 

($885,128) 

(3,928,072) 

(365) 

(29,603) 

($4,786,458) 

Recurring fair value measurements 
Levell Level2 Level3 Total 

$- $27,253 $29,723 
835,192 

1,233,107 

61,025 4,780,995 35,038 
139 

434 32,869 
23,102 

$61 025 $4 808.821 $2 189 031 

$- $-

(18,445) (5,089,201) 
(5.861) 

($18,445) ($5,095.062) 

($829,940) 

(24) 

(28,504) 
($28,528) 

$56,976 
835,192 

1,233,107 

4,877,058 
139 

33,303 
23,102 

$7 058,877 

($829,940) 

(5,107,670) 
(5.861) 

(28,504) 
($5,142,035) 
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The following table presents quantitative information regarding the s ignificant unobservable inputs used in material Level 3 
assets and liabilities measured at fair value on a recurring basis. 

March 31, 2012 ($ in thousands) 
Assets 

Consumer mortgage finance receivables and loans, net (a) 

Mortgage servicing rights 

Liabilities 
Collaterlized borrowings 

LeYel3 
t·ecuning 

measUJ·ements 

$832,094 

1,254,497 

Valuation 
technique 

Discounted 
cash flow 

(b) 

Unobsenable 
input 

Prepayment rate 

Default rate 
Loss severity 

(b) 

Range 

2.52-12.91% 

1.08-34.75% 

40.0-100.0% 

(b) 

On-balance sheet securitization debt (a) ($828,418) (a) (a) (a) 
(a) A portfolio approach links the value of the consumer mongage finance receivables and loans, net to the on-balance sheet securitization debt; 

therefore, the valuation technique, unobservable inputs, aud related range fortbe debt is the same as the.loatJS.lncreases in prepayments, which 
would primarily be driven by any combination of lower projected mortgage rates and bigh.er projected home values, would result in higher 
fair value measurement. 11tese drivers of higher prepayments (increased ability to refinance due to lower rates and higher property values) 
have an opposite impact on the default rate. creating an inverse relationship between prepayments and default frequency on the fair value 
measurements. Generally factors that contribute to higher default frequency also contribute to higher loss severity. 

(b) Refer to Note 5 - Servicing Activities for infonnation related to the significant unobservable inputs and valuation techniques used in the 
mortgage servicing rights fair value measurement. 
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The following tables present the reconciliation for all Level 3 assets and liabi li ties measured at fair value on a recurring basis. 
Transfers into or out of Level 3 are recognized as of the end of the reporting period in which the transfer occurred. In certain cases 
we economically hedge the fair value clmngeof our assets or liabilities with derivatives and other financial instruments. The Level 3 
items presented below may be hedged by derivatives and other tinancial instruments that are classified as Level l or Level 2. Thus, 
the following tahles do not fully reflect the impact of our risk management activi ties. 

:U-vei J recurring fair value measurements 

Net A•ins/(losses) 
March 31. 

J anua•·y 1, 
included In <arnlngs 

Other 2012 Level 
2012 Level •·ealized unrealized conll>l'ebensive 3 fau· 

($in thousands) 3 fail· value gains (losses) gains (losses) income (loss) Purchases Sales Issuances Settlem ents value. 

Assets 

Mortgage loans held- for-
sale $29,723 (S37) $250 $-- $8,923 (a) $-- s- ($8,365) $30,494 

Consumer mortgage 
finance receivables and 
loans. net 835,192 51,328 (b) 35,448 (b) (89,874) 832,094 

Mortgage servicing rights 1,l33,107 10,817 (t ) 10,573 1,ZS4,497 

Other assets 

Fair value of derivative 
contracts in receivable 
posit ion, nel 

Interest rate contracts 35,014 66,983(d) (58,479) (d) (40,835) 2,683 

Trading securities 

MoJ1Sase and asset 
hacked re:<;;idential 32,R69 (1,2t4) (e) 3,627 (e) 103 (3,500) 3t,RR5 

interests ret,ined in 
financial asset salc.s 23,102 (501) (I) (5) {f) {22,596) 

Total assets $2,189,007 Slt6,559 ($8,342) $-- $8,923 $-- $10,676 ($165,170) $2,151,653 

IAahil ities 

CoUateralized borrowing~ 

On-balance sheet 
securitization debt ($829,940) $ (43,820) (b) s (39,386) {b) $- $- $- s- $84,728 ($828,418) 

Other liabi lities 

Liability for option to 
repurchase assets (28,504) 37 (250) (8,9'..3) (a) 8,037 (29,603) 

Total liabilities ($858,444) ($43,783) (539.636) $- ($8,923) $- s- $92,765 ($858,021) 

(o) Includes newly recogni2ed fair value optioo electedconditionol repurchase loans and the related liability. See Note 4 Securitizmion.s and Variable Interest Entities 
for ~dditional infonootion. 

(b) Fair value adjt£tm.ent reported in olher revenue, net, and related interest on loans and debt are reported in interest income and interest expen~ respectively. 
(c) fair value adjustment reported in se.rvici~ a:;set valuation and hedge activities) net. 
(d) See Note 14 - Derivative ln$trumants and Hedging Activities for location o f fair value adju$tments in our Condensed Consolidated Statement of Income. 
(e) fair value adjustment reported in gain (loss) on investme.nt securi1ies.~ net. [merest accretion on these assets is reported in interest income. 
(I) F'air value adju;tmcnt reported in other revenue. net. and interest accretion on these a~~cts is reported in interest income. 
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Net gains/(losses) 

January 1, 
included in earnings 

Other March 31, 
2011 Level3 realized unrealized comprehensive Settlement 2011 Level 

($in thousands) fair value gains (losses) gains (losses) income (loss) Purchases Sales Issuances 3 fair value 

Assets 

Mortgage loans held-for-sale $4,084 ($27) $98 $- $14,189 (a) ($388) $- $- $17,956 

Consumer mortgage finance 
receivables and loans, net 1,014,703 57,458 (b) 15,809 (b) (117,313) 970,657 

Mortgage servicing rights 1,991,586 66 (c) 36,489 (c) (139) 18,370 (67) 2,046,305 

Other assets 

Fair value of derivatlve 
contracts in receivable 
(liabihty) posit10n, net 

Interest rate contracts 69,353 212,905 (d) 137,723 (d) (422,563) (2,582) 

Tradmg secunues 

Mortgage- and asset-
backed residential 44,128 (1,362)(e) 2,052 (e) 131 (4,871) 40,078 

Available for sale securities 

Debt securities 

Mortgage-backed 
residentia1 989 'i43 (104) 1,428 

Interests retained in 
financial asset sales 20,588 4,353 (f) (599) 24,342 

Total assets $3,145,431 $269,040 $196,524 $543 $14,189 ($527) $18,501 ($545,517) $3,098,184 

T ,iahilities 

Collateralized borrowings 

On-balance sheet 
securitization debt ($972,068) $ (71,650) (b) $4,702 (b) $- $- $- $- $117,413 ($921,603) 

Other liabilities 

Liability for option to 
repurchase assets (14,284) (a) (14,284) 

Totalliabihties ($972,068) ($71,650) $4,702 $- ($14,284) $- $- $117,413 ($935,887) 

(a) Includes newly recognized fair value option elected conditional repurchase loans and the related liability. See Note 4 - Securitizations and Variable Interest Entities 
for additional information. 

(b) Fair value adjustment reported in other revenue, net, and related interest on loans and debt are reported in interest income and interest expense, respectively. 
(c) Fair value adjustment reported in servicing asset valuation and hedge activities, net. 
(d) See Note 14- Derivative Instruments and Hedging Activities for location of fair value adjustments in our Condensed Consolidated Statement of Income. 
(e) Fair value adjustment reported in gain (loss) on investment secunties, net. Interest accretion on these assets is reported in interest income. 
(f) Fair value adjustment reported in other revenue, net, and interest accretion on these assets is reported in interest income. 
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Nom·ecu...-ing Fair Value 
We may be required to measure certain assets or liabilities at fair value from time-to-time. These periodic fai r value measures 

typically result from application of lower of cost or fair value or certain impairment measures. These items would constitute 
nonrecurring fair value measures. The table below presents those items which we me.asured at fair value on a nonrecurring basis. 

Total gains 
included in income 

Nonrecuning Lower of cost from continuing 
fair value measures Total or fair value operations for 

estimated or ' 'aluation the three months 
March 31, ($in thousm1ds) Levell Level2 Level3 fair value aUowance ended 

20U 

Mortgage loans held- for-
sale (a) $- S- $579,914 $579,914 ($56,780) n/m (e) 

Commercial finance receivables 
and loans, net (h) 1,591 22,949 24,540 (16,605) n/m (e) 

Other assets 

f oreclosed assets (c) 30,091 13,830 43,921 (12,050) n/m (e) 

Total $- $31,682 $616,693 $648,375 (S85,435) $-

2011 

Mortgage loans held- for-
sale (a) $- $- $597,363 $597,363 ($50,477) n/m (e) 

Commercial finance receivables 
nnd loans, net (b) 13,042 59,793 72,835 (16,137) n/m (e) 

Other assets 

Foreclosed assets (c) 38, 160 22,918 61,078 (8,776) n/m (e) 

Real estate and other 
investments (d) 1,579 1,579 n/m 16 (f) 

Total $- $52,78 1 $680,074 $732,855 ($75,390) $16 

n/m = not meaningful 

(n) Represents loans or pools of loans held- for- sale that are required to be measured at lower of cost or fair value. Only loans or pools of loans 
with fair values below cost are included in the table above. l11e related valuation aUowance represents the cumulative adju~tment to fair value 
of those loans and pool of loans. 

(b) Represents the portion of the commercial portfolio that has been specifically impaired l11e related valuation allowance represents the cumulative 
adjustment to fair value of those specific coounercial fmance receivables and loans and represents the most relevant indicator of the impact 
on eamings cau•ed hy the fair value measurement. l11e carrying values are inclusive of the respective loan loss allowance. 

(c) llte aUowance provided for foreclosed assets t-epr.,sents any cumulative valuation adjustments recognized to adjust the assets to fair value less 
costs to sell. 

(d) Cet1ain assets within U1e model home portfolio have been impaired and are being cmTied at (a) estimated fair value if the model home is under 
le~se or (b) estimated f.1ir value less costs to seU if the model home is being marketed for s.~le. 

(e) We consider the applicable valuation to be the most relevant indicator of the in1pact on eamings caused by the fair value measurement 
Accordingly, the table above excludes total gains and losses included in eamings for these items. llte carrying values are inclusive of the 
respective valuation. 

(f) l11e total loss included in ~amings is the most relevant indicator of the impact on enmings caused by the fair value measurement. 

The following table presents quantitative information regarding the significant unobservable inputs used in significant Level 
3 assets measured at fair value on a nonrecurring basis. 

Leve1 3 Range 

March 31, 2012 ($ in thousands) 
nonrecurr ing Valuation Unobservable (weighted 
measurements technique input avenge) 

Assets 

Discounted cash 
Mortgage loans held-for-sale, net $ 579,!114 flow Prepayment speeds O.Q.J3.g% 

Default rate 2.2-17.4% 

Loss severity 47.5-98.5% 

Discount Rate 14.55% 
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Fair Value Option for Financial Assets and Financial Liabilities 
We have elected to value certain financial assets and liabilities at fair value consistent with our intent to mitigate a divergence 

between our accounting results and our retained economic exposure related to these assets and liabilities. 

Financial assets and liabilities elected to be measured at fair value are as follows. 

On-balance sheet securitizations- We elected the tair value option for domestic on-balance sheet securitization trusts in 
which we estimated that the credit reserves pertaining to securitized assets could have exceeded or already had exceeded 
our economic exposure or were required to be consolidated upon the adoption of ASU 2009-17. The fair value option 
election was made at a securitization level and thus the election was made for both the consumer mortgage finance receivable 
and loans and the related securitization debt. 

The fair value elected loan balances are recorded within consumer finance receivables and loans, net, unless they are 
repurchased from a securitization trust in which case they are recorded in mortgage loans held-for-sale. Our policy is to 
separately record interest income on these fair value elected loans. The fair value adjustment recorded for consumer 
finance receivables and loans is classified as other revenue, net, and the fair value adjustment for mortgage loans held
for-sale is classified as gain on mortgage loans. 

The fair value elected securitization debt balances are recorded within collateralized borrowings in securitization 
trusts. Our policy is to separately record interest expense on the fair value elected securitization debt, which is classified 
as interest expense. The fair value adjustment recorded for this debt is classified as other revenue, net. 

Government - and agency - eligible loans - We elected the fair value option for government- and agency-eligible 
consumer mortgage loans held-for-sale. This election includes government- and agency-eligible loans we fund directly 
to borrowers and government- and agency-eligible loans we purchase from Ally Bank. The fair value option was elected 
to mitigate earnings volatility by better matching the accounting for the assets with the related hedges and to maintain 
consistency with the fair value option election by Ally Bank given the level of affiliate loan purchase and sale activity 
between the entities. See Note 17- Related Party Transactions for additional information. 

We carry fair value option-elected government- and agency-eligible loans within mortgage loans held-for-sale. 
Our policy is lo separately record interest im;ume on these fair value eleded loans. Upfronl fees and costs related lo the 
fair value elected loans are not deferred or capitalized. The fair value adjustment recorded for these fair value option
elected loans is reported in gain on mortgage loans, net. The fair value option election is irrevocable once the loan is 
funded even if it is subsequently determined that a particular loan cannot be sold. 

Conditional repurchase option loans and liabilities- As of January 1, 2011, we elected the fair value option for both 
nongovernment eligible mortgage loans held-for-sale subject to conditional repurchase options and the related liability. 
The conditional repurchase option allows us to repurchase a transferred financial asset if certain events outside our control 
are met. The typical conditional repurchase option is a delinquent loan repurchase option that gives us the option to 
purchase the loan if il exceeds a pre specified delinquency level. We have complete discretion regarding when or if we 
will exercise these options, but generally, we would do so only when it is in our best interest. We are required to record 
the asset and the corresponding liability on our balance sheet when the option becomes exercisable. The fair value option 
election must be made at initial recording. As such, the conditional repurchase option loans and liabilities that were 
recorded prior to January 1, 2011, were not fair value elected. 

The fair value elected conditional repurchase option loans are recorded within mortgage loans held-for-sale. The 
fair value adj uslmenl is dassified as other revenue, nel. We do nul recognize interest income on conditional repurchase 
option loans until the option is exercised and the loan is repurchased. 

The corresponding fair value elected liability is recorded in other liabilities. The fair value adjustment recorded for 
this liability is classified as other revenue, net. 
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The following table summarizes the fair value option elections and information regarding the amounts recognized in earnings 
tor each fair value option-elected item. 

Changes included in our Condensed Consolidated 
Statement oflncome 

Interest Change in 
income Gain on Other Total fair value 

(expense) mortgage revenue, included in due to 
March 31, ($in thousands) (a) loans, net net net income credit risk (b) 

2012 

Assets 

Mortgage loans held-for-sale (c) $286 $243,407 $- $243,693 ($490) (d) 

Consumer mortgage finance receivables and loans, net 44,139 42,637 86,776 (27,220) (e) 

LiabilitiPs 

Collateralized borrowings 

On-balance sheet securitizations (25,900) (57,306) (83,206) (7,306) (f) 

Liability for option to repurchase assets (213) (213) 490 (f) 

Total $247,050 

2011 

Assets 

Mortgage loans held-for-sale (c) $221 $51,498 $98 $51,817 ($18) (d) 

Consumer mortgage finance receivables and loans, net 54,021 19,246 73,267 (17,444) (e) 

Lia hili ties 

Collateralized borrowings (30,801) (36,148) (66,949) 26,927 (f) 

Total $58,135 

(a) Interest income on consumer mortgage finance receivables and loans and mortgage loans held-for-sale is measured by multiplying the unpaid 
principal balance on the loans by the coupon rate and the number of days of interest due. Interest expense on the on-balance sheet securitizations 
is measured by multiplying the bond principal by the coupon rate and days interest due to the investor. 

(b) Factors other than credit quality that impact the fair value include changes in market interest rates and the liquidity or marketability in the 
current marketplace. Lower levels of observable data points in illiquid markets generally result in wide bid/offer spreads. 

(c) Includes the gain/loss recognized on fair value option-elected government- and agency-eligible assets purchased from Ally Bank. 
(d) T11e credit impact for mortgage loans held-for-sale that are currently agency eligible is currently zero because the fair value option-elected 

GSE loans are salable, and any unsalable assets are currently covered by a government guarantee. The credit impact for non-agency eligible 
loans and related liability was quantified by applying internal credit loss assumptions to cash tlow models. 

(e) The credit impact for consumer mortgage finance receivables and loans was quantified by applying internal credit loss assumptions to cash 
flow models. 

(f) The credit impact for on-balance sheet securitization debt is assumed to be zero until our economic interests in a particular securitization is 
reduced to zero, at which point the losses in the underlying collateral will be expected to be passed through to third-party bondholders. Losses 
allocated to third-party bondholders, including changes in the amount of losses allocated, will result in fair value changes due to credit. We 
also monitor credit ratings and may make credit adjustments to the extent any bond classes are downgraded by rating agencies. 
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The table below provides the fair value and the unpaid principal balance for our fair value option-elected loans and related 
collateral ized borrowings. 

MaHh 31, 2012 December31 2011 
Unpaid 

Fair value 
Unpaid 

principal principal 
($ in thousands) balance (a) balance Fair value (a) 

Mortgage loans held-for- sale 
Total loans $76,796 $46,419 $84,099 $56,975 

Nonaccrualloans 57,916 28,293 53,502 27,297 
Loans 90+ days past due (b) 57,789 28,140 53,312 27,179 

Consumer mortgage finance receivables and loans, net 
Total loans $2,385,658 $832,094 $2,436,218 $835,192 

Nonaccrualloans 510,437 213,935 (c) 506,300 209,371 (c) 
Loans 901- days past due (b) 383,837 172,611 (c) 362,002 162,548 (c) 

Collateralized borrowings 
On-balance sheet securitizations ($2,513,734) ($828,418) ($2,559,093) ($829,940) 
Other liabilities 

Liabilitv for o2tion to re2urchase assets i$61,490l !$29,603l ($56.568l ($28.504l 
(a) Excludes accrued interest receivable. 
(b) Loans 90+ days past due are. also presented within the nonae<--noalloans and total loans except those that are govemment insured ami still 

accruing. 
(c) llte fair value of consumer mortgage finance receivables and loans is calculated on a pooled basis; therefore, we allocated the fair value of 

uonaccrualloans and 90+ days pa~ due to individual loans ba~ed on the unpaid principal balances. 

14. Derivative Instruments and Hedging Activities 

We transact interest rate and foreign currency swaps, futures, forwards, options, swaptions, and TBAs in connection with our 
risk management activities. Our primary objective for executing these financial instruments is to mitigate our economic exposure 
to future events that are outside our control. These financial instruments are utilized principally to manage market risk and cash 
tlow volatil ity associated with mortgage loans held- for-sale and MSRs, including our total return and forward flow agreements 
with Ally Bank. See Note 17 - Related Patty Transactions for additional information. We do not transact derivative instruments 
for reasons beyond risk management. 

In addition to derivatives transacted as part of our risk management activities, we create derivative contracts as part of our 
ongoing operations. In particular, we frequently execute forward mortgage loan purchase and sale commitments with Ally Bank 
and financial institutions, respectively, principally to provide a future source of mortgage volume and dedicated exi t channels. 

Additionally, we enter into commitments with mortgage borrowers that require us to originate a mortgage at a stated amount and 
rate; these are derivative contracts if our intent is ultimately to hold the originated loan for sale. We refer to commitments to purchase 
mortgage loans from Ally Bank and commitments to originate mortgage loans held-for- sale, collectively, as interest rate lock 
commitments (IRLCs). 

The following summarizes our significantassetand liabili tyclasses, the risk exposures for these classes, and our risk management 
activities utilized to mitigate certain of these risks. The discussion includes both derivative and nonderivative financial instruments 
utilized as part of these risk management activities. 

Interest Rate Sensitive Assets/Liabilities 

Mortgage loan commitments and Loans held-for- sale - We are exposed to interest rate risk from the time an IRLC is 
made, either directly or indirectly through the forward How agreement with Ally Bank, until the time the mortgage loan 
is sold. Changes in interest rates impact the market price for the mortgage loan; as market interest rates decline, the value 
of existingiRLCs and mortgage loans held- for- sale increase and vice versa. The primary objective of our risk management 
activities related to IRLCs and mortgage loans held- for- sale is to eliminate or reduce any interest rate risk associated with 
these assets. 

We enter into forward sale contracts of mo•tgage-backed securities, primarily agency TBAs, as our primary strategy 
to mitigate this risk. These contracts are typically entered into at the time the interest rate lock commitment is made. The 
value of the forward sales contracts moves in the opposite direction of the value of our IRLCs and mortgage loans held
for-sale. We may also use other derivatives, such as options, and futures, to economically hedge certain portions of the 
portfolio. Nonderivative instruments, such as short positions on U.S. Treasuries, may also be used to economically hedge 
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the portfolio. We monitor and actively manage our risk on a daily basis; therefore trading volume can be significant. 

We do not apply hedge accounting to our derivative portfolio held to economically hedge our IRLCs and mortgage 
loans held-for-sale. Included in the derivatives on IRLCs and mortgage loans held-for-sale is the forward flow agreement 
with Ally Bank having a fair value of$(27.1) million and an outstanding notional of$6.3 billion at March 31,2012. Under 
the terms of the forward flow agreement, Ally Bank transfers the exposure to changes in fair value of specified pools of 
assds, in this case IRLCs and mortgage loans held-for-sale, to us. This agreement was terminated on April 30, 2012. 
See Note 17- Related Party Transactions for additional information. 

A1ortgage servicing rights and other retained interests- Our MSRs and retained interests are generally subject to loss 
in value when mortgage rates decline. Declining mortgage rates generally result in an increase in refinancing activity, 
which increases prepayments and results in a decline in the value ofMSRs and other retained interests. To mitigate the 
impact of this risk, we maintain a portfolio of financial instruments, primarily derivatives, which increase in value when 
interest rates decline. The primary objective is to minimize the overall risk ofloss in the value ofMSRs and other rdained 
interests due to the change in fair value caused by interest rate changes and their interrelated impact to prepayments. 

We use a variety of derivative instruments to manage the interest rate risk related to MSRs and other retained interests. 
These include, but are not limited to, interest rate futures, call or put options on U.S. Treasuries, swaptions, mortgage
backed securities (MBS) futures, U.S. Treasury futures, interest rate swaps, interest rate floors and caps. While we do not 
currently utilize nonderivative instruments (i.e., U.S. Treasuries) to hedge this portfolio, we have utilized them in the past 
and may utilize them again in the future. We monitor and actively manage our risk on a daily basis, and therefore trading 
volume can be significant. 

Included in the derivatives hedging MSRs and retained interests is a total return swap with Ally Bank having a fair 
value of$29.4 million at March 31, 2012. Under the terms ofthe total return swap,Ally Bank transfers the total economic 
return of a specified portfolio of mortgage servicing rights owned by Ally Bank to us in exchange for a variable payment 
based on a fixed spread to LIBOR. This agreement was terminated on April 30, 2012. See Note 17- Related Party 
Transactions for additional information. 

Debt- We monitor our mix of fixed and floating rate debt in relation to the rate profile of our assets. When it is cost 
effective to do so, we may enter into interest rate swaps to manage the interest rate composition of our debt portfolio. 
Typically, the significant terms of the interest rate swaps match the terms of the underlying debt resulting in an effective 
conversion of the rate ofthe related debt. 

In addition to these economic hedges, we also hold interest rate swaps that are hedging a portion of our fixed-rate 
senior unsecured notes. We utilize the interest rate swaps to hedge the fair value of the hedged debt balances. We elected 
to designate these as fair value hedges at inception. At December 31, 2011, we dedesignated our fair value swaps due to 
ineffectiveness. 

Foreign Currency Risk 

We have operations outside the United States. Our foreign subsidiaries maintain both assets and liabilities in local currencies 
that are deemed to be the functional currencies ofthese subsidiaries for accounting purposes. Foreign currency exchange rate gains 
and losses arise when assets or liabilities are denominated in currencies that differ from the entities functional currency and are 
revalued into the functional currency. In addition, our equity is impacted by the cumulative translation adjustments recognized in 
other comprehensive income resulting from the translation of foreign subsidiary results to U.S. dollars. Foreign currency risk is 
reviewed as part of our risk management process. The principal currencies creating foreign exchange risk are the U.K. Sterling and 
the Euro. 

Our current strategy is to economically hedge foreign currency risk related to assets and liabilities that are denominated in 
currencies on our U.S. dollar functional currency entities. The principal objective of the foreign currency hedges is to mitigate the 
earnings volatility specifically created by foreign currency exchange rate gains and losses. We hold forward currency contracts to 
mitigate risk against currency fluctuation in the U.K. Sterling and the Euro. We have not elected to treat any foreign currency swaps 
as hedges for accounting purposes, principally because the changes in the fair values of the foreign currency swaps are substantially 
offset by the foreign currency revaluation gains and losses of the underlying assds and liabilities. 
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Credit Risk and Collateral Arrangements 

Derivative tlnancial instruments contain an element of credit risk if counterparties, including affiliates, are unable to meet the 
terms oftheir agreements. Credit risk associated with derivative financial instruments is measured as the net replacement cost should 
the counterparties that owe us under the contracts completely fail to perform under the terms ofthose contracts, assuming there are 
no recoveries of underlying collateral, as measured by the fair value of the derivative financial instruments. At March 31, 2012 and 
December 31,2011, the tair value of derivative t!nancial instruments in an asset, or receivable position, were $3.6 billion and $4.9 
billion, including $2.2 billion and $3.2 billion with affiliates, respectively. See Note 17- Related Party Transactions for additional 
information. 

We minimize the credit risk exposure by limiting our counterparties to those major banks and financial institutions that meet 
established credit guidelines and transacting with and through affiliates. Additionally, we reduce credit risk on the majority of our 
derivative financial instruments by entering into legally enforceable agreements that permit the closeout and netting oftransactions 
with the same counterparty upon occurrence of certain events. To further mitigate the risk of counterparty detault, we execute 
collateral agreements with counterparties. The agreements require both parties to maintain cash deposits in the event the fair values 
of the derivative financial instruments meet established thresholds. We have received cash deposits from counterparties totaling 
$578.7 million and $656.1 million at March 31,2012 and, December 31,2011, respectively, for derivative positions in an asset 
position to us. We have placed cash deposits totaling $1.1 billion and $1.1 billion at March 31, 2012 and December 31, 2011, 
respectively, in accounts maintained by counterparties for derivative positions in a liability position to us. The cash deposits placed 
and received are included in accounts receivable, other assets, and other liabilities. 

We are not exposed to credit risk related contingent features in any of our derivative contracts that could he triggered and 
potentially could expose us to future loss. 

Condensed Consolidated Balance Sheet Presentation 

The tollowing table summarizes the location and tair value amounts of derivative instruments reported on our Condensed 
Consolidated Balance Sheet The fair value amounts are presented on a gross basis and are segregated between derivatives that are 
designated and qualifying as hedging instruments and those that arc not and further segregated by type of contract within those two 
categories. 

($ in thousands) 

Economic hedges 
Interest rate risk 

MSRs and retained interests 
Mortgage loans held-for-sale 
Debt 

Total interest rate risk 
Foreign exchange risk 
Non-risk management derivatives 

Bank MSR swap 
Bank forward flow agreement 
Mortgage loan commitments 

Total derivatives 
(a) Presented in other assets. 
(b) Presented in other liabilities. 

March 31, 2012 

Fair value of derivative 
contracts in 

receivable 
position (a) 

payable 
position (b) 

Notional 
amount 

$3,554,216 ($3,893, 704) $418,931,706 
16,115 (7,260) 9,040,618 
18,887 251,122 

3,589,218 (3,900,964) 428,223,446 
2,439 (365) 160,748 

29,442 1,407,351 
(27,105) 6,269,576 

349 (3) 27,542 
$3,621A48 ($3,928A37) $436,088,663 
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December 31,2011 

Fair value of derivative 
contracts in 

receivable 
position (a) 

$4,811,804 
8,770 

21,066 
4,841,640 

520 

17,681 
16,423 

933 
$4,877,197 

payable 
position (b) 

Notional 
amount 

($5,011,576) $523,142,192 
(96,077) 17,323,000 

251,790 
(5,107,653) 540,716,982 

(5,873) 3,157,000 

1,384,835 
9,825,783 

(5) 77,633 
($5,113,531) $555,162,233 
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Condensed Consolidated Statement of Income Presentation 

The following table summarizes the location and amount of gains and losses from continuing operations reported in our 
Condensed Consolidated Statement oflncome related to derivative instruments. Gains and losses are presented separately tor 
derivative instruments designated and qualifying as hedging instruments in fair value hedges and non-designated hedging instruments. 
We currently do not have qualifying cash flow or foreign currency hedges. 

Three months ended March 31, ($in thousands) 
Qualifying accounting hedges 

Gain (loss) recognized in earnings on derivatives 
Interest rate contracts 

Interest income 
Gain (loss) recognized in earnings on hedged item 

Interest rate contracts 
Interest expense 

Total qualifying ac.counting hedges 
Economic hedges 

Risk management derivatives 
Gain (loss) recognized in earnings on derivatives 

Interest rate contracts 
Interest expense 
Gain on mortgage loans, net 

Servicing asset valuation and hedge activities, net 
Other revenue, net 

Total interest rate contracts 
Foreign exchange contracts 

Other noninterest expense, net 
Non-risk management derivatives 

Gain on mortgage loans, net 
Servicing asset valuation and hedge activities, net 

Total derivatives 

2012 2011 

$- ($1,535) 

1,813 
278 

(1,633) (1,672) 
(52,099) (43,622) 

8,075 (203,625) 
(369) 

(46,026) (248,919) 

6,274 (1,298) 

(87,921) 134,512 
96,424 216,048 

($31,249) Sl00.62l 

Our derivative portfolios generally are reflected in the operating activities section of our Condensed Consolidated Statement 
of Cash Flows. Derivative fair value adjustments arc captured in our Condensed Consolidated Statement of Income line items 
described in the table above and, accordingly, are generally retlected within the respective line items \\~thin the reconciliation of 
net income (loss) to net cash provided by operating activities section of our Condensed Consolidated Statement of Cash Flows. The 
remaining changes in derivative portfolio values are generally reflected within the "net change in other assets" or "net change in 
other liabilities" line items on our Condensed Consolidated Statement of Cash Flows. 

15. Higher Risk Mortgage Loans and Credit Quality 

Historically, we originated and purchased mortgage loans that had contractual features tha t may increase our exposure to credit 
risk and thereby result in a concentration of credit risk. These mortgage loans include loans that may subject borrowers to significant 
payment increases in the future, have negative amortization of the principal balance or have high loan- to- value ratios. 

The following table summarizes the gross carrying value of our higher-risk mortgage loans classified as held- for- sale and 
finance receivables and loans. 

($ in thousands) 
High loan-to-value (greater than 100%) mortgage loans 
Payment option adjustable rate mortgage loans 
Interest-only mortgage loans 
Below market initial rate mortgage loans 
Total carrvins value of higher-risk mortgages 

March 31, 2012 
$475,415 

13,176 
286,740 
250,517 

5L025,848 

December 31,2011 
l)488,627 

12,140 
293,975 
259,177 

Included in the table above are $350.7 million and $362.5 million of high-risk mortgage loans held in on-balance sheet 
securiti7.ations at March 31 , 2012 and December 31 , 2011 , respectively. Our exposure on these loans is limited to the value of our 
retained interest. 
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As part of our loss mitigation efforts and participation in certain governmental programs (e.g., !he Making Home A11ordable 
program), we may offer loan restructurings to borrowers. Due to the nature of restructurings, these loans are generally considered 
higher risk. Loan modifications can include any or all of the following; principal forgiveness, maturity extensions, delinquent interest 
capitalization and changes to contractual interest rates. Moditications can be either temporal)' or permanent. Temporary loan 
modifications are generally used to monitor the borrower 's ability to perform under the revised terms over a specified trial period; 
if the borrower performs, it may become a permanent loan modification. We have historically performed loan modifications under 
our priva te modification program; however, more recently the majority of loan modifications are completed under government 
programs. The carl)'ing value of our on-balance sheet modified mortgage loans was $1.4 billion and $1.2 billion as of March 31, 
2012 and December31, 2011 , respec tively. These modified mortgage loans are included within mortgage loans held-for- sale and 
consumer finance receivables and loans. 

Non performing Assets 

Non performing assets include nonaccrual loans and foreclosed assets. The classification of a loan as nonperforming does not 
necessarily ind icate that the principal amount of the loan is ultimately uncollectible in whole o r in part. In certain cases, borrowers 
make payments to bring their loans contractually current and, in all cases, our mortgage loans are collateralized by residential real 
estate. As a result, our experience has been that any amount of ultimate loss for mortgage loans other than home equity loans is 
substantially less than the unpaid principal balance of a nonperforming loan. 

Delinquent loans expose us to higher levels of credit losses and the refore are considered higher risk loans. The determination 
as to whether a loan falls into a particular delinquency categol)' is made as of the close of business on the balance sheet date. The 
following table sets forth information concerning the delinquency experience in our mo11gage loans held- for- sale and consumer 
finance receivable and loans at carrying value. 

March 31, 2012 Decemher31 2011 
($ in thousands) Amount % of total Amount %of total 
Current $2,065,619 39.2% $2,003,928 38.0% 
Past due 

30 to 89 days 136,907 2.6% 137,590 2.6% 
90 days or more and still accruing interest (a) 72,727 1.4% 73,661 1.4% 
90 days or more conditional repurchase option loans (b) 2 ,352,657 44.7% 2,379,926 45.1% 

Nonaccrual 639,475 12.1% 677 250 12.9% 
Total 5,267,385 100% 5,272,355 100% 
Allowance for loan losses (12,183) (13,638) 
Total net S5 255 202 $5,258.717 

(a) Loans that are 90 days or more delinquent and still accruing interest are government insured. 
(b) We do uot record interest income on conditional repurchase option loans. If these options were exercised and we acquired the loans, $2.3 

billion and S2.3 billion would be classified as 90 days or more and still accruing due to govemment guarantees at :\-larch 31, 2012 
and December 31, 2011, respectively. The private-label conditional repurchase option loans of$99.3 million and $105.8 million would be 
classified as nonaccrual at March 31. 2012 and December 31, 2011. respectively. 

The following table presents the net carl)'ing value of nonperforming assets. 

($ in thousands) 
Nonaccrual consumer 

lst Mortgage 
Home equity 
Foreign 

Total nonaccrual consumer (a) 
Nonaccrual commercial 

Domestic 

March 31, 2012 

$440,963 
57,823 

140,689 
639,475 

December31, 2011 

S462,275 
71,787 

143,188 
677,250 

Foreign 41,145 12,534 
Totalnonaccrual commercial 41,145 12,534 
Foreclosed assets 63,987 71 485 
Totalnonperfonning assets $744,607 !>761,269 

(a) Excludes loans subject to conditional repurchase options of $2.3 billion and $2.3 billion sold to Ginnie Mae guaranteed securitizations and 
$99.3 million and $105.8 million sold to off·balnnce sheet private-label securi1ization tmsts at March 31, 2012 and December 31, 2011, 
r~~pwtively. The corr<:«ponding liubility i:; re~orded in other liabilitic~. See Note 5 - Sccuriti<:alion:;and Variable lnlere:;tEutitie~for additional 
infom1ation. 

43 

RC40022333 

12-12020-mg    Doc 2813-82    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 82  
  Pg 62 of 96



Notes to Condensed Consolidated Financial Statements 
Residential Capital, LLC 

CONFIDENTIAL 

16. Contingencies and Other Risks 

We currently estimate that it is reasonably possible losses over time related to the litigation matters and potential repurchase 
obligations and related claims described herein could be between $0.0 billion and $4.0 billion over amounts already recorded. This 
estimate is based on significant judgment and numerous assumptions that are subject to change, which could be material. 

Mortgage Foreclosure Matters 

Settlements with Federal Government and State Attorneys General 

Agreement 
On February 9, 2012, Ally Inc., ResCap, and certain of our subsidiaries reached an agreement in principle with respect to 

investigations into procedures tollowed by mortgage servicing companies and banks in connection with mortgage origination and 
servicing activities and foreclosure home sales and evictions (the Settlement). On March 12, 2012, the Settlement was filed as a 
consent judgment in the U.S. District Court for the District ofColumbia. In addition, we separately reached an independent settlement 
with Oklahoma, which did not participate in the broader settlement described below, and agreements with two other states for other 
releases. 

In connection with the settlement we paid $109.6 million to a trustee, for distribution to federal and state governments in March 
2012. ln addition, we also paid $2.3 million in connection with the separate state agreements. We are also obligated to provide 
$200.0 million towards borrower relief, subject to possible upward adjustments as described below. This obligation for borrower 
relief will include loan modifications, including principal reductions, rate modifications, and refinancing for borrowers that meet 
certain requirements, and participation in certain other programs. Generally, if certain basic criteria are met, borrowers that are 
either delinquent or at imminent risk of default and owe more on their mortgages than their homes are worth could be eligible for 
principle reductions, and borrowers that are current on their mortgages but who owe more on their mortgage than their homes are 
worth (;ould be eligible for refinan(;ing opportunities. Further, we have agreed to soli(;it borrowers that are eligible for rate and 
principal modifications as of March 1, 2012. We are committed to provide loan modifications to all borrowers who accept a 
modification offer within three months of the solicitation. We have also agreed to provide loan modifications to borrowers who 
accept a modification offer within six months of the solicitation, unless and until total borrower relief provided exceeds $250.0 
million. As of March 31, 2012, no loan modifications have been completed. However, we are currently in the process of soliciting 
eligible borrowers and expect modifications to begin in the second quarter of2012. 

The Settlement provides incentives for borrower reliefthat is provided within the first twelve months, and all obligations must 
be met within three years trom the date the consent judgment is tiled. In addition to the toregoing, we will be required to implement 
new servicing standards relating to matters such as foreclosure and bankruptcy information and documentation, oversight, loss 
mitigation, limitations on fees, and related procedural matters. Compliance with these obligations will be overseen by an independent 
monitor, who will have authority to impose additional penalties and fines if we fail to meet established timelines or fail to implement 
required servicing standards. 

The Settlement generally resolves potential claims arising out of origination and servicing activities and foreclmure matters, 
subject to certain exceptions. The Settlement does not prevent state and tederal authorities trom pursuing criminal entorcement 
actions, securities-related claims (including actions related to securitization activities and Mortgage Electronic Registration Systems, 
or MERS), loan origination claims, claims brought by the FDIC, and certain other matters. The Settlement also docs not prevent 
claims that may be brought by individual borrowers. 

Federal Reserve Board Civil Money Penalty 
On February 9, 2012,Ally Inc. and ResCap agreed with the Board of Governors of the Federal Reserve (FRB) on a civil money 

penalty (CMP) of $207.0 million related to the same activities that were the subject ofthe Settlement. This amount will be reduced 
dollar-for-dollar in connection with certain aspects of our satisfaction of the required monetary payment and borrower relief 
obligations induded within the Settlement, as well as our parti(;ipation in other similar programs that may be approved by the FRB. 
While additional future cash payments related to the CMP are possible if we are unable to satisfy the borrower relief requirements 
ofthe Settlement within two years, we currently expect that the full amount of the CMP will be satisfied through our commitments 
in connection with the Settlement. 
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Other Mortgage Foreclosure Matters 

Consent Order 

As a result of an examination conducted by the FRR and FDIC, on April 13, 2011 we entered into a Consent Order (the Consent 
Order) with the FRB and the FDIC. The Consent Order requires that we make improvements to various aspects of our residential 
mortgage loan-servicing business, including compliance programs, internal audit, communications with borrowers, vendor 
management, management information systems, employee training, and oversight by our Board of Directors. 

The Consent Order further requires GMAC Mortgage to retain independent consultants to conduct a risk assessment related to 
mortgage servicing activities and, separately, to conduct a review of certain past residential mortgage foreclosure actions. We cannot 
reasonably estimate the ultimate impact of any deficiencies that have been or may be identified in our historical foreclosure procedures. 
There are potential risks related to these matters that extend beyond potential liability on individual foreclosure actions. Specific 
risks could include, for example, claims and litigation related to foreclosure remediation and resubmission; claims from investors 
that hold securities that become adversely impacted by continued delays in the foreclosure process; the reduction in foreclosure 
proceeds due to delay, or by challenges to completed foreclosure sales to the extent, if any, not covered by title insurance obtained 
in connection with such sales; actions by courts, state attorneys general, or regulators to delay further the foreclosure process after 
submission of corrected affidavits, or to facilitate claims by borrowers alleging that they were harmed by our foreclosure practices 
(by, for example, foreclosing without offering an appropriate range of alternative home preservation options); additional regulatory 
tines, sanctions, and other additional costs; and reputational risks. To date we have borne all out-of-pocket costs associated with the 
remediation rather than passing any such costs through to investors for whom we service the related mortgages, and we expect that 
we will continue to do so. 

Loan Repurchases and Obligations Related to Loan Sales 

Overview 
We sell loans that take the form of securitizations guaranteed by the GSEs, securitizations sold to private investors, and to 

whole-loan investors. In connection with a portion of our private-label securitizations, the monolines insured all or some ofthe 
related bonds and guaranteed timely repayment of bond principal and interest when the issuer defaults. In connection with 
securitizations and loan sales, the trustee tor the benefit ofthe related security holders and, if applicable, the related monoline insurers 
are provided various representations and warranties related to the loans sold. The specific representations and warranties vary among 
different transactions and investors but typically relate to, among other things, the ownership of the loan, the validity of the lien 
securing the loan, the loan's compliance with the criteria tor inclusion in the transaction, including compliance with underwriting 
standards or loan criteria established by the buyer, the ability to deliver required documentation and compliance with applicable 
laws. In general, the representations and warranties described above may be enforced at any time unless a sunset provision is in 
place. Upon discovery of a breach of a representation or warranty, the breach is corrected in a manner conforming to the provisions 
of the sale agreement. This may require us to repurchase the loan, indemnify the investor for incurred losses, or otherwise make 
the investor whole. We have entered into settlement agreements with both Fannie Mae and Freddie Mac that, subject to certain 
exclusions, limit our remaining exposure with the GSEs. See Government-sponsored Enterprises below. We assume all of the 
customary representation and warranty obligations for loans purchased from Ally Bank and subsequently sold into the secondary 
market, generally through securitizations guaranteed by the GSEs. 

Originations 
The total exposure to mortgage representation and warranty claims is most significant for loans originated and sold between 2004 

through 2008, spe~ifi~ally the 2006 and 2007 vintages that were originated and sold prior to enham;ed underwriting standards and 
risk-mitigation actions implemented in 2008 and forward. Since 2009, we have focused primarily on purchasing prime conforming 
and government-insured mortgages. In addition, we ceased offering interest-only jumbo mortgages in 2010. Representation and 
warranty risk mitigation strategies include, but are not limited to, pursuing settlements with investors where economically beneficial 
in order to resolve a pipeline of demands in lieu of loan-by-loan assessments that could result in repurchasing loans, aggressively 
contesting claims we do not consider valid (rescinding claims), and seeking recourse against correspondent lenders from whom we 
purchased loans wherever appropriate. 

Demand/Claim Process 
After receiving a claim under representation and warranty obligations, we review the claim to determine the appropriate response 

(e.g. appeal, and provide or request additional information) and take appropriate action (rescind, repurchase the loan, or remit 
indemnification payment). Historically, repurchase demands were generally related to loans that became delinquent within the first 
tcw years following origination. As a result of market developments over the past several years, investor repurchase demand behavior 
has changed significantly. GSEs and investors are more likely to submit claims for loans at any point in the loans life cycle. 
Representation and warranty claims are generally reviewed on a loan-by-loan basis to validate ifthere has been a breach requiring 
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a potential repurchase or indemnification payment. We actively contest claims to the extent they are not considered valid. We are 
not required to repurchase a loan or provide an indemnification payment where claims are not valid. 

The risk of repurchase or indemnification, and the associated credit exposure, is managed through our underwriting and quality 
assurance practices and by servicing mortgage loans to meet investor standards. We believe that, in general, the longer a loan 
performs prior to default, the less likely it is that an alleged breach of representation and warranty will be found to have a material 
and adverse impad on the loan's performam;e. When loans are repun;hased, we bear the related l.:reditloss on the loans. Repurl.:hased 
loans are classified as held-for-sale and initially recorded at fair value. 

The following table includes amounts paid to investors and monolines with respect to representation and warranty obligations. 

Three months ended March 31, ($in thousands) 2012 2011 
Loan repurchases (UPB) 

GSEs $19,005 $43,582 
Private-label securitizations insured (monolines) 4,038 14 
Private-label securitizations uninsured 
Whole-loan investors 2,468 4,642 

Total $25 511 $48 238 
Indemnifications (make wholes) by investor 

GSEs $20,971 $15,517 
Private-label securitizations insured (monolines) 1,835 
Private-label securitizations uninsured 
Whole-loan investors 6,402 24 

Total $27 373 $17 376 

The following table presents the total number and original unpaid principal balance ofloans related to unresolved representation 
and warranty demands (indemnifil.:ation daims and/or repurl.:hase demands). The table indudes demands that we have requested 
be rescinded but which have not yet been agreed to by the investor. 

($ in millions) 

Unresolved repurchase demands previously received 
GSEs 
Insured private-lable securitizations 

MBIA Insurance Corporation 
Financial Guaranty Insurance Company 
Other 

Uninsured private-lable securitizations 
Whole Loan Investors 

Total unpaid principal balance 

March 31, 2012 

Number Original UPB 
of loans of loans 

457 $89 

7,314 491 
4,826 382 

937 70 
294 78 
561 85 

14,389 $1,195 

December31,2011 (a) 

Number Original UPB 
ofloans of loans 

357 $71 

7,314 490 
4,608 369 

730 58 
38 7 

475 74 
13,522 $lp69 

(a) Excludes S59.0 million of original CPB on loans where counterparties have requested additional documentation as part of individual loan 
file reviews. 

We are currently in litigation with MBIA Insurance Corporation (MBIA) and Financial Guaranty Insurance Company (FGIC) 
with respect to certain representation and warranty matters related to certain of our private-label securitizations. Historically we 
have requested that most of the demands be rescinded, consistent with the claim/demand process described above. As the litigation 
process proceeds, additional loan reviews are expected and will likely result in additional repurchase demands. 

Liability for Representation and Warranty Obligations 
The liability tor representation and warranty obligations retlects management's best estimate of probable lifetime loss. We 

consider historical and recent demand trends in establishing the reserve. The methodology used to estimate the reserve considers a 
variety of assumptions including borrower performance (both actual and estimated future defaults), repurchase demand behavior, 
historical loan defect experience, historical mortgage insurance rescission experience, and historical and estimated future loss 
experience, which includes projections of future home price changes as well as other qualitative factors including investor behavior. 
In cases where we do not have or have limited current or historical demand experience with an investor, it is difficult to predict and 
estimate the level and timing of any potential future demands. In such cases, we may not be able to reasonably estimate losses, and 
a liability is not recognized. Management monitors the adequacy ofthe overall reserve and makes adjustments to the level of reserve, 
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as necessary, after consideration of other qualitative factors including ongoing dialogue and experience with counterparties. 

At the time a loan is sold, an estimate of the fair value of the liability is recorded and classified in other liabilities and recorded 
as a component of gain on mortgage loans, net. We recognize changes in the liability when additional relevant information becomes 
available. Changes in the estimate are recorded as representation and warranty expense, net. At March 31,2012, the liability relates 
primarily to non-GSE exposure. 

The following table summarizes the changes in our liability tor representation and warranty obligations. 

($ in thousands} 

Balance at January 1, 
Provision for representation and warranty obligations 

Loan sales 
Change in estimate 

Total additions 
Realized losses (a) 
Recoveries 
Balance at March 31 

2012 
$824,776 

4,410 
19,459 
23,869 

(42,181) 
4,341 

$810 805 
(a) Includes principal losses and accrued interest on repurchased loans, indemnification payments, and settlements with investors. 

Government-sponsored Entities 

2011 
$830,021 

5,895 
26,000 
31,895 

(33,692) 
2,063 

$830 287 

Between 2004 and 2012, we sold $441.0 billion ofloans to the GSEs. Each GSE has specific guidelines and criteria for sellers 
and servicers ofloans underlying their securities. In addition, the risk of credit loss of the loans sold was generally transferred to 
investors upon sale of the securities into the secondary market. Conventional conforming loans were sold to either Freddie Mac or 
Fannie Mae, and government insured loans were securitized with Ginnie Mae. Our representation and warranty obligation liability 
with respect to the GSEs considers the existing unresolved claims and the best estimate of future claims that could be received. We 
consider our experiences with the GSEs in evaluating our liability. 

The following table summarizes the changes in the original unpaid principal balance related to unresolved repurchase demands 
with respect our GSE exposure. The table includes demands that we have requested be rescinded but which have not been agreed 
to by the investor. 

($ in millions) 2012 2011 (a) 
Balance at January 1, $71 $170 
New claims 128 102 
Resolved claims (b) (60) (133) 
Rescinded claims/other (50) ~412 
Balance at March 31 $89 $98 

(a) Excludes $22.0 million of original UPB on loans where counterparties have requested additional documentation as part ofindividualloan file 
reviews. 

(b) Includes settlements, repurchased loans and claims under which indemnification payments are made. 

We have settled our repurchase obligations relating to most ofthe mortgage loans sold to Freddie Mac prior to January 1, 2009. 
This agreement does not release any of our obligations with respect to exposure for private-label MBS in which Freddie Mac had 
previously invested, loans where our affiliate, Ally Bank is the owner of the servicing, as well as defects in certain other specified 
categories of loans. Further, we continue to be responsible for other contractual obligations we have with Freddie Mac, including 
all indemnification obligations that may arise in connection with the servicing of the mortgages. These other specified categories 
include (i) loans subject to certain state predatory lending and similar laws; (ii) groups of 25 or more mortgage loans purchased, 
originated, or serviced by one of our subsidiaries, the purchase, origination, or sale of which all involve a common actor who 
committed traud; (iii) "non-loan-level" representations and warranties which refer to representations and warranties that do not 
relate to specific mortgage loans (examples of such non-loan-level representations and warranties include the requirement that our 
subsidiaries meet certain standards to be eligible to sell or service loans for Freddie Mac or our subsidiaries sold or serviced loans 
tor market participants that were not acceptable to Freddie Mac); and (iv) mortgage loans that are ineligible for purchase by Freddie 
Mac under its charter and other applicable documents. If, however, a mortgage loan was ineligible under Freddie Mac's charter 
solely because mortgage insurance was rescinded (rather than for example, because the mortgage loan is secured by a commercial 
property), and Freddie Mac required us or our subsidiary to repurchase that loan because of the ineligibility, Freddie Mac would 
pay any net loss we suffered on any later liquidation oflhat mortgage loan. 
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We have received subpoenas from the Federal Housing Finance Agency (FHFA), which is the conservator of Fannie Mae and 
Freddie Mac. The subpoenas relating to Fannie Mae investments have been withdrawn with prejudice. The FHFA indicated that 
documents provided in response to the remaining subpoenas will enable the FHFA to determine whether they believe issuers of 
private-label MBS are potentially liable to Freddie Mac tor losses they might have incurred. Although Freddie Mac has not brought 
any representation and warranty claims against us with respect to private-label securities subsequent to the settlement, they may do 
so in the future. The FHF A has commenced securities and related common law fraud litigation against us and certain of our subsidiaries 
with respect to certain of Freddie Mac's private-label securities investments. 

We have settled our repurchase obligations related to most of the mortgage loans we sold to Fannie Mae prior to June 30,2010. 
The agreement also covers potential exposure for private-label MBS in which Fannie Mae had previously invested. This agreement 
does not release any of our obligations with respect to loans where our affiliate, Ally Bank, is the owner ofthe servicing, as well as 
tor defects in certain other specified categories ofloans. Further, we continue to be responsible for other contractual obligations we 
have with Fannie Mae, including all indemnification obligations that may arise in connection with the servicing of the mortgages, 
and we continue to be obligated to indemnity Fannie Mae for litigation or third party claims (including by borrowers) for matters 
that may amount to breaches of selling representations and warranties. These other specified categories include, among others, (i) 
those that violate anti-predatory laws or statutes or related regulations or that otherwise violate other applicable laws and regulations; 
(ii) those that have non-L:urabk defeds in title lo the seL:ured properly, or lhal have L:urabk title defeds, lo the exlenl our subsidiaries 
do not cure such defects at our subsidiary's expense; (iii) any mortgage loan in which title or ownership of the mortgage loan was 
defective; (iv) groups of 13 or more mortgage loans, the purchase, origination, sale or servicing of which all involve a common actor 
who committed fraud; and (v) mortgage loans not in compliance with fannie Mae Charter Act requirements (e.g., mortgage loans 
on commercial properties or mortgage loans without required mortgage insurance coverage). If a mortgage loan falls out of compliance 
with Fannie Mae Charter Act requirements because mortgage insurance coverage has been rescinded and not reinstated or replaced, 
upon the borrower's default our subsidiaries would have to pay to Fannie Mae the amount of insurance proceeds that would have 
been paid by the mortgage insurer with respect to such mortgage loan. If the amount ofthe loss exceeded the amount of insurance 
proceeds, Fannie Mae would be responsible for such excess. 

Private-label Securitizations (PLS) 
In general, representations and warranties provided as part of our private-label securitization activities are less rigorous than 

those provided to the GSEs and generally impose higher burdens on investors seeking repurchase. In order to successfully assert a 
claim, it is our position that a claimant must prove a breach of the representations and warranties that materially and adversely affects 
the interest ofthe investor in the allegedly defective loan. Securitization documents typically provide the investors with a right to 
request that the trustee investigate and initiate a repurchase claim. However, a class of investors generally are required to coordinate 
with other investors in that class comprising no less than 25% and in some cases 50% ofthe percentage interest constituting a class 
of securities of that class issued by the trust to pursue claims for breach of representations and warranties. In addition, our private
label securitizations generally require that the servicer or trustee give notice to the other parties whenever it becomes aware of facts 
or circumstances that reveal a breach of representation that materially and adversely affects the interest ofthe certificate holders. 

Regarding our securitization activities, we have exposure to potential losses primarily through two avenues. First, investors, 
through trustees to the extent required by the applicable agreements (or mono line insurers in certain transactions), may request 
pursuant to applicable agreements that we repurchase loans or make the investor whole for losses incurred if it is determined that 
we violated representations and warranties made at the time of the sale, provided that such violations materially and adversely 
impacted the interest of the investor. Contractual representations and warranties are different based on the specific deal structure 
and investor. It is our position that litigation of these matters must proceed on a loan by loan basis. This issue is being disputed 
throughout the industry in various pending litigation matters. Similarly in dispute as a matter oflaw is the degree to which claimants 
will have to prove that the alleged breaches of representations and warranties actually caused the losses they claim to have suffered. 
Ultimate resolution by courts of these and other legal issues will impact litigation and treatment of non-litigated claims pursuant to 
similar contractual provisions. Second, investors in securitizations may attempt to achieve rescission oftheir investments or damages 
through litigation by claiming that the applicable offering documents were materially deficient. If an investor properly made and 
proved its allegations, the investor might attempt to claim that damages could include loss of market value on the investment even 
ifthere were little or no credit loss in the underlying loans. 

Insured Private-label Securitizations (Monoline) 
Historically, we have securitized loans where the monolines insured all or some of the related bonds and guaranteed the timely 

repayment of bond principal and interest when the issuer defaults. Typically, any alleged breach requires the insurer to have both 
the ability to assert a claim as well as evidence that a defect has had a material and adverse effect on the interest of the security 
holders or the insurer. Generally, most claims in connection with private-label securitizations come from Monoline Insurers and 
continue to represent the majority of outstanding repurchase demands. For the period 2004 through 2007, we sold $42.7 billion of 
loans into these monoline-wrapped securitizations. 
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We are currently in litigation withMBIAand FGIC in connection with our representation and warranty obligations, and additional 
litigation with other monolines is likely. 

The following table summarizes the changes in the original unpaid principal balance related to unresolved repurchase demands 
with respect our Monoline exposure. The table includes demands that we have requested be rescinded but which have not been 
agreed to by the investor. 

($ in millions) 2012 2011 (a) 
Balance at January 1, $917 $661 
New claims (b) 28 14 
Resolved claims (c) (2) (8) 
Rescinded claims/other 
Balance at March 31 $943 $667 

(a) Excludes S9.0 million of original UPB on loans where counterparties have requested additional documentation as part of individual loan file 
rev1ews. 

(h) Substantially all relate to claims associated with the 2004 through 2007 vintages. 
(c) Includes settlements, repurchased loans and claims under which indemnification payments are made. 

Uninsured Private-label Securitizations 
Historically, we securitized loans where all or some of the related bonds were uninsured. We arc required to make customary 

representations and warranties about the loans to the investors and/or securitization trust. Typically, any alleged breach of 
representations and warranties requires the holder ofthe security to assert a claim as well as evidence that a defect has had a material 
and adverse effect on the interest of the security holder. During the period 2004 through 2007, we sold $182.1 billion ofloans into 
these uninsured private-label securitizations. Claims associated with uninsured PLS were historically self identified and constituted 
an immaterial portion of new claims. These claims were historically included within the 'Whole loan/other' category. During the 
three months ended March 31, 2012, we received a repurchase request from a bond trustee with respect to one of our uninsured 
private-label securitizations for loans originated in 2006 with an original unpaid principal balance $70.0 million. This unpaid 
principal balance is not representative of expected ti.Jture losses. 

The following table summarizes the changes in our original unpaid principal balance related to unresolved repurchase demands 
with respect to our uninsured PLS exposure. The table includes demands that we have requested be rescinded but which have not 
been agreed to by the investor. 

Three months ended March 31, ($in millions) 
Balance at January I, 
New claims 
Resolved claims (b) 
Rescinded claims/other 
Balance at March 31, 

2012 2011 (a) 
$8 $3 
75 3 
(4) 
(1) 

$78 $6 
(a) Excludes S4.0 million of original UPB on loans where counterparties have requested additional documentation as part of individual loan file 

reviews. 
(b) Includes losses, settlements, impairments on repurchased loans, and indemnit!cation payments. 

Whole-loan Sales 
The following table summarizes the changes in the original unpaid principal balance related to unresolved repurchase demands 

with respect to our whole-loan exposure. The table includes demands that we have requested be rescinded but which have not been 
agreed to by the investor. 

($ in millions) 2012 2011 (a) 
Balance at January 1, 
New claims (b) 
Resolved claims (c) 
Rescinded claims/other 
Balance at March 31 

$73 
22 
(6) 
(4) 

$85 

$85 
13 
(7) 

(24) 
$67 

(a) Excludes $25.0 million of original UPB on loans where counterparties have requested additional documentation as part of individual loan file 
reVleWS. 

(b) Includes $21.9 million and $13.0 million in new claims associated with the 2004 through 2007 vintages in 2012 and 2011, respectively. 
(c) Includes settlements, repurchased loans and claims under which indemnification payments are made. 
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Private Mortgage Insurance 
Mortgage insurance is required for certain consumer mortgage loans sold to the GSEs and certain securitization trusts and may 

have been in place tor consumer mortgage loans sold to whole-loan investors. Mortgage insurance is typically required tor tlrst
lien consumer mortgage loans having a loan-to-value ratio at origination of greater than 80 percent. Mortgage insurers are, in certain 
circumstances, permitted to rescind existing mortgage insurance that covers consumer loans if they demonstrate certain loan 
underwriting requirements have not been met. Upon receipt of a rescission notice, we assess the notice and if appropriate, we refute 
the notice, or if the notice cannot be refuted, we attempt to remedy the defect. In the event the mortgage insurance cannot be 
reinstated, we may be obligated to repurchase the loan or provide an indemnification payment in the event of a loss, subject to 
contraduallimitations. While we make every eiTortto reinstate the mortgage insurance, we have had limited success and as a result, 
most of these requests result in rescission ofthe mortgage insurance. At March 31, 2012, we have approximately $173.4 million in 
original unpaid principal balance of outstanding mortgage insurance rescission notices where we have not received a repurchase 
demand. However, this unpaid principal amount is not representative of expected future losses. 

Legal Proceedings 

We are subject to potential liability under various governmental proceedings, claims, and legal actions that are pending or 
otherwise asserted against us. We are named as defendants in a number of legal actions, and we are occasionally involved in 
governmental proceedings arising in connection with our respective businesses. Some of the pending actions purport to be class 
actions, and certain legal actions include claims for substantial compensatory and/or punitive damages or claims for indeterminate 
amounts of damages. We establish reserves tor legal claims when payments associated with the claims become probable and the 
payments can be reasonably estimated. Given the inherent difficulty of predicting the outcome of litigation and regulatory matters, 
it is generally very difficult to predict what the eventual outcome will be, and when the matter will be resolved. The actual costs of 
resolving legal claims may be higher or lower than any amounts reserved for the claims. We recorded a liability for probable legal 
claims of$99.6 million and $94.5 million at March 31,2012 and December 31, 2011, respectively. 

FGIC Litigation 

On November 29,2011, FGIC filed three complaints against ResCap in New York County Supreme Court. In two of these 
cases, both entitled financial Guaranty Insurance Company v. Rl'C eta!., fGIC alleges that defendants breached their contractual 
representations and warranties relating to the characteristics of the mortgage loans contained in certain insured MBS offerings. FGIC 
further alleges that the defendants breached their contractual obligations to permit access to loan files and certain books and records. 

In the third case, entitled Financial Guaranty Insurance Company v. GMAC Mortgage LLC, eta!., FGIC makes similar contract 
allegations against GMAC Mortgage and ResCap, as well as a claim against GMAC Mortgage for fraudulent inducement. In addition, 
FGIC alleges aiding and abetting fraudulent inducement against Ally Bank, which originated a large portion of the loans in the 
disputed pool, and breach of the custodial agreement for failing to notify fGIC of the claimed breaches of representations and 
warranties. In each ofthese cases, FGIC seeks, among other reliet~ reimbursement of all sums it paid under the various policies and 
an award oflegal, rescissory, equitable, and punitive damages. 

On December 15, 2011, FGIC filed a fourth complaint in New York County Supreme Court related to insurance policies issued 
in connection with a RFC-sponsored transaction. This complaint, entitled Financial Guaranty Insurance Company v. Ally Financial, 
Tnc., et al., names RFC and ResCap, and seeks various forms of declaratory and monetary relief The complaint alleges that the 
defendants arc alter egos of one another, fraudulently induced FGIC's agreement to provide insurance by misrepresenting the nature 
ofRFC's business practices and the credit quality and characteristics of the underlying loans, and have now materially breached 
their agreement with FGIC by refusing its requests for information and documents. 

On December 27, 2011, FGIC filed three additional complaints in New York County Supreme Court against ResCap and RFC. 
These complaints seek relief nearly identical to that ofFGIC's previously tiled cases and contain substantially similar allegations. 
Tn particular, FGTC alleges that the defendants, acting as alter egos of each other, fraudulently induced FGTC to enter into seven 
separate insurance and indemnity agreements and breached their contractual obligations under same. 

Since January 1, 2012, FGIC has filed five new complaints in federal court naming some combination of Ally Inc., ResCap, 
Ally Bank, RFC, and GMAC Mortgage. The five complaints were filed on January 31,2012, March 5, 2012, March 6, 2012, March 
12,2012 and March 13, 2012, respectively. These complaints seek relief nearly identical to that ofFGIC's previously filed cases 
and contain substantially similar allegations. In particular, FGIC alleges that the defendants, acting as alter egos of each other, 
fraudulently induced FGTC to enter into seven separate insurance and indemnity agreements and breached their contractual obligations 
under same. In addition, FGIC amended its tlrst-filcd complaint to name Ally Inc. as a defendant. 

All of the FGIC cases are now venued in the U.S. District Court for the Southern District of New York, and the defendants 
have asked the Court for leave to file motions to dismiss each such case. 
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Mitchell Litigation 

In this statewide class action, plaintiffs alleged that Mortgage Capital Resources, Inc. (MCR) violated the Missouri Second 
Mortgage Loan Act by charging Missouri borrowers fees and interest not permitted by the Act. RFC and Homecomings, among 
others, were named as defendants in their role as assignees of certain of the MCR loans. Following a trial concluded in January 
2008, the jury returned verdicts against all defendants, including an award against RFC and Homecomings for $4.0 million in 
compensatory damages (plus pre- and post-judgment interest and attorneys' fees) and against RFC for $92.0 million in punitive 
damages. In a November 2010 decision, the Missouri Court of Appeals affirmed the compensatory damages but ordered a new trial 
on punitive damages. Upon remand, we paid $12.8 million in compensatory damages (including interest and attorneys' fees). At 
the end ofF ebruary 2012, RFC entered into an agreement in principle to seU!e all of plaintiiTs' remaining claims, including plaintiiTs' 
already-awarded attorneys' fees on appeal, for a total of $17.3 million. The agreement was preliminarily approved on April 16, 
2012. The hearing on final approval is scheduled for May 18,2012. 

Private-label Securitizations - Other Potential Repurchase Obligations 

When we sell mortgage loans through whole-loan sales or securitizations, we are required to make customary representations 
and warranties about the loans to the purchaser and/or securitization trust. These representations and warranties relate to, among 
other things, the ownership of the loan, the validity ofthe lien securing the loan, the loan's compliance with the criteria for inclusion 
in the transaction, including compliance with underwriting standards or loan criteria established by the buyer, ability to deliver 
required documentation, and compliance with applicable laws. Generally, the representations and warranties described above may 
be enforced at any time over the life of the loan. Breaches of these representations and warranties have resulted in a requirement 
that we repurchase mortgage loans. As the mortgage industry continues to experience higher repurchase requirements and additional 
investors begin to attempt to put back loans, a significant increase in activity beyond that experienced today could occur, resulting 
in additional future losses. 

Private-label Securities Litigation 

We and certain of our subsidiaries have been named as defendants in several cases relating to our various roles in MBS ot1erings. 
The plaintiffs generally allege that the defendants made misstatements and omissions in registration statements, prospectuses, 
prospectus supplements, and other documents related to the MBS offerings. The alleged misstatements and omissions typically 
concern underwriting standards for residential mortgage loans. Plaintiffs generally claim that such misstatements and omissions 
constitute violations of state and/or federal securities law and common law including negligent misrepresentation and fraud. Plaintiffs 
seek monetary damages and rescission. Set forth below are descriptions of the most significant of these legal proceedings. 

Regulatory 

Our origination, purchase, sale, securitization and servicing business activities expose us to risks of noncompliance with 
extensive federal, state, local and foreign laws, rules and regulations. Our business activities are also governed by, among other 
contracts, primary and master servicing agreements that contain covenants and restrictions regarding the performance of our servicing 
activities. Our failure to comply with these laws, rules, regulations and contracts can lead to, among other things, loss oflicenses 
and approvals, an inability to sell or securitize loans, demands for indemnification or loan repurchases from purchasers of loans, 
demands for indemnification or other compensation from investors in our securitizations, fines, penalties. litigation, including class 
action lawsuits, and governmental investigations and enforcement actions, including, in the case of some violations oflaw, possible 
criminal liability. 

GMAC Financiera, our wholly-owned subsidiary operating in Mexico, incurred losses during the year which reduced its capital 
stock and its shareholders equity by more than two-thirds. At March 31,2012, the amount of the deficiency is $71.4 million. Until 
this deficiency is cured, GMAC Financiera falls within one ofthe causes for dissolution under Mexican law. 

Other Contingencies 

We are subject to potential liability under various other exposures including tax, nonrecourse loans, self-insurance, and other 
miscellaneous contingencies. We establish reserves for these contingencies when the item becomes probable and the costs can be 
reasonably estimated. The actual costs of resolving these items may be substantially higher or lower than the amounts reserved for 
any one item. Based on information currently available, it is the opinion of management that the eventual outcome of these items 
will not have a material adverse effect on our consolidated financial condition, results of operations, or cash flows. 
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17. Related Party Transactions 

Balance Sheet 

A summary of the balam;e sheet effect of our transadions with Ally Inl.:., Ally Bank, and other affiliates were as follows. 

($ in thousands) 
Assets 
Mortgage loans held-for-sale- purchased from Ally Bank 
Mortgage loans held-for-sale- contributions from Ally Inc. (carry value) (a) 
Other Assets 

Restricted cash deposits- Ally Bank 
Derivative collateral placed with Ally IM 
Fair value of derivative instruments 

MSR swap- Ally Bank 
Receivable (Payable), net- Ally Bank 
Receivable from other affiliates 

Liabilities 
Borrowings- Ally Inc. Senior Secured Credit Facility (b) 
Borrowings -Ally Inc. LOC (b) 
Borrowings - BMMZ Repo (b) 
Other Liabilities 

Liability for loans sold with recourse- Ally Bank (c) 
Fair value of derivative instruments 

Forward flow agreement- Ally Bank 
Ally IM (d) 

Payable to Ally Inc. (e) 
Other activity 
Loans (UPB) sub-serviced -Ally Bank 
Servicing escrow/deposits for off-balance sheet loans- Ally Bank 
Home Equity Loans (UPB) subject to indemnitlcations -Ally Bank (c) 
Income tax (receipt) payment- Ally Inc. (Q 

March 31, 2012 December 31, 2011 

$23,624 $13,518 
620,611 645,357 

81,879 112,458 
1,079,022 1,008,262 

29,442 17,681 
20,785 (21,001) 

2,125 2,046 

$751,849 $757,767 
430,696 185,064 
250,416 250,351 

5,976 6,773 

27,105 (16,423) 
954,824 1,049,420 

4,194 31,019 

$140,799,853 S143,172,634 
2,273,975 2,003,745 

56,571 58,512 
(4,550) 37,498 

(a) Amount represents the canying value of the loam contributed from Ally Inc. in 2009. T11e UPB of these loans is $1.5 billion and $1.6 billion 
at :v!arch 31, 2012 and December 31, 2011, respectively. 

(b) Includes principal balance of debt outstanding plus accrued interest. 
(c) Relates to an indemnification agreement with respect to a portfolio of second lien home equity loans with an original UPB of $166.0 million. 

This agreement expired in April 2012. 
(d) Includes the fair value of forwards, TBAs and swaptions executed in connection with hedging of our mortgage loans held-for-sale, retained 

interests and MSRs. Also includes the fair value of hedges related to our foreign currency exposure. See Note 14- Derivative Instruments 
and Hedging Activities for additional information. 

(e) Includes costs for personnel, information technology, communications, corporate marketing, procurement and services related to facilities 
incurred by Ally Inc. and allocated to us. 

(f) See Note 12- Income taxes for additional information. 

52 

RC40022342 

12-12020-mg    Doc 2813-82    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 82  
  Pg 71 of 96



Notes to Condensed Consolidated Financial Statements 
Residential Capital, LLC 

CONFIDENTIAL 

Statement of Comprehensive Income 

A summary of the income statement effect of our transactions with Ally Inc., Ally Bank and other affiliates were as follows. 

Three months ended March 31, ($ in thousand~) 

Net financing revenue 
Interest income on cash deposits- Ally Bank 

Interest expense- Ally Inc. Senior Secured Credit facility 

Interest expense- Ally Inc. LOC 

Interest expense BMMZ Repo 

Interest expense -Ally Bank 

Other revenue 

(Loss) gain on mortgage loans, net- derivative instruments with Ally IM 

(Loss) gain on mortgage loans, net- Ally Rank 

Gain on mortgage loans, net- Ally Securities, LLC (c) 

Servicing fees- Ally Bank 

Servicing assets valuation and hedge activities, net- derivative instruments with Ally IM 

Servicing assets valuation and hedge activities, net- derivative instruments with Ally Bank 

Loan brokerage fees Ally Bank (a) 

Provision expense- Ally Bank (b) 
Noninterest expense 

(Loss) on foreign currency- derivative instruments with Ally Inc. 

Management fees- Ally Inc. 

Custodial fees- Ally Bank 

Allocated expenses- Ally Bank 

Other activity 
Loans purchased (UPB) under the MMLPSA- Ally Bank (d) 

2012 

$221 
5,746 

2,223 
3,169 

385 

(58,889) 
(87,339) 

11,767 

(32,246) 

96,424 
23,343 

(8) 

(7,330) 
29,558 

1,985 

72 

$10,137,301 

2011 

$290 
6,234 

4,177 

56,980 

134,46R 

4,501 

7,614 

(174,499) 

216,048 
9,496 

860 

(169) 

16,915 

1,846 

125 

$14,640,058 
Loans sold (UPB) under the MMLPSA- Ally Bank 43,052 7,543 

(a) Under the terms of a broker agreement with Ally Bank, we provide loan processing services to support Ally's loan origination and purchase 
activities as well as loan closing services. 

(h) Relates to provision expenses associated with the indemnification agreement with respect to a portfolio of second lien home equity loans. This 
agreement expired in April 2012. 

(c) Relates to mortgage and asset-backed securities brokered to Ally Securities, LLC for underwriting, distribution and capital markets liquidity 
services. 

(d) Includes repurchased loans of $0.6 million and $4.2 million as of March 31, 2012 and 2011, respectively. 

Statement of Changes in Equity 

A summary of the changes to the statement of equity related to our transactions with Ally Inc , Ally Bank and other affiliates 
were as follows. 

Three months ended March 31, ($ in thousands) 2012 2011 

Equity 

Capital contributions- Ally Inc. (a) $196,500 $109,405 

(a) Represents capital contributions from Ally Inc. through the forgiveness of Ally Inc. LOC borrowings. 

Other Significant Affiliate Agreements 

We are party to an ISDA 2002 Master Agreement with Ally IM, a subsidiary of Ally Inc., whereby we enter into foreign exchange 
and interest rate hedging transactions (the ISDAAgreement) and a Master Securities Fmward Transaction Agreement (the Fmward 
Agreement and with the ISDAAgreement, the DerivativeAgreements) whereby we agree to sell certain mortgage-backed securities 
to Ally IM from time to time on a forward basis. We also entered into a Guarantee and Master Netting Agreement with Ally IM 
whereby the parties agreed to aggregate, net, and set off the Dcri vati vc Agreements and the Ally Inc. LOC. In connection with the 
Derivative Agreements, we cross-collateralize the respective obligations and have granted a security interest to Ally IM in any cash 
or other property posted, or required to be posted, as collateral by us. We expect to transact virtually all of our hedging transactions 
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with Ally IM in the future. 

On December 5, 2011, we entered into an agreement with Ally Inc. and GMAC Mortgage Group (the Agreement), whereby 
we agreed to certain terms and conditions in respect of ongoing loan sales by Ally Bank to us under the terms of our Master Mortgage 
Loan Purchase and Sale Agreement (MMLPSA) with Ally Bank. In accordance with the Agreement, we have instructed the GSEs 
to deliver, free and clear of all liens and encumbrances, mortgage-backed securities received from the GSEs in connection with our 
loan sales to them (New MBS) direL:lly upon issuanL:e into an aL:L:ount of Ally IM for the benefit of Ally Bank and GMAC Mortgage 
Group. We have granted Ally Bank and GMAC Mortgage Group security interests in loans purchased from Ally Bank and all 
proceeds from the sale ofthe New MBS. All proceeds from the sale of the New MBS are paid without setoff, recoupment or other 
reduction by Ally IM directly to Ally Bank. Ally Bank remits to us proceeds, if any, in excess of the purchase price of loans sold 
to us under the MMLPSA, and we remit to Ally Bank the amount of any shortfall in such proceeds necessary to pay the purchase 
price of the loans. On April 25, 2012, we entered into a Pledge and Security Agreement among ResCap, GMAC Mortgage, Ally 
Inc., GMAC Mortgage Group,Ally Bank and Ally IM (the Pipeline Security Agreement) in connection with these conditions. See 
Transactions with Ally Bank, below, for additional information regarding the MMLPSA agreements. 

Transactions with Ally Bank 

Under the terms of our Broker Agreement with Ally Rank, we act in a broker capacity and provide loan processing services to 
Ally Bank to support its origination and purchase ofloans, as well as loan closing services. The Broker Agreement has no mandatory 
expiration date and can be terminated by either party with 30 days notice. Under the terms of the Broker Agreement, loans meeting 
the underwriting standards of Ally Bank are originated (funded) by Ally Bank, while loans not meeting those standards may be 
originated by us and sold directly into the secondary market. We also provide certain representations and warranties and 
indemnifications to Ally Bank with respect to brokered loans. The Broker Agreement was amended April 30,2012 and is effective 
May 1, 2o12. 

Under the terms of the MMLPSA with Ally Bank, we purchase first- and second-lien mortgage loans held-for-sale from Ally 
Bank. We sell and deliver such mortgage loans into the secondary market primarily through Fannie Mae and Freddie Mac 
securitizations and Ginnie Mae insured securitizations. The MMLPSA has no mandatory expiration date and can be terminated on 
30 days notice by Ally Bank or immediately if agreed by both parties. Under the MMLPSA, we purchase loans from Ally Bank 
and reL:ognize gains or losses on the sale of mortgage loans as they are sold by us into the seL:ondary market. Loans purL:hased by 
us pursuant to the MMLPSA include mortgage loans originated by third parties and purchased by Ally Bank (correspondent lending); 
loans originated directly by Ally Bank; and mortgage loans originated by us and sold to Ally Bank pursuant to a loan sale agreement 
(the Client Agreement). I:ffecti ve May 1, 2012, the MMLPSA and Client Agreement were amended and restated. Under the terms 
ofthe New MMLPSA, effective May 2012, we have an obligation to purchase all FHA and VA Ginnie Mae insurable loans originated 
or purchased by Ally Bank. We will no longer purchase Fannie Mae and Freddie Mac eligible loans that Ally Bank originates or 
purchases. Loans purchased under the New MMLPSA are on a nonrecourse, service released basis. To the extent any loan purchased 
by us under the new MMLPSA is determined to be ineligible or uninsurable for purposes of Ginnie Mae certification, Ally Bank 
will cure the defect, if curable. or repurchase the loan at the current unpaid principal balance plus accrued interest. 

We were counterparty to a forward flow agreement for mortgage loans held-for-sale and interest rate lock commitments held 
by Ally Bank that ultimately were sold to us under the MMLPSA. The forward flow agreement transferred the exposure to changes 
in fair value of Ally Bank's mortgage loans held-for-sale and interest rate lock commitments to us. We hedged our exposure to the 
forward flow agreement consistent with the hedging of our own mortgage loans held-for-sale and interest rate lock commitments. 
The forward flow agreement was terminated effective April 30,2012. 

We were counterparty to a MSR Total Return Swap (the MSR Swap) which transferred the total economic return ofMSRs 
owned by Ally Dank to us in exchange for a variable payment based upon a fixed spread to LIDOR. The fixed spread to LIDOR is 
periodically evaluated against available market data. We hedged our exposure to the MSR Swap consistent with the hedging of our 
own MSRs. The MSR Swap was terminated effective April 30,2012. 

We were party to an ISDA 2002 Master Agreement with Ally Bank governing the forward flow agreement and MSR Swap. 
We also entered into an Agreement to Set Off Obligations (the Netting Agreement) which provided Ally Bank the right, but not the 
obligation, to set off any obligation that we had to Ally Bank against any obligation of Ally Bank to us. The ISDA 2002 Master 
Agreement and the Netting Agreement were terminated effective April 30,2012. 

Under the GSE servicer guides, the seller and servicer of mortgage loans equally share in customary representation and warranty 
obligations. We assume all ofthe representation and warranty obligations for loans we purchased tromAlly Bank under the MMLPSA 
that we subsequently sell through an Agency securitization or othe1wise sell into the secondary market. To the extent these loans 
were originated by third parties and purchased by Ally Bank and subsequently sold to us under the MMLPSA we pursue recovery 
oflosses from the third parties under breach of customary representation and warranties. Pursuant to the Client Agreement, we also 
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provide certain representations and warranties and indemnifications to Ally Bank with respect to those loan transactions. For loans 
that are not eligible to be sold to the GSEs that reach certain delinquency thresholds or which are otherwise in breach of sale 
representations and warranties contained in the Client Agreement, we repurchase loans from Ally Bank at their carrying cost. 

GMAC Mortgage is designated as subservicer for loans held by Ally Bank and loans sold to us under the MMLPSA where 
Ally Bank retained the servicing rights (Servicing Agreement). Under the Servicing Agreement, GMAC Mortgage performs all 
customary mortgage loan servicing activities, including but not limited to, collection of borrower remittances, loss mitigation and 
foreclosure processing activities. The term ofthe Servicing Agreement automatically renews for a one year term on an annual basis, 
unless notice of termination is provided by either party with 120 days prior notice. We receive subservice fees which are generally 
based on the average daily balance of sub serviced loans which differ by loan type and delinquency status. 

In the first quarter of 2008, Ally Bank purchased a portfolio of second-lien home equity loans from us. We provided an 
indemnification to Ally Bank whereby we reimburse Ally Bank at such time as any of the loans covered by this agreement are 
charged ot1~ typically when the loan becomes 180 days delinquent. The indemnification expired inApril2012. 

In connection with our Settlement obligations Ally Bank has agreed to participate in borrower relief programs and activities 
with respect to their loan portfolios. We have recorded a liability of$83.5 million at March 31,2012, in connection with losses Ally 
Bank is expected to incur in connection with the programs. To the extent activities under the borrower relief programs are consistent 
with activities currently permitted under our sub-servicing agreement, Ally Bank will not seek to be reimbursed or indemnified for 
any losses it incurs in connection with these borrower relief activities. See Note 1G- Contingencies and Other Risks for additional 
information related to the Settlement. 

18. Regulatory Matters 

Certain subsidiaries associated with our mortgage and real estate operations are required to maintain regulatory net worth 
requirements. See Note 8- Borrowings for additional information. Failure to meet minimum capital requirements can initiate 
certain mandatory actions by federal, state, and foreign agencies that could have a material effect on our results of operations and 
tlnancial condition. These entities were in compliance with these requirements as of March 31, 2012. 

Certain of our foreign subsidiaries operate in local markets as either banks or regulated finance companies and are subject to 
regulatory restrictions. These regulatory restrictions, among other things, require that our subsidiaries meet certain minimum capital 
requirements and may restrict dividend distributions and ownership of certain assets. As of March 31, 2012, compliance with these 
various regulations has not had a material adverse effect on our financial condition, results of operations or cash flows. 

19. Subsequent Events 

Events subsequent to March 31, 2012, were evaluated through May 1, 2012, the date on which these Condensed Consolidated 
Financial Statements were issued. 
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Status of First Quarter Review · -------4 
As of April 30 (the mailing date of this report}, our review of Residential Capital, LLC's (1'ResCap" or the Company"} 
condensed consolidated interim financial statements for the period ended March 31, 2012 is substantially 
complete. 

The most significant items that remain open as of April 30 are: 

• Final review of the interim financial statements 

• Inquiries of Management regarding subsequent events and strategic alternat ives 

• Receipt of Management's signed representation letter 

• Receipt of our signed engagement letter 

This document provides a summary of our status as of April 30. Matters discussed may change due to further 
analysis by Deloitte and Management, or additional matters may arise during the completion of our review 
procedures and through the date on which the financia l statements are made available to the Company's 
bondholders. We will inform the Audit Committee of any significant matters that arise prior to the delivery of our 
review report. 

2 Resident ial Capital, LLC Copyright © 2012 Deloitte Development LLC. All rights reserved. 
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Review Results · 

-------4 
In accordance with standards established by the American Institute of Certified Public Accountants (AICPAL we 
have prepared the following comments to assist you in fulfilling your obligation to oversee the financial reporting 
and disclosure process for which Management of ResCap is responsible. 

3 

Matters to be Communicated Results 

Our responsibility under the 
standards of the AI CPA 

Residential Capital, LLC 

· Our responsibility under the standards of the AICPA with respEct to. a review of interim 
· financi~!'i~f~r~ation.has bee·n d~scribed to y~u i~ ~u·r engage.ment·l~tt~rd~ted April · 

20, ;2012. As ~escribed in that letter, the· objective of a review of interim financial 
information performed in accordance with interim review standards is to provide us 

. \A(tth a basis for coml}'lunicating whether IJIIe are ayv~re of any .~ateriaL:rnodificatip!JS 

• that should be made to the interim financial information for itto conform with 
· accounting principles generally,accepted in the Unitad States of America: ("generalf:y 
• ?ccepted;~ccou.n.ting:principles~'). 

. . 
Based on the results of our review procedures to date, we are ·not aware ofany 

· material modifkattons that she:utd be. made to the Company's. interim financia l. 
· ?tatemen.t~ or d.i$clos.ures for tbem to .b~ in cpflfo~m.ity with g~neraiJy (!C~epted 
• a.ccollnting standards. 

· AppendiX.Accritalns:a draftof the interim review report we :expect to issue: 

Copyright © 2012 Deloitte Development LLC. All rights reserved. 
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4 

Matters to be Communicated Results 
• • • • • ~ • • • • ' ' " ' 'V h '~ • .,. ' ' ,. '" • " ' 'V ,. • • • '~ .. ' ,. ' • ' • ~' ,. • • • ' •• 

Selected critical accounting estimates 
and other matters 

Residential Capita l, LLC 

We have comments ortthe following areas t hat Management has ident if ied as 
critical accounting estimates, as well as ot her matters: 

Mortgage Servicing Rights (MSRs) . 
The M SR asset va lue increased fro-m $ 1.23 bil.lion at December 31;. 2011 to $.1 .25 
billion at-March 31, 2012. , New .production during the period. resulted in a . 
corresponding increase in the value of t he asset. Changes in assumptions and other 
change$ in fai r va lue during t he period did not have a m_ateria l impact on t he value 
of the MSR asset. 

Based on inqui ries of Management and review of documentat ion, including MSR 
roll-forward schedules and Management's quarterly benchmarking presentation, we: 
noted no sign if icant changes to the methodology or process for developing 
assumptbns used to esti-mate the Msk value. . . 

In addition; we have made inquiries of interna l mortgage valuation specia lists 
regarding their observat ions of market activity. 
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5 

Matters to be Communicated Results 
• • • • • ~ • • • • ' ' " ' 'V h '~ • .,. ' ' ,. '" • " ' 'V ,. • • • '~ .. ' ,. ' • ' • ~' ,. • • • ' • '"' 

Selected critical accounting estimates 
and other matters 

Residential Capital, LLC 

'Representation and Warranty Reserves 
The .balance of the representation and warranty reserve decreased from $825 million 
at becem.ber 31, 201i to $8i1 milliOn at March 3i, 2<H.2: Representation ~md 
warranty expense was $19 million for the three-months ended March 31, 2012; 
corripa red to $26 million.forthe three-month"s ended March 31,'2011. 

Management's process for determining the reserve takes into account historic and 
recent demand t rends, interactions with the mono lines, private-label investors, and 
other parties, and various other assumptions: DU!ringthe quarte r, the Company 
rece:ived ·a· demand requeSt from a ·pdvateMiabel trustee/lhvestof, whfch was· 
considered byManagement in the determi11atJon of the reserve. Actual l.osses may 
differ significantly from the amounts recorded, based on the behavior of the 
counter:parties in the .future, including pote;ntial settlements, .and industry,, legal, and: 
other developments. · 

Based on our inquiries of management and.review of documentation, no. significant ... 
ch.~f:lgeste>the. methodology for c;le.terminiog,th.e reserv.e wer:eJrJ(!de ,during~he 

qu?~r~er. 

M~ryager.n~nt bas deterrryined tha.trea:s9na91y possibl~ Jesses. oyer ~ir.ne re!a~ed to 
litigation· matters and potentia l repurchase obligations and related claims could be 
between zero and $4 billion over e)!<isting accruals. 
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6 

Matters to be Communicated Results 
• • • • • ~ • • • • ' ' " ' 'V h '~ • .,. ' ' ,. '" • " ' 'V ,. • • • '~ .. ' ,. ' • ' • ~' ,. • • • ' • '"' 

Selected critical accounting estimates 
and other matters 

Transactions with affiliates 

Residential Capita l, LLC 

litigation 
As disclosed iri Note 16 to t he financial statements, the Company is s ubject to 
p6teritial liability under vadousgovernmenfal pro.ceedingsi claims: an'd legafactlons 
that a re pend ing or otherwise asserted. Management establishes reserves for such 
claims as they:become probable and are reasonablyestimabl.e. 

During Q12012,· the'Company updated its est imate of proba ble loss associated wit h 
settlements reached with t he federal government and various state attorneys 
genera ls which resulted in no s ignifica nt change to ma nagement's estimate of l·oss. . . 

Mana.gement has determined that reasonably possible losses overtime related t o 
t he litigatbn matters and potentia l: repurchase obligations and related cla ims could 
be between zero and .$4 billio n over existing accruals ... 

Parent Company Debt Forgiveness and Amendments to Affiliate Agreements 
During the quarter, Ally Financial h-ie. co'ntri:buted $196 .. 5 million. to ResCap t hrough. 
forg ive nes·s ofl rid e bted ness. 

As· disclosed iri the Notes to the· financial statements, theCompanyhas or is ·in t he 
proce'ss ofamending/ter:minating certain affiiiate agreements.' 
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Matters to be Communicated Results 
• • • • • ~ • • • • ' ' " ' 'V h '~ • .,. ' ' ,. '" • " ' 'V ,. • • • '~ .. ' ,. ' • ' • ~' ,. • • • ' • '"' 

Selected critical accounting estimates 
and other matters 

Residential Capital, LLC 

Accounting for Income Taxes 
At March 31, 2012, the Company's deferred tax asset was largely offset by a valuation 
allo.wanc·e :. Management has determined thafthe valuation cillowance remains 
necessary; as the Company has not yet demonstrated :the ability.to generate:taxable . 
ordinary income or capita l gains for a sustai:ned period. 

There were no existing valuation allowances reversed or new valuation allowances 
recorded this quarter. 

We performed analyti;ca[revievJ proced'ures on Income .tax related accouhts:and also: 
reviewed the Company's sche.dules supporting the tax provision and related 
disclosures. Based on our inquiries of Management and review of documentation; 
no significant changes tdthe methodology for account:ing for.in.come. taxes were 
made duirihg the quarter. 
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8 

Significant accounting policies 

Going Concern 

Control Related Matters - Significant 
deficiencies or material weaknesses 
relating to internal control 

Communication of the auditors' 
internal quality control procedures 

Residential Capital, LLC 

No accounting policies with a material impact were adopted in the quarter ended 
March 31, 2012, other than those matters disclosed in the notes to the condensed 
cons.oli.d a ted interim fl nanda I statements. . 

Having taken ResCap~s financial condition .and 6ther.factors into consideration, . 
Management has concluded and disclosed fn the Interim financia l statements, that 
there remains-substantia.! doubt a.bout t he Compants ability to co.ntinue as a going 
concern. .. Management has enhanced its disclo.s.ure regarding t he Company's ability 
to continue as·a going cOncern and. has disclosed that is' determ ining whether it 
would be in the best interests of its creditors and other stakeholders to fi le for . . . . 
protection under the federa l bankruptcy laws; 

······ ........ , ..... . 

Management has separateiy reported :the status of significant deffdenciesio you . 
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9 

Matters to be Communicated Results 

Audit adjustments, either individually 
or in the aggregate, that we believe 
could have a significant effect on the 
Company's f inancial reporting and 
disclosure process 

Disagreements with Management 
about matters that could be significant 
to the entity's financial statements or 
our audit reports 

Alternative treatments in U.S. GAAP for 
accounting policies and practices 
related to material items that have 
been discussed with Management 

Resident ial Capital, LLC 

Our review was performed to provide limited assurance on the interim financial 
statements and not to form an opinion about whether the finantial statetnehts are free 
of m~~e-ria l t.YII$st~t~inebt, whe-~M.r ~al,Js~q bv em~r. or fr9ud : . . . . . .. 

. . . . . . 
We have been providedwith the Company's:Preliminary Mate riality Analysis as of,. and 
fqr_tpe PE;!(iog ended, IVJ.arch 31,_2Pl+,_whi.cb !nclude:srnatte.r$ i:d~ntJfied <;tu.ring ou.r . 
review. We have compared Managemenes analysis to our own and agree with their 
co ncl u.s ions. 

Noth.ing tp r~po.rt. 

We. had no di;scussions yvith Managementregarding ~lternat ive: a:ccountif1g~reatmen~ 

within U.S. GAAP for polid~s and practices related to material it:erns, including 
recogniti6'n, measure. merit, and dfsd6sure'considerati6ris related tc) the a'ccoun,tingfor 
spedfi'cltansactions as Well as'general'accounting polities, related t6 the·quarter e~nded 
March 31, 2012. 
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Appendix A C ,..,~ 

R e. s -- ···-· - ----
Draft of Interim Review Report i 

-------~ 
To the Board of Directors of Residential Capital, LLC: ~ 
We have reviewed the condensed consolidated balance sheet of Residential Capital, LLC (the "Company") (a wholly-owned subsidiary of Ally 
Financial Inc.) as of March 31, 2012, and the related condensed consol idated statements of comprehensive income, changes in equity, and of cash 
flows for the three-month per iods ended March 31, 2012 and March 31, 2011. This condensed financial information is t he responsibility of the 
Company's management. 

We conducted our reviews in accordance with standards established by the American Institute of Certified Public Accountants for reviews of 
interim financial information. A review of interim financial information consists principally of applying analytical procedures and making inqu iries 
of persons responsible for financial and accounting matters. It is substantially less in scope t han an audit conducted in accordance with auditing 
standards generally accepted in the United Stat es of America, the objective of which is the expression of an opinion regarding the financial 
information taken as a whole. Accordingly, we do not express such an opinion. 

Based on our reviews, we are not aware of any material modifications that should be made to such condensed consolidated interim financial 
information for it to be in conformity with accounting principles generally accepted in the United States of America. 

The accompanying condensed consolidated interim financial informat ion has been prepared assuming that the Company will continue as a going 
concern. As discussed in Not e 1 to t he condensed consolidated interim financial information, there remains substantial doubt about the 
Company' s ability t o continue as a going concern. Management's plans concerning this matter are also discussed in Note 1 to the condensed 
consolidated interim f inancial information. 

We have previously audited, in accordance with generally accepted auditing standards as established by the Auditing Standards Board (United 
States), and in accordance with t he auditing standards of the Public Company Accounting Oversight Board (United States), the consolidated 
balance sheet of the Company as of December 31, 2011, and the related consolidated statements of income, comprehensive income, changes in 
equity, and cash flows for the year then ended (not presented herein); and in our report dated March 28, 2012, we expressed an unqualified 
opinion on those consolidated financial statements and included explanatory paragraphs that stated (1) that the Company has entered into a 
number of significant agreements and transactions with its affiliates and (2) that the Company's liquidity and capital needs, combined with 
conditions in the marketplace, raise substantial doubt about it s ability to continue as a going concern. In our opinion, the information set forth in 
th e accompanying condensed consolidated balance sheet as of December 31, 2011 is fairly st ated, in all material respects, in relation to the 
consolidated balance sheet from which it has been derived. 

This report is intended solely f or t he information and use of management and the board of directors of the Company and is not intended to be and 
should not be used by anyone other t han these specified parties. 

May 1, 2012 
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Appendix B C ,..,~ 

R e.s -- ···-· 

Overview of Interim Review Procedures · -------4 
- ----

A review of interim financia l information is substantially less in scope than an audit conducted in accordance with auditing standards 
generally accepted in the United States of America, the objective of which is the expression of an opinion regarding the financial 
information taken as a whole. Accordingly, we will not express an opinion on the interim financial information. 

The objective of a review of interim financial information performed in accordance with standards established by the AICPA is to 
provide us with a basis for communicating whether we are aware of any material modifications that should be made to t he interim 
financial information for it to conform with accounting principles generally accepted in the United States of America ("generally 
accepted accounting principles"). 

A review consists principally of performing analytical procedures and making inquiries of persons responsible for financial and 
accounting matters, and does not contemplate (a) tests of accounting records through inspection, observation, or confirmation; (b) 
tests of controls to evaluate their effectiveness; (c) the obtainment of corroborating evidence in response to inquiries; or (d) the 
performance of certa in other procedures ordinarily performed in an audit. A review may bring to our attention significant matters 
affecting the interim financia l information, but it does not provide assurance that we will become aware of all significant matters that 
would be identified in an audit. 

A review also includes obtaining sufficient knowledge of the Company's business and its internal control as it relates to the preparation 
of both annual and interim financial information to: 

• Identify the types of potential material misstatements in the interim financial information and consider the likelihood of their 
occurrence. 

• Select the inquiries and analytical procedures that will provide us with a basis for communicating whether we are aware of any 
material modifications that should be made to the interim financial information for it to conform with generally accepted 
accounting principles. 

A review is not designed to provide assurance on interna l control or to ident ify significant deficiencies and material weaknesses in 
internal control. 
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Appendix C C ,..,~ 

R e. s -- ···-· 

Summary of Audit Committee Communications i -------· 
- ----

Ourformal communications will occur via periodic meetings with t he Audit Committee at various stages during the year. In addition 
to our scheduled meetings, we are also available, at any time, to respond to Audit Committee members' questions. We anticipate 
the following topics will be discussed during the year: 

. . . . . . . . . . . . . . . . . 
·Description Of con'm\unkations· ' · · · · ·. · · · . · ~ · · · . M ' 

' ' ' ' ' ' '' ' ' ' ' 

Qual ifications to serve ResCap 

Status of interim review procedures 

Results of interim review procedures 0 0 

Required quarterly Audit Committee communications 0 0 

Delivery of the audit service plan 0 

Review estimated audit and audit related fees 

Review progress of financial statement audit 0 0 

Required fraud inquiries 0 

Review results of financial statement audit 0 

Review independence of audit firm 0 

Required annual Audit Committee communications 0 

,; Communication completed 0 Scheduled communication 
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structure of Deloitte Touche Tohmatsu Limited and its member firms. Please see WWVI.'.deloitte.com/us/about for a detailed description of the 

legal structure of Deloitte LLP and its subs:diaries. 
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CONFIDENTIAL 

May 1, 2012 

Deloitte & Touche LLP 
200 Renaissance Center, Suite 3900 
Detroit, Michigan 48243 

We are providing this letter in connection with your review of the condensed consolidated 
balance sheet of Residential Capital, LLC (the "Company" or "ResCap") as of March 31, 2012, 
and the related condensed consolidated statements of comprehensive income, changes in equity, 
and of cash flows for the three-month periods ended March 31, 2012 and March 31, 2011, for the 
purpose of determining whether any material modifications should be made to the condensed 
consolidated interim financial statements for them to conform with accounting principles 
generally accepted in the United States of America ("generally accepted accounting principles" or 
"GAAP"). 

We confirm that we are responsible for the following: 

a. The fair presentation in the condensed consolidated interim financial statements in 
conformity with GAAP 

b. The design, implementation and maintenance of programs and controls to prevent and 
detect fraud 

c. Establishing and maintaining effective internal control over financial reporting. 

Certain representations in this letter are described as being limited to matters that are material. 
Items arc considered material, regardless of size, if they involve an omission or misstatement of 
accounting information that, in light of surrounding circumstances, makes it probable that the 
judgment of a reasonable person relying on the information would be changed or influenced by 
the omission or misstatement. 

We confirm, to the best of our knowledge and belief, as of May 1, 2012, the following 
representations made to you during your review. 

1. The interim financial statements referred to above have been prepared and presented in 
conformity with GAAP applicable to condensed consolidated interim financial information 
for a non-SEC (private) reporting entity. 

2. Note 1 to the condensed consolidated financial statements discloses all pertinent facts related 
to the Company's ability to continue as a going concern. 

3. Although management has determined that there is substantial doubt about the Company's 
ability to continue as a going concern, we have determined that the condensed consolidated 
financial statements should be prepared on a going concern basis. Management's plans for 
continuing as a going concern are disclosed in Note 1 to the condensed consolidated financial 
statements. Management and the Board have not approved a plan of liquidation and nor is 
liquidation of the Company anticipated. Additionally, Management has not filed for 
bankruptcy. 

4. The Company has made available to you all relevant information and access granted in the 

RC40022360 
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CONFIDENTIAL 

terms of the audit engagement letter including: 

a. Financial records and related data 

b. Minutes of the meetings of the Board of Directors and Audit Committee; or drafts of 
minutes in cases where final minutes have not been approved; or agendas and meeting 
materials of meetings in cases where draft minutes have not yet been prepared 

c. Regulatory examination reports, supervisory correspondence or agreements, 
enforcement actions, and similar materials from applicable regulatory agencies 
(particularly, communications concerning supervisory actions or noncompliance with, 
or deficiencies in, rules and regulations). Further, we have advised you of any 
regulatory examination in progress or completed for which reports have not yet been 
issued. 

5. There have been no communications from regulatory agencies concerning noncompliance 
with or deficiencies in financial reporting practices. Further, we have advised you of any 
regulatory examination in progress or completed for which reports have not yet been issued. 

6. We have completed our procedures to evaluate the accuracy and completeness of the 
disclosures in our interim financial statements. There are no disclosures that while required 
by GAAP have been omitted from our condensed consolidated interim financial statements. 

7. We have disclosed to you any significant change in the results, design, or operation of 
internal control over financial reporting as it relates to the preparation of the condensed 
consolidated interim financial information that has occurred during the most-recent fiscal 
quarter. 

8. We have no knowledge of any fraud or suspected fraud affecting the Company involving 

a. Management 

b. Employees who have significant roles in the Company's internal control over financial 
reporting. 

c. Others where the fraud could have a material effect on the condensed consolidated 
interim fmancial statements which has not been previously disclosed. 

9. We have disclosed to you our knowledge of any allegations of fraud or suspected fraud 
affecting the Company received in communications from employees, former employees, 
analysts, regulators, or others. 

10. There are no unasserted claims or assessments that legal counsel has advised us are probable 
of assertion and must be disclosed in accordance with Financial Accounting Standards Board 
(F ASB) Accounting Standards Codification (ASC) 450, Contingencies. 

11. Significant assumptions used by us with respect to our critical accounting estimates are 
reasonable. 

Except where otherwise stated below, immaterial matters less than $2,500,000 collectively are 
not considered to be exceptions that require disclosure for the purpose of the following 

2 
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CONFIDENTIAL 

representations. This amount is not necessarily indicative of amounts that would require 
adjustment to or disclosure in the financial statements. 

12. There are no transactions that have not been properly recorded in the accounting records 
underlying the condensed consolidated interim financial information. 

13. The Company has no plans or intentions that may affect the carrying value or classification of 
assets and liabilities. 

14. The following, to the extent applicable, have been appropriately identified, properly recorded, 
and disclosed in the condensed consolidated interim financial statements: 

a. Related-party transactions and associated amounts receivable or payable, including 
sales, purchases, loans, transfers, leasing arrangements, and guarantees or other 
commitments (written or oral) 

b. Guarantees, whether written or oraL under which the Company is contingently liable. 

15. In preparing the condensed consolidated interim financial statements in conformity with 
GAAP, management uses estimates. All estimates have been disclosed in the condensed 
consolidated interim financial statements for which known information available prior to the 
issuance of the condensed consolidated interim financial statements indicates that both of the 
following criteria are met: 

a. It is at least reasonably possible that the estimate ofthe effect on the financial 
statements of a condition, situation, or set of circumstances that existed at the date of 
the financial statements will change in the near term due to one or more future 
confirming events 

b. The effect ofthe change would be material to the financial statements. 

16. There are no: 

a. Violations or possible violations oflaws or regulations whose effects should be 
considered for disclosure in the condensed consolidated interim financial statements or 
as a basis for recording a loss contingency, except as disclosed in Note 16 to the 
condensed consolidated interim financial statements. 

b. Other liabilities or gain or loss contingencies that are required to be accrued or 
disclosed by F ASB ASC 450, Contingencies. 

17. The Company has satisfactory title to all owned assets, and there are no liens or 
encumbrances on such assets nor has any asset been pledged as collateral, other than as 
disclosed in the condensed consolidated interim financial statements. 

18. Except for the deferral of certain semi-annual interest payments as disclosed in Notes 
1 and 8 to the condensed consolidated financial statements, the Company has complied 
with all aspects of contractual agreements that may have an effect on the condensed 
consolidated interim financial statements in the event of noncompliance. 

Loans and Receivables 

3 
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CONFIDENTIAL 

19. The Company has properly classified loans on the condensed consolidated interim balance 
sheets as held-for-sale or held-for-investment, based on the Company's intent with respect to 
those loans. Specifically, the Company classifies those loans that management has the intent 
to sell as held-for-sale. Loans for which the Company has the intent and ability to hold for the 
foreseeable future or until maturity are classified as held-for-investment. 

20. All impaired loans receivables have been properly recorded and disclosed in the condensed 
consolidated interim financial statements. 

21. Risks associated with concentrations (including but not limited to those related to high risk 
mortgage loans), based on information known to management, that meet all of the following 
criteria have been disclosed in the condensed consolidated interim financial statements: 

a. The concentration exists at the date of the condensed consolidated interim financial 
statements 

b. The concentration makes the Company vulnerable to the risk of a near-term severe 
impact 

It is at least reasonably possible that the events that could cause the severe impact will 
occur in the near term. 

Capitalized Servicing Rights 

22. For transfers of financial assets where the right to service the transferred assets was retained, 
we have performed the servicing of these assets in accordance with the terms and provisions 
ofthe applicable agreement that governs the servicing of these assets. 

Transfers and Servicing of Financial Assets and Extinguishment of Liabilities 

23. The Company has accounted for all transfers of financial assets in accordance with F ASB 
ASC 860, Transfers and Servicing, or previously applicable guidance as appropriate. The 
Company has taken no actions and no events have occurred that would necessitate a change 
in the accounting for the transfers of financial assets. 

24. Provision has been made for any loss that is probable from representation and warranty 
obligations associated with the sale of mortgage loans. We believe that such estimate is 
reasonable based on available information. 

Derivative Instruments 

25. The Company has properly identified all derivative instruments and any financial instruments 
that contain embedded derivatives. The Company's hedging activities, if any, are in 
accordance with its documented and approved hedging and risk management policies, and all 
appropriate hedge documentation was in place at the inception of the hedge in accordance 
with FASB ASC 815, Derivatives and Hedging. 

26. Financial instruments with significant individual or group concentration of credit risk have 
been properly identified, properly recorded and disclosed in the condensed consolidated 
interim financial statements. 

Taxes 

4 

RC40022363 

12-12020-mg    Doc 2813-82    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 82  
  Pg 92 of 96



CONFIDENTIAL 

27. The valuation allowance has been determined pursuant to the provisions ofFASB ASC 740, 
Income Taxes, including the Company's estimation of future taxable income, and is adequate 
to reduce the total deferred tax asset to an amount that will more likely than not be realized. 

Other Liabilities 

28. We are subject to potential liability under laws and government regulations, various claims, 
and legal actions that are pending or may be asserted against us. We are named as 
defendants in a number oflegal actions and are, from time to time, involved in regulatory 
proceedings arising in connection with our various businesses. Some of the pending actions 
purport to be class actions. We establish reserves for litigation and regulatory matters when 
payments associated with the claims become probable and the costs can be reasonably 
estimated. The actual costs of resolving these claims may be substantially higher or lower 
than the amounts reserved for these claims. Provision has been made for all losses that are 
probable and estimable. 

We have appropriately disclosed all such matters, where the possibility of loss is more than 
remote, in Note 16 to the condensed consolidated interim financial statements and have 
accrued our best estimate of the losses to be incurred as a result of these matters as of March 
31, 2012 to the extent the loss is probable and estimable. Except as disclosed in Note 16, 
there are no unasserted claims or assessments that legal counsel has advised us are probable 
of assertion and must be disclosed in accordance with FASB ASC 450, Contingencies. 

29. We believe it is reasonably possible that losses beyond amounts currently reserved for tl1e 
litigation matters and potential repurchase obligations and related claims could occur, and 
such losses could have a material adverse impact on our results of operations, financial 
position, or cash flows. We currently estimate that the Company's reasonably possible losses 
over time related to the litigation matters and potential repurchase obligations and related 
claims could be between $0 and $4 billion over existing accruals. 

30. A provision has been made by the Company for any loss that is probable and estimable from 
foreclosure related matters or exposures in accordance with GAAP. We believe that such 
estimate is reasonable based on available information and that the liabilities, related loss 
contingencies, and expected outcome of uncertainties have been adequately described in the 
financial statements. 

Other 

31. Arrangements with financial institutions involving compensating balances or other 
arrangements involving restrictions on cash balances, line of credit, or similar arrangements 
have been properly disclosed in the condensed consolidated interim financial statements. 

32. Agreements (whether written, oral, or implied) to repurchase loans, real estate, or other assets 
previously sold have been properly disclosed in the condensed consolidated interim financial 
statements. 

33. With regard to the fair value measurements and disclosures of certain assets, liabilities, and 
specific components of equity, we believe that: 

5 
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a. The measurement methods, including the related assumptions, used in determining fair 
value, consistent with market participant assumptions where available without undue cost 
and effort, were appropriate and consistently applied in accordance with GAAP. 

b. The completeness and adequacy of the disclosures related to fair values are in conformity 
with GAAP. The Company has appropriately classified its assets and liabilities into the 
appropriate levels (Levels 1, 2 and 3) as described in the condensed consolidated interim 
financial statements, as prescribed by F ASB ASC 820, Fair Value Measurements and 
Disclosures. 

c. No events have occurred after March 31, 2012 but before the date ofthis letter that 
require adjustment to the fair value measurements and disclosures included in the 
condensed consolidated interim financial statements. 

We have identified the significant assumptions and factors influencing the measurement of 
fair value as described in the condensed consolidated interim financial statements. The 
significant assumptions used in measuring fair value, taken individually and as a whole, 
provide a reasonable basis for the fair value measurements and disclosures in the condensed 
consolidated financial statements. The assumptions are reflective of management's intent and 
ability to carry out specific courses of action and the significant assumptions used are 
consistent with the Company's plans. 

The methods and significant assumptions used to determine fair values of financial 
instruments are disclosed in the condensed consolidated interim financial statements. The 
descriptions are accurate and complete and the methods and the assumptions used result in a 
measure of fair value appropriate for financial statement measurement and disclosure 
purposes in accordance with GAAP. 

34. We have disclosed to you all changes to affiliate agreements that may have a material impact 
on the Company. 

35. To the best of our knowledge and belief, all events that have occurred subsequent to the 
balance-sheet date and through the date of this letter have been disclosed in the condensed 
consolidated interim financial statements. 
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Thomas F. Marano 
Chairman and ChiefExecutive Officer 
Residential Capital, LLC 

James M. Whitlinger 
ChiefFinancial Officer 
Residential Capital, LLC 

Catherine M. Dondzila 
Controller and Chief Accounting Officer 
Residential Capital, LLC 

David J. DeBrunner 
Controller and Chief Accounting Officer 
Ally Financial, Inc. 
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Res Cap 

Executive Session: 

i. Management 
11. Deloitte 

111. Audit Director 

ResCap Audit Committee Meeting 

May 1, 2012 

ResCap Confidential 
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REDACTED 

ADJOURNMENT 

There being no further business to come before the Board, the meeting. was 
adjourned at 5:30 p.m. 

PATED January 25, 2012. 

~c.<.~ 
Nilene R. Evans, Recording Sectetary 
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AMENDED AND RESTATED RMBS TRUST SETTLEMENT AGREEMENT 

This Amended and Restated RMBS Trust Settlement Agreement is entered into as of 
August 15, 2012, by and between Residential Capital, LLC and its direct and indirect 
subsidiaries (collectively, “ResCap” or the “Debtors”), on the one hand, and the Institutional 
Investors (as defined below), on the other hand (the “Settlement Agreement”), and amends and 
restates in its entirety the RMBS Trust Settlement Agreement entered into as of May 13, 2012, 
by and between ResCap, on the one hand, and the Institutional Investors, on the other hand.  
Each of ResCap and the Institutional Investors may be referred to herein as a “Party” and 
collectively as the “Parties.” 

RECITALS 

WHEREAS, certain ResCap entities were the Seller, Depositor, Servicer and/or Master 
Servicer for the securitizations identified on the attached Exhibit A (the “Settlement Trusts”); 

WHEREAS, certain ResCap entities are parties to certain applicable Pooling and 
Servicing Agreements, Assignment and Assumption Agreements, Indentures, Mortgage Loan 
Purchase Agreements and/or other agreements governing the Settlement Trusts (the “Governing 
Agreements”), and certain ResCap entities have, at times, acted as Master Servicer and/or 
Servicer for the Settlement Trusts pursuant to certain of the Governing Agreements; 

WHEREAS, pursuant to the Governing Agreements, certain ResCap entities have 
contributed or sold loans into the Settlement Trusts (the “Mortgage Loans”); 

WHEREAS, the Institutional Investors have alleged that certain loans held by the 
Settlement Trusts were originally contributed in breach of representations and warranties 
contained in the Governing Agreements, allowing the Investors in such Settlement Trusts to seek 
to compel the trustee or indenture trustee (each, a “Trustee”) to take certain actions with respect 
to those loans, and further have asserted past and continuing covenant breaches and defaults by 
various ResCap entities under the Governing Agreements; 

WHEREAS, the Institutional Investors have indicated their intent under the Governing 
Agreements for each Settlement Trust in which the Institutional Investors collectively hold or are 
authorized investment managers for holders of at least 25% of a particular tranche of the 
Securities (as defined below) held by such Settlement Trust either to seek action by the Trustee 
for such Settlement Trust or to pursue claims, including but not limited to claims to compel 
ResCap to cure the alleged breaches of representations and warranties, and ResCap disputes such 
claims and allegations of breach and waives no rights, and preserves all of its defenses, with 
respect to such allegations and putative cure requirements; 

WHEREAS, the Institutional Investors are jointly represented by Gibbs & Bruns, LLP 
(“Gibbs & Bruns”) and Ropes & Gray LLP (“Ropes & Gray”) and have, through counsel, 
engaged in arm’s length settlement negotiations with ResCap that included the exchange of 
confidential materials; 
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WHEREAS, ResCap filed petitions for relief under chapter 11 of the Bankruptcy Code 
(the “Chapter 11 Cases”) in the United States Bankruptcy Court for the Southern District of New 
York (the “Bankruptcy Court”); 

WHEREAS, ResCap and the Institutional Investors have reached agreement concerning 
all claims of the Settlement Trusts under the Governing Agreements; and 

WHEREAS, the Parties therefore enter into this Settlement Agreement to set forth their 
mutual understandings and agreements for terms for resolving the disputes regarding the 
Governing Agreements: 

AGREEMENT 

NOW, THEREFORE, after good faith, arm’s length negotiations without collusion, and 
for good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties agree to the following terms: 

ARTICLE I. DEFINITIONS. 

As used in this Settlement Agreement, in addition to the terms otherwise defined herein, 
the following terms shall have the meanings set forth below (the definitions to be applicable to 
both the singular and the plural forms of each term defined if both forms of such term are used in 
this Settlement Agreement).  Any capitalized terms not defined in this Settlement Agreement 
shall have the definition given to them in the Governing Agreements. 

Section 1.01 “Bankruptcy Code” shall mean title 11 of the United States Code. 

Section 1.02 “Covered Trusts” means the Settlement Trusts listed in Exhibit D hereto 
and any other Settlement Trusts for which the Institutional Investors in the aggregate hold, 
and/or are authorized investment managers for holders of, 25% or more of the voting rights in 
one or more classes of notes, bonds and/or certificates backed by mortgage loans held by the 
Trusts.  

Section 1.03 “Depositor Entity” means, for each individual Settlement Trust, the entity 
from the following list that the Governing Agreements define as the “Company” for that 
Settlement Trust, including but not limited to: Residential Funding Mortgage Securities I, Inc., 
Residential Funding Mortgage Securities II, Inc., Residential Asset Securities Corp., Residential 
Accredit Loans, Inc., and Residential Asset Mortgage Products, Inc. 

Section 1.04 “Direction” shall mean the direction by the Institutional Investors, to the 
extent permitted by the Governing Agreements, directing any Trustee to take or refrain from 
taking any action; provided, however, that in no event shall the Institutional Investors be required 
to provide a Trustee with any security or indemnity for action or inaction taken at the direction of 
the Institutional Investors and the Institutional Investors shall not be required to directly or 
indirectly incur any costs, fees, or expenses to compel any action or inaction by a Trustee, except 
that the Institutional Investors shall continue to retain contingency counsel. 

Section 1.05 “Effective Date” shall have the meaning ascribed in Section 2.01. 
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Section 1.06 “Governmental Authority” shall mean any United States or foreign 
government, any state or other political subdivision thereof, any entity exercising executive, 
legislative, judicial, regulatory, or administrative functions of or pertaining to the foregoing, or 
any other authority, agency, department, board, commission, or instrumentality of the United 
States, any State of the United States or any political subdivision thereof or any foreign 
jurisdiction, and any court, tribunal, or arbitrator(s) of competent jurisdiction, and any United 
States or foreign governmental or non-governmental self-regulatory organization, agency, or 
authority (including the New York Stock Exchange, Nasdaq, and the Financial Industry 
Regulatory Authority). 

Section 1.07 “Institutional Investors” shall mean the authorized investment managers 
and Investors identified in the attached signature pages. 

Section 1.08 “Investors” shall mean all certificateholders, bondholders and noteholders 
in the Settlement Trusts, and their successors in interest, assigns, pledgees, and/or transferees. 

Section 1.09 “Net Losses” means, with respect to any Settlement Trust, the amount of 
net losses for such Settlement Trust that have been or are estimated to be borne by that trust from 
its inception date to its expected date of termination, as determined by the Expert (as defined in 
Exhibit B) in accordance with the methodology described in Exhibit B. For the avoidance of 
doubt, a loss on a mortgage loan that has been reimbursed or indemnified by reason of applicable 
policies of mortgage or bond insurance shall be considered a loss on a mortgage loan and 
included within the calculation of “Net Losses.” 

Section 1.10 “Person” shall mean any individual, corporation, company, partnership, 
limited liability company, joint venture, association, trust, or other entity, including a 
Governmental Authority. 

Section 1.11 “Petition Date” means the date on which ResCap files petitions under 
chapter 11 of the Bankruptcy Code. 

Section 1.12 “Plan” shall mean a chapter 11 plan of reorganization for the Debtors. 

Section 1.13 “Purchaser” means Nationstar Mortgage LLC or any other successful 
bidder for any or all of the Debtors’ mortgage loan origination and servicing platform. 

Section 1.14 “Scheduling Order” shall mean the Revised Joint Omnibus Scheduling 
Order and Provisions for Other Relief Regarding (I) Debtors’ Motion Pursuant to Fed. R. Bankr. 
P. 9019 for Approval of RMBS Trust Settlement Agreements, and (II) the Trustees’ Limited 
Objection to the Sale Motion, entered by the Bankruptcy Court on July 31, 2012. 

Section 1.15 “Securities” shall mean securities, notes, bonds, certificates, and/or other 
instruments backed by mortgage loans held by Settlement Trusts. 

Section 1.16 “Seller Entity” means, for each Settlement Trust, the entity from the 
following list that the Governing Agreements define as the “Seller” for that Trust, including but 
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not limited to: Residential Funding Company LLC (f/k/a Residential Funding Corporation) and 
GMAC Mortgage LLC (f/k/a GMAC Mortgage Corporation). 

ARTICLE II. SETTLEMENT PROCESS. 

Section 2.01 Effective Date.  This Settlement Agreement shall be effective immediately 
except as to the granting of allowed claims to the Accepting Trusts (as defined below in Section 
5.01) and the releases set forth herein.  The claims allowance and releases shall only be effective, 
with respect to a specific Accepting Trust on the date on which a Trustee accepts the settlement 
with respect to such Settlement Trust (the “Effective Date”).  However, for the sake of clarity, 
the Debtors’ obligations hereunder are subject to the approval of this Settlement Agreement by 
the Court. 

Section 2.02 Bankruptcy Court Approval.  The Debtors (a) orally presented this 
Settlement Agreement in court on the Petition Date, including the agreed amount of the Total 
Allowed Claim (as defined below in Section 5.01), and (b) shall comply with the schedule for the 
approval of this Settlement Agreement set forth in the Scheduling Order.  The Trustee for each 
Settlement Trust may accept the offer of a compromise contemplated by this Settlement 
Agreement on behalf of such Settlement Trust, within the time set forth in the Scheduling Order, 
by a writing substantially in the form of acceptance included in the proposed order for approval 
of this Settlement Agreement to be submitted to the Bankruptcy Court. 

Section 2.03 Standing.  The Debtors agree that the Institutional Investors are parties in 
interest in the chapter 11 cases of ResCap for the purposes of enforcing rights and complying 
with obligations under this Settlement Agreement.  The Parties further agree that they will not 
oppose any effort of the Institutional Investors or any other Investor(s) in seeking status as a 
party in interest in the Chapter 11 Cases. 

ARTICLE III. REPRESENTATIONS AND WARRANTIES. 

Section 3.01 Holdings and Authority.  As of May 13, 2012, lead counsel to the 
Institutional Investors, Gibbs & Bruns, has represented to ResCap that the Institutional Investors 
have or advise clients who have aggregate holdings of greater than 25% of the voting rights in 
one or more classes of the Securities issued by each of the Settlement Trusts identified on the 
attached Exhibit D.  Each Institutional Investor represents that (i) it has the authority to take the 
actions contemplated by this Settlement Agreement, to the extent that it has the authority with 
respect to any other entities, account holders, or accounts for which or on behalf of which it is 
signing this Settlement Agreement, and (ii) it holds, or is the authorized investment manager for 
the holders of, the Securities listed in Exhibit D hereto, in the respective amounts set forth 
therein by CUSIP number, that such schedule was accurate as of the date set forth for the 
respective institution, and that since the date set forth for the Institutional Investor, the 
Institutional Investor has not, in the aggregate, materially decreased the Institutional Investor’s 
holdings in the Securities.  The Parties agree that the aggregate amounts of Securities 
collectively held by the Institutional Investors for each Settlement Trust may be disclosed 
publicly, but that the individual holdings of the Institutional Investors shall remain confidential, 
subject to review only by ResCap, the Bankruptcy Court, the Office of the United States Trustee, 
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the Trustees, and the official committee of unsecured creditors appointed in the Chapter 11 
Cases. 

Section 3.02 Holdings Retention.  As of May 13, 2012, the Institutional Investors 
collectively held Securities representing in aggregate 25% of the voting rights in one or more 
classes of Securities of not less than 290 of the Settlement Trusts.  The Institutional Investors, 
collectively, shall maintain holdings aggregating 25% of the voting rights in one or more classes 
of Securities of not less than 235 of the Covered Trusts (“Requisite Holdings”) until the earliest 
of: (i) confirmation of a plan of reorganization, (ii) December 31, 2012, (iii) a Consenting 
Claimant Termination Event, or (iv) a Debtor Termination Event (as the terms in subsections 
(iii) and (iv) were defined in the plan support agreement agreed to by the Parties); provided, 
however, that any reduction in Requisite Holdings caused by: (a) sales by Maiden Lane I and 
Maiden Lane III; or (b) exclusion of one or more trusts due to the exercise of voting rights by a 
third party guarantor or financial guaranty provider, shall not be considered in determining 
whether the Requisite Holdings threshold has been met.  If the Requisite Holdings are not 
maintained, ResCap shall have the right to terminate the Settlement Agreement, but ResCap shall 
not terminate the Settlement Agreement before  it has conferred in good faith with the 
Institutional Investors concerning whether termination is warranted.  For the avoidance of doubt, 
other than as set forth above, this Settlement Agreement shall not restrict the right of any 
Institutional Investor to sell or exchange any Securities issued by a Settlement Trust free and 
clear of any encumbrance.  The Institutional Investors will not sell any of the Securities for the 
purpose of avoiding their obligations under this Settlement Agreement, and each Institutional 
Investor (except Maiden Lane I and Maiden Lane III) commits to maintain at least one position 
in one of the Securities in one of the Settlement Trusts until the earliest of the dates set forth 
above.  If the Debtor reaches a similar agreement to this with another bondholder group, the 
Debtor will include a substantially similar proportionate holdings requirement in that agreement 
as contained herein.  

ARTICLE IV. DIRECTION TO TRUSTEES AND INDENTURE TRUSTEES. 

Section 4.01 Direction to Trustees and Indenture Trustees.  The relevant Institutional 
Investors for each Settlement Trust shall, by the time of the filing of a motion to approve this 
Settlement Agreement, provide the relevant Trustee with Direction to accept the settlement and 
compromises set forth herein.  The Institutional Investors hereby agree to confer in good faith 
with ResCap as to any further or other Direction that may be reasonably necessary to effectuate 
the settlement contemplated herein, including filing motions and pleadings with the Bankruptcy 
Court and making statements in open court in support of the Debtors’ restructuring. 

Section 4.02 No Inconsistent Directions.  Except for providing Directions in accordance 
with Section 4.01, the Institutional Investors agree that (i) between the date hereof and the 
Effective Date, with respect to the Securities issued by the Settlement Trusts, they will not, 
individually or collectively, direct, vote for, or take any other action that they may have the right 
or the option to take under the Governing Agreements or to join with any other Investors or the 
Trustee of any note, bond or other security issued by the Settlement Trusts, to cause the Trustees 
to enforce (or seek derivatively to enforce) any representations and warranties regarding the 
Mortgage Loans or the servicing of the Mortgage Loans, and (ii) to the extent that any of the 
Institutional Investors have already taken any such action, the applicable Institutional Investor 
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will promptly rescind or terminate such action.  Nothing in the foregoing shall restrict the ability 
of the Institutional Investors to demand that any Investor who seeks to direct the Trustee for a 
Settlement Trust post any indemnity or bond required by the Governing Agreements for the 
applicable Settlement Trust. 

Section 4.03 Amendments to Governing Agreements Regarding Financing of 
Advances.  The Institutional Investors agree to use commercially reasonable efforts (which shall 
not require the giving of any indemnity or other payment obligation or expenditure of out-of-
pocket funds) to negotiate any request by the Debtors or the Trustees for any Settlement Trusts 
with respect to which the servicing rights are being assumed and assigned to the Purchaser, and 
if any Trustee shall require a vote of the certificate or note holders with respect thereto, shall vote 
in favor of (to the extent agreement is reached) any amendment to the relevant Governing 
Agreements and related documents requested by the Debtors in order to permit “Advances” (as it 
or any similar term may be defined in the Governing Agreements) to be financeable and to make 
such other amendments thereto as may be reasonably requested by the Debtors in accordance 
with any agreement to acquire all or substantially all of the Debtors’ servicing assets, so long as 
such changes would not cause material financial detriment to the Settlement Trusts, their 
respective trustees, certificate or note holders, or the Institutional Investors. 

ARTICLE V. ALLOWANCE OF CLAIM. 

Section 5.01 The Allowed Claim.  ResCap hereby makes an irrevocable offer to settle, 
expiring at 5:00 p.m. prevailing New York time on the date that is set forth in the Scheduling 
Order, with each of the Settlement Trusts (the Settlement Trusts that timely agree to the terms of 
this Settlement Agreement being the “Accepting Trusts”).  In consideration for such agreement, 
ResCap will provide a general unsecured claim of $8,700,000,000 in the aggregate against the 
Seller Entities and the Depositor Entities (as the Depositor Entities are jointly liable for such 
claim), and which claim is subject to the HoldCo Election (as defined below) right (the “Total 
Allowed Claim”), all of which shall be allocated and implemented as provided in Section 6.01.  
For the avoidance of doubt, the Total Allowed Claim shall be allocated among the Accepting 
Trusts, subject to the provisions of this Settlement Agreement.  Subject to the provisions of this 
Settlement Agreement, the Accepting Trusts shall be allowed an aggregate claim in an amount 
calculated as set forth below (such claim, including any claim provided pursuant to the HoldCo 
Election, the “Allowed Claim”), which aggregate claim shall be allocated to each Accepting 
Trust pursuant to Article VI herein.  The amount of the Allowed Claim shall equal (i) 
$8,700,000,000, less (ii) $8,700,000,000 multiplied by the percentage represented by (a) the total 
dollar amount of original principal balance for the Settlement Trusts not accepting the offer 
outlined above, divided by (b) the total dollar amount of original principal balance for all 
Settlement Trusts. 

Section 5.02 Waiver of Setoff and Recoupment.  By accepting the offer to settle 
contained in Section 5.01, each Accepting Trust irrevocably waives any right to setoff and/or 
recoupment such Accepting Trust may have against ResCap, subject to the exclusions set forth in 
Section 8.06 of this agreement. 
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ARTICLE VI. ALLOCATION OF ALLOWED CLAIM. 

Section 6.01 The Allocation of the Allowed Claim.  Each Accepting Trust shall, subject 
to the HoldCo Election, be allocated a share of the Allowed Claim against its Seller Entity (each, 
an “Allocated Seller Claim”) and its Depositor Entity (each, an “Allocated Depositor Claim” and 
each Allocated Depositor Claim together with the Allocated Seller Claim as to a particular 
Accepting Trust, subject to the HoldCo Election, an “Allocated Claim”), calculated as set forth 
on Exhibit B hereto. 

Section 6.02 HoldCo Election.  At any time prior to confirmation of a chapter 11 plan 
in the Chapter 11 Cases, each Accepting Trust shall have the option to, by written notice to the 
Debtors, make one or more elections (each, a “HoldCo Election”), with respect to all or any 
portion of the amount of each Accepting Trust’s Allocated Claim (subject to an aggregate cap 
equal to 20% of such Accepting Trust’s Allocated Claim), to receive in lieu of such elected 
portion a general unsecured claim against Residential Capital, LLC (“HoldCo”).  For each 
Accepting Trust as to which a HoldCo Election is made, such Accepting Trust shall have an 
allowed claim against HoldCo in the amount of the HoldCo Election(s) so made (subject to the 
aggregate cap described above) (the “Allowed Holdco Claim”) and the amount of the Allocated 
Seller Claim and Allocated Depositor Claim of that Accepting Trust shall be reduced by the 
amount of such Trust’s Allowed HoldCo Claim. 

Section 6.03 In the event the Bankruptcy Court does not approve the Allowed Claim as 
to a particular Seller Entity, Depositor Entity, or the HoldCo, after giving effect to the HoldCo 
Election, the settlement shall remain in full force with respect to any other Seller Entity, 
Depositor Entity, or HoldCo (pursuant to the HoldCo Election), as applicable; provided, 
however, that if the Allowed Claim in the amounts proposed herein is not approved as to any of 
the Seller Entities, Depositor Entities, or HoldCo (pursuant to the HoldCo Election), the 
Institutional Investors shall have the right to terminate this Settlement Agreement upon written 
notice to the Debtors; provided, further, that in the event that the Bankruptcy Court does not 
approve the Allowed Claim as to a particular Seller Entity, Depositor Entity, or HoldCo 
(pursuant to the HoldCo Election), that particular Seller Entity, Depositor Entity, or, in the case 
of disapproval of the HoldCo Election, HoldCo shall not receive any release, waiver, or 
discharge of any Released Claims pursuant to Article VII. 

Section 6.04 Legal Fees.   

(a) ResCap and the Institutional Investors agree that Gibbs & Bruns and Ropes & Gray shall, 
on the Effective Date, be allocated legal fees as follows, as an integrated and 
nonseverable part of this Settlement Agreement.  First, Gibbs & Bruns and Ropes & 
Gray, as counsel to the Institutional Investors, shall be allocated by ResCap without 
conveyance to the Trustees the percentages of the Allowed Claim set forth on the fee 
schedule attached hereto as Exhibit C, without requirement of submitting any form of 
estate retention or fee application, for their work relating to these cases and the 
settlement.  Second, the Debtors and Institutional Investors may further agree at any time, 
that the Debtors may pay Gibbs & Bruns and Ropes & Gray in cash, in an amount that 
Gibbs & Bruns and Ropes & Gray respectively agree is equal to the cash value of their 
respective portions of the Allowed Claim, and in any such event, no estate retention 
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application, fee application or further order of the Bankruptcy Court shall be required as a 
condition of the Debtors making such agreed allocation.  Third, the Debtors agree and the 
settlement approval order shall provide that the amount of the Allowed Claim payable to 
Gibbs & Bruns and Ropes & Gray may be reduced to a separate claim stipulation for 
convenience of the parties. 

(b) In the event that, prior to acceptance of this compromise by a Trustee for a Settlement 
Trust other than a Covered Trust, counsel to Investors in such Settlement Trust cause a 
direction to be given by more than 25% of the holders of a tranche of such Settlement 
Trust to accept this compromise, then the same provisions as contained in Section 6.02(a) 
shall apply to such counsel, solely as to the amounts allocated to such Settlement Trust.  
Such counsel shall be entitled to a share of the fee for such trust equal to the ratio of (a) 
25% minus the percentage of such tranche held by Institutional Investors divided by (b) 
25%.  Counsel would be required to identify itself and satisfy the Debtors and 
Institutional Investors as to the holdings of client-investors and that counsel caused such 
directions. 

ARTICLE VII. RELEASES. 

Section 7.01 Releases.  Except as set forth in Article VIII, as of the Effective Date, with 
respect to each and every Accepting Trust, and in exchange for the Allowed Claim, the 
Institutional Investors, Accepting Trusts, Trustees in respect of such trusts, and any Persons 
claiming by, through or on behalf of such Accepting Trust or the Trustees of such trusts 
(including Investors claiming derivatively) (collectively, the “Releasors”), irrevocably and 
unconditionally grant a full, final, and complete release, waiver, and discharge of all alleged or 
actual claims, demands to repurchase, demands to cure, demands to substitute, counterclaims, 
defenses, rights of setoff, rights of rescission, liens, disputes, liabilities, losses, debts, costs, 
expenses, obligations, demands, claims for accountings or audits, alleged events of default, 
damages, rights, and causes of action of any kind or nature whatsoever, whether asserted or 
unasserted, known or unknown, suspected or unsuspected, fixed or contingent, in contract, tort, 
or otherwise, secured or unsecured, accrued or unaccrued, whether direct or derivative, arising 
under law or equity, against ResCap and its officers, directors, and employees (but in no case 
does this section apply to Ally Financial Inc. (“AFI”) or any person who is an officer or director 
of AFI) that arise under the Governing Agreements.  Such released claims include, but are not 
limited to, claims arising out of and/or relating to (i) the origination and sale of mortgage loans to 
the Accepting Trusts (including, without limitation, the liability of any Debtors that are party to a 
Pooling and Servicing Agreement with respect to representations and warranties made in 
connection with such sale or with respect to the noticing and enforcement of any remedies in 
respect of alleged breaches of such representations and warranties) (collectively, the 
“Origination-Related Provisions”), (ii) the documentation of the Mortgage Loans held by the 
Accepting Trusts including with respect to allegedly defective, incomplete, or non-existent 
documentation, as well as issues arising out of or relating to recordation, title, assignment, or any 
other matter relating to legal enforceability of a Mortgage or Mortgage Note, or any alleged 
failure to provide notice of such defective, incomplete or non-existent documentation, (iii) the 
servicing of the Mortgage Loans held by the Accepting Trusts (including any claim relating to 
the timing of collection efforts or foreclosure efforts, loss mitigation, transfers to subservicers, 
advances or servicing advances) (the “Servicing Claims”), but only to the extent assumed 
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pursuant to Section 365 of the Bankruptcy Code by an assignee to the applicable Debtor in its 
capacity as Master Servicer or Servicer under any Governing Agreement (the “Assumed 
Servicing Claims”), (iv) any duty of a debtor as master servicer, servicer or sub-servicer to notice 
and enforce remedies in respect of alleged breaches of representations and warranties (together 
with the Assumed Servicing Claims, the “Released Servicing Claims”), (v) setoff or recoupment 
under the Governing Agreements against ResCap with respect to the Origination-Related 
Provisions or the Released Servicing Claims, and (vi) any loan seller that either sold loans to 
ResCap or AFI that were sold and transferred to such Accepting Trust or sold loans directly to 
such Accepting Trust, in all cases prior to the Petition Date (collectively, all such claims being 
defined as the “Released Claims”).  For the avoidance of doubt, this release does not include 
individual direct claims for securities fraud or other disclosure-related claims arising from the 
purchase or sale of Securities.  

Section 7.02 Release of Claims Against Investors, Accepting Trusts, and Trustees.  
Except as set forth in Article VIII, as of the Effective Date, ResCap irrevocably and 
unconditionally grants to the Accepting Trusts, Trustees in respect of such trusts, and Investors 
in such trusts, as well as such Accepting Trusts’, Trustees’ and Investors’ respective officers, 
directors, and employees, a full final, and complete release, waiver, and discharge of all alleged 
or actual claims from any claim it may have under or arising out of the Governing Agreements. 

Section 7.03 Agreement Not to Pursue Relief from the Stay.  The Institutional Investors 
agree that neither they nor their successors in interest, assigns, pledges, delegates, affiliates, 
subsidiaries, and/or transferees, will seek relief from the automatic stay imposed by section 362 
of the Bankruptcy Code in order to institute, continue or otherwise prosecute any action relating 
to the Released Claims; provided, however, nothing contained herein shall preclude the 
Institutional Investors or their advised clients from seeking any such relief with respect to direct 
claims for securities fraud or other disclosure-related claims arising from the purchase or sale of 
Securities.  ResCap reserves its rights and defenses therewith. 

Section 7.04 Inclusion of Accepting Trusts and Trustees in Plan Release and 
Exculpation Provisions.  The Accepting Trusts and the Trustees in respect of any such Accepting 
Trust and their respective counsel shall be entitled to the benefit of any releases and plan 
exculpation provisions, if any, included in the Plan, which provisions shall be no less favorable 
than the releases and plan exculpation provisions extended to similarly situated creditors or 
parties in interest who are parties to any plan support agreement with ResCap. 

ARTICLE VIII. CLAIMS NOT RELEASED 

Section 8.01 Administration of the Mortgage Loans.  The releases and waivers in 
Article VII herein do not include: (i) claims that first arise after the Effective Date and are based 
in whole or in part on any actions, inactions, or practices of the Master Servicer, Servicer, or 
Subservicer as to the servicing of the Mortgage Loans held by the Accepting Trusts, and (ii) any 
Servicing Claim that is not an Assumed Servicing Claim and for which the Court finds a cure or 
rejection claim exists pursuant to Section 365 of the Bankruptcy Code (it being understood that 
such cure or rejection claims, if any, are not intended to be affected by such releases and 
waivers).   
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Section 8.02 Financial-Guaranty Provider Rights and Obligations. To the extent that 
any third party guarantor or financial-guaranty provider with respect to any Settlement Trust has 
rights or obligations independent of the rights or obligations of the Investors, the Trustees, or the 
Settlement Trusts, the releases and waivers in Article VII are not intended to and shall not 
release such rights. 

Section 8.03 Settlement Agreement Rights. The Parties do not release or waive any 
rights or claims against each other to enforce the terms of this Settlement Agreement or the 
Allowed Claim. 

Section 8.04 Disclosure Claims.  The releases and waivers in Article VII do not include 
any claims based on improper disclosures under federal or state securities law. 

Section 8.05 Reservation of Rights.  Notwithstanding anything in this Settlement 
Agreement to the contrary, the Institutional Investors have not waived their right to file an 
objection to a motion of the holders of the ResCap 9 5/8% bonds requesting payment of any 
interest on account of their ResCap 9 5/8% bond claims that may be due and owing after the 
Petition Date. 

Section 8.06 HoldCo Election.  Notwithstanding anything in this Agreement, the right 
to make a HoldCo Election set forth in Section 6.02 is not released by this Agreement. 

ARTICLE IX. RELEASE OF UNKNOWN CLAIMS. 

Each of the Parties acknowledges that it has been advised by its attorneys concerning, 
and is familiar with, California Civil Code Section 1542 and expressly waives any and all 
provisions, rights, and benefits conferred by any law of any state or territory of the United States, 
or principle of common law, which is similar, comparable, or equivalent to the provisions of the 
California Civil Code Section 1542, including that provision itself, which reads as follows: 

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS 
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT 
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF 
EXECUTING THE RELEASE, WHICH, IF KNOWN BY HIM 
OR HER MUST HAVE MATERIALLY AFFECTED HIS OR 
HER SETTLEMENT WITH THE DEBTOR.” 

The Parties acknowledge that inclusion of the provisions of this Article IX to this Settlement 
Agreement was a material and separately bargained for element of this Settlement Agreement. 

ARTICLE X. OTHER PROVISIONS 

Section 10.01 Voluntary Agreement.  Each Party acknowledges that it has read all of the 
terms of this Settlement Agreement, has had an opportunity to consult with counsel of its own 
choosing or voluntarily waived such right and enters into this Settlement Agreement voluntarily 
and without duress. 
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Section 10.02 No Admission of Breach or Wrongdoing.  ResCap has denied and 
continues to deny any breach, fault, liability, or wrongdoing.  This denial includes, but is not 
limited to, breaches of representations and warranties, violations of state or federal securities 
laws, and other claims sounding in contract or tort in connection with any securitizations, 
including those for which ResCap was the Seller, Servicer and/or Master Servicer.  Neither this 
Settlement Agreement, whether or not consummated, any proceedings relating to this Settlement 
Agreement, nor any of the terms of the Settlement Agreement, whether or not consummated, 
shall be construed as, or deemed to be evidence of, an admission or concession on the part of 
ResCap with respect to any claim or of any breach, liability, fault, wrongdoing, or damage 
whatsoever, or with respect to any infirmity in any defense that ResCap has or could have 
asserted.  

Section 10.03 No Admission Regarding Claim Status.  ResCap expressly states that in 
the event this Settlement Agreement is not consummated or is terminated prior to the Effective 
Date, then neither this Settlement Agreement, nor any proceedings relating to this Settlement 
Agreement, nor any of the terms of the Settlement Agreement, shall be construed as, or deemed 
to be evidence of, an admission or concession on the part of ResCap that any claims asserted by 
the Institutional Investors are not contingent, unliquidated or disputed.  The Institutional 
Investors expressly state that in the event this Settlement Agreement is not consummated or is 
terminated prior to the Effective Date, neither this Settlement Agreement, nor any proceedings 
relating to this Settlement Agreement, nor any of the terms of the Settlement Agreement, shall be 
construed as, or deemed to be evidence of, an admission or concession on the part of the 
Institutional Investors that any claims asserted by the Institutional Investors and Trustees are not 
limited to the amounts set forth in this Settlement Agreement or are of any particular priority.   

Section 10.04 Counterparts.  This Settlement Agreement may be executed in any number 
of counterparts, each of which when so executed shall be deemed to be an original and all of 
which taken together shall constitute one and the same Settlement Agreement.  Delivery of a 
signature page to this Settlement Agreement by facsimile or other electronic means shall be 
effective as delivery of the original signature page to this Settlement Agreement. 

Section 10.05 Joint Drafting.  This Settlement Agreement shall be deemed to have been 
jointly drafted by the Parties, and in construing and interpreting this Settlement Agreement, no 
provision shall be construed and interpreted for or against any of the Parties because such 
provision or any other provision of the Settlement Agreement as a whole is purportedly prepared 
or requested by such Party. 

Section 10.06 Entire Agreement.  This document contains the entire agreement between 
the Parties, and may only be modified, altered, amended, or supplemented in writing signed by 
the Parties or their duly appointed agents.  All prior agreements and understandings between the 
Parties concerning the subject matter hereof are superseded by the terms of this Settlement 
Agreement. 

Section 10.07 Specific Performance.  It is understood that money damages are not a 
sufficient remedy for any breach of this Settlement Agreement, and the Parties shall have the 
right, in addition to any other rights and remedies contained herein, to seek specific performance, 
injunctive, or other equitable relief from the Bankruptcy Court as a remedy for any such breach.  
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The Parties hereby agree that specific performance shall be their only remedy for any violation 
of this Agreement. 

Section 10.08 Authority.  Each Party represents and warrants that each Person who 
executes this Settlement Agreement on its behalf is duly authorized to execute this Settlement 
Agreement on behalf of the respective Party, and that such Party has full knowledge of and has 
consented to this Settlement Agreement. 

Section 10.09 No Third Party Beneficiaries.  There are no third party beneficiaries of this 
Settlement Agreement. 

Section 10.10 Headings.  The headings of all sections of this Settlement Agreement are 
inserted solely for the convenience of reference and are not a part of and are not intended to 
govern, limit, or aid in the construction or interpretation of any term or provision hereof. 

Section 10.11 Notices.  All notices or demands given or made by one Party to the other 
relating to this Settlement Agreement shall be in writing and either personally served or sent by 
registered or certified mail, postage paid, return receipt requested, overnight delivery service, or 
by electronic mail transmission, and shall be deemed to be given for purposes of this Settlement 
Agreement on the earlier of the date of actual receipt or three days after the deposit thereof in the 
mail or the electronic transmission of the message.  Unless a different or additional address for 
subsequent notices is specified in a notice sent or delivered in accordance with this Section, such 
notices or demands shall be sent as follows: 

To: Institutional Investors 
c/o Kathy Patrick 

 Gibbs & Bruns LLP 
 1100 Louisiana 
 Suite 5300 
 Houston, TX 77002 
 Tel: 713-650-8805 
 Email: kpatrick@gibbsbruns.com 
 -and- 
 Keith H. Wofford 
 D. Ross Martin 
 Ropes & Gray LLP 
 1211 Avenue of the Americas 
 New York, NY 10036 
 Tel:  212-841-5700 
 Email: keith.wofford@ropesgray.com 
             ross.martin@ropesgray.com 
 

To: ResCap 
 c/o Gary S. Lee 
 Jamie A. Levitt 
 Morrison & Foerster LLP 
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 1290 Avenue of the Americas 
 New York, NY 10104 
 Tel: 212-468-8000 
 Email: glee@mofo.com 

    jlevitt@mofo.com 
 

Section 10.12 Disputes.  This Settlement Agreement, and any disputes arising under or 
in connection with this Settlement Agreement, are to be governed by and construed in 
accordance with the laws of the State of New York, without giving effect to the choice of laws 
principles thereof.  Further, by its execution and delivery of this Settlement Agreement, each of 
the Parties hereto hereby irrevocably and unconditionally agrees that the United States District 
Court for the Southern District of New York shall have jurisdiction to enforce this Settlement 
Agreement, provided, however, that, upon commencement of the Chapter 11 Cases, the 
Bankruptcy Court shall have exclusive jurisdiction of all matters arising out of or in connection 
with this Settlement Agreement. 

Section 10.13 The Parties have agreed to include the following statement in the proposed 
order attached to the Debtors’ motion to approve this Settlement Agreement: “Nothing contained 
in the RMBS Trust Settlement Agreement, the order approving the RMBS Trust Settlement 
Agreement, and any associated expert reports, including exhibits, schedules, declarations, and 
other documents attached thereto or referenced therein, or in any declarations, pleadings, or other 
documents or evidence submitted to, or filed in, the Bankruptcy Court in connection therewith, 
shall be construed as an admission of, or to prejudice in any way, Ally Financial Inc. and its non-
Debtor direct and indirect subsidiaries and affiliates (collectively, “Ally”) and may not be used 
as evidence against Ally in any court proceeding.”  

Section 10.14 Notwithstanding anything to the contrary in this Settlement Agreement, 
nothing herein is intended to or shall be deemed to amend any of the Governing Agreements for 
any Settlement Trust. 

[REST OF PAGE INTENTIONALLY LEFT BLANK] 
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Dated the 15th day of August, 2012. 

Residential Capital, LLC 
for itself and its direct and indirect subsidiaries 

~ 
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Exhibit A- Trusts

Deal Name Original Issue Balance (in 
Thousands)

2004-AR1                             635.0 

2004-AR2                             510.1 

2004-GH1                             224.1 

2004-HE1                           1,292.3 

2004-HE2                             711.5 

2004-HE3                             977.3 

2004-HE4                           1,018.0 

2004-HE5                             700.0 

2004-HI1                             235.0 

2004-HI2                             275.0 

2004-HI3                             220.0 

2004-HLTV1                             175.0 

2004-HS1                             477.1 

2004-HS2                             604.1 

2004-HS3                             284.0 

2004-J1                             401.0 

2004-J2                             400.6 

2004-J3                             350.0 

2004-J4                             600.1 

2004-J5                             551.9 

2004-J6                             408.0 

2004-KR1                           2,000.0 

2004-KR2                           1,250.0 

2004-KS1                             950.0 

2004-KS10                             986.0 

2004-KS11                             692.7 

2004-KS12                             541.8

2004-KS2                             990.0 

2004-KS3                             675.0 

2004-KS4                           1,000.0 

2004-KS5                           1,175.0 

2004-KS6                           1,000.0 

2004-KS7                             850.0 

2004-KS8                             600.0 

2004-KS9                             600.0 

2004-PS1                             100.1 

2004-QA1                             201.3 

2004-QA2                             365.1 

2004-QA3                             320.1 

2004-QA4                             290.2 

2004-QA5                             325.1 

2004-QA6                             720.3 

2004-QS1                             319.9 

2004-QS10                             216.6 

2004-QS11                             217.5 

Deal Name Original Issue Balance (in 
Thousands)

2004-QS12                             424.3 

2004-QS13                             129.2 

2004-QS14                             212.9 

2004-QS15                             213.7 

2004-QS16                             534.7 

2004-QS2                             292.3 

2004-QS3                             207.8 

2004-QS4                             320.6 

2004-QS5                             293.7 

2004-QS6                             156.5 

2004-QS7                             449.2 

2004-QS8                             271.0 

2004-QS9                             105.1 

2004-RP1                             199.5 

2004-RS1                           1,400.0 

2004-RS10                           1,250.0 

2004-RS11                             925.0 

2004-RS12                             975.0 

2004-RS2                             875.0 

2004-RS3                             600.0 

2004-RS4                           1,100.0 

2004-RS5                           1,050.0 

2004-RS6                           1,000.0 

2004-RS7                           1,183.7 

2004-RS8                             900.0 

2004-RS9                             950.0 

2004-RZ1                             485.0 

2004-RZ2                             475.0 

2004-RZ3                             360.0 

2004-RZ4                             276.6 

2004-S1                             307.7 

2004-S2                             362.0 

2004-S3                             228.3 

2004-S4                             460.3 

2004-S5                             423.5 

2004-S6                             527.2 

2004-S7                             105.3 

2004-S8                             311.0 

2004-S9                             645.9 

2004-SA1                             250.1 

2004-SL1                             632.9 

2004-SL2                             499.0 

2004-SL3                             222.5 

2004-SL4                             206.5 

2004-SP1                             233.7 
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Deal Name Original Issue Balance (in 
Thousands)

2004-SP2                             145.1 

2004-SP3                             306.9 

2004-VFT                             820.7 

2005-AA1                             265.6 

2005-AF1                             235.5 

2005-AF2                             296.9 

2005-AHL1                             463.7 

2005-AHL2                             434.2 

2005-AHL3                             488.8 

2005-AR1                             399.8 

2005-AR2                             458.4 

2005-AR3                             523.7 

2005-AR4                             386.1 

2005-AR5                             597.2 

2005-AR6                             592.0 

2005-EFC1                           1,101.5 

2005-EFC2                             679.3 

2005-EFC3                             731.9 

2005-EFC4                             707.8 

2005-EFC5                             693.3 

2005-EFC6                             672.7 

2005-EFC7                             698.2 

2005-EMX1                             792.8 

2005-EMX2                             620.4 

2005-EMX3                             674.5 

2005-EMX4                             492.6 

2005-EMX5                             380.0 

2005-HE1                             991.1 

2005-HE2                           1,113.5 

2005-HE3                             988.0 

2005-HI1                             240.0 

2005-HI2                             240.0 

2005-HI3                             224.9 

2005-HS1                             853.8 

2005-HS2                             577.5 

2005-HSA1                             278.8 

2005-J1                             525.5 

2005-KS1                             708.8 

2005-KS10                           1,299.2 

2005-KS11                           1,339.3 

2005-KS12                           1,117.2 

2005-KS2                             543.4 

2005-KS3                             413.5 

2005-KS4                             411.1 

2005-KS5                             401.8 

2005-KS6                             596.2 

2005-KS7                             387.6 

Deal Name Original Issue Balance (in 
Thousands)

2005-KS8                           1,165.8 

2005-KS9                             487.0 

2005-NC1                             870.8 

2005-QA1                             296.7 

2005-QA10                             621.8 

2005-QA11                             525.1 

2005-QA12                             285.2 

2005-QA13                             560.2 

2005-QA2                             501.0 

2005-QA3                             500.0 

2005-QA4                             525.2 

2005-QA5                             241.8 

2005-QA6                             575.5 

2005-QA7                             575.0 

2005-QA8                             519.5 

2005-QA9                             650.5 

2005-QO1                             711.1 

2005-QO2                             425.1 

2005-QO3                             500.6 

2005-QO4                             797.0 

2005-QO5                           1,275.1 

2005-QS1                             214.6 

2005-QS10                             265.7 

2005-QS11                             213.6 

2005-QS12                             528.9 

2005-QS13                             639.2 

2005-QS14                             615.8 

2005-QS15                             431.5 

2005-QS16                            428.0 

2005-QS17                             540.1 

2005-QS2                             213.0 

2005-QS3                             475.6 

2005-QS4                             211.7 

2005-QS5                             214.0 

2005-QS6                             265.1 

2005-QS7                             370.0 

2005-QS8                             104.1 

2005-QS9                             371.0 

2005-RP1                             343.1 

2005-RP2                             301.1 

2005-RP3                             282.5 

2005-RS1                             975.0 

2005-RS2                             725.0 

2005-RS3                             741.3 

2005-RS4                             522.4 

2005-RS5                             497.5 

2005-RS6                           1,183.2 
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Deal Name Original Issue Balance (in 
Thousands)

2005-RS7                             493.0 

2005-RS8                             660.0 

2005-RS9                           1,179.0 

2005-RZ1                             203.8 

2005-RZ2                             333.7 

2005-RZ3                             340.0 

2005-RZ4                             411.2 

2005-S1                             463.1 

2005-S2                             260.9 

2005-S3                             183.1 

2005-S4                             259.4 

2005-S5                             258.2 

2005-S6                             412.9 

2005-S7                             311.7 

2005-S8                             312.3 

2005-S9                             366.6 

2005-SA1                             295.2 

2005-SA2                             500.8 

2005-SA3                             675.2 

2005-SA4                             850.5 

2005-SA5                             355.3 

2005-SL1                             370.5 

2005-SL2                             168.9 

2005-SP1                             831.0 

2005-SP2                             490.2 

2005-SP3                             285.7 

2006-AR1                             508.7 

2006-AR2                             373.0 

2006-EFC1                             593.2 

2006-EFC2                             387.6 

2006-EMX1                             424.6 

2006-EMX2                             550.1 

2006-EMX3                             773.6 

2006-EMX4                             661.7 

2006-EMX5                             580.2 

2006-EMX6                             620.5 

2006-EMX7                             495.3 

2006-EMX8                             698.6 

2006-EMX9                             728.8 

2006-HE1                           1,274.2 

2006-HE2                             626.2 

2006-HE3                           1,142.3 

2006-HE4                           1,159.1 

2006-HE5                           1,244.5 

2006-HI1                             214.2 

2006-HI2                             237.4 

2006-HI3                             223.2 

Deal Name Original Issue Balance (in 
Thousands)

2006-HI4                             272.7 

2006-HI5                             247.5 

2006-HLTV1                             229.9 

2006-HSA1                             461.4 

2006-HSA2                             447.9 

2006-HSA3                             201.0 

2006-HSA4                             402.1 

2006-HSA5                             295.6 

2006-J1                             550.0 

2006-KS1                             840.1 

2006-KS2                             977.5 

2006-KS3                           1,125.9 

2006-KS4                             687.8 

2006-KS5                             687.1 

2006-KS6                             529.1 

2006-KS7                             532.7 

2006-KS8                             535.9 

2006-KS9                           1,197.1 

2006-NC1                             536.8 

2006-NC2                             745.2 

2006-NC3                             504.9 

2006-QA1                             603.9 

2006-QA10                             375.5 

2006-QA11                             372.4 

2006-QA2                             394.0 

2006-QA3                             398.5 

2006-QA4                             304.4 

2006-QA5                             695.6 

2006-QA6                             625.8 

2006-QA7                             588.2 

2006-QA8                             795.1 

2006-QA9                             369.2 

2006-QH1                             337.9 

2006-QO1                             901.2 

2006-QO10                             895.7 

2006-QO2                             665.5 

2006-QO3                             644.8 

2006-QO4                             843.2 

2006-QO5                           1,071.6 

2006-QO6                           1,290.3 

2006-QO7                           1,542.4 

2006-QO8                           1,288.1 

2006-QO9                             895.6 

2006-QS1                             323.8 

2006-QS10                             533.6 

2006-QS11                             751.5 

2006-QS12                             541.3 
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ny-1040930

Deal Name Original Issue Balance (in 
Thousands)

2006-QS13                             641.0 

2006-QS14                             753.7 

2006-QS15                             538.6 

2006-QS16                             752.1 

2006-QS17                             537.0 

2006-QS18                           1,181.9 

2006-QS2                             881.7 

2006-QS3                             969.8 

2006-QS4                             752.3 

2006-QS5                             698.0 

2006-QS6                             858.8 

2006-QS7                             537.5 

2006-QS8                             966.3 

2006-QS9                             540.1 

2006-RP1                             293.0 

2006-RP2                             317.0 

2006-RP3                             290.4 

2006-RP4                             357.4 

2006-RS1                           1,173.6 

2006-RS2                             785.6 

2006-RS3                             741.6 

2006-RS4                             887.5 

2006-RS5                             382.6 

2006-RS6                             372.2 

2006-RZ1                             483.8 

2006-RZ2                             368.6 

2006-RZ3                             688.3 

2006-RZ4                             851.8 

2006-RZ5                             505.1 

2006-S1                             367.1 

2006-S10                           1,087.7 

2006-S11                             623.2 

2006-S12                           1,204.3 

2006-S2                             260.6 

2006-S3                             337.8 

2006-S4                             313.9 

2006-S5                             678.1 

2006-S6                            599.6 

2006-S7                             469.7 

2006-S8                             416.3 

2006-S9                             442.3 

2006-SA1                             275.1 

2006-SA2                             791.3 

2006-SA3                             350.9 

2006-SA4                             282.3 

2006-SP1                             275.9 

2006-SP2                             348.1 

Deal Name Original Issue Balance (in 
Thousands)

2006-SP3                             291.9 

2006-SP4                             303.9 

2007-EMX1                             692.9 

2007-HE1                           1,185.9 

2007-HE2                           1,240.9 

2007-HE3                             350.6 

2007-HI1                             255.0 

2007-HSA1                             546.8 

2007-HSA2                           1,231.4 

2007-HSA3                             796.4 

2007-KS1                             415.6 

2007-KS2                             961.5 

2007-KS3                           1,270.3 

2007-KS4                             235.9 

2007-QA1                             410.1 

2007-QA2                             367.0 

2007-QA3                             882.4 

2007-QA4                             243.5 

2007-QA5                             504.1 

2007-QH1                             522.3 

2007-QH2                             348.4 

2007-QH3                             349.5 

2007-QH4                             401.0 

2007-QH5                             497.5 

2007-QH6                             597.0 

2007-QH7                             347.0 

2007-QH8                             560.1 

2007-QH9                             594.4 

2007-QO1                             625.1

2007-QO2                             529.3 

2007-QO3                             296.3 

2007-QO4                             502.8 

2007-QO5                             231.2 

2007-QS1                           1,297.4 

2007-QS10                             435.8 

2007-QS11                             305.8 

2007-QS2                             536.7 

2007-QS3                             971.6 

2007-QS4                             746.9 

2007-QS5                             432.7 

2007-QS6                             808.3 

2007-QS7                             803.3 

2007-QS8                             651.8 

2007-QS9                             707.0 

2007-RP1                             334.4 

2007-RP2                             263.3 

2007-RP3                             346.6 
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ny-1040930

Deal Name Original Issue Balance (in 
Thousands)

2007-RP4                             239.2 

2007-RS1                             478.3 

2007-RS2                             376.8 

2007-RZ1                             329.3 

2007-S1                             522.5 

2007-S2                             472.2 

2007-S3                             575.3 

2007-S4                             314.5 

2007-S5                             524.8 

2007-S6                             707.7 

2007-S7                             419.1 

2007-S8                             488.8 

2007-S9                             172.4 

2007-SA1                             310.8 

2007-SA2                             385.1 

2007-SA3                             363.8 

2007-SA4                             414.9 

2007-SP1                             346.6 

2007-SP2                             279.3 

2007-SP3                             298.1 

Grand Total                       220,987.7 
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EXHIBIT B 

ALLOCATION OF ALLOWED CLAIM 
 
1. The Allowed Claim shall be allocated amongst the Accepting Trusts by the Trustees 
pursuant to the determination of a qualified financial advisor (the “Expert”) who will make any 
determinations and perform any calculations required in connection with the allocation of the 
Allowed Claim among the Accepting Trusts.  To the extent that the collateral in any Accepting 
Trust is divided by the Governing Agreements into groups of loans (“Loan Groups”) so that 
ordinarily only certain classes of investors benefit from the proceeds of particular Loan Groups, 
those Loan Groups shall be deemed to be separate Accepting Trusts for purposes of the 
allocation and distribution methodologies set forth below.  The Expert is to apply the following 
allocation formulas: 

(i)  First, the Expert shall calculate the amount of Net Losses for each Accepting 
Trust as a percentage of the sum of the Net Losses for all Accepting Trusts (such amount, 
the “Net Loss Percentage”); 

(ii)  Second, the Expert shall calculate the “Allocated Depositor Claim” for each 
Accepting Trust by multiplying (A) the amount of the Allowed Claim by (B) the Net 
Loss Percentage for such Accepting Trust, expressed as a decimal; provided that the 
Expert shall be entitled to make adjustments to the Allocated Depositor Claim of each 
Accepting Trust to ensure that the effects of rounding do not cause the sum of the 
Allocated Depositor Claims for all Accepting Trusts to exceed the amount of the Allowed 
Claim; and 

(iii)  Third, the Expert shall calculate the “Allocated Seller Claim” for each Accepting 
Trust by multiplying (A) the amount of the Allowed Claim by (B) the Net Loss 
Percentage for such Accepting Trust, expressed as a decimal; provided that the Expert 
shall be entitled to make adjustments to the Allocated Seller Claim of each Accepting 
Trust to ensure that the effects of rounding do not cause the sum of the Allocated Seller 
Claims for all Accepting Trusts to exceed the amount of the Allowed Claim. 

(iv)  Any HoldCo Claim provided to an Accepting Trust making one or more HoldCo 
Elections, and any reduction to the Allocated Depositor Claim and Allocated Seller 
Claim of that Accepting Trust, shall be calculated pursuant to Section 6.02. 

(v)  For the avoidance of doubt, and subject to the HoldCo Election, each Accepting 
Trust shall receive an Allocated Claim only against its Seller Entity, which Allocated 
Claim its Depositor Entity is jointly liable for. 

(vi)  If applicable, the Expert shall calculate the portion of the Allocated Claim that 
relates to principal-only certificates or notes and the portion of the Allocated Claim that 
relates to all other certificates or notes. 

2. All distributions from the Estate to an Accepting Trust on account of any Allocated 
Claim shall be treated as Subsequent Recoveries, as that term is defined in the Governing 
Agreement for that trust; provided that if the Governing Agreement for a particular Accepting 
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Trust does not include the term “Subsequent Recovery,” the distribution resulting from the 
Allocated Claim shall be distributed as though it was unscheduled principal available for 
distribution on that distribution date; provided, however, that should the Bankruptcy Court 
determine that a different treatment is required to conform the distributions to the requirements 
of the Governing Agreements, that determination shall govern and shall not constitute a material 
change to this Settlement Agreement. 

3. Notwithstanding any other provision of any Governing Agreement, the Debtors and all 
Servicers agree that neither the Master Servicer nor any Subservicer shall be entitled to receive 
any portion of any distribution resulting from any Allocated Claim for any purpose, including 
without limitation the satisfaction of any Servicing Advances, it being understood that the Master 
Servicer’s other entitlements to payments, and to reimbursement or recovery, including of 
Advances and Servicing Advances, under the terms of the Governing Agreements shall not be 
affected by this Settlement Agreement except as expressly provided here.  To the extent that as a 
result of the distribution resulting from an Allocated Claim in a particular Accepting Trust a 
principal payment would become payable to a class of REMIC residual interests, whether on the 
distribution of the amount resulting from the Allocated Claim or on any subsequent distribution 
date that is not the final distribution date under the Governing Agreement for such Accepting 
Trust, such payment shall be maintained in the distribution account and the relevant Trustee shall 
distribute it on the next distribution date according to the provisions of this section. 

4. In addition, after any distribution resulting from an Allocated Claim pursuant to section 3 
above, the relevant Trustee will allocate the amount of the distribution for that Accepting Trust 
in the reverse order of previously allocated Realized Losses, to increase the Class Certificate 
Balance, Component Balance, Component Principal Balance, or Note Principal Balance, as 
applicable, of each class of Certificates or Notes (or Components thereof) (other than any class 
of REMIC residual interests) to which Realized Losses have been previously allocated, but in 
each case by not more than the amount of Realized Losses previously allocated to that class of 
Certificates or Notes (or Components thereof) pursuant to the Governing Agreements.  For the 
avoidance of doubt, for Accepting Trusts for which the Credit Support Depletion Date shall have 
occurred prior to the allocation of the amount of the Allocable Share in accordance with the 
immediately preceding sentence, in no event shall the foregoing allocation be deemed to reverse 
the occurrence of the Credit Support Depletion Date in such Accepting Trusts.  Holders of such 
Certificates or Notes (or Components thereof) will not be entitled to any payment in respect of 
interest on the amount of such increases for any interest accrual period relating to the distribution 
date on which such increase occurs or any prior distribution date.  Any such increase shall be 
applied pro rata to the Certificate Balance, Component Balance, Component Principal Balance, 
or Note Principal Balance of each Certificate or Note of each class.  For the avoidance of doubt, 
this section 4 is intended only to increase Class Certificate Balances, Component Balances, 
Component Principal Balances, and Note Principal Balances, as provided for herein, and shall 
not affect any distributions resulting from Allocated Claims provided for in section 3 above. 

5. Nothing in this Settlement Agreement amends or modifies in any way any provisions of 
any Governing Agreement.  To the extent any credit enhancer or financial guarantee insurer 
receives a distribution on account of the Allowed Claim, such distribution shall be credited at 
least dollar for dollar against the amount of any claim it files against the Debtor that does not 
arise under the Governing Agreements. 

12-12020-mg    Doc 1176-2    Filed 08/15/12    Entered 08/15/12 22:04:28     Exhibit 2   
 Pg 23 of 59

12-12020-mg    Doc 2813-85    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 85  
  Pg 23 of 59



EXECUTION COPY 
 

 -19-  
 

6. In no event shall the distribution to an Accepting Trust as a result of any Allocated Claim 
be deemed to reduce the collateral losses experienced by such Accepting Trust. 
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Exhibit C -- Fee Schedule 
 
Percentage of the Allowed Claim (being the sum of the Allocated Allow Claims) allocable to 
trusts which accept the settlement, subject to adjustment pursuant to section 6.02(b) for trusts 
other than original "Covered Trusts." 

 
Gibbs & Bruns, L.L.P.:  4.75% 
 
Ropes & Gray LLP: 
 

If Effective Date of Plan occurs on or before Sept. 2, 2012, 0.475% 
 
If Effective Date of Plan occurs after Sept. 2, 2012 and on or before Dec. 2, 2012, 0.7125% 
 
If Effective Date of Plan occurs after Dec. 3, 2012 and on or before May 2, 2013, 0.855% 
 
If Effective Date of Plan occurs after May 2, 2013, 0.95% 
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

GMACM 2004‐AR1 36185NX54 $112,473,000.00 $18,850,721.55

GMACM 2004‐AR1 36185NX70 $66,361,100.00 $11,581,008.18

GMACM 2004‐AR1 36185NX39 $59,525,000.00 $8,175,172.37

GMACM 2004‐AR1 36185NX88 $11,279,800.00 $1,494,687.97

GMACM 2004‐AR1 36185NX62 $14,902,800.00 $779,440.52

GMACM 2004‐AR1 36185NX96 $0.00 $0.00

GMACM 2004‐AR2 36185N3U2 $32,000,000.00 $5,702,662.00

GMACM 2004‐AR2 36185N3V0 $25,000,000.00 $5,517,771.53

GMACM 2004‐AR2 36185N4A5 $2,000,000.00 $441,421.73

GMACM 2004‐AR2 36185N3T5 $600,000.00 $118,037.31

GMACM 2004‐HE2 361856DD6 $20,085,000.00 $5,653,540.45

GMACM 2004‐HE3 361856DG9 $113,600,000.00 $42,412,025.20

GMACM 2004‐HE4 361856DR5 $152,334,918.00 $152,334,917.38

GMACM 2004‐HE5 361856DX2 $20,000,000.00 $9,798,206.17

GMACM 2004‐HE5 361856DY0 $7,000,000.00 $3,139,785.06

GMACM 2004‐J1 36185NW48 $6,014,000.00 $3,426,858.69

GMACM 2004‐J1 36185NW55 $2,406,000.00 $1,370,971.40

GMACM 2004‐J1 36185NV64 $2,005,000.00 $1,286,938.57

GMACM 2004‐J3 36185N3F5 $14,008,000.00 $21,022,980.38

GMACM 2004‐J3 36185N2Z2 $17,680,250.00 $12,943,219.33

GMACM 2004‐J3 36185N3B4 $10,420,086.00 $10,420,086.00

GMACM 2004‐J3 36185N3G3 $2,000,000.00 $884,010.74

GMACM 2004‐J4 36185N4K3 $33,900,000.00 $51,395,233.90

GMACM 2004‐J4 36185N4J6 $26,000,000.00 $34,448,182.05

GMACM 2004‐J5 36185N5C0 $14,500,000.00 $14,500,000.00

GMACM 2004‐J5 36185N5B2 $11,250,000.00 $7,263,675.06

GMACM 2004‐JR1 36185NS43 $28,311,915.00 $43,238,535.34

GMACM 2004‐JR1 36185NS35 $10,000,000.00 $8,686,073.08

GMACM 2004‐VF1 36186FAA4 $330,778,998.00 $52,795,821.54

GMACM 2005‐AA1 76112BNN6 $50,000,000.00 $10,022,410.39
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

GMACM 2005‐AF1 36185MAJ1 $30,935,205.00 $17,992,750.89

GMACM 2005‐AF1 36185MAK8 $58,719,000.00 $7,860,050.53

GMACM 2005‐AF1 36185MAN2 $1,000,000.00 $1,479,905.60

GMACM 2005‐AF2 36185MDE9 $202,283,350.00 $69,096,264.77

GMACM 2005‐AR1 76112BKN9 $53,559,000.00 $14,272,877.71

GMACM 2005‐AR1 76112BKS8 $7,796,000.00 $5,462,481.28

GMACM 2005‐AR1 76112BKP4 $16,390,000.00 $4,684,637.43

GMACM 2005‐AR1 76112BKK5 $10,000,000.00 $687,431.34

GMACM 2005‐AR1 76112BKQ2 $277,340.00 $90,952.47

GMACM 2005‐AR2 36185N6Q8 $37,293,000.00 $14,492,493.16

GMACM 2005‐AR2 36185N6N5 $1,500,000.00 $475,829.57

GMACM 2005‐AR2 36185N6M7 $2,100,000.00 $373,455.48

GMACM 2005‐AR3 36185N7L8 $100,617,387.26 $33,343,345.49

GMACM 2005‐AR3 36185N7H7 $50,000,000.00 $3,690,962.79

GMACM 2005‐AR3 36185N6Y1 $23,756,000.00 $3,078,751.10

GMACM 2005‐AR3 36185N7M6 $5,000,000.00 $1,656,937.55

GMACM 2005‐AR3 36185N7E4 $1,000,000.00 $1,000,000.00

GMACM 2005‐AR3 36185N7D6 $9,516,000.00 $925,595.37

GMACM 2005‐AR4 76112BUG3 $56,000,000.00 $20,747,040.06

GMACM 2005‐AR4 76112BUD0 $14,512,000.00 $1,717,517.74

GMACM 2005‐AR4 76112BUM0 $3,933,000.00 $1,298,661.68

GMACM 2005‐AR4 76112BUK4 $2,592,000.00 $836,696.62

GMACM 2005‐AR5 76112BYD6 $35,000,000.00 $13,182,471.99

GMACM 2005‐AR5 76112BYF1 $5,905,000.00 $2,475,640.32

GMACM 2005‐AR5 76112BYB0 $600,000.00 $231,853.88

GMACM 2005‐AR6 36185MBJ0 $81,693,026.00 $30,858,233.47

GMACM 2005‐AR6 36185MBN1 $44,030,945.00 $22,277,176.61

GMACM 2005‐AR6 36185MBG6 $48,131,000.00 $15,396,021.72

GMACM 2005‐AR6 36185MBL5 $27,986,000.00 $12,501,009.30

GMACM 2005‐HE1 361856EC7 $45,000,000.00 $20,883,629.47
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

GMACM 2005‐HE1 361856EB9 $35,100,000.00 $16,289,231.06

GMACM 2005‐HE2 36185MAF9 $44,000,000.00 $26,323,988.66

GMACM 2005‐HE2 36185MAD4 $5,000,000.00 $2,666,379.03

GMACM 2005‐HE3 361856EH6 $2,500,000.00 $1,351,643.25

GMACM 2005‐J1 36185MCP5 $24,000,000.00 $24,000,000.00

GMACM 2005‐J1 36185MCL4 $20,000,000.00 $18,348,106.59

GMACM 2005‐J1 36185MCJ9 $20,000,000.00 $17,253,639.71

GMACM 2005‐J1 36185MBY7 $13,650,000.00 $2,595,782.18

GMACM 2006‐AR1 36185MDQ2 $112,902,000.00 $47,427,857.23

GMACM 2006‐AR1 36185MDN9 $8,840,000.00 $3,784,623.44

GMACM 2006‐AR2 36185MFB3 $30,697,840.00 $9,100,819.00

GMACM 2006‐HE1 361856ER4 $49,485,000.00 $21,833,699.68

GMACM 2006‐HE2 38011AAC8 $25,150,000.00 $16,046,139.33

GMACM 2006‐HE3 38012TAD4 $16,316,000.00 $9,448,665.27

GMACM 2006‐HE3 38012TAB8 $8,620,000.00 $3,248,873.04

GMACM 2006‐HE3 38012TAC6 $1,360,000.00 $787,581.94

GMACM 2006‐HE4 38012UAA7 $104,119,000.00 $49,113,268.16

GMACM 2006‐HE4 38012UAB5 $91,100,000.00 $42,972,163.13

GMACM 2006‐HE4 38012UAC3 $45,000,000.00 $21,226,644.80

GMACM 2006‐HLTV 36185HEJ8 $20,500,000.00 $20,250,000.00

GMACM 2006‐HLTV 36185HEH2 $9,700,000.00 $138,887.96

GMACM 2006‐J1 36185MEG3 $15,000,000.00 $14,127,453.31

GMACM 2006‐J1 36185MEB4 $58,877,000.00 $10,286,054.12

GMACM 2007‐HE1 36186KAD7 $14,000,000.00 $14,000,000.00

GMACM 2007‐HE1 36186KAB1 $4,731,000.00 $770,700.89

GMACM 2007‐HE2 36186LAG8 $51,541,000.00 $31,164,661.06

GMACM 2007‐HE2 36186LAD5 $5,000,000.00 $3,023,288.36

GMACM 2007‐HE2 36186LAC7 $2,550,000.00 $1,541,877.06

GMACM 2007‐HE2 36186LAB9 $90,000.00 $54,419.27

GMACM 2007‐HE3 36186MAC5 $36,960,000.00 $18,812,695.41
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

GMACM 2007‐HE3 36186MAA9 $35,735,000.00 $13,454,365.26

RAAC 2004‐SP1 7609855V9 $49,812,000.00 $5,700,976.26

RAAC 2004‐SP1 7609855Y3 $2,337,000.00 $704,462.52

RAAC 2004‐SP2 7609857N5 $1,000,000.00 $55,326.52

RAAC 2004‐SP3 76112BEN6 $12,769,000.00 $12,769,000.00

RAAC 2004‐SP3 76112BES5 $30,000,000.00 $5,442,471.66

RAAC 2005‐RP1 76112BJR2 $7,000,000.00 $7,000,000.00

RAAC 2005‐RP2 76112BXN5 $66,360,000.00 $640,466.76

RAAC 2005‐RP3 76112BP95 $4,000,000.00 $4,000,000.00

RAAC 2005‐SP1 76112BQL7 $31,117,000.00 $27,013,250.19

RAAC 2005‐SP1 76112BQS2 $2,180,500.00 $3,285,426.60

RAAC 2005‐SP1 76112BQN3 $57,000,000.00 $757,348.91

RAAC 2005‐SP1 76112BSA9 $1,500,000.00 $343,937.96

RAAC 2005‐SP1 76112BRE2 $323,000.00 $233,120.85

RAAC 2005‐SP2 76112BF54 $113,800,000.00 $23,201,012.00

RAAC 2005‐SP2 76112BE48 $13,000,000.00 $3,365,502.68

RAAC 2005‐SP2 76112BF70 $4,291,000.00 $1,579,709.70

RAAC 2005‐SP2 76112BE71 $1,551,000.00 $1,551,000.00

RAAC 2005‐SP3 76112BS43 $2,600,000.00 $2,455,539.56

RAAC 2006‐RP1 76112B2W9 $8,000,000.00 $8,000,000.00

RAAC 2006‐RP1 76112B3R9 $42,483,000.00 $5,659,607.67

RAAC 2006‐RP1 76112B2V1 $2,880,055.00 $2,880,055.00

RAAC 2006‐RP2 74919MAA4 $132,274,000.00 $24,870,249.66

RAAC 2006‐RP3 74919RAA3 $151,820,000.00 $37,512,966.12

RAAC 2006‐RP3 74919RAE5 $15,000,000.00 $15,000,000.00

RAAC 2006‐RP4 74919TAA9 $105,576,520.00 $28,972,532.49

RAAC 2006‐RP4 74919TAB7 $20,700,000.00 $20,700,000.00

RAAC 2006‐SP1 76112B3D0 $3,200,000.00 $752,301.25

RAAC 2006‐SP2 74919PAB5 $35,409,000.00 $9,478,791.84

RAAC 2006‐SP3 74919QAD9 $4,364,000.00 $4,364,000.00
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

RAAC 2006‐SP4 74919VAH9 $5,000,000.00 $5,000,000.00

RAAC 2007‐RP1 74977YAA7 $184,091,000.00 $67,091,939.37

RAAC 2007‐RP1 74977YAB5 $11,800,000.00 $11,800,000.00

RAAC 2007‐RP2 74919WAA2 $74,860,000.00 $25,790,180.45

RAAC 2007‐RP2 74919WAB0 $9,800,000.00 $9,800,000.00

RAAC 2007‐RP3 74978BAA6 $60,200,000.00 $22,780,459.57

RAAC 2007‐RP3 74978BAB4 $6,900,000.00 $6,900,000.00

RAAC 2007‐RP3 74978FAA7 $14,400,000.00 $5,672,315.02

RAAC 2007‐RP4 74919LAD0 $35,700,000.00 $17,303,135.56

RAAC 2007‐RP4 74919LAE8 $16,513,000.00 $16,513,000.00

RAAC 2007‐SP1 74978AAC4 $51,211,000.00 $51,211,000.00

RAAC 2007‐SP2 74919XAE2 $13,000,000.00 $13,000,000.00

RAAC 2007‐SP2 74919XAF9 $3,653,660.00 $3,653,660.00

RAAC 2007‐SP3 74978FAA7 $117,076,000.00 $46,117,492.22

RALI 2004‐QA1 76110HRM3 $19,000,000.00 $789,690.45

RALI 2004‐QA2 76110HVU0 $25,000,000.00 $3,499,008.16

RALI 2004‐QA3 76110HXR5 $10,657,000.00 $1,861,483.53

RALI 2004‐QA4 76110HZP7 $6,095,900.00 $3,326,557.02

RALI 2004‐QA4 76110HZH5 $10,564,000.00 $1,362,671.05

RALI 2004‐QA4 76110HZQ5 $3,143,400.00 $1,229,988.93

RALI 2004‐QA5 76110HC72 $37,338,000.00 $2,260,669.39

RALI 2004‐QA5 76110HC98 $100,000.00 $5,188.91

RALI 2004‐QA6 76110HH85 $18,350,000.00 $4,765,681.90

RALI 2004‐QA6 76110HH28 $70,320,000.00 $4,456,586.56

RALI 2004‐QR1 76110HB57 $108,346,390.00 $13,542,294.00

RALI 2004‐QS1 76110HQF9 $36,482,573.00 $3,351,246.65

RALI 2004‐QS1 76110HQA0 $1,700,000.00 $1,290,523.04

RALI 2004‐QS10 76110HWK1 $216,614,427.00 $54,544,002.09

RALI 2004‐QS10 76110HWG0 $21,200,000.00 $33,543,864.51

RALI 2004‐QS10 76110HWC9 $50,000,000.00 $3,696,417.31
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

RALI 2004‐QS11 76110HXC8 $217,512,005.00 $56,892,689.34

RALI 2004‐QS11 76110HWX3 $19,000,000.00 $16,747,700.57

RALI 2004‐QS11 76110HWV7 $13,000,000.00 $13,000,000.00

RALI 2004‐QS11 76110HWU9 $40,633,600.00 $3,411,076.00

RALI 2004‐QS11 76110HWW5 $3,380,000.00 $283,741.48

RALI 2004‐QS13 76110HYH6 $129,166,655.00 $28,131,284.43

RALI 2004‐QS13 76110HYF0 $3,600,000.00 $827,786.04

RALI 2004‐QS16 76110HJ59 $121,835,000.00 $19,351,250.94

RALI 2004‐QS16 76110HJ91 $17,500,000.00 $15,779,390.45

RALI 2004‐QS16 76110HK24 $3,200,000.00 $728,620.56

RALI 2004‐QS2 76110HQM4 $95,777,000.00 $21,124,010.62

RALI 2004‐QS2 76110HQS1 $6,870,000.00 $5,137,689.94

RALI 2004‐QS2 76110HQG7 $38,831,040.00 $4,380,787.00

RALI 2004‐QS2 76110HQT9 $3,215,800.00 $2,510,081.95

RALI 2004‐QS3 76110HRA9 $11,800,000.00 $2,322,241.08

RALI 2004‐QS4 76110HSG5 $7,694,900.00 $5,699,173.40

RALI 2004‐QS4 76110HSA8 $29,543,500.00 $5,170,290.87

RALI 2004‐QS4 76110HSH3 $3,686,800.00 $2,744,461.69

RALI 2004‐QS4 76110HRV3 $690,000.00 $81,890.07

RALI 2004‐QS5 76110HSU4 $12,438,900.00 $12,438,900.00

RALI 2004‐QS5 76110HSR1 $16,725,000.00 $2,370,928.64

RALI 2004‐QS5 76110HSW0 $2,805,000.00 $389,577.36

RALI 2004‐QS6 76110HTG4 $2,000,000.00 $448,522.46

RALI 2004‐QS7 76110HTW9 $15,000,000.00 $15,000,000.00

RALI 2004‐QS7 76110HTV1 $40,457,000.00 $2,607,829.90

RALI 2004‐QS7 76110HTX7 $2,000,000.00 $890,694.16

RALI 2004‐QS8 76110HUT4 $25,174,900.00 $7,265,375.54

RALI 2004‐QS8 76110HUR8 $3,500,000.00 $5,379,589.02

RALI 2004‐QS8 76110HUN7 $9,630,166.00 $726,675.12

RALI 2004‐QS8 76110HUL1 $150,000.00 $12,805.31
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

RALI 2004‐QS9 76110HVH9 $51,542,000.00 $11,523,385.30

RALI 2005‐QA1 76110HM63 $70,000,000.00 $11,644,941.30

RALI 2005‐QA10 761118GE2 $74,247,000.00 $35,330,729.37

RALI 2005‐QA10 761118GD4 $63,450,000.00 $28,434,595.73

RALI 2005‐QA10 761118GL6 $12,077,000.00 $332,539.02

RALI 2005‐QA12 761118MY1 $32,839,000.00 $10,055,832.86

RALI 2005‐QA12 761118NB0 $24,031,000.00 $9,296,623.99

RALI 2005‐QA12 761118MZ8 $24,000,000.00 $6,139,991.23

RALI 2005‐QA12 761118NC8 $4,050,000.00 $1,592,391.26

RALI 2005‐QA13 761118PE2 $197,550,000.00 $80,522,480.40

RALI 2005‐QA13 761118PF9 $375,000.00 $127,465.58

RALI 2005‐QA2 76110HT90 $38,817,000.00 $12,132,243.89

RALI 2005‐QA3 76110H2H1 $84,790,900.00 $19,011,586.77

RALI 2005‐QA3 76110H2K4 $31,402,800.00 $7,949,443.21

RALI 2005‐QA3 76110H2P3 $17,924,800.00 $2,937,306.19

RALI 2005‐QA3 76110H2L2 $8,765,600.00 $2,774,968.65

RALI 2005‐QA4 76110H4L0 $87,930,000.00 $33,362,341.52

RALI 2005‐QA4 76110H4F3 $13,225,000.00 $3,556,000.19

RALI 2005‐QA4 76110H4K2 $9,868,000.00 $3,317,258.50

RALI 2005‐QA4 76110H4G1 $96,000.00 $23,602.35

RALI 2005‐QA5 76110H5A3 $44,000,000.00 $2,530,640.80

RALI 2005‐QA5 76110H5C9 $3,859,900.00 $1,427,833.31

RALI 2005‐QA6 76110H6E4 $20,612,560.00 $4,993,573.00

RALI 2005‐QA6 76110H5Z8 $3,882,000.00 $798,192.82

RALI 2005‐QA6 76110H6F1 $230,000.00 $230,000.00

RALI 2005‐QA7 76110H7B9 $84,350,000.00 $30,476,596.74

RALI 2005‐QA7 76110H7D5 $5,000,000.00 $1,806,555.90

RALI 2005‐QA7 76110H7J2 $3,500,000.00 $373,818.85

RALI 2005‐QA8 761118BP2 $101,397,000.00 $26,691,765.84

RALI 2005‐QA8 761118BS6 $54,000,000.00 $19,664,315.85
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

RALI 2005‐QA8 761118BW7 $10,025,000.00 $3,443,924.79

RALI 2005‐QA9 761118FM5 $42,390,000.00 $18,981,051.78

RALI 2005‐QA9 761118FJ2 $41,501,000.00 $11,412,169.14

RALI 2005‐QA9 761118FG8 $27,700,000.00 $7,774,410.12

RALI 2005‐QO1 761118EN4 $99,400,000.00 $29,924,469.79

RALI 2005‐QO1 761118EP9 $6,330,000.00 $1,905,653.50

RALI 2005‐QO2 761118HU5 $111,860,000.00 $35,809,815.74

RALI 2005‐QO3 761118KU1 $129,849,000.00 $44,254,225.46

RALI 2005‐QO3 761118KV9 $36,156,400.00 $11,762,228.18

RALI 2005‐QO4 761118NN4 $131,410,000.00 $47,913,396.79

RALI 2005‐QO4 761118NP9 $35,953,000.00 $11,792,949.44

RALI 2005‐QO5 761118QM3 $257,979,000.00 $98,220,567.34

RALI 2005‐QS1 76110HP78 $214,597,361.00 $76,877,951.15

RALI 2005‐QS1 76110HN88 $80,000,000.00 $22,370,403.00

RALI 2005‐QS1 76110HP45 $40,410,000.00 $11,299,850.02

RALI 2005‐QS10 761118CZ9 $13,283,000.00 $10,134,410.76

RALI 2005‐QS10 761118CW6 $25,000,000.00 $9,824,052.31

RALI 2005‐QS10 761118CX4 $25,000,000.00 $7,277,629.12

RALI 2005‐QS11 761118CL0 $213,644,237.00 $87,832,932.66

RALI 2005‐QS11 761118CE6 $36,149,700.00 $32,452,216.90

RALI 2005‐QS11 761118CK2 $369,202.00 $196,701.21

RALI 2005‐QS12 761118ED6 $528,901,122.00 $212,688,469.65

RALI 2005‐QS12 761118DN5 $37,460,154.00 $21,107,151.66

RALI 2005‐QS12 761118DR6 $10,410,000.00 $9,774,428.07

RALI 2005‐QS12 761118DU9 $10,560,000.00 $594,177.68

RALI 2005‐QS12 761118EC8 $1,137,106.00 $583,655.71

RALI 2005‐QS13 761118HJ0 $639,169,632.00 $277,360,657.31

RALI 2005‐QS13 761118HA9 $42,460,154.00 $23,880,480.72

RALI 2005‐QS13 761118HC5 $68,400,000.00 $17,944,983.83

RALI 2005‐QS13 761118GW2 $41,885,000.00 $8,871,234.82
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

RALI 2005‐QS13 761118HH4 $3,199,626.00 $1,615,561.81

RALI 2005‐QS13 761118GX0 $1,300,000.00 $535,461.24

RALI 2005‐QS14 761118JQ2 $484,882,069.00 $178,984,271.76

RALI 2005‐QS14 761118JJ8 $99,999,999.68 $36,579,683.96

RALI 2005‐QS14 761118JG4 $125,510,000.00 $34,169,004.34

RALI 2005‐QS14 761118JH2 $46,530,000.00 $21,227,525.11

RALI 2005‐QS15 761118KL1 $431,500,310.00 $174,527,325.85

RALI 2005‐QS15 761118KG2 $66,099,000.00 $32,667,405.47

RALI 2005‐QS15 761118KJ6 $18,861,000.00 $7,825,497.29

RALI 2005‐QS15 761118KK3 $8,301,530.00 $4,268,196.42

RALI 2005‐QS16 761118MP0 $427,980,012.00 $176,537,054.01

RALI 2005‐QS16 761118MC9 $25,450,000.00 $23,333,695.90

RALI 2005‐QS16 761118MN5 $2,596,273.00 $1,372,835.35

RALI 2005‐QS17 761118QC5 $540,112,378.00 $216,187,505.47

RALI 2005‐QS17 761118PY8 $103,032,000.00 $35,783,851.00

RALI 2005‐QS17 761118PZ5 $53,366,200.00 $15,208,445.59

RALI 2005‐QS17 761118PQ5 $13,165,000.00 $11,751,935.12

RALI 2005‐QS17 761118PS1 $10,000,000.00 $8,543,063.86

RALI 2005‐QS17 761118QB7 $5,958,254.00 $3,045,665.67

RALI 2005‐QS17 761118PU6 $1,500,000.00 $293,127.89

RALI 2005‐QS2 76110HQ69 $53,001,600.00 $14,062,105.00

RALI 2005‐QS3 76110HY86 $103,981,675.00 $27,427,074.84

RALI 2005‐QS3 76110HX79 $173,143,700.00 $23,192,814.82

RALI 2005‐QS3 76110HX87 $24,048,000.00 $22,501,858.82

RALI 2005‐QS3 76110HX53 $10,990,200.00 $9,840,588.13

RALI 2005‐QS3 76110HX61 $15,000,000.00 $2,009,268.73

RALI 2005‐QS5 76110H2X6 $81,000,000.00 $20,210,307.25

RALI 2005‐QS5 76110H2Z1 $58,392,577.00 $14,745,643.72

RALI 2005‐QS6 76110H5F2 $118,400,000.00 $24,716,937.00

RALI 2005‐QS6 76110H5L9 $8,844,000.00 $8,287,892.76
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

RALI 2005‐QS6 76110H5J4 $13,083,333.00 $5,929,652.65

RALI 2005‐QS6 76110H5M7 $250,000.00 $234,280.10

RALI 2005‐QS7 761118AH1 $99,840,000.00 $38,586,890.82

RALI 2005‐QS7 761118AE8 $22,827,000.00 $21,309,278.84

RALI 2005‐QS7 761118AA6 $20,100,000.00 $4,967,334.76

RALI 2005‐QS9 761118AZ1 $12,098,000.00 $11,225,892.70

RALI 2005‐QS9 761118AV0 $42,000,000.00 $9,277,846.07

RALI 2006‐Q10 751153AA5 $19,410,000.00 $11,084,423.82

RALI 2006‐QA1 761118TB4 $147,482,000.00 $65,247,325.86

RALI 2006‐QA1 761118SZ2 $50,000,000.00 $12,606,050.84

RALI 2006‐QA1 761118TD0 $9,800,000.00 $3,304,827.88

RALI 2006‐QA10 74922NAB5 $91,295,092.00 $38,214,542.99

RALI 2006‐QA10 74922NAA7 $35,728,269.00 $13,459,710.78

RALI 2006‐QA2 761118TU2 $27,106,000.00 $13,682,175.07

RALI 2006‐QA2 761118TR9 $25,000,000.00 $10,435,351.77

RALI 2006‐QA2 761118TN8 $25,849,397.00 $10,099,810.44

RALI 2006‐QA3 75114RAD7 $65,500,000.00 $19,946,268.36

RALI 2006‐QA4 748939AA3 $55,340,405.00 $19,362,187.54

RALI 2006‐QA5 75115BAB5 $100,000,000.00 $34,840,508.38

RALI 2006‐QA5 75115BAA7 $48,463,281.00 $17,088,242.50

RALI 2006‐QA6 74922MAA9 $69,181,483.00 $22,240,617.04

RALI 2006‐QA6 74922MAB7 $15,000,000.00 $5,362,548.77

RALI 2006‐QA6 74922MAC5 $6,370,000.00 $2,277,295.71

RALI 2006‐QA7 751152AA7 $122,384,675.00 $40,803,254.28

RALI 2006‐QA8 74922QAA0 $73,678,889.00 $25,312,045.04

RALI 2006‐QA8 74922QAB8 $25,000,000.00 $9,542,936.62

RALI 2006‐QA9 75115VAA3 $27,007,000.00 $9,931,577.59

RALI 2006‐QH1 75115GAA6 $15,000,000.00 $8,515,112.78

RALI 2006‐QO1 761118RM2 $105,602,000.00 $51,300,225.35

RALI 2006‐QO1 761118RN0 $89,680,800.00 $29,684,643.50
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

RALI 2006‐QO1 761118RJ9 $78,443,000.00 $24,013,603.76

RALI 2006‐QO1 761118RG5 $5,400,000.00 $838,109.67

RALI 2006‐QO1 761118RK6 $10,496,000.00 $0.03

RALI 2006‐QO10 751153AA5 $99,395,000.00 $56,761,261.83

RALI 2006‐QO10 751153AB3 $81,000,000.00 $41,396,225.42

RALI 2006‐QO2 761118VY1 $265,842,000.00 $94,138,538.93

RALI 2006‐QO2 761118VZ8 $99,413,600.00 $38,595,980.48

RALI 2006‐QO3 761118WP9 $164,541,000.00 $70,431,593.54

RALI 2006‐QO3 761118WQ7 $34,747,000.00 $16,745,355.27

RALI 2006‐QO4 75114GAC3 $5,470,000.00 $2,647,461.19

RALI 2006‐QO5 75114HAD9 $66,000,000.00 $35,286,331.22

RALI 2006‐QO5 75114HAK3 $11,000,000.00 $9,974,691.10

RALI 2006‐QO5 75114HAH0 $29,397,000.00 $7,731,231.07

RALI 2006‐QO5 75114HAE7 $10,800,000.00 $4,274,581.07

RALI 2006‐QO6 75114NAA2 $532,153,000.00 $268,255,921.95

RALI 2006‐QO6 75114NAB0 $249,055,000.00 $127,674,640.47

RALI 2006‐QO7 751150AD5 $80,751,000.00 $48,796,184.34

RALI 2006‐QO7 751150AH6 $64,378,000.00 $46,855,661.04

RALI 2006‐QO7 751150AJ2 $37,954,000.00 $32,438,418.87

RALI 2006‐QO7 751150AA1 $12,000,000.00 $7,142,533.74

RALI 2006‐QO8 75115FAS9 $15,000,000.00 $13,791,616.34

RALI 2006‐QO9 75115HAN6 $548,514,000.00 $257,600,151.69

RALI 2006‐QO9 75114PAC3 $85,000,000.00 $79,706,842.10

RALI 2006‐QO9 75114PAA7 $1,700,000.00 $0.00

RALI 2006‐QS1 761118SB5 $22,000,000.00 $5,271,753.67

RALI 2006‐QS10 751155AP7 $66,810,666.00 $29,334,407.16

RALI 2006‐QS10 751155AN2 $15,810,666.00 $6,941,953.19

RALI 2006‐QS10 751155BE1 $5,293,385.00 $2,509,526.92

RALI 2006‐QS11 75115EAA1 $75,000,000.00 $27,080,806.88

RALI 2006‐QS11 75115EAU7 $17,284,000.00 $13,187,758.02
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

RALI 2006‐QS11 75115EAJ2 $5,521,342.00 $2,490,944.03

RALI 2006‐QS12 751151AA9 $85,000,000.00 $25,462,526.17

RALI 2006‐QS12 751151AD3 $25,177,000.00 $18,110,058.92

RALI 2006‐QS12 751151AV3 $40,744,973.00 $17,225,512.65

RALI 2006‐QS12 751151AU5 $20,000,000.00 $8,455,282.29

RALI 2006‐QS12 751151AH4 $10,300,000.00 $7,059,103.39

RALI 2006‐QS12 751151AG6 $7,000,000.00 $2,647,360.10

RALI 2006‐QS12 751151AZ4 $2,005,760.00 $907,193.10

RALI 2006‐QS13 75115DAA3 $126,039,000.00 $54,810,097.54

RALI 2006‐QS13 75115DAK1 $3,338,000.00 $2,543,031.36

RALI 2006‐QS14 74922GAP9 $75,000,000.00 $37,600,223.93

RALI 2006‐QS14 74922GAE4 $15,384,616.00 $6,240,381.48

RALI 2006‐QS14 74922GAK0 $5,547,285.00 $3,920,867.58

RALI 2006‐QS15 74922YAH8 $538,578,792.00 $208,420,463.44

RALI 2006‐QS15 74922YAA3 $32,000,000.00 $14,218,626.83

RALI 2006‐QS15 74922YAE5 $14,697,000.00 $10,796,952.80

RALI 2006‐QS15 74922YAG0 $1,839,075.00 $868,551.15

RALI 2006‐QS15 74922YAD7 $251,000.00 $212,376.61

RALI 2006‐QS16 74922LAA1 $155,025,250.00 $71,509,273.88

RALI 2006‐QS16 74922LAG8 $500,000.00 $210,221.71

RALI 2006‐QS17 74922SAA6 $27,500,000.00 $13,065,317.92

RALI 2006‐QS18 74922RAH3 $256,013,950.00 $119,929,539.25

RALI 2006‐QS18 74922RAC4 $116,032,000.00 $42,573,048.93

RALI 2006‐QS18 74922RAF7 $50,000,000.00 $29,161,054.63

RALI 2006‐QS18 74922RAM2 $23,171,000.00 $10,120,686.65

RALI 2006‐QS18 74922RAU4 $4,914,900.00 $2,225,640.34

RALI 2006‐QS18 74922RAR1 $4,660,000.00 $1,663,671.74

RALI 2006‐QS18 74922RAP5 $2,690,000.00 $960,359.87

RALI 2006‐QS18 74922RAW0 $355,377.00 $131,256.12

RALI 2006‐QS18 74922RAS9 $190,116.00 $70,230.52
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

RALI 2006‐QS2 761118UY2 $100,000,000.00 $60,908,920.86

RALI 2006‐QS2 761118VA3 $106,430,000.00 $26,481,615.06

RALI 2006‐QS2 761118UQ9 $29,500,000.00 $8,330,539.80

RALI 2006‐QS2 761118UL0 $8,550,000.00 $5,156,304.28

RALI 2006‐QS3 761118XL7 $88,458,000.00 $22,276,987.61

RALI 2006‐QS4 749228AA0 $25,553,000.00 $20,021,007.78

RALI 2006‐QS4 749228AJ1 $22,950,000.00 $8,116,379.87

RALI 2006‐QS4 749228AF9 $10,000,000.00 $3,081,460.09

RALI 2006‐QS5 75114TAE1 $33,909,000.00 $25,685,427.28

RALI 2006‐QS5 75114TAC5 $40,000,000.00 $23,719,955.70

RALI 2006‐QS5 75114TAD3 $20,000,000.00 $15,149,622.39

RALI 2006‐QS5 75114TAG6 $40,000,000.00 $11,937,084.15

RALI 2006‐QS6 74922EAA7 $80,000,000.00 $28,624,734.00

RALI 2006‐QS6 74922EAN9 $16,669,000.00 $5,609,641.33

RALI 2006‐QS6 74922EAQ2 $3,550,000.00 $1,779,842.27

RALI 2006‐QS6 74922EAB5 $450,000.00 $147,346.81

RALI 2006‐QS7 748940AA1 $139,600,000.00 $66,316,587.90

RALI 2006‐QS7 748940AD5 $19,000,000.00 $2,229,816.56

RALI 2006‐QS8 75115AAA9 $116,485,000.00 $56,007,745.08

RALI 2006‐QS8 75115AAC5 $26,500,000.00 $19,632,216.64

RALI 2006‐QS8 75115AAB7 $11,095,000.00 $8,219,601.67

RALI 2006‐QS8 75115AAD3 $51,255,000.00 $7,551,577.51

RALI 2006‐QS9 75115CAG2 $10,755,650.00 $8,440,367.10

RALI 2006‐QS9 75115CAA5 $43,000,000.00 $7,531,962.67

RALI 2006‐QS9 75115CAL1 $12,000,000.00 $4,250,967.47

RALI 2007‐QA1 74923GAA1 $72,495,000.00 $25,552,691.63

RALI 2007‐QA2 74922PAA2 $40,000,000.00 $12,631,088.43

RALI 2007‐QA2 74922PAC8 $990,054.00 $396,607.77

RALI 2007‐QA4 74923YAA2 $128,000,000.00 $46,308,406.45

RALI 2007‐QA5 749236AE5 $36,360,960.00 $24,506,067.00
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

RALI 2007‐QH1 74922HAA0 $71,968,000.00 $44,264,673.62

RALI 2007‐QH1 74922HAB8 $17,551,200.00 $10,795,050.00

RALI 2007‐QH2 74922JAA6 $30,079,200.00 $18,122,445.00

RALI 2007‐QH2 74922JAB4 $29,862,600.00 $17,991,945.01

RALI 2007‐QH3 74922WAA7 $112,327,000.00 $70,667,905.38

RALI 2007‐QH4 74922TAB2 $55,482,400.00 $36,363,577.04

RALI 2007‐QH4 74922TAA4 $48,200,000.00 $31,590,638.47

RALI 2007‐QH5 75116EAB8 $49,048,800.00 $31,653,442.00

RALI 2007‐QH5 75116EAA0 $30,000,000.00 $19,360,377.15

RALI 2007‐QH6 74922AAA5 $146,600,000.00 $96,850,905.58

RALI 2007‐QH6 74922AAB3 $56,000,000.00 $36,996,253.00

RALI 2007‐QH7 75115LAA5 $45,957,480.00 $30,899,122.00

RALI 2007‐QH9 749241AA3 $102,885,000.00 $78,363,668.81

RALI 2007‐QO1 75115YAA7 $102,083,000.00 $59,735,302.14

RALI 2007‐QO2 75116AAA8 $88,030,000.00 $51,729,339.74

RALI 2007‐QO2 75116AAB6 $15,110,400.00 $1,961,764.00

RALI 2007‐QO3 74923TAA3 $63,615,000.00 $38,905,015.60

RALI 2007‐QO3 74923TAC9 $8,675,000.00 $616,980.44

RALI 2007‐QO4 74923LAB8 $53,700,000.00 $32,730,845.05

RALI 2007‐QO4 74923LAC6 $11,325,000.00 $6,902,734.06

RALI 2007‐QO4 74923LAA0 $3,250,000.00 $1,980,917.06

RALI 2007‐QO4 74923LAD4 $7,625,000.00 $1,405,484.34

RALI 2007‐QS1 74922KAW5 $430,044,970.00 $230,346,205.11

RALI 2007‐QS1 74922KAH8 $186,220,000.00 $102,623,571.92

RALI 2007‐QS1 74922KAB1 $34,499,000.00 $25,666,406.90

RALI 2007‐QS1 74922KAQ8 $28,309,600.00 $13,441,990.34

RALI 2007‐QS1 74922KAX3 $12,521,309.00 $5,952,887.73

RALI 2007‐QS1 74922KAA3 $15,000,000.00 $4,871,042.36

RALI 2007‐QS1 74922KAD7 $5,000,000.00 $3,949,705.88

RALI 2007‐QS1 74922KAV7 $1,462,542.00 $746,434.93
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

RALI 2007‐QS10 74924DAA7 $1,385,000.00 $831,511.26

RALI 2007‐QS11 74925GAA9 $1,925,000.00 $1,060,502.07

RALI 2007‐QS2 74923CAD4 $10,000,000.00 $5,087,390.51

RALI 2007‐QS2 74923CAC6 $3,200,000.00 $2,452,121.99

RALI 2007‐QS3 75116BAB4 $240,000,000.00 $119,345,672.00

RALI 2007‐QS3 75116BAE8 $39,000,000.00 $30,661,109.71

RALI 2007‐QS4 74923HAX9 $49,758,800.00 $23,545,932.49

RALI 2007‐QS4 74923HAE1 $39,661,000.00 $20,632,988.04

RALI 2007‐QS4 74923HAM3 $39,390,000.00 $19,192,252.08

RALI 2007‐QS4 74923HAT8 $23,203,000.00 $18,859,618.00

RALI 2007‐QS4 74923HBA8 $9,976,000.00 $3,319,478.46

RALI 2007‐QS5 74923JAB3 $100,000,000.00 $67,741,718.36

RALI 2007‐QS5 74923JAH0 $60,132,000.00 $35,121,337.54

RALI 2007‐QS6 75116CAA4 $143,200,000.00 $76,856,023.56

RALI 2007‐QS6 75116CAM8 $52,229,464.00 $34,031,437.58

RALI 2007‐QS6 74923WAK4 $55,127,000.00 $29,693,716.77

RALI 2007‐QS6 75116CAF3 $25,213,000.00 $18,947,451.15

RALI 2007‐QS6 75116CBW5 $20,000,000.00 $9,250,604.24

RALI 2007‐QS6 75116CCP9 $12,000,000.00 $2,343,699.33

RALI 2007‐QS7 74923WAD0 $43,289,000.00 $35,231,826.19

RALI 2007‐QS7 74923WAE8 $47,398,500.00 $22,308,609.97

RALI 2007‐QS8 74922UAG8 $149,706,000.00 $84,999,326.00

RALI 2007‐QS8 74922UAD5 $67,500,000.00 $54,127,001.26

RALI 2007‐QS8 74922UAB9 $80,869,000.00 $48,267,531.82

RALI 2007‐QS8 74922UAA1 $75,345,750.00 $44,970,920.70

RALI 2007‐QS8 74922UAC7 $48,500,000.00 $38,891,252.76

RALI 2007‐QS8 74922UAK9 $10,585,000.00 $5,107,615.58

RALI 2007‐QS8 74922UAH6 $9,000,000.00 $4,879,220.92

RALI 2007‐QS8 74922UAN3 $3,876,000.00 $3,266,816.52

RALI 2007‐QS9 75116FBH1 $125,543,462.00 $73,847,619.44
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

RAMP 2004‐RS1 760985M81 $18,787,000.00 $10,504,735.65

RAMP 2004‐RS1 760985M73 $15,620,000.00 $8,714,738.52

RAMP 2004‐RS1 760985N49 $16,250,000.00 $8,099,314.24

RAMP 2004‐RS10 76112BDT4 $7,100,000.00 $7,100,000.00

RAMP 2004‐RS10 76112BED8 $5,000,000.00 $4,466,167.04

RAMP 2004‐RS10 76112BDV9 $250,000.00 $201,745.48

RAMP 2004‐RS10 76112BDS6 $10,285,000.00 $193,886.84

RAMP 2004‐RS11 76112BFJ4 $3,000,000.00 $1,602,696.08

RAMP 2004‐RS11 76112BFK1 $2,000,000.00 $949,025.56

RAMP 2004‐RS12 76112BFV7 $6,000,000.00 $6,000,000.00

RAMP 2004‐RS12 76112BGG9 $4,500,000.00 $4,500,000.00

RAMP 2004‐RS12 76112BGF1 $2,500,000.00 $2,500,000.00

RAMP 2004‐RS12 76112BGD6 $5,000,000.00 $1,970,412.37

RAMP 2004‐RS2 760985Q38 $37,636,000.00 $27,858,421.88

RAMP 2004‐RS2 760985Q46 $8,000,000.00 $3,405,596.23

RAMP 2004‐RS2 760985Q61 $4,000,000.00 $2,052,757.42

RAMP 2004‐RS2 760985Q79 $1,813,000.00 $811,954.38

RAMP 2004‐RS3 760985V32 $31,030,000.00 $23,136,930.34

RAMP 2004‐RS4 7609852X8 $39,042,000.00 $27,967,608.06

RAMP 2004‐RS4 7609853J8 $16,100,000.00 $8,295,682.31

RAMP 2004‐RS4 7609852Y6 $17,000,000.00 $6,525,918.21

RAMP 2004‐RS5 7609854A6 $35,000,000.00 $32,700,643.15

RAMP 2004‐RS5 7609854H1 $12,000,000.00 $3,336,677.45

RAMP 2004‐RS5 7609854G3 $5,000,000.00 $2,493,091.93

RAMP 2004‐RS5 7609854K4 $5,000,000.00 $1,323,313.48

RAMP 2004‐RS5 7609854L2 $2,500,000.00 $38,743.75

RAMP 2004‐RS6 7609855B3 $9,600,000.00 $9,600,000.00

RAMP 2004‐RS6 7609855L1 $15,000,000.00 $7,309,699.69

RAMP 2004‐RS6 7609855M9 $10,000,000.00 $2,601,383.85

RAMP 2004‐RS6 7609855A5 $498,000.00 $78,442.97
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

RAMP 2004‐RS7 7609857E5 $7,000,000.00 $6,974,642.27

RAMP 2004‐RS7 7609857K1 $23,500,000.00 $5,391,788.00

RAMP 2004‐RS7 7609857F2 $2,000,000.00 $969,387.95

RAMP 2004‐RS7 7609857D7 $2,500,000.00 $823,092.17

RAMP 2004‐RS8 76112BAE0 $12,558,000.00 $12,558,000.00

RAMP 2004‐RS8 76112BAM2 $15,000,000.00 $11,845,975.74

RAMP 2004‐RS9 76112BCM0 $10,000,000.00 $7,502,690.65

RAMP 2004‐RS9 76112BCG3 $5,000,000.00 $4,983,526.53

RAMP 2004‐RS9 76112BCQ1 $4,200,000.00 $953,082.87

RAMP 2004‐RZ1 760985U25 $71,100,000.00 $7,012,288.47

RAMP 2004‐RZ1 760985T92 $19,533,000.00 $6,722,418.53

RAMP 2004‐RZ1 760985T84 $8,304,000.00 $5,611,962.62

RAMP 2004‐RZ1 760985U58 $6,487,000.00 $2,272,796.22

RAMP 2004‐RZ1 760985U33 $2,000,000.00 $671,187.13

RAMP 2004‐RZ1 760985U66 $2,000,000.00 $584,166.15

RAMP 2004‐RZ2 7609854S7 $7,500,000.00 $2,706,475.59

RAMP 2004‐RZ3 76112BBK5 $7,125,000.00 $7,125,000.00

RAMP 2004‐RZ3 76112BAZ3 $6,500,000.00 $6,500,000.00

RAMP 2004‐RZ3 76112BAY6 $6,000,000.00 $1,437,110.87

RAMP 2004‐RZ4 76112BHF0 $5,000,000.00 $286,682.17

RAMP 2004‐SL1 760985W98 $59,393,000.00 $4,451,324.10

RAMP 2004‐SL1 760985W72 $19,207,000.00 $4,203,462.56

RAMP 2004‐SL1 760985X30 $7,537,000.00 $4,086,504.89

RAMP 2004‐SL1 760985W80 $26,100,000.00 $2,352,360.99

RAMP 2004‐SL1 760985Z53 $3,913,200.00 $1,434,146.17

RAMP 2004‐SL1 760985Z61 $1,750,000.00 $641,356.48

RAMP 2004‐SL1 760985Z79 $1,206,600.00 $442,206.18

RAMP 2004‐SL1 760985W31 $4,456,000.00 $324,387.89

RAMP 2004‐SL1 760985W56 $3,800,000.00 $117,989.18

RAMP 2004‐SL1 760985W49 $12,430,000.00 $72,000.97
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

RAMP 2004‐SL2 7609856D8 $76,187,665.00 $12,461,237.03

RAMP 2004‐SL2 7609856L0 $10,585,236.00 $5,865,707.85

RAMP 2004‐SL2 7609856A4 $37,152,866.00 $596,695.63

RAMP 2004‐SL3 76112BBQ2 $76,115,000.00 $10,383,340.35

RAMP 2004‐SL3 76112BBS8 $31,380,000.00 $5,993,322.42

RAMP 2004‐SL3 76112BBR0 $18,005,000.00 $2,180,343.75

RAMP 2004‐SL3 76112BBZ2 $2,449,000.00 $1,694,219.49

RAMP 2004‐SL3 76112BBP4 $12,967,000.00 $442,622.92

RAMP 2004‐SL4 76112BGP9 $23,390,000.00 $5,758,786.10

RAMP 2004‐SL4 76112BGM6 $16,560,000.00 $2,199,077.62

RAMP 2004‐SL4 76112BGU8 $2,065,900.00 $1,333,007.01

RAMP 2004‐SL4 76112BGK0 $9,000,000.00 $270,565.02

RAMP 2005‐EFC1 76112BRN2 $7,000,000.00 $7,000,000.00

RAMP 2005‐EFC1 76112BRM4 $6,000,000.00 $6,000,000.00

RAMP 2005‐EFC1 76112BRQ5 $4,000,000.00 $4,000,000.00

RAMP 2005‐EFC2 76112BVW7 $2,686,000.00 $1,446,627.80

RAMP 2005‐EFC2 76112BVP2 $8,423,000.00 $1,411,499.91

RAMP 2005‐EFC2 76112BVQ0 $1,331,000.00 $1,331,000.00

RAMP 2005‐EFC3 76112BYU8 $10,347,000.00 $10,347,000.00

RAMP 2005‐EFC3 76112BYY0 $6,000,000.00 $6,000,000.00

RAMP 2005‐EFC3 76112BYV6 $4,069,272.00 $4,069,272.00

RAMP 2005‐EFC3 76112BYT1 $9,626,000.00 $3,911,256.23

RAMP 2005‐EFC3 76112BZA1 $2,708,000.00 $2,708,000.00

RAMP 2005‐EFC3 76112BZB9 $4,625,000.00 $164,013.99

RAMP 2005‐EFC4 76112BC40 $7,000,000.00 $7,000,000.00

RAMP 2005‐EFC4 76112BC99 $4,000,000.00 $4,000,000.00

RAMP 2005‐EFC4 76112BC32 $53,237,500.00 $290,553.86

RAMP 2005‐EFC5 76112BH94 $10,000,000.00 $10,000,000.00

RAMP 2005‐EFC5 76112BH60 $6,000,000.00 $6,000,000.00

RAMP 2005‐EFC5 76112BH86 $5,000,000.00 $5,000,000.00

Page 18 of 34

12-12020-mg    Doc 1176-2    Filed 08/15/12    Entered 08/15/12 22:04:28     Exhibit 2   
 Pg 43 of 59

12-12020-mg    Doc 2813-85    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 85  
  Pg 43 of 59



EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

RAMP 2005‐EFC5 76112BH52 $4,315,000.00 $4,315,000.00

RAMP 2005‐EFC5 76112BH29 $43,812,500.00 $2,678,499.47

RAMP 2005‐EFC5 76112BH45 $1,150,000.00 $1,150,000.00

RAMP 2005‐EFC6 76112BK25 $8,000,000.00 $8,000,000.00

RAMP 2005‐EFC6 76112BJ84 $2,000,000.00 $110,644.68

RAMP 2005‐EFC7 76112BR69 $35,000,000.00 $12,084,337.06

RAMP 2005‐NC1 76112BQ94 $62,423,000.00 $25,177,881.59

RAMP 2005‐RS1 76112BHX1 $10,000,000.00 $10,000,000.00

RAMP 2005‐RS1 76112BJH4 $10,000,000.00 $7,377,835.23

RAMP 2005‐RS1 76112BJG6 $9,690,000.00 $5,983,691.73

RAMP 2005‐RS1 76112BHY9 $4,165,000.00 $2,546,583.13

RAMP 2005‐RS1 76112BHW3 $8,139,000.00 $2,335,511.15

RAMP 2005‐RS1 76112BHZ6 $2,300,000.00 $2,167,784.09

RAMP 2005‐RS1 76112BJB7 $1,500,000.00 $594,015.49

RAMP 2005‐RS2 76112BKE9 $3,938,000.00 $3,938,000.00

RAMP 2005‐RS2 76112BKF6 $3,688,000.00 $3,603,074.99

RAMP 2005‐RS2 76112BKC3 $390,000.00 $390,000.00

RAMP 2005‐RS3 76112BLH1 $10,487,000.00 $10,487,000.00

RAMP 2005‐RS3 76112BLP3 $5,587,000.00 $5,587,000.00

RAMP 2005‐RS3 76112BLK4 $4,906,000.00 $4,906,000.00

RAMP 2005‐RS3 76112BLJ7 $4,625,000.00 $4,625,000.00

RAMP 2005‐RS3 76112BLN8 $2,000,000.00 $2,000,000.00

RAMP 2005‐RS4 76112BPA2 $14,660,000.00 $6,228,978.94

RAMP 2005‐RS4 76112BPC8 $5,000,000.00 $5,000,000.00

RAMP 2005‐RS4 76112BPF1 $3,000,000.00 $3,000,000.00

RAMP 2005‐RS4 76112BPE4 $2,500,000.00 $2,500,000.00

RAMP 2005‐RS5 76112BPU8 $20,289,000.00 $12,169,437.02

RAMP 2005‐RS5 76112BPX2 $11,500,000.00 $11,500,000.00

RAMP 2005‐RS5 76112BPY0 $8,750,000.00 $8,750,000.00

RAMP 2005‐RS5 76112BPW4 $3,000,000.00 $3,000,000.00
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

RAMP 2005‐RS5 76112BPZ7 $2,500,000.00 $2,500,000.00

RAMP 2005‐RS5 76112BQA1 $2,500,000.00 $2,500,000.00

RAMP 2005‐RS6 76112BTS9 $4,300,000.00 $4,300,000.00

RAMP 2005‐RS6 76112BTU4 $944,044.00 $944,044.00

RAMP 2005‐RS7 76112BWV8 $40,000,000.00 $40,000,000.00

RAMP 2005‐RS7 76112BWU0 $2,000,000.00 $15,006.49

RAMP 2005‐RS8 76112BZF0 $178,300,000.00 $18,079,197.61

RAMP 2005‐RS8 76112BZK9 $10,000,000.00 $10,000,000.00

RAMP 2005‐RS8 76112BZL7 $3,983,000.00 $3,983,000.00

RAMP 2005‐RS8 76112BZM5 $3,650,000.00 $3,333,200.24

RAMP 2005‐RS9 76112BL81 $10,000,000.00 $8,144,162.23

RAMP 2005‐RZ1 76112BMC1 $3,075,000.00 $2,098,810.64

RAMP 2005‐RZ3 76112BA42 $7,350,000.00 $7,350,000.00

RAMP 2005‐RZ3 76112BZZ6 $5,613,000.00 $5,613,000.00

RAMP 2005‐RZ3 76112BZY9 $7,026,430.00 $950,568.84

RAMP 2005‐RZ4 76112BN48 $10,000,000.00 $9,281,295.50

RAMP 2005‐RZ4 76112BM72 $26,754,000.00 $5,856,793.31

RAMP 2005‐SL1 76112BMS6 $76,216,000.00 $20,669,574.90

RAMP 2005‐SL1 76112BMQ0 $34,244,200.00 $5,363,872.76

RAMP 2005‐SL1 76112BMR8 $19,354,700.00 $3,673,290.70

RAMP 2005‐SL1 76112BMX5 $4,076,800.00 $2,888,121.24

RAMP 2005‐SL1 76112BMY3 $3,520,100.00 $1,920,074.18

RAMP 2005‐SL1 76112BMM9 $2,475,000.00 $166,513.03

RAMP 2005‐SL2 76112BUZ1 $22,145,000.00 $6,373,354.89

RAMP 2005‐SL2 76112BUW8 $24,780,000.00 $4,107,671.07

RAMP 2005‐SL2 76112BVE7 $3,802,100.00 $2,445,045.16

RAMP 2005‐SL2 76112BVF4 $3,039,400.00 $1,963,527.92

RAMP 2005‐SL2 76112BUX6 $7,350,000.00 $1,926,493.93

RAMP 2005‐SL2 76112BUY4 $2,519,000.00 $657,614.11

RAMP 2005‐SL2 76112BUV0 $7,000,000.00 $303,221.92
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

RAMP 2005‐SL2 76112BVB3 $1,390,306.00 $184,320.85

RAMP 2006‐EFC1 76112BW22 $5,490,000.00 $5,490,000.00

RAMP 2006‐EFC1 76112BW30 $4,941,000.00 $2,258,349.62

RAMP 2006‐EFC2 749238AB7 $28,640,000.00 $1,517,991.00

RAMP 2006‐NC1 76112BW97 $132,750,000.00 $26,358,652.87

RAMP 2006‐NC1 76112BX21 $16,044,500.00 $16,044,500.00

RAMP 2006‐NC1 76112BX39 $5,640,000.00 $5,640,000.00

RAMP 2006‐NC2 75156TAB6 $177,000,000.00 $54,784,911.58

RAMP 2006‐NC2 75156TAC4 $8,650,000.00 $8,650,000.00

RAMP 2006‐NC2 75156TAD2 $4,720,000.00 $4,720,000.00

RAMP 2006‐NC2 75156TAE0 $4,180,000.00 $4,180,000.00

RAMP 2006‐NC2 75156TAF7 $3,000,000.00 $1,661,418.67

RAMP 2006‐NC3 76112B4M9 $67,650,000.00 $24,337,082.03

RAMP 2006‐RS1 76112BT83 $142,400,000.00 $40,984,787.83

RAMP 2006‐RS1 76112BU32 $10,000,000.00 $9,480,809.20

RAMP 2006‐RS2 76112B2C3 $214,820,000.00 $58,010,800.41

RAMP 2006‐RS2 76112B2E9 $4,400,000.00 $4,400,000.00

RAMP 2006‐RS2 76112B2F6 $3,800,000.00 $2,623,297.82

RAMP 2006‐RS3 75156VAC9 $75,000,000.00 $46,815,957.76

RAMP 2006‐RS4 75156WAC7 $114,300,000.00 $78,293,576.05

RAMP 2006‐RS4 75156WAD5 $34,312,810.00 $34,312,810.00

RAMP 2006‐RS4 75156WAF0 $10,000,000.00 $8,272,962.37

RAMP 2006‐RS5 75156YAC3 $60,000,000.00 $33,902,496.85

RAMP 2006‐RS6 75156QAD8 $30,000,000.00 $24,735,661.96

RAMP 2006‐RS6 75156QAC0 $29,896,749.00 $23,103,490.41

RAMP 2006‐RZ1 76112BY87 $66,402,000.00 $9,462,919.04

RAMP 2006‐RZ1 76112BZ29 $8,000,000.00 $8,000,000.00

RAMP 2006‐RZ1 76112BZ78 $4,000,000.00 $1,457,622.54

RAMP 2006‐RZ2 75156UAB3 $30,044,000.00 $11,208,239.22

RAMP 2006‐RZ3 75156MAB1 $73,066,000.00 $37,281,085.61
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

RAMP 2006‐RZ3 75156MAD7 $28,200,000.00 $28,200,000.00

RAMP 2006‐RZ3 75156MAE5 $2,000,000.00 $2,000,000.00

RAMP 2006‐RZ3 75156MAF2 $7,000,000.00 $1,654,046.15

RAMP 2006‐RZ4 75156XAB7 $190,256,318.55 $107,160,858.53

RAMP 2006‐RZ4 75156XAD3 $46,910,000.00 $46,910,000.00

RAMP 2006‐RZ4 75156XAE1 $30,080,000.00 $30,080,000.00

RAMP 2006‐RZ4 75156XAF8 $18,480,000.00 $6,906,503.91

RAMP 2006‐RZ4 75156XAC5 $4,340,620.00 $4,340,620.00

RAMP 2006‐RZ5 749239AD1 $6,400,000.00 $4,341,988.16

RAMP 2007‐RS1 74923RAC3 $124,951,000.00 $122,382,552.82

RAMP 2007‐RS1 74923RAD1 $52,287,000.00 $52,287,000.00

RAMP 2007‐RS2 75157DAB0 $11,000,000.00 $11,000,000.00

RAMP 2007‐RS2 75157DAA2 $92,422,000.00 $1,357,531.55

RAMP 2007‐RZ1 74923PAB9 $645,000.00 $568,928.73

RASC 2004‐KS1 74924PAM4 $15,000,000.00 $5,688,468.09

RASC 2004‐KS1 74924PAE2 $5,600,000.00 $5,600,000.00

RASC 2004‐KS1 74924PAJ1 $5,600,000.00 $2,170,170.60

RASC 2004‐KS1 74924PAH5 $1,200,000.00 $432,225.48

RASC 2004‐KS1 74924PAN2 $250,000.00 $27,172.46

RASC 2004‐KS10 76110WF84 $13,614,000.00 $10,272,334.60

RASC 2004‐KS10 76110WG34 $7,000,000.00 $4,282,973.02

RASC 2004‐KS10 76110WG26 $9,000,000.00 $248,459.26

RASC 2004‐KS12 76110WK88 $5,180,000.00 $3,701,602.32

RASC 2004‐KS2 76110WWF9 $7,500,000.00 $7,500,000.00

RASC 2004‐KS2 76110WWG7 $4,650,000.00 $2,488,695.18

RASC 2004‐KS2 76110WWJ1 $5,375,000.00 $2,221,100.75

RASC 2004‐KS2 76110WWK8 $4,925,000.00 $2,035,147.86

RASC 2004‐KS2 76110WWN2 $5,000,000.00 $1,910,537.87

RASC 2004‐KS2 76110WWH5 $4,000,000.00 $1,646,616.79

RASC 2004‐KS2 76110WWP7 $5,000,000.00 $640,050.65
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

RASC 2004‐KS2 76110WWE2 $2,500,000.00 $497,509.89

RASC 2004‐KS2 76110WWQ5 $4,000,000.00 $485,550.23

RASC 2004‐KS3 76110WWY8 $8,750,000.00 $8,750,000.00

RASC 2004‐KS3 76110WXF8 $8,375,000.00 $4,453,747.86

RASC 2004‐KS3 76110WXG6 $10,000,000.00 $1,261,444.30

RASC 2004‐KS3 76110WXH4 $4,000,000.00 $684,922.67

RASC 2004‐KS3 76110WWX0 $1,150,000.00 $263,332.71

RASC 2004‐KS4 76110WXR2 $9,700,000.00 $9,700,000.00

RASC 2004‐KS5 76110WYM2 $22,000,000.00 $13,257,445.50

RASC 2004‐KS5 76110WYD2 $6,500,000.00 $6,500,000.00

RASC 2004‐KS5 76110WYF7 $8,500,000.00 $4,163,788.62

RASC 2004‐KS5 76110WYG5 $6,000,000.00 $2,950,022.79

RASC 2004‐KS5 76110WYN0 $10,000,000.00 $1,839,241.73

RASC 2004‐KS5 76110WYC4 $3,000,000.00 $1,206,793.58

RASC 2004‐KS5 76110WYP5 $14,500,000.00 $865,310.17

RASC 2004‐KS6 76110WZX7 $30,000,000.00 $17,747,971.60

RASC 2004‐KS6 76110WZN9 $6,617,000.00 $6,617,000.00

RASC 2004‐KS6 76110WZY5 $10,000,000.00 $2,074,463.58

RASC 2004‐KS6 76110WZU3 $3,750,000.00 $1,977,420.69

RASC 2004‐KS6 76110WZV1 $2,750,000.00 $1,855,137.45

RASC 2004‐KS6 76110WZP4 $3,000,000.00 $1,638,231.02

RASC 2004‐KS8 76110WD52 $3,700,000.00 $2,100,986.84

RASC 2004‐KS8 76110WC79 $3,000,000.00 $1,522,638.57

RASC 2004‐KS8 76110WC95 $2,300,000.00 $1,461,157.45

RASC 2004‐KS9 76110WE69 $11,000,000.00 $11,000,000.00

RASC 2004‐KS9 76110WF35 $55,700,000.00 $3,580,968.41

RASC 2004‐KS9 76110WE51 $9,000,000.00 $2,798,705.96

RASC 2005‐AHL1 76110W4G8 $3,564,000.00 $3,564,000.00

RASC 2005‐AHL1 76110W4E3 $3,000,000.00 $3,000,000.00

RASC 2005‐AHL1 76110W4K9 $2,112,000.00 $1,073,321.57
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

RASC 2005‐AHL1 76110W4J2 $500,000.00 $500,000.00

RASC 2005‐AHL1 76110W4D5 $16,500,000.00 $225,410.86

RASC 2005‐AHL2 76110W5G7 $12,150,000.00 $12,150,000.00

RASC 2005‐AHL2 76110W5J1 $2,200,000.00 $2,200,000.00

RASC 2005‐AHL2 76110W5K8 $1,500,000.00 $1,500,000.00

RASC 2005‐AHL3 76110W6L5 $49,000,000.00 $8,762,120.45

RASC 2005‐EMX1 76110WQ66 $7,500,000.00 $2,441,957.10

RASC 2005‐EMX2 76110W2G0 $8,274,837.00 $8,274,837.00

RASC 2005‐EMX2 76110W2J4 $6,839,000.00 $6,839,000.00

RASC 2005‐EMX3 75405MAK0 $5,000,000.00 $5,000,000.00

RASC 2005‐EMX3 75405MAF1 $1,000,000.00 $978,212.49

RASC 2005‐EMX4 76110W6E1 $10,000,000.00 $8,958,505.52

RASC 2005‐EMX4 76110W5X0 $24,140,000.00 $608,980.59

RASC 2005‐KS1 76110WM37 $12,350,000.00 $10,255,314.10

RASC 2005‐KS10 75405WAC6 $12,372,000.00 $12,372,000.00

RASC 2005‐KS10 75405WAF9 $6,500,000.00 $6,500,000.00

RASC 2005‐KS10 75405WAH5 $6,500,000.00 $6,500,000.00

RASC 2005‐KS10 75405WAE2 $5,160,000.00 $5,160,000.00

RASC 2005‐KS10 75405WAJ1 $5,000,000.00 $4,260,613.89

RASC 2005‐KS10 75405WAG7 $4,000,000.00 $4,000,000.00

RASC 2005‐KS10 75405WAB8 $5,000,000.00 $335,253.03

RASC 2005‐KS11 76110W7D2 $7,000,000.00 $7,000,000.00

RASC 2005‐KS11 76110W7E0 $5,750,000.00 $5,750,000.00

RASC 2005‐KS11 76110W7A8 $23,969,000.00 $518,815.34

RASC 2005‐KS12 753910AB4 $167,090,000.00 $21,262,557.03

RASC 2005‐KS12 753910AD0 $5,535,000.00 $5,535,000.00

RASC 2005‐KS12 753910AC2 $5,087,000.00 $5,087,000.00

RASC 2005‐KS2 76110WN69 $10,000,000.00 $8,517,521.32

RASC 2005‐KS3 76110WS31 $3,000,000.00 $2,774,174.72

RASC 2005‐KS3 76110WS72 $1,600,000.00 $1,107,505.79
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

RASC 2005‐KS3 76110WS98 $1,000,000.00 $215,051.64

RASC 2005‐KS4 76110WU61 $11,427,000.00 $8,646,818.79

RASC 2005‐KS4 76110WU87 $500,000.00 $500,000.00

RASC 2005‐KS4 76110WV37 $1,000,000.00 $81,229.91

RASC 2005‐KS5 76110WW77 $2,762,000.00 $2,762,000.00

RASC 2005‐KS5 76110WW69 $5,406,000.00 $2,619,680.96

RASC 2005‐KS5 76110WX43 $2,198,000.00 $2,198,000.00

RASC 2005‐KS5 76110WX35 $1,811,000.00 $1,811,000.00

RASC 2005‐KS5 76110WX50 $1,702,000.00 $778,032.96

RASC 2005‐KS6 76110WY75 $4,000,000.00 $4,000,000.00

RASC 2005‐KS6 76110WZ25 $3,500,000.00 $3,500,000.00

RASC 2005‐KS6 76110WY91 $2,500,000.00 $2,500,000.00

RASC 2005‐KS6 76110WY83 $1,750,000.00 $1,750,000.00

RASC 2005‐KS6 76110WY67 $3,292,000.00 $1,349,242.59

RASC 2005‐KS7 76110W2Z8 $4,001,000.00 $4,001,000.00

RASC 2005‐KS7 76110W3C8 $4,000,000.00 $4,000,000.00

RASC 2005‐KS7 76110W2X3 $3,402,000.00 $3,168,683.66

RASC 2005‐KS7 76110W3B0 $2,000,000.00 $2,000,000.00

RASC 2005‐KS7 76110W2Y1 $1,202,000.00 $1,202,000.00

RASC 2005‐KS7 76110W2V7 $10,000,000.00 $0.00

RASC 2005‐KS8 76110W3T1 $7,000,000.00 $7,000,000.00

RASC 2005‐KS8 76110W3X2 $5,900,000.00 $5,900,000.00

RASC 2005‐KS8 76110W3S3 $5,500,000.00 $5,500,000.00

RASC 2005‐KS8 76110W3U8 $3,500,000.00 $3,500,000.00

RASC 2005‐KS9 754058AL9 $3,250,000.00 $3,250,000.00

RASC 2005‐KS9 754058AG0 $3,000,000.00 $3,000,000.00

RASC 2005‐KS9 754058AF2 $1,779,941.00 $1,779,941.00

RASC 2005‐KS9 754058AB1 $28,000,000.00 $0.00

RASC 2006‐EMX1 75405KAG3 $3,140,000.00 $3,140,000.00

RASC 2006‐EMX1 75405KAF5 $3,020,000.00 $3,020,000.00
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

RASC 2006‐EMX1 75405KAB4 $8,400,000.00 $1,118,039.34

RASC 2006‐EMX2 75406AAC3 $16,596,000.00 $16,596,000.00

RASC 2006‐EMX2 75406AAB5 $60,139,000.00 $13,559,341.24

RASC 2006‐EMX2 75406AAD1 $6,000,000.00 $6,000,000.00

RASC 2006‐EMX3 76113ABZ3 $240,966,000.00 $81,498,726.85

RASC 2006‐EMX4 75406DAC7 $50,000,000.00 $35,660,535.05

RASC 2006‐EMX5 74924QAC4 $50,000,000.00 $40,627,360.38

RASC 2006‐EMX6 754065AC4 $22,070,000.00 $21,903,194.98

RASC 2006‐EMX6 754065AE0 $11,800,000.00 $11,800,000.00

RASC 2006‐EMX6 754065AF7 $5,250,000.00 $1,977,875.46

RASC 2006‐EMX7 74924TAC8 $49,437,000.00 $49,437,000.00

RASC 2006‐EMX8 74924UAC5 $41,325,000.00 $41,325,000.00

RASC 2006‐EMX8 74924UAB7 $62,403,000.00 $15,957,746.09

RASC 2006‐EMX9 74924VAC3 $19,350,000.00 $19,350,000.00

RASC 2006‐EMX9 74924VAD1 $10,000,000.00 $10,000,000.00

RASC 2006‐KS1 76113AAF8 $26,783,000.00 $26,783,000.00

RASC 2006‐KS1 76113AAE1 $66,000,000.00 $15,482,646.26

RASC 2006‐KS1 76113AAG6 $12,581,240.00 $12,581,240.00

RASC 2006‐KS1 76113AAH4 $5,000,000.00 $5,000,000.00

RASC 2006‐KS1 76113AAK7 $4,500,000.00 $4,500,000.00

RASC 2006‐KS2 75406BAF4 $23,500,000.00 $23,500,000.00

RASC 2006‐KS2 75406BAE7 $14,230,000.00 $14,230,000.00

RASC 2006‐KS2 75406BAC1 $35,996,000.00 $8,724,635.75

RASC 2006‐KS2 75406BAG2 $7,000,000.00 $7,000,000.00

RASC 2006‐KS2 75406BAJ6 $2,500,000.00 $743,081.43

RASC 2006‐KS3 76113ABJ9 $13,000,000.00 $13,000,000.00

RASC 2006‐KS3 76113ABL4 $12,700,000.00 $12,700,000.00

RASC 2006‐KS3 76113ABH3 $25,860,000.00 $7,629,300.26

RASC 2006‐KS3 76113ABM2 $7,500,000.00 $7,500,000.00

RASC 2006‐KS4 75406EAC5 $32,000,000.00 $17,265,755.42
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

RASC 2006‐KS4 75406EAD3 $17,038,000.00 $17,038,000.00

RASC 2006‐KS5 75406VAC7 $84,000,000.00 $68,431,902.21

RASC 2006‐KS5 75406VAD5 $26,928,000.00 $26,928,000.00

RASC 2006‐KS5 75406VAE3 $12,300,000.00 $12,300,000.00

RASC 2006‐KS6 75406WAC5 $36,634,000.00 $30,637,551.16

RASC 2006‐KS6 75406WAE1 $9,000,000.00 $9,000,000.00

RASC 2006‐KS6 75406WAG6 $8,887,000.00 $5,977,851.33

RASC 2006‐KS6 75406WAF8 $2,000,000.00 $2,000,000.00

RASC 2006‐KS7 75406XAC3 $44,647,000.00 $38,240,894.29

RASC 2006‐KS8 74924RAC2 $83,565,000.00 $83,565,000.00

RASC 2006‐KS8 74924RAD0 $58,063,000.00 $58,063,000.00

RASC 2006‐KS8 74924RAE8 $20,112,000.00 $20,112,000.00

RASC 2006‐KS8 74924RAF5 $18,183,000.00 $9,175,572.46

RASC 2006‐KS9 75406YAC1 $65,000,000.00 $65,000,000.00

RASC 2006‐KS9 75406YAB3 $15,000,000.00 $5,748,734.94

RASC 2007‐KS1 74924SAC0 $13,600,000.00 $13,600,000.00

RASC 2007‐KS1 74924SAF3 $2,200,000.00 $1,165,088.05

RASC 2007‐KS2 74924WAC1 $20,515,000.00 $20,515,000.00

RASC 2007‐KS2 74924WAB3 $2,500,000.00 $2,053,337.73

RASC 2007‐KS3 74924YAC7 $59,000,000.00 $59,000,000.00

RASC 2007‐KS3 74924YAB9 $50,082,000.00 $46,323,949.39

RASC 2007‐KS4 74924NAB3 $17,500,000.00 $17,500,000.00

RASC 2007‐KS4 74924NAA5 $50,210,000.00 $1,632,885.32

RASC 2007‐KS4 74924NAF4 $800,000.00 $595,300.37

RFMS2 2004‐HI1 76110VPR3 $12,774,000.00 $5,375,864.86

RFMS2 2004‐HI1 76110VPT9 $6,615,000.00 $1,456,111.01

RFMS2 2004‐HI1 76110VPU6 $3,400,000.00 $751,602.81

RFMS2 2004‐HI1 76110VPV4 $2,350,000.00 $519,490.16

RFMS2 2004‐HI1 76110VPS1 $2,000,000.00 $431,477.93

RFMS2 2004‐HI1 76110VPW2 $1,125,000.00 $248,692.11
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

RFMS2 2004‐HI2 76110VQS0 $20,161,000.00 $9,843,248.50

RFMS2 2004‐HS1 76110VQC5 $15,000,000.00 $3,704,850.20

RFMS2 2004‐HS2 76110VQM3 $89,000,000.00 $4,891,352.74

RFMS2 2004‐HS2 76110VQJ0 $10,000,000.00 $1,279,156.28

RFMS2 2005‐HI1 76110VRD2 $8,000,000.00 $5,222,408.91

RFMS2 2005‐HI2 76110VRJ9 $10,154,000.00 $9,898,144.21

RFMS2 2005‐HI2 76110VRK6 $1,000,000.00 $462,390.21

RFMS2 2005‐HI3 76110VSG4 $12,425,000.00 $12,425,000.00

RFMS2 2005‐HI3 76110VSF6 $2,325,000.00 $2,325,000.00

RFMS2 2005‐HS1 76110VRX8 $75,000.00 $75,000.00

RFMS2 2005‐HSA1 76110VSY5 $20,544,000.00 $17,135,868.39

RFMS2 2006‐HI1 76110VTV0 $17,614,000.00 $2,344,608.40

RFMS2 2006‐HI1 76110VUE6 $2,850,000.00 $1,546,289.62

RFMS2 2006‐HI2 437185AC5 $1,200,000.00 $839,102.88

RFMS2 2006‐HI3 43718NAC6 $28,586,000.00 $20,121,732.33

RFMS2 2006‐HI4 43718MAD6 $15,000,000.00 $15,000,000.00

RFMS2 2006‐HSA1 76110VTF5 $167,000.00 $136,765.03

RFMS2 2006‐HSA1 76110VTE8 $155,000.00 $118,648.19

RFMS2 2006‐HSA2 76110VTR9 $14,715,000.00 $11,361,763.69

RFMS2 2006‐HSA2 76110VTQ1 $7,095,000.00 $7,095,000.00

RFMS2 2006‐HSA2 76110VTS7 $982,000.00 $188,532.63

RFMS2 2006‐HSA2 76110VTP3 $125,000.00 $104,019.92

RFMS2 2006‐HSA3 76113JAA0 $28,340,000.00 $3,990,692.56

RFMS2 2007‐HI1 43718WAC6 $7,550,000.00 $7,550,000.00

RFMS2 2007‐HSA2 43710RAG6 $44,000,000.00 $41,351,102.76

RFMS2 2007‐HSA2 43710RAF8 $35,478,000.00 $35,478,000.00

RFMS2 2007‐HSA3 43710WAF7 $31,124,000.00 $29,517,173.99

RFMS2 2007‐HSA3 43710WAE0 $15,000,000.00 $15,000,000.00

RFMSI 2004‐S1 76111XFD0 $18,000,000.00 $27,489,967.95

RFMSI 2004‐S1 76111XFP3 $923,100.00 $518,269.40
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

RFMSI 2004‐S4 76111XHA4 $21,141,000.00 $19,887,000.00

RFMSI 2004‐S4 76111XHD8 $19,898,000.00 $10,033,772.06

RFMSI 2004‐S4 76111XHZ9 $4,314,300.00 $2,392,797.85

RFMSI 2004‐S4 76111XJB0 $616,400.00 $341,867.88

RFMSI 2004‐S5 76111XJW4 $16,913,000.00 $25,493,807.08

RFMSI 2004‐S6 76111XNB5 $155,008,185.00 $24,602,302.03

RFMSI 2004‐S6 76111XLX9 $17,415,332.00 $12,180,540.23

RFMSI 2004‐S6 76111XLZ4 $10,553,000.00 $10,553,000.00

RFMSI 2004‐S7 76111XNQ2 $105,288.00 $41,243.93

RFMSI 2004‐S8 76111XNZ2 $15,300,000.00 $23,090,241.73

RFMSI 2004‐S8 76111XNU3 $15,000,000.00 $10,793,439.93

RFMSI 2004‐S9 76111XRD7 $32,000,000.00 $24,057,029.27

RFMSI 2004‐S9 76111XRB1 $19,800,000.00 $19,800,000.00

RFMSI 2004‐S9 76111XRL9 $127,000,000.00 $19,672,338.67

RFMSI 2004‐S9 76111XRG0 $3,660,000.00 $562,571.06

RFMSI 2005‐S1 76111XSK0 $203,320,667.00 $30,158,419.03

RFMSI 2005‐S1 76111XRX3 $100,000,000.00 $14,886,339.31

RFMSI 2005‐S2 76111XTR4 $23,903,000.00 $20,013,781.66

RFMSI 2005‐S3 76111XUG6 $89,368,000.00 $14,799,184.98

RFMSI 2005‐S5 76111XWT6 $12,310,000.00 $10,396,236.97

RFMSI 2005‐S6 76111XXN8 $28,000,000.00 $23,795,750.59

RFMSI 2005‐S6 76111XXR9 $24,475,000.00 $8,742,085.13

RFMSI 2005‐S6 76111XXQ1 $58,900,000.00 $7,977,883.09

RFMSI 2005‐S7 76111XZR7 $30,690,000.00 $5,421,925.58

RFMSI 2005‐S7 76111XA29 $1,547,234.00 $710,499.12

RFMSI 2005‐S7 76111XZV8 $2,015,000.00 $355,985.03

RFMSI 2005‐S8 76111XC76 $29,879,000.00 $27,926,722.41

RFMSI 2005‐S8 76111XC50 $100,000,000.00 $25,497,258.50

RFMSI 2005‐S8 76111XC68 $12,673,000.00 $12,673,000.00

RFMSI 2005‐S9 76111XF65 $366,598,962.00 $132,761,150.93
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

RFMSI 2005‐S9 76111XF24 $15,000,000.00 $15,000,000.00

RFMSI 2005‐S9 76111XE90 $10,000,000.00 $14,091,189.32

RFMSI 2005‐S9 76111XE33 $49,879,000.00 $13,928,476.46

RFMSI 2005‐S9 76111XF57 $3,504,096.00 $1,510,686.83

RFMSI 2005‐S9 76111XF99 $5,300,000.00 $733,021.98

RFMSI 2005‐SA1 76111XTF0 $75,000,000.00 $15,048,069.15

RFMSI 2005‐SA1 76111XTB9 $50,000,000.00 $5,413,251.20

RFMSI 2005‐SA1 76111XTC7 $21,040,000.00 $2,277,896.16

RFMSI 2005‐SA2 76111XVL4 $33,760,000.00 $11,277,484.98

RFMSI 2005‐SA2 76111XVJ9 $10,075,000.00 $6,473,238.80

RFMSI 2005‐SA2 76111XVE0 $7,455,000.00 $1,761,469.27

RFMSI 2005‐SA2 76111XVG5 $1,000,000.00 $1,000,000.00

RFMSI 2005‐SA3 76111XVZ3 $69,930,000.00 $20,570,507.34

RFMSI 2005‐SA3 76111XWE9 $35,000,000.00 $11,344,114.94

RFMSI 2005‐SA3 76111XWF6 $10,804,000.00 $6,833,798.54

RFMSI 2005‐SA4 76111XYD9 $82,781,000.00 $41,979,229.93

RFMSI 2005‐SA4 76111XYJ6 $69,500,000.00 $27,032,890.62

RFMSI 2005‐SA4 76111XYH0 $65,000,000.00 $25,776,283.51

RFMSI 2005‐SA4 76111XYF4 $17,530,000.00 $7,659,100.73

RFMSI 2005‐SA4 76111XYC1 $16,000,000.00 $4,054,256.97

RFMSI 2005‐SA4 76111XYE7 $1,833,000.00 $929,536.11

RFMSI 2005‐SA5 76111XZB2 $97,687,000.00 $43,172,570.45

RFMSI 2005‐SA5 76111XZA4 $70,173,900.00 $22,568,835.50

RFMSI 2005‐SA5 76111XZC0 $11,000,000.00 $4,324,195.78

RFMSI 2006‐KS6 75406WAD3 $31,498,000.00 $31,498,000.00

RFMSI 2006‐S1 76111XJ61 $8,500,000.00 $1,024,211.35

RFMSI 2006‐S1 76111XK44 $2,294,732.00 $947,656.99

RFMSI 2006‐S10 74958DAA6 $220,000,000.00 $82,616,854.29

RFMSI 2006‐S10 74958DAH1 $127,923,000.00 $20,766,069.93

RFMSI 2006‐S10 74958DAG3 $15,000,000.00 $13,174,729.68
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

RFMSI 2006‐S10 74958DAL2 $1,773,523.00 $367,640.85

RFMSI 2006‐S10 74958DAJ7 $599,347.00 $258,177.41

RFMSI 2006‐S11 74958FAA1 $200,000,000.00 $75,832,800.10

RFMSI 2006‐S11 74958FAD5 $7,393,000.00 $6,474,198.55

RFMSI 2006‐S11 74958FAB9 $24,931,000.00 $3,476,388.82

RFMSI 2006‐S11 74958FAE3 $1,448,359.00 $457,764.98

RFMSI 2006‐S12 74958EAX4 $727,804,417.00 $274,928,982.46

RFMSI 2006‐S12 74958EAD8 $50,000,000.00 $50,000,000.00

RFMSI 2006‐S12 74958EAC0 $183,485,000.00 $27,882,303.15

RFMSI 2006‐S12 74958EAV8 $112,277,350.00 $15,528,660.52

RFMSI 2006‐S12 74958EAF3 $15,000,000.00 $15,000,000.00

RFMSI 2006‐S12 74958EAJ5 $46,926,805.00 $12,084,524.62

RFMSI 2006‐S12 74958EAY2 $524,821.00 $250,679.73

RFMSI 2006‐S12 74958EAW6 $492,311.00 $218,341.13

RFMSI 2006‐S12 74958EAU0 $209,746.00 $41,544.01

RFMSI 2006‐S2 76111XM75 $260,567,948.00 $104,032,333.11

RFMSI 2006‐S2 76111XM42 $45,141,000.00 $37,393,781.29

RFMSI 2006‐S2 76111XM26 $14,000,000.00 $19,290,394.90

RFMSI 2006‐S2 76111XL76 $8,500,000.00 $1,735,032.06

RFMSI 2006‐S2 76111XM34 $1,000,000.00 $1,264,657.95

RFMSI 2006‐S2 76111XM67 $658,812.00 $267,989.95

RFMSI 2006‐S3 76111XQ22 $337,775,843.00 $138,668,781.55

RFMSI 2006‐S3 76111XP56 $50,000,000.00 $13,594,001.60

RFMSI 2006‐S3 76111XN90 $7,500,000.00 $8,781,254.61

RFMSI 2006‐S3 76111XP98 $163,797.00 $103,372.29

RFMSI 2006‐S4 762010AE6 $10,032,000.00 $10,032,000.00

RFMSI 2006‐S4 762010AB2 $28,000,000.00 $5,667,759.06

RFMSI 2006‐S4 762010AL0 $2,574,100.00 $1,149,800.80

RFMSI 2006‐S4 762010AK2 $1,092,000.00 $1,016,832.20

RFMSI 2006‐S5 74957EAX5 $678,078,630.00 $254,742,719.66
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

RFMSI 2006‐S5 74957EAF4 $39,131,000.00 $35,650,071.62

RFMSI 2006‐S5 74957EAR8 $57,000,000.00 $29,996,388.60

RFMSI 2006‐S5 74957EAE7 $19,184,000.00 $17,798,440.17

RFMSI 2006‐S5 74957EAN7 $5,930,000.00 $5,343,306.42

RFMSI 2006‐S5 74957EAQ0 $5,373,000.00 $973,873.79

RFMSI 2006‐S5 74957EAM9 $1,000,000.00 $901,063.48

RFMSI 2006‐S5 74957EAW7 $1,669,734.00 $517,425.44

RFMSI 2006‐S6 74957VAT6 $599,553,773.00 $207,283,871.15

RFMSI 2006‐S6 74957VAQ2 $32,849,000.00 $27,437,794.59

RFMSI 2006‐S6 74957VAM1 $69,999,999.93 $22,616,534.52

RFMSI 2006‐S6 74957VAJ8 $22,000,000.00 $6,868,488.98

RFMSI 2006‐S6 74957VAS8 $2,070,240.00 $595,397.14

RFMSI 2006‐S7 74958AAD6 $32,786,000.00 $29,373,428.34

RFMSI 2006‐S7 74958AAH7 $30,000,000.00 $26,877,356.81

RFMSI 2006‐S7 74958AAC8 $104,247,000.00 $17,062,077.17

RFMSI 2006‐S7 74958AAJ3 $6,000,000.00 $5,328,507.22

RFMSI 2006‐S7 74958AAL8 $1,570,946.00 $615,948.38

RFMSI 2006‐S8 74957XAF2 $37,400,000.00 $35,769,546.93

RFMSI 2006‐S8 74957XAN5 $50,080,000.00 $9,585,917.80

RFMSI 2006‐S8 74957XAQ8 $8,546,000.00 $1,838,300.20

RFMSI 2006‐S8 74957XAV7 $773,947.00 $234,817.81

RFMSI 2006‐S9 749577AL6 $19,147,000.00 $18,794,123.35

RFMSI 2006‐S9 749577AC6 $15,000,000.00 $2,468,178.10

RFMSI 2006‐S9 749577AN2 $205,694.00 $98,123.79

RFMSI 2006‐SA1 76111XG72 $80,815,000.00 $37,619,977.46

RFMSI 2006‐SA1 76111XG98 $14,500,000.00 $6,102,313.33

RFMSI 2006‐SA2 749574AC3 $40,778,220.00 $17,460,725.05

RFMSI 2006‐SA2 749574AG4 $21,795,000.00 $10,394,314.81

RFMSI 2006‐SA3 749575AA4 $15,363,000.00 $6,375,525.75

RFMSI 2006‐SA3 749575AD8 $7,000,000.00 $5,895,166.88
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

RFMSI 2006‐SA3 749575AG1 $17,420,000.00 $5,769,644.21

RFMSI 2006‐SA3 749575AJ5 $5,000,000.00 $2,007,792.86

RFMSI 2006‐SA4 74958CAB6 $16,995,000.00 $6,156,025.83

RFMSI 2007‐S1 749581AL8 $15,000,000.00 $13,367,809.87

RFMSI 2007‐S1 749581AJ3 $8,000,000.00 $3,497,457.02

RFMSI 2007‐S2 749583AJ9 $30,000,000.00 $28,039,031.17

RFMSI 2007‐S2 749583AY6 $27,978,000.00 $21,010,285.72

RFMSI 2007‐S2 749583AH3 $10,973,000.00 $10,366,382.22

RFMSI 2007‐S3 74958BAH5 $28,115,000.00 $22,934,450.48

RFMSI 2007‐S3 74958BAM4 $20,000,000.00 $16,065,109.52

RFMSI 2007‐S3 74958BAQ5 $26,200,000.00 $3,933,879.89

RFMSI 2007‐S4 74958YAB8 $72,244,357.00 $27,978,918.04

RFMSI 2007‐S4 74958YAN2 $10,000,000.00 $8,517,878.90

RFMSI 2007‐S4 74958YAE2 $2,150,000.00 $771,919.61

RFMSI 2007‐S5 749580AB2 $100,000,000.00 $39,944,339.80

RFMSI 2007‐S5 749580AC0 $51,497,000.00 $26,996,308.06

RFMSI 2007‐S6 762009AL2 $53,000,000.00 $22,201,811.18

RFMSI 2007‐S6 762009AK4 $4,000,000.00 $1,475,398.94

RFMSI 2007‐S6 762009AR9 $18,899.43 $8,479.71

RFMSI 2007‐S7 76200RAV0 $170,622,000.00 $97,354,764.97

RFMSI 2007‐S7 76200RAC2 $75,000,000.00 $41,919,876.53

RFMSI 2007‐S8 76200QAA8 $2,500,000.00 $1,304,277.38

RFMSI 2007‐S9 74958VAA6 $78,440,000.00 $38,019,490.47

RFMSI 2007‐SA1 74958WAC0 $66,660,000.00 $25,350,819.97

RFMSI 2007‐SA1 74958WAF3 $46,363,200.00 $22,996,709.00

RFMSI 2007‐SA1 74958WAA4 $2,800,000.00 $1,059,401.63

RFMSI 2007‐SA2 74958XAF1 $27,804,800.00 $13,901,970.00

RFMSI 2007‐SA2 74958XAC8 $19,478,400.00 $8,132,804.42

RFMSI 2007‐SA2 74958XAB0 $14,000,000.00 $5,526,124.30

RFMSI 2007‐SA3 74958TAJ2 $38,625,000.00 $17,386,053.08
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EXHIBIT D

Deal Name Cusip Sum Of Original Face Sum Of Current Face

RFMSI 2007‐SA3 74958TAB9 $20,895,000.00 $10,585,687.94

RFMSI 2007‐SA4 74959AAF0 $73,536,400.00 $39,676,725.48

RFMSI 2007‐SA4 74959AAB9 $35,000,000.00 $17,040,241.21

RFSC 2004‐RP1A 760985S44 $7,000,000.00 $1,265,075.64

RFSC 2004‐RP1A 760985S36 $14,577,000.00 $0.00
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AMENDED AND RESTATED RMBS TRUST SETTLEMENT AGREEMENT 

This Amended and Restated RMBS Trust Settlement Agreement is entered into as of 
August 15, 2012, by and between Residential Capital, LLC and its direct and indirect 
subsidiaries (collectively, “ResCap” or the “Debtors”), on the one hand, and the Institutional 
Investors (as defined below), on the other hand (the “Settlement Agreement”), and amends and 
restates in its entirety the RMBS Trust Settlement Agreement entered into as of May 13, 2012, 
by and between ResCap, on the one hand, and the Institutional Investors, on the other hand.  
Each of ResCap and the Institutional Investors may be referred to herein as a “Party” and 
collectively as the “Parties.” 

RECITALS 

WHEREAS, certain ResCap entities were the Seller, Depositor, Servicer and/or Master 
Servicer for the securitizations identified on the attached Exhibit A (the “Settlement Trusts”); 

WHEREAS, certain ResCap entities are parties to certain applicable Pooling and 
Servicing Agreements, Assignment and Assumption Agreements, Indentures, Mortgage Loan 
Purchase Agreements and/or other agreements governing the Settlement Trusts (the “Governing 
Agreements”), and certain ResCap entities have, at times, acted as Master Servicer and/or 
Servicer for the Settlement Trusts pursuant to certain of the Governing Agreements; 

WHEREAS, pursuant to the Governing Agreements, certain ResCap entities have 
contributed or sold loans into the Settlement Trusts (the “Mortgage Loans”); 

WHEREAS, the Institutional Investors have alleged that certain loans held by the 
Settlement Trusts were originally contributed in breach of representations and warranties 
contained in the Governing Agreements, allowing the Investors in such Settlement Trusts to seek 
to compel the trustee or indenture trustee (each, a “Trustee”) to take certain actions with respect 
to those loans, and further have asserted past and continuing covenant breaches and defaults by 
various ResCap entities under the Governing Agreements; 

WHEREAS, the Institutional Investors have indicated their intent under the Governing 
Agreements for each Settlement Trust in which the Institutional Investors collectively hold or are 
authorized investment managers for holders of at least 25% of a particular tranche of the 
Securities (as defined below) held by such Settlement Trust either to seek action by the Trustee 
for such Settlement Trust or to pursue claims, including but not limited to claims to compel 
ResCap to cure the alleged breaches of representations and warranties, and ResCap disputes such 
claims and allegations of breach and waives no rights, and preserves all of its defenses, with 
respect to such allegations and putative cure requirements; 

WHEREAS, the Institutional Investors are jointly represented by Talcott Franklin P.C. 
(“Talcott Franklin”); Miller, Johnson, Snell & Cummiskey, P.L.C. (“Miller Johnson”); and 
Carter Ledyard & Milburn LLP (“Carter Ledyard”) and have, through counsel, engaged in arm’s 
length settlement negotiations with ResCap that included the exchange of confidential materials; 
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WHEREAS, ResCap filed petitions for relief under chapter 11 of the Bankruptcy Code 
(the “Chapter 11 Cases”) in the United States Bankruptcy Court for the Southern District of New 
York (the “Bankruptcy Court”); 

WHEREAS, ResCap and the Institutional Investors have reached agreement concerning 
all claims of the Settlement Trusts under the Governing Agreements; and 

WHEREAS, the Parties therefore enter into this Settlement Agreement to set forth their 
mutual understandings and agreements for terms for resolving the disputes regarding the 
Governing Agreements: 

AGREEMENT 

NOW, THEREFORE, after good faith, arm’s length negotiations without collusion, and 
for good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties agree to the following terms: 

ARTICLE I. DEFINITIONS. 

As used in this Settlement Agreement, in addition to the terms otherwise defined herein, 
the following terms shall have the meanings set forth below (the definitions to be applicable to 
both the singular and the plural forms of each term defined if both forms of such term are used in 
this Settlement Agreement).  Any capitalized terms not defined in this Settlement Agreement 
shall have the definition given to them in the Governing Agreements. 

Section 1.01 “Bankruptcy Code” shall mean title 11 of the United States Code. 

Section 1.02 “Covered Trusts” means the Settlement Trusts listed in Exhibit D hereto 
and any other Settlement Trusts for which the Institutional Investors in the aggregate hold, 
and/or are authorized investment managers for holders of, 25% or more of the voting rights in 
one or more classes of notes, bonds and/or certificates backed by mortgage loans held by the 
Trusts.  

Section 1.03 “Depositor Entity” means, for each individual Settlement Trust, the entity 
from the following list that the Governing Agreements define as the “Company” for that 
Settlement Trust, including but not limited to: Residential Funding Mortgage Securities I, Inc., 
Residential Funding Mortgage Securities II, Inc., Residential Asset Securities Corp., Residential 
Accredit Loans, Inc., and Residential Asset Mortgage Products, Inc. 

Section 1.04 “Direction” shall mean the direction by the Institutional Investors, to the 
extent permitted by the Governing Agreements, directing any Trustee to take or refrain from 
taking any action; provided, however, that in no event shall the Institutional Investors be required 
to provide a Trustee with any security or indemnity for action or inaction taken at the direction of 
the Institutional Investors and the Institutional Investors shall not be required to directly or 
indirectly incur any costs, fees, or expenses to compel any action or inaction by a Trustee, except 
that the Institutional Investors shall continue to retain contingency counsel. 

Section 1.05 “Effective Date” shall have the meaning ascribed in Section 2.01. 

12-12020-mg    Doc 1176-3    Filed 08/15/12    Entered 08/15/12 22:04:28     Exhibit 3   
 Pg 3 of 34

12-12020-mg    Doc 2813-86    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 86  
  Pg 3 of 34



EXECUTION COPY 
 

 -3-  
 
  
ny-1054596  

Section 1.06 “Governmental Authority” shall mean any United States or foreign 
government, any state or other political subdivision thereof, any entity exercising executive, 
legislative, judicial, regulatory, or administrative functions of or pertaining to the foregoing, or 
any other authority, agency, department, board, commission, or instrumentality of the United 
States, any State of the United States or any political subdivision thereof or any foreign 
jurisdiction, and any court, tribunal, or arbitrator(s) of competent jurisdiction, and any United 
States or foreign governmental or non-governmental self-regulatory organization, agency, or 
authority (including the New York Stock Exchange, Nasdaq, and the Financial Industry 
Regulatory Authority). 

Section 1.07 “Institutional Investors” shall mean the authorized investment managers 
and Investors identified in the attached signature pages. 

Section 1.08 “Investors” shall mean all certificateholders, bondholders and noteholders 
in the Settlement Trusts, and their successors in interest, assigns, pledgees, and/or transferees. 

Section 1.09 “Net Losses” means, with respect to any Settlement Trust, the amount of 
net losses for such Settlement Trust that have been or are estimated to be borne by that trust from 
its inception date to its expected date of termination, as determined by the Expert (as defined in 
Exhibit B) in accordance with the methodology described in Exhibit B. For the avoidance of 
doubt, a loss on a mortgage loan that has been reimbursed or indemnified by reason of applicable 
policies of mortgage or bond insurance shall be considered a loss on a mortgage loan and 
included within the calculation of “Net Losses.” 

Section 1.10 “Person” shall mean any individual, corporation, company, partnership, 
limited liability company, joint venture, association, trust, or other entity, including a 
Governmental Authority. 

Section 1.11 “Petition Date” means the date on which ResCap files petitions under 
chapter 11 of the Bankruptcy Code. 

Section 1.12 “Plan” shall mean a chapter 11 plan of reorganization for the Debtors. 

Section 1.13 “Purchaser” means Nationstar Mortgage LLC or any other successful 
bidder for any or all of the Debtors’ mortgage loan origination and servicing platform. 

Section 1.14 “Scheduling Order” shall mean the Revised Joint Omnibus Scheduling 
Order and Provisions for Other Relief Regarding (I) Debtors’ Motion Pursuant to Fed. R. Bankr. 
P. 9019 for Approval of RMBS Trust Settlement Agreements, and (II) the Trustees’ Limited 
Objection to the Sale Motion, entered by the Bankruptcy Court on July 31, 2012. 

Section 1.15 “Securities” shall mean securities, notes, bonds, certificates, and/or other 
instruments backed by mortgage loans held by Settlement Trusts. 

Section 1.16 “Seller Entity” means, for each Settlement Trust, the entity from the 
following list that the Governing Agreements define as the “Seller” for that Trust, including but 
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not limited to: Residential Funding Company LLC (f/k/a Residential Funding Corporation) and 
GMAC Mortgage LLC (f/k/a GMAC Mortgage Corporation). 

ARTICLE II. SETTLEMENT PROCESS. 

Section 2.01 Effective Date.  This Settlement Agreement shall be effective immediately 
except as to the granting of allowed claims to the Accepting Trusts (as defined below in Section 
5.01) and the releases set forth herein.  The claims allowance and releases shall only be effective, 
with respect to a specific Accepting Trust on the date on which a Trustee accepts the settlement 
with respect to such Settlement Trust (the “Effective Date”).  However, for the sake of clarity, 
the Debtors’ obligations hereunder are subject to the approval of this Settlement Agreement by 
the Court. 

Section 2.02 Bankruptcy Court Approval.  The Debtors (a) orally presented this 
Settlement Agreement in court on the Petition Date, including the agreed amount of the Total 
Allowed Claim (as defined below in Section 5.01), and (b) shall comply with the schedule for the 
approval of this Settlement Agreement set forth in the Scheduling Order.  The Trustee for each 
Settlement Trust may accept the offer of a compromise contemplated by this Settlement 
Agreement on behalf of such Settlement Trust, within the time set forth in the Scheduling Order, 
by a writing substantially in the form of acceptance included in the proposed order for approval 
of this Settlement Agreement to be submitted to the Bankruptcy Court. 

Section 2.03 Standing.  The Debtors agree that the Institutional Investors are parties in 
interest in the chapter 11 cases of ResCap for the purposes of enforcing rights and complying 
with obligations under this Settlement Agreement.  The Parties further agree that they will not 
oppose any effort of the Institutional Investors or any other Investor(s) in seeking status as a 
party in interest in the Chapter 11 Cases. 

ARTICLE III. REPRESENTATIONS AND WARRANTIES. 

Section 3.01 Holdings and Authority.  As of August 15, 2012, lead counsel to the 
Institutional Investors, Talcott Franklin, has represented to ResCap that the Institutional 
Investors hold Securities representing in aggregate 25% of the voting rights in one or more 
classes of the Securities issued by each of the Settlement Trusts identified on the attached 
Exhibit D.  Each Institutional Investor represents that (i) it has the authority to take the actions 
contemplated by this Settlement Agreement, to the extent that it has the authority with respect to 
any other entities, account holders, or accounts for which or on behalf of which it is signing this 
Settlement Agreement, and (ii) it holds, or is the authorized investment manager for the holders 
of, the Securities listed in Exhibit D hereto, in the respective amounts set forth therein by CUSIP 
number, that such schedule was accurate as of the date set forth for the respective institution, and 
that since the date set forth for the Institutional Investor, the Institutional Investor has not, in the 
aggregate, materially decreased the Institutional Investor’s holdings in the Securities.  The 
Parties agree that the aggregate amounts of Securities collectively held by the Institutional 
Investors for each Settlement Trust may be disclosed publicly, but that the individual holdings of 
the Institutional Investors shall remain confidential, subject to review only by ResCap, the 
Bankruptcy Court, the Office of the United States Trustee, the Trustees, and the official 
committee of unsecured creditors appointed in the Chapter 11 Cases. 
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Section 3.02 Holdings Retention.  As of August 15, 2012, the Institutional Investors 
hold Securities representing in aggregate 25% of the voting rights in one or more classes of the 
Securities issued by each of the Settlement Trusts identified on the attached Exhibit D.  The 
Institutional Investors, collectively, shall maintain holdings aggregating 25% of the voting rights 
in one or more classes of Securities of not less than 80% of the Covered Trusts (“Requisite 
Holdings”) until the earliest of: (i) confirmation of a plan of reorganization, (ii) December 31, 
2012, (iii) a Consenting Claimant Termination Event, or (iv) a Debtor Termination Event (as the 
terms in subsections (iii) and (iv) were defined in the plan support agreement agreed to by the 
Parties); provided, however, that any reduction in Requisite Holdings caused by exclusion of one 
or more trusts due to the exercise of voting rights by a third party guarantor or financial guaranty 
provider, shall not be considered in determining whether the Requisite Holdings threshold has 
been met.  If the Requisite Holdings are not maintained, ResCap shall have the right to terminate 
the Settlement Agreement, but ResCap shall not terminate the Settlement Agreement before  it 
has conferred in good faith with the Institutional Investors concerning whether termination is 
warranted.  For the avoidance of doubt, other than as set forth above, this Settlement Agreement 
shall not restrict the right of any Institutional Investor to sell or exchange any Securities issued 
by a Settlement Trust free and clear of any encumbrance.  The Institutional Investors will not sell 
any of the Securities for the purpose of avoiding their obligations under this Settlement 
Agreement, and each Institutional Investor commits to maintain at least one position in one of 
the Securities in one of the Settlement Trusts until the earliest of the dates set forth above.  If the 
Debtor reaches a similar agreement to this with another bondholder group, the Debtor will 
include a substantially similar proportionate holdings requirement in that agreement as contained 
herein.  

ARTICLE IV. DIRECTION TO TRUSTEES AND INDENTURE TRUSTEES. 

Section 4.01 Direction to Trustees and Indenture Trustees.  The relevant Institutional 
Investors for each Settlement Trust shall, by the time of the filing of a motion to approve this 
Settlement Agreement, provide the relevant Trustee with Direction to accept the settlement and 
compromises set forth herein.  The Institutional Investors hereby agree to confer in good faith 
with ResCap as to any further or other Direction that may be reasonably necessary to effectuate 
the settlement contemplated herein, including filing motions and pleadings with the Bankruptcy 
Court and making statements in open court in support of the Debtors’ restructuring. 

Section 4.02 No Inconsistent Directions.  Except for providing Directions in accordance 
with Section 4.01, the Institutional Investors agree that (i) between the date hereof and the 
Effective Date, with respect to the Securities issued by the Settlement Trusts, they will not, 
individually or collectively, direct, vote for, or take any other action that they may have the right 
or the option to take under the Governing Agreements or to join with any other Investors or the 
Trustee of any note, bond or other security issued by the Settlement Trusts, to cause the Trustees 
to enforce (or seek derivatively to enforce) any representations and warranties regarding the 
Mortgage Loans or the servicing of the Mortgage Loans, and (ii) to the extent that any of the 
Institutional Investors have already taken any such action, the applicable Institutional Investor 
will promptly rescind or terminate such action.  Nothing in the foregoing shall restrict the ability 
of the Institutional Investors to demand that any Investor who seeks to direct the Trustee for a 
Settlement Trust post any indemnity or bond required by the Governing Agreements for the 
applicable Settlement Trust. 
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Section 4.03 Amendments to Governing Agreements Regarding Financing of 
Advances.  The Institutional Investors agree to use commercially reasonable efforts (which shall 
not require the giving of any indemnity or other payment obligation or expenditure of out-of-
pocket funds) to negotiate any request by the Debtors or the Trustees for any Settlement Trusts 
with respect to which the servicing rights are being assumed and assigned to the Purchaser, and 
if any Trustee shall require a vote of the certificate or note holders with respect thereto, shall vote 
in favor of (to the extent agreement is reached) any amendment to the relevant Governing 
Agreements and related documents requested by the Debtors in order to permit “Advances” (as it 
or any similar term may be defined in the Governing Agreements) to be financeable and to make 
such other amendments thereto as may be reasonably requested by the Debtors in accordance 
with any agreement to acquire all or substantially all of the Debtors’ servicing assets, so long as 
such changes would not cause material financial detriment to the Settlement Trusts, their 
respective trustees, certificate or note holders, or the Institutional Investors. 

ARTICLE V. ALLOWANCE OF CLAIM. 

Section 5.01 The Allowed Claim.  ResCap hereby makes an irrevocable offer to settle, 
expiring at 5:00 p.m. prevailing New York time on the date that is set forth in the Scheduling 
Order, with each of the Settlement Trusts (the Settlement Trusts that timely agree to the terms of 
this Settlement Agreement being the “Accepting Trusts”).  In consideration for such agreement, 
ResCap will provide a general unsecured claim of $8,700,000,000 in the aggregate against the 
Seller Entities and the Depositor Entities (as the Depositor Entities are jointly liable for such 
claim), and which claim is subject to the HoldCo Election (as defined below) right (the “Total 
Allowed Claim”), all of which shall be allocated and implemented as provided in Section 6.01.  
For the avoidance of doubt, the Total Allowed Claim shall be allocated among the Accepting 
Trusts, subject to the provisions of this Settlement Agreement.  Subject to the provisions of this 
Settlement Agreement, the Accepting Trusts shall be allowed an aggregate claim in an amount 
calculated as set forth below (such claim, including any claim provided pursuant to the HoldCo 
Election, the “Allowed Claim”), which aggregate claim shall be allocated to each Accepting 
Trust pursuant to Article VI herein.  The amount of the Allowed Claim shall equal (i) 
$8,700,000,000, less (ii) $8,700,000,000 multiplied by the percentage represented by (a) the total 
dollar amount of original principal balance for the Settlement Trusts not accepting the offer 
outlined above, divided by (b) the total dollar amount of original principal balance for all 
Settlement Trusts. 

Section 5.02 Waiver of Setoff and Recoupment.  By accepting the offer to settle 
contained in Section 5.01, each Accepting Trust irrevocably waives any right to setoff and/or 
recoupment such Accepting Trust may have against ResCap, subject to the exclusions set forth in 
Section 8.06 of this agreement. 

ARTICLE VI. ALLOCATION OF ALLOWED CLAIM. 

Section 6.01 The Allocation of the Allowed Claim.  Each Accepting Trust shall, subject 
to the HoldCo Election, be allocated a share of the Allowed Claim against its Seller Entity (each, 
an “Allocated Seller Claim”) and its Depositor Entity (each, an “Allocated Depositor Claim” and 
each Allocated Depositor Claim together with the Allocated Seller Claim as to a particular 
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Accepting Trust, subject to the HoldCo Election, an “Allocated Claim”), calculated as set forth 
on Exhibit B hereto. 

Section 6.02 HoldCo Election.  At any time prior to confirmation of a chapter 11 plan 
in the Chapter 11 Cases, each Accepting Trust shall have the option to, by written notice to the 
Debtors, make one or more elections (each, a “HoldCo Election”), with respect to all or any 
portion of the amount of each Accepting Trust’s Allocated Claim (subject to an aggregate cap 
equal to 20% of such Accepting Trust’s Allocated Claim), to receive in lieu of such elected 
portion a general unsecured claim against Residential Capital, LLC (“HoldCo”).  For each 
Accepting Trust as to which a HoldCo Election is made, such Accepting Trust shall have an 
allowed claim against HoldCo in the amount of the HoldCo Election(s) so made (subject to the 
aggregate cap described above) (the “Allowed Holdco Claim”) and the amount of the Allocated 
Seller Claim and Allocated Depositor Claim of that Accepting Trust shall be reduced by the 
amount of such Trust’s Allowed HoldCo Claim. 

Section 6.03 In the event the Bankruptcy Court does not approve the Allowed Claim as 
to a particular Seller Entity, Depositor Entity, or the HoldCo, after giving effect to the HoldCo 
Election, the settlement shall remain in full force with respect to any other Seller Entity, 
Depositor Entity, or HoldCo (pursuant to the HoldCo Election), as applicable; provided, 
however, that if the Allowed Claim in the amounts proposed herein is not approved as to any of 
the Seller Entities, Depositor Entities, or HoldCo (pursuant to the HoldCo Election), the 
Institutional Investors shall have the right to terminate this Settlement Agreement upon written 
notice to the Debtors; provided, further, that in the event that the Bankruptcy Court does not 
approve the Allowed Claim as to a particular Seller Entity, Depositor Entity, or HoldCo 
(pursuant to the HoldCo Election), that particular Seller Entity, Depositor Entity, or, in the case 
of disapproval of the HoldCo Election, HoldCo shall not receive any release, waiver, or 
discharge of any Released Claims pursuant to Article VII. 

Section 6.04 Legal Fees.   

(a) ResCap and the Institutional Investors agree that Talcott Franklin, Miller Johnson, and 
Carter Leydard shall, on the Effective Date, be allocated legal fees as follows, as an 
integrated and nonseverable part of this Settlement Agreement.  First, Talcott Franklin, 
Miller Johnson, and Carter Leydard, as counsel to the Institutional Investors, shall be 
allocated by ResCap without conveyance to the Trustees the percentages of the Allowed 
Claim set forth on the fee schedule attached hereto as Exhibit C, without requirement of 
submitting any form of estate retention or fee application, for their work relating to these 
cases and the settlement.  Second, the Debtors and Institutional Investors may further 
agree at any time, that the Debtors may pay Talcott Franklin, Miller Johnson, and Carter 
Leydard in cash, in an amount that Talcott Franklin, Miller Johnson, and Carter Leydard 
respectively agree is equal to the cash value of their respective portions of the Allowed 
Claim, and in any such event, no estate retention application, fee application or further 
order of the Bankruptcy Court shall be required as a condition of the Debtors making 
such agreed allocation.  Third, the Debtors agree and the settlement approval order shall 
provide that the amount of the Allowed Claim payable to Talcott Franklin, Miller 
Johnson, and Carter Leydard may be reduced to a separate claim stipulation for 
convenience of the parties. 
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(b) In the event that, prior to acceptance of this compromise by a Trustee for a Settlement 
Trust other than a Covered Trust, counsel to Investors in such Settlement Trust cause a 
direction to be given by more than 25% of the holders of a tranche of such Settlement 
Trust to accept this compromise, then the same provisions as contained in Section 6.02(a) 
shall apply to such counsel, solely as to the amounts allocated to such Settlement Trust.  
Such counsel shall be entitled to a share of the fee for such trust equal to the ratio of (a) 
25% minus the percentage of such tranche held by Institutional Investors divided by (b) 
25%.  Counsel would be required to identify itself and satisfy the Debtors and 
Institutional Investors as to the holdings of client-investors and that counsel caused such 
directions. 

ARTICLE VII. RELEASES. 

Section 7.01 Releases.  Except as set forth in Article VIII, as of the Effective Date, with 
respect to each and every Accepting Trust, and in exchange for the Allowed Claim, the 
Institutional Investors, Accepting Trusts, Trustees in respect of such trusts, and any Persons 
claiming by, through or on behalf of such Accepting Trust or the Trustees of such trusts 
(including Investors claiming derivatively) (collectively, the “Releasors”), irrevocably and 
unconditionally grant a full, final, and complete release, waiver, and discharge of all alleged or 
actual claims, demands to repurchase, demands to cure, demands to substitute, counterclaims, 
defenses, rights of setoff, rights of rescission, liens, disputes, liabilities, losses, debts, costs, 
expenses, obligations, demands, claims for accountings or audits, alleged events of default, 
damages, rights, and causes of action of any kind or nature whatsoever, whether asserted or 
unasserted, known or unknown, suspected or unsuspected, fixed or contingent, in contract, tort, 
or otherwise, secured or unsecured, accrued or unaccrued, whether direct or derivative, arising 
under law or equity, against ResCap and its officers, directors, and employees (but in no case 
does this section apply to Ally Financial Inc. (“AFI”) or any person who is an officer or director 
of AFI) that arise under the Governing Agreements.  Such released claims include, but are not 
limited to, claims arising out of and/or relating to (i) the origination and sale of mortgage loans to 
the Accepting Trusts (including, without limitation, the liability of any Debtors that are party to a 
Pooling and Servicing Agreement with respect to representations and warranties made in 
connection with such sale or with respect to the noticing and enforcement of any remedies in 
respect of alleged breaches of such representations and warranties) (collectively, the 
“Origination-Related Provisions”), (ii) the documentation of the Mortgage Loans held by the 
Accepting Trusts including with respect to allegedly defective, incomplete, or non-existent 
documentation, as well as issues arising out of or relating to recordation, title, assignment, or any 
other matter relating to legal enforceability of a Mortgage or Mortgage Note, or any alleged 
failure to provide notice of such defective, incomplete or non-existent documentation, (iii) the 
servicing of the Mortgage Loans held by the Accepting Trusts (including any claim relating to 
the timing of collection efforts or foreclosure efforts, loss mitigation, transfers to subservicers, 
advances or servicing advances) (the “Servicing Claims”), but only to the extent assumed 
pursuant to Section 365 of the Bankruptcy Code by an assignee to the applicable Debtor in its 
capacity as Master Servicer or Servicer under any Governing Agreement (the “Assumed 
Servicing Claims”), (iv) any duty of a debtor as master servicer, servicer or sub-servicer to notice 
and enforce remedies in respect of alleged breaches of representations and warranties (together 
with the Assumed Servicing Claims, the “Released Servicing Claims”), (v) setoff or recoupment 
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under the Governing Agreements against ResCap with respect to the Origination-Related 
Provisions or the Released Servicing Claims, and (vi) any loan seller that either sold loans to 
ResCap or AFI that were sold and transferred to such Accepting Trust or sold loans directly to 
such Accepting Trust, in all cases prior to the Petition Date (collectively, all such claims being 
defined as the “Released Claims”).  For the avoidance of doubt, this release does not include 
individual direct claims for securities fraud or other disclosure-related claims arising from the 
purchase or sale of Securities.  

Section 7.02 Release of Claims Against Investors, Accepting Trusts, and Trustees.  
Except as set forth in Article VIII, as of the Effective Date, ResCap irrevocably and 
unconditionally grants to the Accepting Trusts, Trustees in respect of such trusts, and Investors 
in such trusts, as well as such Accepting Trusts’, Trustees’ and Investors’ respective officers, 
directors, and employees, a full final, and complete release, waiver, and discharge of all alleged 
or actual claims from any claim it may have under or arising out of the Governing Agreements. 

Section 7.03 Agreement Not to Pursue Relief from the Stay.  The Institutional Investors 
agree that neither they nor their successors in interest, assigns, pledges, delegates, affiliates, 
subsidiaries, and/or transferees, will seek relief from the automatic stay imposed by section 362 
of the Bankruptcy Code in order to institute, continue or otherwise prosecute any action relating 
to the Released Claims; provided, however, nothing contained herein shall preclude the 
Institutional Investors or their advised clients from seeking any such relief with respect to direct 
claims for securities fraud or other disclosure-related claims arising from the purchase or sale of 
Securities.  ResCap reserves its rights and defenses therewith. 

Section 7.04 Inclusion of Accepting Trusts and Trustees in Plan Release and 
Exculpation Provisions.  The Accepting Trusts and the Trustees in respect of any such Accepting 
Trust and their respective counsel shall be entitled to the benefit of any releases and plan 
exculpation provisions, if any, included in the Plan, which provisions shall be no less favorable 
than the releases and plan exculpation provisions extended to similarly situated creditors or 
parties in interest who are parties to any plan support agreement with ResCap. 

ARTICLE VIII. CLAIMS NOT RELEASED 

Section 8.01 Administration of the Mortgage Loans.  The releases and waivers in 
Article VII herein do not include: (i) claims that first arise after the Effective Date and are based 
in whole or in part on any actions, inactions, or practices of the Master Servicer, Servicer, or 
Subservicer as to the servicing of the Mortgage Loans held by the Accepting Trusts, and (ii) any 
Servicing Claim that is not an Assumed Servicing Claim and for which the Court finds a cure or 
rejection claim exists pursuant to Section 365 of the Bankruptcy Code (it being understood that 
such cure or rejection claims, if any, are not intended to be affected by such releases and 
waivers).   

Section 8.02 Financial-Guaranty Provider Rights and Obligations. To the extent that 
any third party guarantor or financial-guaranty provider with respect to any Settlement Trust has 
rights or obligations independent of the rights or obligations of the Investors, the Trustees, or the 
Settlement Trusts, the releases and waivers in Article VII are not intended to and shall not 
release such rights. 
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Section 8.03 Settlement Agreement Rights. The Parties do not release or waive any 
rights or claims against each other to enforce the terms of this Settlement Agreement or the 
Allowed Claim. 

Section 8.04 Disclosure Claims.  The releases and waivers in Article VII do not include 
any claims based on improper disclosures under federal or state securities law. 

Section 8.05 Reservation of Rights.  Notwithstanding anything in this Settlement 
Agreement to the contrary, the Institutional Investors have not waived their right to file an 
objection to a motion of the holders of the ResCap 9 5/8% bonds requesting payment of any 
interest on account of their ResCap 9 5/8% bond claims that may be due and owing after the 
Petition Date. 

Section 8.06 HoldCo Election.  Notwithstanding anything in this Agreement, the right 
to make a HoldCo Election set forth in Section 6.02 is not released by this Agreement. 

ARTICLE IX. RELEASE OF UNKNOWN CLAIMS. 

Each of the Parties acknowledges that it has been advised by its attorneys concerning, 
and is familiar with, California Civil Code Section 1542 and expressly waives any and all 
provisions, rights, and benefits conferred by any law of any state or territory of the United States, 
or principle of common law, which is similar, comparable, or equivalent to the provisions of the 
California Civil Code Section 1542, including that provision itself, which reads as follows: 

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS 
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT 
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF 
EXECUTING THE RELEASE, WHICH, IF KNOWN BY HIM 
OR HER MUST HAVE MATERIALLY AFFECTED HIS OR 
HER SETTLEMENT WITH THE DEBTOR.” 

The Parties acknowledge that inclusion of the provisions of this Article IX to this Settlement 
Agreement was a material and separately bargained for element of this Settlement Agreement. 

ARTICLE X. OTHER PROVISIONS 

Section 10.01 Voluntary Agreement.  Each Party acknowledges that it has read all of the 
terms of this Settlement Agreement, has had an opportunity to consult with counsel of its own 
choosing or voluntarily waived such right and enters into this Settlement Agreement voluntarily 
and without duress. 

Section 10.02 No Admission of Breach or Wrongdoing.  ResCap has denied and 
continues to deny any breach, fault, liability, or wrongdoing.  This denial includes, but is not 
limited to, breaches of representations and warranties, violations of state or federal securities 
laws, and other claims sounding in contract or tort in connection with any securitizations, 
including those for which ResCap was the Seller, Servicer and/or Master Servicer.  Neither this 
Settlement Agreement, whether or not consummated, any proceedings relating to this Settlement 
Agreement, nor any of the terms of the Settlement Agreement, whether or not consummated, 
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shall be construed as, or deemed to be evidence of, an admission or concession on the part of 
ResCap with respect to any claim or of any breach, liability, fault, wrongdoing, or damage 
whatsoever, or with respect to any infirmity in any defense that ResCap has or could have 
asserted.  

Section 10.03 No Admission Regarding Claim Status.  ResCap expressly states that in 
the event this Settlement Agreement is not consummated or is terminated prior to the Effective 
Date, then neither this Settlement Agreement, nor any proceedings relating to this Settlement 
Agreement, nor any of the terms of the Settlement Agreement, shall be construed as, or deemed 
to be evidence of, an admission or concession on the part of ResCap that any claims asserted by 
the Institutional Investors are not contingent, unliquidated or disputed.  The Institutional 
Investors expressly state that in the event this Settlement Agreement is not consummated or is 
terminated prior to the Effective Date, neither this Settlement Agreement, nor any proceedings 
relating to this Settlement Agreement, nor any of the terms of the Settlement Agreement, shall be 
construed as, or deemed to be evidence of, an admission or concession on the part of the 
Institutional Investors that any claims asserted by the Institutional Investors and Trustees are not 
limited to the amounts set forth in this Settlement Agreement or are of any particular priority.   

Section 10.04 Counterparts.  This Settlement Agreement may be executed in any number 
of counterparts, each of which when so executed shall be deemed to be an original and all of 
which taken together shall constitute one and the same Settlement Agreement.  Delivery of a 
signature page to this Settlement Agreement by facsimile or other electronic means shall be 
effective as delivery of the original signature page to this Settlement Agreement. 

Section 10.05 Joint Drafting.  This Settlement Agreement shall be deemed to have been 
jointly drafted by the Parties, and in construing and interpreting this Settlement Agreement, no 
provision shall be construed and interpreted for or against any of the Parties because such 
provision or any other provision of the Settlement Agreement as a whole is purportedly prepared 
or requested by such Party. 

Section 10.06 Entire Agreement.  This document contains the entire agreement between 
the Parties, and may only be modified, altered, amended, or supplemented in writing signed by 
the Parties or their duly appointed agents.  All prior agreements and understandings between the 
Parties concerning the subject matter hereof are superseded by the terms of this Settlement 
Agreement. 

Section 10.07 Specific Performance.  It is understood that money damages are not a 
sufficient remedy for any breach of this Settlement Agreement, and the Parties shall have the 
right, in addition to any other rights and remedies contained herein, to seek specific performance, 
injunctive, or other equitable relief from the Bankruptcy Court as a remedy for any such breach.  
The Parties hereby agree that specific performance shall be their only remedy for any violation 
of this Agreement. 

Section 10.08 Authority.  Each Party represents and warrants that each Person who 
executes this Settlement Agreement on its behalf is duly authorized to execute this Settlement 
Agreement on behalf of the respective Party, and that such Party has full knowledge of and has 
consented to this Settlement Agreement. 
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Section 10.09 No Third Party Beneficiaries.  There are no third party beneficiaries of this 
Settlement Agreement. 

Section 10.10 Headings.  The headings of all sections of this Settlement Agreement are 
inserted solely for the convenience of reference and are not a part of and are not intended to 
govern, limit, or aid in the construction or interpretation of any term or provision hereof. 

Section 10.11 Notices.  All notices or demands given or made by one Party to the other 
relating to this Settlement Agreement shall be in writing and either personally served or sent by 
registered or certified mail, postage paid, return receipt requested, overnight delivery service, or 
by electronic mail transmission, and shall be deemed to be given for purposes of this Settlement 
Agreement on the earlier of the date of actual receipt or three days after the deposit thereof in the 
mail or the electronic transmission of the message.  Unless a different or additional address for 
subsequent notices is specified in a notice sent or delivered in accordance with this Section, such 
notices or demands shall be sent as follows: 

To: Institutional Investors 
c/o Talcott Franklin P.C. 

 208 N. Market Street 
 Suite 200 
 Dallas, TX 75202 
 Tel: 214-736-8730 
 Email: tal@talcottfranklin.com 
 -and- 
 Miller, Johnson, Snell & Cummiskey, P.L.C. 
 250 Monroe Avenue NW 

Suite 800 
P.O. Box 306 
Grand Rapids, MI 49501-0306 

 Tel:  618-831-1748 
 Email: sarbt@millerjohnson.com 
 -and- 
 Carter Ledyard & Milburn LLP  
 2 Wall Street 

New York, New York 10005 
Tel: 212-238-8607 
Email: gadsden@clm.com 

 

To: ResCap 
 c/o Gary S. Lee 
 Jamie A. Levitt 
 Morrison & Foerster LLP 
 1290 Avenue of the Americas 
 New York, NY 10104 
 Tel: 212-468-8000 
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 Email: glee@mofo.com 
    jlevitt@mofo.com 

 
Section 10.12 Disputes.  This Settlement Agreement, and any disputes arising under or 

in connection with this Settlement Agreement, are to be governed by and construed in 
accordance with the laws of the State of New York, without giving effect to the choice of laws 
principles thereof.  Further, by its execution and delivery of this Settlement Agreement, each of 
the Parties hereto hereby irrevocably and unconditionally agrees that the United States District 
Court for the Southern District of New York shall have jurisdiction to enforce this Settlement 
Agreement, provided, however, that, upon commencement of the Chapter 11 Cases, the 
Bankruptcy Court shall have exclusive jurisdiction of all matters arising out of or in connection 
with this Settlement Agreement. 

Section 10.13 The Parties have agreed to include the following statement in the proposed 
order attached to the Debtors’ motion to approve this Settlement Agreement: “Nothing contained 
in the RMBS Trust Settlement Agreement, the order approving the RMBS Trust Settlement 
Agreement, and any associated expert reports, including exhibits, schedules, declarations, and 
other documents attached thereto or referenced therein, or in any declarations, pleadings, or other 
documents or evidence submitted to, or filed in, the Bankruptcy Court in connection therewith, 
shall be construed as an admission of, or to prejudice in any way, Ally Financial Inc. and its non-
Debtor direct and indirect subsidiaries and affiliates (collectively, “Ally”) and may not be used 
as evidence against Ally in any court proceeding.” 

Section 10.14 Notwithstanding anything to the contrary in this Settlement Agreement, 
nothing herein is intended to or shall be deemed to amend any of the Governing Agreements for 
any Settlement Trust. 

[REST OF PAGE INTENTIONALLY LEFT BLANK] 
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Dated the 15th day of August, 2012. 

 

Talcott Franklin P.C. on behalf of the 
Institutional Investors  

Signature:  

Name: Talcott J. Franklin 

Title: Principal, Talcott Franklin P.C. 
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Exhibit A- Trusts

Deal Name Original Issue Balance (in 
Thousands)

2004-AR1                             635.0 

2004-AR2                             510.1 

2004-GH1                             224.1 

2004-HE1                           1,292.3 

2004-HE2                             711.5 

2004-HE3                             977.3 

2004-HE4                           1,018.0 

2004-HE5                             700.0 

2004-HI1                             235.0 

2004-HI2                             275.0 

2004-HI3                             220.0 

2004-HLTV1                             175.0 

2004-HS1                             477.1 

2004-HS2                             604.1 

2004-HS3                             284.0 

2004-J1                             401.0 

2004-J2                             400.6 

2004-J3                             350.0 

2004-J4                             600.1 

2004-J5                             551.9 

2004-J6                             408.0 

2004-KR1                           2,000.0 

2004-KR2                           1,250.0 

2004-KS1                             950.0 

2004-KS10                             986.0 

2004-KS11                             692.7 

2004-KS12                             541.8

2004-KS2                             990.0 

2004-KS3                             675.0 

2004-KS4                           1,000.0 

2004-KS5                           1,175.0 

2004-KS6                           1,000.0 

2004-KS7                             850.0 

2004-KS8                             600.0 

2004-KS9                             600.0 

2004-PS1                             100.1 

2004-QA1                             201.3 

2004-QA2                             365.1 

2004-QA3                             320.1 

2004-QA4                             290.2 

2004-QA5                             325.1 

2004-QA6                             720.3 

2004-QS1                             319.9 

2004-QS10                             216.6 

2004-QS11                             217.5 

Deal Name Original Issue Balance (in 
Thousands)

2004-QS12                             424.3 

2004-QS13                             129.2 

2004-QS14                             212.9 

2004-QS15                             213.7 

2004-QS16                             534.7 

2004-QS2                             292.3 

2004-QS3                             207.8 

2004-QS4                             320.6 

2004-QS5                             293.7 

2004-QS6                             156.5 

2004-QS7                             449.2 

2004-QS8                             271.0 

2004-QS9                             105.1 

2004-RP1                             199.5 

2004-RS1                           1,400.0 

2004-RS10                           1,250.0 

2004-RS11                             925.0 

2004-RS12                             975.0 

2004-RS2                             875.0 

2004-RS3                             600.0 

2004-RS4                           1,100.0 

2004-RS5                           1,050.0 

2004-RS6                           1,000.0 

2004-RS7                           1,183.7 

2004-RS8                             900.0 

2004-RS9                             950.0 

2004-RZ1                             485.0 

2004-RZ2                             475.0 

2004-RZ3                             360.0 

2004-RZ4                             276.6 

2004-S1                             307.7 

2004-S2                             362.0 

2004-S3                             228.3 

2004-S4                             460.3 

2004-S5                             423.5 

2004-S6                             527.2 

2004-S7                             105.3 

2004-S8                             311.0 

2004-S9                             645.9 

2004-SA1                             250.1 

2004-SL1                             632.9 

2004-SL2                             499.0 

2004-SL3                             222.5 

2004-SL4                             206.5 

2004-SP1                             233.7 

12-12020-mg    Doc 1176-3    Filed 08/15/12    Entered 08/15/12 22:04:28     Exhibit 3   
 Pg 17 of 34

12-12020-mg    Doc 2813-86    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 86  
  Pg 17 of 34



ny-1040930

Deal Name Original Issue Balance (in 
Thousands)

2004-SP2                             145.1 

2004-SP3                             306.9 

2004-VFT                             820.7 

2005-AA1                             265.6 

2005-AF1                             235.5 

2005-AF2                             296.9 

2005-AHL1                             463.7 

2005-AHL2                             434.2 

2005-AHL3                             488.8 

2005-AR1                             399.8 

2005-AR2                             458.4 

2005-AR3                             523.7 

2005-AR4                             386.1 

2005-AR5                             597.2 

2005-AR6                             592.0 

2005-EFC1                           1,101.5 

2005-EFC2                             679.3 

2005-EFC3                             731.9 

2005-EFC4                             707.8 

2005-EFC5                             693.3 

2005-EFC6                             672.7 

2005-EFC7                             698.2 

2005-EMX1                             792.8 

2005-EMX2                             620.4 

2005-EMX3                             674.5 

2005-EMX4                             492.6 

2005-EMX5                             380.0 

2005-HE1                             991.1 

2005-HE2                           1,113.5 

2005-HE3                             988.0 

2005-HI1                             240.0 

2005-HI2                             240.0 

2005-HI3                             224.9 

2005-HS1                             853.8 

2005-HS2                             577.5 

2005-HSA1                             278.8 

2005-J1                             525.5 

2005-KS1                             708.8 

2005-KS10                           1,299.2 

2005-KS11                           1,339.3 

2005-KS12                           1,117.2 

2005-KS2                             543.4 

2005-KS3                             413.5 

2005-KS4                             411.1 

2005-KS5                             401.8 

2005-KS6                             596.2 

2005-KS7                             387.6 

Deal Name Original Issue Balance (in 
Thousands)

2005-KS8                           1,165.8 

2005-KS9                             487.0 

2005-NC1                             870.8 

2005-QA1                             296.7 

2005-QA10                             621.8 

2005-QA11                             525.1 

2005-QA12                             285.2 

2005-QA13                             560.2 

2005-QA2                             501.0 

2005-QA3                             500.0 

2005-QA4                             525.2 

2005-QA5                             241.8 

2005-QA6                             575.5 

2005-QA7                             575.0 

2005-QA8                             519.5 

2005-QA9                             650.5 

2005-QO1                             711.1 

2005-QO2                             425.1 

2005-QO3                             500.6 

2005-QO4                             797.0 

2005-QO5                           1,275.1 

2005-QS1                             214.6 

2005-QS10                             265.7 

2005-QS11                             213.6 

2005-QS12                             528.9 

2005-QS13                             639.2 

2005-QS14                             615.8 

2005-QS15                             431.5 

2005-QS16                            428.0 

2005-QS17                             540.1 

2005-QS2                             213.0 

2005-QS3                             475.6 

2005-QS4                             211.7 

2005-QS5                             214.0 

2005-QS6                             265.1 

2005-QS7                             370.0 

2005-QS8                             104.1 

2005-QS9                             371.0 

2005-RP1                             343.1 

2005-RP2                             301.1 

2005-RP3                             282.5 

2005-RS1                             975.0 

2005-RS2                             725.0 

2005-RS3                             741.3 

2005-RS4                             522.4 

2005-RS5                             497.5 

2005-RS6                           1,183.2 
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Deal Name Original Issue Balance (in 
Thousands)

2005-RS7                             493.0 

2005-RS8                             660.0 

2005-RS9                           1,179.0 

2005-RZ1                             203.8 

2005-RZ2                             333.7 

2005-RZ3                             340.0 

2005-RZ4                             411.2 

2005-S1                             463.1 

2005-S2                             260.9 

2005-S3                             183.1 

2005-S4                             259.4 

2005-S5                             258.2 

2005-S6                             412.9 

2005-S7                             311.7 

2005-S8                             312.3 

2005-S9                             366.6 

2005-SA1                             295.2 

2005-SA2                             500.8 

2005-SA3                             675.2 

2005-SA4                             850.5 

2005-SA5                             355.3 

2005-SL1                             370.5 

2005-SL2                             168.9 

2005-SP1                             831.0 

2005-SP2                             490.2 

2005-SP3                             285.7 

2006-AR1                             508.7 

2006-AR2                             373.0 

2006-EFC1                             593.2 

2006-EFC2                             387.6 

2006-EMX1                             424.6 

2006-EMX2                             550.1 

2006-EMX3                             773.6 

2006-EMX4                             661.7 

2006-EMX5                             580.2 

2006-EMX6                             620.5 

2006-EMX7                             495.3 

2006-EMX8                             698.6 

2006-EMX9                             728.8 

2006-HE1                           1,274.2 

2006-HE2                             626.2 

2006-HE3                           1,142.3 

2006-HE4                           1,159.1 

2006-HE5                           1,244.5 

2006-HI1                             214.2 

2006-HI2                             237.4 

2006-HI3                             223.2 

Deal Name Original Issue Balance (in 
Thousands)

2006-HI4                             272.7 

2006-HI5                             247.5 

2006-HLTV1                             229.9 

2006-HSA1                             461.4 

2006-HSA2                             447.9 

2006-HSA3                             201.0 

2006-HSA4                             402.1 

2006-HSA5                             295.6 

2006-J1                             550.0 

2006-KS1                             840.1 

2006-KS2                             977.5 

2006-KS3                           1,125.9 

2006-KS4                             687.8 

2006-KS5                             687.1 

2006-KS6                             529.1 

2006-KS7                             532.7 

2006-KS8                             535.9 

2006-KS9                           1,197.1 

2006-NC1                             536.8 

2006-NC2                             745.2 

2006-NC3                             504.9 

2006-QA1                             603.9 

2006-QA10                             375.5 

2006-QA11                             372.4 

2006-QA2                             394.0 

2006-QA3                             398.5 

2006-QA4                             304.4 

2006-QA5                             695.6 

2006-QA6                             625.8 

2006-QA7                             588.2 

2006-QA8                             795.1 

2006-QA9                             369.2 

2006-QH1                             337.9 

2006-QO1                             901.2 

2006-QO10                             895.7 

2006-QO2                             665.5 

2006-QO3                             644.8 

2006-QO4                             843.2 

2006-QO5                           1,071.6 

2006-QO6                           1,290.3 

2006-QO7                           1,542.4 

2006-QO8                           1,288.1 

2006-QO9                             895.6 

2006-QS1                             323.8 

2006-QS10                             533.6 

2006-QS11                             751.5 

2006-QS12                             541.3 
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Deal Name Original Issue Balance (in 
Thousands)

2006-QS13                             641.0 

2006-QS14                             753.7 

2006-QS15                             538.6 

2006-QS16                             752.1 

2006-QS17                             537.0 

2006-QS18                           1,181.9 

2006-QS2                             881.7 

2006-QS3                             969.8 

2006-QS4                             752.3 

2006-QS5                             698.0 

2006-QS6                             858.8 

2006-QS7                             537.5 

2006-QS8                             966.3 

2006-QS9                             540.1 

2006-RP1                             293.0 

2006-RP2                             317.0 

2006-RP3                             290.4 

2006-RP4                             357.4 

2006-RS1                           1,173.6 

2006-RS2                             785.6 

2006-RS3                             741.6 

2006-RS4                             887.5 

2006-RS5                             382.6 

2006-RS6                             372.2 

2006-RZ1                             483.8 

2006-RZ2                             368.6 

2006-RZ3                             688.3 

2006-RZ4                             851.8 

2006-RZ5                             505.1 

2006-S1                             367.1 

2006-S10                           1,087.7 

2006-S11                             623.2 

2006-S12                           1,204.3 

2006-S2                             260.6 

2006-S3                             337.8 

2006-S4                             313.9 

2006-S5                             678.1 

2006-S6                            599.6 

2006-S7                             469.7 

2006-S8                             416.3 

2006-S9                             442.3 

2006-SA1                             275.1 

2006-SA2                             791.3 

2006-SA3                             350.9 

2006-SA4                             282.3 

2006-SP1                             275.9 

2006-SP2                             348.1 

Deal Name Original Issue Balance (in 
Thousands)

2006-SP3                             291.9 

2006-SP4                             303.9 

2007-EMX1                             692.9 

2007-HE1                           1,185.9 

2007-HE2                           1,240.9 

2007-HE3                             350.6 

2007-HI1                             255.0 

2007-HSA1                             546.8 

2007-HSA2                           1,231.4 

2007-HSA3                             796.4 

2007-KS1                             415.6 

2007-KS2                             961.5 

2007-KS3                           1,270.3 

2007-KS4                             235.9 

2007-QA1                             410.1 

2007-QA2                             367.0 

2007-QA3                             882.4 

2007-QA4                             243.5 

2007-QA5                             504.1 

2007-QH1                             522.3 

2007-QH2                             348.4 

2007-QH3                             349.5 

2007-QH4                             401.0 

2007-QH5                             497.5 

2007-QH6                             597.0 

2007-QH7                             347.0 

2007-QH8                             560.1 

2007-QH9                             594.4 

2007-QO1                             625.1

2007-QO2                             529.3 

2007-QO3                             296.3 

2007-QO4                             502.8 

2007-QO5                             231.2 

2007-QS1                           1,297.4 

2007-QS10                             435.8 

2007-QS11                             305.8 

2007-QS2                             536.7 

2007-QS3                             971.6 

2007-QS4                             746.9 

2007-QS5                             432.7 

2007-QS6                             808.3 

2007-QS7                             803.3 

2007-QS8                             651.8 

2007-QS9                             707.0 

2007-RP1                             334.4 

2007-RP2                             263.3 

2007-RP3                             346.6 
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Deal Name Original Issue Balance (in 
Thousands)

2007-RP4                             239.2 

2007-RS1                             478.3 

2007-RS2                             376.8 

2007-RZ1                             329.3 

2007-S1                             522.5 

2007-S2                             472.2 

2007-S3                             575.3 

2007-S4                             314.5 

2007-S5                             524.8 

2007-S6                             707.7 

2007-S7                             419.1 

2007-S8                             488.8 

2007-S9                             172.4 

2007-SA1                             310.8 

2007-SA2                             385.1 

2007-SA3                             363.8 

2007-SA4                             414.9 

2007-SP1                             346.6 

2007-SP2                             279.3 

2007-SP3                             298.1 

Grand Total                       220,987.7 
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EXHIBIT B 

ALLOCATION OF ALLOWED CLAIM 
 
1. The Allowed Claim shall be allocated amongst the Accepting Trusts by the Trustees 
pursuant to the determination of a qualified financial advisor (the “Expert”) who will make any 
determinations and perform any calculations required in connection with the allocation of the 
Allowed Claim among the Accepting Trusts.  To the extent that the collateral in any Accepting 
Trust is divided by the Governing Agreements into groups of loans (“Loan Groups”) so that 
ordinarily only certain classes of investors benefit from the proceeds of particular Loan Groups, 
those Loan Groups shall be deemed to be separate Accepting Trusts for purposes of the 
allocation and distribution methodologies set forth below.  The Expert is to apply the following 
allocation formulas: 

(i)  First, the Expert shall calculate the amount of Net Losses for each Accepting 
Trust as a percentage of the sum of the Net Losses for all Accepting Trusts (such amount, 
the “Net Loss Percentage”); 

(ii)  Second, the Expert shall calculate the “Allocated Depositor Claim” for each 
Accepting Trust by multiplying (A) the amount of the Allowed Claim by (B) the Net 
Loss Percentage for such Accepting Trust, expressed as a decimal; provided that the 
Expert shall be entitled to make adjustments to the Allocated Depositor Claim of each 
Accepting Trust to ensure that the effects of rounding do not cause the sum of the 
Allocated Depositor Claims for all Accepting Trusts to exceed the amount of the Allowed 
Claim; and 

(iii)  Third, the Expert shall calculate the “Allocated Seller Claim” for each Accepting 
Trust by multiplying (A) the amount of the Allowed Claim by (B) the Net Loss 
Percentage for such Accepting Trust, expressed as a decimal; provided that the Expert 
shall be entitled to make adjustments to the Allocated Seller Claim of each Accepting 
Trust to ensure that the effects of rounding do not cause the sum of the Allocated Seller 
Claims for all Accepting Trusts to exceed the amount of the Allowed Claim. 

(iv)  Any HoldCo Claim provided to an Accepting Trust making one or more HoldCo 
Elections, and any reduction to the Allocated Depositor Claim and Allocated Seller 
Claim of that Accepting Trust, shall be calculated pursuant to Section 6.02. 

(v)  For the avoidance of doubt, and subject to the HoldCo Election, each Accepting 
Trust shall receive an Allocated Claim only against its Seller Entity, which Allocated 
Claim its Depositor Entity is jointly liable for. 

(vi)  If applicable, the Expert shall calculate the portion of the Allocated Claim that 
relates to principal-only certificates or notes and the portion of the Allocated Claim that 
relates to all other certificates or notes. 

2. All distributions from the Estate to an Accepting Trust on account of any Allocated 
Claim shall be treated as Subsequent Recoveries, as that term is defined in the Governing 
Agreement for that trust; provided that if the Governing Agreement for a particular Accepting 
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Trust does not include the term “Subsequent Recovery,” the distribution resulting from the 
Allocated Claim shall be distributed as though it was unscheduled principal available for 
distribution on that distribution date; provided, however, that should the Bankruptcy Court 
determine that a different treatment is required to conform the distributions to the requirements 
of the Governing Agreements, that determination shall govern and shall not constitute a material 
change to this Settlement Agreement. 

3. Notwithstanding any other provision of any Governing Agreement, the Debtors and all 
Servicers agree that neither the Master Servicer nor any Subservicer shall be entitled to receive 
any portion of any distribution resulting from any Allocated Claim for any purpose, including 
without limitation the satisfaction of any Servicing Advances, it being understood that the Master 
Servicer’s other entitlements to payments, and to reimbursement or recovery, including of 
Advances and Servicing Advances, under the terms of the Governing Agreements shall not be 
affected by this Settlement Agreement except as expressly provided here.  To the extent that as a 
result of the distribution resulting from an Allocated Claim in a particular Accepting Trust a 
principal payment would become payable to a class of REMIC residual interests, whether on the 
distribution of the amount resulting from the Allocated Claim or on any subsequent distribution 
date that is not the final distribution date under the Governing Agreement for such Accepting 
Trust, such payment shall be maintained in the distribution account and the relevant Trustee shall 
distribute it on the next distribution date according to the provisions of this section. 

4. In addition, after any distribution resulting from an Allocated Claim pursuant to section 3 
above, the relevant Trustee will allocate the amount of the distribution for that Accepting Trust 
in the reverse order of previously allocated Realized Losses, to increase the Class Certificate 
Balance, Component Balance, Component Principal Balance, or Note Principal Balance, as 
applicable, of each class of Certificates or Notes (or Components thereof) (other than any class 
of REMIC residual interests) to which Realized Losses have been previously allocated, but in 
each case by not more than the amount of Realized Losses previously allocated to that class of 
Certificates or Notes (or Components thereof) pursuant to the Governing Agreements.  For the 
avoidance of doubt, for Accepting Trusts for which the Credit Support Depletion Date shall have 
occurred prior to the allocation of the amount of the Allocable Share in accordance with the 
immediately preceding sentence, in no event shall the foregoing allocation be deemed to reverse 
the occurrence of the Credit Support Depletion Date in such Accepting Trusts.  Holders of such 
Certificates or Notes (or Components thereof) will not be entitled to any payment in respect of 
interest on the amount of such increases for any interest accrual period relating to the distribution 
date on which such increase occurs or any prior distribution date.  Any such increase shall be 
applied pro rata to the Certificate Balance, Component Balance, Component Principal Balance, 
or Note Principal Balance of each Certificate or Note of each class.  For the avoidance of doubt, 
this section 4 is intended only to increase Class Certificate Balances, Component Balances, 
Component Principal Balances, and Note Principal Balances, as provided for herein, and shall 
not affect any distributions resulting from Allocated Claims provided for in section 3 above. 

5. Nothing in this Settlement Agreement amends or modifies in any way any provisions of 
any Governing Agreement.  To the extent any credit enhancer or financial guarantee insurer 
receives a distribution on account of the Allowed Claim, such distribution shall be credited at 
least dollar for dollar against the amount of any claim it files against the Debtor that does not 
arise under the Governing Agreements. 
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6. In no event shall the distribution to an Accepting Trust as a result of any Allocated Claim 
be deemed to reduce the collateral losses experienced by such Accepting Trust. 

12-12020-mg    Doc 1176-3    Filed 08/15/12    Entered 08/15/12 22:04:28     Exhibit 3   
 Pg 24 of 34

12-12020-mg    Doc 2813-86    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 86  
  Pg 24 of 34



Exhibit C -- Fee Schedule

Percentage of the Allowed Claim (being the sum of the Allocated Allowed Claims) 
allocable to trusts that accept the settlement, subject to adjustment pursuant to section 
6.02(b) for trusts other than original "Covered Trusts."

If Effective Date of Plan occurs on or before Sept. 2, 2012, 5.225%

If Effective Date of Plan occurs after Sept. 2, 2012 and on or before Dec. 2, 2012, 
5.4625%

If Effective Date of Plan occurs after Dec. 3, 2012 and on or before May 2, 2013, 
5.605%

If Effective Date of Plan occurs after May 2, 2013, 5.7%

All fees shall be allocated between: (i) Talcott Franklin P.C.; (ii) Miller, Johnson, Snell & 
Cummiskey, P.L.C.; and (iii) Carter Ledyard & Milburn LLP, based on lodestar as 
calculated per agreement between co-counsel.
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EXHIBIT D

Deal Name Cusip Class Group Class Sum Original Class Face

GMACM 2004‐J2 36185N2C3 A6 $14,062,500.00 $14,062,500.00

GMACM 2005‐AF1 36185MAS1 M1 $4,946,000.00 $6,946,000.00

GMACM 2005‐AR3 36185N7J3 4A4 $4,000,000.00 $4,000,000.00

GMACM 2005‐HE1 361856ED5 A1VN $16,970,000.00 $28,762,000.00

RAAC 2004‐SP3 76112BET3 MII1 $3,485,000.00 $3,485,000.00

RAAC 2005‐RP1 76112BJQ4 M1 $7,000,000.00 $28,000,000.00

RAAC 2005‐RP3 76112BP87 M1 $15,289,000.00 $22,839,000.00

RAAC 2005‐SP2 76112BF62 2M1 $2,000,000.00 $7,356,000.00

RAAC 2005‐SP3 76112BS50 M1 $12,590,000.00 $12,590,000.00

RAAC 2006‐RP1 76112B2W9 M2 $6,914,000.00 $14,914,000.00

RAAC 2006‐RP2 74919MAB2 M1 $2,660,000.00  $8,000,000  ** Pending Verification 

RAAC 2006‐SP1 76112B3F5 M1 $9,069,000.00 $21,069,000.00

RAAC 2006‐SP1 76112B3G3 M2 $11,449,000.00 $17,173,000.00

RAAC 2006‐SP4 74919VAC0 A3 $15,000,000.00 $47,545,000.00

RAAC 2007‐RP4 74919LAE8 M1 $9,000,000.00 $25,513,000.00

RAAC 2007‐SP2 74919XAH5 M2 $5,000,000.00 $17,961,000.00

RAAC 2007‐SP2 74919XAG7 M1 $17,049,000.00 $23,049,000.00

RAAC 2007‐SP3 74978FAB5 M1 $8,000,000.00 $24,496,000.00

RALI 2004‐QA3 76110HXU8 M1 $6,401,000.00 $6,401,000.00

RALI 2004‐QA6 76110HJ26 M1 $14,408,900.00 $14,408,900.00

RALI 2004‐QR1 76110HB99 A5 $20,054,123.00 $20,054,123.00

RALI 2004‐QS1 76110HQA0 M2 $1,568,600.00 $3,518,600.00

RALI 2004‐QS10 76110HWF2 A4 $58,278,444.00 $69,278,444.00

RALI 2004‐QS12 76110HYY9 M1 $2,500,000.00 $9,546,300.00

RALI 2004‐QS14 76110HA41 AV $212,904,630.00 $212,904,630.00

RALI 2004‐QS15 76110HE47 A1 $122,235,023.00 $122,235,023.00

RALI 2004‐QS15 76110HF46 AV $213,702,042.00 $213,702,042.00

RALI 2004‐QS16 76110HJ67 1A2 $7,500,000.00 $15,000,000.00

RALI 2004‐QS2 76110HQP7 AV $292,339,189.00 $292,339,189.00

RALI 2004‐QS3 76110HRC5 AV $207,818,903.00 $207,818,903.00

RALI 2004‐QS5 76110HSY6 A8 $21,109,053.00 $21,109,053.00

RALI 2004‐QS5 76110HTA7 AV $293,661,892.00 $293,661,892.00

RALI 2004‐QS8 76110HUY3 AV $271,022,934.00 $271,022,934.00

RALI 2005‐QA12 761118NC8 NB5 $15,959,000.00 $41,969,000.00

RALI 2005‐QA7 76110H7J2 M1 $5,300,000.00 $14,664,000.00

RALI 2005‐QA9 761118FG8 CBI1 $46,241,000.00 $82,941,000.00
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EXHIBIT D

Deal Name Cusip Class Group Class Sum Original Class Face

RALI 2005‐QS1 76110HP45 A5 $25,378,000.00 $76,378,000.00

RALI 2005‐QS10 761118DB1 AP $1,864,997.00 $1,864,997.00

RALI 2005‐QS13 761118HC5 2A3 $40,050,000.00 $130,000,000.00

RALI 2005‐QS13 761118GX0 1A6 $29,500,000.00 $73,261,000.00

RALI 2005‐QS13 761118HB7 2A2 $82,000,000.00 $139,000,000.00

RALI 2005‐QS14 761118JH2 2A1 $43,918,000.00 $115,613,000.00

RALI 2005‐QS14 761118JM1 1AP $1,302,649.00 $1,302,649.00

RALI 2005‐QS14 761118JP4 2AP $7,998,674.00 $7,998,674.00

RALI 2005‐QS15 761118KH0 2A $25,000,000.00 $43,296,000.00

RALI 2005‐QS16 761118MA3 A1 $50,000,000.00 $132,500,000.00

RALI 2005‐QS16 761118MF2 A6 $14,504,565.00 $14,504,565.00

RALI 2005‐QS16 761118MJ4 A9 $94,233,000.00 $94,233,000.00

RALI 2005‐QS17 761118PS1 A3 $10,000,000.00 $25,000,000.00

RALI 2005‐QS17 761118PU6 A5 $20,057,500.00 $38,457,500.00

RALI 2005‐QS17 761118PR3 A2 $25,000,000.00 $25,000,000.00

RALI 2005‐QS17 761118PT9 A4 $25,000,000.00 $25,000,000.00

RALI 2005‐QS17 761118PV4 A6 $21,443,500.00 $21,443,500.00

RALI 2005‐QS2 76110HR35 AV $212,988,702.00 $212,988,702.00

RALI 2005‐QS3 76110HX61 1A21 $98,000,000.00 $167,418,000.00

RALI 2005‐QS3 76110HY60 1AV $371,599,754.00 $371,599,754.00

RALI 2005‐QS4 76110H3V9 AV $211,687,240.00 $211,687,240.00

RALI 2005‐QS5 76110H2Z1 A3 $83,591,000.00 $83,591,000.00

RALI 2005‐QS6 76110H5P0 AP $902,809.00 $902,809.00

RALI 2005‐QS6 76110H5K1 A5 $12,787,000.00 $12,787,000.00

RALI 2005‐QS6 76110H5Q8 AV $265,144,243.00 $265,144,243.00

RALI 2005‐QS9 761118AU2 A1 $35,000,000.00 $133,249,500.00

RALI 2006‐QH1 75115GAA6 A1 $74,315,000.00 $192,035,000.00

RALI 2006‐QO1 761118RM2 3A1 $82,758,000.00 $309,242,000.00

RALI 2006‐QO5 75114HAJ6 3A3 $16,094,000.00 $32,687,000.00

RALI 2006‐QS1 761118SE9 A6 $11,343,992.00 $11,343,992.00

RALI 2006‐QS1 761118SJ8 AP $2,784,565.00 $2,784,565.00

RALI 2006‐QS10 751155AG7 A7 $24,638,000.00 $24,638,000.00

RALI 2006‐QS12 751151AX9 2A18 $40,072,903.00 $49,972,903.00

RALI 2006‐QS13 75115DAK1 1A10 $16,000,000.00 $19,338,000.00

RALI 2006‐QS14 74922GAT1 A18 $30,113,677.00 $30,113,677.00

RALI 2006‐QS16 74922LAL7 A11 $15,040,000.00 $15,540,000.00
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EXHIBIT D

Deal Name Cusip Class Group Class Sum Original Class Face

RALI 2006‐QS16 74922LAD5 A4 $43,131,000.00 $43,131,000.00

RALI 2006‐QS16 74922LAH6 A8 $6,092,000.00 $6,092,000.00

RALI 2006‐QS17 74922SAD0 A4 $21,500,000.00 $45,000,000.00

RALI 2006‐QS17 74922SAE8 A5 $177,061,000.00 $187,061,000.00

RALI 2006‐QS17 74922SAH1 A8 $28,792,000.00 $28,792,000.00

RALI 2006‐QS18 74922RAX8 3AV $104,211,499.00 $104,211,499.00

RALI 2006‐QS2 761118VF2 2AP $1,618,278.00 $1,623,637.00

RALI 2006‐QS2 761118VD7 1AP $3,239,836.00 $3,240,432.00

RALI 2006‐QS2 761118UK2 1A4 $14,457,800.00 $14,457,800.00

RALI 2006‐QS2 761118VG0 2AV $131,448,942.00 $131,448,942.00

RALI 2006‐QS2  761118UR7 1A10 $60,000,000.00 $105,672,000.00

RALI 2006‐QS3 761118XP8 1A11 $49,722,000.00 $49,722,000.00

RALI 2006‐QS4 749228AH5  A8  $32,000,000.00 $41,010,000.00

RALI 2006‐QS4 749228AN2 AP $1,376,144.00 $1,376,144.00

RALI 2006‐QS5 75114TAC5 A3 $39,129,000.00 $96,590,000.00

RALI 2006‐QS5 75114TAF8 A6 $21,193,500.00 $43,630,000.00

RALI 2006‐QS6 74922EAR0 1A16 $12,623,750.00 $47,495,000.00

RALI 2006‐QS6 74922EAQ2 1A15 $12,819,000.00 $16,769,000.00

RALI 2006‐QS6 74922EAL3 1A11 $53,101,000.00 $53,101,000.00

RALI 2006‐QS6 74922EAX7 2AV $106,652,100.00 $106,652,100.00

RALI 2006‐QS7 748940AE3  A5  $76,050,000.00 $193,750,000.00

RALI 2006‐QS7 748940AC7 A3 $67,018,000.00 $75,009,000.00

RALI 2006‐QS8 75115AAE1 A5 $348,750,000.00 $348,750,000.00

RALI 2006‐QS9 75115CAD9 1A4 $9,000,000.00 $15,354,000.00

RALI 2006‐QS9 75115CAF4 1A6 $25,000,000.00 $25,000,000.00

RALI 2007‐QA1 74923GAB9 A2 $13,670,000.00 $13,670,000.00

RALI 2007‐QH3 74922WAA7 A1 $50,000,000.00 $198,727,000.00

RALI 2007‐QH3 74922WAC3 A3 $20,000,000.00 $49,682,000.00

RALI 2007‐QH4 74922TAC0 A3 $56,537,000.00 $56,537,000.00

RALI 2007‐QH9 749241AA3 A1 $120,220,000.00 $452,924,200.00

RALI 2007‐QO2 75116AAA8 A1 $102,221,000.00 $388,219,000.00

RALI 2007‐QO3 74923TAA3  A1  $77,329,000.00 $162,302,000.00

RALI 2007‐QO4 74923LAB8  A1A  $44,479,000.00 $146,700,000.00

RALI 2007‐QO4 74923LAA0  A1  $74,176,000.00 $125,568,000.00

RALI 2007‐QS1 74922KAB1  1A2  $104,191,250.00 $166,706,000.00

RALI 2007‐QS1 74922KAR6 2A10 $60,194,000.00 $88,250,000.00
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EXHIBIT D

Deal Name Cusip Class Group Class Sum Original Class Face

RALI 2007‐QS1 74922KAN5 2A7 $2,000,000.00 $2,558,600.00

RALI 2007‐QS2 74923CAA0 A1 $17,775,000.00 $20,000,000.00

RALI 2007‐QS2 74923CAB8 A2 $8,770,000.00 $8,800,000.00

RALI 2007‐QS3 75116BAA6 A1 $254,000,000.00 $300,000,000.00

RALI 2007‐QS3 75116BAD0 A4 $19,620,000.00 $19,620,000.00

RALI 2007‐QS5 74923JAH0 A8 $40,000,000.00 $100,132,000.00

RALI 2007‐QS5 74923JAA5 A1 $32,782,000.00 $73,592,000.00

RALI 2007‐QS6 75116CBW5 A45 $32,105,874.00 $56,475,000.00

RALI 2007‐QS6 74922UAE3 A5 $30,000,000.00 $35,643,000.00

RALI 2007‐QS6 75116CAN6  A13  $6,267,536.00 $6,267,536.00

RALI 2007‐QS8 74922UAH6 A8 $19,375,000.00 $48,375,000.00

RALI 2008‐QR1 74925FAD5 1A4 $9,300,000.00 $14,920,000.00

RAMP 2004‐RS1 760985P54 MII6 $3,500,000.00 $13,500,000.00

RAMP 2004‐RS10 76112BEF3 MII4 $7,000,000.00 $21,400,000.00

RAMP 2004‐RS10 76112BEC0 MII1 $30,000,000.00 $68,900,000.00

RAMP 2004‐RS11 76112BFL9 M4 $5,500,000.00 $18,500,000.00

RAMP 2004‐RS11 76112BFJ4 M2 $21,000,000.00 $48,563,000.00

RAMP 2004‐RS11 76112BFM7 M5 $10,875,000.00 $13,875,000.00

RAMP 2004‐RS2 760985R37 MII1 $14,000,000.00 $46,500,000.00

RAMP 2004‐RS2 760985Q79 MI3 $1,500,000.00 $4,813,000.00

RAMP 2004‐RS2 760985R45 MII2 $20,000,000.00 $36,000,000.00

RAMP 2004‐RS3 760985V81 M3 $5,000,000.00 $10,500,000.00

RAMP 2004‐RS4 7609853J8 MII2 $21,000,000.00 $37,100,000.00

RAMP 2004‐RS4 7609853H2 MII1 $45,200,000.00 $64,400,000.00

RAMP 2004‐RS5 7609854B4 AI6 $11,000,000.00 $40,000,000.00

RAMP 2004‐RS5 7609854H1 MII2 $10,500,000.00 $30,875,000.00

RAMP 2004‐RS5 7609854J7 MII3 $4,000,000.00 $8,125,000.00

RAMP 2004‐RS6 7609855M9 MII2 $11,250,000.00 $33,250,000.00

RAMP 2004‐RS6 7609855N7 MII3 $4,375,000.00 $8,750,000.00

RAMP 2004‐RS7 7609857F2 AI6 $22,500,000.00 $40,000,000.00

RAMP 2004‐RS8 76112BAD2 AI4 $15,000,000.00 $47,894,000.00

RAMP 2004‐RS8 76112BAP5 MII3 $8,375,000.00 $12,375,000.00

RAMP 2004‐RS9 76112BCQ1 MII4 $4,000,000.00 $15,200,000.00

RAMP 2004‐RS9 76112BCF5 AI4 $16,300,000.00 $56,800,000.00

RAMP 2004‐RS9 76112BCG3 AI5 $15,000,000.00 $37,700,000.00

RAMP 2004‐RS9 76112BCH1 AI6 $15,357,000.00 $27,500,000.00
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EXHIBIT D

Deal Name Cusip Class Group Class Sum Original Class Face

RAMP 2004‐RS9 76112BCP3 MII3 $15,200,000.00 $15,200,000.00

RAMP 2004‐RZ2 7609854S7 AI4 $11,530,000.00 $43,700,000.00

RAMP 2004‐RZ4 76112BHM5 M6 $700,000.00 $2,100,000.00

RAMP 2004‐RZ4 76112BHQ6 B $2,800,000.00 $2,800,000.00

RAMP 2005‐EFC1 76112BRR3 M6 $5,262,000.00 $17,262,000.00

RAMP 2005‐EFC2 76112BVW7 M8 $3,000,000.00 $10,186,000.00

RAMP 2005‐EFC2 76112BVU1 M6 $7,889,000.00 $10,889,000.00

RAMP 2005‐EFC4 76112BC73 M4 $6,196,000.00 $13,196,000.00

RAMP 2005‐EFC6 76112BK41 M3 $12,500,000.00 $17,000,000.00

RAMP 2005‐RS1 76112BHX1 AI5 $8,100,000.00 $27,843,000.00

RAMP 2005‐RS4 76112BPF1 M5 $4,875,000.00 $7,875,000.00

RAMP 2005‐RS6 76112BTX8 M6 $9,500,000.00 $16,800,000.00

RAMP 2005‐RS6 76112BTV2 M4 $16,000,000.00 $21,000,000.00

RAMP 2005‐RS7 76112BWX4 M2 $3,750,000.00 $12,250,000.00

RAMP 2005‐RS7 76112BXA3 M5 $2,500,000.00 $5,000,000.00

RAMP 2005‐RS7 76112BWY2 M3 $5,000,000.00 $6,500,000.00

RAMP 2005‐RS7 76112BXB1 M6 $4,750,000.00 $4,750,000.00

RAMP 2005‐RS8 76112BZJ2 M1 $20,000,000.00 $20,283,000.00

RAMP 2005‐RZ1 76112BMB3 M4 $4,100,000.00 $4,100,000.00

RAMP 2005‐RZ2 76112BWJ5 M3 $3,800,000.00 $7,547,000.00

RAMP 2005‐RZ2 76112BWG1 M1 $10,000,000.00 $18,615,000.00

RAMP 2005‐RZ2 76112BWL0 M5 $8,050,000.00 $8,050,000.00

RAMP 2005‐RZ3 76112BZY9 A2 $36,100,000.00 $116,001,000.00

RAMP 2006‐EFC1 76112BV80 M2 $10,980,000.00 $21,960,000.00

RAMP 2006‐EFC2 749238AF8 M2 $6,600,000.00 $13,200,000.00

RAMP 2006‐EFC2 749238AE1 M1 $15,000,000.00 $15,000,000.00

RAMP 2006‐NC1 76112BX47 M2 $6,800,000.00 $16,500,000.00

RAMP 2006‐NC3 76112B4R8 M3 $3,500,000.00 $10,140,000.00

RAMP 2006‐NC3 76112B4Q0 M2 $10,000,000.00 $17,680,000.00

RAMP 2006‐RS2 76112B2E9 M1 $5,000,000.00 $18,400,000.00

RAMP 2006‐RS4 75156WAE3 M1 $14,875,000.00 $35,613,000.00

RAMP 2006‐RS5 75156YAC3 A3 $44,776,000.00 $104,776,000.00

RAMP 2006‐RS5 75156YAE9 M1 $5,725,000.00 $10,725,000.00

RAMP 2006‐RZ1 76112BZ45 M3 $5,000,000.00 $9,750,000.00

RAMP 2006‐RZ1 76112BZ52 M4 $9,000,000.00 $9,000,000.00

RAMP 2006‐RZ2 75156UAE7 M2 $4,000,000.00 $11,812,000.00
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EXHIBIT D

Deal Name Cusip Class Group Class Sum Original Class Face

RAMP 2006‐RZ2 75156UAD9 M1 $6,000,000.00 $13,688,000.00

RAMP 2006‐RZ3 75156MAF2 M3 $6,620,000.00 $15,620,000.00

RAMP 2006‐RZ5 749239AE9 A3 $12,760,000.00 $32,720,000.00

RAMP 2006‐RZ5 749239AH2 M3 $10,960,000.00 $10,960,000.00

RASC 2004‐KS1 74924PAN2 MII2 $17,250,000.00 $35,750,000.00

RASC 2004‐KS10 76110WG67 M4 $4,500,000.00 $10,000,000.00

RASC 2004‐KS10 76110WG59 M3 $8,000,000.00 $15,000,000.00

RASC 2004‐KS12 76110WL20 M3 $3,500,000.00 $8,200,000.00

RASC 2004‐KS12 76110WL79 SB $8,250,228.00 $8,250,228.00

RASC 2004‐KS2 76110WWP7 M22 $4,500,000.00 $38,500,000.00

RASC 2004‐KS3 76110WXF8 MII1 $16,500,000.00 $30,875,000.00

RASC 2004‐KS6 76110WZW9 MI3 $1,000,000.00 $4,000,000.00

RASC 2004‐KS6 76110WZN9 AI5 $6,000,000.00 $20,617,000.00

RASC 2004‐KS6 76110WZY5 MII2 $13,500,000.00 $42,000,000.00

RASC 2004‐KS6 76110WZV1 MI2 $2,750,000.00 $5,500,000.00

RASC 2004‐KS8 76110WD52 MII1 $7,800,000.00 $25,600,000.00

RASC 2004‐KS9 76110WE77 AI6 $4,000,000.00 $15,000,000.00

RASC 2004‐KS9 76110WE51 AI4 $11,750,000.00 $21,100,000.00

RASC 2005‐AHL2 76110W5J1 M2 $3,526,000.00 $13,626,000.00

RASC 2005‐AHL2 76110W5K8 M3 $2,605,000.00 $9,605,000.00

RASC 2005‐AHL3 76110W6L5 A2 $58,490,000.00 $187,495,000.00

RASC 2005‐AHL3 76110W6P6 M2 $13,025,786.00 $15,500,000.00

RASC 2005‐EMX1 76110WQ90 M5 $3,000,000.00 $10,800,000.00

RASC 2005‐EMX1 76110WQ82 M4 $5,800,000.00 $10,800,000.00

RASC 2005‐EMX1 76110WR24 M6 $10,800,000.00 $10,800,000.00

RASC 2005‐EMX1 76110WR40 SB $7,210,111.00 $7,210,111.00

RASC 2005‐EMX2 76110W2L9 M5 $4,175,000.00 $10,592,000.00

RASC 2005‐EMX2 76110W2N5 M7 $3,800,000.00 $9,308,000.00

RASC 2005‐EMX2 76110W2P0 M8 $3,500,000.00 $8,345,000.00

RASC 2005‐EMX2 76110W2M7 M6 $8,950,000.00 $9,950,000.00

RASC 2005‐EMX2 76110W2S4 SB $21,510,156.00 $21,510,156.00

RASC 2005‐EMX3 75405MAJ3 M4 $4,000,000.00 $12,250,000.00

RASC 2005‐EMX4 76110W6A9 M2 $5,000,000.00 $18,540,000.00

RASC 2005‐KS10 75405WAG7 M3 $7,614,931.00 $25,799,000.00

RASC 2005‐KS11 76110W7G5 M4 $6,161,000.00 $22,080,000.00

RASC 2005‐KS11 76110W7D2 M1 $16,680,000.00 $49,680,000.00
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EXHIBIT D

Deal Name Cusip Class Group Class Sum Original Class Face

RASC 2005‐KS12 753910AG3 M4 $9,208,000.00 $20,125,000.00

RASC 2005‐KS2 76110WN77 M2 $10,000,000.00 $28,875,000.00

RASC 2005‐KS3 76110WS64 M6 $3,481,000.00 $7,481,000.00

RASC 2005‐KS4 76110WU61 M1 $9,740,000.00 $20,927,000.00

RASC 2005‐KS4 76110WU87 M3 $6,363,000.00 $7,873,000.00

RASC 2005‐KS8 76110W3U8 M4 $7,500,000.00 $21,000,000.00

RASC 2005‐KS9 754058AJ4 M6 $3,750,000.00 $7,750,000.00

RASC 2006‐EMX2 75406AAB5 A2 $51,000,000.00 $203,139,000.00

RASC 2006‐EMX2 75406AAE9 M2 $6,375,000.00 $21,375,000.00

RASC 2006‐EMX2 75406AAD1 M1 $9,085,000.00 $23,085,000.00

RASC 2006‐EMX2 75406AAG4 M4 $8,115,000.00 $11,115,000.00

RASC 2006‐EMX3 76113ACG4 M6 $5,000,000.00 $13,600,000.00

RASC 2006‐EMX3 76113ACA7 A3 $16,260,000.00 $29,750,000.00

RASC 2006‐EMX4 75406DAF0 M2 $7,500,000.00 $25,002,000.00

RASC 2006‐EMX6 754065AC4 A3 $37,752,000.00 $106,095,000.00

RASC 2006‐EMX6 754065AD2 A4 $24,011,000.00 $39,011,000.00

RASC 2006‐EMX8 74924UAL5 M6 $3,500,000.00 $12,045,000.00

RASC 2006‐EMX8 74924UAH4 M3 $8,000,000.00 $16,060,000.00

RASC 2006‐EMX9 74924VAL3 M6 $3,000,000.00 $11,020,000.00

RASC 2006‐KS2 75406BAG2 M3 $5,000,000.00 $20,000,000.00

RASC 2006‐KS2 75406BAK3 M6 $5,000,000.00 $15,500,000.00

RASC 2006‐KS2 75406BAH0 M4 $11,000,000.00 $18,000,000.00

RASC 2006‐KS3 76113ABL4 M1 $15,000,000.00 $43,700,000.00

RASC 2006‐KS3 76113ABP5 M4 $8,000,000.00 $20,700,000.00

RASC 2006‐KS4 75406EAE1 M1 $15,000,000.00 $26,614,000.00

RASC 2006‐KS4 75406EAF8 M2 $16,000,000.00 $24,863,000.00

RASC 2006‐KS5 75406VAG8 M3 $4,000,000.00 $14,350,000.00

RASC 2006‐KS5 75406VAH6 M4 $4,000,000.00 $12,950,000.00

RASC 2006‐KS6 75406WAF8 M2 $6,508,000.00 $18,508,000.00

RASC 2006‐KS7 75406XAM1 M8 $2,000,000.00 $7,700,000.00

RASC 2006‐KS7 75406XAE9 M1 $17,175,000.00 $21,175,000.00

RASC 2007‐KS1 74924SAK2 M6 $2,250,000.00 $6,768,000.00

RASC 2007‐KS1 74924SAH9 M4 $3,900,000.00 $7,826,000.00

RASC 2007‐KS1  74924SAC0 A3 $35,455,000.00 $79,455,000.00

RASC 2007‐KS2 74924WAF4 M1 $14,374,990.00 $42,000,000.00

RASC 2007‐KS2 74924WAD9 AI4 $25,000,000.00 $65,200,000.00
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EXHIBIT D

Deal Name Cusip Class Group Class Sum Original Class Face

RASC 2007‐KS3 74924YAF0 M1S $37,181,000.00 $56,069,000.00

RASC 2007‐KS4 74924NAB3 A2 $11,775,000.00 $29,400,000.00

RFMS2 2004‐HS1 76110VQE1 AII $63,000,000.00 $172,125,000.00

RFMS2 2006‐HI1 76110VUE6 M8 $2,877,000.00 $5,727,000.00

RFMSI 2004‐S2 76111XFY4 IA6 $17,500,000.00 $17,500,000.00

RFMSI 2004‐S3 76111XGT4 M2 $456,600.00 $456,600.00

RFMSI 2004‐S5 76111XKC6 1AV $322,312,635.00 $322,312,635.00

RFMSI 2004‐S6 76111XLY7 2A4 $1,111,000.00 $1,111,000.00

RFMSI 2004‐S6 76111XMX8 1AV $175,743,890.00 $175,743,890.00

RFMSI 2004‐S6 76111XMZ3 2AV $196,429,039.00 $196,429,039.00

RFMSI 2004‐S8 76111XPB3 AV $311,005,474.00 $311,005,474.00

RFMSI 2004‐S9 76111XQE6 1A2 $35,700,000.00 $35,700,000.00

RFMSI 2004‐S9 76111XRJ4 1AV $518,853,762.00 $518,853,762.00

RFMSI 2005‐S1 76111XSH7 1AV $259,777,920.00 $259,777,920.00

RFMSI 2005‐S2 76111XTV5 A6 $11,600,000.00 $23,484,000.00

RFMSI 2005‐S4 76111XUW1 AV $259,355,464.00 $259,355,464.00

RFMSI 2005‐S5 76111XWW9 AP $472,373.00 $472,374.00

RFMSI 2005‐S5 76111XWX7 AV $258,235,737.00 $258,235,737.00

RFMSI 2005‐S6 76111XXT5 AV $412,859,719.00 $412,859,719.00

RFMSI 2005‐S8 76111XC84 AP $1,370,905.00 $1,370,905.00

RFMSI 2005‐S9 76111XE82 A8 $4,486,000.00 $15,986,000.00

RFMSI 2005‐S9 76111XE66 A6 $32,000,000.00 $32,000,000.00

RFMSI 2006‐S11 74958FAC7 A3 $2,360,000.00 $4,643,000.00

RFMSI 2006‐S12 74958EAT3 3A10 $11,625,000.00 $11,625,000.00

RFMSI 2006‐S12 74958EAZ9 3AV $364,207,747.00 $364,207,747.00

RFMSI 2006‐S3 76111XN74 A1 $66,950,000.00 $76,950,000.00

RFMSI 2006‐S4 762010AE6 A5 $12,000,000.00 $40,487,000.00

RFMSI 2006‐S4 762010AM8 AV $153,917,718.00 $313,917,718.00

RFMSI 2006‐S4 762010AG1 A7 $20,200,000.00 $30,300,000.00

RFMSI 2006‐S7 74958AAM6 AV $180,000,000.00 $469,651,185.00

RFMSI 2006‐S8 74957XAC9 A3 $25,000,000.00 $25,000,000.00

RFMSI 2006‐S8 74957XAG0 A7 $6,250,000.00 $6,250,000.00

RFMSI 2006‐S8 74957XAD7 A4 $2,866,667.00 $2,866,667.00

RFMSI 2006‐SA3 749575AD8 2A3 $26,150,000.00 $33,150,000.00

RFMSI 2007‐S1 749581AL8 A7 $22,000,000.00 $82,000,000.00

RFMSI 2007‐S2 749583AD2 A4 $39,000,000.00 $65,000,000.00

Page 8 of 9

12-12020-mg    Doc 1176-3    Filed 08/15/12    Entered 08/15/12 22:04:28     Exhibit 3   
 Pg 33 of 34

12-12020-mg    Doc 2813-86    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 86  
  Pg 33 of 34



EXHIBIT D

Deal Name Cusip Class Group Class Sum Original Class Face

RFMSI 2007‐S2 749583AA8 A1 $35,058,000.00 $35,058,000.00

RFMSI 2007‐S3 74958BAK8 1A4 $20,000,000.00 $20,000,000.00

RFMSI 2007‐S5 749580AA4 A1 $250,000,000.00 $250,000,000.00

RFMSI 2007‐S6 762009AK4 1A10 $13,500,000.00 $43,184,000.00

RFMSI 2007‐S6 762009BB3 2A4 $25,000,000.00 $50,233,000.00

RFMSI 2007‐S9 74958VAB4 1A2 $1,425,000.00 $5,400,000.00

RFMSI 2007‐SA1 74958WAG1 4A $38,604,000.00 $38,604,000.00

RFSC 2001‐RM2 760985FR7 A1 $35,249,800.00 $75,249,800.00
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• B 10 Modified (Official Form 10)(12/J I) 

UNITED STATES BANKRUPTCY COURT FOR THE SOUTHERN DISTRICT OF NEW YORK PROOF OF CLAIM 
Name of Debtor: Residential Capital, LLC I Case Number: 12-12020 

NOTE: This form should not be used to make a claim for an administrative expense (other than a claim asserted under 11 l/.S.C. § 503(b)(9)) arising afier the commencement ~(the 
case. A "request "for paymenl of an adminisTrative expense (other than a claim asserted under 1 I l/.S.C. § 503(b)(9)) may be filed pursuant to 11 US.C § 503. 

Name of Creditor (the person or other entity to whom the debtor owes money or property): 0 Check this box if this claim 
MBIA Insurance Corporation amends a previously tiled 

claim • Name and address where notices should be sent: 
MBIA Insurance Corporation Court Claim 

c/o Cadwalader, Wickersham & Taft LLP MBIA Insurance Corporation Number: 

Attn: Gregory M. Petrick, Esq. Attn: David Glehan (l(kno·wn) 

One World Financial Center 
-and-

I 13 King Street Filed on: 
New York, New York 10281 Armonk. New York 10504 

0 Check this box 1f you are aware 

Telephone number: (212) 504-6000 email: gregory.petrick@cwt.com 
that anyone else has tiled a proof 
of claim relating to this claim. 

Name and address where payment should be sent (if d1tlerent from above): Anach copy of statement giving 

• 
MBIA Insurance Corporation paniculars. 
Attn: David Glehan 
I 13 King Street 

5. Amount of Claim Entitled to Armonk, New York 10504 
Televhone number: (914) 765-3225 email: david.glehan@mbia.com Priority under It u.s.c. 

§507(a). H any part of the claim • falls into one of the following 
1. Amount of Claim as of Date Case Filed: Not less than $2.2 billion. See Annex. categories, check the box 
If all or part of the claim is secured, complete item 4. specifying the priority and slate 

If all or part of the claim is entitled to priority. complete item 5. the amount. 

"SScheck this box if the claim includes interest or other charges in addition to the principal amount of the claim. Attach a statement that itemizes ODomestic support obligations 
interest or charges. under II US.C 

• 2. Basis for Claim: See Annex §507(a)(l ){A) or (a)(! )(B) 
(See instruction #2) 0 Wages, salaries. or 

3. Last four digits of any number by 3a. Debtor may have scheduled account as: 3b. llniform Claim Identifier (optional): commi_:;.5ions (up to $11 ,725*) 

which creditor identifies debtor: earne~ -~ithin 180 days before 
rJ,he ~e was filed or the 

(See instruction #3a) (See instruction #3b) ':"]lebtor(.s;J business ceased, 
•"'Whichey,.er is earlier - 11 

4. Secured Claim (See instruction #4) , ;,J.:tS C ~'":IP7 (a)(4) 
Check the appropriate box if the claim is secured by a lien on property or a right of setoff, allach required redacted documents, and provide the d ;i?1ntribtniilll;::Jo an employee 
requested information. 

.aencfit p]i)b(:"' 11 U.S.C. §507 
Nature of property or right of setoff: OReal Estate OMotor Vehicle OOther (a'X5). . ,, '\ ·q 
Describe: 

0 IJR\lto ~~~ed· of deposits 
Value of Property:$ Annual Interest Rate % OFixed OVariable 

(when case was filed) 
to· rd ptifchase, !ease, or 

Amount of arrearage and other charges, as of the time case was rtled, included in secured claim, r<;.f!~l of <PTpperty or services 
fdr , . persoi)nl, family, or 

• 

if any:$ Basis for perfection: household :·.·lf~e - II U.S.C. 
§5()-~a)(7},,' .. ; • 

Amount of Secured Claim:$ Amount Unsecured: $ 0 Taxes or penalties owed to 

governmental units - II U.S.C. 
6. Claim Pursuant to II U.S. C. § 503(b)(9): §507 (a){8) 
Indicate the amount of your claim arising from the value of any goods received by the Debtor within 20 days before May 14, 2012, the date of 

0 Other - SpecifY applicable commencement of the above case, in which the goods have been sold to the Debtor in the ordinary course of such Debtor's business. Attach documentation 
supporting such claim paragraph of II U.S.C. §507 

$ (See instruction #6) (alL) . 

7. Credits. The amount of all payments on this claim has been credited for the purpose of making this proof of claim. (See instruction #7) 
Amount entitled to priority: 

8. Th>cuments: Attached are redacted copies of any documents that support the claim, such as promissory notes, purchase orders, invoices. 
itemized statements of running accounts, contracts, judgments, mortgages, and security agreements. If the claim is secured, box 4 has been 
completed, and redacted copies of documents providing evidence of perfection of a security interest are attached. (See instruction #8, and the $ 
definiTion of .. redacted ".) 

• 
DO NOT SEND ORJGINAL DOCUMENTS. A IT ACHED DOCUMENTS MAY BE DESTROYED AFTER SCANNING. * Amounts are subject to 

If the documents are not available, please explain: 
adiustment on 4/ 1/13 and every 
3 years thereafier with respect • 9. Signature: (See instruction #9) Check the appropriate box. to cases commenced on or 

01 am the creditor n I am the creditor's authorized agent. 0 I am the trustee, or the debtor, or 0 I am a guarantor, surety. 
after the date ofadjustment; 

(A"och wpy of,_, of "'o=y, If my ) "'""-' "' ogort .G >OOooO<, 0 , """ <od<b>o< 

RECBVED (See Ban uptcy Rule 3004. (See Bankruptcy Rule 3005.) 

l "'""' """" "'"''"of pe<Jwy "'" ili< lofO<mo>O' ''"'""' m m;, do~ ood 'J' >o J , b "of my koowledgo!'mm"loo. oM 
reasonable belief. ... I 2 1 2012 Print Name David Glehan ~ c..:..> t'( f3 {2... NOV 
Title ManaJi:inJi: Director • Company: MBIA Insurance Corporation (Signature") (Date) 

·~ URTZMANGARSONCONSUITANlS Address and telephone number (if different from notice address above): 
113 Kin!! Street 

COURT USE ONLY Armonk New York 10504 

Telephone number: (914) 765-3225 Email david.glehan@mbia.com 

• Pena/ty.for presentingfraudulenT claim: Fine of up to $500,000 or imprisonment for up to 5 years, or bot' 

II Ill lllllllflll II 111111111111111111111 II IIIII 
B 10 Modified (Official Form 10) (12/11) cont. 

I INSTRUCTIONS FOR PROOF OF J 
1212020121116000000000169 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

------------------------------------------------------------------X 

In re: 

RESIDENTIAL CAPITAL, LLC, 

Debtor. 

------------------------------------------------------------------X 

Chapter 11 

Case No. 12-12020 (MG) 

ANNEX TO PROOF OF CLAIM HELD BY MBIA INSURANCE CORPORATION 

This is an Annex to the proof of claim (the "Proof of Claim") filed by MBIA Insurance 
Corporation ("MBIA"), 113 King Street, Armonk, New York 10504. MBIA is the holder of 
claims (collectively, the "Claim") against Residential Capital LLC ("ResCap," and together with 
its affiliated debtors and debtors in possession in the above-captioned chapter 11 cases, the 
"Debtors") described on the Proof of Claim to which this Annex relates and as set forth in further 
detail herein. As detailed herein, MBIA, a financial guaranty insurer for certain residential 
mortgage-backed securities sponsored by certain of the Debtors, asserts an unsecured claim of 
not less than $2.2 billion against ResCap 1 relating to MBIA's claims for fraudulent inducement 
of the Insurance Agreements, material breach of contract in respect of the Insurance Agreements, 
breach of the Debtors' repurchase obligations to repurchase loans and breaches of servicing 
obligations, and the Debtors' obligation to reimburse or indemnify MBIA for all liabilities, 
losses, costs, and expenses incurred in connection with the foregoing. 

THIS ANNEX (INCLUDING THE EXHIBITS ATTACHED HERETO) 
CONSTITUTES A PART OF THE PROOF OF CLAIM AND IS INCORPORATED THEREIN 
BY REFERENCE. Copies of the supporting transaction documents relating to the Claim set 
forth below and referenced in Exhibit A hereto are voluminous and are readily available to the 
Debtors. MBIA will furnish the Debtors with copies of any pertinent transaction documents 
upon request or as otherwise required by order of the United States Bankruptcy Court for the 
Southern District ofNew York (the "Bankruptcy Court"). 

1. Background of MBIA Claims 

(a) The Eight ResCap Securitizations 

MBIA is the plaintiff in two civil actions currently pending against Residential Funding 
Company, LLC ("RFC") and GMAC Mortgage LLC ("GMAC Mortgage," and together with 

1 MBIA has filed claims against the following Debtors: ResCap; Residential Funding Company, LLC; 
GMAC Mortgage LLC; Residential Funding Mortgage Securities II, Inc.; Residential Asset Mortgage 
Products, Inc.; and Homecomings Financial, LLC . 
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RFC, the "ResCap Securitization Sponsors"), respectively: MBIA Ins. Corp. v. Residential 
Funding Co., LLC, Index No. 603552/2008 (Sup. Ct. N.Y. Co.) (the "RFC Action") and MBIA 
Ins. Corp. v. GMAC Mortgage, LLC, Index No. 600837/2010 (Sup. Ct. N.Y. Co.) (the "GMAC 
Mortgage Action"). The actions relate to certain financial guaranty insurance policies issued by 
MBIA between October 28, 2004 and May 30, 2007 in connection with eight home equity loan 
RMBS securitizations, five of which RFC sponsored (the "RFC Securitizations"), and three of 
which GMAC Mortgage sponsored (the "GMAC Mortgage Securitizations"). MBIA also 
provided financial guaranty insurance for another transaction relating to the Debtors, referred to 
as GSR 2007-HEL1 (the "GSR Securitization," and together with the RFC Securitizations and 
the GMAC Mortgage Securitizations, the "Securitizations"), although MBIA had not 
commenced any litigation with respect to the GSR Securitization prior to the commencement of 
the Debtors' chapter 11 cases and the imposition of the automatic stay. A series of agreements 
governed each of the Securitizations, including, without limitation, (i) Insurance Agreements 
entered into by and among MBIA and the ResCap Securitization Sponsors, (ii) Purchase 
Agreements entered into by and among the ResCap Securitization Sponsors and depositors (and 
incorporated by reference into the Insurance Agreements) and (iii) Servicing Agreements entered 
into by and among the ResCap Securitization Sponsors and the Trustee. The collateral 
underlying the Securitizations consisted primarily of Home Equity Lines of Credit ("HELOCs") 
and Closed End Second Loans ("CBS"). As of September 30, 2012, in accordance with its 
obligations under the insurance policies, MBIA has made payments and incurred other expenses 
related to the Securitizations in excess of $1.65 billion. That number will continue to grow as 
the transactions continue to run toward their maturity dates. Additional pertinent details relating 
to the Securitizations, including the operative documents regarding MBIA's financial guaranty 
insurance, are set forth in Exhibits A and B, attached hereto. 

(b) MBIA's Claims Against the ResCap Securitization Sponsors 

Beginning in late 2007, MBIA learned that the mortgage loans underlying the RFC 
Securitizations were experiencing extraordinary delinquency rates, which resulted in a 
significant amount of charge-offs (when a servicer determines that value of a loan is less than the 
loan amount, the servicer writes down that portion of the loan as a loss), and ultimately triggered 
MBIA's obligation to make claims payments for the benefit of RMBS investors. MBIA 
conducted a review of certain loans in the RFC Securitizations and concluded that numerous 
mortgage loans underlying the RFC Securitizations should not have been included in the 
transactions because they evidence breaches of RFC's representations and warranties to MBIA. 
In 2009, MBIA obtained similar information with respect to the GMAC Mortgage 
Securitizations (and the GSR Securitization, discussed in further detail below). The insurance 
and purchase agreements provided MBIA with various remedies to address the ResCap 
Securitization Sponsors' breaches of their representations and warranties. One such remedy was 
the repurchase or "put back" remedy, which provided MBIA with the right to demand that the 
ResCap Securitization Sponsors repurchase any mortgage loan where the loan evidences a 
breach of a representation or warranty that materially and adversely affected MBIA's interest in 
the mortgage loan. However, despite the overwhelming evidence entitling MBIA to its 
repurchase remedy, the ResCap Securitization Sponsors refused to repurchase the vast majority 
of mortgage loans as requested by MBIA. See First Amended Complaint, MBIA Ins. Corp. v. 
Residential Funding Co., LLC, Index No. 603552/2008 (Sup. Ct. N.Y. Co.) (the "RFC 
Complaint," attached hereto as Exhibit C),~~ 91-104; Complaint MBIA Ins. Corp. v. GMAC 

-2-
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Mortgage, LLC, Index No. 600837/2010 (Sup. Ct. N.Y. Co.) (the "GMAC Mortgage 
Complaint," attached hereto as Exhibit D), ~~ 44-152 . 

MBIA ultimately commenced two civil actions against the ResCap Securitization 
Sponsors. Copies of the currently operative complaints in each of the RFC Action and the 
GMAC Mortgage Action are attached hereto as Exhibits C and D and are incorporated herein by 
reference as a further explanation of the bases for MBIA' s claims. Although the two actions are 
currently stayed, they are more procedurally advanced than any similar litigation against the 
Debtors. Prior to the imposition of the automatic stay arising out of the Debtors' chapter 11 
filings, MBIA completed fact discovery in the RFC Action and the parties exchanged their initial 
expert reports. ln the GMAC Mortgage Action, substantial discovery had occurred, but had not 
yet been completed, prior to the imposition of the automatic stay. Further, in both the RFC and 
GMAC Mortgage Actions, MBIA has already defeated motions to dismiss the respective 
complaints. As demonstrated below, the evidence obtained to date through discovery in the 
litigations overwhelmingly substantiates MBIA's claims. 

(c) MBIA's Claims Relating to the GSR Securitization 

The structure of the GSR Securitization differs from that of the other Securitizations in 
that RFC first sold the underlying mortgage loans to a third party, affiliates of which in tum 
served as the depositor and sponsor for the transaction. MBIA has essentially the same claims 
against RFC in connection with the GSR Securitization as it does in connection with the RFC 
Securitizations: fraudulent inducement, pervasive breach of contractual representations and 
warranties, and breach ofRFC's contractual obligation to repurchase mortgage loans . 

RFC provided pre-transaction loan-level information that it knew would be passed on to 
MBIA for the purpose of inducing MBIA to issue financial guaranty insurance for the GSR 
Securitization, including loan tapes, schedules of pool-wide loan characteristics, and prospectus 
supplement information regarding the mortgage loans and the underwriting standards pursuant to 
which they were originated or acquired. RFC also made express representations and warranties 
to MBIA in the transaction documents regarding loan-level characteristics and the characteristics 
of the loan pool as a whole, and agreed to repurchase all defective loans identified by MBIA. 
Discovery will uncover the same type of overwhelming evidence that has been produced in the 
RFC Action and the GMAC Mortgage Action concerning RFC's flawed underwriting and 
origination processes. Thus, based on these facts, MBIA has claims against RFC. 

(d) MBIA's Claims Against Homecomings Financial, LLC 

MBIA also holds claims against Homecomings Financial, LLC, f/k/a Homecomings 
Financial Network, Inc. ("Homecomings") (i) for aiding and abetting the ResCap Securitization 
Sponsors' fraud by originating loans that were not in substantial compliance with the ResCap 
Securitization Sponsors' underwriting guidelines or with the representations and warranties 
contained in the transaction documents, and (ii) for servicing breaches Homecomings committed 
as a sub-servicer for the Securitization Sponsors. Homecomings, a wholly-owned subsidiary of 
RFC and an indirect wholly-owned subsidiary of ResCap, specialized in the origination and sub
servicing of home equity loans and thus constituted an integral part of ResCap's single, 
integrated mortgage business. ResCap, through RFC, exercised complete domination over 

-3-
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Homecomings and controlled its day-to-day operations. Homecomings both originated and sub
serviced a significant percentage of the loans at issue in the RFC Action, and it also originated 
loans at issue in the GMAC Mortgage Action. Homecomings provided substantial assistance to 
the fraud committed by the ResCap Securitization Sponsors by systematically originating loans 
that did not comply with the ResCap Securitization Sponsors' underwriting guidelines or with 
the ResCap Securitization Sponsors' representations and warranties contained in the transaction 
documents. Homecomings originated these non-compliant loans with actual knowledge that the 
ResCap Securitization Sponsors would fraudulently induce financial guaranty insurers like 
MBIA to insure securities backed by these non-compliant loans. As one of RFC's primary sub
servicers, Homecomings also contributed to RFC's failure to fulfill its obligations under the 
operative servicing agreements, including RFC's failures to properly monitor, service and 
administer the loans. 

2. Claim Detail 

(a) Claims Related to the Insurance Agreements 

MBIA seeks combined rescissory and compensatory damages that reflect the total 
approximate insurance claims that MBIA has paid to date, and is expected to pay in the future, 
for the benefit of RMBS investors in connection with the Securitizations. MBIA also seeks 
punitive damages against the ResCap Securitization Sponsors. 

(i) Rescissory Damages 

MBIA has a claim for rescissory damages with respect to its fraudulent inducement and 
material breach of contract claims in the amount of MBIA's claims paid (and expected to be 
paid) plus interest, minus the premiums that MBIA received. 

(ii) Compensatory Damages 

MBIA has a claim for compensatory damages plus interest with respect to its claims that 
the ResCap Securitization Sponsors breached their obligations to repurchase loans that evidence 
breaches of representations and warranties, which breaches materially and adversely affect 
MBIA's interest in the loans . 

(iii) Punitive Damages 

MBIA has claims for punitive damages, in respect of the fraudulent inducement claims, 
and consequential damages plus interest relating to all of the foregoing claims . 

(b) Servicing Claims 

MBIA holds servicing claims against RFC and Homecomings . 

-4-
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(c) Reimbursement or Indemnification of Costs 

(i) Legal Basis for Claims 

Pursuant to the insurance agreements concerning the RFC Securitizations and the GMAC 
Mortgage Securitizations, the ResCap Securitization Sponsors are obligated to reimburse MBIA 
for "any and all charges, fees, costs and expenses that [MBIA] may reasonably pay or incur, 
including, but not limited to, reasonable attorneys' and accountants' fees and expenses, in 
connection with (i) the enforcement, defense or preservation of any rights in respect of any of the 
Transaction Documents [as defined therein], including defending, monitoring or participating in 
any litigation or proceeding (including any insolvency or bankruptcy proceeding in respect of 
any Transaction [as defined therein] participant or any affiliate thereof) relating to any of the 
Transaction Documents, any party to any of the Transaction Documents, in its capacity as such a 
party, or the Transaction." See, ~' Section 3.03(c) of Insurance Agreement, dated as of July 
28, 2006, among MBIA, RFC, Home Equity Loan Trust 2006-HSA4, and Residential Funding 
Mortgage Securities II, Inc. 

Moreover, the ResCap Securitization Sponsors agreed to "protect, indemnify and save 
harmless" MBIA "from and against any and all claims, losses, liabilities (including penalties), 
actions, suits, judgments, demands, damages, costs or reasonable expenses (including, without 
limitation, reasonable fees and expenses of attorneys, consultants and auditors and reasonable 
costs of investigations) or obligations whatsoever paid by" MBIA relating to "the breach by [the 
ResCap Securitization Sponsors] of any representation or warranty ... or covenant under any of 
the Transaction Documents [as defined therein]." See, ~' Section 3.04(a) of Insurance 
Agreement, dated as of July 28, 2006, among MBIA, RFC, Home Equity Loan Trust 2006-
HSA4, and Residential Funding Mortgage Securities II, Inc. 

The amount of fees and expenses incurred by MBIA will continue to increase until the 
resolution ofMBIA's claims . 

3. MBIA May Assert the Full Amount of its Claims at Multiple Debtor Entities 

(a) MBIA's Claims Against The ResCap Securitization Sponsors For Aiding 
and Abetting One Another 

In addition to the claims alleged in the complaints, each of RFC and GMAC Mortgage 
are liable for aiding and abetting each other's fraud against MBIA. RFC and GMAC Mortgage 
have admitted that they were part of a single, integrated mortgage business. See, ~. Affidavit 
of James Whitlinger, Chief Financial Officer of Residential Capital, LLC, in Support of Chapter 
11 Petitions and First Day Pleadings [Docket No. 6] (the "Whitlinger Affidavit"), at '1!190 ("the 
mortgage loan origination, servicing and related securitization operations of AFI are an 
integrated business involving the Debtors and Ally Bank"). Thus, the fraud committed by RFC 
with respect to its Securitizations was aided and abetted by GMAC Mortgage, and vice versa. 
As a result, MBIA is entitled to assert the full amount of its allowed claims - an amount in 
excess of $2.2 billion in each of the RFC and GMAC Mortgage estates for losses incurred, and 
expected to be incurred, in the GMAC Mortgage and RFC Securitizations. 

-5-
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(b) MBIA's Claims Against ResCap 

MBIA also holds alter ego and aiding and abetting claims against ResCap. ResCap was, 
at all relevant times, the alter ego of the ResCap Securitization Sponsors. ResCap exercised 
complete domination of the ResCap Securitization Sponsors in respect to the Securitizations, and 
ResCap's domination was used to commit a fraud or wrong against MBIA, which resulted in 
MBIA's injury. For example: 

1. ResCap used the ResCap Securitization Sponsors as vehicles to shield itself from 
potential liability, knowing that the ResCap Securitization Sponsors' fraudulent 
schemes would eventually collapse and leave the ResCap Securitization Sponsors 
unable to comply with their obligations to the victims, including MBIA, of the 
fraud perpetrated by the RFC Securitization Sponsors . 

2. ResCap carried out virtually all of its RMBS business through the ResCap 
Securitization Sponsors. 

3. ResCap operated the ResCap Securitization Sponsors and their affiliates as a 
single enterprise . 

4. ResCap completely dominated the day-to-day operations of the ResCap 
Securitization Sponsors. 

5 . ResCap operated the ResCap Securitization Sponsors to benefit ResCap. 

6. ResCap and the ResCap Securitization Sponsors used common office space and 
shared personnel. 

7. The ResCap Securitization Sponsors were instrumentalities of ResCap and they 
lacked corporate independence . 

8. ResCap was the sole and controlling member of the ResCap Securitization 
Sponsors. 

9. ResCap and its officers did not distinguish between ResCap and the ResCap 
Securitization Sponsors. 

All of these facts are supported by Whitlinger Affidavit, as well as other pleadings filed 
in these cases and evidence obtained in discovery in the RFC Action and the GMAC Mortgage 
Action, and other discovery expected to be obtained, which establish that ResCap and Ally Bank 
conducted a fully integrated, unitary mortgage business.2 

2 See, ~. Whitlinger Affidavit, at ~ 190 ("the mortgage loan origination, servtcmg and related 
securitization operations of AFI are an integrated business involving the Debtors and Ally Bank"); 
Debtors' Motion for Interim and Final Orders Under Bankruptcy Code Sections 105(a) and 363(b) 
Authorizing Residential Capital, LLC to Enter into a Shared Services Agreement with Ally Financial Inc. 
Nunc Pro Tunc to the Petition Date for the Continued Receipt and Provision of Shared Services 
Necessary for the Operation of the Debtors' Businesses [Docket No. 41],at ~ 11 ("in the ordinary course 

-6-

12-12020-mg    Doc 2813-87    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 87  
  Pg 8 of 140



• 

• 

• 

• 

• 

• 

• 

I 

• 

• 

J 

ResCap further is liable to MBIA for aiding and abetting the fraud perpetrated by the 
ResCap Securitization Sponsors. ResCap had "actual knowledge" of the fraud perpetrated by the 
ResCap Securitization Sponsors and provided them with "substantial assistance" in their fraud . 
Among other things, ResCap oversaw and controlled day-to-day operations of the ResCap 
Securitization Sponsors and provided extensive managerial and strategic assistance to them. For 
example, in early 2007, Res Cap managers participated in numerous meetings with RFC 
employees concerning RFC's acquisition practices, underwriting standards and securitization 
plans. As such, ResCap was aware of the details ofRFC's fraudulent scheme. Instead of putting 
an end to the fraudulent scheme, ResCap assisted and encouraged RFC with its strategy to sell as 
many of the risky non-compliant loans in its inventory as quickly as possible into securitizations. 

The Debtors have acknowledged that their RMBS creditors hold alter ego claims against 
ResCap that "could cause ResCap to be liable for the [ResCap Securitization Sponsors'] and 
[ResCap Securitization Depositors'] repurchase obligations." See Debtors' Supplemental 
Motion Pursuant to Fed. R. Bankr. P. 9019 For Approval of the RMBS Settlement Agreements 
[Docket No. 1176], at~ 20. Indeed, ResCap's liability extends beyond just repurchase claims to 
all of MBIA's claims on account of its domination of the ResCap Securitization Sponsors and 
complete disregard for formal corporate distinctions, as discussed above . 

(c) MBIA's Claims Against The ResCap Securitization Depositors 

MBIA also holds claims against each of Residential Funding Mortgage Securities II, Inc. 
and Residential Asset Mortgage Products, Inc. (together, the "ResCap Securitization 
Depositors"). Pursuant to the Insurance Agreements (see, ~. Section 3.08 of 2006-HSA4 
Insurance Agreement) and as the Debtors acknowledge in section 5.01 of the Third Amended 
and Restated RMBS Trust Settlement Agreement, dated September 21,2012, by and between the 
Debtors and the Institutional Investors (as defined therein), the "Depositor Entities," which 
include the ResCap Securitization Depositors, are jointly and severally liable for the RMBS
related claims asserted against the ResCap Securitization Sponsors. Thus, MBIA may assert the 
full amount of its claims against each of the ResCap Securitization Depositors. 

4. Reservation of Rights 

(a) Without limiting any of the foregoing, MBIA reserves all of its rights to 
assert claims for interest (including, without limitation, at the default rate), fees, costs, charges, 
expenses, disbursements, liabilities, losses, damages, indemnification, reimbursement and/or 
contribution, and other amounts, including, without limitation, legal fees and expenses 
(including, without limitation, in connection with the preparation, filing and prosecution of the 
Proof of Claim), that exist or arise as of or after the date of the filing of the Proof of Claim, 
whether prior to, on or subsequent to the Petition Date, in each case to the extent or as may be 
permitted, provided and/or contemplated in the transaction documents and under applicable law . 

of business, ResCap, AFI and certain of their affiliates provided various financial, operational and 
administrative services to each other . . . . Historically, the[se] services ... were provided on an 
undocumented basis"). 

-7-
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(b) In filing its Proof of Claim, MBIA expressly reserves all rights and causes 
of action, including, without limitation, contingent or unliquidated rights that it may have against 
ResCap. This description and classification of claims by MBIA is not a concession or admission 
as to the correct characterization or treatment of any such claims or a waiver of any rights of 
MBIA. MBIA expressly reserves all rights to assert that all or a portion of the claims described 
herein may be entitled to administrative priority. Furthermore, MBIA expressly reserves all 
rights to amend, modify and/or supplement the Proof of Claim in any respect, including, without 
limitation, with respect to the filing of an amended proof of claim for the purpose of fixing and 
liquidating any contingent or unliquidated claim set forth herein, or to file additional proofs of 
claim for additional claims, including, without limitation, claims for interest, fees and related 
expenses (including, without limitation, attorneys' fees) that are not ascertainable at this time. 

(c) MBIA's Proof of Claim is filed without prejudice to the filing by MBIA of 
additional proofs of claim or requests for payment with respect to any other indebtedness, 
liability or obligation of any of the Debtors. MBIA does not, by its Proof of Claim or any 
amendment or other action, waive any rights with respect to any scheduled claim. 

(d) By filing the Proof of Claim, MBIA does not waive any rights under 
chapter 5 of the Bankruptcy Code. 

(e) In executing and filing its Proof of Claim, MBIA does not submit itself to 
the jurisdiction of the Bankruptcy Court for any purpose other than with respect to its Claim 
against ResCap and does not waive or release: (i) its rights and remedies against any other 
person or entity that may be liable for all or part of the Claim set forth herein, whether an 
affiliate or subsidiary of Res Cap, an assignee, guarantor or otherwise; (ii) any obligation owed to 
it, or any right to any security that may be determined to be held by it or for its benefit; (iii) any 
past, present or future defaults (or events of default) by the Debtors or others; or (iv) any right to 
the subordination, in favor of MBIA, of indebtedness or liens held by other creditors of the 
Debtors. The filing of the Proof of Claim is not, and shall not be construed as, an election of 
remedies or limitation of rights or remedies. 

(f) Nothing contained in the Proof of Claim nor any subsequent appearance, 
pleading, claim or suit is intended to be a waiver or release of: (i) the right of MBIA to have 
final orders in non-core matters (or any other matters over which the Bankruptcy Court does not 
have jurisdiction to enter a final order) entered only after de novo review by a district court 
judge; (ii) the right of MBIA to a jury trial in any proceeding so triable herein or, in any case, 
any controversy or proceeding related hereto; (iii) the right of MBIA to have the reference 
withdrawn by the United States District Court for the Southern District of New York in any 
matter subject to mandatory or discretionary withdrawal; (iv) the right of MBIA to have any 
unliquidated portions of the Claim determined by applicable nonbankruptcy courts; or (v) any 
other rights, claims, actions, defenses, setoffs or recoupments to which MBIA is or may be 
entitled under agreements, documents or instruments, in law or equity, all of which rights, 
claims, actions, defenses, setoffs and recoupments are expressly reserved. 

-8-
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5. Notices 

All notices with respect to the Claim should be sent to: 

MBIA Insurance Corporation 
Attn: David Glehan 
113 King Street 
Armonk, New York 10504 
Phone: (914) 765-3225 
Facsimile: (914) 765-3259 

with copies to: 

Cadwalader, Wickersham & Taft LLP 
One World Financial Center 
New York, New York 10281 
Attention: Gregory M. Petrick, Esq. 

Ingrid Bagby, Esq. 
Phone: (212) 504-6000 
Facsimile: (212) 504-6666 

-and-

Cadwalader, Wickersham & Taft LLP 
700 Sixth Street, N.W. 
Washington, DC 20001 
Attention: Mark C. Ellenberg 
Phone: (202) 862-2200 
Facsimile: (202) 862-2400 

Dated: November 16, 2012 

-9-
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Exhibit A 

A. The RFC Securitizations 

Between July 28, 2006 and May 30, 2007, MBIA issued five financial guaranty insurance 
policies in connection with the RFC Securitizations. The following is a summary of the RFC 
Securitizations, including, among other things, their closing dates, the aggregate initial loan 
balance, the type of collateral, the total losses suffered to date, and the amount that MBIA has 
paid to date. 

• 

• 

• 

• 

• 

2006-HSA4 is a securitization transaction that was issued on or about July 28, 
2006, containing 8,954 HELOCs with an approximate original collateral balance 
of $400,118,372. As of September 30, 2012, MBIA had paid more than $88 
million in claims and expenses associated with 2006-HSA4. The securitization to 
date has experienced cumulative losses in excess of $123 million representing 
31% of the original collateral balance . 

2006-HSAS is a securitization transaction that was issued on or about September 
28, 2006, containing 5,124 HELOCs with an approximate original collateral 
balance of $294,177,689. As of September 30, 2012, MBIA had paid more than 
$85 million in claims and expenses associated with 2006-HSA5. The 
securitization to date has experienced cumulative losses in excess of $111 million 
representing 3 8% of the original collateral balance. 

2007-HSAl is a securitization transaction that was issued on or about February 
27, 2007, containing 9,484 HELOCs with an approximate original collateral 
balance of $546,774,309. As of September 30, 2012, MBIA had paid more than 
$190 million in claims and expenses associated with 2007-HSAI. The 
securitization to date has experienced cumulative losses in excess of $23 9 million 
representing 44% of the original collateral balance. 

2007-HSA2 is a securitization transaction that was issued on or about April 27, 
2007, containing 24,092 CES with an approximate original collateral balance of 
$1,300,997,943. As of September 30,2012, MBIA had paid more than $584 
million in claims and expenses associated with 2007-HSA2. The securitization to 
date has experienced cumulative losses in excess of $701 million representing 
54% of the original collateral balance . 

2007-HSA3 is a securitization transaction that was issued on or about May 30, 
2007, containing two mortgage-loan pools: 11,268 CES with an approximate 
original collateral balance of $827,796,388 and 4,146 HELOCs with an 
approximate initial mortgage loan principal balance of $239,848,000. As of 
September 30, 2012, MBIA had paid more than $325 million in claims and 
expenses associated with 2007-HSA3. The securitization to date has experienced 
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cumulative losses in excess of $407 million representing 48% of the original 
collateral balance . 

All five transactions received investment grade shadow ratings from the Rating Agencies, 
including shadow ratings issued by S&P ofBBB- for 2006-HSA4, 2006-HSA5 and 2007-HSA1, 
and shadow ratings ofBBB for 2007-HSA2 and 2007-HSA3, and shadow ratings issued by 
Moody's of Baa2 for all five RFC Securitizations . 

B. The GMAC Mortgage Securitizations 

Between October 28, 2004 and March 3, 2007, MBIA issued three financial guaranty 
insurance policies in connection with the GMAC Mortgage Securitizations. The following is a 
summary of the GMAC Mortgage Securitizations, including, among other things, their closing 
dates, the aggregate initial loan balance, the type of collateral, the total losses suffered to date, 
and the amount that MBIA has paid to date. 

• 

• 

• 

2004-HE4 is a securitization transaction that was issued on or about October 28, 
2004, containing 42,753 loans, mostly HELOCs, with an approximate original 
collateral balance of$1,000,000,000. As of September 30,2012, MBIA had paid 
more than $27 million in claims and expenses associated with 2004-HSE4. The 
securitization to date has experienced cumulative losses in excess of $94 million 
representing 9% of the original collateral balance. 

2006-HE4 is a securitization that was issued on or about September 27, 2006, 
containing 31,475 loans, mostly HELOCs, with an approximate original collateral 
balance of $1,141,931,562. As of September 30, 2012, MBIA had paid more than 
$182 million in daims and expenses associated with 2006-HE4. The 
securitization to date has experienced cumulative losses in excess of $304 million 
representing 27% of the original collateral balance . 

2007-HEl is a securitization transaction that was issued on or about March 29, 
2007, containing 22,132 loans, mostly CES, with an approximate original 
collateral balance of$1,185,871,169. As of September 30,2012, MBIA had paid 
more than $116 miJlion in claims and expenses associated with 2007-HEL The 
securitization to date has experienced cumulative losses in excess of $205 mi11ion 
representing 17% of the original collateral balance. 

AH three transactions received investment grade shadow ratings from the Rating 
Agencies, including shadow ratings issued by S&P ofBBB- for 2004-HE4, BBB- for 2006-HE4, 
and BBB for 2007-HE1, and shadow ratings issued by Moody's ofBaa1 for 2004-HE4, Baa3 for 
2006-HE4, and Baa3 for 2007-HEl. 

C. The GSR Securitization 

On April 1 7, 2007, MBIA issued a financial guaranty insurance policy in connection with 
the GSR Securitization. The following is a summary of the GSR Securitization, including, 

-2-
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among other things, its closing date, the aggregate initial loan balance, the type of collateral, the 
total losses suffered to date, and the amount that MBIA has paid to date . 

• GSR 2007-HELl is a securitization transaction that was issued on or 
about April 17, 2007, containing 2,707 loans, mostly CES, with an 
approximate original collateral balance of $137,276,021. As of June 30, 
2012, MBIA had paid more than $49 million in claims and expenses 
associated with GSR 2007-HELl. The securitization to date has 
experienced cumulative losses in excess of $54 million representing 41% 
ofthe original collateral balance . 
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Exhibit B 
Index of Relevant Transaction Documents 

2006 HSA4 Transaction 

1. Prospectus, dated July 19, 2006, and Preliminary Prospectus Supplement, dated 
July 21, 2006, relating to the issuance and sale of the Notes . 

2. Prospectus, dated July 19, 2006, and Prospectus Supplement, dated July 27, 2006, 
relating to the issuance and sale of the Notes. 

3. Home Equity Loan Purchase Agreement, dated as of July 28, 2006, between 
Residential Funding Company, LLC ("RFC"), as seller, and Residential Funding Mortgage 
Securities II, Inc. ("RFMSII"), as purchaser. 

4. Amended and Restated Trust Agreement, dated as of July 28, 2006, between 
RFMSII and Wilmington Trust Company, as owner trustee (the "Owner Trustee"), together with 
the Certificates issued thereunder. 

5. Servicing Agreement, dated as of July 28, 2006, among RFC, as master servicer, 
Home Equity Loan Trust 2006-HSA4, as issuer, (the "HSA4 Issuer") and JPMorgan Chase 
Bank, National Association, as indenture trustee (the "HSA4 Trustee"). 

6. Indenture, dated as of July 28, 2006, between the HSA4 Trustee and the HSA4 
Issuer, together with the Notes issued thereunder. 

7. Underwriting Agreement, dated as ofJuly 21,2006, among RFC, RFMSII and 
Citigroup Global Markets, Inc. ("Citigroup"). 

8. Custodial Agreement, dated as of July 28, 2006, among RFC, the HSA4 Trustee 
and Wells Fargo Bank, National Association, as custodian ("Wells Fargo"). 

9. Note Guaranty Insurance Policy (Policy Number 48335), issued by MBIA, dated 
as of July 28, 2006 . 

1 0. Insurance Agreement, dated as of July 28, 2006, among MBIA, the HSA4 Issuer, 
RFMSII and RFC, relating to the Policy. 

11. Indemnification Agreement, dated as of July 28, 2006, by and among MBIA, 
RFC, RFMSII, Citigroup, as an underwriter and Residential Funding Securities, LLC ("RFS"), 
as an underwriter. 

12. Premium Letter, dated as of July 28, 2006, between MBIA and RFC, relating to 
the Policy . 
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2006-HSA5 Transaction 

1. Prospectus, dated September 19, 2006, and Preliminary Prospectus Supplement, 
dated September 19, 2006, relating to the issuance and sale of the Notes. 

2. Prospectus, dated September 25, 2006, and Prospectus Supplement, dated 
September 25, 2006, relating to the issuance and sale of the Notes . 

3. Home Equity Loan Purchase Agreement, dated as of September 28, 2006, 
between RFC, as seller, and RFMSII, as purchaser. 

4. Amended and Restated Trust Agreement, dated as of September 28, 2006, 
between RFMSII and the Owner Trustee, together with the Certificates issued thereunder. 

5. Servicing Agreement, dated as of September 28, 2006, among RFC, as master 
servicer, Home Equity Loan Trust 2006-HSA5, as issuer, (the "HSA5 Issuer") and JPMorgan 
Chase Bank, National Association, as indenture trustee (the "HSA5 Trustee"). 

6. Indenture, dated as of September 28, 2006, between the HSA5 Trustee and the 
HSA5 Issuer, together with the Notes issued thereunder. 

7. Underwriting Agreement, dated as of September 19, 2006, among RFC, RFMSII 
and Goldman, Sachs & Co. ("Goldman"). 

8. Custodial Agreement, dated as of September 28, 2006, among RFC, the HSA5 
Trustee and Wells Fargo. 

9. Note Guaranty Insurance Policy (Policy Number 48572), issued by MBIA, dated 
as of September 28, 2006 . 

10. Insurance Agreement, dated as of September 28, 2006, among MBIA, the HSA5 
Issuer, RFMSII and RFC, relating to the Policy. 

11. Indemnification Agreement, dated as of September 28, 2006, by and among 
MBIA, RFC, RFMSII, Goldman, as an underwriter and RFS, as an underwriter. 

12. Premium Letter, dated as of September 28, 2006, between MBIA and RFC, 
relating to the Policy. 

2007-HSA1 Transaction 

1. Prospectus, dated December 15, 2006, and Preliminary Prospectus Supplement, 
dated February 20, 2007, relating to the issuance and sale of the Notes. 

2. Prospectus, dated December 15, 2006, and Prospectus Supplement, dated 
February 23, 2007, relating to the issuance and sale of the Notes . 

3. Home Equity Loan Purchase Agreement, dated as of February 27, 2007, between 
RFC, as seller, and RFMSII, as purchaser. 
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4. Amended and Restated Trust Agreement, dated as of February 27, 2007, between 
RFMSII and the Owner Trustee, together with the Certificates issued thereunder . 

5. Servicing Agreement, dated as of February 27, 2007, among RFC, as master 
servicer, Home Equity Loan Trust 2007-HSAl, as issuer, (the "HSAl Issuer'') and LaSalle Bank 
National Association, as indenture trustee (the "HSAl Trustee"). 

6. Indenture, dated as of February 27, 2007, between the HSAI Trustee and the 
HSA1 Issuer, together with the Notes issued thereunder. 

7. 
and RFS. 

Underwriting Agreement, dated as of February 20, 2007, among RFC, RFMSII 

8. Custodial Agreement, dated as of February 27, 2007, among RFC, the HSAl 
Trustee and Wells Fargo. 

9. Note Guaranty Insurance Policy (Policy Number 492240), issued by MBIA, dated 
as ofFebruary 27, 2007 . 

10. Insurance Agreement, dated as of February 27,2007, among MBIA, the HSAl 
Issuer, RFMSII and RFC, relating to the Policy. 

11. Indemnification Agreement, dated as of February 27, 2007, by and among MBIA, 
RFC, RFMSII, Deutsche Bank Securities Inc., as an underwriter and RFS, as an underwriter. 

12. Premium Letter, dated as of February 27, 2007, between MBIA and RFC, relating 
to the Policy. 

2007-HSA2 Transaction 

I. Prospectus, dated April 23, 2007, and Preliminary Prospectus Supplement, dated 
April 23, 2007, relating to the issuance and sale of the certificates. 

2. Prospectus, dated April23, 2007, and Prospectus Supplement, dated April25, 
2007, relating to the issuance and sale of the certificates. 

3. Underwriting Agreement, dated as of April 23, 2007, among RFC, RFMSII and 
RFS. 

4. Pooling and Servicing Agreement, dated as of April I, 20076, among RFC, as 
master servicer, RFMSII, as depositor and LaSalle Bank National Association, as trustee (the 
"HSA2 Trustee"), and the Class A Certificates issued thereunder. 

5. Custodial Agreement, dated as of April1, 2007, among RFC, the HSA2 Trustee 
and Wells Fargo . 

6. Assignment and Assumption Agreement, dated as of April 27, 2007, between 
RFC, as Seller, and RFMSII, as purchaser. 
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7. Financial Guaranty Insurance Policy (Policy Number 495140), issued by MBIA, 
dated as of April27, 2007 . 

8. Insurance Agreement, dated as of April27, 2007, among MBIA, RFMSII and 
RFC, relating to the Policy. 

9. Indemnification Agreement, dated as of April25, 2007, by and among MBIA, 
RFC, RFMSII, Greenwich Capital Markets, Inc., as an underwriter, Citigroup, as an Underwriter 
and RFS, as an underwriter. 

10. Premium Letter, dated as of April27, 2007, between MBIA and RFC, relating to 
the Policy . 

2007-HSA3 Transaction 

1. Prospectus, dated April 23, 2007, and Preliminary Prospectus Supplement, dated 
May 22, 2007, relating to the issuance and sale of the Notes. 

2. Prospectus, dated April23, 2007, and Prospectus Supplement, dated May 25, 
2007, relating to the issuance and sale of the Notes. 

3. Home Equity Loan Purchase Agreement, dated as of May 30, 2007, between 
RFC, as seller, and RFMSII, as purchaser. 

4. Amended and Restated Trust Agreement, dated as of May 30, 2007, between 
RFMSII and the Owner Trustee, together with the Certificates issued thereunder. 

5. Servicing Agreement, dated as of May 30, 2007, among RFC, as master servicer, 
Home Equity Loan Trust 2007-HSA3, as issuer, (the "HSA3 Issuer") and LaSalle Bank National 
Association, as indenture trustee (the "HSA3 Trustee") . 

6. Indenture, dated as of May 30, 2007, between the HSA3 Trustee and the HSA3 
Issuer, together with the Notes issued thereunder. 

7 . Underwriting Agreement, dated as of May 22,2007, among RFC, RFMSII and 
RFS. 

8. Custodial Agreement, dated as of May 30, 2007, among RFC, the HSAI Trustee 
and Wells Fargo. 

9. Note Guaranty Insurance Policy (Class I Notes)(Policy Number 496850), issued 
by MBIA, dated as of May 30,2007. 

10. Note Guaranty Insurance Policy (Class A-II Notes)(Policy Number 496860), 
issued by MBIA, dated as ofMay 30, 2007. 

11. Insurance Agreement, dated as of May 30, 2007, among MBIA, the HSA3 Issuer, 
RFMSII and RFC, relating to the Policy. 
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12. Indemnification Agreement, dated as of May 30, 2007, by and among MBIA, 
RFC, RFMSII, Credit Suisse Securities (USA) LLC, as an underwriter and RFS, as an 
underwriter . 

13. Premium Letter, dated as of May 30,2007, between MBIA and RFC, relating to 
the Policy. 

GMACM 2004-HE4 Transaction 

1. Prospectus, dated August 12, 2004, and Prospectus Supplement, dated October 
25, 2004, relating to the issuance and sale of the Notes. 

2. Mortgage Loan Purchase Agreement, dated as of October 28, 2004, among 
GMAC Mortgage Corporation ("GMACM") and Walnut Grove Mortgage Loan Trust 2003-A 
("Walnut Grove"), as sellers, Residential Asset Mortgage Products, Inc. ("RAMP"), as 
purchaser, GMACM Home Equity Loan Trust 2004-HE4, as issuer (the "2004-HE4 Issuer") and 
Wells Fargo Bank, N.A., as indenture trustee (the "2004-HE4 Trustee"), together with each 
Subsequent Transfer Agreement thereto . 

3. Trust Agreement, dated as of October 28, 2004, between RAMP and the Owner 
Trustee, together with the Certificates issued thereunder. 

4. Servicing Agreement, dated as of October 28, 2004, among GMACM, as servicer, 
the 2004-HE4 Issuer and the 2004-HE4 Trustee . 

5. Indenture, dated as of October 28, 2004, between the 2004-HE4 Trustee and the 
2004-HE4 Issuer, together with the Notes issued thereunder. 

6. Underwriting Agreement, dated as of October 25, 2004, among GMACM, RAMP 
and Bear, Steams & Co. Inc. ("Bear Steams") . 

7. Custodial Agreement, dated as of October 28, 2004, among GMACM, the 2004-
HE4 Trustee and GMAC Bank, as custodian ("GMAC Bank"). 

8. Note Guaranty Insurance Policy (Policy Number 45174), issued by MBIA, dated 
as of October 28, 2004. 

9. Insurance Agreement, dated as October 1, 2004, among MBIA, the 2004-HE4 
Issuer, RAMP, GMACM, Walnut Grove, the Owner Trustee and the 2004-HE4 Trustee, relating 
to the Policy . 

10. Indemnification Agreement, dated as of October 25, 2004, by and among MBIA, 
GMACM, RAMP, Bear Steams, as underwriter and as representative of Greenwich Capital 
Markets, Inc. and Lehman Brothers Inc. and RFS as an underwriter. 

11. Premium Letter, dated as of October 28, 2004, between MBIA and GMACM, 
relating to the Policy. 
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GMACM 2006-HE4 Transaction 

1. Prospectus, dated August 9, 2006, and Preliminary Prospectus Supplement, dated 
September 21, 2006, relating to the issuance and sale of the Notes. 

2. Prospectus, dated August 9, 2006, and Prospectus Supplement, dated September 
25, 2006, relating to the issuance and sale of the Notes . 

3. Mortgage Loan Purchase Agreement, dated as of September 27, 2006 among 
GMACM and Walnut Grove, as sellers, RAMP, as purchaser, GMACM Home Equity Loan 
Trust 2006-HE4, as issuer (the "2006-HE4 Issuer") and JPMorgan Chase Bank, National 
Association, as indenture trustee (the "2006-HE4 Trustee"), together with each Subsequent 
Transfer Agreement thereto . 

4. Trust Agreement, dated as of September 27, 2006, between RAMP and the Owner 
Trustee, together with the Certificates issued thereunder. 

5. Servicing Agreement, dated as of September 27,2006, among GMACM, as 
servicer, the 2006-HE4 Issuer and the 2006-HE4 Trustee . 

6. Indenture, dated as of September 27,2006, between the 2006-HE4 Trustee and 
the 2006-HE4 Issuer, together with the Notes issued thereunder. 

7. Underwriting Agreement, dated as of September 21, 2006, among GMACM, 
RAMP and Bear, Steams & Co. Inc. ("Bear Stearns"). 

8. Custodial Agreement, dated as of September 27, 2006, among GMACM, the 
2006-HE4 Trustee and GMAC Bank. 

9. Note Guaranty Insurance Policy (Policy Number 48573), issued by MBIA, dated 
as of September 27, 2006. 

10. Insurance Agreement, dated as September 1, 2006, among MBIA, the 2006-HE4 
Issuer, RAMP, GMACM, Walnut Grove, the Owner Trustee and the 2006-HE4 Trustee, relating 
to the Policy . 

11. Indemnification Agreement, dated as of September 25, 2006, by and among 
MBIA, GMACM, RAMP, Bear Steams, as underwriter and as representative of J.P. Morgan 
Securities Inc., Greenwich Capita] Markets, Inc. and Deutsche Bank Securities, Inc. and RFS as 
an underwriter. 

12. Premium Letter, dated as of September 27, 2006, between MBIA and GMACM, 
relating to the Policy. 

GMACM 2007-HE1 Transaction 

1. Prospectus, dated December 4, 2006, and Preliminary Prospectus Supplement, 
dated March 22, 2007, relating to the issuance and sale of the Notes. 
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2. Prospectus, dated December 4, 2006, and Prospectus Supplement, dated March 
28, 2007, relating to the issuance and sale of the Notes . 

3. Mortgage Loan Purchase Agreement, dated as of March 29, 2007, among 
GMACM and Walnut Grove, as sellers, RAMP, as purchaser, GMACM Home Equity Loan 
Trust 2007-HE1, as issuer (the "HEl Issuer") and The Bank ofNew York Trust Company, N.A., 
as indenture trustee (the "HE1 Trustee"), together with each Subsequent Transfer Agreement 
thereto . 

4. Trust Agreement, dated as of March 29, 2007, between RAMP and the Owner 
Trustee, together with the Certificates issued thereunder. 

5. Servicing Agreement, dated as ofMarch 29, 2007, among GMACM, as servicer, 
the HE1 Issuer and the HEl Trustee. 

6. Indenture, dated as ofMarch 29, 2007, between the HE1 Trustee and the HE1 
Issuer, together with the Notes issued thereunder. 

7. Underwriting Agreement, dated as ofMarch 26, 2007, among GMACM, RAMP 
and J.P. Morgan Securities Inc. ("JPMorgan"). 

8. Custodial Agreement, dated as ofMarch 29, 2007, among GMACM, the HE1 
Trustee and GMAC Bank. 

9. Note Guaranty Insurance Policy (Policy Number 493870), issued by MBIA, dated 
as of March 29, 2007. 

10. Insurance Agreement, dated as March 1, 2007, among MBIA, the HEllssuer, 
RAMP, GMACM, Walnut Grove, the Owner Trustee and the HEl Trustee, relating to the Policy . 

11. Indemnification Agreement, dated as of March 28, 2007, by and among MBIA, 
GMACM, RAMP, JPMorgan, as underwriter and as representative of Greenwich Capital 
Markets, Inc. and RFS as an underwriter. 

12. Premium Letter, dated as of March 29, 2007, between MBIA and GMACM, 
relating to the Policy. 

GSR 2007-HELl Transaction 

1. Master Home Equity Lines of Credit Purchase and Servicing Agreement, dated as 
of December 1, 2006, between RFC, as seller and servicer, and Goldman Sachs Mortgage 
Company ("GSMC"), as purchaser. 

2. Prospectus Supplement, dated April16, 2007, the Prospectus, dated February 13, 
2007 and the Free Writing Prospectus Supplement, dated April 5, 2007, relating to the issuance 
and sale of the Notes . 
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3. Amended and Restated Trust Agreement, dated as of April 17, 2007, among GS 
Mortgage Securities Corp., as depositor (the "Depositor"), Wilmington Trust Company, as 
owner trustee (the "Owner Trustee") and Deutsche Bank National Trust Company, as indenture 
trustee (the "HELl Trustee") 

4. Indenture, dated as of Aprill7, 2007, between GSR Trust 2007-HELI (the 
"HELl Issuer") and the HELl Trustee, together with the Notes issued thereunder. 

5. Sale and Servicing Agreement, dated as of Aprill7, 2007, among the Depositor, 
the HELl Issuer, the HELl Trustee, RFC, as original loan seller and servicer, and GSMC, as 
sponsor. 

6. Underwriting Agreement, dated as of April 5, 2007, between the Depositor and 
Goldman, Sachs & Co. ("Goldman Sachs''). 

7. Custodial Agreement, dated as of April 17, 2007, among the HELl Trustee, the 
Depositor, GSMC, as seller and sponsor, and Wells Fargo Bank, N.A., as custodian. 

8. Administration Agreement, dated as of April 17, 2007, among the HELl Issuer, 
the HELl Trustee, the Owner Trustee and the Depositor. 

9. Financial Guaranty Insurance Policy (Policy Number 494530), issued by MBIA, 
dated as of April 17, 2007 . 

I 0. Insurance Agreement, dated as of April 17, 2007, among MBIA, RFC, the HEL I 
Issuer, GSMC, as sponsor, and the Depositor. 

II. Indemnification Agreement, dated as of April I6, 2007, among MBIA, GSMC, as 
sponsor, the Depositor, and Goldman Sachs, as underwriter . 

12. Premium Letter, dated as of April I7, 2007, between MBIA and GSMC, relating 
to the Policy . 
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Exhibit C 
RFC COMPLAINT 
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[FILED: NEW YORK COUNTY CLERK 03/19/20101 
NYSCEF DOC. NO. 28 

SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK 

MBIA INSURANCE CORPORATION, 

Plaintiff, 

-against-

RESIDENTIAL FUNDING COMPANY, LLC, 

Defendant 

INDEX NO. 603552/2008 

RECEIVED NYSCEF: 03/19/2010 

Index No. 603552/2008 (Fried, J.) 

FIRST AMENDED COMPLAINT 

Plaintiff MBIA Insurance Corporation ("MBIA") for its First Amended 

Complaint against defendant Residential Funding Company, LLC ("RFC") alleges, on 

information and belief as to all facts other than as to itself, as follows: 

NATURE OF THE ACTION 

1. This action arises from defendant RFC' s fraudulent inducement of 

plaintiff MBIA to provide financial guaranty insurance policies (each a "Policy" and, 

collectively, the "Policies") for five securitization transactions sponsored by RFC and RFC's 

pervasive breach of contract representations and warranties made to MBIA in connection with 

those five securitizations. 

2. RFC, a Delaware limited liability company with its principal place of 

business in Minneapolis, Minnesota, is engaged in the business of, among other things, 

originating and acquiring residential mortgage loans and selling those loans through 

securitization programs. During 2006 and 2007, RFC sought to sell certain of its residential 

home equity loans by means of securitization transactions and approached MBIA to provide the 

Policies for certain of these securitization transactions. These Policies were intended to insure 
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timely payments of interest and ultimate principal to investors who purchased the securities that 

were issued through the securitization transactions. 

3. Among other representations and warranties, RFC represented to MBIA 

that the mortgage loans underlying the securitization transactions were of a certain quality and 

had been underwritten in accordance with RFC's underwriting guidelines and policies. RFC 

made this representation to assure MBIA that for each individual mortgage loan there was a 

reasonable expectation that the borrower would be able to repay the mortgage debt. 

4. In reality, and contrary to RFC' s representations and warranties, the 

portfolios of mortgage loans that RFC included in the securitization transactions were of a 

fundamentally different quality and character than RFC represented to MBIA. A material 

number of mortgage loans included in the mortgage loan pools underlying the securitizations 

were made to borrowers who could not reasonably have been expected to be able to repay the 

mortgage loans, and the risks inherent in the portfolios were significantly higher than as 

represented to MBIA. Moreover, there were fundamental, material and consistent violations of 

RFC's underwriting guidelines and policies in connection with the underwriting of the mortgage 

loans that RFC included in the securitization transactions. The undisclosed and misrepresented 

risks were pervasive throughout the mortgage loan portfolios for the securitization transactions. 

Had MBIA been aware of the condition of the mortgage loan portfolios and RFC's material 

disregard of its underwriting guidelines and policies, MBIA would not have issued the Policies 

for the securitization transactions . 

5. MBIA's agreement to issue the Policies with respect to the securitizations 

was based on representations and warranties from RFC that constituted an intentional scheme to 

defraud MBIA into providing financial guaranty insurance in connection with the securitization 

transactions sponsored by RFC. MBIA, as the financial guaranty insurer, has now paid hundreds 
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of millions of dollars in claims, and is now exposed to significant further liability incurred 

directly as a result ofRFC's pervasive misrepresentations with respect to the mortgage loans. 

6. Subsequent to its fraud in inducing MBIA into writing the policies, RFC 

also has breached its contractual obligations and acted in bad faith by refusing to cure, 

repurchase or otherwise remedy the material deficiencies in respect of individual mortgage loans. 

In fact, RFC has stopped responding altogether to MBIA's requests that RFC repurchase such 

deficient mortgage loans and has repudiated the contractual remedy process, thereby repudiating 

its obligations under the contracts. 

PARTIES 

7. Plaintiff MBIA Insurance Corporation is a New York stock msurance 

corporation with its principal place of business in Armonk, New York. 

8. Defendant Residential Funding Company, LLC is a Delaware limited 

liability company with its principal place of business in Minneapolis, Minnesota. Residential 

Funding Company, LLC is successor-in-interest to Residential Funding Corporation, a Delaware 

corporation with its principal place of business in Minneapolis, Minnesota . 

JURISDICTION AND VENUE 

9. This Court has jurisdiction over this proceeding pursuant to CPLR § 301. 

10. RFC is a registered limited liability company within the State of New 

York, has appointed an agent for service of process and has consented to the jurisdiction of 

Courts within the State. RFC transacts business within the State. Further, actions that led to the 

transactions that give rise to the claims in this Complaint occurred within the State. 

1 L Venue is proper in this Court pursuant to CPLR § 503. RFC has 

designated New York County as its county of residence in the State of New York. Further, RFC 

has agreed that courts in the State ofNew York located in the City and County ofNew York are 
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the appropriate venue for all actions arising out of the transactions that give rise to the claims in 

the Complaint. Moreover, substantial activities relating to the transactions that give rise to the 

claims in the Complaint occurred within New York County. 

FACTUAL ALLEGATIONS 

A. RFC 

12. RFC is engaged in the acquisition of residential mortgage loans under 

several loan purchase programs from individual mortgage loan originators or sellers nationwide . 

RFC, through its affiliates, also originates residential mortgage loans. Further, RFC acts as a 

servicer for mortgage loans . 

13. RFC's practice is to sell, by means of securitization transactions, mortgage 

loans that it has acquired, as well as mortgage loans it originated through its affiliates. RFC has 

sponsored securitizations of mortgage loans secured by first liens on one- to four- family 

residential properties since 1986. In 1995, RFC expanded its business to include second lien 

mortgage loans. From 2002 through the first quarter of2007, RFC sponsored securitizations of 

1,313,052 first lien mortgage loans with an aggregate principal balance of $243,493,046,962 . 

During the same period, RFC sponsored securitizations of 338,441 second lien mortgage loans 

with an aggregate principal balance of $14,393,392,561. 

14 . As of December 4, 2008, RFC was a wholly-owned subsidiary of 

Residential Capital LLC ("ResCap"), a Delaware limited liability company, which was itself a 

wholly-owned subsidiary of GMAC LLC ("GMAC"), a Delaware limited liability company 

registered as a foreign limited liability company in the State of New York. 

B. The Securitization Of Residential Mortgage Loans 

15. Acquirers and originators of mortgage loans may sponsor securitization 

transactions to sell mortgage loans and to enable the acquisition or origination of additional 
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mortgage loans. Securitization is the act of using a financial asset, such as a mortgage loan, as 

security for another instrument. 

16. Securitizations can take various forms. The most common form used for 

mortgage loans involves the creation of a trust, to which the sponsoring entity sells a portfolio of 

mortgage loans. The trust will then divide the cash flows from the portfolio of mortgage loans 

into various pieces or tranches and issue securities, which are sold to investors. Those pieces or 

tranches underlying the securities have different economic rights to principal and interest, among 

other things, and have different attributes of repayment risk. As the United States Securities and 

Exchange Commission ("SEC") has observed, in many instances the transfer of assets to the trust 

"is a two-step process: the financial assets are transferred by the sponsor first to an intermediate 

entity, often a limited purpose entity created by the sponsor for a securitization program and 

commonly called a depositor, and then the depositor will transfer the assets to the [trust] for the 

particular asset-backed transactions." SEC Release "Asset-Backed Securities" (Regulation AB), 

SEC Release Nos. 33-8518; 34-50905, 70 Fed. Reg. 1,506-1,631. 

17. Because the mortgage loans, and their underlying cash flows, are sold to 

an entity, such as a trust, in connection with the securitization, the appointment of a servicer is 

also necessary. The servicer's primary responsibilities are (1) collecting mortgage payments on 

performing mortgage loans, (2) engaging in loss mitigation efforts to increase collection efforts 

on delinquent mortgage loans, (3) initiating foreclosure proceedings, (4) charging-off mortgage 

loans when appropriate, (5) reporting key information about the mortgage loans to the trustee for 

dissemination to the other transaction participants and (6) transferring collections to the trustee 

for distribution to the investors. The trustee is responsible for administering the funds of the 

trust, determining the adequacy of the trust's funds to satisfy the trust's obligations in connection 

with the securities issued by the trust and making payments to the investors. 
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18. Mortgage loans may consist of, among others, closed-end second lien 

mortgage loans ("Closed-End Mortgage Loans") and home equity lines of credit ("Home Equity 

Loans"). For Closed-End Mortgage Loans, a borrower receives the full borrowed amount of the 

Joan at the time of origination. For Home Equity Loans, a borrower receives the right to draw 

upon a line of credit, which is collateralized by a mortgage lien, for a period of time after 

origination of the Home Equity Loan up to the full amount of the Home Equity Loan. The 

amount of a Home Equity Loan that has been drawn upon as of any date of determination is 

known as the "Utilization." 

19. The financial viability of an investment in a securitization is based on the 

quality of the underlying mortgage loans. If, for instance, the lender that originated the mortgage 

loans employed substandard underwriting practices, risk increases. This risk manifests itself 

through delinquencies on mortgage loan payments eventually leading to defaults on these 

mortgage loans. After a mortgage loan is in default, if a servicer of a mortgage loan determines 

that the value of net recoveries to be achieved by foreclosing upon, or comparably converting, 

the mortgage loan are unlikely to equal or exceed the outstanding principal balance of the 

delinquent mortgage loan, plus certain costs and expenses related thereto, the servicer will 

charge-off such delinquent mortgage loan, meaning that the servicer will write down or 

recognize the outstanding principal balance of such mortgage loan as zero, without a 

corresponding payment or receipt of principal. These delinquencies, defaults and charge-offs 

have the potential to result in significant shortfalls of anticipated cash flows to the trust and, 

consequently, a shortfall in cash flows payable to the investors. 

20. To increase marketability, lower interest costs and mitigate the risk to the 

investors of a potential shortfall in anticipated cash flows to the trust, many securitizations 

historically have included the purchase of a financial guaranty insurance policy from a financial 
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guaranty insurer, such as MBIA. Under the terms of such a policy, a financial guaranty insurer, 

in consideration of a premium and subject to the terms and conditions of the policy, will 

unconditionally and irrevocably guarantee to the investors that, in the event there is a shortfall in 

cash flows to the trust, the financial guaranty insurer will insure certain payments with respect to 

current interest and ultimate principal to the trustee for the benefit of the investors. In this way, 

the risk to the investors of a shortfall in the anticipated cash flows to the trust is mitigated, thus 

increasing the marketability and pricing of the securities. 

21. To satisfy both the investors and the financial guaranty insurer as to the 

quality of a particular portfolio of mortgage loans, the sponsor of a securitization typically makes 

disclosures and representations regarding the quality and character of the underlying mortgage 

loans and the underwriting standards used to underwrite the mortgage loans. While these 

disclosures and representations do not entirely remove the risk of delinquency and/or charge-off, 

they are intended to assure the financial guaranty insurer that risks are known to the insurer and 

that the financial guaranty insurer does not face additional, hidden risks. 

22 . A sponsor's disclosures and representations in a residential mortgage-

backed securitization are extremely important because of the sponsor's unique and special 

knowledge and expertise regarding the underwriting of mortgage loans. The sponsor's 

disclosures and representations regarding the quality and character of the mortgages included in 

the mortgage loan portfolios and the underwriting standards used to underwrite the mortgage 

loans are necessary because it is neither practical nor feasible for the financial guaranty insurer to 

review the many thousands of mortgage loans in the loan portfolios. Individual loan files are 

typically voluminous, containing mortgage applications, credit reports, income and employment 

verifications, the lender's internal documentation and many other forms of documentation 

necessary to support underwriting decisions. In addition, sponsors typically require a bid from a 
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financial guaranty insurer within a few days of the sponsor's initial solicitation, and the 

securitization's closing date is often only a few weeks later. 

23. Because the review of all the loan files underlying a securitization IS 

impractical and infeasible, a sponsor instead will provide to the financial guaranty insurer and 

the rating agencies, among others, schedules and data tapes that set forth general financial 

characteristics of the mortgage loans that will be transferred by the sponsor to the securitization 

trust. The rating agencies rely upon the data contained in the schedules and data tapes to create 

expected loan level default and loss assumptions. The loan level default and loss assumptions 

are then used to create cash flow projections - that is, estimates of potential losses - for the 

securitizations. The rating agencies then provide shadow ratings for the securitization 

transactions, which shadow ratings are based on the expected losses for the proposed 

securitization structure. A financial guaranty insurer must rely on the sponsor's representations 

and data with respect to the quality of the mortgage loan portfolio underlying the securitizations 

as well as the integrity of the sponsor's underwriting policies and practices. Further, the 

financial guaranty insurer must also rely on the shadow ratings provided by the ratings agencies, 

which are based on the same representations, warranties and data provided to the financial 

guaranty insurer. In addition, it is infeasible and impractical for a financial guaranty insurer to 

confirm based on schedules or data tapes whether a sponsor has underwritten the mortgage loans 

in compliance with its underwriting criteria. The sponsor's unique and special knowledge, and 

expertise regarding its underwriting practices, cannot be duplicated by the financial guaranty 

insurer, especial1y given the short timeframe in which the financial guaranty insurer is required 

to make an underwriting decision . 
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C. MBIA's Special Relationship Of Trust And Confidence With RFC 

24. MBIA provided financial guaranty insurance policies for certain 

securitization transactions sponsored by RFC and its affiliates during 2003 and 2004. In late 

2005 and early 2006, MBIA and RFC engaged in discussions about furthering their relationship 

and developing a program pursuant to which MBIA could issue financial guaranty insurance 

policies for securitization transactions sponsored by RFC. Because a financial guaranty insurer 

like MBIA is reliant on the integrity and veracity of the sponsor of a mortgage-backed 

securitization like RFC - MBIA must trust and have confidence in the sponsor as part of its 

determination whether to issue a financial guaranty insurance policy for an individual 

securitization transaction. To further this relationship of trust and confidence with RFC, MBIA 

undertook a due diligence review ofRFC, which included a credit and financial analysis ofRFC 

and its affiliates. 

25. In August 2005, MBIA visited RFC's offices in Minnesota to inspect 

RFC's operations and to discuss the development of a program pursuant to which MBIA could 

compete to issue fmancial guaranty insurance policies for securitization transactions sponsored 

by RFC. In June 2006, RFC sent MBIA financial statements for RFC, its affiliate, GMAC 

Mortgage, LLC ("GMAC Mortgage"), and its parent company, ResCap. 

26. MBIA used this and other information provided by RFC to analyze the 

credit profiles and financial stability of RFC, its parent companies, including ResCap, and its 

affiliates. MBIA also analyzed the historical performance of securitizations sponsored by RFC 

and GMAC Mortgage, and evaluated RFC's corporate history, market share, management team, 

underwriting standards and servicing platform. In addition to publicly available information, 

MBIA relied on information provided by RFC to conduct its due diligence review and to analyze 
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whether to further a relationship of trust and confidence with RFC in respect of a program to 

provide financial guaranty insurance for RFC' s securitization transactions. 

27. On or about June 30, 2006, MBIA's Executive Credit Committee ("ECC") 

approved a program pursuant to which MBIA furthered its special relationship of trust and 

confidence with RFC. In that regard, the ECC authorized MBIA's underwriters to incur up to 

$8.5 billion of gross exposure to RFC and GMAC Mortgage, with the proviso that each proposed 

securitization transaction be reviewed and approved in accordance with MBIA's underwriting 

policies and procedures. The ECC delegated authority to review and approve individual 

securitization transactions to MBIA's Underwriting Committee. The ECC's approval of this 

program and its delegation of authority to the Underwriting Committee was based on MBIA' s 

trust and confidence in RFC, which resulted from MBIA's discussions with and analysis of RFC 

during 2005 and early 2006 . 

28. Approximately two weeks after the ECC approved this program, RFC 

solicited MBIA to bid on the first ofthe five securitization transactions that are the subject of this 

action. The program was ultimately extended though June 30, 2007. The last of the 

securitization transactions at issue here closed on May 3 0, 2007. 

D. The RFC Transactions 

29. Starting in approximately July 2006 and pursuant to MBIA's Exposure 

Plan, RFC solicited MBIA to provide financial guaranty insurance policies for five 

securitizations sponsored by RFC: Home Equity Loan Trust 2006-HSA4 ("2006-HSA4"), Home 

Equity Loan Trust 2006-HSA5 ("2006-HSA5"), Home Equity Loan Trust 2007-HSAl ("2007-

HSAl "), Home Equity Loan Trust 2007-HSA2 ("2007-HSA2") and Home Equity Loan Trust 

2007-HSA3 ("2007-HSA3" and, collectively with 2006-HSA4, 2006-HSA5, 2007-HSAl and 

2007-HSA2, the "RFC Transactions"). 
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30. 2006-HSA4 is a securitization that was issued on or about July 28, 2006 . 

The 2006-HSA4 mortgage loan pool consists of adjustable rate, revolving Home Equity Loans. 

Approximately 99.05% of the Home Equity Loans in the 2006-HSA4 mortgage loan pool are 

secured by second liens on one- to four- family residential properties with the remaining 

approximately 0.95% of the Home Equity Loans secured by first liens. As of July 1, 2006 (the 

"2006-HSA4 Cut-off Date"), the mortgage loan pool for 2006-HSA4 contained 8,954 Home 

Equity Loans with an approximate initial principal mortgage loan balance of $402,118,000 as of 

the 2006-HSA4 Cut-off Date. The weighted average amount of Utilization of the Home Equity 

Loans as of the 2006-HSA4 Cut-offDate was 77.89% ofthe available credit limit . 

31. 2006-HSA5 is a securitization that was issued on or about September 28, 

2006. The 2006-HSA5 mortgage loan pool consists of adjustable rate, revolving Home Equity 

Loans. Approximately 99.2% of the Home Equity Loans in the 2006-HSA5 mortgage loan pool 

are secured by second liens on one- to four- family residential properties with the remaining 

approximately 0.80% ofthe Home Equity Loans secured by first liens. As of September 1, 2006 

(the "2006-HSA5 Cut-off Date"), the mortgage loan pool for 2006-HSA5 contained 5,124 Home 

Equity Loans with an approximate initial principal mortgage loan balance of $295,648,000 as of 

the 2006-HSA5 Cut-off Date. The weighted average amount of Utilization of the Home Equity 

Loans as ofthe 2006-HSA5 Cut-off Date was 87.98% ofthe available credit limit. 

32. 2007-HSA1 is a securitization that was issued on or about February 27, 

2007. The 2007-HSA1 mortgage loan pool consists of adjustable rate, revolving Home Equity 

Loans. Approximately 98.3% of the home equity loans in the 2007-HSA1 mortgage loan pool 

are secured by second liens on one- to four- family residential properties with the remaining 

approximately 1. 7% of the Home Equity Loans secured by frrst liens. As of February 1, 2007 

(the "2007-HSA1 Cut-off Date"), the mortgage loan pool for 2007-HSA1 contained 9,484 Home 
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Equity Loans with an approximate initial mortgage loan principal balance of$546,774,000 as of 

the 2007-HSAI Cut-off Date. The weighted average amount of Utilization of the Home Equity 

Loans as ofthe 2007-HSAI Cut-off Date was 85.84% of the available credit limit. 

33 . 2007-HSA2 is a securitization that was issued on or about April27, 2007. 

The 2007-HSA2 mortgage loan pool consists of fixed rate Closed-End Mortgage Loans. 

Approximately 99.84% of the Closed-End Mortgage Loans in the 2007-HSA2 mortgage loan 

pool are secured by second liens on one- to four- family residential properties with the remaining 

approximately 0.16% of the Closed-End Mortgage Loans secured by first liens. As of April 1, 

2007 (the "2007-HSA2 Cut-off Date"), the mortgage loan pool for 2007-HSA2 contained 24,092 

Closed-End Mortgage Loans with an approximate initial mortgage loan principal balance of 

$1,300,997,943 as ofthe 2007-HSA2 Cut-off Date. 

34. 2007-HSA3 is a securitization that was issued on or about May 30, 2007 . 

The 2007-HSA3 mortgage loan pool contains two mortgage loan groups. One loan group 

("2007-HSA3 Loan Group I") contains 11,268 fixed rate Closed-End Mortgage Loans with an 

aggregate initial mortgage loan principal balance of $590,465,000 as of May 1, 2007 (the "2007-

HSA3 Cut-off Date"). The other loan group ("2007-HSA3 Loan Group 2") contains 4,146 

adjustable rate, revolving Home Equity Loans with an aggregate initial mortgage loan principal 

balance of $239,848,476 as of the 2007-HSA3 Cut-off Date. Approximately 99.87% of the 

2007-HSA3 Loan Group 1 loans and 99.26% of the 2007-HSA3 Loan Group 2 loans are secured 

by second liens on one- to four- family residential properties with the remaining approximately 

0.13% and 0.74% ofthe respective group mortgage loans secured by first liens. As ofthe 2007-

HSA3 Cut-off Date, the weighted average amount of Utilization of the Home Equity Loans in 

2007-HSA3 Loan Group 2 was 86.0% ofthe available credit limit. 
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35. RFC is the seller for the RFC Transactions. RFC was also the master 

servicer for the RFC Transactions and outsourced certain of its servicing functions to affiliated 

entities, which acted as subservicers. On November 2, 2009, RFC voluntarily relinquished its 

rights and responsibilities as master servicer and allowed MBIA to appoint a new master 

servicer. As such, neither RFC nor its subservicer affiliates were involved with the servicing of 

the mortgage loans after November 2, 2009 . 

E. RFC's Representations And Warranties 

36. In connection with each RFC Transaction, MBIA and RFC entered into an 

Insurance Agreement pursuant to which MBIA issued a Policy for the RFC Transactions. The 

Policies increased the marketability of the securities by mitigating the risk to potential investors 

of any shortfalls in anticipated cash flows, which allowed for better pricing of the securities for 

RFC. These Insurance Agreements are: (1) an Insurance Agreement among MBIA, RFC, Home 

Equity Loan Trust 2006-HSA4 and Residential Funding Mortgage Securities II, Inc. ("RFMS 

II"), dated July 28, 2006 (the "2006-HSA4 Insurance Agreement"); (2) an Insurance Agreement 

among MBIA, RFC, Home Equity Loan Trust 2006-HSA5 and RFMS II, dated September 28, 

2006 (the "2006-HSA5 Insurance Agreement"); (3) an Insurance Agreement among MBIA, 

RFC, Home Equity Loan Trust 2007-HSAl and RFMS II, dated February 27, 2007 (the "2007-

HSAl Insurance Agreement"); (4) an Insurance Agreement among MBIA, RFC, Home Equity 

Loan Trust 2007-HSA2 and RFMS II, dated April 27, 2007 (the "2007-HSA2 Insurance 

Agreement"); and (5) an Insurance Agreement among MBIA, RFC, Home Equity Loan Trust 

2007-HSA3 and RFMS II, dated May 30, 2007 (the "2007-HSA3 Insurance Agreement" and, 

collectively with the foregoing, the "Insurance Agreements"). 

37. RFC made numerous representations and warranties to MBIA in 

connection with each Insurance Agreement. RFC further made numerous representations and 
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warranties to the rating agencies that contributed to the issuance of incorrect shadow ratings by 

the rating agencies. These representations and warranties, as well as the shadow ratings, were a 

material inducement to MBIA to enter into the Policies. 

38 . Specifically, each Insurance Agreement incorporated by reference, for the 

benefit of MBIA, the representations and warranties contained in the respective "Transaction 

Documents," as that term was defined in the Insurance Agreements. The incorporation by 

reference of the Transaction Documents into the Insurance Agreements was intended to allow 

MBIA to itself rely upon any representation and warranty that RFC made to any other entities, 

such as investors, in connection with each of the RFC Transactions. For 2006-HSA4, 2006-

HSAS, 2007-HSAl and 2007-HSA3, the "Transaction Documents" included, among others, the 

purchase agreements that set forth the terms of the sale of the mortgage loans to the relevant trust 

in connection with the respective transaction (the "Purchase Agreements"); the servicing 

agreements that set forth the terms for servicing the mortgage loans in connection with the 

respective transaction (the "Servicing Agreements"); and offering materials provided to potential 

investors and filed with the SEC in connection with the respective transaction (the "Offering 

Documents"). For 2007-HSA2, the "Transaction Documents" included the assignment 

agreement ("2007-HSA2 Assignment Agreement"), which set forth the terms of the assignment 

of the mortgage loans to the 2007-HSA2 Trust, the pooling and servicing agreement ("2007-

HSA2 PSA"), which set forth the terms for servicing the mortgage loans for 2007-HSA2, and the 

Offering Documents, among others. MBIA is an express third-party beneficiary ofthe Purchase 

Agreements, the Servicing Agreements, the 2007-HSA2 Assignment Agreement and the 2007-

HSA2PSA. 

39. RFC also separately represented and warranted in the Insurance 

Agreements that "[t]he Offering Documents did not, as ofthe Closing Date, contain any untrue 
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statement of a material fact or omit to state a material fact necessary to make the statements 

made therein, in the light of the circumstances under which they were made, not misleading." 

Further, RFC represented that "[n]either the Transaction Documents ... nor other material 

information relating to the [mortgage loans] ... furnished to the Insurer by the Issuer in writing 

or in electronic form contains any statement of a material fact by the Issuer which was untrue or 

misleading in any material respect when made." Moreover, RFC represented and warranted that 

its financial statements were "complete and correct in all material respects, [] present fairly the 

financial condition and results of operations ofRFC as of the dates and for the periods indicated 

and [] have been prepared in accordance with generally accepted accounting principles 

consistently applied .... " 

40. By incorporating in the Insurance Agreements the representations and 

warranties in the Transaction Documents, RFC incorporated the following general 

representations and warranties regarding the underwriting of the mortgage loans contributed to 

the RFC Transactions, which were stated in the Purchase Agreements, the Servicing 

Agreements, the 2007-HSA2 Assignment Agreement and the 2007-HSA2 PSA, for the benefit of 

MBIA: 

• 

• 

Compliance With Underwriting Guidelines: All ofthe mortgage 
loans were underwritten in substantial compliance with the criteria 
set forth in the relevant program guide (the "Underwriting 
Guidelines"). 

Accurate Loan Information: Certain information about the Home 
Equity Loans or the Closed-End Mortgage Loans was true and 
correct in all material respects when the information was furnished 
by RFC to MBIA and others. 

• CL TV Ratio: As of the Cut-off Dates, the combined loan-to-value 
ratio of each Home Equity Loan or Closed-End Mortgage Loan 
was not in excess of 100% . 
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Proper Documentation: Except for a few specifically identified 
instances, each Horne Equity Loan file or Closed-End Mortgage 
Loan file was complete, and all of the required documents and 
instruments were contained therein. 

Compliance With Applicable Laws: The loan agreements and 
mortgage notes underlying the RFC Transactions complied, when 
made, in all material respects with local, state and federal laws, 
including anti-predatory lending laws. 

No High Cost Or Covered Loans: None of the Home Equity 
Loans or Closed-End Mortgage Loans were loans that, under 
applicable state or local law in effect at the time of origination of 
such loans, were referred to as (1) 'high cost' or 'covered' loans or 
(2) any other similar designation if the law imposes greater 
restriction or additional legal liability for residential mortgage 
loans with high interest rates, points and/or fees. 

No Material Breach Or Default: There was no material default, 
breach, violation or event of acceleration existing under the terms 
of any Mortgage Note or Mortgage and no event which, with 
notice and expiration of any grace or cure period, would constitute 
a material default, breach, violation or event of acceleration under 
the terms of any Mortgage Note or Mortgage, and no such material 
default, breach, violation or event of acceleration has been waived 
by the Seller or by any other entity involved in originating or 
servicing a mortgage loan. 

These representations and warranties, among others, set forth the standards governing each 

mortgage loan contributed to the RFC Transactions, including, significantly, the standard that 

each mortgage loan had been underwritten in substantial compliance with RFC's Underwriting 

Guidelines. 

41. RFC' s Underwriting Guidelines specified criteria that the mortgage loans 

must meet depending upon the individual loan program and circumstances of each mortgage 

loan. In general, the Underwriting Guidelines stipulated what documentation was required to be 

included in the mortgage loan files for each loan product (which may include, depending upon 

the loan product, verifications of income, assets, closing funds and payment histories, among 

others) and criteria for eligibility, including tests for debt-to-income ("DTI") and combined loan-
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to-value ("CLTV") ratios. The Underwriting Guidelines provided, for example, that for a 

borrower under a home equity loan program for a primary residence who applies for a loan based 

on the borrower's declaration of his or her income (a "stated income" loan) and has a Fair, Isaac 

& Co. ("FICO") credit score of 630, the maximum acceptable DTI would be 45%, the maximum 

CLTV would be 80%, the maximum loan amount would be $150,000 and a full appraisal ofthe 

property would be required. 

42 . An important variable affecting the applicable criteria for evaluating a 

loan under the Underwriting Guidelines was the level of documentation of a borrower's income. 

Under RFC's Underwriting Guidelines, a borrower could apply for a loan by providing "full 

documentation" or could apply through other reduced documentation programs such as "lite 

doc," "stated income," or "no doc" programs, among others. The principal difference with 

respect to these RFC loan programs was that for loan programs other than "full documentation," 

RFC would not undertake to independently verify a borrower's income, ifrequired to be stated. 

However, despite differing levels of necessary verification, RFC's Underwriting Guidelines 

required that for all the loan programs, borrowers must have a history of receiving stable income 

from employment or other sources and a reasonable expectation that the income will continue for 

the foreseeable future. Moreover, if a borrower stated his or her income, even if RFC was not 

required to verify the income, RFC was required to determine that a borrower's stated income 

was at least reasonable for the borrower's type of employment, line of work and assets. In fact, 

for stated income loan programs, RFC's Underwriting Guidelines clearly state that 

"[e]mployment stability is a critical component in evaluating the Borrower's continuing ability to 

meet obligations" and that "[ o ]ther factors in the [loan] file, including but not limited to 

Borrowers employment and position disclosed, geographical location, assets, and liabilities must 

demonstrate the reasonableness of the income stated." 
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43. In addition to giving representations and warranties, RFC also provided 

information to MBIA with respect to the mortgage loans contributed to the RFC Transactions. 

This information included data tapes and schedules incorporated in the Offering Documents that 

contained representations regarding CL TV, DTI and FJ CO score statistics for mortgage loans for 

each RFC Transaction. RFC also conveyed information to MBIA during MBIA's discussions 

with RFC regarding the issuance of Policies for the RFC Transactions . 

44. Because it was impractical and infeasible for MBIA to review the almost 

60,000 mortgage loans contributed to the RFC Transactions, MBIA, like all financial guaranty 

insurers, required these representations and warranties from RFC to ensure that risks in the RFC 

Transactions were known and fully disclosed to MBIA and that MBIA would not face additional 

risks hidden in the mortgage loan pools by RFC. MBIA relied on RFC's representations and 

warranties and on RFC's unique and special knowledge and expertise regarding the mortgage 

loans in making its decisions to issue the Policies for the RFC Transactions. 

45. RFC provided information to the rating agencies with respect to the 

mortgage loans contributed to the RFC Transactions. The rating agencies relied on this 

information to issue shadow ratings for the RFC Transactions. MBIA also relied on the shadow 

rating in making its decisions to issue the Policies for the RFC Transactions. 

46. RFC further covenanted, represented and warranted that it would service 

the mortgage loans in each of the RFC Transactions in a manner consistent with its servicing 

guidelines and the Servicing Agreements and would employ, in its good faith business judgment, 

all its "normal and usual" procedures in servicing the mortgage loans. In return, RFC collected a 

servicing fee equal to 0.50% per annum of the outstanding principal balance of each serviced 

loan, payable monthly. In addition, RFC, as the master servicer for all of the RFC Transactions, 

took as its master servicing fee either a percentage of the principal balance of the underlying 
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mortgage loans or the interest from certain accounts created in connection with the transaction, 

depending on the specific structure of the individual RFC Transaction. As ofNovember 2, 2009, 

RFC had collected approximately $32 million in servicing and master servicing fees in 

connection with the RFC Transactions . 

F. RFC's Pervasive Breaches Oflts Representations And Warranties 

47. The RFC Transactions have performed poorly. Delinquencies and 

defaults for mortgage loans in the RFC Transactions have been substantial, diminishing cash 

flow to the trusts, which has required and will continue to require MBIA to satisfy its obligations 

under the Insurance Agreements and the Policies by making payments to cover these shortfalls . 

As of December 2009, MBIA has paid approximately $871 million in claims in connection with 

the RFC Transactions. 

48. In January 2008, MBIA became concerned about the high delinquencies 

and default rates in the RFC Transactions. Accordingly, MBIA requested that RFC provide 

MBIA and its representatives and agents access to certain documents with respect to the 

mortgage loans underlying the RFC Transactions. Specifically, MBIA requested access to all 

relevant documentation concerning the mortgage loans that were delinquent as of December 31, 

2007, that is, those mortgage loans that became delinquent less than 18 months after the closing 

dates of the RFC Transactions. Pursuant to the Servicing Agreements and the Insurance 

Agreements, MBIA is entitled to reasonable access to the documentation regarding the mortgage 

loans. 

49. In May 2008, MBIA requested access to additional mortgage loans for the 

RFC Transactions pursuant to the Servicing Agreements and the Insurance Agreements. RFC 

consistently thwarted MBIA's good faith efforts to obtain information regarding these additional 

mortgage loans by arbitrarily and unreasonably limiting the number of days that RFC would 
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permit MBIA to review the additional mortgage loan files in RFC's possession, by arbitrarily 

and unreasonably limiting the space available to MBIA's personnel for review ofthe additional 

mortgage loan files and by arbitrarily and unreasonably limiting the number ofMBIA personnel 

allowed to review the additional mortgage loan files, among other actions. RFC established 

these arbitrary and unreasonable limitations in direct breach of its contractual obligations to 

provide MBIA with reasonable access to mortgage loan files. Many of the loan files provided by 

RFC were incomplete, in direct breach ofRFC's representation and warranty that the mortgage 

loan files were complete, thus forcing MBIA to make supplemental requests to RFC regarding 

the same loan files. Further, despite MBIA's request, RFC arbitrarily and unnecessarily objected 

to providing MBIA with documents or information reflecting RFC's decisions or actions with 

respect to the servicing of delinquent or charged-off mortgage loans. 

50. MBIA ultimately obtained access to 7,913 mortgage loans that became 

delinquent before November 30, 2008, which MBIA reviewed for compliance with RFC's 

representations and warranties to MBIA. Of these 7,913 mortgage loans, at least 7,019- more 

than 88% of the mortgage loans that MBIA reviewed - were not originated or acquired in 

material compliance with RFC's representations and warranties. 

51. As of December 25,2009, a total of21,237 mortgage loans, representing a 

staggering 34% of the mortgage loans underlying the RFC Transactions, had been charged-off or 

were delinquent. 

52. MBIA 's review uncovered that a significant percentage of the delinquent 

mortgage loans were in breach of one or more of RFC's representations and warranties with 

respect to the underwriting of the mortgage loans contributed to the RFC Transactions. The 

following examples are illustrative of the substantial number of mortgage loans in the RFC 
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Transactions and their non-compliance with RFC's representations and warranties in connection 

with the RFC Transactions: 

a. 

b. 

c. 

On March 8, 2006, a loan with a principal balance of $55,000 was 
made to a borrower in Perris, California on a property with an 
original appraisal value of $225,000 and a senior loan balance of 
$440,000. The borrower stated his income to be $9,800 per month 
($117,800 per year) as a dispatcher at a freight company. Further, 
the borrower could only demonstrate $22,270.80 in liquid assets, 
the majority of which was in a 401K retirement account. The 
stated income was unreasonable based on the borrower's 
employment and not substantiated by the borrower's credit/asset 
profile. In that regard, the borrower's credit profile indicated a 
prior bankruptcy filing, an existing loan against the borrower's 
401K retirement account and an automobile repossession. (Loan 
# 10570977- 2006-HSA4) 

On November 30, 2006, a loan with a principal balance of 
$140,000 was made to a borrower in Newton, Massachusetts on a 
property with an original appraisal value of $740,000 and a senior 
Joan balance of $513,567. The property subject to the loan was a 
non-owner occupied investment property. The borrower stated his 
income to be $41,666 per month ($500,000 per year) as the owner 
of a Wine/Spirits store. Further, the borrower did not demonstrate 
any liquid assets. The stated income was unreasonable based on 
the borrower's employment and not substantiated by the 
borrower's credit/asset profile. Notably, the borrower filed for 
bankruptcy in 2007 in connection with which the borrower claimed 
to have earned $0.00 for 2006. Further, the appraisal indicated the 
property failed to conform to legal standards and the loan file 
lacked any letter from the local authority regarding rebuilding. 
RFC Underwriting Guidelines require verification of 6 months of 
reserves for the monthly Principle, Interest, Taxes and Insurance 
("PITI") payments for stated income loans on non-owner occupied 
investment properties yet there is no indication in the loan files that 
these reserves were identified or verified. Finally, RFC guidelines 
limit loans under the non-owner occupied loan program to 
$100,000, $40,000 Jess than was loaned. (Loan# 11169067-
2007-HSA2). 

On June 9, 2006, a loan with a principal balance of $132,000 was 
made to a borrower in Agoura Hills, California on a property with 
an original appraisal value of $660,000 and a senior loan balance 
of $528,000. This loan was originated as a Joan for an owner
occupied property. The borrower owned his prior residence for 
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d. 

e. 

f. 

only three months, for which he provided a two month payment 
history. RFC's Underwriting Guidelines, however, require 
documentation of a minimum of one year mortgage or rental 
history, and no such documentation is included in the loan file. 
Moreover, the final loan application states monthly income of 
$21,700, and the initial application states rental income of $6,750. 
However, the underwriting transmittal states income of $14,500, 
and the final loan application states rental income of $3,000 . 
Based on these lower values, the DTI for loan is 67.3 7% and 
exceeds the maximum DTI of 50% under RFC's Underwriting 
Guidelines. Notably, the borrower could only demonstrate 
$34,469.41 in liquid assets. (Loan# 10776379- 2006-HSA5) . 

On March 16, 2007, a loan with a principal balance of $40,000 was 
made to a borrower in Bradenton, Florida on a property with an 
original appraisal value of $440,000 and a senior loan balance of 
$328,000. The borrower is retired and receives a fixed income that 
was stated as $6,450 per month. The borrower's FICO credit score 
of 688 required the DTI for the loan not to exceed 45%, however, 
the borrower's DTI was 55.93%. Because the borrower receives a 
fixed income, the borrower does not meet the residual income 
requirements for a higher DTI under RFC's Underwriting 
Guidelines. Further, the loan file lacks any evidence of 2 months 
of PITI reserves as required by RFC's Underwriting Guidelines. 
(Loan# 11434381- 2007-HSA3). 

On July 24, 2006, a loan with a principal balance of $29,500 was 
made to a borrower in Flint, Michigan on a property with an 
original appraisal value of $57,497 and a senior loan balance of 
$24,676. The borrower stated income of $3,700 per month and 
had a FICO score of 650. The CL TV for the mortgage loan was 
94.2%. Pursuant to RFC's Underwriting Guidelines, the borrower 
was required to have monthly income of $4,000 and the CL TV for 
the loan could not exceed 80%. Further, the loan file lacks 
evidence of a full appraisal for the property as well as evidence of 
2 months of PITI reserves, both of which are required by RFC's 
Underwriting Guidelines. (Loan# 11147061 - 2007-HSA1). 

On November 12, 2006, a loan with a principal balance of 
$135,000.00 was made to a borrower in Scottsdale, Arizona on a 
property with an original appraisal value of $540,000.00 and a 
senior loan balance of $405,000.00. The borrower stated income 
of $11,000 per month as a sales manager at a concrete company, 
however, the borrower could only demonstrate assets of $11,491. 
The stated income was unreasonable based on the borrower's 
employment and not substantiated by the borrower's credit/asset 
profile. Notably, the borrower filed for bankruptcy in 2008 in 
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53 . 

connection with which the borrower claimed to have actually 
earned $43,523 for 2006 and $20,401 for 2007. Additionally, the 
bank account used to verify the borrower's reserves is actually held 
in the name of the loan officer that issued the loan. (Loan 
# 11165457- 2007-HSA3). 

The mortgage loans identified above - examples of a much larger universe 

of non-compliant mortgage loans - all fail to comply with the general representations and 

warranties regarding the underwriting of the mortgage loans contributed to the RFC 

Transactions, which were stated in the Purchase Agreements, the Servicing Agreements, the 

2007-HSA2 Assignment Agreement and the 2007-HSA2 PSA, for the benefit of MBIA and 

identified in paragraph 40, supra. These mortgage loans are illustrative of the pervasive 

breaches ofRFC's representations to MBIA throughout the portfolios for the RFC Transactions . 

In that regard: 

a. 

b. 

RFC breached its representation and warranty that the mortgage 
loans were underwritten in substantial compliance with RFC's 
Underwriting Guidelines. A significant number of mortgage loans 
have DTI ratios far in excess of RFC's Underwriting Guidelines, 
have CLTV ratios far in excess ofRFC's Underwriting Guidelines 
and were made on the basis of "stated incomes" that were grossly 
unreasonable. In certain circumstances, CL TV ratios not only 
exceeded the permissible ratio pursuant to RFC's Underwriting 
Guidelines, but they even exceeded 100%, in breach of RFC's 
explicit representation and warranty in the Purchase Agreements 
and the 2007-HSA2 Assignment Agreement that the CLTV ratio 
for each of the mortgage loans was not in excess of 100%. 
Moreover, contrary to RFC's Underwriting Guidelines, RFC 
failed, with respect to a significant number of mortgage loans, to 
verify employment for mortgage loan borrowers where required to 
do so, failed to verify prior rental or mortgage payment history, 
approved mortgage loans with ineligible collateral, approved 
mortgage loans to borrowers with credit scores that are ineligible 
under the Underwriting Guidelines and closed mortgage loans 
without verifying that the borrower had sufficient funds or reserves 
as required by the Underwriting Guidelines. 

RFC breached its representations and warranties that the mortgage 
loan files contained all necessary documents and complied with 
applicable law. Numerous mortgage loan files are missing 
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54. 

c. 

necessary mortgage loan documents and are missing certain 
disclosures, such as disclosures relating to loan transfers, which are 
necessary under applicable law. The absence of these documents 
from the loan files may greatly impede the ability of the trustees 
for the respective RFC Transactions to enforce their rights and 
remedies with respect to delinquent mortgages. 

RFC breached its representation and warranty that the RFC 
Transactions would not contain high cost loans. In fact, RFC even 
contributed mortgage loans to the mortgage loan pools that 
violated either, or both, the federal Home Ownership and Equity 
Protection Act ("HOEP A") and state predatory lending laws. 
These laws are designed to protect borrowers from abusive lending 
practices. Among other violations of these laws, the mortgage loan 
pools include mortgage loans for which the finance charges were 
materially understated, the annual percentage rate ("APR") was 
materially understated or exceeded the maximum cap and high cost 
thresholds were exceeded. Notably, it is standard in the mortgage 
loan industry to test for HOEP A compliance by means of a simple 
mathematical calculation. RFC's failure to identifY HOEPA 
violations indicates that RFC failed to perform the calculation, 
incompetently performed the calculation or performed the 
calculation but purposely ignored the result . 

RFC also breached its representation and warranty m the Insurance 

Agreements that "[t]he Offering Documents did not, as of the Closing Date, contain any untrue 

statement of a material fact or omit to state a material fact necessary to make the statements 

made therein, in the light of the circumstances under which they were made, not misleading." In 

the Offering Documents, RFC made a number of untrue statements of material fact, including 

that the mortgage loans contributed to the RFC Transactions were underwritten in compliance 

with RFC's Underwriting Guidelines, that the mortgage loans complied with local, state and 

federal laws and that the RFC Transactions did not contain high cost loans. These statements are 

materially false because a significant number of mortgage loans have DTI or CL TV ratios far in 

excess ofRFC's Underwriting Guidelines, were made on the basis of"stated incomes" that were 

unreasonable or were originated in violation of federal and state predatory lending laws . 
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55. Moreover, the information RFC provided MBIA in the data tapes and the 

schedules included in the prospectus was materially false and misleading. RFC provided MBIA 

data tapes regarding each of the RFC Transactions on numerous occasions. Specifically: 

a . On July 12, 2006, Lonnie Proechel of RFC sent a data tape to 
MBIA by e-mail with respect to mortgage loans included in the 
mortgage loan pool for 2006-HSA4 that included materially false 
and misleading information regarding the mortgage loans 
contributed to the 2006-HSA4 mortgage loan pool. 

b. On August 1, 2006, Lonnie Proechel of RFC sent a data tape to 
MBIA by e-mail with respect to mortgage loans included in the 
mortgage loan pool for 2006-HSA5 that included materially false 
and misleading information regarding the mortgage loans 
contributed to the 2006-HSA5 mortgage loan pool. 

c. 

d. 

e. 

On January 30, 2007, Jesse J. Roth of RFC sent a data tape to 
MBIA by e-mail with respect to mortgage loans included in the 
mortgage loan pool for 2007-HSAl that included materially false 
and misleading information regarding the mortgage loans 
contributed to the 2007-HSAl mortgage loan pool. 

On March I, 2007, Joseph Oming of RFC sent a preliminary data 
tape to MBIA by e-mail with respect to mortgage loans to be 
included in the mortgage loan pool for 2007-HSA2 that included 
materially false and misleading information regarding the 
mortgage loans contributed to the 2007-HSA2 mortgage loan pool. 
This preliminary data tape was supplemented with additional data 
tapes sent by Lonnie Prochel ofRFC to MBIA by e-mail on April 
4, 2007 that included materially false and misleading information 
regarding the mortgage loans contributed to the 2007-HSA2 
mortgage loan pool. 

On May 8, 2007, Jeffrey Blaschko ofRFC sent data tapes to MBIA 
by e-mail with respect to mortgage loans included in the mortgage 
loan pool for 2007-HSA3 that included materially false and 
misleading information regarding the mortgage loans contributed 
to the 2007-HSA3 mortgage loan pool. 

56. These data tapes and schedules indicated characteristics of the mortgage 

loans sold to the RFC Transactions; however, the data on these data tapes was materially false 

and misleading as a result ofRFC's breaches of its representations and warranties. For example, 
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mortgage loan statistics such as DTI and CLTV were materially understated as a result ofRFC's 

failure to underwrite the mortgage loans in compliance with its Underwriting Guidelines. 

Further, there was no way for MBIA to confirm based on schedules or data tapes whether RFC 

had underwritten the mortgage loans in compliance with its underwriting criteria. MBIA did not 

have the special and unique knowledge and expertise that RFC had regarding the mortgage 

loans. 

57. RFC' s breaches of its representations and warranties establish that the 

information conveyed to MBIA, including the schedules in the Offering Documents containing 

DTI and CL TV statistics for the mortgage loan pools, as well as specific loan information 

provided to MBIA by RFC, was materially false. Notably, the DTI and CLTV statistics for the 

mortgage loan pools contained in the Offering Documents are based on "stated incomes" and 

appraisals that are grossly inflated and unreasonable. Further, RFC' s breaches of its 

representations and warranties establish that the information conveyed to the rating agencies was 

materially false, causing the rating agencies to issue incorrect shadow ratings for the RFC 

Transactions . 

58. RFC has admitted to MBIA that it was aware that mortgage loans 

contributed to the mortgage loan pools for the RFC Transactions failed to comply with RFC's 

Underwriting Guidelines and, thus, were in breach of RFC's contractual representations and 

warranties. In that regard, RFC underwrote or purchased a significant number of non-compliant 

mortgage loans by purporting to grant "exceptions" to RFC's Underwriting Guidelines. The 

Underwriting Guidelines, however, only allowed RFC to make such exceptions in specifically 

defined and limited circumstances. For example, the Underwriting Guidelines state that certain 

loans with a DTI exceeding the standards for its individual loan program "may be eligible for 

purchase as an exception under a non-standard Loan Program or will be slotted to a Loan 
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Program that accepts higher DTis regardless of credit grade." Further, RFC's Underwriting 

Guidelines required that a form- Form 1600 be completed and approved for any exceptions 

made to the Underwriting Guidelines in connection with the underwriting or purchase of a 

mortgage loan . 

59. For a significant number of non-compliant mortgage loans, RFC did not 

identifY any specifically defined exception that was permitted under the Underwriting 

Guidelines. Further, for a significant number of mortgage loans, RFC failed to document the 

alleged exceptions on a Form 1600, as required by the Underwriting Guidelines. Instead, RFC 

engaged extensively in three improper underwriting practices that were not permitted under the 

Underwriting Guidelines. As a result of these practices, RFC deliberately contributed a 

significant number of non-compliant mortgage loans to the RFC Transactions. 

60. The first improper practice engaged in by RFC was called a "negotiated 

commitment." In a "negotiated commitment," RFC prospectively entered into an agreement 

with a loan originator whereby RFC agreed that the loan originator could in the future originate 

mortgage loans that failed to comply with RFC's Underwriting Guidelines and that RFC would 

still purchase these mortgage loans, notwithstanding the fact that RFC understood that these 

mortgage loans would not comply with RFC's Underwriting Guidelines. 

61. Even though RFC knew that mortgage loans acquired from the loan 

originators through the "negotiated commitments" did not comply with RFC's Underwriting 

Guidelines, RFC contributed these non-compliant mortgage loans to the mortgage loan pools 

underlying the RFC Transactions and falsely represented to MBIA that these mortgage loans, in 

fact, were underwritten in substantial compliance with RFC's Underwriting Guidelines. Further, 

RFC wrongfully attempted to justifY its conduct by claiming that mortgage loans purchased in 

connection with "negotiated commitments" were excepted from the Underwriting Guidelines. 

-27-

12-12020-mg    Doc 2813-87    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 87  
  Pg 50 of 140



• 

• 

• 

• 

• 

• 

• 

• 

• 

• 

• 

To the contrary, the Underwriting Guidelines, the Purchase Agreements, the 2007-HSA2 

Assignment Agreement, the Insurance Agreements or the Offering Documents contain no 

provision permitting RFC to make exceptions to the Underwriting Guidelines on the basis of 

"negotiated commitments." 

62. The second improper practice engaged in by RFC was called a "bulk 

purchase program." In a "bulk purchase program," RFC entered into a transaction with a loan 

seller - that is, an entity that owned mortgage loans - whereby RFC agreed to purchase a bulk 

amount of mortgage loans that had already been originated and were owned by that loan seller. 

In connection with these "bulk purchases," RFC did not undertake to "re-underwrite" or confirm 

that the mortgage loans being acquired complied with RFC's Underwriting Guidelines. Instead, 

RFC agreed with the loan seller that RFC would acquire mortgage loans from that loan seller 

regardless of whether the mortgage loans complied with RFC's Underwriting Guidelines. In 

many instances, the mortgage loans, in fact, did not comply with RFC's Underwriting 

Guidelines. 

63. Notwithstanding that RFC knew that mortgage loans acquired through the 

"bulk purchase programs" did not comply with RFC's Underwriting Guidelines, RFC 

contributed these non-compliant mortgage loans to the mortgage loan pools underlying the RFC 

Transactions and falsely represented to MBIA that these mortgage loans, in fact, were 

underwritten in substantial compliance with RFC's Underwriting Guidelines. Further, RFC 

wrongfully attempted to justify its conduct by claiming that mortgage loans purchased in 

connection with "bulk purchase programs" are excepted from the Underwriting Guidelines. The 

Underwriting Guidelines, the Purchase Agreements, the 2007-HSA2 Assignment Agreement, the 

Insurance Agreements or the Offering Documents contain no provision permitting RFC to make 

exceptions on this basis. 
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64 . RFC also underwrote or purchased mortgage loans that failed to comply 

with the Underwriting Guidelines but were approved for purchase by RFC's proprietary 

automated electronic loan underwriting program known as "Assetwise." Assetwise was used by 

loan originators as a tool to assist in the underwriting of mortgage loans that would be acceptable 

to RFC. Assetwise is a software program in which a loan originator inputs certain characteristics 

of a proposed mortgage loan. The program then permits the user to determine whether the loan 

meets the pre-specified underwriting criteria that are set up in the program. MBIA understood, 

based on the Underwriting Guidelines, that Assetwise was programmed so that the 

characteristics of proposed mortgage loans would be analyzed to determine whether they 

complied with the Underwriting Guidelines. 

65. RFC used Assetwise to originate mortgage loans through its affiliates. 

RFC also made Assetwise available to unaffiliated loan originators, which would sell the 

mortgage loans to RFC. 

66. The Assetwise program utilized by RFC, either as an originator or as made 

available to unaffiliated originators, did not analyze proposed mortgage loans on the basis ofthe 

RFC Underwriting Guidelines. Indeed, a significant number of mortgage loans originated or 

purchased by RFC on the basis of Assetwise did not comply with RFC's Underwriting 

Guidelines . 

67. Moreover, RFC's reliance on Assetwise itself was a violation of the 

Underwriting Guidelines. RFC's Underwriting Guidelines expressly state that "clients who use 

the Assetwise electronic services are still bound by the representations and warranties as set forth 

in the [Underwriting Guidelines]. Additionally, use of Assetwise does not relieve Clients of loan 

eligibility and underwriting requirements set forth in [the Underwriting Guidelines]." The 

Underwriting Guidelines further state that "[t]he loan must conform to the [Underwriting 
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Guidelines] and Loan eligibility requirements. Assetwise provides program eligibility grading 

and slotting. Clients are responsible to ensure the Loan conforms to [the Underwriting 

Guidelines]." RFC never stated in the Underwriting Guidelines or in its representations and 

warranties to tvmiA its intention to allow Assetwise to approve mortgage loans that failed to 

comply with RFC's Underwriting Guidelines. 

68. Notwithstanding that RFC knew that numerous mortgage loans 

underwritten by use of the Assetwise program failed to comply with the Underwriting 

Guidelines, RFC contributed these non-compliant mortgage loans to the mortgage loan pools 

underlying the RFC Transactions and falsely represented to MBIA that these mortgage loans in 

fact were underwritten in substantial compliance with RFC's Underwriting Guidelines. RFC 

wrongfully attempted to justify its conduct by claiming that loans underwritten by use of the 

Assetwise program are excepted from the Underwriting Guidelines. The Underwriting 

Guidelines, the Purchase Agreements, the 2007-HSA2 Assignment Agreement, the Insurance 

Agreements or the Offering Documents contain no provision permitted RFC to make exceptions 

on this basis . 

69. As a result of its "negotiated commitments," "bulk purchases" and use of 

Assetwise, RFC deliberately contributed a substantial and material number of loans to the RFC 

Transactions that failed to comply with its Underwriting Guidelines. RFC's claim that these 

mortgage loans were issued through "exceptions" to the Underwriting Guidelines or 

"substantially" complied with the Underwriting Guidelines essentially eliminated any 

meaningful role that RFC's Underwriting Guidelines would serve in the mortgage loan 

origination and purchase process for mortgage loans contributed to the RFC Transactions. 

70. Through its egregious and pervasive breaches of its representations and 

warranties, including, without limitation, RFC's representation and warranty that the mortgage 
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loans were underwritten "in substantial compliance with [the Underwriting Guidelines]," RFC 

knowingly misled MBIA into issuing the Policies for the RFC Transactions without disclosing 

their substantial, hidden risks, thereby passing those risks to MBIA. By misleading MBIA into 

issuing the Policies, RFC was able to sell mortgage loans it held at a higher price to investors in 

the RFC Transactions for an inflated price and to then earn fees for servicing the mortgage loans 

underlying the RFC Transactions . 

71. Further, through its egregious and pervasive breaches of its representations 

and warranties, RFC caused the rating agencies to issue incorrect shadow ratings for the RFC 

Transactions, on which MBIA relied . 

72. RFC's pervasive breaches of its representations and warranties materially 

undermine and distort the fundamental basis upon which MBIA agreed to issue the Policies. The 

substantial and hidden risks present in the RFC Transactions, which were hidden by RFC's 

misrepresentations, have caused the mortgage loans in the RFC Transactions to become 

delinquent and subsequently charged-off at a severe and unexpected rate, thus causing significant 

shortfalls in cash flows to the trusts and, consequently, causing MBIA to incur losses in honoring 

its obligations under the Policies issued for the RFC Transactions. Further, RFC's failure to 

minimize losses on the mortgage loans through its normal and usual mortgage loan servicing 

procedures has exacerbated shortfalls to the trusts for the RFC Transactions. Consequently, 

MBIA has incurred, and will continue to incur, significant losses in connection with its 

obligations under the Policies to insure certain shortfalls in payments to investors in the RFC 

Transactions, all as a result ofRFC's pervasive misrepresentations and misleading conduct. 
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73 . 

CAUSES OF ACTION 

FIRST CAUSE OF ACTION 

(FRAUD) 

MBIA repeats, re-alleges and incorporates each and every allegation 

contained in paragraphs 1 through 72. 

74. In connection with MBIA's issuance of the Policies, RFC had a duty to 

communicate accurate and complete information to MBIA . 

75. RFC intentionally misrepresented existing material facts with respect to 

the RFC Transactions . 

76. RFC knew that its representations were materially false and that its false 

representations were essential and material to MBIA's decisions to issue the Policies in 

connection with the RFC Transactions. MBIA was not aware and could not reasonably have 

been aware of the falsity of RFC's representations. Accordingly, RFC acted intentionally and 

purposefully in making the materially false representations to MBIA with respect to the RFC 

Transactions . 

77. Additionally, RFC intentionally and purposely misled MBIA by making 

representations with respect to the underwriting of the mortgage loans that were contributed to 

the mortgage loan pools underlying the RFC Transactions that RFC knew were untrue. RFC 

materially misrepresented to MBIA that the mortgage loans in the RFC Transactions were 

underwritten in substantial compliance with its Underwriting Guidelines and failed to disclose 

RFC's consistent violations and manipulations of its Underwriting Guidelines. RFC falsely 

misled MBIA into believing that RFC's Underwriting Guidelines employed appropriate 

underwriting standards . 
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78. To the contrary, RFC underwrote mortgage loans by intentionally and 

consistently issuing improper "exceptions" to its Underwriting Guidelines, including by issuing 

purported "exceptions" in connection with RFC 's use of "negotiated commitments," "bulk 

purchase programs" and the use of Assetwise in blatant violation of the Underwriting Guidelines . 

RFC knew that the purported "exceptions" would cause the mortgage loans to fail to comply 

with its Underwriting Guidelines, yet knowingly contributed these non-compliant mortgage 

loans to the mortgage loan pools for the RFC Transactions notwithstanding their failure to 

comply with the Underwriting Guidelines. RFC knowingly defrauded MBIA by representing to 

MBIA that the mortgage loans contributed to the RFC Transactions were underwritten in 

substantial compliance with the Underwriting Guidelines. 

79. As a result of its knowing misrepresentations, RFC intended to, and, in 

fact, did defraud MBIA into issuing the Policies for the RFC Transactions. RFC defrauded 

MBIA so that it could earn both proceeds on the securitization and sale of the mortgage loans 

underlying the RFC Transactions and fees for servicing those loans after their securitization 

while passing the risks inherent in the poorly-underwritten mortgage loans to MBIA . 

80. MBIA reasonably relied to its detriment on RFC' s misrepresentations. 

Had MBIA known about RFC's significant and substantial breaches of its representations and 

warranties, MBIA would not have issued the Policies with respect to the RFC Transactions . 

81. As a direct result of, and in reliance upon, RFC's misrepresentations, 

MBIA issued the Policies, requiring MBIA to pay, to its substantial detriment, sizable insurance 

claims and to incur even greater future liabilities. 

82. As a result ofRFC's fraud, MBIA has incurred, and will continue to incur, 

damages in an amount to be determined at trial. 
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83. A justiciable controversy exists as to (a) whether RFC fraudulently 

induced MBIA to issue the Policies in connection with the RFC Transactions and (b) MBIA's 

entitlement to damages as a result thereof. 

SECOND CAUSE OF ACTION 

(MATERIAL BREACH OF THE INSURANCE AGREEMENTS) 

84. MBIA repeats, re-alleges and incorporates each and every allegation 

contained in paragraphs 1 through 83 . 

85. The Insurance Agreements are valid and enforceable contracts between 

MBIA and RFC that give rise to certain obligations on the part of RFC in connection with the 

mortgage loans and the RFC Transactions. MBIA has fully complied with its obligations under 

the Insurance Agreements and the Policies. 

86. In the Insurance Agreements, RFC made numerous representations and 

warranties to MBIA, including the representation that none of the material information that RFC 

supplied to MBIA regarding the mortgage loans or the "operations of RFC" contained an untrue 

or misleading statement of material fact. Additionally, the Insurance Agreements incorporate by 

reference, for the benefit of MBIA, each of RFC's representations and warranties in the 

Transaction Documents, including the representation that the mortgage loans that RFC 

contributed to the RFC Transactions were underwritten in substantial compliance with RFC's 

Underwriting Guidelines. 

87. These representations and warranties were material to MBIA's decisions 

to enter into the Insurance Agreements and to issue the Policies. RFC's compliance with its 

representations and warranties was and is necessary to assure MBIA the benefit of its bargain. 

88. RFC, however, has pervasively and extensively breached its 

representations and warranties to MBIA. Tens of thousands of the mortgage loans underlying 
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the RFC Transactions failed to comply with RFC's Underwriting Guidelines. Moreover, a 

substantial number of mortgage loans breached one or more of RFC's representations and 

warranties to MBIA. The non-compliant mortgage loans in the mortgage loan pools with 

multiple breaches of representations and warranties are so pervasive that RFC has deprived 

MBIA of the benefit of its bargain in connection with the Insurance Agreements and the Policies, 

taken as a whole . 

89. A justiciable controversy exists as to (a) whether RFC has materially 

breached the Insurance Agreements and (b) MBIA's entitlement to damages as a result thereof. 

90. Accordingly, MBIA seeks an award of damages, in amount to be proved at 

trial, for RFC's material breaches of the Insurance Agreements. 

THIRD CAUSE OF ACTION 

(BREACH OF CONTRACT: FAILURE TO COMPLY WITH AND 
REPUDIATION OF THE LOAN BREACH REMEDY PROCEDURE) 

91. MBIA repeats, re-alleges and incorporates each and every allegation 

contained in paragraphs 1 through 90 . 

92. Pursuant to the Purchase Agreements and the 2007-HSA2 Assignment 

Agreement, if MBIA determines that RFC breached its representations and warranties in a 

manner that "materially and adversely affects the interests of [MBIA ]," including, without 

limitation, by contributing a mortgage loan to the RFC Transactions that did not comply with 

RFC's representations and warranties or with RFC's Underwriting Guidelines, MBIA can give 

notice to RFC of the presence of the non-compliant mortgage loan, after which RFC will have 90 

days to cure the breach. Alternatively, RFC can repurchase the mortgage Joan or, if substitution 

can be completed within two years ofthe closing date ofthe RFC Transaction in question, RFC 

can substitute a performing, compliant mortgage loan for the non-compliant mortgage loan (the 

-35-

12-12020-mg    Doc 2813-87    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 87  
  Pg 58 of 140



• 

• 

• 

• 

• 

• 

• 

• 

• 

• 

• 

"Loan Breach Remedy Procedure"). The Loan Breach Remedy Procedure is not an exclusive 

remedy and does not apply to breaches of the Insurance Agreements. 

93. The parties established the Loan Breach Remedy Procedure because they 

recognized the possibility that an isolated and limited number of mortgage loans, among the 

thousands of mortgage loans underlying the RFC Transactions, may not comply with RFC's 

representations and warranties or with RFC's Underwriting Guidelines. Because of this 

possibility with respect to an isolated and limited number of mortgage loans, the parties intended, 

through the Loan Breach Remedy Procedure, to establish an agreed-upon mechanism whereby 

MBIA could give notice to RFC of an isolated and limited number of non-compliant mortgage 

loans and RFC could repurchase such non-compliant mortgage loans without implicating an 

event of default for the RFC Transactions in their entirety. 

94. On several occasions during 2008 and 2009, MBIA sent notices to RFC 

identifying numerous mortgage loans underlying the RFC Transactions that were in breach of 

one or more ofRFC's representations and warranties, pursuant to Section 3.1(b) of the Purchase 

Agreements and Section 4 of the 2007-HSA2 Assignment Agreement, and notifying RFC that 

such breaches materially and adversely affected the interests of MBIA (the "Remedy Notices"). 

Specifically, MBIA sent the following Remedy Notices to RFC: 

Date Transaction ( s) Number of Loans 

May 22,2008 HSA4, HSAS 194 

May 22,2008 HSA2 359 

May 22,2008 HSAI, HSA3 139 

September 2, 2008 HSA4, HSAS 310 

September 5, 2008 HSA2 57 
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September 17, 2008 HSAI 293 

September 25, 2008 HSA3 484 

December 30, 2008 HSA4, HSA5 202 

December 30, 2008 HSAI 246 

December 30, 2008 HSA3 416 

January 22, 2009 HSA2 736 

Total 3,436 

95. The mortgage loans identified in the Remedy Notices were included in the 

Remedy Notices because they failed to comply with one or more of RFC's representations and 

warranties. For example, many of the mortgage loans were underwritten on the basis of "stated 

incomes" that were clearly unreasonable for the circumstances of the individual borrower or 

were based on DTI or CLTV ratios that exceeded the Underwriting Guidelines. In addition, the 

files for the mortgage loans lacked necessary documents including mortgage notes, disclosures 

relating to the sale of the mortgage loan, disclosures relating to the transfer of servicing for the 

mortgage loan, documents confirming appropriate reserves and documents necessary for 

compliance with the Patriot Act. 

96. Initially, RFC participated in the Loan Breach Remedy Procedure by 

responding to the two Remedy Notices that MBIA sent to RFC on May 22, 2008. While MBIA 

and RFC were able to reach agreements with respect to approximately 24% of the 692 mortgage 

loans identified in those Remedy Notices, RFC refused to cure, substitute for or repurchase the 

remaining non-compliant mortgage loans, as required by the Loan Breach Remedy Procedure. 

97. RFC refused to cure the material breaches for the vast majority ofthe non-

compliant mortgage loans that MBIA identified in the Remedy Notices that MBIA sent to RFC 

in September 2008, and on information and belief, RFC does not intend cure any of those 
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breaches nor will it substitute for or repurchase any of the non-compliant mortgage loans. In 

addition, RFC has completely ignored and never responded to the Remedy Notices that MBIA 

sent to RFC in December 2008 and January 2009, which identified more than 1,600 non

complaint mortgage loans with an unpaid principal balance of more than $106 million. As such, 

RFC, by its conduct, has abandoned its contractual repurchase obligations, and such 

abandonment constitutes a wrongful repudiation of RFC's obligations under the Loan Breach 

Remedy Procedure. 

98. Moreover, the existing Remedy Notices do not identify all of the mortgage 

loans that fail to comply with RFC' s representations and warranties. For example, RFC 

obstructed MBIA's right to access certain documents and information concerning the mortgage 

loans. Pursuant to the Servicing Agreements and the Insurance Agreements, MBIA is 

contractually entitled to such information, and RFC's refusal to provide it constitutes an 

independent breach of contract, which prevented MBIA from pursuing appropriate remediation 

efforts and damaged MBIA in an amount to be proved at trial. 

99. Moreover, additional mortgage loans continue to become delinquent and 

are charged-off every month. For example, in December 2009 alone, 3, 762 mortgage loans were 

delinquent by 60 or more days. On information and belief, such delinquencies and charge-offs 

will continue through the date of trial in this action and beyond. However, because RFC has 

abandoned and wrongfully repudiated the Loan Breach Remedy Procedure by its conduct, it 

would be futile for MBIA to generate and send additional Remedy Notices . 

100. As a result ofRFC's failure to comply with its obligations under the Loan 

Remedy Breach Procedure with respect to the mortgage loans identified in the Remedy Notices 

and RFC's abandonment and wrongful repudiation ofthe Loan Breach Remedy Procedure in its 

entirety, MBIA has incurred, and will continue to incur, damages in an amount to be proved at 
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trial. MBIA has been, and will continue to be, required to make payments to investors as a result 

of shortfalls in cash flow to the trusts in the RFC Transactions. By failing to cure the defective 

aspects ofthe non-compliant mortgage loans identified in the Remedy Notices, to repurchase or 

substitute for those non-compliant mortgage loans and by abandoning and wrongfully 

repudiating its obligations under the Loan Breach Remedy Procedure, RFC has caused MBIA to 

incur payments for certain shortfalls in cash flows to investors when, in fact, such shortfalls 

should have been properly paid by RFC as a result of RFC's repurchase of or substitution for 

non-compliant mortgage loans. 

I 01. In addition, MBIA has incurred, and will continue to incur, significant fees 

for professional services, including attorneys' fees, to engage in, and enforce RFC's obligations 

under, the Loan Breach Remedy Procedure with RFC. Pursuant to Section 3.03 of the Insurance 

Agreements, RFC agreed to indemnify MBIA for (i) damages as a result of RFC's failure to 

comply with the Transaction Documents, including, without limitation, RFC's failure to comply 

with its obligations under the Loan Breach Remedy Procedure, with interest, and (ii) reasonable 

attorneys' and accountants' fees and expenses and any other fees and expenses that MBIA 

reasonably incurs, in connection with the enforcement, defense or preservation of any rights in 

respect of any of the Transaction Documents. 

102. RFC has failed to indemnity MBIA, pursuant to Section 3.03 of the 

Insurance Agreements, for the damages it has incurred, and will continue to incur, as a result of 

RFC's failure to comply with its obligations under the Loan Breach Remedy Procedure, 

including interest, attorneys' and accountants' fees and costs and any other fees and expenses 

that MBlA reasonably has incurred and continues to incur. 

103. MBIA has fully complied with its obligations under the Transaction 

Documents, the Insurance Agreements and the Policies. 
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104. A justiciable controversy exists as to (a) RFC' s obligation to comply with 

the Loan Breach Remedy Procedure; (b) RFC's wrongful repudiation of the Loan Breach 

Remedy Procedure; and (c) MBTA's entitlement to damages as a result ofRFC's breaches of its 

representations and warranties, RFC's failure to comply with the Loan Breach Remedy 

Procedure and RFC's wrongful repudiation of its obligations under the Loan Breach Remedy 

Procedure. Accordingly, MBIA seeks a declaratory judgment that (a) RFC is required to comply 

with its obligations under the Loan Breach Remedy Procedure; (b) RFC has wrongfully 

repudiated its obligations under the Loan Breach Remedy Procedure; and (c) RFC is required to 

indemnify MBIA for any and all damages it has incurred, and that MBIA incurs, as a result of 

RFC's breaches of its representations and warranties, including RFC's failure to comply with 

and wrongful repudiation of its obligations under the Loan Breach Remedy Procedure. 

FOURTH CAUSE OF ACTION 

(BREACH OF CONTRACT- SERVICING) 

105. MBIA repeats, re-alleges and incorporates each and every allegation 

contained in paragraphs 1 through 104 . 

106. RFC was the initial Master Servicer for the RFC Transactions. On 

November 2, 2009, RFC voluntarily relinquished its rights and responsibilities under the 

Servicing Agreements and allowed MBIA to appoint a new Master Servicer. As such, RFC is 

not presently involved with the servicing of the mortgage loans underlying the RFC 

Transactions. 

107. Between the closing date ofeach ofthe RFC Transactions and November 

2, 2009, RFC was required to service the mortgage loans underlying the RFC Transactions in a 

manner consistent with RFC's servicing guidelines and the Servicing Agreements. As Master 

Servicer, RFC was required to employ, in its good faith business judgment, all of its "normal and 
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usual" servicing procedures. Because RFC was required to use its good faith business judgment, 

RFC's servicing procedures must have been prudent and must have materially complied with 

industry standards. RFC also outsourced some of its servicing duties to certain of its affiliates as 

subservicers namely, GMAC Mortgage and Homecomings Financial Network, Inc. (later 

Homecomings Financial, LLC and, collectively, "Homecomings"). As Master Senricer, 

however, RFC had ultimate responsibility for servicing the mortgage loans underlying the RFC 

Transactions. 

108. In fact, RFC's manner of servicing suffered from a number of material 

deficiencies and areas of serious concern that, in many instances, amounted to a breach of the 

Servicing Agreements and an abdication by RFC of its servicing responsibilities. These material 

deficiencies included, among other things, (a) failing to contact borrowers prior to charging-off 

loans, (b) failing to charge-off loans that were substantially delinquent, (c) failing to initiate 

proper skip tracing activities, (d) failing to discuss loss mitigation with borrowers and to obtain 

borrower financial information to conduct a proper workout analysis, (e) failing to offer properly 

designed modifications to reduce re-defaults, (f) failing to provide authority to early stage 

collection offices to offer loss mitigation options, (g) failing to initiate and document contact 

with borrowers, (h) failing to conduct timely property inspections, instead relying excessively on 

broker price opinions, (i) failing to monitor loss mitigation deal compliance and U) failing to 

properly monitor foreclosure sale activities. In addition, RFC (a) unduly and improperly relied 

upon automated calling rather than establishing and maintaining human contact with borrowers, 

(b) serviced the loans in a low cost minimal effort manner with long periods of inaction, 

(c) serviced the loans in a passive manner that relied upon borrower-initiated contact rather than 

servicer action, and (d) experienced a significant downturn in servicing capacity and activities, 

especially during 2008. 
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1 09. These numerous and material breaches of the Servicing Agreements and 

RFC's own servicing guidelines between RFC's appointment as Master Servicer and November 

2, 2009 have both accelerated and increased MBIA's losses. Had RFC complied with its 

contractual obligations and employed more rigorous servicing and remediation procedures, the 

payments that MBIA has been required to make pursuant to its financial guaranty insurance 

policies for the RFC Transactions would have been significantly smaller. As such, MBIA has 

been damaged by RFC's breach of its responsibilities as Master Servicer in an amount to be 

determined at trial. 

110. MBIA has fully complied with its obligations under the Transaction 

Documents and the financial guarantee insurance policies with respect to the RFC Transactions. 

FIFTH CAUSE OF ACTION 

(NEGLIGENT MISREPRESENTATION) 

111. MBIA repeats, re-alleges and incorporates each and every allegation 

contained in paragraphs 1 through 110. 

112. In connection with MBIA's issuance of the Policies, RFC had a duty to 

communicate accurate and complete information to MBIA because of MBIA's special 

relationship of trust and confidence with RFC. 

113. MBIA had issued financial guaranty insurance policies for securitization 

transactions sponsored by RFC and its affiliates during 2003 and 2004. In late 2005 and early 

2006, MBIA and RFC engaged in discussions to further their relationship and develop a program 

pursuant to which MBIA would issue financial guaranty insurance policies for securitization 

transactions sponsored by RFC. As part ofthese discussions, MBIA visited RFC's offices and 

analyzed RFC' s credit profile and financial stability based on, among other things, information 

provided by RFC. After performing this analysis, MBIA authorized its underwriters to incur up 
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to $8.5 billion of gross exposure to securitization transactions sponsored by RFC and its affiliate, 

GMAC Mortgage, subject to each proposed securitization transaction being reviewed and 

approved in accordance with MBIA's underwriting policies and procedures. MBIA's Executive 

Credit Committee also delegated authority to approve transactions to MBIA's Underwriting 

Committee based on MBIA's trust and confidence in RFC. The special relationship between 

MBIA and RFC predated MBIA's contractual relationship with RFC in connection with the RFC 

Transactions. 

114. In addition, MBIA's special relationship with RFC is demonstrated by 

RFC's unique and special knowledge and expertise regarding both the underwriting of mortgage 

loans, generally, and the underwriting of the mortgage loans in the loan pools for the RFC 

Transactions. While MBIA may be viewed in certain contexts as a "sophisticated" party, it is not 

a mortgage loan originator. Moreover, it did not originate any ofthe mortgage loans underlying 

the RFC Transactions and could not reasonably have reviewed those loans before issuing the 

Policies. MBIA's inability to reasonably review and underwrite the mortgage loans is 

demonstrated by the fact that MBIA was provided only a few days to bid on the RFC 

Transactions, which often closed less than a month after RFC' s initial invitation to submit a bid. 

As such, MBIA was entirely reliant on RFC's unique and special knowledge and expertise . 

115. RFC misrepresented existing material facts with respect to the RFC 

Transactions. 

116. RFC possessed clear and reasonable grounds for believing or determining 

that its representations were materially false and should have known that its representations were 

materially false. Moreover, RFC knew or should have known that MBIA would rely on RFC's 

materially false representations. Accordingly, RFC acted negligently in making the materially 
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false representations to MBIA with respect to the underwriting of the mortgage loans contributed 

to the mortgage loan pools for the RFC Transactions. 

117. RFC knew or should have known that RFC's false representations were 

essential and material to MBIA's decision to issue the Policies in connection with the RFC 

Transactions. MBIA was not aware and could not reasonably have been aware of the falsity of 

RFC's representations . 

118. MBIA reasonably relied to its detriment on RFC' s misrepresentations. 

Had MBIA known about RFC's significant and substantial breaches of its representations and 

warranties, MBIA would not have issued the Policies with respect to the RFC Transactions . 

119. As a proximate result of its reasonable reliance on RFC's negligent 

misrepresentations, MBIA issued the Policies, requiring MBIA to pay, to its substantial 

detriment, sizable insurance claims and to incur even greater future liabilities . 

120. As a result of RFC's negligent misrepresentations, MBIA has incurred, 

and will continue to incur, damages in an amount to be determined at trial. 

121. A justiciable controversy exists as to (a) whether RFC made negligent 

misrepresentations to MBIA with respect to the Policies issued by MBIA in connection with the 

RFC Transactions and (b) MBIA' s entitlement to damages as a result thereof . 

SIXTH CAUSE OF ACTION 

(BREACH OF CONTRACT- GOOD FAITH AND FAIR DEALING) 
(PRESERVED FOR APPEAL) 

122. MBIA repeats, re-alleges and incorporates each and every allegation 

contained in paragraphs 1 through 121 . 
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123. Under the Insurance Agreements, the Purchase Agreements and the 2007-

HSA2 Assignment Agreement, RFC is required to comply with the covenant or duty of good 

faith and fair dealing that is implied in all contracts. 

124. By entering into the Insurance Agreements with MBIA, which 

incorporated by reference the representations and warranties stated in the Purchase Agreements 

and the 2007-HSA2 Assignment Agreement, RFC agreed to act in good faith with respect to its 

contribution of mortgage loans to the mortgage loan pools underlying the RFC Transactions. 

125. RFC breached its implied covenant or duty of good faith and fair dealing. 

In that regard, RFC represented and warranted to MBIA that the mortgage loans contributed to 

the mortgage loan pools underlying the RFC Transactions were underwritten in substantial 

compliance with RFC's Underwriting Guidelines, among other representations and warranties. 

However, RFC, in bad faith, knowingly and systematically contributed mortgage loans to the 

mortgage loan pools underlying the RFC Transactions that RFC knew breached one or more of 

RFC's representations and warranties. RFC further breached its implied covenant or duty of 

good faith and fair dealing by failing to employ mortgage loan servicing procedures consistent 

with mortgage loan servicing industry standards, and otherwise failing to comply with its 

obligations, pursuant to the Transaction Documents, to service, in good faith, the mortgage loans 

for the RFC Transactions . 

126. RFC's breach of its implied covenant or duty of good faith and fair 

dealing deprived MBIA of its right to receive the full benefits of the Insurance Agreements by 

compelling MBIA to make payments on insurance claims that would not have arisen but for 

RFC's bad faith conduct. Further, RFC, in bad faith, has denied MBIA reasonable access to 

information necessary to evaluate RFC's actions as servicers for the mortgage loans or to enforce 

MBIA's contractual rights in connection with the RFC Transactions. 
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127. Had MBIA known about RFC's significant and substantial breaches of its 

representations and warranties, MBIA would not have issued the Policies with respect to the 

RFC Transactions. 

128. As a result of RFC' s material breach of the implied covenant of good faith 

and fair dealing, MBIA has incurred, and will continue to incur, damages, including, without 

limitation, interest and reasonable attorneys' and accountants' fees and expenses. Because 

MBIA would not have issued the Policies if MBIA had known the true risk profile of the loan 

portfolios in the RFC Transactions, RFC is responsible for all losses incurred by MBIA whether 

or not such losses relate directly to non-compliant mortgage loans. 

129. MBIA has fully complied with its obligations under the Transaction 

Documents and the financial guarantee insurance policies with respect to the RFC Transactions. 

130. A justiciable controversy exists as to (a) whether RFC breached the 

covenant or duty of good faith and fair dealing implied in the Transaction Documents in 

connection with the RFC Transactions and (b) MBIA's entitlement to damages as a result 

thereof . 

SEVENTH CAUSE OF ACTION 

(EQUITABLE OR IMPLIED INDEMNIFICATION) 
(PRESERVED FOR APPEAL) 

131. MBIA repeats, re-alleges and incorporates each and every allegation 

contained in paragraphs 1 through 130. 

132. In connection with the RFC Transactions, RFC made representations and 

warranties to MBIA and provided information with respect to the mortgage loans contributed to 

the mortgage loan pools for the RFC Transactions to MBIA. RFC's representations and 

warranties were materially false. In reliance upon RFC's representations and warranties and 
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other information with respect to the mortgage loans, MBIA issued the Policies in connection 

with the RFC Transactions. 

133. RFC' s breaches of its representations and warranties materially 

undermined and distorted the fundamental basis upon which MBIA agreed to issue the Policies 

for the RFC Transactions. Moreover, the substantial and hidden risks present in the RFC 

Transactions, which were hidden by RFC's representations and warranties and were pervasive to 

the mortgage loan pools for the RFC Transactions, have caused the mortgage loans in the RFC 

Transactions to become delinquent and subsequently charged-off at a severe and unexpected 

rate, thus causing significant shortfalls in cash flows to investors in the RFC Transactions . 

Further, RFC's failure to minimize losses on the mortgage loans through normal and usual 

mortgage loan servicing procedures, and as otherwise required pursuant to the Transaction 

Documents, has exacerbated shortfalls to investors in the RFC Transactions and, accordingly, 

losses to MBIA. 

134. Had MBIA known about RFC's significant and substantial breaches of its 

representations and warranties, MBIA would not have issued the Policies with respect to the 

RFC Transactions. 

135. As a result of having issued the Policies, MBIA is contractually liable to 

the trusts, and, in that regard, the investors in the RFC Transactions, to insure the payment of 

certain cash flows or losses as a result of charge-offs to the investors in the RFC Transactions in 

the event of shortfalls in the cash flows to the trust for the RFC Transactions. 

136. MBIA has paid and will continue to pay all insurance claims made in 

connection with the RFC Transactions pursuant to the terms of the Policies. 

137. MBIA, however, is in whole or in part, discharging a duty which is owed 

by MBIA to investors in the RFC Transactions pursuant to the Policies but which, as between 
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MBIA and RFC, should in equity and good conscience be discharged by RFC because the 

Policies were procured based on RFC's providing MBIA materially false representations and 

warranties. 

138. MBIA has incurred, and will continue to incur, damages in an amount to 

be determined at trial as a result of discharging a duty which is owed by MBIA to investors in 

the RFC Transactions but which, as between MBIA and RFC, should in equity and good 

conscience have been discharged by RFC. Because MBIA would not have issued the insurance 

policies had it known the true risk profile of the loan portfolios in the RFC Transactions, RFC is 

responsible for all losses incurred by MBIA whether or not such losses relate directly to non-

compliant mortgage loans. 

139. A justiciable controversy exists as to (a) whether RFC, in equity and good 

conscience, is liable for all insurance claims against MBIA and other losses incurred by MBIA 

with respect to the Policies issued by MBIA in connection with the RFC Transactions and (b) 

MBIA's entitlement to damages as a result thereof. 

EIGHTH CAUSE OF ACTION 

(UNJUST ENRICHMENT) 
(PRESERVED FOR APPEAL) 

140. MBIA repeats, re-alleges and incorporates each and every allegation 

contained in paragraphs I through 139. 

141. MBIA has conferred a benefit on RFC by issuing the Policies with the 

reasonable expectation of receiving the full rights and value negotiated in connection with that 

benefit. 

142. RFC was unjustly enriched at MBIA's expense and equity and good 

conscience require RFC to compensate MBIA for the unjust benefit conferred on RFC. In that 
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regard, had MBIA known about RFC's significant and substantial breaches of its representations 

and warranties, MBIA would not have issued the Policies with respect to the RFC Transactions. 

143. IfMBIA had not issued the Policies, RFC would have had to follow either 

of two courses of action: 

a. 

b. 

RFC may have sold the securities issued in connection with the 
RFC Transactions without the Policies. In this scenario, RFC 
would have received a substantially lower amount from the sale of 
the securities than it did because the investors in the RFC 
Transactions would demand a discount in the purchase price of the 
securities or a higher interest rate on the securities to compensate 
for the additional, uninsured risk of shortfalls in cash flows; or 

RFC may not have been able to consummate the RFC 
Transactions. In this scenario, RFC would not have sold the 
mortgage loans by means of the RFC Transactions. RFC may have 
sold the mortgage loans to another purchaser, possibly for a lesser 
purchase price. If RFC was unable to sell the mortgage loans, all 
of the losses with respect to the mortgage loans would have been 
borne by RFC, and only RFC. Further, if the RFC Transactions 
were not consummated, RFC and its affiliate would not have been 
entitled to servicing fees for servicing the mortgage loans in 
connection with the RFC Transactions. 

144. By improperly and unjustly inducing MBIA to issue the Policies as a 

resuh of its materially false representations and warranties, RFC was able to obtain payments 

under the Policies for investors in the RFC Transactions in the event of shortfalls of cash flows 

or losses to the trusts for the RFC Transactions. Consequently, investors in the RFC 

Transactions were willing to pay more to RFC for securities issued in connection with the RFC 

Transactions because of the presence of the MBIA insurance policies. Thus, RFC was able to 

receive a higher payment for the securities issued in connection with the RFC Transactions by 

causing the risk of liability for insuring certain cash flows for the RFC Transactions to pass to 

MBIA. Further, RFC earned servicing fees in connection with the servicing of the mortgage 

loans for the RFC Transactions while passing the risk of shortfalls in cash flows to investors in 
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the RFC Transactions to MBIA. RFC earned these servicing fees despite failing to utilize good 

faith business judgment to employ its normal and usual mortgage loan servicing procedures, and 

otherwise comply with its obligations pursuant to the Transaction Documents, to service the 

mortgage loans for the RFC Transactions . 

145. As a result of RFC's improper and unjust actions, MBIA issued the 

Policies, requiring MBIA to pay, to its substantial detriment, sizable insurance claims and to 

incur even greater future liabilities. 

146. As a result ofRFC's improper and unjust actions, MBIA has incurred, and 

will continue to incur, damages in an amount to be determined at trial. 

147. A justiciable controversy exists as to (a) whether RFC was unjustly 

enriched with respect to the Policies issued by MBIA in connection with the RFC Transactions 

and (b) MBIA's entitlement to damages as a result thereof. 

RELIEF DEMANDED 

WHEREFORE, plaintiff MBIA Insurance Corporation demands judgment against 

defendant Residential Funding Company, LLC, as follows: 

1. With respect to the First Cause of Action, a judgment (a) declaring that 

RFC fraudulently induced MBIA to issue the Policies in connection with the RFC Transactions 

and must compensate MBIA for all losses and liabilities incurred by MBIA, and that MBIA 

incurs, with respect to the Policies issued in connection with the RFC Transactions, including, 

without limitation, interest, reasonable attorneys' and accountants' fees and expenses and any 

other fees and expenses that MBJA incurred or reasonably incurs, whether or not such losses and 

liabilities relate directly to specifically identified non-compliant mortgage loans and (b) 

awarding damages to MBIA for all losses and liabilities incurred by MBIA, and that MBIA 

incurs, with respect to the Policies issued in connection with the RFC Transactions, including, 

without limitation, interest, reasonable attorneys' and accountants' fees and expenses and any 
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other fees and expenses that MBIA incurred or incurs, whether or not such losses relate directly 

to specifically identified non-compliant mortgage loans, in an amount to be determined at trial; 

and 

2. With respect to the Second Cause of Action, a judgment (a) declaring that 

RFC has materially breached the Insurance Agreements and (b) awarding damages to MBIA for 

all losses and liabilities incurred by MBIA, and that MBIA incurs, whether or not such losses 

relate directly to specifically identified non-compliant mortgage loans, in an amount to be 

determined at trial, including interest, reasonable attorneys' and accountants' fees and expenses 

and any other fees and expenses that MBIA incurred or incurs, in an amount to be determined at 

trial; and 

3. With respect to the Third Cause of Action, a judgment (a) declaring that 

RFC is required to comply with its obligations under the Loan Breach Remedy Procedure; (b) 

declaring that RFC has wrongfully repudiated its obligations under the Loan Breach Remedy 

Procedure; and (c) declaring that RFC is required to indemnify MBIA for any and all damages it 

has incurred, and that MBIA incurs, as a result of RFC's breaches of its representations and 

warranties, including RFC's failure to comply with and its wrongful repudiation of its 

obligations under the Loan Breach Remedy Procedure; and (d) awarding damages to MBIA for 

all losses and liabilities incurred by MBIA, and that MBIA incurs, with respect to RFC's 

breaches and ultimate repudiation of the Loan Breach Remedy Procedure, including damages, 

interest, reasonable attorneys' and accountants' fees and expenses, and any other fees and 

expenses that MBIA incurred or incurs, in an amount to be determined at trial; and 

4. With respect to the Fourth Cause of Action, a judgment (a) declaring that 

RFC breached the Servicing Agreements when RFC was acting as Master Servicer by failing to 

property service the mortgage loans underlying the RFC Transactions and (b) awarding damages 

to MBIA for all losses and liabilities incurred by MBIA, and that MBIA incurs, as a result of 

RFC's breaches of the Servicing Agreements, including interest, reasonable attorneys' and 
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accountants' fees and expenses and any other fees and expenses that MBIA incurred or incurs, in 

an amount to be determined at trial; and 

5. With respect to the Fifth Cause of Action, a judgment (a) declaring that 

RFC made negligent misrepresentations to MBIA with respect to the Policies issued by MBIA in 

connection with the RFC Transactions and must compensate MBIA for all losses and liabilities 

incurred by MBIA, and that MBIA incurs, with respect to the Policies issued in connection with 

the RFC Transactions, including, without limitation, interest, reasonable attorneys' and 

accountants' fees and expenses and any other fees and expenses that MBIA incurred or 

reasonably incurs, whether or not such losses relate directly to specifically identified non

compliant mortgage loans and (b) awarding damages to MBIA for all losses and liabilities 

incurred by MBIA, and that MBIA incurs, with respect to the Policies issued in connection with 

the RFC Transactions, including, without limitation, interest, reasonable attorneys' and 

accountants' fees and expenses and any other fees and expenses that MBIA incurred or incurs, 

whether or not such losses and liabilities relate directly to specifically identified non-compliant 

mortgage loans, in an amount to be determined at trial; and 

6. With respect to the Sixth Cause of Action, a judgment (a) declaring that 

RFC has breached the covenant or duty of good faith and fair dealing implied in the Transaction 

Documents in connection with the RFC Transactions and must compensate MBIA for all losses 

and liabilities incurred by MBIA, and that MBIA incurs, with respect to the Policies issued in 

connection with the RFC Transactions, including, without limitation, interest, reasonable 

attorneys' and accountants' fees and expenses and any other fees and expenses that MBIA 

incurred or incurs, whether or not such losses relate directly to specifically identified non

compliant mortgage loans and (b) awarding damages to MBIA for all losses and liabilities 

incurred by MBIA, and that MBIA incurs, with respect to the Policies issued in connection with 

the RFC Transactions, including, without limitation, all losses and liabilities resulting from 

RFC's failure to properly service the mortgage loans in the RFC Transactions, as well as, 

interest, reasonable attorneys' and accountants' fees and expenses and any other fees and 
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expenses that MBIA incurred or incurs, whether or not such losses relate directly to specifically 

identified non-compliant mortgage loans, in an amount to be determined at trial; and 

7. With respect to the Seventh Cause of Action, a judgment (a) declaring that 

RFC is liable for all insurance claims against MBIA and must compensate MBIA for all losses 

and liabilities incurred by MBIA, and that MBIA incurs, with respect to the Policies issued in 

connection with the RFC Transactions, including, without limitation, interest, reasonable 

attorneys' and accountants' fees and expenses and any other fees and expenses that MBIA 

incurred or reasonably incurs, whether or not such losses relate directly to specifically identified 

non-compliant mortgage loans and (b) awarding damages to MBIA for all losses and liabilities 

incurred by MBIA, and that MBIA incurs, with respect to the Policies issued in connection with 

the RFC Transactions, including, without limitation, all losses resulting from RFC's failure to 

properly service the mortgage loans in the RFC Transactions, as well as, interest, reasonable 

attorneys' and accountants' fees and expenses and any other fees and expenses that MBTA 

incurred or incurs, whether or not such losses relate directly to specifically identified non

compliant mortgage loans, in an amount to be determined at trial; and 

8. With respect to the Eighth Cause of Action, a judgment (a) declaring that 

RFC has been unjustly enriched with respect to the Policies issued by MBIA in connection with 

the RFC Transactions and must compensate MBTA for all losses and liabilities incurred by 

MBTA, and that MBIA incurs, with respect to the Policies issued in connection with the RFC 

Transactions, including, without limitation, interest, reasonable attorneys' and accountants' fees 

and expenses and any other fees and expenses that MBIA incurred or incurs, whether or not such 

losses relate directly to specifically identified non-compliant mortgage loans and (b) awarding 

damages to MBTA for all losses and liabilities incurred by MBTA, and that MBIA incurs, with 

respect to the Policies issued in connection with the RFC Transactions, including, without 

limitation, all losses resulting from RFC's failure to properly service the mortgage loans in the 

RFC Transactions, as well as, interest, reasonable attorneys' and accountants' fees and expenses 

and any other fees and expenses that MBIA incurred or incurs, whether or not such losses and 
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liabilities relate directly to specifically identified non-compliant mortgage loans, in an amount to 

be determined at trial; and 

9. The full amount of MBIA's attorneys' fees and expenses with respect to 

this action; and 

10. 

11. 

Punitive and consequential damages; and 

For such other and further relief as the Court may deem just and proper. 
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CADWALADER, WICKERSHAM & TAFT LLP 

By: Is/ Howard R. Hawkins. Jr. 
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Gregory M. Petrick 
Howard R. Hawkins, Jr. 
Jon a than M. Hoff 
One World Financial Center 
New York, New York 10281 
(212) 504-6000 

Attorneys for Plaintiff 
ME/A Insurance Corporation 
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SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK 

MBIA INSURANCE CORPORATION, 

Plaintiff, 

-against-

GMAC MORTGAGE, LLC (F/K/A GMAC 
MORTGAGE CORPORATION), 

Defendant. 

TO THE ABOVE-NAMED DEFENDANT: 

IndexNo. l0GDOg31 

Date of Filing: 4-/1/10 

SUMMONS 

YOU ARE HEREBY SUMMONED and required to serve upon Plaintiffs attorneys an 

answer to the complaint in this action within twenty (20) days after the service of this summons, 

exclusive of the day of service, or within thirty (30) days after service is complete if this 

summons was not personally delivered to you within the State ofNew York. In case of your 

failure to answer, judgment will be taken against you by default for the relief demanded in the 

complaint. 

The bases for venue are CPLR §§ 501 and 503, because the Defendant agreed that the 

Courts within the County and State ofNew York are an appropriate venue and substantial acts 

giving rise to the Plaintiffs claims occurred in New York County . 
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DATED: New York, New York 
April 1, 2010 

TO: GMAC Mortgage, LLC 
II 00 Virginia Drive 
Fort Washington, PA 19034 

2 

QUINN EMANUEL URQUHART & 
su ' A I LP 

S 1 Madison A venue, 22nd Floor 
New York, New York 10010~1601 
(212) 849 7000 

Attorneys for MBIA Insurance Corporation 
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SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK CITY 

MBIA INSURANCE CORPORATION, 

Plaintiff, 

-against-

GMAC MORTGAGE, LLC (f!k/a GMAC 
MORTGAGE CORPORA TION)t 

Defendant. 

h1dex No. [ OG O) KSt 

COMPLAINT 

PlaintiffMBIA Insurance Corporation ("MBIA"), by its attorneys, Quinn 

Emanuel Urquhart & Sullivan, LLP, for its Complaint herein against GMAC Mortgage, LLC 

(formerly known as GMAC Mortgage Corporation) ("GMAC Mortgage" or "Defendant") 

alleges as follows: 

NATURE OF THE ACTION 

1. This action arises out of the fraudulent acts and breaches of contract of GMAC 

Mortgage in connection with three publicly offered securitizations of residential mortgages. All 

of the mortgage loans underlying the securitizations were originated or acquired by GMAC 

Mortgage, a subsidiary of lending giant GMAC Inc. This Complaint alleges that, in its dealings 

with MBIA, GMAC Mortgage affirmatively misrepresented the quality of tens of thousands of 

mortgage loans, with a total original principal balance of more than $4 billion, as a means of 

unfairly shifting to investors and MBIA risks that GMAC Mortgage should have borne itself. 

2. In particular, GMAC Mortgage pooled and conveyed mortgage loans into trusts, 

which in turn issued residential mortgage-backed securities ("RMBS") to investors in three 

offerings, in 2004, 2006, and 2007. The three mortgage loan securitization transactions at issue 

are: GMAC Mortgage Corporation Home Equity Loan Trust 2004-HE4 (the "2004 

---·~~·--·~. ··-----~·~. -~~---~~-~---------~-'"'"'"----~ .. ·--··•·"-"""'""'"--·-----·-----------·-----·"-"----------
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Transaction"), GMAC Mortgage Corporation Home Equity Loan Trust 2006-HE4 (the ''2006 

Transaction"), and GMAC Mortgage Corporation Home Equity Loan Trust 2007~HE1 (the 

"2007 Transaction") (collectively, the "Transactions"). In each of the Transactions, the loans at 

issue were collateralized by second mortgages and were represented to be prime because of the 

purportedly creditworthy nature of the borrowers and loans . 

3. To make the securities more marketable in each of the three offerings, GMAC 

Mortgage sought a financial guaranty insurer to guarantee the trusts' payments to investors in the 

event that cash flows to the trusts were impaired by the failure of mortgage borrowers to make 

payments of principal and interest. To secure MBIA's agreement to provide this insurance, 

GMAC Mortgage made a comprehensive set of representations about the securitizations. These 

representations included loan-level representations about key attributes of individual loans and 

transaction-level representations about the characteristics of the pools of loans that were 

securitized . 

4. While GMAC Mortgage was soliciting MBIA to provide financial guaranty 

insurance, and before each Transaction closed, GMAC Mortgage provided to MBIA: (1) loan 

"tapes" that included data about each borrower and loan, including measurements of each 

borrower's creditworthiness; (2) schedules that set forth key statistics about the loan pools, 

including averages ofmeasures contained in the loan tapes; and (3) initial and final Prospectus 

Supplements that represented that all of the loans in the pools had been originated in compliance 

with GMAC Mortgage's Underwriting Guidelines, which supposedly had been developed to 

ensure that borrowers were creditworthy and that the mortgage loans would be repaid. Using the 

same loan tapes it provided to MBIA, and summary data conveying key characteristics of the 

loan pool, GMAC Mortgage also procured from rating agencies "shadow ratings"-credit ratings 

2 
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the Transactions would carry without financial guaranty insurance. GMAC Motigage knew that 

MBIA would rely on these shadow ratings, as well as the loan tapes, schedules, and initial and 

final Prospectus Supplements, in determining whether to insure the Transactions. 

5. As part of the Transactions, GMAC Mortgage also made to MBIA, and for 

MBIA's benefit, extensive contractual representations and warranties. GMAC Mortgage 

represented and warranted, among other things, that: ( 1) all of the infonnation it provided to 

MBIA about the mortgage loans was accurate and not misleading; (2) all of the mortgage loans 

in the pools were underwritten in accordance with GMAC Mortgage's underwriting standards; 

and (3) in the case of each loan, after receiving all applicable employment, credit, and property 

information, a determination had been made that the borrower was able to meet his or her 

monthly payments, including loan payments. 

6. In reality, however, GMAC Mortgage originated and sold loans into the trusts that 

contradicted the pre~closing representations it made to MBIA and blatantly violated its 

contractual representations and warranties. In 2009, faced with mounting claims payments 

caused by delinquent and so-called "charged-off'' loans-loans deemed uncollectible and thus 

written down to zero--MBIA began examining loan files and documentation associated with 

thousands of loans. The results ofthis review made clear that GMAC Mortgage had wholly 

abandoned its own underwriting policies and instead routinely approved loans to borrowers who 

failed to meet basic risk criteria. At least 89% of the 4,104 delinquent or charged-off loans 

reviewed by NffiiA were not originated in material compliance with GMAC Mortgage's 

3 
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Underwriting Guidelines or the contractual representations and warranties made by GMAC 

Mortgage. 1 

7. MBIA's review demonstrated that GMAC Mortgage had misrepresented the 

quality of the mortgage loans consistently from its first contacts with MBIA. Loan tapes and 

schedules-including those attached to GMAC Mortgage's first solicitations of bids from 

MBIA---contained false data about borrowers, loans, and the characteristics of the loan pools. 

GMAC Mortgage had used the same false loan tapes and other false pool-level information 

derived from the false data on the loan tapes to procure from the rating agencies inflated shadow 

ratings, whlch it then furnished to MBIA. GMAC Mortgage was able to carry out its fraudulent 

scheme by virtue of its unique and superior knowledge about the mortgage loans, its false 

representations about the quality of those loans, and the trust that MBIA placed in GMAC 

Mortgage. The relationship of trust and confidence existed between MBIA and GMAC 

Mortgage as a result of MBIA having provided insurance in at least eight prior GMAC 

Mortgage-sponsored securitizations ofRMBS, beginning in 1999. 

8. GMAC Mortgage succeeded in concealing from MBIA the loans' hidden risks, 

and as a result MBIA has suffered tremendous harm. In agreeing to provide financial guaranty 

insurance, MBIA assumed only the risk that loans conforming to GMAC Mortgage's 

Underwriting Guidelines would not perform as expected. It did not, however, assume the risk 

that GMAC Mortgage would flagrantly ignore prudent underwriting standards and stock the 

securitizations with non-compliant loans. As ofDecember 31, 2009, MBIA had received 

1 As discussed below, although GMAC Mortgage has repeatedly and unreasonably 
denied MBIA access to complete versions of the GMAC Mortgage Underwriting Guidelines, 
there is little dispute as to the content of the Guidelines relevant to this action. In responses to 
correspondence in which MBIA sought to enforce contractual remedies, GMAC Mortgage has 
not challenged MBIA's contentions about the standards set forth in the Guidelines . 

4 
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premiums of approximately $12.5 million. These premiums were supposed to be commensurate 

with risks associated with loan pools that conformed to GMAC Morlgage•s representations. As 

of December 31, 2009, MBIA had paid approximately $132 million in claims and remains 

exposed to millions in further liabilities. 

9 . GMAC Mortgage has compounded MBIA's losses by breaching an express 

representation and warranty to cure, repurchase, or replace non-compliant mortgage loans with 

loans conforming to the representations made by GMAC Mortgage. To date, MBIA has 

requested that GMAC Mortgage cure, repurchase, or replace approximately 3,669 non-compliant 

loans. In response, GMAC Mortgage agreed to repurchase or replace only 28 of these loans. In 

an obvious and improper attempt to prevent MBIA from exercising its contractual rights, GMAC 

Mortgage has also refused to provide complete versions of GMAC Mortgage Underwriting 

Guidelines and has failed to provide information that would enable MBIA to gain full knowledge 

of the historical performance of the loans, including loan-level data dating from the closing of 

each Transaction to early 2008. 

I 0. GMAC Mortgage's refusal to participate in good faith in the so-called "putback'' 

process leaves MBIA uncompensated for its losses. At a more fundamental level, the repurchase 

obligation was never intended to provide an adequate remedy where non-compliant loans 

pervade the pools rather than constitute isolated exceptions. Had GMAC Mortgage told the truth 

about the risks associated with the mortgage loans, MBIA never would have agreed to insure the 

securitizations. 

11. GMAC Mortgage's deception enabled it to sell pools of mortgage loans it 

represented to be worth billions of dollars, while transferring the risks embedded in those loan 

pools to investors and, ultimately, MBIA. Because GMAC Mortgage's fraud, concealment, and 
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breaches of contract have deprived MBIA of the benefit of its bargain, MBIA is entitled to 

recover from GMAC Mortgage, at a very minimum, the value of payments that MBIA has made 

and will make in the future. 

PARTIES 

12. Plaintiff MBIA Insurance Corporation is a New York corporation with its 

principal place ofbusiness at 113 King Street, Armonk, New York. MBIA is one ofthe nation's 

oldest and largest monoline insurers, and provides financial guaranty insurance and other fonns 

of credit protection, generally on financial obligations, which are sold in the new issue and 

secondary markets. 

13. Defendant GMAC Mortgage, LLC, formerly known as GMAC Mortgage 

Corporation, is a Delaware limited liability company with its principal place of business in Fort 

Washington, Pellllsylvania. Upon information and belief, the members ofGMAC Mortgage, 

LLC include at least one New York resident. In the period relevant to this action, GMAC 

Mortgage acquired, originated, and serviced residential mortgage loans. GMAC Mortgage also 

sponsored securitizations of mortgage loans. 

14 . GMAC Mortgage is a wholly owned subsidiary of Residential Capital, LLC 

("ResCap"), which in turn is a wholly owned subsidiary of GMAC Inc. In September 2008, 

ResCap announced that it was closing much of its business of acquiring mortgage loans. At or 

about this time, GMAC Mortgage closed all of its retail locations, locations at which home 

buyers or owners could obtain mortgages. GMAC Mortgage remains one ofthe largest 

residential mortgage servicers in the nation . 

JURISDICTION AND VENUE 

15. This Court has jurisdiction over this proceeding pursuant to CPLR §§ 301 and 

302. GMAC Mortgage is authorized to do business in New York, has appointed an agent for 

6 
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service of process and has consented to rhc jurisdiction of the Courts within the State. Jn 

addition, GMAC Mortgage expressly consented to the jurisdiction of this Cout1 over all claims 

arising out of the Transactions. GMAC Mortgage participated in negotiations and other 

activities within the State which led to the transactions that give rise to the claims in the 

Complaint, and the transactions themselves occurred within the State. GMAC Mortgage has also 

regularly transacted business within the State. 

16. Venue is proper in this Court pursuant to CPLR §§ 501 and 503. OMAC 

Mortgage expressly agreed that the Courts within the County and State of New York are an 

appropriate venue for all actions arising out of the transactions that give rise to the claims in the 

Complaint. In addition, negotiations and other substantial activities relating to the transactions 

that give rise to the claims in this Complaint occurred within New York County. 

RELEVANT NON-PARTIES 

17. GMAC Inc. ("GMAC"), the ultimate parent company of GMAC Mortgage, is a 

Delaware corporation with its principal place of business in Detroit, Michigan. GMAC 

specializes in automotive financings, residential mortgage financings and services, and insurance 

services. GMAC is the indirect parent company of all GMAC and GMAC-affiliated entities 

relevant to this action. 

18. GMAC Bank, formerly an indirect, wholly owned subsidiary of GMAC, was at 

all times relevant to this Complaint a loan originator. GMAC Bank sold loans it originated to 

GMAC Mortgage to be securitized. GMAC Bank was renamed Ally Bank in May 2009. Ally 

Bank is an online bank chartered under Utah law. 

19. Walnut Grove Mortgage Loan Trust 2003-A ("Walnut Grove") is a Delaware 

statutory trust established by an affiliate of GMAC Mortgage. Beginning in 2003, GMAC 

Mortgage sold to Walnut Grove mortgage loans it had originated or purchased from GMAC 
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Ban1c At the time of each of the three securitizations at issue in this case, Walnut Grove sold 

mortgage loans to Residential Asset Mortgage Products, Inc. ("RAMP") . 

20. RAMP, a special purpose vehicle, is an indirect, wholly owned subsidiary of 

GMAC and a Delaware corporation with its principal place of business in Minnesota. In 

connection with each securitization at issue in this case, RAMP purchased mortgage loans from 

GMAC Mortgage and Walnut Grove and deposited those loans into a "GMAC Mortgage Home 

Equity Loan Trust" arranged by GMAC Mortgage. Each trust then issued securities to 

underwriters to be sold to investors . 

21. GMAC RFC Securities, an entity incorporated in Delaware, is an affiliate of 

GMAC Mortgage and RAMP and a registered broker-dealer under the Securities Act of 1934 . 

GMAC RFC Securities, also known as Residential Funding Securities, LLC, served as an 

underwriter of the securities issued in each of the securitizations at issue in this case. 

FACTUAL ALLEGATIONS 

A. The Securitization of Mortgage Loans 

22. Asset-backed securitization is the process by which risk is distributed by pooling 

cash-producing financial assets, such as mortgage loans, and issuing securities backed by the 

pool. 

23. The most common form of securitization of mortgage loans involves a sponsor-

the original owner of the mortgages-and the creation of a trust, to which the sponsor sells a 

portfolio of mortgage loans. In many instances, the transfer of assets to a trust ''is a two-step 

process: the financial assets are transferred by the sponsor first to an intermediate entity, often a 

limited purpose entity created by the sponsor ... and commonly called a depositor, and then the 

depositor will transfer the assets to the [trust] for the particular asset-backed transactions." SEC 

8 

12-12020-mg    Doc 2813-87    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 87  
  Pg 89 of 140



• 

• 

• 

• 

• 

• 

• 

• 

• 

• 

• 

Release ''Asset-Backed Securities" (Regulation AB), SEC Release Nos. 33-851 8; 34~50905, 70 

Fed. Reg. 1,506-1,631 (Jan. 7, 2005) . 

24. After receiving the portfolio of mortgage loans, the trust will issue debt securities 

using the pool of loans as collateral. Investors acquire rights to the income flowing from the 

mortgage pools. This income is generated by homeowners' payments of principal and interest 

on the mortgage loans held by the trust. 

25. A servicer is also necessary to manage the collection of proceeds from the 

mortgage loans. The servicer is responsible for maximizing homeowners' mortgage loan 

payments, which the servicer remits to the trust after deducting a monthly servicing fee. The 

servicer is also responsible for minimizing potential losses to the trust when homeowners fail to 

make required payments. The servicer' s duties include making collection efforts on delinquent 

loans, initiating foreclosure proceedings, and determining when to charge off a loan by writing 

down its balance to zero. The servicer reports key information about the loans to the trustee, 

· which administers the trust funds and delivers payments due each month on the investors' notes. 

26. To decrease the risk to investors of a shortfall in cash flows to the trust, and to 

make the securitization more attractive to investors, many securitizations include additional 

credit "enhancement" in the form of a financial guaranty insurance policy. Under the terms of 

such a policy, a financial guaranty insurer, in consideration of a premium and subject to the 

terms and conditions of the policy, will guarantee to investors that in the event there is a shortfall 

in cash flows to the trust, the insurer will insure certain payments with respect to current interest 

and ultimate principal to the trustee for the benefit of the investors. In this way, the risk to the 

investors of a shortfall in the anticipated cash flows to the trust is mitigated, thus increasing the 

marketability and pricing of the securities . 
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27. The financial viability of an investment in a securitization, or an insurance policy 

issued on that investment, is a function of the quality ofthe underlying mortgage loans. If, for 

instance, the lender that originated the mortgage loans employed substandard underwriting 

practices, risk increases. Among the factors that determine the interest rate of a loan are the 

degree to which the borrower is required to verify his or her income, the borrower's credit score 

and employment history, and the amount of equity the borrower has in the mortgaged property. 

For example, a borrower who is not required to verify income and has little or no equity in hjs or 

her home typically pays a higher interest rate. Likewise, the value of a pool of mortgage loans 

depends on the quality of the loans, because a pool in which there is a higher risk of 

delinquencies and charge-offs is deemed more likely to suffer impaired cash flows. Based on its 

assessment of the risk of impaired cash flows, an insurer may decide not to provide insurance on 

a particular transaction, ask that the transaction be structured to provide additional protection 

against losses, or increase premiums to reflect the risk . 

28. Accordingly, the ability of the market, or of a potential financial guaranty insurer, 

to accurately assess risk depends on the information it has regarding the quality ofthe underlying 

mortgage loans and the standards used to originate those loans. Sponsors of securitizations thus 

make extensive disclosures to investors in publicly filed offering documents and make separate 

and additional disclosures, representations, and warranties to the providers of financial guaranty 

insurance. 

29. The sponsor possesses unique and special knowledge and expertise regarding the 

characteristics of the loans and the underwriting. At all times relevant to this Complaint, it was 

standard in the industry for sponsors to require financial guaranty insurers to submit bids within 

weeks of a sponsor's initial solicitation, for a securitization that would close only weeks later . 

10 
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Because of this compressed time frame, it also became the practice in the industry that insurers 

did not undertake to re~underwrite the thousands or tens of thousands of loans that might be 

contributed to the pool. Instead, sponsors provided potential insurers with comprehensive 

representations and warranties about the quality of the underlying loans and the standards under 

which they had been originated and encouraged reliance on those representations and warranties . 

Sponsors also bore the risk that their representations and warranties would be proven untrue; 

they routinely undertook to cure, repurchase, or replace loans that were found before or after 

closing to fail to conform to its representations and warranties in a manner that materially and 

adversely affected the insurer's interests. 

30. Also because sponsors do not expect potential insurers to undertake a loan-by-

loan review, they furnish to potential insurers loan tapes and schedules, or spreadsheets and 

charts, respectively, that contain data regarding key characteristics of the mortgage loans to be 

included in the securitization, including borrowers' Fair Isaac Corporation, or "FICO," scores; 

the appraised value of the mortgaged properties; and statistics such as combined loan-to-value 

("CL TV"), the ratio of the sum of the first and second mortgage amounts to the appraised value 

of the property; and debt-to-income ("DTI"), the ratio of the borrower's monthly debt to income. 

Underwriters-typically investment banks responsible for selling the mortgage-backed 

securities-also provide potential insurers with due diligence performed by a third-party 

accounting or underwriting firm on a sample of the loans in the pool. The due diligence is 

intended to assess whether the characteristics of the sampled loans, and the underwriting used to 

originate them, conform to the sponsor's disclosures and representations . 

31. Sponsors also provide to rating agencies, as part of the securitization process, loan 

tapes and pool-level data based on the loan-level information contained in the loan tapes. Rating 
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agencies use that information to create expected loan~level default and Joss ~stimates. These 

estimates, in tum, are used to generate cash flow projections for the securitization. On the basis 

of the expected losses for the proposed securitization, the rating agency will provide a so·called 

"shadow rating" for the securitization, the credit rating the securitization would carry wi.thout 

financial guaranty insurance. Sponsors cause these shadow ratings to be provided to potential 

insurers, knowing that the insurers will rely on the shadow ratings when determining whether to 

insure a securitization. 

32. In sum, the ability of the investor or insurer to accurately assess the risks 

associated with an RMBS securitization depends entirely on the truthfulness of the sponsor's 

disclosures and representations about the quality of the loan pools and underwriting standards . 

The investor or insurer takes responsibility for certain risks not within the sponsor's control, such 

as risks created by changes in interest rates or the economic climate. However, the sponsor alone 

is responsible for the risks hidden by its own fraudulent misrepresentations . 

B. GMAC Mortgage and the Securitization of Mortgage Loans 

33. GMAC Mortgage first began acquiring, originating, and servicing residential 

mortgage loans in 1985 when it purchased other companies in those lines of business. By the 

mid-2000s, GMAC Mortgage was originating tens of billions of dollars' worth ofmortgage loans 

per year, or consistently over 500,000 mortgage loans annually. It also sponsored publicly 

. offered securitizations of mortgage loans. For each year from 2002 to 2006, the aggregate 

principal balance ofthe mortgage loans backing GMAC Mortgage-sponsored securitizations 

ranged from $5 billion to $7 billion . 

34. Second-lien mortgage loans represented a rapidly growing portion of GMAC 

Mortgage's mortgage loan business during this same period. A second-lien mortgage is 

12 
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subordinate to the main or first mo11gage; if the homeowner/bonower defaults, the holder ofthe 

first mortgage must be satisfied first from any proceeds from sale of the collateral or the home • 

From 2002 to 2006, the value of GMAC Mortgage-sponsored securitizations of second-lien 

mortgage loans more than doubled, from $2.4 billion to $5.7 billion. 

35 . Securitization played an important role in GMAC Mortgage's business model. 

Pooling mortgage loans and selling them into securitizations enabled GMAC Mortgage to reduce 

the credit risk on its balance sheet and acquire funds with which it could originate new loans to 

be pooled in future securitizations. GMAC Mortgage also enriched other GMAC affiliates by 

sponsoring securitizations. GMAC entities participated in each of the key steps in the 

securitization process, and recorded gains and earned fees at each of those steps. In the 

Transactions at issue here, for example: 

• GMAC Bank gained fees for originating loans and proceeds from selling 
those loans to GMAC Mortgage; 

• GMAC Mortgage, because it originated and aggregated the loans before 
selling them to RAMP, gained loan origination fees as well as proceeds from 
selling the loans; 

• Walnut Grove purchased a portion ofthe loans from GMAC Mortgage, and 
then gained proceeds from selling the loans to RAMP; 

• RAMP established the trusts. transfened the loans to the trusts, and charged 
fees to cover its operating expenses; 

• GMAC RFC Securities made fees for Wlderwriting GMAC Mortgage
sponsored securities offerings; and 

• GMAC Mortgage gained fees for acting as Servicer for loan pools that were 
securitized, after it sold the pooled loans to be deposited into the securitizing 
trust. 

36. To promote demand for the lucrative securitizations, GMAC Mortgage touted its 

experience in acquiring, originating, and servicing the underlying mortgage loans. It represented 

that the loans it sold· into securitizations "were originated generally in accordance with the 

13 

12-12020-mg    Doc 2813-87    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 87  
  Pg 94 of 140



• 

• 

• 

• 

• 

• 

• 

' 

• 

• 

. --

underwriting standards ofGMAC Mortgage, LLC." GMAC Mortgage assured potential buyers 

ofJUviiBS that in the case of each loan within the pool, an underwriter had made an assessment, 

after receiving all applicable employment, credit, and property infonnation, that the borrower 

had the ability to repay his or her loan. 

37 . As described below, GMAC Mortgage failed to fulfill these promises in a series 

of transactions that involved a significant portion of GMAC Mortgage's securitization of prime. 

second-lien loans from 2004 to 2007. In truth, GMAC Mortgage routinely extended loans to 

borrowers whose ability and willingness to repay could not be verified and regularly purchased 

loans that were not originated in compliance with its own purported origination standards. 

GMAC Mortgage then schemed to off-load billions of dollars worth of debt by misrepresenting 

facts uniquely within its knowledge. 

38. The collapse of the housing market has exposed the hidden risks embedded in the 

loan pools GMAC Mortgage repeatedly pooled and sold. Today, an extremely high percentage 

of GMAC Mortgage-originated loans have suffered delinquencies or been charged-off. It is 

widely known that the mortgage lending practices of GMAC's subsidiaries have led GMAC

now majority-owned by the U.S. Government-to the brink offinancial ruin. GMAC recently 

announced that it is seeking a buyer for all or parts ofResCap, the subsidiary of GMAC that 

houses GMAC's mortgage operations, including GMAC Mortgage. 

39. This suit seeks to prevent GMAC Mortgage, which banked billions of dollars 

from the sale and servicing of defective loans, and at the time enriched other GMAC entities 

tluough its sponsorship of securitizations, from walking away from its responsibility for the hann 

it has foisted on others . 
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C. The Transactions 

40 . The Transactions at issue in this action involve securitizations of pools of second~ • 
lien mortgage loans. The 2004 and 2006 Transactions involved pools of mostly home equity 

lines of credit (''HELOCs"). AHELOC allows a borrower to draw upon a line of credit, 

• collateralized by a mortgage, for a fixed period of time after the origination of the HELOC, in 

any amount up to limit of the credit line, and at an adjustable interest rate. The 2007 Transaction 

involved a pool of mostly closed-end mortgages, loans in which the borrower receives the full 

• amount of the loan at origination at a fixed interest rate. Certain of the basic characteristics of 

each of the Transactions at the time of closing are set forth in the following table: 

Transaction Date of Closing Number of Loans Aggregate Note Type of Loans 

• at Closing Balance Issued at Securitized 
Closing 

2004 10/28/04 23,428 $1,018,000,000 91.82% 
HELOCs 

• 2006 09/27/06 17,342 $1,159,060,631 94.10% 
HELOCs 

2007 03/29/07 16,638 $1,185,871,000 94.55% Closed-
End Seconds 

Totals 57,408 $3.363 billion 

In each Transaction, the aggregate note balance represented the face value of the notes issued at 

closing, an amount which should not be exceeded by the aggregate principal balance of the 

mortgage loans backing those notes . 

• 41. The Transactions were structured to permit GMAC Mortgage to add mortgage 

loans to the pool during specified periods after closing. In each Transaction, the mortgage loan 

• pool was not fully populated at closing. Rather, GMAC Mortgage was permitted to sell loans to 

the pool for a three-month Pre-Funding Period immediately after closing, in exchange for 

payments made by the trust, until the aggregate principal balance of the loans in the pool 

• 
15 
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approached the aggregate note balance. 'fhc 2004 and 2006 Transactions also permitted GMAC 

• Mortgage to sell loans during specified periods--called Revolving and Managed Amortization 

Periods, the latter of which ended five years after cJosing-on the condition that the aggregate 

principal balance of the pool at any given time never exceeded the balance at closing. 

• 42 . The feature of the so-called "Subsequent Mortgage Loans" thus enabled OMAC 

. Mortgage for a number of years past closing to continue to shift credit risk to investors and to 

MBIA, in exchange for immediate gains on the loans it sold. In creating the Revolving and 

• Managed Amortization periods, in particular, the parties agreed that as the aggregate loan 

balance of each pool fell-a characteristic that is usually the result of borrowers paying off their 

loans--GMAC Mortgage could sell new loans to the pool and MBIA would continue to insure 

• payments to holders of the RMBS for which the pool served as collateral. Critical to MBIA's 

acceptance of the feature of the "Subsequent Mortgage Loans" were GMAC Mortgage's 

• representations and warranties that any loan added to a pool after closing would conform to the 

same contractual representations and warranties GMAC Mortgage made about the quality and 

underwriting of the loans in the pool at closing. 

• 43. The approximate number and dollar amount of loans in each Transaction over the 

entire life of the transactions are set forth in the following table: 

Transaction Date of Closing Aggregate Number Aggregate Principal Balance of 

• of Loans in Pool Loans in Pool During Life of 
During Life of Transaction 
Transaction 

···············-

2004 10/28/04 42,753 $1,662,888,882 
2006 09/27/06 30,730 $1,550,141,454 
2007 03/29/07 22,132 $1,185,871,165 

Totals 95,615 $4.399 biJiion • 
The figure of 30,730 loans in the pool over the life of the 2006 Transaction is, if anything, 

• understated because GMAC Mortgage has failed to provide loan-level data that spans the life of 
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any of the Transactions, and the number of Subsequent Mortgage Loans ibr the 2006 Transaction 

could not be determined using other information . 

44. GMAC Mortgage and other wholly owned subsidiaries of GMAC and affiliates of 

GMAC Mortgage carried out the steps of each Transaction, as described above. Nearly 90% of 

the mortgage loans in the pools were originated by GMAC Bank and GMAC Mortgage. GMAC 

Mortgage then conveyed, directly or indirectly, mortgage loans it had originated or acquired 

from GMAC Bank to RAMP, the special purpose vehicle that acted as the depositor and 

transferred the loans to the trust created by GMAC Mortgage for each securitization. In each of 

the Transactions, GMAC RFC Securities was one of the underwriters that marketed the securities 

issued by the trusts . 

45. In addition to its role as the sponsor in each Transaction, OMAC Mortgage was 

also appointed the Servicer for each of the pools. The Servicing Agreements provided that 

GMAC Mortgage would coiJect prorated monthly fees equal to 0.50% per year of the 

outstanding principal balance of each loan it serviced, in exchange for servicing the loan pool in 

. compliance with its "normal and usual" procedures, which included making reasonable efforts to 

collect al1 payments due from borrowers . 

D. GMAC Mortgage's Fraudulent Inducement of the Transactions 

46. For each Transaction, GMAC Mortgage sought credit enhancement in the form of 

financial guaranty insurance provided by MBIA. GMAC Mortgage solicited a bid from MBIA a 

matter of weeks before it planned to close each Transaction. In each case, the insurance GMAC 

Mortgage obtained from MBIA enabled it to market the RMBS on the basis of an AAA credit 

rating, rather than the lower credit quality of the colJateral and structure of the Transaction alone . 

17 
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47. In order to induce MBIA to write financial guaranty insurance for the 

Transactions, GMAC Mortgage provided to MBIA, directly or indirectly. infom1ation including: 

(1) loan tapes detailing attributes of individual borrowers and loans; (2) schedules that set forth 

statistics about the loan pool; (3) registered initial and final Prospectus Supplements 

summarizing GMAC Mortgage's Underwriting Guidelines and loan origination criteria; and (4) 

shadow ratings that GMAC Mortgage represented characterized the credit quality of each loan 

pool. 

48 . In connection with each Transaction, GMAC Mortgage sent or caused to be sent 

to MBIA, by email, bid requests, loan tapes, and schedules. Specifically: 

• On October 12, 2004, MBIA received a loan tape and schedule for the 2004 
Transaction; 

• On September 11, 2006, MBIA received a bid request, loan tape, and schedule 
for the 2006 Transaction; 

• On September 13, 2006, MBIA received a revised loan tape for the 2006 
Transaction; 

• On March 8, 2007, MBIA received a bid request, loan tape, and schedule for 
the 2007 Transaction; and 

• On March 12, 2007, MBIA received a revised loan tape for the 2007 
Transaction. 

The loan tapes provided by GMAC Mortgage set forth, on a loan-by-loan basis, such statistics as 

the borrower's FICO score, DTI, and CL TV. The schedules purported to describe-at the level 

of the pool as a whole--key characteristics also relevant to the assessment of risk, including 

weighted averages of FICO scores and DTI and CLTV ratios. 

49 . Further, GMAC Mortgage provided MBIA with Prospectus Supplements that also 

would be filed with the SEC on or before the day each Transaction closed. In the Prospectus 

Supplements, GMAC Mortgage made specific representations describing GMAC Mortgage's 

18 
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underwriting standards, including the criteria set forth in GMAC Mortgage's Underwriting 

Guidelines applicable to the GMAC Mortgage H.ome Equity Program. According to the 

Prospectus Supplements, the Underwriting Guidelines set forth the types of documentation 

which borrowers must provide and should be included in the mortgage loan tile, under each loan 

program. This documentation can include the loan application, verifications of income~ assets, 

funds available to the borrower at closing, and mortgage payment histories. The GMAC 

Mortgage Underwriting Guidelines also require appraisals of the mortgaged property and an 

underwriter's assessment of whether the applicable thresholds for DTI and CLTV are met. 

50. For example, according to the Prospectus Supplements, the Underwriting 

Guidelines provide that to qualify for a "Standard" program loan-one requiring full 

documentation-a borrower applying for a loan mortgaged by his primary residence must fill out 

a detailed application providing pertinent credit information, including tax returns, pay stubs, or 

a W-2, and must provide authorization for GMAC Mortgage to obtain a credit report. The 

borrower is also required to provide an appraisal of the subject property, or collateral. 

51. The Prospectus Supplements also state that an important variable in evaluating a 

loan under the GMAC Mortgage Underwriting Guidelines is the level of documentation of a 

borrower's income and assets. According to the Prospectus Supplements, a borrower can apply 

for a loan through programs that require significantly less documentation from the borrower than 

that required under the "Standard" full documentation program. These reduced documentation 

programs-which typically charge higher interest rates-include the "Stated Income," "Stated 

Value," and "No Income/No Appraisal" programs, among others. For these loan programs, and 

unlike the "Standard" full documentation program, GMAC Mortgage does not independently 

verify a borrower's income (in the case of"Stated Income" loans), the value of the collateral (in 
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the case of"Stated Value" loans), or either income or collateral value (in the case of"No 

Income/No Appraisal" loans) . 

52. Critically, although income is not independently verified in Stated Income loans, 

such loans remain subject to the requirement that the borrower's income be reasonable in light of 

three main factors: employment, credit, and assets. For every program, GMAC Mortgage's 

Underwriting Guidelines, and prevailing mortgage origination industry standards, require an 

underwriter to determine, after receiving all applicable employment, credit, and property 

information, whether the borrower is able to meet his or her monthly loan payments and other 

expenses related to the home, such as taxes, insurance, and debt service on senior liens. 

53. Each Prospectus Supplement provided to MBIA expressly states that all mortgage 

loans contributed to the pools had been underwritten generally in compliance with GMAC 

Mortgage's underwriting standards. 

54 . A final, key representation that GMAC Mortgage sent or caused to be sent to 

:MBIA, and upon which MBIA relied in each Transaction, was the shadow rating GMAC 

Mortgage procured from rating agencies. GMAC Mortgage knew that MBIA would not agree to 

provide the requested fmancial guaranty insurance unless each Transaction carried a shadow 

rating of at least BBB- or the equivalent. GMAC Mortgage approached Moody's Investors 

Service and Standard & Poor's and provided them with the same loan tapes GMAC Mortgage 

provided to MBIA, together with pool-level data derived from the loan-level information on the 

. loan tapes. These rating agencies relied on the information furnished by GMAC Mortgage to 

issue shadow ratings for each Transaction to MBIA. MBIA received shadow ratings from the 

rating agencies on or about the following dates, among others: 

• On September 27, 2006, MBIA received a letter from Standard & 
Poor's assigning a shadow rating ofBBB- for the 2006 Transaction; 
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55. 

• On September 27, 2006, MBIA received a letter from Moody's 
Investors Service assigning a shadow rating of Baa3 for the 2006 
Transaction; 

• On March 28, 2007, MBIA received an email from Standard & Poor's 
assigning a shadow rating of BBB for the 2007 Transaction; and 

• On March 29, 2007, MBIA received a facsimile from Moody's 
Investors Service assigning a shadow rating of Baa3 for the 2007 
Transaction. 

GMAC Mortgage was well aware that MBIA would rely on GMAC Mortgage's 

representations in deciding whether to enter into the Insurance Agreements. MBIA had no 

contractual right to review loan origination files before the Transactions closed, nor any 

meaningful opportunity to do so. In addition, and in accordance with the custom and practice of 

financial guaranty insurers at the time, MBIA relied on representations and warranties made by 

the loan originator and/or owner to ensure that risks in the loan pools were known and fully 

disclosed and that it would not face additional risks hidden in the pools. MBIA relied on the 

unique and special knowledge and expertise of GMAC Mortgage regarding the mortgage loans, 

and the standards under which they were originated, in deciding to insure the Transactions. 

56. The relationship of trust and confidence GMAC Mortgage and MBIA had forged 

in the preceding five years also fostered MBIA's reliance on the representations GMAC 

Mortgage made. The 2004 Transaction was the ninth GMAC Mortgage-sponsored securitization 

of second-lien mortgage loans for which MBIA had provided insurance since 1999. The eight 

prior GMAC Mortgage-sponsored securitizations also involved specifically prime HELOC or 

closed-end second-lien mortgages. MBIA thus had been relying on GMAC Mortgage's unique 

and special knowledge for many years preceding the first Transaction. Its longstanding 

relationship with GMAC Mortgage caused MBIA to trust that GMAC Mortgage would conduct 

itself in good faith . 
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57. Based on the representations made by GMAC Mortgage to MJ3IA in the loan 

tapes, schedules, Prospectus Supplements, and by means of the shadow ratings issued by the 

rating agencies, and because of the special trust that MBIA placed in GMAC Mortgage, MBIA 

decided to provide financial guaranty insurance for each Transaction. MB1A insured the trusts' 

payments to investors, and received in return an annual premium, based on a small, fixed 

percentage (tenths of one percent) of the aggregate principal balance of each loan pool. The 

existence of financial guaranty insurance enhanced the ability ofGMAC Mortgage and GMAC 

RFC Securities, among others, to market the securities issued in each Transaction as AAA, the 

highest possible investment grade. 

E. The Contractual Terms 

1. The Representations and Warranties 

58. In each Transaction, pu,rsuant to insurance agreements it made with GMAC 

Mortgage, among other entities, on the closing date (the "Insurance Agreements"), MBIA issued 

a financial guaranty insurance policy (collectively, the "Policies"). These Insurance Agreements 

are: 

• Insurance Agreement among MBIA, GMAC Mortgage, Walnut Grove, Home 
Equity Loan Trust 2004-HE4, RAMP, Wilmington Trust and Wells Fargo, 
dated October 1, 2004; 

• Insurance Agreement among MBIA, GMAC Mortgage, Walnut Grove, Home 
Equity Loan Trust 2006-HE4, RAMP, Wilmington Trust and JP Mortgage 
Chase, dated September 1, 2006; and 

• Insurance Agreement among MBIA, GMAC Mortgage, Walnut Grove, Home 
Equity Loan Trust 2007-HEI, RAMP, Wilmington Trust and The Bank of 
New York, dated March 1, 2007 . 

59. Through the provisions of the Insurance Agreements, GMAC Mortgage made 

representations and warranties to MBIA concerning: (1) the key characteristics of the mortgage 

loans that backed the securities issued in the Transaction; and (2) the underwriting standards 
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used by GMAC Mortgage, GMAC Bank, and any other originator whose loans were acquired by 

GMAC Mortgage and sold into the pools of loans to be securitized . 

60. Specifically, the Insurance Agreements incorporated by reference, and for 

MBIA' s benefit, the representations and warranties contained in the 14Transaction Documents," 

as that term was defined in the Insurance Agreements. The incorporation by reference of the 

Transaction Documents into the Insurance Agreements granted to MBIA the right to rely upon 

representations and warranties that OMAC Mortgage made to other entities who were parties to 

the Transactions and also to investors. For each Transaction, "Transaction Documents" was 

defined to include, among other documents: 

• the Mortgage Loan Purchase Agreements that set forth the terms of the sale of 
the mortgage loans to the relevant trust (the ••Purchase Agreements"); 

• the Servicing Agreements that set forth the terms for servicing the relevant 
pool of mortgage loans (the "Servicing Agreements"); and 

• the offering materials provided to potential investors and filed with the SEC to 
market the securities issued by the trusts (the "Offering Documents11

). 

MBIA is an express third-party beneficiary of the Purchase Agreements and the Servicing 

Agreements . 

6L GMAC Mortgage made two representations and warranties directly to MBIA in 

the Insurance Agreements that are particu1arly relevant to this action. 

62 . First, GMAC Mortgage represented and warranted that all representations and 

warranties in each of the Transaction Documents to which it was a party were "true and correct 

in aU material respects,?' and that it made all of those representations and warranties "to, and for 

the benefit of, the Insurer as if the same were set forth in full herein [i.e., in the Insurance 

Agreement itself)." GMAC Mortgage thus re-made for MBIA's benefit the representations and 
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warranties that it had initially made in, inter alia, the Purchase Agreements. These 

representations and warranties included, but were not limited to, the following: 

• Proper Documentation: Each mortgage loan file was complete, and all of 
the required documents and instruments were contained therein. 

• Accurate Loan Information: Infonnation furnished in Mortgage Loan 
Schedules provided by OMAC Mortgage was true and co1Tect in all material 
respects, and as to each loan, as of the date when GMAC Mortgage provided 
the information. 

• No Offset, Defense or Counterclaim of a Borrower: To the best ofOMAC 
Mortgage's knowledge, there was no valid offset, defense or coWtterclaim of 
any obligor under any loan agreement or mortgage. 

• CLTV Ratio Not in Excess of 100°/o: The combined loan-to-value ratio of 
each mortgage loan-i.e., the ratio of the combined value of the first and 
second mortgages to the appraised value of the property-was not in excess of 
100%, as of the relevant "Cut~OffDate" (defined in the Transaction 
Documents to be a date a few weeks before the closing of the Transaction or, 
for a Subsequent Mortgage Loan, the date upon which it may be added to the 
pool). 

• No Delinquent Loans: No mortgage loan was 30 days or more delinquent in 
payment of principal or interest, as of the relevant "Cut-Off Date." 

• No Adverse Selection: GMAC Mortgage used no selection procedures that 
identified the mortgage loans as being less desirable or valuable than other 
comparable mortgage loans originated or acquired by GMAC Mortgage Wlder 
the GMAC Mortgage Home Equity Program, and the mortgage loans are 
representative ofGMAC Mortgage's portfolio of home equity lines of credit 
that were originated Wlder the GMAC Mortgage Home Equity Program. 

• Compliance with Applicable Laws: To the best ofGMAC Mortgage's 
knowledge, the loan agreements and mortgages at the time made complied in 
all material respects with applicable local, state, and federal laws, including, 
but not limited to, applicable predatory lending laws. 

• No Material Breach Or Default: There was no material default, breach, 
vio1ation or event of acceleration existing under the terms of any Loan 
Agreement or Mortgage and, to the best ofGMAC Mortgage's knowledge, no 
event which, with notice and expiration of any grace or cure period, would 
constitute a material default, breach, violation or event of acceleration under 
the terms of any Loan Agreement or Mortgage, and no such material default, 
breach, violation or event of acceleration has been waived by GMAC 
Mortgage involved in originating or servicing the related Mortgage Loan . 
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63. Second, GMAC Mortgage represented and warranted that any infonnation it 

furnished or supplied for inclusion in the Transaction Documents, and any information relating 

to the mortgage loans that it furnished to MBIA, was accurate and not misleading. Specifically, 

GMAC Mortgage represented and warranted that: 

Neither the information supplied by [GMAC Mortgage] contained 
in the Transaction Documents to which it is a party nor any other 
material information relating to the Mortgage Loans ... furnished 
to the Insurer by [GMAC Mortgage] ... contains any statement of 
material fact made by [GMAC Mortgage] which was untrue or 
misleading in any material respect as of the date reflected therein . 

Through this provision, GMAC Mortgage represented and warranted that the specific 

information it provided for inclusion in the Prospectus Supplements issued at or around the time 

that each Transaction closed was accurate and not untrue or misleading in any material respect. 

These representations and warranties included, but were not limited to, the following: 

• Compliance with Underwriting Guidelines: All of the mortgage loans were 
·underwritten generally in accordance with GMAC Mortgage's underwriting 
standards. 

• DTI Ratio Not in Excess of 45%: Loans were generally originated with a 
maximum total monthly DTI ratio of 45% . 

• CLTV Ratio Not in Excess of 100%: Loans were generally originated 
subject to a maximum CL TV ratio of 100%. 

• Determination Made as to Borrower's Ability To Repay: Once all 
applicable employment, credit, and property information was received, a 
determination was made as to whether the prospective borrower had sufficient 
monthly income available to meet the borrower's monthly obligations on the 
proposed mortgage loan and other expenses and other financial obligations. 

64. Under the Purchase Agreements and the Servicing Agreements, MBIA is entitled 

to notify GMAC Mortgage if it learns that any loan fails to conform to the above representations 

and warranties in a manner that "materially and adversely affects" MBIA's interests. Within 90 

days of such notice, GMAC Mortgage is obligated to cure the breach, repurchase the defective 
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loan, or substitute a conforming loan. Because GMAC Mo11gage had complete control over 

information about the origination of the loans. the Servicing Agreements also obligated GMAC 

Mortgage to give prompt written notice to MBIA if GMAC Mortgage was aware that any such 

non-conforming loans were in the pools. In addition, GMAC Mortgage represented and 

warranted in the Insurance Agreements that it would promptly provide all data reasonably 

requested by MBIA, and would not "interfere in any material respect with the enforcement of 

any rights of [MBIA] under or with respect to any of the Transaction Documents." 

65. The Insurance Agreements also incorporated the representations and warranties 

that GMAC Mortgage made in the Servicing Agreements in its capacity as Servicer. In the 

Servicing Agreements, GMAC Mortgage covenanted, represented, and warranted that it would 

service the mortgage loans in each of the Transactions in a manner consistent with its own 

servicing guidelines. It also covenanted, represented, and warranted that it would use all of its 

"normal and usual" procedures in servicing the mortgage loans, which included making 

reasonable efforts to collect all payments due from borrowers. 

2. 

66 . 

MBIA's Remedies 

The Insurance Agreements entitle MBIA to broad remedies for breaches by 

GMAC Mortgage of its representations and warranties. 

67. As described above at paragraph 64, the Purchase and Servicing Agreements 

grant MBIA the right to notify GMAC Mortgage of any loan failing to conform to GMAC 

Mortgage's representations and warranties in a manner that "materially and adversely affects" 

l\1BIA's interests, an event that in turn triggers a 90-day period during which GMAC Mortgage 

is obligated to cure the breach, repurchase the loan, or substitute a conforming loan (the 

"Putback Procedure") . 
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68. The Insurance Agreements also provide that upon an "Event of Default," MBIA is 

entitled to "take whatever action at Jaw or in equity as may appear necessary or desirable in its 

judgment to collect the amounts, if any, then due under the Transaction Documents or to enforce 

performance and observance of any obligation, agreement or covenant of [GMAC Mortgage]." 

An "Event of Default" occurs when "any representation or warranty" made by OMAC Mortgage 

in the Insurance Agreements or the Transaction Documents is materially untrue or incomplete, or 

when GMAC Mortgage fails to perform any covenant in any material respect. 

69. In addition, the Insurance Agreements require GMAC Mortgage to reimburse 

MBIA for any payments it makes as a resuJt ofOMAC Mortgage's faiJure to comply with its 

obligations under the Putback Procedure and "any and a]] charges, fees, costs and ex:penses that 

the Insurer may reasonably pay or incur, including, but not limited to, reasonable attorneys' and 

accountants' fees and expenses, in connection with ... the enforcement, defense, or preservation 

of any rights in respect of any of the Transaction Documents." The Insurance Agreements also 

require GMAC Mortgage to pay and indemnify MBIA for any losses or liabilities "arising out of 

or relating to," among other things, any breach of a representation or warranty made to MBIA in 

the Purchase Agreements or the Insurance Agreements. 

F. GMAC Mortgage's Misconduct Is Revealed 

1. MBIA's Review Demonstrates GMAC Mortgage's Breach of Contract 

70. Since closing, the Transactions have performed extremely poorly. Delinquencies 

and charge-offs for mortgage loans in the loan pools have been much higher than would be 

expected for loan pools allegedly of the "prime" quality that GMAC Mortgage represented and 

warranted, even taking into account the do'WJltum in the housing market. By the end of2009, for 

example, loans representing over 15% ofthe initial aggregate pool balance in the 2006 

27 

12-12020-mg    Doc 2813-87    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 87  
  Pg 108 of 140



• 

• 

• 

• 

• 

• 

• 

• 

• 

• 

• 

Transaction had defaulted and been charged off. A total of at least $326 million has been lost 

from the original aggregate pool balances of the three Transactions due to defaulted and charged

off loans. 

71. In January 2009, concerned about the high delinquencies and charge~offrates, 

MBIA asked GMAC Mortgage to provide MBIA and its representatives and agents access to 

documents relating to the mortgage loans underlying the Transactions. 

72. MBIA requested access to documentation that would facilitate a review of the 

loan files for all mortgage loans that were 60 or more days delinquent and/or charged-off. 

MBIA requested copies of the relevant loan files and also ofthe relevant GMAC Mortgage 

Underwriting Guidelines. It made these requests under the provisions in the Insurance 

Agreements requiring GMAC Mortgage to comply with MBIA's reasonable requests for data 

and not to interfere in any material respect with MBIA's attempts to enforce its rights under the 

Transaction Documents . 

73. GMAC Mortgage's response to these basic requests has been wholly 

unsatisfactory. GMAC Mortgage has repeatedly and unreasonably denied MBIA access to 

complete versions of the GMAC Mortgage Underwriting Guidelines. Also, in many instances, 

the loan files provided by GMAC Mortgage were incomplete and MBIA has been forced to 

make supplemental requests. As a result, to conduct the evaluation that would enable MBIA to 

enforce rights explicitly granted to it under the Insurance Agreements, MBIA has been 

compelled to refer to: (1) portions of certain GMAC Mortgage Underwriting Guidelines that 

GMAC Mortgage has made available to the public; (2) the underwriting guidelines of GMAC 

Mortgage affiliate Residential Funding Corporation, which is also a major mortgage loan 
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originator and acquircr; and (3) reasonable and prudent tmdemTiting standards that arc 

customary in the industry . 

74. Despite GMAC Mortgage's obstructive conduct, there is little dispute about the 

content of the Underwriting Guidelines, insot1u as those Guidelines relate to this action. GMAC 

Mortgage's responses to MBIA's requests, pursuant to the Putback Procedure, that GMAC 

Mortgage cure, repurchase, or substitute loans found not to comply with its representations and 

warranties are described below in paragraphs 86 and 87. These responses have not challenged 

MBIA's claims about the standards set forth in GMAC Mortgage's UndelWl'iting Guidelines. 

75. To date, MBIA has been able to obtain and review loan files associated with 

4,104 delinquent and charged-offloans. The review has uncovered that the overwhelming 

majority of the delinquent or charged-off loans-at ]east 89o/o--were in breach of one or more of 

GMAC Mortgage's representations and warranties. The aggregate original principal balance of 

just this modest portion of non-compliant loans is over $246 million . 

76. Most of the loans found by MBIA to be non-compliant with GMAC Mortgage's 

representations and warranties contain multiple breaches of those representations and warranties. 

As a result of these breaches, the real risk profile ofthese loans was materially understated. The 

most prevalent and troubling of the breaches identified by MBIA in the loan pools of the 

Transactions include the following: 

• GMAC Mortgage egregiously and routinely breached its representation and 
warranty that the mortgage loans were underwritten generally in compliance 
with GMAC Mortgage's underwriting standards. 

• A significant number of mortgage loans were made on the basis of"stated 
incomes" that were grossly unreasonable or were approved despite DTI or 
CLTV ratios in excess of the cut-offs stated in GMAC Mortgage's 
Underwriting Guidelines or the Purchase Agreements or Prospectus 
Supplements . 
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77. 

• Moreover, contrary to its Underwriting Guidelines, OMAC Mortgage failed in 
many cases to verify the borrower's employment when required to do so or to 
verify prior rental or mortgage payment history, approved mortgage loans 
with ineligible collateral, approved mortgage loans to borrowers with 
ineligible credit scores, and approved loans without verifying that the 
borrower had sufficient funds or reserves. 

• GMAC Mortgage used its proprietary automated electronic loan underwriting 
program, known as "Assetwise," to approve loans that did not comply with its 
Underwriting Guidelines. Assetwise assisted in the underwriting of mortgage 
loans by automating the process of determining whether a loan met pre
specified underwriting criteria set up in the program. GMAC Mortgage used 
the program itself and also made the program available to its affiliates. 
Assetwise, however, failed to analyze proposed mortgage loans using the 
criteria set forth in GMAC Mortgage's Underwriting Guidelines. As a result, 
GMAC Mortgage routinely contributed loans to the Transactions that failed to 
comply with its own underwriting standards. 

• GMAC Mortgage routinely breached its representation and warranty that the 
mortgage loan files were complete and contained all required documents and 
instruments. The vast majority of mortgage loan files are missing necessary 
mortgage loan documents, such as disclosures relating to loan transfers and 
notes establishing the first lien. The absence of these and other necessary 
documents from the loan files impedes the ability of the trustees for the 
Transactions to enforce their rights and remedies with respect to delinquent 
mortgages. The failure to maintain the required loan documentation also 
impairs proper servicing. 

• GMAC Mortgage breached its representation and warranty that all mortgage 
loans would comply with all local, state and federal laws, by furnishing, 
among other things, mortgage loans to the pools that violated state predatory 
lending laws. These laws are designed to protect borrowers from abusive 
lending practices by, for example, prohibiting the approval of a loan to a 
borrower who lacks the ability to repay. 

~ffiiA's review has demonstrated that notwithstanding its representation and 

warranty that all loans in the pools had been underwritten generally in compliance with the 

Underwriting Guidelines, GMAC Mortgage in fact had failed to ensure conformity with those 

Guidelines. GMAC Mortgage regularly contributed loans to the pools that failed to satisfy 

representations and warranties setting maximum permissible DTI and CL TV ratios and requiring 

the maintenance of complete loan files. Most important, GMAC Mortgage routinely breached 
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the representation and warranty that each mortgage loan had been made lo a borrower who was 

able to repay his or her mortgage loan . 

78. The following examples illustrate the types of breaches that pervade the loan 

pools for the Transactions: 

• On January 25, 2006, a loan in the amount of $210,000 was made to a 
borrower in Vacaville, California on a property with an original appraisal 
value of$460,000 and a senior loan balance of$368,150. The borrower was 
employed as a correctional officer by the State of California. The loan was 
approved based on a DTI that was calculated using the borrower's highest 
reported monthly income, rather than his average income over a 33-month 
period, as is required by the Underwriting Guidelines. As a result, the true 
DTI on the loan was 65.56%, which exceeded the maximum ratio of 50% 
permit1ed under the applicable loan program. The CL TV ratio of 125.68% 
also exceeded the maximum CL TV ratio of 1 00% permitted under the 
Guidelines. The loan has been charged~off. (Loan# 8601487693-2004 
Transaction.) 

• On April 20, 2007. a loan in the amount of $40,000 was made to co-borrowers 
in Vernon, New Jersey on a property with an original appraisal value of 
$305,000 and a senior loan balance of $244,000. The loan file is incomplete 
and lacks, among other documents, verbal verification of either borrower's 
employment, evidence of sufficient closing funds and reserves, an appraisal, a 
copy of the note from the senior lien, and the borrowers' credit reports. 
Further, the loan was approved even though the income stated by each 
borrower was unreasonable. One claimed to earn $4,583 per month as a 
counter manager at a discount tire store though, for example, salary.corn, a 
website which maintains a national salary database based on job title and zip 
code, reports that the income at the 90th percentile for such a position is only 
$2,801 per month. The second borrower claimed to earn $59,592 annually as 
a sales associate at a home improvement store, but an income verification 
database showed that the borrower earned only $28,092 in 2006 and $32,977 
in 2007. The loan has been charged-off. (Loan # I 000117685 - 2006 
Transaction.) 

• On December 15,2006, a loan in the amount of$22,000 was made to a 
borrower in Medford, Oregon on a property with an original appraisal value of 
$220,000 and a senior loan balance of$176,000. The loan file is missing 
many documents that bear upon the borrower's ability to repay and are 
required to be included in the file, including: verification of down payment 
funds, a CPA letter, an appraisal, a twelve-month housing history, a copy of 
the first mortgage, a preliminary title commitment, a credit report, and the 
final loan application. Moreover, although the borrower, an operator at a 
drywall company, had declared bankruptcy prior to applying for the loan, the 
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79. 

Joan file lacks documentation that the bankruptcy had been discharged for at 
least three yearst as required by the Guidelines. The loan has been charged
off. (Loan# 8254682837-2007 Transaction.) 

• On January 23, 2007, a loan with a principal balance of $100,000 was made lo 
a borrower in Yuma, Arizona on a property with an original appraisal value of 
$298,000 and a senior loan balance of$129,035. The borrowers claimed on 
their loan application that their combined income was $113,520 per 
year. However, on May 12, 2009, the borrowers jointly filed for bankruptcy 
under Chapter 7. and their court filings indicated that they earned only 
$13,085 in 2007 and $17,650 in 2008. Moreover, no record of the borrower's 
claimed employer can be located on websites commonly used to verify the 
existence of a business: manta.com or yeUowpages.com. The loan has been 
charged-off. (Loan# 8254 730412 -2007 Transaction.) 

The gross underwriting deficiencies MBIA identified in its review establish that 

GMAC Mortgage breached not only its representations and warranties setting criteria for the 

underwriting of the mortgage loans. but also the representations and warranties in the Insurance 

Agreements that infonnation about the mortgage loans furnished by GMAC Mortgage-either 

for inclusion in the Transaction Documents or directly to MBIA-was accurate and not 

untruthful or misleading in any material respect, as of the date of the information. 

2. MBIA's Review Demonstrates GMAC Mortgage's Scheme To Defraud 

80. The information that GMAC Mortgage provided to MBIA from its first 

solicitations of .tvffiiA to provide financial guaranty insurance, was indeed false and misleading, 

and intentionally so. MBIA's review has made clear that the defects in the loan pools are not 

isolated or accidentaL To the contrary, the incidence of violations ofGMAC Mortgage's 

Underwriting Guidelines is so extraordinarily high-at least 89% of the loan files reviewed by 

MBIA for delinquent or chargedMoff loans--that it could not have been result of mere error . 

GMAC Mortgage induced MBIA to provide insurance for the Transactions based on blatant 

misrepresentations of the true state of the characteristics of the loans and loan pools . 
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81. MBIA's review demonstrates that the loan tapes GMAC Mortgage provided to 

MBIA, as a means of inducing MBIA's participation in the Transactions, are replete with false 

statistics relating to individual loans. In many instances, DTI and CL TV ratios are falsely 

understated in the tapes. Schedules provided to MBIA, which also were reproduced in the 

Offering Documents, contain pool-level statistics about DTI and CL TV ratios that are likewise 

materially false. The DTI ratios are materially false and misleading because the monthly income 

has been falsely overstated or monthly debt obligations falsely understated. The CL TV ratios are 

materially false and misleading because, among other things, the value of the underlying 

collateral has been falsely overstated. 

82. The Prospectus Supplements provided to MBIA also contain representations that 

are materially false and misleading. They reproduce schedules that purport to describe the loan 

pool but contain false data about FICO scores, DTI and CL TV. They falsely state that the 

mortgage loans contributed to the Transactions were underwritten generally in compliance with 

GMAC Mortgage's underwriting standards and fail to disclose that GMAC Mortgage regularly 

contributed non-compliant loans to the pools. The Prospectus Supplements represent that loans 

were generally originated subject to a maximum total monthly DTI ratio of 45% and a maximum 

CL TV ratio of I OOo/~, when in truth GMAC Mortgage frequently added to the pools loans with 

DTI and CL TV ratios exceeding these cut-offs . 

83. The Prospectus Supplements also falsely state that once all applicable 

employment, credit, and property information had been received, a determination had been made 

as to the borrower's ability to meet his or her monthly obligations. MBIA's review of loan files 

establishes that instead, the Joan underwriter routinely failed to collect applicable employment, 
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credit, and property information and also regularly failed to make detenninations that the 

borrower had the ability to repay his or her mortgage loan . 

84. The shadow ratings GMAC Mortgage caused to be provided to MBIA, with 

knowledge MBIA would rely on them, were also intended to deceive. GMAC Mortgage 

obtained shadow ratings of the level it knew that MBIA would require-BBB- or the 

equivalent-by knowingly providing to the rating agencies the same false Joan tapes and pool

level data that it provided to MBIA. GMAC Mortgage knew that the rating agencies would rely 

on the false information, including false data about key characteristics of the mortgage loans and 

the loan pools, and as a result issue falsely inflated shadow ratings. By supplying false 

information to Moody's Investors Service and Standard & Poor's, GMAC Mortgage ensured that 

MBIA would be provided with artificial shadow ratings that concealed from MBIA the true risk 

in the loan pools. 

85 . Importantly, GMAC Mortgage knew that MBIA would not only rely on GMAC 

Mortgage's false representations but would be unable to detect any falsity. MBIA was prevented 

from discovering the scheme to defraud before being induced to enter the Insurance Agreements 

because: (1) MBIA had no contractual right or meaningful opportunity to review loan 

origination files before closing; (2) MBIA followed the industry practice of relying on the 

sponsor's representations and warranties about the matters within the sponsor's special expertise 

and unique knowledge, namely the mortgage loans and the Underwriting Guidelines under which 

they were originated; and (3) MBIA placed trust and confidence in GMAC Mortgage, as a result 

of a business relationship based upon on MBIA having provided insurance in connection with 

eight prior GMAC Mortgage-sponsored securitizations in the preceding five years. GMAC 

Mortgage capitalized on MBIA's inability to discover the falsity ofGMAC Mortgage's 
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representations by passing the risks embedded in the Joan pools to unwitting investors and, 

ultimately, to MBIA. 

3. MBIA Is Entitled To Recover Alll)ast and Future Claims Payments, at a 
Minimum 

86. Beginning in May 2009, in an attempt to recoup some of the massive losses that 

GMAC Mortgage had transferred to it, MBIA initiated the Putback Procedure. MBIA began 

notifying GMAC Mortgage, in writing and with specificity, ofthe nature of the contract breaches 

MBIA had discovered and the factual support for its conclusions. As of today, MBJA has sent 

25letters to GMAC Mortgage, requesting that GMAC Mortgage cure, repurchase, or replace 

with eligible loans a total of 3,669 mortgage loans that were found not to be in compliance with 

GMAC Mortgage's representations and warranties. These loans have an aggregate initial 

principal balance of approximately $244 million. 

87. To date, GMAC Mortgage has agreed to repurchase a token 28 of these 3,669 

loans. In its responses to MBIA's letters, GMAC Mortgage takes positions that are contrary to 

the representations it made in the Transaction Documents. As just one example, and as 

described above in paragraph 78, GMAC Mortgage now claims that loans originated through use 

of its automated underwriting program are excused from that representation and warranty, 

despite having represented and warranted that all of the mortgage loans were underwritten in 

general compliance with GMAC Mortgage's underwriting standards . 

88. GMAC Mortgage's unreasonable and arbitrary refusal to fulfill its obligations of 

cure, repurchase, or substitution highlights the inadequacy of the Put back Procedure to redress 

the harm suffered by MBIA. The Putback Procedure assumes isolated and accidental breaches 

of loan-level representations and warranties. By contrast, GMAC Mortgage's deliberate 

contribution of non-compliant loans to the Transactions breached representations and warranties 
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so fundamental that the very heart of the bargain struck by the pal'tics has been pierced. GMAC 

Mortgage breached transaction-level representations and warranties, contained in the Insurance 

Agreements that it would furnish infonnation to MBIA and for inclusion in the Transaction 

Documents about the mortgage loans that was accurate and not untruthful or misleading in any 

material respect. GMAC Mortgage's breach of its representation and warranty about the quality 

of the underwriting used to originate the loans has also been so pervasive and extreme that it has 

deprived MBIA of any benefit of having entered into the Insurance Agreements . 

89. Moreover, GMAC Mortgage's conduct in fraudulently inducing MBIA to provide 

insurance for the Transactions, based on representations about the loans and loan pools that 

GMAC Mortgage knew to be untrue, entitles MBIA to be returned to the position it would have 

been in had it not entered into the Insurance Agreements. MBIA has been, and will continue to 

be, required to satisfy its obligations under the Insurance Agreements and Policies by making 

payments to cover shortfalls in cash flows to the trusts. As of December 31, 2009, MBIA had 

paid approximately $132 million in claims in connection with the Transactions, while receiving 

approximately $12.5 million in premiums. MBIA is exposed to additional claims because 

additional loans continue to go delinquent or be charged off every month. To place MBIA in the 

position it would have occupied absent GMAC Mortgage's fraud and breaches of contract, 

GMAC Mortgage must pay to MBIA, at a very minimum, all claims payments made to date and 

all future claims payments under the Policies. 

G. GMAC Mortgage's Breaches oflts Servicing Obligations 

90 . Finally, GMAC Mortgage has compounded the harm it has inflicted on MBIA by 

breaching its representations and warranties that as Servicer, it would: (1) provide prompt 

written notice to MBIA ifit was aware ofloans in the pools that failed to conform with GMAC 
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Mortgage's representations and warranties in a manner that materially and adversely affected 

MBIA's interests; and (2) make reasonable efforts to collect all payments due from borrowers 

and service loans in a manner consistent with its own servicing guidelines. 

91. GMAC Mortgage has not provided MBIA with notice of the non-conforming 

loans MBIA uncovered through its review, although as originator, owner, and servicer ofthe 

loans, GMAC Mortgage was well aware that such loans pervaded the pools and materially and 

adversely affected MBIA's interests . 

92. In October 2009, MBIA exercised its right Wlder the Servicing Agreements to 

terminate GMAC Mortgage as Servicer on aU three Transactions. The termination was based on 

the occurrence of a Servicing Default on the part of GMAC Mortgage, which was triggered when 

a certain measure of loss of aggregate principal balance exceeded a limit specified in the 

Servicing Agreements. 

93 . Since the tennination of GMAC Mortgage as Servicer, MBIA has reviewed 

records relating to the servicing of the loans contributed to the Transactions. While again MBIA 

has yet to gain access to all relevant records, this review has brought to light that GMAC 

Mortgage employed wholly deficient servicing practices and made only perfunctory efforts to 

service the loans properly. In essence, after deliberately and routinely selling non-compliant 

loans into the pools and fraudulently procuring insurance to protect investors from shortfalls in 

payments to the trust, GMAC Mortgage walked away from its contractual obligation to make 

reasonable efforts to collect payments from borrowers to be used as cash flows for the trusts. It 

collected fees as Servicer, while providing loan servicing so defective that it increased the losses 

inflicted on the trust, investors, and ultimately MBIA by GMAC Mortgage's fraud and breaches 

of representations and warranties relating to the quality of the loans and loan pools . 
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94. MBIA's review revealed, most fundamentally, that GMAC Mo1tgage allocated 

resources and staff that were entirely inadequate to service and administer the loans in the 

Transactions effectively. As a result, servicing of the mortgage loans was overly passive. 

GMAC Mortgage failed to treat borrowers and loans individually, and failed to maintain records 

sufficient to support reasonable servicing efforts. Delinquent loans advanced to the stage of 

charge-off without adequate exploration of means of collecting some part of the payments owed. 

95. Among the host of unreasonable and substandard practices that have been 

revealed by MBIA 's review are GMAC Mortgage's: (1) failure to initiate and document contact 

with borrowers, or to follow up after successful initial contact; (2) failure to discuss loss 

mitigation with borrowers when delinquency was reasonably foreseeable; (3) failure to monitor 

and record information bearing on loss mitigation, such as the reasons for delinquency or default, 

the status of the senior lien holder, and the progress ofloss mitigation efforts; (4) failure to 

conduct property inspections as a means of, among other things, locating the borrower or valuing 

the property; (5) over-reliance on mass offerings of settlements, often with the result that a non

responsive borrower was rewarded with increasingly favorable terms; and (6) failure to monitor 

foreclosure sale activities. 

96. GMAC Mortgage neglected its duties as Servicer in order to further its own 

interests at the expense ofMBIA, among others. GMAC Mortgage's decision to allocate 

inadequate resources and staff to service the loan pools allowed it to minimize its own operating 

costs without suffering adverse consequences itself, because GMAC Mortgage no longer bore 

the risk of losses from delinquencies and charge-otis that it had fraudulently induced MBIA to 

accept. In the meantime, GMAC Mortgage collected servicing fees equal to 0.50% per annum of 

the outstanding principal balance of the loan pools, or at least $42 million. It collected late 
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payment fees and charges that likely were increased through its own inactivity, including ils 

failure to modify loans so as to maximize collections . 

97. MBIA has suffered significant harm as a result ofGMAC Mortgage's breaches of 

the Servicing Agreements, and it is entitled to be compensated for the damages inflicted by 

GMAC Mortgage . 

FIRST CAUSE OF A{;TIQN' 

(Fraud) 

98. MBIA repeats and realleges, as if set forth herein, the allegations of all of the 

preceding paragraphs. 

99. GMAC Mortgage intentionally misrepresented existing material facts to induce 

MBIA to enter into the Insurance Agreements, both in documentation provided to MBIA before 

each Transaction closed and also at the time of execution of each Insurance Agreement. 

100. GMAC Mortgage intentionally misrepresented existing material facts, before 

closing and while soliciting MBIA's participation in the Transactions, in requests for bids, loan 

tapes, and loan schedules that GMAC Mortgage either transmitted or caused to be transmitted to 

MBIA. Among these transmittals of requests for bids, loan tapes, and loan schedules to GMAC 

Mortgage were: 

• a materially false and misleading loan tape for the 2004 Transaction, by email 
dated October 12, 2004; 

• a materially false and misleading schedule for the 2004 Transaction, by email 
dated October 12, 2004; 

• a materially false and misleading bid request, loan tape, and schedule for the 
2006 Transaction, by email dated September 11, 2006; 

• a materially false and misleading revised loan tape for the 2006 Transaction, 
by email dated September 13, 2006; 
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• a materially false and misleading bid request, loan tape1 and schedule for the 
2007 Transaction, by email dated March 8, 2007; and 

• a materially false and misleading revised loan tape for the 2007 Transaction, 
by email dated March 12, 2007. 

I 0 I. The materially false and misleading information contained in the loan tapes that 

GMAC Mortgage provided to MBIA included misrepresentations related to the characteristics of 

individual mortgage loans and borrowers, including FICO scores, DTI, and CL 1V. The loan 

schedules presented materially false and misleading pool-level data, including weighted averages 

ofFICO scores, DTI, and CLTV. In both loan tapes and schedules, statistics relating to DTI and 

CL TV were materially understated. In particular, the DTI ratios were materially false and 

misleading because the monthly income had been falsely overstated or monthly debt obligations 

falsely understated. The CL TV ratios were materially false and misleading because, among 

other things, the value of the underlying collateral was falsely overstated. 

102. GMAC Mortgage also intentionally misrepresented existing material facts, before 

closing and while soliciting MBIA' s participation in the Transactions, in Prospectus 

Supplements that it either transmitted or caused to be transmitted to MBIA. Among these 

transmittals of Prospectus Supplements were: 

• a materially false and misleading initial Prospectus Supplement for the 2006 
Transaction, by email dated September 19, 2006; 

• a materially false and misleading final Prospectus Supplement for the 2006 
Transaction, by email dated September 25, 2006; 

. • a materially false and misleading initial Prospectus Supplement for the 2007 
Transaction, by email dated March 21, 2007; and 

• a materially false and misleading final Prospectus Supplement for the 2007 
Transaction, by email dated March 28, 2007. 

103. The materially false and misleading information contained in the initial and final 

Prospectus Supplements that GMAC Mortgage provided to l\1BIA included reproductions ofthe 
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same schedules that GMAC Mortgage provided to MBIA, conlaining false data about FICO 

scores, DTI, and CL TV. The Prospectus Supplements falsely state that the mortgage loans 

contributed to the Transactions were underwritten generally in compliance with GMAC 

Mortgage's standards and fail to disclose that GMAC Mortgage regularly contributed non· 

compliant loans to the pools. The Prospectus Supplements falsely represent that loans were 

generally originated subject to a maximum total monthly DTI ratio of 45% and a maximum 

CL TV ratio of 100%, when in truth GMAC Mortgage frequently contributed loans with DTI and 

CL TV ratios exceeding these cut·offs to the pools. The Prospectus Supplements falsely state 

that once all applicable employment, credit, and property information had been received, a 

determination had been made as to the borrower's ability to meet his or her monthly obligations . 

In truth, GMAC Mortgage routinely failed to collect applicable employment, credit, and property 

information and also regularly failed to make determinations that the borrower had the ability to 

repay his or her mortgage loan . 

104. MBIA reasonably relied to its detriment on GMAC Mortgage's representations in 

the bid requests, loan tapes, schedules, and initial and final ProspectusSupplements. As GMAC 

Mm:tgage knew, MBIA did not have a contractual right to review loan origination files before 

closing, nor any meaningful opportunity to do so. GMAC Mortgage also knew that the industry 

practice was for a financial guaranty insurer to rely upon the representations and warranties of 

the sponsor regarding the quality of the mortgage loans and the standards under which they were 

originated, rather than to carry out a loan~by-loan review of thousands or tens of thousands of 

loan origination files . 

105. GMAC Mortgage further intentionally misrepresented existing material facts, 

while soliciting MBIA's participation in the Transactions, by either transmitting or causing to be 
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transmitted to MBIA false and misleading shadow ratings upon which MBIA reasonably relied. 

GMAC Mortgage knew that MBlA would not furnish financial guaranty insurance unless the 

rating agencies provided credit ratings of BBB- or the equivalent for each Transaction. GMAC 

Mortgage thus deliberately procured falsely inflated shadow ratings by conveying to Moody's 

Investors Service and Standard & Poor's the same false and misleading loan tapes that it had 

transmitted to MBIA, together with false pool-level data derived from the loan-level information 

in the tapes. GMAC Mortgage well knew that the rating agencies would rely on the false 

information and data in generating estimates of potential losses and thus issue false and inflated 

shadow ratings. The rating agencies thus issued to MBIA shadow ratings based on GMAC 

Mortgage's false representations on the following occasions, among others: 

• shadow rating ofBBB- for the 2006 Transaction, by letter from Standard & 
Poor's dated September 27, 2006; 

• shadow rating ofBaa3 for the 2006 Transaction, by letter from Moody's 
Investors Service dated September 27, 2006; 

• shadow rating of BBB for the 2007 Transaction, by email from Standard & 
Poor's dated March 28, 2007; and 

• shadow rating ofBaa3 for the 2007 Transaction, by facsimile from Moody's 
Investors Service dated March 29, 2007 . 

I 06. GMAC Mortgage's false representations in the requests for bids, loan tapes, 

schedules, initial and final Prospectus Supplements, and shadow ratings, were material-indeed 

essential-to MBIA's decision to enter into the Insurance Agreements. MBIA never would have 

agreed to provide any of the Policies had it known that GMAC Mortgage's representations about 

characteristics of the mortgage loans and mortgage loan pools were false. It would not have 

entered into the Insurance Agreements had it been aware that GMAC Mortgage had omitted to 

state that it had routinely contributed loans to the Transactions: (1) that were not originated 

generally in compliance with GMAC Mortgage's Underwriting Guidelines; (2) that failed to 
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meet cut-offs set out in the initial and final Prospectus Supplements and Purchase Agreements 

for DTI and CL TV ratios; and as to which (3) there had been no detennination, once all 

applicable employment, credit, and property information had been received, that the borrower 

had the ability to repay the loan. Absent a shadow rating of at least BBB- or the equivalent, 

MBIA would not have agreed to provide the Policies. 

107. GMAC Mortgage also intentionally misrepresented existing material facts with 

respect to and at the time of execution of each Insurance Agreement. Specifically, GMAC 

Mortgage falsely represented: 

108. 

• All of the mortgage loans were underwritten generally in accordance with 
GMAC Mortgage's underwriting standards; 

• Under GMAC Mortgage's Underwriting Guidelines, the mortgage loans were 
generally originated with a maximum total monthly DTI ratio of 45%; 

• Under GMAC Mortgage's Underwriting Guidelines, the CL TV ratio of each 
mortgage loan was generally not in excess of 100%; and 

• For each of the mortgage loans in the Transactions, and after all applicable 
employment, credit, and property information was received, a determination 
had been made that the borrower was able to meet his or her monthly loan 
payments and other expenses related to the home, such as taxes, insurance, 
and debt service on senior liens . 

These representations-like the misrepresentations GMAC Mortgage made 

before closing-were materially false. In truth, GMAC Mortgage consistently originated and 

acquired mortgage loans that failed to comply with its Underwriting Guidelines, and routinely 

and deliberately contributed such non-compliant loans to the Transactions. These 

misrepresentations of existing fact conveyed by means of the Insurance Agreements were 

material-indeed essential-to MBIA's decision to enter into the Insurance Agreements. MBIA 

never would have agreed to provide any of the Policies had it known that the pools were replete 

with loans that were not originated in compliance with GMAC Mortgage's Underwriting 
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Guidelines, that GMAC Mortgage had routinely failed to ensure that loans contributed to the 

pools satisfied DTI and CL TV cut-offs set forth in the Transaction Documents, or that there had 

been routine failures to make determinations of a borrower's ability to satisfy his or her monthly 

obligations, before originating the loans. 

109. As a result of knowing misrepresentations it made before and at closing. GMAC 

Mortgage intended to, and did, defraud MBIA into issuing the Policies for the Transactions. 

GMAC Mortgage defrauded MBIA so that it could sell mortgage loans it had acquired or 

originated and also earn fees for servicing those loans after their securitization, while 

simultaneously passing the risks embedded in the non-compliant loans to MBIA. 

110. As a direct result of, and in reliance upon, GMAC Mortgage's misrepresentations, 

MBIA issued the Policies, requiring MBIA to pay, to its substantial detriment, insurance claims 

in an amount in excess of $132 million. MBIA is exposed to further liabilities because 

delinquencies and charge-otis continue to occur in the loan pools . 

111. Due to GMAC Mortgage's fraud, MBIA has incurred, and will continue to incur, 

damages in an amount to be determined at trial. Further, MBIA is entitled to recover punitive 

damages, because GMAC Mortgage committed its fraudulent acts maliciously, wantonly, and 

oppressively, and with knowledge that the consequences of its conduct would affect the general 

public . 

SECOND CAUSE OF ACTION 

(Negligent Misrepresentation) 

112. MBIA repeats and realleges, as if set forth herein, the allegations of all of the 

preceding paragraphs. 

113. In connection with MBIA's issuance ofthe Policies, GMAC Mortgage had a duty 

to communicate accurate and complete information to MBIA. This duty arose out of GMAC 
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Mortgage's special relationship of trust and confidence with MBIA. By late 2004, when MBIA 

was deciding whether to provide insurance for the 2004 Transaction, MBIA had provided 

insurance for eight GMAC Mortgage-sponsored securitizations of second-lien mortgage loans 

since 1999. These prior securitizations also involved specifically prime HELOC or closed-end 

second-lien mortgages. 

114. GMAC Mortgage misrepresented existing material facts with respect to the 

Transactions. It misrepresented that loans contributed to the pools were generally originated in 

compliance with GMAC Mortgage's Underwriting Guidelines and that data regarding the 

mortgage loans, including statistics relating to the borrower's FICO score, DTI, and CL TV, were 

accurate. It misrepresented that after all applicable employment, credit, and property 

information was received, a determination had been made that the borrower was able to meet his 

or her monthly loan payments and other expenses related to the home. 

115. GMAC Mortgage possessed clear and reasonable grounds for believing or 

determining that its representations were materially false and should have known that its 

representations were materially false. GMAC Mortgage was the originator and/or owner of all 

loans contributed to the pools and indeed had unique knowledge and expertise about the manner 

in which the loans had been originated. 

116. GMAC Mortgage knew or should have known that MBIA would rely on GMAC 

Mortgage's materially false representations and that those representations were essential and 

material to MBIA's decision to issue the Policies. GMAC Mortgage knew that the information it 

provided to MBIA, including the requests for bids, loan tapes, loan schedules, and initial and 

final Prospectus Supplements, was critical to MBIA's decision whether to enter into the 

Insurance Agreements. GMAC Mortgage knew that MBIA was not aware and could not 
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reasonably have been aware oflhe falsity ofGMAC Mortgage's representations, because GMAC 

Mortgage's knowledge and expertise were unique and speciaL GMAC Mortgage had unique and 

special knowledge and expertise regarding both the underwriting of mortgage loans generally, 

and the underwriting of the mortgage loans in the loan pools for the Transactions. MBIA is not a 

mortgage loan originator and did not originate any of the loans contributed to the Transactions . 

GMAC Mortgage also knew that MBIA followed the industry practice of requiring the sponsor 

to provide representations and warranties about the mortgage loans and the Undernriting 

Guidelines under which they were originated. 

117. Accordingly, GMAC Mortgage acted either recklessly or negligently in making 

the materially false representations to MBIA with respect to the underwriting of the mortgage 

loans GMAC Mortgage contributed to the mortgage loan pools. 

118. MBIA reasonably relied to its detriment on GMAC Mortgage's 

misrepresentations. MBIA had no contractual right to review loan origination files before 

closing, nor any meaningful opportunity to do so. MBIA reasonably followed the industry 

standard ofrelying on a sponsor's representations and warranties regarding the quality ofthe 

loans and the standards under which loans were originated, rather than attempting tore-

underwrite thousands or tens ofthousands of loans before closing. Finally, MBIA placed trust 

and confidence in GMAC Mortgage, as a result of a business relationship based upon at least 

eight prior GMAC Mortgage-sponsored securitizations for which MBIA had provided insurance 

since 1999. 

119. Had MBIA known about GMAC Mortgage's significant and substantial 

misrepresentations, MBIA would not have issued the Policies . 
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120. As a proximate result of its reasonable reliance on GMAC Mortgage's reckless or · 

negligent misrepresentations, MBIA issued the Policies> requiring MBIA to pay, to its substantial 

detriment, sizable insurance claims and to remain exposed to future liabilities. 

121. As a result of GMAC Mortgage's negligent misrepresentations, MBIA has 

incurred, and will continue to incur, damages in an amount to be determined at trial. 

THIRD CAUSE OF AS:::TION 

(Breach of Contract: Insurance Agreements) 

122. MBIA repeats and realleges, as if set forth herein, the allegations of all of the 

preceding paragraphs. 

123. In the Insurance Agreements GMAC Mortgage made extensive representations 

and warranties concerning the loans that GMAC Mortgage contributed to the pools, the accuracy 

of the inforntation that it provided for inclusion in the Transaction Documents or to MBIA, and 

the remedies to which MBIA would be entitled if GMAC Mortgage breached its representations 

and warranties. 

124. GMAC Mortgage's representations and warranties were material to MBIA's 

decision to insure each of the Transactions. GMAC Mortgage's compliance with its 

representations and warranties was and is necessary to assure MBIA of the benefit of its bargain. 

125. GMAC Mortgage has materially breached the Insurance Agreements. In Section 

2.010) ofthe Insurance Agreements, GMAC Mortgage represented and warranted that any 

information relating to the mortgage loans that it furnished for inclusion in the Transaction 

Documents, or to MBIA, was accurate and not misleading, as of the dates reflected therein . 

GMAC Mortgage breached these representations and warranties by: (1) furnishing for inclusion 

in the Transaction Documents false and misleading statements, including the statement that the 

mortgage loans contributed to the Transactions were underwritten generally in accordance with 

47 

12-12020-mg    Doc 2813-87    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 87  
  Pg 128 of 140



• 

• 

I 

I 

I 

• 

• 

I 

I 

• 

I 

GMAC Mortgage's underwriting standards; and (2) giving MBIA false and misleading 

information, including requests for bids, loan tapes, schedules, and initiaJ and final Prospectus 

Supplements that provided materially false statistics relating to DTJ ru1d CLTV, among other 

false information, and shadow ratings that were artificially inflated. 

126. GMAC Mortgage breached its representation and warranty, contained in Section 

2.01(m) ofthe Insurance Agreements, that each of the representations and warranties contained 

in the Transaction Documents to which it is a party is true and correct in all material respects. 

Specifically, GMAC Mortgage breached numerous representations and warranties it made in the 

Purchase Agreements, including that each mortgage loan file was complete, that the information 

in schedules furnished by GMAC Mortgage was true and correct in all material respects, and that 

the CL TV ratio for each mortgage loan was not in excess of 1 00%. It breached representations 

and warranties made in the initial and final Prospectus Supplements that all of the mortgage 

loans were underwritten generally in accordance with GMAC Mortgage's underwriting 

standards, that loans were generally originated with a maximum DTI ratio of 45% and CL TV 

ratio of 100%, and that once all applicable employment, credit, and property information had 

been received, a determination had been made that the borrower had sufficient monthly income 

available to meet monthly obligations, including payments on the proposed mortgage loan. 

127. These breaches ofGMAC Mortgage's transaction-level representations and 

warranties strike at the heart of the Insurance Agreements. Had MBIA known that GMAC 

Mortgage had furnished false and misleading information for inclusion in the Transaction 

Documents or to MBIA, or had routinely contributed loans to the Transactions that had not been 

originated generally in compliance with GMAC Mortgage's Underwriting Guidelines, MBIA 

would not have entered into the Insurance Agreements . 
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128. GMAC Mortgage has also materially breached the Insurance Agreements by: (I) 

failing to provide MBlA with access to information reasonably requested by MBIA; and (2) 

failing to honor its covenant not to interfere with MBIA's enforcement of its rights under the 

Transaction Documents. Specifically, GMAC Mortgage has breached the Insurance Agreements 

by refusing MBIA's requests for copies of complete versions of the GMAC Mortgage 

Underwriting Guidelines. It has failed to provide, for each Transaction and despite MBIA's 

written request, monthly loan-level collateral performance tapes for each month preceding early 

2008. 

129. GMAC Mortgage's breaches constitute Events of Default under the Insurance 

Agreements. 

130. MBIA has fully complied with its obligations under the Transaction Documents, 

the Insurance Agreements, and the Policies. 

131. MBIA has incurred and will continue to incur damages, including without 

limitation interest and reasonable attorneys' and accountants' fees and expenses in an amount to 

be determined at trial. 

132. Pursuant to Section 3.04 of the Insurance.Agreements, GMAC Mortgage agreed 

to indemnify MBIA for these liabilities when they arise out of ''the breach by [GMAC Mortgage] 

... of any representation or warranty ... under any of the Transaction Documents to which it is 

a party." 

133. Accordingly, MBIA seeks declaratory judgment that GMAC Mortgage is 

required: (1) to reimburse MBIA for all claims payments made to date and all future claims 

payments under the Policies; and (2) to indemnify MBIA for any and all payments made as a 
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result of GMAC Mortgage's breaches of its representations and warranties in the Insurance 

Agreements . 

FOURTH CAUSE OF ACTION 

(Breach of Contract: Servicing Agreement) 

134. MBIA repeats and realleges, as if set forth herein, the allegations of all ofthe 

preceding paragraphs. 

135. In October 2009, MBIA exercised its right under the Servicing Agreements to 

terminate GMAC Mortgage as Servicer, in all three Transactions. Since that time, GMAC 

Mortgage has not serviced the mortgage loans underlying the Transactions. 

136. In each Transaction, GMAC Mortgage was required to give MBIA prompt, 

written notice if it became aware that loans failed to conform with its representations and 

warranties in the Purchase Agreements in a manner that "materially and adversely affects" 

MBIA's interests. 

137. In each Transaction, GMAC Mortgage was required to make reasonable efforts to 

collect all payments due from borrowers and service loans in a manner consistent with its own 

servicing guidelines. As Servicer, GMAC Mortgage was required to employ, in its good faith 

business judgment, all of its "normal and usual" servicing procedures. 

138. GMAC Mortgage failed to give notice of loans failing to conform with its 

representations and warranties in the Purchase Agreements, and materially and adversely 

affecting MBIA's interests, even though it was fully aware, from the inception of the 

Transactions, that the pools were replete with non-conforming loans that materially and 

adversely affected MBIA's interests. 

139. GMAC Mortgage also failed to make reasonable efforts to collect all payments 

due from borrowers. GMAC Mortgage employed wholly deficient servicing practices and made 
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only perfunctory efforts to collect payments from borrowers. The resources that GMAC 

Mortgage allocated to servicing the Joan pools fell far short of being adequate to fulfill its 

contractual obligation. As a result of the lack of resources, the servicing ofthe mortgage loans· 

was overly passive. GMAC Mortgage failed to treat borrowers and loans individually, and failed 

to maintain records sufficient to support reasonable servicing efforts . 

140. The material deficiencies in GMAC Mortgage's servicing included: (1) failure to 

initiate and document contact with borrowers, or to follow up after successful initial contac~; (2) 

failure to discuss loss mitigation with borrowers when delinquency was reasonably foreseeable; 

(3) failure to monitor and record information bearing on loss mitigation, such as the reasons for 

delinquency or default, the status of the senior lien holder, and the progress ofloss mitigation 

efforts; (4) failure to conduct property inspections as a means of, among other things, locating 

the borrower or valuing the property; (5) over-reliance on mass offerings of settlements, often 

with the result that a non-responsive borrower was rewarded with increasingly favorable terms; 

and (6) failure to monitor foreclosure sale activities. 

141. GMAC Mortgage's improperly inactive approach resulted in delinquent loans 

advancing to the stage of charge-off without adequate exploration of means of collecting some 

part ofthe payments owed. GMAC Mortgage's failure to devote adequate resources to 

collection efforts also exploited its role as a collector of funds for the trusts, because GMAC 

Mortgage made gains at the expense ofMBIA and investors. GMAC Mortgage wrongly 

minimized the expense to itself while disregarding its obligation to seek returns for the trusts, for 

the benefit of investors. 

142. MBIA has fully complied with its obligations under the Transaction Documents 

and the Insurance Agreements. 
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143. GMAC Mortgage's breaches of the Servicing Agreements have caused substantial 

hann and damages to MBIA, in an amount to be proved at trial, but at a minimum including 

substantially higher claims on Policies and other losses and expenses. 

FIFTH CAUSE OF ACTION 

I (Breach of Contract: Repurchase Obligation) 

• 

I 

• 

• 

• 

I 

• 

• 

144. MBIA repeats and realleges, as if set forth herein, the allegations of all of the 

preceding paragraphs . 

145. Pursuant to the Servicing Agreements, ifMBIA determines that, with respect to 

any loan, GMAC Mortgage breached its representations and warranties in the Purchase 

Agreements in a manner that "materially and adversely affect[ed] the interests of the 

Securityholders or the Enhancer [i.e., MBIA]," MBIA may notify GMAC Mortgage of the 

presence of such breach. Upon such notice, GMAC Mortgage has 90 days to: (1) cure the 

breach; (2) repurchase the mortgage loan; or (3) substitute one or more eligible loans for the 

mortgage loan. Under the terms of the Putback Procedure, however, substitution is only 

permitted within a tw-o-year period following the closing date of the Transaction. The Put back 

Procedure is not an exclusive remedy and does not apply to breaches of the Insurance 

Agreements. 

146. MBIA has provided GMAC with 25 notices of breach by letters dated May 15, 

2009; May 19, 2009; May 26, 2009; June 4, 2009; June 10, 2009; June 15, 2009; June 22, 2009; 

June 30, 2009; July 7, 2009; July 28, 2009; July 29, 2009; August 6, 2009; August 12, 2009; 

August 18, 2009; August 26, 2009; September 1, 2009; September 9, 2009; September 15, 2009; 

September 22, 2009; September 30, 2009; October 9, 2009; October 14, 2009; February 16, 

2010; February 22, 2010; and March 10, 2010. MBIA notified GMAC of specific deficiencies in 

3,669 individual loans in these putback requests, which are hereby incorporated by reference . 
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These letters notified GMAC Mortgage of loans that were in breach of one or more of OMAC 

Mortgage's representations and warranties set forth in the Purchase Agreements and that such 

breaches materially and adversely affected the interests of MBIA. 

147. MBIA continues to notify GMAC Mortgage of additional loans that are 

discovered to be in breach of one or more of GMAC Mortgage's representations and warranties. 

Additional loans continue to become delinquent or are charged-off every month. On information 

and belief, such delinquencies and charge-offs will continue through the date of trial in this 

action and beyond. 

148. The mortgage loans identified in MBIA's notices failed to comply with one or 

more of the representations and warranties made by GMAC Mortgage in the Purchase 

Agreements. For example, many of the loan files relating to the mortgage loans were incomplete 

and lacked required documentation and instruments, including mortgage notes, disclosures 

relating to the sale of the mortgage loans, disclosures relating to the transfer of servicing for the 

mortgage loans, documents confirming appropriate reserves, and documents relating to the 

appraisal. Mortgage loans were underwritten in violation of the representation and warranty that 

the CL 1V ratio would not exceed I 00%. GMAC Mortgage also approved loans that did not 

comply with applicable local, state, and federal laws, including applicable predatory lending 

laws . 

149. MBIA has incurred, and will continue to incur, damages in an amount to be 

determined at trial. For the vast majority of the mortgage loans identified in MBIA's letters, 

GMAC Mortgage has neither cured the material breaches nor repurchased or substituted eligible 

mortgage loans as required by the Putback Procedure. By failing either to cure the defective 

aspects of the non-compliant mortgage loans identified in MBIA' s letters or to repurchase or 
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substitute those non-compliant mortgage loans, GMAC Mortgage has caused MBIA to incur 

payments for shortfalls in cash flows to investors when, in fact, such shortfalls should properly 

be paid by GMAC Mortgage. In addition, MBIA expects that because delinquencies and charge~ 

offs continue to occur, it will continue to make payments under the Insurance Agreements due to 

the true quality of the mortgage loans, which GMAC Mortgage misrepresented to MBIA in 

obtaining the Policies. 

150. MBIA also has incurred, and will continue to incur, significant fees for 

professional services, including attorneys' fees, to engage in, and enforce GMAC Mortgage's 

obligations under, the Putback Procedure. Pursuant to Section 3.03 ofthe Insurance 

Agreements, GMAC Mortgage agreed to indemnify MBIA for these payments, when made as a 

result of GMAC Mortgage's failure to comply with the Transaction Documents, including, 

without limitation, GMAC Mortgage's failure to comply with the Putback Procedure. 

151. MBIA has fully complied with its obligations under the Transaction Documents, 

the Insurance Agreements, and the Policies. 

152. Accordingly, MBIA seeks declaratory judgment that GMAC Mortgage is 

required: (1) to repurchase the mortgage loans identified in MBIA's notices; (2) to repurchase 

any additional mortgage loans that breach the applicable representations and warranties; and (3) 

to indemnify MBIA for any and all payments made as a result ofGMAC Mortgage's breaches of 

its representations and warranties, including GMAC Mortgage's failure to comply with the 

Putback Procedure. 
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SIXTH CAUSE OF ACTION 

(Breach of Contract- Good Faith and Fuir Dealing) 

153. MBIA repeats and realleges, as if set forth herein, the allegations of all of the 

preceding paragraphs. 

154. Under the Insurance Agreements, the Purchase Agreements, and the Servicing 

Agreements, GMAC Mortgage is required to comply with the covenant or duty of good faith and 

fair dealing that is implied in all contracts . 

15 5. The Insurance Agreements and the Transaction Documents incorporated therein 

are built on the premise that, as GMAC Mortgage affirmatively represented, the mortgage loans 

had been evaluated consistently with the underwriting standards of GMAC Mortgage. The 

Insurance and Servicing Agreements are founded on the understanding that GMAC Mortgage, as 

Servicer, would make reasonable servicing efforts. GMAC Mortgage encouraged trust and 

reliance on its underwriting and servicing precisely because of its expertise and experience . 

156. The implied duty of good faith and fair dealing required application of 

underwriting and servicing standards consistent with MBIA's understanding and with GMAC 

Mortgage's awareness of what MBIA had understood about those standards. 

157. GMAC Mortgage breached its duty of good faith and fair dealing by knowingly, 

and in bad faith, deliberately and routinely contributing mortgage loans to the pools that had not 

been originated in accordance with GMAC Mortgage's underwriting standards. 

158. GMAC Mortgage further breached its implied duty of good faith and fair dealing 

by failing in good faith to employ loan servicing procedures consistent with servicing industry 

standards, or make efforts to collect all payments due from borrowers. 
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159. GMAC Mortgage also breached its implied duty of good faHh and fair dealing by 

failing to provide MBIA with access to information reasonably requested by MBlA, such as the 

complete versions of the GMAC Mortgage Underwriting Guidelines. The Insurance Agreements 

are based on the premise that GMAC Mortgage will not affirmatively frustrate MBIA's ability to 

enforce its contractual rights. GMAC Mortgage's bad faith withholding of information relating 

to the mortgage loans, and the standards under which those loans were underwritten, has 

impermissibly interfered with MBIA's enforcement of its rights . 

160. Had MB lA known of the true risk profile of the loan pools in the Transactions, or 

that GMAC Mortgage would fail to undertake reasonable servicing efforts or refuse access to 

information necessary for MBIA to enforce its contractual rights, MBIA would not have issued 

the Policies. GMAC Mortgage's breach of its implied duty of good faith and fair dealing has 

deprived MBIA of the benefit of having entered into the Insurance Agreements. 

161. MBIA has fully complied with its obligations under the Transaction Documents, 

the Insurance Agreements, and the Policies. 

162. As a result ofGMAC Mortgage's breach ofthe implied covenant of good faith 

and fair dealing, MBIA has incurred, and will continue to incur, damages including, without 

limitation, interest and reasonable attorneys' and accountants' fees and expenses. GMAC 

Mortgage is responsible for all losses incurred by MBIA whether or not such losses relate 

directly to non-compliant mortgage loans . 
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PRAYER :FOR RELIEF 

WHEREFORE MBIA prays for relief as follows: 

a. For an award of damages against GMAC Mortgage, in an amount to be 

proven at trial, but including at a minimum: 

1. MBIA 's payments on current and future claims under the Policies; 

u. MBIA's compensatory and consequential losses, including lost 

profits and business opportunities; 

111. Indemnification for MBIA's attorneys' fees, costs, and expenses 

associated with enforcing its legal rights under the Transaction Documents; 

iv. Punitive damages; and 

v. Pre-judgment interest at the maximum legal rate. 

b. For a declaratory judgment that GMAC Mortgage is required: (1) to 

repurchase the mortgage loans identified in MBIA's notices; (2) to repurchase any additional 

mortgage loans that breach the applicable representations and warranties; and (3) to indemnify 

MBIA for any and all payments made as a result ofGMAC Mortgage's failure to comply with 

the Putback Procedure. 

c. For a declaratory judgment that GMAC Mortgage is required to reimburse 

MBIA for all claims payments made to date and all future claims payments under the Policies, 

and to indemnify MBIA for any and all payments made as a result of GMAC Mortgage's 

breaches of the representations and warranties in the Insurance Agreements. 

d. Such other and further relief as the Court may deem just and proper. 
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DATED: New York, New York 
April I, 2010 
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QUINN EMANUEL URQUHART & 
SUL , LLP 

51 Madison Avenue, 22nd Floor 
New York, New York 10010 .. 1601 
(212) 849 7000 

Attorneys for MBIA Insurance Corporation 

12-12020-mg    Doc 2813-87    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 87  
  Pg 139 of 140



• 

• 

• 

• 
'•' -.,-. ·. 

'"'·,', . 

• 
: -~. 

• 

• 
. ·.' .. -,·._ .. ·.· '. 

> · .. -::._ · .. -.' 

.-.. · . ., .. ,,. • 

• 

I 
'.- 0 ·- ~ 

I 

Index No. 

SUPREME COURT OFTHE STATE OF NEW YORK 
COUNTY OF NEW YORK 

MBIA INSURANCE CORPORATION, 

Plaintiff, 

-against-

GMAC MORTGAGE, LLC(F/K/A GMAC 
MORTGAGE CORPORATION) 

Defendant. · 

.. QUINNEMANUELURQUHART . 
. : &SULLtvAN,LLP ... . 

.. . · · ·· .·· ... J>eter ~, ~alamari . 
· . ·•·• Philippe Z. SeielldY · 

.. · · • · .· tlliistin~·H. Clitiilg ..• 

. . -- .. 

· s1.:Madis'onAve~ue,·22nd Floor 
·•· ·· NewY~rk, Ne~ York lQOiO · · . 

. (i12)849~7000 

-:;. 

·. ~Jt¥,i{;;J:it~friro~n~n 
' :• 

. . -. ~ ..... 

12-12020-mg    Doc 2813-87    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 87  
  Pg 140 of 140



Exhibit 88

12-12020-mg    Doc 2813-88    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 88  
  Pg 1 of 21



B 10 Modified (Official Fonn lO) (12111) 

UNITED STATES BANKRUPTCY COURT FOR THE SOUTHERN DISTRICT OF NEW YORK PROOF OF CLAIM 

NamcofDebtorandCascNumber: Residential Capital, LLC, Case No. 12-12020 
NOTE: This form should not be used to make a claim for an administrative expense (other than a claim asserted under 11 U.S. C. § 503(b)(9)) arising after the commencement of the 

case. A "request"for payment of an administrative expense (other than a claim asserted under 11 U.S. C.§ 503{b)(9)) may be filed pursuant to 11 U.S.C § 503. 

Name of Creditor (the person or other entity to whom the debtor owes money or property}: LJ Check this box ifthis claim 

Financial Guaranty Insurance Company amends a previously filed 

Name and address where notices should be sent; 

Financial Guaranty Insurance Company 
Attn: Timothy Travers 
125 Park Avenue 
New York, NY 10017 
Tel: (212) 312-3000 
Email: tim.travers@fgic.com 

Telephone number: 

Copy to: 
Carl Black, Esq. 
Jones Day 
901 Lakeside Avenue 
Cleveland, Ohio 44114-1190 
Tel: (216) 586-3939 
Email: ceblack@jonesday.com 

email: 

Name and address where payment should be sent (if different from above): 
• Date Stamped Copy Returned 
o No self addressed stamped envelope 
D No copy to return 

Telephone number: email: 

See Attachment l. Amount of Claim as of Date Case Filed:$ ____________ _ 

If all or part of the claim is secured, complete item 4. 

If all or part of the claim is entitled to priority, complete item 5. 

21 Check this box if the claim includes interest or other charges in addition to the principal amount of the claim. Attach a statement that itemizes 
interest or charges. 

2. Basis for Claim: _,S""ee'-"A,IIa.,c""hm""e"'nt __________________ _ 

(See instruction #2) 

3. l.ast four digits of any number by 3a. Debtor may have scheduled account as: 3b. Uniform Claim Identifier (optional): 
which creditor identifies debtor: 

(See instruction #3a) {See instruction #3b) 

4. Secured Claim {See instruction #4) 

Check the appropriate box if the claim is secured by a lien on property or a right of setoff, attach required redacted documents, and provide the 
requested infonnation. 

Nature of property or right of setoff: L!Real Estate L!Motor Vehicle L!Other 

Describe: 
Value of Property:$ _______ Annual Interest Rate ______ % L!Fixed L!Variable 

(when case was filed) 
Amount of arrearage and other charges, as of the time case was filed, included in secured claim, 

if any:$. _______ _ Basis for perfection:-------------

Amount of Secured Claim: $. _________ _ Amount Unsecured: $ 

6. Claim Pursuant toll U.S. C.§ 503(h)(9): 
Iodicate the amount of your claim arising from the value of any goods received by the Debtor within 20 days before May 14, 2012, the date of 
commencement of the above case, in which the goods have been sold to the Debtor in the ordinary course of such Debtor's business. Attach documentation 
supporting such claim. 

(See instruction #6) 

7. Credits. The amount of all payments on this claim has been credited for the putpose of making this proof of claim. (See instruction #7) 

8. Documents: Attached are redacted copies of any documents that support the claim, such as promissory notes, purchase orders, invoices, 
itemized statements of running accounts, contracts, judgments, mortgages, and security agreements. If the claim is secured, box 4 has been 
completed, and redacted copies of documents providing evidCf' · · · · -

:~:~; ~:~d~:;~~AL DOCUMENTS. ATTACHED D( llllllllllllllllllllllllllllllllllllllllllllllllllll 
If the documents are not available, please explain: ~~ta~~.~~~\. 1212020121116000000000100 

9. Signature: (See instruction #9) Check the appropriate box. 

21 I am the creditor. LJ I am the creditor's authorized agent. LJ I am the trustee, or the debtor, or (]I am a guarantor, surety, 

(Attach copy of power of attorney, if any.) their auth 'zed a~"l1t. indorser, or other codebtor. 
{See B ptcy Rule 3004.) (See Bankruptcy Rule 3005.) 

I declare under penalty of perjury that the infonnation provided in this claim,;;fs tr'ban~/jj,&;rr to the best of my knowledge, infonna

7
tion., and 

~~~;~~~e~::~~on Wohr il/J, I f 1 ~ 5 / n 
Title: Managing Director l.A I r. /1 f j ,t-... 
Company: Financial Guaranty Insurance Company (Signature) , (Date) 

Address and telephone number (if different from notice address above): 

Telephone number: Email: 

Penalty for presentmgfraudulent cfatm: Fme of up to $500,000 or tmpnsonment for up to 5 years, or both. 18 U.S.C. §§ 152 and 3571. 

claim. 

Court Claim 
Number: ___ ~ 

(If known) 

Filed on: 

LJ Check this box if you are aware 

that anyone else has filed a proof 

of claim relating to this claim. 
Attach copy of statement giving 

particulars. 

5. Amount of Claim Entitled to 
Priority under ll U.S.C. 
§507(a). If any part of the claim 
falls Into one of the following 
categories, check the box 
specifying the priority and state 
the amount. 

LJDomestic support obligations 
under 11 U.S.C. 
§507(a)(l)(A) or (a)(I)(B), 

LJ Wages, salaries, or 

commissions (up to $11,725*) 
earned within 180 days before 
the case was filed or the 
debtor's business ceased, 
whichever is earlier- II 
U.S.C. §507 (a)(4). 

LJ Contributions to an employee 

benefit plan- 11 u.s. c. §507 
(a)(5). 

Ll Up to $2,600° of deposits 

toward purchase, lease, or 
rental of property or services 
for personal, family, or 
household use-11 U.S.C. 
§507 (a)(7}. 

LJ Taxes or penalties owed to 

governmental units II U.S.C. 
§507 (a)(8). 

LJ Other- Specify applicable 

paragraph of II U.S. C. §507 
(a)U. 

Amount entitled to priority: 

$ ______ _ 

• Amounts are subject to 

mijustment on 411113 and every 
3 years thereafter with respect 

to cases commenced on or 

after the date of adjustment. 

RECEIVED 
NOV 1 6 2012 

KllRlZMAN CARSON CONSULTANT~ 
COURT USE ONLY 
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JP014179 
207061-600005 

JONES DAY 

222 EAST 41ST STREET o NEW YORK, NEW YORK 10017.6702 

TELEPHONE: +1.212.326.3939 o FACSIMILE: +1.212.755.7306 

November 15, 2012 

VIA CERTIFIED MAIL, RETURN RECEIPT REQUESTED 
DELIVERY CONFIRMATION REQUESTED 

ResCap Claims Processing Center c/o KCC 
2335 Alaska Ave 
El Segundo, California 90245 

Direct Number: 212.326.3960 
llswanson@jonesday.com 

Re: Proof of Claims in Residential Capital, LLC. eta/. 

To Whom it May Concern: 

Please find enclosed one original and one copy each of Financial Guaranty Insurance 
Company's three proof of claims against debtors Residential Capital, LLC, Residential Funding 
Company, LLC and GMAC Mortgage, LLC. Please time stamp one copy each and return in the 
self-addressed envelope also enclosed. 

Enclosure: 

A)~~ v~ I Laura L. Swanson~ 

3 originals of Proof of Claim 
3 copies of Proof of Claim 
I self-addressed envelope 

N')(lKHOBAPiiVI ATLANTA o BEIJING o BOSTON o BRUSSELS • CHICAGO • CLEVELAND • COLUMBUS • CALLAS • OUBAI 

OCiSSELOORF o FRANKFURT • HONG KONG o HOUSTON • IRVINE • JEOOAH • LONDON o LOS ANGELES • MAORIO 

MEXICO CITY • MILAN • MOSCOW • MUNICH • NEW YORK o PARIS • PITTSBURGH • RIYADH • SAN DIEGO 

SAN FRANCISCO • SAO PAULO • SHANGHAI • SILICON VALLEY • SINGAPORE • SYDNEY o TAIPEI 0 TOKYO • WASHINGTON 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

----------------------------------X 
In re: 

RESIDENTIAL CAPITAL, LLC, et al., 

Debtors. 

----------------------------------X 

Chapter ll 

Case No. 12~12020 {MG) 

Jointly Administered 

ATTACHMENT TO PROOFS OF CLAIM OF FINANCIAL GUARANTY INSURANCE 
COMPANY AGAINST (I) RESIDENTIAL CAPITAL, LLC (CASE N0.12-12020); 

(II) GMAC MORTGAGE, LLC (CASE NO. 12~12032); AND 
(III) RESIDENTIAL FUNDING COMPANY, LLC (CASE NO. 12-12019) 

I. This document provides detail in connection with and in support of the 

Proofs of Claim tiled by Financial Guaranty Insurance Company ("'Claimant" or "FGIC") against 

(i) Residential Capital, LLC ("ResCap") (Case No. 12~ 12020); (ii) GMAC Mortgage LLC 

("GMACM") (Case No. 12-12032); and (iii) Residential Funding Company, LLC ("RFC") (Case 

No. 12-120 19) (collectively, the "Debtors"), debtors and debtors-in~possession in the above~ 

captioned proceeding. 

2. On May 14, 2012 (the "Petition Date''), the Debtors filed a voluntary 

petition for relief under chapter 11 of title 11 of the United States Code (the "Bankruptcy Code") 

in the United States Bankruptcy Court for the Southern District of New York (the "Bankruptcy 

Court"). Pursuant to an order entered on November 7, 2012 (Docket No. 2093), the Bankruptcy 

Court established November 16, 2012 as the date by which parties other than governmental 

entities must file a proof of chiim against the Debtors. 

A. BACKGROUND 

3. GMACM and RFC originated, acquired, sold and serviced residential 

mortgage loans (the ''Mortgage Loans"). From time to time, GMACM and RFC facilitated the 
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critical aspects of a number of transactions (each a ''Transaction" and collectively the 

"Transactions"), whereby GMACM and RFC (collectively with respect to such Transactions, the 

''Sponsors") arranged for the securitization of the Mortgage Loans and the sale to investors of 

either certificates or notes (the "Securities") collateralized by the Mortgage Loans in the form of 

residential mortgage-backed securities ("RMBS"). 

4. In addition to acting as Sponsors and sellers of Mortgage Loans within the 

Transactions, the Sponsors also acted as mortgage loan servicers for many of the Transactions. 

In its role as servicer, each Sponsor was responsible tbr, among other things, collecting borrower 

payments, modifying delinquent mortgage loans and performing other loss mitigation tasks, 

preserving the mortgaged property with respect to defaulted mortgage loans, liquidating 

defaulted mortgage loans, and pertbrming other servicing duties set forth in the applicable 

securitization servicing agreements. 

5. FGIC, a monoline financial guaranty insurance company, was in the 

business of writing financial guaranty insurance policies with respect to asset-backed securities, 

including RMBS. FGIC's financial guaranty insurance policies for the Transactions at issue (the 

"Policies") guaranteed the payment of principal and interest due on the insured securities. At the 

various times FGIC issued the relevant Policies, FGIC's financial strength was rated triple-A by 

rating agencies, which enabled securities insured by FGIC to be highly rated as well, and more 

highly rated than they otherwise would have been absent the Policies. FGIC's participation in 

the Transactions enhanced the ratings and marketability of the Sponsors' RMBS which, in tum, 

made the securitizations viable. Consequently, the Sponsors, along with their parent companies 

ResCap and Ally Financial ("Ally Financial") and numerous affiliates, were able to strengthen 
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their balance sheets, grow their mortgage origination businesses through such off-balance sheet 

tinancing vehicles, and earn substantial fees, including ongoing servicing fees. 

6. With respect to any RMBS covered by the Policies, FGIC-as the 

financial guaranty insurer-is exposed to any unpaid losses on such securities. FGIC's risk in 

securitization transactions such as those engineered by the Sponsors is dependent on, among 

other things, (i) the credit quality of the underlying mortgage loans and (ii) the servicing of such 

mortgage loans. Within the Transactions, FGIC is obligated to make payments on any RMBS it 

insured if the cash t1ow from the underlying Mortgage Loans is insufficient to satisfY in a timely 

manner the payments due to holders of the Securities, including, for example, if the servicer of 

the Mortgage Loans is not properly collecting borrower payments or is otherwise not servicing in 

accordance with industry standards and/or their stated practices. Accordingly, FGIC has a 

significant economic interest in the proper servicing of the Mortgage Loans and the 

maximization of collections from borrowers. 

7. Currently, FGIC insures securities in 43 of the Debtors' securitization 

transactions. FGIC is the largest mono line insurer in terms of exposure to the Debtors by 

balance of securities issued. Each securitization transaction consists of either a Pooling & 

Servicing Agreement or Sale and Servicing Agreement (each referred to as a "Servicing 

Agreement" herein), which anticipates that there be a companion Insurance & Indemnity 

Agreement (''l&I Agreement"), and a Custodial Agreement. In each case, these agreements were 

executed and delivered simultaneously as part ot the closing of the related securitization 

transactions. The obligations of the servicers in these agreements are indivisible. 

8. The Servicing Agreements associated with the 43 securitization 

transactions that FGIC insures were listed in the First Amended and Restated Notice of (I) 
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Debtors' Intent to Assume and Assign Certain Executory Contracts, Unexpired Leases of 

Personal Property, and Unexpired Leases of Nonresidential Real Property and (II) Cure Amounts 

Related Thereto (Docket No. 1484) (the "Assumption Notice") or were otherwise incorporated 

into the Assumption Notice and are part of the sale of the servicing business to the bidder who 

prevailed at the auction-Ocwen Financial Corp. As of the date of this tiling, neither the 

Debtors nor Ocwen Financial Corp. have informed FGIC of their final intentions with respect to 

the agreements between the Debtors and FGIC. To the extent that FGIC's servicing claims are 

paid as part of the assumption and assignment process, FGIC acknowledges that certain of the 

claims asserted herein would be duplicative. As the status of its agreements is still in flux, 

however, FGIC is forced to include amounts owing on account of servicing breaches in this 

Proof of Claim. 

9. FGIC has brought twelve civil actions against the Debtors and Ally 

Financial, each of which are currently pending in the United States District Court for the 

Southern District ofNew York before the Honorable Paul A. Crotty.' Broadly, the claims arise 

from the financial guaranty insurance policies issued by FGIC in connection with the Debtors' 

RMBS transactions. Against the Debtors, FGIC has alleged, among other things, breach of 

contract and, in some instances, fraudulent inducement to enter into the I&I Agreement and issue 

the Policies. The Complaints FGIC has tiled against the Debtors and the underlying 

Transactions are summarized in the following chart:2 

1 
Copies of the complaints that initiated these actions are not attached hereto due to their voluminous nature, 

but are available upon request. 

2 
This chart does not include claims FGIC has brought against Ally Financial or Ally Bank. 
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Case No. Transactions Major Causes of Action (Defendant) 
GMACM-Sponsored Transactions 

12-cv-00780 GMACM 2005-HEl Breach of Contract (GMACM, ResCap) 

I 1-cv-09729 GMACM 2006-HE I Breach of Contract (GMACM, ResCap) 
Fraudulent Inducement (GMACM, ResCap) 

12-cv-1658 GMACM 2006-HE3 Breach of Contract (GMACM, ResCap) 
!Fraudulent Inducement (GMACM, ResCap) 

12-cv-1818 GMACM 2006-HE2 Breach of Contract (GMACM, ResCap) 
GMACM 2007-HE2 Fraudulent Inducement (GMACM, ResCap) 

RFC-Sponsored Transactions 
11-cv-9737 RAMP 2005-RS9 Breach of Contract (RFC) 

11-cv-9736 RFMSII 2005-HS 1 Breach of Contract (RFC) 
RFMSII 2005-HS2 

12-cv-0338 RAMP 2005-EFC7 Breach of Contract (RFC, ResCap) 
Fraudulent Inducement (RFC, ResCap) 

12-cv-0339 RAMP 2005-NC 1 Breach of Contract (RFC, ResCap) 
Fraudulent Inducement (RFC, ResCap) 

12-cv-0341 RASC 2005-EMX5 Breach of Contract (RFC, ResCap) 
Fraudulent Inducement (RFC, ResCap) 

12-cv-160 I RASC 2007-EMX I Breach of Contract (RFC, ResCap) 
Fraudulent Inducement (RFC, ResCap) 

12-cv-0340 RFMSII 2006-HSA I Breach of Contract (RFC, ResCap) 
RFMSII 2005-HSAI Fraudulent Inducement (RFC, ResCap) 
RFMSII 2006-HSA2 

12-cv-1860 RFMSII 2006-HI2 Breach of Contract (RFC, ResCap) 
RFMSII 2006-HI3 Fraudulent Inducement (RFC, ResCap) 
RFMSH 2006-HI4 
RFMSII 2006-HI5 
RFMSII 2007-Hil 

10. As mentioned, FGIC's participation in the Transactions was essential to 

their viability and enhanced the Sponsors' ability to market the securitizations effectively. For 

each Transaction, FGIC and either RFC or GMACM executed an I&I Agreement, pursuant to 

which FGIC issued the applicable financial guaranty insurance policy to insure payment on the 
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Securities sold to investors in a particular Transaction. Each l&I Agreement typically was 

signed by, among others, FGIC (as the "Insurer" of each Transaction); RFC or GMACM (as the 

"Seller" and Servicer and/or Master Servicer for each Transaction); and the respective Trustee 

for the Transaction. 

11. Each I&I Agreement provides that FGIC as the Insurer is a third-party 

beneticiary ot~ and shall have all of the rights provided for in, the "Operative Documents." See, 

e.g., 2006-HE2 Transaction, I& I Agreement § 2.02(k). The definition of "Operative Documents" 

depended on whether GMACM or RFC sponsored the Transaction. For GMACM-sponsored 

Transactions, "Operative Documents" are defined to typically include: (i) the Securities; (ii) a 

Mortgage Loan Purchase Agreement ("MLPA"); (iii) a Servicing Agreement; (iv) an Indenture 

between the relevant Trust and Indenture Trustee; and (v) a Custodial Agreement. See, e.g., 

2006-HE2 Transaction, I&I Agreements§ 1.01. For RFC-sponsored Transactions, "Operative 

Documents" are defined to typically include: (i) the Securities; (ii) a Pooling and Servicing 

Agreement; and (iii) an Assignment and Assumption Agreement. See, e.g., 2006-HI4 

Transaction, I& I Agreement § 1.0 l. 

12. The Sponsor, together with the "Depositor" of the Mortgage Loans into 

the relevant Trust, offered the Securities for sale pursuant to a Prospectus and a Prospectus 

Supplement, each of which discussed the relevant Policy and the triple-A initial rating of the 

Securities that was made possible by FGIC's issuance of that Policy. The Prospectus and 

Prospectus Supplement, together with certain preliminary offering documents, each as further 

supplemented by any subsequent amendment or supplement thereto, and any other offering 

document that make reference to the Policies, are referred to collectively as the ··offering 

Documents.'' 
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B. BREACH OF CONTRACT 

13. In the Complaints, FGIC has alleged four distinct claims for breach of 

contract against the Sponsors. These claims include: (i) breach of both transaction-level and 

loan-level representations, warranties, and atllnnative covenants; (ii) breach of the applicable 

Sponsor's duty to repurchase, cure, or substitute defective Mortgage Loans; (iii) breach of the 

applicable Sponsor's duties regarding the servicing of the Mortgage Loans; and (iv) breach of the 

applicable Sponsor's duty to provide FGIC with access to infonnation regarding the Mortgage 

Loans. 

14. FGIC brings each of these four claims as a breach of the I&I Agreement 

between FGIC and the applicable Sponsor. FGIC's rights and remedies under the I &I 

Agreement are distinct from any rights and remedies that FGIC holds as a third party beneficiary 

of the contractual obligations GMACMM and RFC owe to the Trusts. Moreover, FGIC, as a 

financial guaranty insurer is entitled under applicable law to seek rescissory damages in addition 

to all other damages allowable by law. 

15. In the 1&1 Agreement and other Operative Documents incorporated into 

the 1&1 Agreement by reference, GMACM and RFC made numerous representations, warranties, 

and affinnative covenants regarding their loan origination, selection, and evaluation process, the 

characteristics of the Mortgage Loans, and the accuracy and completeness of the intonnation 

supplied to FGIC. GMACM and RFC also expressly represented and warranted the accuracy of 

the mortgage loan characteristics provided to FGIC in an extensive and detailed schedule known 

as the "Mortgage Loan Schedule." FGIC has detennined that GMACM and RFC not only 

breached numerous transaction-level representations and warranties, but also revealed that a 

shockingly high percentage of the Mortgage Loans--contrary to the infonnation disclosed to 
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FGIC in the Mortgage Loan Schedule and stated in the Offering Documents and Operative 

Documents--contained defects constituting breaches of loan-level representations and warranties. 

These transaction-level and loan-level breaches of representations and warranties constitute the 

Sponsors' first material breach of the I&I Agreement. 

16. Pursuant to its rights under the I&I Agreement and the provisions of 

certain Operative Documents incorporated therein, FGIC demanded that the applicable Sponsor 

repurchase the defective Mortgage Loans. Despite an explicit duty to repurchase defective loans, 

GMACM and RFC refused to comply with FGIC's demand for the repurchase of numerous such 

Mortgage Loans. The Sponsors' failure to repurchase these loans constitutes a second material 

breach of the I&I Agreement. 

17. In addition, GMACM and RFC represented to FGIC in an affirmative 

covenant under the I&I Agreements that all Mortgage Loans would be serviced in all material 

respects in compliance with the Servicing Agreement entered into between the applicable 

Sponsor, the relevant Trust, and the Trustee. The Servicing Agreements require that the servicer 

of the loans comply with the normal and usual collection and servicing procedures and otherwise 

service the loans in accordance with appropriate procedures. Through an on-site diligence 

review of ResCap servicing practices and additional information discovered by FGIC relating to 

the servicing of Mortgage Loans, FGIC learned that GMACM and RFC were deficient in 

borrower contact, collections, and loss mitigation standards. FGIC also discovered evidence that 

kesCap's servicing practices had led to the miscategorization and neglect of certain FGIC

insured Mortgage Loans. For these reasons, GMACM and RFC committed a third material 

breach of the I&I Agreement by failing to act in accordance with the atlirmative covenant 

regarding their duty to service the Mortgage Loans in accordance with the Servicing Agreement. 
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18. The Sponsors committed a fourth breach of the I&I Agreement by denying 

FGIC access to certain information to which it was contractually entitled. Pursuant to the I&I 

Agreement, the applicable Sponsor agreed to furnish or cause to be furnished to FGIC financial 

statements, accountants' reports, and other information. Such other information includes, but is 

not limited to, data relating to the Mortgage Loans, the servicing of the Mortgage Loans, and the 

Transactions. Notwithstanding FGIC's multiple reasonable requests and subsequent demands 

for access to this information, the Sponsors have denied FGIC access in direct breach of the 1&1 

Agreement. 

19. Further, as concerns a series of RFC-sponsored Transactions-known as 

2005-EMX5, 2005-RS9, 2005-NC1, and 2007-EMXl-RFC committed an additional breach of 

the I&I Agreement by improperly executing modifications to certain Mortgage Loans in 

accordance with the federal Home AtTordable Modification Program without FGIC's required 

consent. RFC had originally asked FGIC for its consent to amend the relevant Pooling and 

Servicing Agreements in order to etTectuate the loan modifications. Although FGIC requested 

additional documentation to evaluate the proposed modifications and accompanying 

amendments, RFC implemented the loan modifications without supplying FGIC with the 

requested information or otherwise receiving FGIC's consent. 

20. Also, as concerns two particular GMACM-sponsored Transactions-

known as 2005-HEl and 2006-HEl-GMACM committed another breach ofthe I&I Agreement 

by improperly transferring thousands of additional mortgage loans into the related Trusts 

following the occurrence of a contractually defined amortization event which terminated the 

period during which subsequent mortgage loans could permissibly be traasferred into the trusts 

following the closing of these Transactions. As a result of this breach, FGIC has received claims 
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caused in part by losses attributable to a substantial number of loans that were added to the 

related trusts in violation of the Transactions' operative documents, the terms of which were 

incorporated by reference into the I&l Agreement for FGIC's benefit. 

21. Additionally, as concerns another GMACM-sponsored Transaction-

known as 2006-HE3-GMACM committed a further breach of the 1&1 Agreement by 

improperly including within the Transaction at least 3,013 more high-risk balloon Mortgage 

Loans-accounting for at least $160 million in aggregate principal amount-than the offering 

documents and operative documents represented and warranted the Transaction would contain. 

The credit risk inherent in a balloon mortgage loan is typically much higher than that of a non

balloon mortgage loan, and the undisclosed balloon Mortgage Loans in the 2006-HE3 

Transaction have performed significantly worse than the non-balloon Mortgage Loans in the 

same Transaction. Consequently, FGIC has received claims caused in part by losses attributable 

to the substantial number of loans in the 2006-HE3 Transaction that were misrepresented by 

GMACM as being less risky non-balloon loans. 

22. Pursuant to the 1&1 Agreement, GMACM and RFC must indemnify FGIC 

for any and all claims, losses, liabilities, demands, damages, costs or expenses of any nature 

arising out of or relating to the breach by the applicable Sponsor of any of the representations or 

warranties contained in the I& I Agreement or arising out of the transactions contemplated by the 

related Operative Documents. As explained above, GMACM and RFC breached numerous 

representations, warranties, and covenants in the 1&1 Agreements and the Operative Documents 

incorporated by reference therein. These breaches have caused, and will continue to cause, 

FGIC to pay claims and to incur losses, costs, and expenses. 
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23. In addition to an enforcement of the Sponsors' indemnification obligations 

under the I&I Agreements, FGIC seeks all legal, rescissory, equitable, consequential, and/or 

punitive damages for the Sponsors' material breaches of the Transactions. 

24. With regard to ResCap, FGIC has alleged that the substantial breaches of 

contract committed by GMACM and RFC were carried out at the direction of ResCap, which 

was acting at the direction of Ally Financial-the ultimate parent company of the Debtors. 

25. ResCap is the immediate parent company of and wholly owns both 

GMACM and RFC. ResCap and its subsidiaries share numerous directors, senior management 

and employees, and, together with Ally Financial, share significant resources and operations. 

Indeed, ResCap did not conduct any business operations whatsoever until GMAC Residential 

Holding Corp. and GMAC-RFC Holding Corp.-two of Ally Financial's wholly-owned 

subsidiaries-were transferred to it in March 2005. Those two subsidiaries represented 

substantially all of Ally Financial's mortgage securitization business. 

26. FGIC has asserted that, due to Ally Financial's domination and control 

over its subsidiaries, including ResCap, GMACM, and RFC, as well as the failure of Ally 

Financial and its subsidiaries to observe relevant corporate formalities in distinguishing 

themselves as independent entities, Ally Financial's mortgage operations units are in reality a 

single enterprise. As such, ResCap is indistinguishable from each of GMACM and RFC, and is 

thus jointly and severally liable to FGIC under a theory of alter ego liability for the harms FGIC 

has sutiered from the breaches of contracr committed by GMACM and RFC. 

27. In addition, due to, among other things, the fully integrated nature of Ally 

Financial's mortgage operations units, which operate as a single enterprise, each of GMACM 

and RFC are indistinguishable and were treated as, and are, alter egos of one another. As such, 
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GMACM and RFC are jointly and severally liable to FGIC for the harms FGIC has suffered as a 

result of the breaches of contract committed by each of the Sponsors. 

C. FRAUDULENTINDUCEMENT 

28. In the relevant Complaints, FGIC has alleged that GMACM or RFC, as 

relevant, fraudulently induced FGIC into issuing Policies tor the Transactions through knowing 

misrepresentations and omissions on which FGIC was intended to rely. To induce FGIC's 

participation in the Transactions-which participation was essential to their success-GMACM 

and RFC made material representations and warranties to FGIC about the manner in which the 

Mortgage Loans were selected and evaluated for inclusion in the Transactions and the credit 

characteristics of the Mortgage Loans. Those representations and warranties were materially 

false when stated by the applicable Sponsor, which intended tor FGIC to rely on the 

misrepresentations and omissions in order to obtain needed financial guaranty insurance--and 

the accompanying credit enhancement-for the Transactions. 

29. FGIC reasonably relied on the Sponsors' representations and warranties 

when deciding to enter into the Transactions. GMACM and RFC represented in the Operative 

Documents and the Offering Documents, among other things, that the underwriting standards 

relating to the Mortgage Loans generally would conform to the published criteria applicable to 

the particular Mortgage Loans to be included in the various Transactions. 

30. FGIC and the relevant Sponsor entered into the I&I Agreements, which 

restated tor FGIC's benefit the representations and warranties that the Sponsors had offered in 

other of the Operative Documents and Offering Documents, and thereby issued Policies tor the 

Transactions on certain specified terms. In doing so, FGIC agreed to insure payment on the 

Securities, which were backed by pools of Mortgage Loans that were, in actuality, materially 
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different (and worse) than the applicable Sponsor had represented As a result, the credit risk 

assumed by FGIC in connection with these Transactions was far greater than it would have been 

had the representations and warranties been true, as demonstrated by the overwhelming number 

of claims that have been subsequently presented to FGIC. 

31. Had the information provided to FGIC directly and indirectly by GMACM 

and RFC been accurate and truthful, FGIC would not have issued the Policies on the agreed 

terms, or would have refused to issue the Policies altogether. As a result of GMACM's and 

RFC's materially false statements and omissions in information provided to FGIC and the credit 

ratings agencies, FGIC has been damaged and will continue to be damaged. 

32. For the reasons discussed above in paragraphs 24 to 26, and further in 

FGIC's Complaints, ResCap is jointly and severally liable to FGIC under a theory of alter ego 

liability for the harms FGIC has suffered from the fraudulent inducement committed by 

GMACM and RFC. In addition, because GMACM and RFC were acting at the direction of 

ResCap, ResCap may be jointly and severally liable to FGIC tbr the harms FGIC has suftered 

from the fraudulent inducement committed by GMACM and RFC. 

33. Similarly, for the reasons discussed above in paragraph 27, RFC and 

GMACM are jointly and severally liable to FGIC for the fraudulent inducement committed by 

each of the Sponsors. Moreover, because, among other things, GMACM and RFC each serviced 

loans wrapped by FGIC by originated by the other and in such capacity aided and abetted the 

misconduct of the other as originators, GMACM and RFC may be jointly and severally liable to 

FGIC under an aiding and abetting theory of liability. 
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D. DAMAGES 

34. FGIC seeks legal, rescissory, equitable, consequential, and/or punitive 

damages against the Debtors for GMACM's and RFC's material breaches of the Transactions 

and their fraudulent inducement of FGIC to enter into the 1&1 Agreements and issue Policies for 

the Transactions. 

35. FGIC is entitled to receive rescissory Jamages in an amount equal to the 

amount it has been required to pay pursuant to the Policies. Rescissory damages is a more 

appropriate award than its equitable equivalent, actual rescission. Rescission would be 

impractical because: (i) the Policies are held by the Trustee for the benefit of the holders of the 

Securities; (ii) the Policies by their terms are expressly irrevocable (and thus cannot be rescinded) 

for any reason; and (iii) rescission of the Policies may lead to even greater economic harm to 

clean-handed parties to the securitizations. 

36. Also, as discussed above, under the 1&1 Agreements, the Sponsors must 

indemnify FGIC for any and all claims, losses, liabilities, demands, damages, costs or expenses 

of any nature arising out of or relating to the breach by the Sponsors of any of the representations 

or warranties contained in the I& I Agreement or arising out of the transactions contemplated by 

the related Operative Documents. 

37. Furthermore, pursuant to the Sponsors' express reimbursement obligation 

under the 1&1 Agreement, FGIC is also entitled to full reimbursement from the Debtors for any 

payment made by FGIC under the Policies arising from the applicable Sponsor's failure to 

substitute, repurchase, or cure a defective mortgage loan, as well as interest accrued on any 

unreimbursed amount. Further, also pursuant to the Sponsors' express reimbursement obligation, 

the Debtors must reimburse FGIC for any and all charges, fees, costs and expenses-including 

-14-

12-12020-mg    Doc 2813-88    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 88  
  Pg 17 of 21



but not limited to attorneys' and accountants' tees and expenses-that FGIC has and will 

reasonably pay or incur in connection with the enforcement, defense or preservation of any of its 

rights under the Transactions, including defending, monitoring or participating in any litigation 

or proceeding, including any insolvency proceeding of any participant in the Transactions. 

38. Accordingly, FGIC is entitled to receive damages from each of the 

Debtors, in an amount not less than $1.85 Billion, ior (i) all amounts it has paid pursuant to the 

Policies, plus interest3
; (ii) all claims FGIC has been presented with under the Policies and has 

not yet paid, plus interest; (iii) expectation damages for any losses on the Trusts; and (iv) 

additional damages, including but not limited to reimbursement of expenses and fees as well as 

consequential damages, including any currently unliquidated future expenses or losses. 

39. As discussed above, ResCap is jointly and severally liable for all such 

damages as the alter ego and parent company ofGMACM and RFC. Additionally, as described 

previously, GMACM and RFC are likewise jointly and severally liable tor FGIC's damages. 

E. RESERVATION OF RIGHTS 

40. Claimant does not waive, and hereby expressly reserves, all rights and 

remedies at law or in equity that it has or may have against the Debtors and/or any other person 

or entity, including, but not limited to, any rights and remedies of Claimant arising under or in 

connection with the I& I Agreements, any of the Operative Documents, or any other legal or 

equitable source. Claimant reserves the right to amend or supplement this Proof of Claim at any 

time and in any respect, including, without limitation, as necessary or appropriate to amend, 

quantify or correct amounts, to provide additional detail regarding the claims set forth herein or 

3 Included in this amount is $46,235.293 that FGIC is seeking on account of accrued prepetition interest on 
amounts paid out by FGIC under the Policies. 
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the basis therefor, to fix the amount of any contingent or unliquidated claim and/or to assert that 

this claim is entitled to be treated as an administrative expense or other priority. Claimant further 

reserves the right to file and assert any additional claims or requests for payment of 

administrative expense of whatever kind or nature that may be or later become due from the 

Debtors under the I&I Agreements or any other agreement or otherwise, including, without 

limitation, any secured, priority, administrative expense or general unsecured claims under the 

Bankruptcy Code, whether known or unknown, liquidated or unliquidated, choate or inchoate, 

disputed or undisputed or contingent or fixed. 

41. The filing of this Proof of Claim is not and shall not be deemed or 

construed as: (a) a waiver or release of Claimant's rights against any person, entity or property, 

including the Debtors, that may be liable for all or part of the claims set forth herein; (b) a 

consent by Claimant to the jurisdiction of the Bankruptcy Court or any other court with respect 

to proceedings, if any, commenced in any case against or otherwise involving Claimant; (c) a 

waiver or release of Claimant's right to trial by jury in the Bankruptcy Court or any other court 

in any proceeding as to any and all matters so triable herein, whether or not the same be 

designated legal or private rights, or in any case, controversy or proceeding related hereto, 

notwithstanding the designation or not of such matters as "core proceedings" pursuant to 28 

U.S.C. § 157(b)(2), and whether such jury trial right is pursuant to statute or the United States 

Constitution; (d) a consent by Claimant to a jury trial in the Bankruptcy Court or any other court 

in any proceeding as to any and all matters so triable herein or in any case, controversy or 

proceeding related hereto, pursuant to 28 U.S.C. § l57(e) or otherwise; (e) a waiver or release of 

Claimant's right to have any and all tina! orders in any and all non-core matters or proceedings 

entered only after de novo review by a United States District Court Judge; (t) a waiver of 

-16-

12-12020-mg    Doc 2813-88    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 88  
  Pg 19 of 21



Claimant's right to move to withdraw the reference with respect to: (l) the subject matter of this 

Proof of Claim, (2) any objection thereto or (3) any other proceeding which may be commenced 

in this case relating to this claim or otherwise involving Claimant; (g) an election of remedies; (h) 

an acknowledgment that Claimant received adequate notice of any bar date fixed in these cases; 

(i) a waiver of Claimant's right to assert that this or any other claim is entitled to administrative 

or other priority; or (j) an admission that any valid claims or causes of action exist against 

Claimant. 

42. Claimant does not waive any right to any security held by or for it or any 

right to claim specific assets or any right or rights of action that it has or may have against the 

Debtors or any other person or persons who may be liable for all or any part of this Proof of 

Claim. 

43. To the extent that Claimant is entitled to assert this Proof of Claim as a 

setoti or recoupment against any claim or cause of action that the Debtors may assert against 

Claimant in the future (or against any claim or cause of action that may be asserted on behalf of 

the Debtors), Claimant hereby preserves its rights with respect to such setoff and recoupment, 

and any such right of setoff or recoupment shall survive the closing of this bankruptcy case. 

44. The tiling of this Proof of Claim in no respect waives, alters or otherwise 

affects any rights that Claimant may have with regard to any claims created or otherwise arising 

on or subsequent to the Petition Date. Claimant reserves all rights to argue that any right to 

payment is a postpetition claim. 

-17-

12-12020-mg    Doc 2813-88    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 88  
  Pg 20 of 21



E. NOTICES 

45. Copies of all notices and communications concerning this Proof of Claim 

should be sent to: 

Financial Guaranty Insurance Company 
Attn: Timothy Travers 
125 Park Avenue 
New York. NY 10017 
Tel: (212) 312-3000 
Email: tim.travers(,i),fgic.com 

With a copy to: 

Carl E. Black, Esq. 
Jones Day 
90 1 Lakeside A venue 
Cleveland, Ohio 44114-1190 
Tel: (216) 586-3939 
Email: ceblack@jonesday.com 

-18-
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SECURITIES AND EXCHANGE COMMISSION 
                             Washington, D.C. 20549 
 
                                    FORM 8-K 
 
                                 CURRENT REPORT 
 
                     Pursuant to Section 13 or 15(d) of the 
                         Securities Exchange Act of 1934 
 
            Date of Report (Date of earliest event reported) May 30, 2007 
 
RESIDENTIAL  FUNDING MORTGAGE SECURITIES II, INC. (as depositor under an Amended 
and Restated Trust Agreement, dated as of May 30, 2007, and pursuant to which an 
Indenture  was entered into,  providing  for,  inter alia,  the issuance of Home 
Equity Loan-Backed Term Notes, Series 2007-HSA3) 
 
                        Home Equity Loan 2007-HSA3 Trust 
              (EXACT  NAME  OF  ISSUING  ENTITY  AS  SPECIFIED  IN ITS  CHARTER) 
        Residential Funding Mortgage Securities II, Inc. 
              (EXACT NAME OF DEPOSITOR AS SPECIFIED IN ITS CHARTER) 
                             Residential Funding Company, LLC 
                  (EXACT  NAME  OF  SPONSOR  AS   SPECIFIED   IN  ITS   CHARTER) 
             Residential Funding Mortgage Securities II, Inc. 
             (EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARTER) 
 
             DELAWARE                 333-140605-02             41-1808858 
             --------                 -------------             ---------- 
(State or Other Jurisdiction          (Commission            (I.R.S. Employer 
of Incorporation)                     File Number)           Identification No.) 
 
       8400 Normandale Lake Blvd., Suite 250, Minneapolis, Minnesota 55437 
       ------------------------------------------------------------------- 
               (Address of Principal Executive Offices) (Zip Code) 
 
      Registrant's telephone number, including area code, is (952) 857-7000 
                                       N/A 
- ------------------------------------------------------------------------------- 
             (Former name or address, if changed since last report) 
 
Check  the  appropriate  box  below  if the  Form  8-K  filing  is  intended  to 
simultaneously  satisfy the filing obligation of the registrant under any of the 
following provisions (see General Instruction A.2. below): 
 
[ ] Written communication  pursuant to Rule 425 under the Securities Act (17 CFR 
230.425) 
 
[ ] Soliciting  material  pursuant to Rule 14a-12 under the Exchange Act (17 CFR 
240.14a-12) 
 
[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange 
Act (17 CFR 240.14d-2(b)) 
 
[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange 
Act (17 CFR 240.13e-4(c)) 
 
 

 

12-12020-mg    Doc 2813-89    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 89  
  Pg 2 of 21



                                                                                EXECUTION COPY 
 
 
 
 
                       RESIDENTIAL FUNDING MORTGAGE SECURITIES II, INC. 
 
                                        as Purchaser, 
 
                                             and 
 
                               RESIDENTIAL FUNDING COMPANY, LLC 
 
                                          as Seller 
 
 
                             HOME EQUITY LOAN PURCHASE AGREEMENT 
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                                      Home Equity Loans 
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               This HOME EQUITY LOAN PURCHASE  AGREEMENT (this  "Agreement"),  dated as of May 
30, 2007, is made between  Residential  Funding  Company,  LLC (the "Seller") and  Residential 
Funding Mortgage Securities II, Inc. (the "Purchaser"). 
 
                                    W I T N E S S E T H : 
 
               WHEREAS,  the Seller owns Cut-off Date Loan Balances and the Related  Documents 
for the fixed-rate,  closed-end home equity mortgage loans (the "Group I Loans")  indicated on 
the Group I Loan  schedule,  attached as Exhibit 1 hereto (the "Group I Loan  Schedule"),  the 
adjustable rate,  revolving credit loans (the "Group II Loans" and,  together with the Group I 
Loans, the "Home Equity Loans")  indicated on the Group II Loan schedule,  attached as Exhibit 
2 hereto (the "Group II Loan  Schedule"),  including  rights to (a) any  property  acquired by 
foreclosure  or deed in  lieu  of  foreclosure  or  otherwise,  and  (b) the  proceeds  of any 
insurance policies covering the Home Equity Loans; 
 
               WHEREAS,  the parties  hereto desire that the Seller sell the Cut-off Date Loan 
Balances of the Home Equity  Loans to the  Purchaser  pursuant to the terms of this  Agreement 
together  with the Related  Documents  on the Closing  Date,  and  thereafter  all  Additional 
Balances created on or after the Cut-off Date; 
 
               WHEREAS,  pursuant to the terms of the Servicing Agreement, the Master Servicer 
will service the Home Equity Loans directly or through one or more Subservicers; 
 
               WHEREAS,  pursuant to the terms of the Trust Agreement, the Purchaser will sell 
the Home Equity Loans to the Issuer in exchange for the cash proceeds of the Securities; 
 
               WHEREAS,  pursuant to the terms of the Trust  Agreement,  the Issuer will issue 
and transfer to or at the direction of the Purchaser, the Certificates; and 
 
               WHEREAS,  pursuant  to the terms of the  Indenture,  the Issuer  will issue and 
transfer  to or at the  direction  of the  Purchaser,  the Notes,  secured by the Home  Equity 
Loans. 
 
               NOW, THEREFORE, in consideration of the mutual covenants herein contained,  the 
parties hereto agree as follows: 
 
 

 
 
ARTICLE I 
 
                                         DEFINITIONS 
 
Section 1.1....Definitions.  For all  purposes of this Home Equity  Loan  Purchase  Agreement, 
except as  otherwise  expressly  provided  herein or unless the  context  otherwise  requires, 
capitalized  terms not  otherwise  defined  herein  shall have the  meanings  assigned to such 
terms  in the  Definitions  contained  in  Appendix  A to the  Indenture  dated as of the date 
hereof (the  "Indenture"),  between  Home Equity Loan Trust  2007-HSA3,  as Issuer and LaSalle 
Bank National  Association,  as Indenture Trustee,  which is incorporated by reference herein. 
All other capitalized terms used herein shall have the meanings specified herein. 
 
 

 
 
ARTICLE II 
 
                       SALE OF HOME EQUITY LOANS AND RELATED PROVISIONS 
 
Section 2.1     Sale of Home Equity Loans. 
 
(a)     The Seller,  by the  execution  and  delivery  of this  Agreement,  does hereby  sell, 
assign, set over, and otherwise convey to the Purchaser,  without recourse,  all of its right, 
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title and interest in, to and under the following,  and wherever located:  (i) the Home Equity 
Loans  (including  without  limitation  the  Cut-off  Date Loan  Balances  and all  Additional 
Balances  created  on and after the  Cut-off  Date;  provided,  however,  that  following  the 
occurrence of an  Amortization  Event,  any subsequent  loan balance  represented by each Draw 
and interest  thereon will not be deemed  transferred  to the Issuer,  and the Seller (in such 
event)  shall  retain  ownership  of each  loan  balance  represented  by each  such Draw made 
thereafter  and  interest  thereon),  all interest  accruing  thereon and all  collections  in 
respect  thereof  received on or after the Cut-off Date;  (ii)  property  which secured a Home 
Equity Loan and which has been acquired by foreclosure or deed in lieu of  foreclosure;  (iii) 
the  interest of the Seller in any  insurance  policies  in respect of the Home Equity  Loans; 
and (iv) all  proceeds  of the  foregoing;  provided,  however,  that the  Purchaser  does not 
assume the obligation  under each Loan Agreement  relating to a Group II Loan to fund Draws to 
the Mortgagor  thereunder,  and the Purchaser  shall not be obligated or permitted to fund any 
such  Draws,  it being  agreed  that the Seller  will  retain the  obligation  to fund  future 
Draws.  Such  conveyance  shall be deemed to be made:  (1) with  respect to the  Cut-off  Date 
Loan Balances,  as of the Closing Date; and (2) with respect to the amount of each  Additional 
Balance  created on or after the Cut-off  Date,  as of the later of the  Closing  Date and the 
date that the corresponding  Draw was made pursuant to the related Loan Agreement,  subject to 
the receipt by the Seller of  consideration  therefor as provided  herein  under clause (b) of 
Section 2.2. 
 
(b)     In connection with such conveyance,  the Seller further agrees, at its own expense, on 
or prior to the Closing  Date with  respect to the Loan  Balance of the Home  Equity  Loans to 
indicate in its books and records that the Home Equity  Loans have been sold to the  Purchaser 
pursuant to this  Agreement  and to deliver to the Purchaser  the Group I Loan  Schedule,  and 
the Group II Loan  Schedule.  Such Group I Loan Schedule and Group II Loan  Schedule  shall be 
marked  as  Exhibit  1  and  Exhibit  2,  respectively,  to  this  Agreement  and  are  hereby 
incorporated into and made a part of this Agreement. 
 
(c)     On or before the Closing Date, in connection with such  conveyance by the Seller,  the 
Seller shall on behalf of the  Purchaser  (1) with  respect to each Home Equity Loan,  deliver 
to the Master  Servicer  (or an  Affiliate of the Master  Servicer)  each of the  documents or 
instruments  described  in clause  (ii) below (and the  Master  Servicer  shall hold (or cause 
such  Affiliate to hold) such  documents or  instruments  in trust as agent for the  Indenture 
Trustee for the  benefit of the  Noteholders  and the Credit  Enhancer),  (2) with  respect to 
each MOM Loan,  deliver to, and deposit  with,  the  respective  Custodian,  the  documents or 
instruments  described  in clauses  (i) and (v) below,  (3) with  respect to each Home  Equity 
Loan that is not a MOM Loan but is  registered  on the MERS(R)System,  deliver to, and deposit 
with, the respective  Custodian,  the documents or instruments  described in clauses (i), (iv) 
and (v) below and (4) with  respect  to each  Home  Equity  Loan that is not a MOM Loan and is 
not registered on the MERS(R)System,  deliver to, and deposit with,  the respective  Custodian, 
the documents or instruments described in clauses (i), (iii), (iv) and (v) below. 
 
(i)     The original  Mortgage Note,  including the related Loan Agreement,  endorsed  without 
recourse  to the  Indenture  Trustee and showing an  unbroken  chain of  endorsement  from the 
originator  thereof to the Person  endorsing it or, with respect to any Home Equity Loan as to 
which the original  Mortgage Note has been  permanently  lost,  misplaced or destroyed and has 
not been  replaced,  a Lost Note  Affidavit from the Program Seller or the Seller stating that 
the original  Mortgage  Note was lost,  misplaced or  destroyed,  together  with a copy of the 
related Mortgage Note. 
 
(ii)    The  original  Mortgage,  noting the  presence  of the MIN of the Home Equity Loan and 
language  indicating  that the Home Equity Loan is a MOM Loan if the Home Equity Loan is a MOM 
Loan,  with  evidence of  recording  thereon,  or, if the  original  Mortgage has not yet been 
returned  from  the  public  recording  office,  a copy  of such  Mortgage  with  evidence  of 
recording  indicated  thereon in the event the  recording  office keeps the original or if the 
original is lost,  or if the  original  or a copy of the  original  Mortgage  has not yet been 
returned from the public recording office, a copy of the original Mortgage. 
 
(iii)   Assignments (which may be included in one or more blanket  assignments if permitted by 
applicable  law) of the Mortgage  recorded to "LaSalle Bank National  Association as indenture 
trustee"  c/o the Seller  (or to MERS,  if the Home  Equity  Loan is  registered  on the MERS(R) 
System and noting the presence of a MIN) at an address specified by the Seller. 
 
(iv)    Originals of any intervening  assignments of the Mortgage,  with evidence of recording 
thereon,  or a copy of such intervening  assignment,  with evidence of recording thereon,  or, 
if the original of any such  intervening  assignment has not yet been returned from the public 
recording office, a copy of such original intervening assignment. 
 
(v)     A copy of each assumption,  modification,  consolidation or substitution agreement, if 
any, relating to the Home Equity Loan. 
 
               Within  the time  period  for the  review of each  Custodial  File set forth in 
Section 2.3 of the Custodial  Agreement,  the Custodian  shall notify the Master  Servicer and 
the Credit  Enhancer of any  document or  documents  constituting  a part of a Custodial  File 
which are  missing or  defective  in respect of the items  reviewed  as  described  in Section 
2.3(b) of the Custodial Agreement;  provided,  that if the defect or missing item with respect 
to a Home Equity Loan related to such  Custodial  File is listed on Schedule A of Exhibit 1 of 
the Custodial  Agreement,  no notification shall be necessary.  As set forth in Section 2.3 of 
the Custodial  Agreement,  the Custodian shall deliver to the Indenture Trustee and the Credit 
Enhancer  a  certificate  (the  "Interim  Certification")  to the  effect  that all  documents 
required to be delivered  pursuant to this  Subsection  2.1(c) have been executed and received 
and that  such  documents  relate  to the Home  Equity  Loans  identified  on the Group I Loan 
Schedule  or  Group  II Loan  Schedule,  except  for any  exceptions  listed  on such  Interim 
Certification.  If such omission or defect  materially and adversely  affects the interests in 
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the related Home Equity Loan of the  Noteholders or the Credit  Enhancer,  the Master Servicer 
shall  promptly  notify  the  Seller  (provided  that a  Custodial  File will not be deemed to 
contain a defect for an  unrecorded  assignment  under  clause  (iii)  above if the Seller has 
submitted such  assignment for recording or if such  assignment is not required to be recorded 
pursuant  to the terms of the  following  paragraph),  the  Seller  shall  cure  such  defect, 
repurchase  the related Home Equity Loan at the  Repurchase  Price or  substitute  an Eligible 
Substitute  Loan for the  related  Home  Equity  Loan upon the same terms and  conditions  set 
forth in Section 3.1(d) hereof for breaches of  representations  and warranties as to the Home 
Equity  Loans.  With  respect  to  any  missing  Loan  Agreements  referred  to in  Subsection 
3.1(b)(xxxi)  and  Subsection  3.1(c)(xxxiv),  the Seller  shall have 60 days from the Closing 
Date to deliver the documents  referred to in this Subsection  2.1(c).  If such documents have 
not been delivered  within 60 days,  the Seller shall  repurchase the related Home Equity Loan 
or  substitute  an Eligible  Substitute  Loan for the  related  Home Equity Loan upon the same 
terms and conditions set forth in Section  3.1(d) hereof for breaches of  representations  and 
warranties  as to the Home Equity Loans.  If a material  defect in any of the documents in the 
Mortgage  File held by the  Master  Servicer  (or an  Affiliate  of the  Master  Servicer)  is 
discovered  which may  materially  and  adversely  affect the value of the related Home Equity 
Loan, or the  interests of the  Noteholders  or the Credit  Enhancer in such Home Equity Loan, 
including  the  Seller's  failure to deliver  such  documents  to the Master  Servicer  (or an 
Affiliate of the Master  Servicer) on behalf of the Indenture  Trustee,  the Seller shall cure 
such defect,  repurchase  the related Home Equity Loan at the  Repurchase  Price or substitute 
an Eligible  Substitute  Loan therefor upon the same terms and conditions set forth in Section 
3.1(d) hereof for breaches of representations and warranties as to the Home Equity Loans. 
 
               Within 60 days  after the  receipt  by the  Master  Servicer  of the  recording 
information  necessary to complete the  recording  of each of the  assignments  referred to in 
clause (iii) above,  the Seller at its own expense shall  complete,  or cause to be completed, 
in the name of the  Indenture  Trustee,  and shall submit each such  assignment  for recording 
in the appropriate  public office for real property  records each of the assignments  referred 
to in clause  (iii)  above.  While such  assignment  to be  recorded  is being  recorded,  the 
Custodian  shall  retain  a  photocopy  of  such  assignment.  If any  assignment  is  lost or 
returned  unrecorded to the Custodian  because of any defect  therein,  the Seller is required 
to prepare a substitute  assignment  or cure such  defect,  as the case may be, and the Seller 
shall   cause  such   assignment   to  be  recorded  in   accordance   with  this   paragraph. 
Notwithstanding  the  foregoing,  as to any Home Equity Loan where the Seller is the  assignee 
of record of the  Mortgage,  the  assignment  referred  to in clause  (iii) above shall not be 
required  to be  completed  and  submitted  for  recording  (a) if an  Opinion  of  Counsel is 
provided  in form  and  substance  satisfactory  to the  Credit  Enhancer  and to each  Rating 
Agency,  to the effect that such  recordation  of the  assignment  referred to in clause (iii) 
above  (completed  in the name of the  Indenture  Trustee) is not  required  (i) to effect the 
sale  and  conveyance  of the Home  Equity  Loan by the  Seller  to the  Depositor  and by the 
Depositor to the Issuer,  or the granting and perfecting of the security  interest in the Home 
Equity  Loan to the  Indenture  Trustee as  provided  in the  Indenture  or (ii) to defeat any 
ownership,  security  interest or other  adverse claim to the Home Equity Loan by any creditor 
of the Seller or the  Depositor  by any  purported  transferee  of such Home  Equity Loan in a 
purported  transfer  thereof  by the  Seller  or the  Depositor  subsequent  to such  sale and 
conveyance or (b) if MERS is identified on the Mortgage or on a properly  recorded  assignment 
of the  Mortgage  as the  mortgagee  of  record  solely  as  nominee  for the  Seller  and its 
successors and assigns. 
 
               In instances where an original Mortgage or any original intervening  assignment 
of Mortgage  was not, in  accordance  with clause (ii) or (iv) above,  delivered by the Seller 
to the Custodian prior to or  concurrently  with the execution and delivery of this Agreement, 
the Seller will  deliver or cause to be  delivered  the  originals  of such  documents to such 
Custodian promptly upon receipt thereof. 
 
               In connection  with the  assignment  of any Home Equity Loan  registered on the 
MERS(R)System,  the  Purchaser  further  agrees that it will  cause,  at the  Purchaser's  own 
expense,  within 30 Business  Days after the Closing  Date,  the MERS(R)System to indicate that 
such  Home  Equity  Loan has been  assigned  by the  Purchaser  to the  Indenture  Trustee  in 
accordance  with this Agreement for the benefit of the  Noteholders and the Credit Enhancer by 
including (or deleting,  in the case of Home Equity Loans which are  repurchased in accordance 
with this  Agreement) in such computer  files (a) the code in the field which  identifies  the 
specific  Indenture  Trustee and (b) the code in the field "Pool Field" which  identifies  the 
series of the Notes issued in connection  with such Home Equity Loans.  The Purchaser  further 
agrees that it will not, and will not permit the Master  Servicer to, and the Master  Servicer 
agrees that it will not,  alter the codes  referenced  in this  paragraph  with respect to any 
Home Equity Loan during the term of this  Agreement  unless and until such Home Equity Loan is 
repurchased in accordance with the terms of this Agreement. 
 
               The  Purchaser  hereby  acknowledges  its  acceptance  of all right,  title and 
interest to the property, conveyed to it pursuant to this Section 2.1. 
 
(d)     The parties hereto intend that the transactions set forth herein  constitute a sale by 
the Seller to the Purchaser of all the Seller's  right,  title and interest in and to the Home 
Equity  Loans  and other  property  as and to the  extent  described  above.  In the event the 
transactions  set forth herein are deemed not to be a sale,  the Seller  hereby  grants to the 
Purchaser a security  interest in all of the  Seller's  right,  title and  interest in, to and 
under the Home Equity Loans and all accounts,  chattel papers,  general  intangibles,  payment 
intangibles,   contract  rights,  certificates  of  deposit,  deposit  accounts,  instruments, 
documents,  letters of credit, money, advices of credit,  investment property, goods and other 
property  consisting  of,  arising  under or related to the Home  Equity  Loans and such other 
property,  to secure all of the  Seller's  obligations  hereunder,  and this  Agreement  shall 
constitute a security  agreement  under  applicable law. The Seller agrees to take or cause to 
be taken such actions and to execute such documents,  including without  limitation the filing 
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of all  necessary  UCC-1  financing  statements  filed in the State of  Minnesota  or Delaware 
(which  shall  have been  submitted  for  filing as of the  Closing  Date),  any  continuation 
statements  with respect  thereto and any amendments  thereto  required to reflect a change in 
the name or legal  structure  of the Seller or the filing of any  additional  UCC-1  financing 
statements  due to the change in the  principal  office of the  Seller,  as are  necessary  to 
perfect and  protect  the  Purchaser's  interests  in each Home  Equity Loan and the  proceeds 
thereof. 
 
Section 2.2....Payment of Purchase Price. 
 
(a)     The "Purchase  Price" for the Home Equity Loans  (including the  Additional  Balances) 
shall be (1) an amount equal to  $795,914,715.87  for the Home Equity  Loans,  in  immediately 
available  funds,  together  with the  Certificates,  in  respect  of the  Cut-off  Date  Loan 
Balances  thereof  and (2) in the  case  of  each  Additional  Balance  transferred  hereunder 
created on or after the Cut-off  Date,  the  principal  amount of the  related  Draw under the 
Loan  Agreement  on the  later  of the  Closing  Date  and the  date of the  creation  of such 
Additional Balance. 
 
(b)     In  consideration  of the  sale of the  Home  Equity  Loans  from  the  Seller  to the 
Purchaser on the Closing Date,  the  Purchaser  shall pay to the Seller on the Closing Date by 
wire transfer of immediately  available funds to a bank account  designated by the Seller, the 
amount  specified  above in clause  (a)(1)  for each Home  Equity  Loan;  provided,  that such 
payment  may be on a net  funding  basis if  agreed  by the  Seller  and the  Purchaser.  With 
respect to each Additional  Balance  transferred  hereunder with respect to any Group II Loan, 
the Issuer as  assignee  of the  Purchaser  shall pay or cause to be paid to the Seller or its 
designee  the  portion  of the  Purchase  Price  specified  above in  clause  (a)(2)  for such 
Additional  Balance  in one of the  following  ways,  as  applicable:  (i) for any  Collection 
Period prior to the  Collection  Period during which the Revolving  Period ends, so long as an 
Amortization  Event has not occurred,  (a) a cash payment  pursuant to Section  3.03(b) of the 
Servicing  Agreement and Section  2.2(a)(2)  hereof in an amount equal to the related Draw, if 
then available from Principal  Collections  during the related  Collection  Period on the Home 
Equity Loans,  and (b) to the extent  aggregate  Draws exceed  Principal  Collections for such 
Collection  Period,  an increase in the  aggregate  principal  amount of the Variable  Funding 
Notes or an issuance of new variable  funding notes, as of the Payment Date  corresponding  to 
the Collection Period in which such Additional  Balances were created,  equal to the amount by 
which Additional  Balances  exceeded  Principal  Collections for such Collection  Period,  and 
(ii) for the  Collection  Period during which the Revolving  Period ends,  and any  Collection 
Period  thereafter,  so long as an  Amortization  Event has not  occurred,  an increase in the 
aggregate  principal  amount of Variable  Funding Notes or an issuance of new variable funding 
notes as of each Payment Date in an aggregate  amount equal to the total of the related  Draws 
for the corresponding Collection Period. 
 
Section 2.3     Reserved. 
 
Section 2.4     Variable Funding Notes on or after the Closing Date. 
 
               Subject to Section  4.02 of the  Indenture,  if at any time,  the Seller  holds 
Variable  Funding  Notes  that  have  reached  the  Maximum   Variable  Funding  Balance,   as 
applicable,  and to the  extent  that the same  are  exchanged  for  Capped  Funding  Notes in 
accordance  with Section  4.01(d) of the Indenture,  the Purchaser  agrees that,  upon written 
request made by the Seller at any time, the Purchaser  shall use its best  reasonable  efforts 
to cause such  Capped  Funding  Notes held by the  Seller to be  registered  for resale by the 
Seller  pursuant to an effective  registration  statement filed by the Purchaser in accordance 
with, and meeting all  requirements  of, the Securities  Act. The Purchaser shall use its best 
reasonable  efforts to cause such  registration  statement to become effective with respect to 
such Capped  Funding Notes as soon as practicable  within a mutually  agreed  reasonable  time 
period after the Seller's request.  It is contemplated  that such registration  statement will 
be the shelf  registration  statement  pursuant to which the Term Notes  issued on the Closing 
Date are to be  offered,  or one  substantially  similar  thereto.  In  connection  with  such 
registration  statement  and  offering,  the Seller shall  reimburse  the  Purchaser for costs 
related  thereto  including  registration  fees,  printing  fees,  rating  fees,  legal  fees, 
accountant's  fees, blue sky registration fees and expenses (if any),  related expenses of the 
Credit Enhancer and other  out-of-pocket  costs, if any. In connection with such  registration 
statement  and related  prospectus,  the Seller shall  provide the  Purchaser  with an updated 
Group  I Loan  Schedule  or  Group  II Loan  Schedule  and all  other  information  reasonably 
necessary  to assure that the  statements  in the  prospectus  with respect to the Home Equity 
Loans and the Seller  (including  in its  capacity as  servicer of the Home Equity  Loans) are 
complete  and correct in all material  respects as of the date of sale of such Capped  Funding 
Notes by the Seller.  In addition,  the Seller shall  provide,  or arrange to be provided,  to 
the Purchaser such additional  agreements,  opinions and  certifications  as may be reasonably 
requested  by  the  Credit  Enhancer.   The  registration  statement  shall  not  include  any 
information  with  respect to the Credit  Enhancer,  except for  information  approved  by the 
Credit Enhancer for use therein. 
 
 
 
Section 2.5     Draws After an Amortization Event. 
 
               In the event that an Amortization  Event occurs, any Draws made on the Group II 
Loans  thereafter  shall  not  be  deemed  to be  "Additional  Balances"  hereunder,  and  the 
ownership  of  the  related   balances   shall  be  retained  by  the  Seller.   Following  an 
Amortization  Event, on any Payment Date, with respect to the related  Collection  Period, all 
Interest  Collections and Principal  Collections in respect of each  individual  Group II Loan 
shall be  allocated  on a pro rata basis as between  the Issuer and the  Seller,  based on the 
relative  proportions  of the Loan Balance and the Excluded  Amount,  respectively,  as of the 
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end of the calendar month  immediately  prior to such Collection  Period.  Any losses incurred 
with  respect  to any  individual  Group II Loan  following  an  Amortization  Event  shall be 
allocated  on a pro rata basis  between the Issuer and the Seller,  based on the Loan  Balance 
and the  Excluded  Amount  thereof  as of the  date of  liquidation  of such  Group  II  Loan. 
Notwithstanding  any other provision  hereof or of the Servicing  Agreement,  the payments and 
collections  allocable to the Excluded  Amount need not be deposited in the Custodial  Account 
and shall not be deposited in the  Certificate  Distribution  Account or the Payment  Account, 
and shall be  distributed  by the  Master  Servicer  to the Seller  not less  frequently  than 
monthly in accordance with reasonable instructions provided by the Seller. 
 
 

 
 
ARTICLE III 
 
                     REPRESENTATIONS AND WARRANTIES; REMEDIES FOR BREACH 
 
Section 3.1....Seller  Representations  and Warranties.  The Seller represents and warrants to 
the Purchaser and to the Credit  Enhancer,  as of the Closing Date (or if otherwise  specified 
below, as of the date so specified): 
 
(a)     As to the Seller: 
 
(i)     The Seller is a limited  liability  company duly  organized,  validly  existing and in 
good standing under the laws  governing its creation and  existence,  and has the power to own 
its assets and to  transact  the  business  in which it is  currently  engaged.  The Seller is 
duly qualified to do business as a foreign limited  liability  company and is in good standing 
in each  jurisdiction  in which the  character of the business  transacted by it or properties 
owned or leased by it  requires  such  qualification  and in which the  failure  to so qualify 
would  have a  material  adverse  effect on the  business,  properties,  assets  or  condition 
(financial or other) of the Seller; 
 
(ii)    The Seller has the power and  authority  to make,  execute,  deliver  and  perform its 
obligations  under  this  Agreement  and  all  of the  transactions  contemplated  under  this 
Agreement,  and has taken all  necessary  action to  authorize  the  execution,  delivery  and 
performance of this  Agreement.  When executed and delivered,  this Agreement will  constitute 
the legal,  valid and binding  obligation of the Seller  enforceable  in  accordance  with its 
terms,  except as  enforcement  of such  terms may be  limited by  bankruptcy,  insolvency  or 
similar  laws  affecting  the   enforcement  of  creditors'   rights   generally  and  by  the 
availability of equitable remedies; 
 
(iii)   The Seller is not  required to obtain the consent of any other  Person or any consent, 
license,   approval  or  authorization   from,  or  registration  or  declaration   with,  any 
governmental  authority,  bureau  or  agency  in  connection  with  the  execution,  delivery, 
performance,  validity  or  enforceability  of  this  Agreement,  except  for  such  consents, 
license,  approvals or  authorization,  or  registration  or  declaration,  as shall have been 
obtained or filed, as the case may be; 
 
(iv)    The execution and delivery of this Agreement and the  performance of the  transactions 
contemplated  hereby by the Seller will not  violate  any  provision  of any  existing  law or 
regulation  or any order or decree of any court  applicable  to the Seller or any provision of 
the  certificate  of  formation  or limited  liability  company  agreement  of the Seller,  or 
constitute  a material  breach of any  mortgage,  indenture,  contract or other  agreement  to 
which the Seller is a party or by which the Seller may be bound; 
 
(v)     No  litigation  or  administrative  proceeding  of or before  any court,  tribunal  or 
governmental  body  is  currently  pending,  or to the  knowledge  of the  Seller  threatened, 
against  the  Seller  or any of its  properties  or  with  respect  to this  Agreement  or the 
Certificates  which in the opinion of the Seller has a reasonable  likelihood  of resulting in 
a material adverse effect on the transactions contemplated by this Agreement; 
 
(vi)    This  Agreement  constitutes  a legal,  valid and  binding  obligation  of the Seller, 
enforceable  against the Seller in accordance with its terms,  except as enforceability may be 
limited by  applicable  bankruptcy,  insolvency,  reorganization,  moratorium or other similar 
laws now or hereafter in effect  affecting the  enforcement  of  creditors'  rights in general 
and except as such  enforceability  may be limited by general  principles  of equity  (whether 
considered in a proceeding at law or in equity); 
 
(vii)   This  Agreement  constitutes a valid  transfer and  assignment to the Purchaser of all 
right,  title and  interest  of the  Seller in and to the  Cut-off  Date  Loan  Balances  with 
respect to the Home Equity Loans,  all monies due or to become due with respect  thereto,  and 
all  proceeds of such  Cut-off  Date Loan  Balances  with respect to the Home Equity Loans and 
such  funds as are  from  time to time  deposited  in the  Custodial  Account  (excluding  any 
investment  earnings  thereon) as assets of the Trust and all other property  specified in the 
definition  of "Trust" as being part of the corpus of the Trust  conveyed to the  Purchaser by 
the Seller,  and upon payment for the Additional  Balances,  will  constitute a valid transfer 
and  assignment to the Purchaser of all right,  title and interest of the Seller in and to the 
Additional  Balances,  all monies due or to become due with respect thereto,  and all proceeds 
of such  Additional  Balances and all other  property  specified in the  definition of "Trust" 
relating to the Additional Balances; 
 
(viii)  The Seller is not in default  with  respect to any order or decree of any court or any 
order,  regulation or demand or any federal,  state,  municipal or governmental  agency, which 
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default might have  consequences  that would  materially  and  adversely  affect the condition 
(financial  or other) or  operations  of the Master  Servicer or its  properties or might have 
consequences that would materially adversely affect its performance hereunder; and 
 
(ix)    The  Seller  is a member of MERS in good  standing,  and will  comply in all  material 
respects  with the  rules and  procedures  of MERS in  connection  with the  servicing  of the 
Mortgage Loans that are registered with MERS. 
 
(b)     As to the Group I Loans (unless otherwise  specified,  all percentages in this Section 
3.1(b) are by Cut-off Date Principal Balance): 
 
(i)     As of the Cut-off  Date,  no Group I Loan is 30 days or more  Delinquent in payment of 
principal and interest; 
 
(ii)    The  information  set forth in the Group I Loan  Schedule with respect to each Group I 
Loan or the Group I Loans,  as the case may be, is true and correct in all  material  respects 
at the date or dates respecting which such information is furnished; 
 
(iii)   There is no right of rescission,  valid offset,  defense, claim or counterclaim of any 
obligor  under  any  Mortgage  Note  or  Mortgage   except  as  may  be  provided   under  the 
Servicemembers Civil Relief Act, as amended; 
 
(iv)    There is no delinquent  recording or other tax or fee or  assessment  lien against any 
related Mortgaged Property; 
 
(v)     There is no proceeding pending or threatened for the total or partial  condemnation of 
the related Mortgaged Property; 
 
(vi)    There are no  mechanics'  or similar  liens or claims  which have been filed for work, 
labor or material  affecting the related  Mortgaged  Property which are, or may be liens prior 
or equal to, or subordinate with, the lien of the related Mortgage; 
 
(vii)   For each Group I Loan,  the related  Custodial  File  contains or will contain each of 
the documents and instruments specified to be included therein; 
 
(viii)  The related  Mortgage  Note and the related  Mortgage at the time it was made complied 
in all material respects with applicable  local,  state and federal laws,  including,  but not 
limited to, all applicable  anti-predatory  lending laws and the  Constitution of the State of 
Texas; 
 
(ix)    A policy of title  insurance in the form and amount  required by the Program Guide was 
effective  as of the  closing of each Group I Loan and each such  policy is valid and  remains 
in full force and effect,  unless the  Mortgaged  Property is located in the State of Iowa and 
an  attorney's  certificate  has been  provided in accordance  with the Program  Guide,  and a 
title search or other assurance of title customary in the relevant  jurisdiction  was obtained 
with  respect  to each  Mortgage  Loan as to which no title  insurance  policy or  binder  was 
issued; 
 
(x)     With respect to each Group I Loan,  the ratio,  expressed as a percentage,  of (A) the 
sum of (i) the Cut-off Date  Principal  Balance of such Group I Loan and (ii) any  outstanding 
principal  balance,  as of the Cut-off Date, of all other mortgage loans,  if any,  secured by 
senior or subordinate  liens on the related  Mortgaged  Property,  to (B) the Appraised Value, 
or,  to the  extent  permitted  by the  Program  Guide,  the  Stated  Value of such  Mortgaged 
Property, was not in excess of 100%; 
 
(xi)    The physical  property  subject to each Mortgage is free of material  damage and is in 
good repair; 
 
(xii)   The Seller has not  received a notice of default of any senior  mortgage  loan related 
to a  Mortgaged  Property  which  has  not  been  cured  by a party  other  than  the  related 
Subservicer; 
 
(xiii)  The Loan  Rate on each  Group I Loan  will be  fixed.  No Group I Loan is  subject  to 
negative amortization; 
 
(xiv)   No more than 25.0% and 10.7% of the Group I Loans are secured by Mortgaged  Properties 
located in California and Florida, respectively; 
 
(xv)    Immediately  prior to the  assignment of the Group I Loans to the  Indenture  Trustee, 
the Seller  had good title to, and was the sole owner of,  each Group I Loan free and clear of 
any  pledge,  lien,  encumbrance  or  security  interest  (other  than a  first  lien  on such 
Mortgaged  Property and the rights to servicing and related  compensation) and such assignment 
validly  transfers  ownership of the Group I Loans to the Indenture  Trustee free and clear of 
any  pledge,  lien,  encumbrance  or  security  interest  (other  than a  first  lien  on such 
Mortgaged Property and the rights to servicing and related compensation); 
 
(xvi)   Approximately 63.9% of the Group I Loans are balloon loans; 
 
(xvii)  No Group I Loan will have a remaining  term to stated  maturity as of the Cut-off Date 
of less than 58 months.  The weighted  average  remaining term to stated maturity of the Group 
I Loans as of the  Cut-off  Date  will be  approximately  220  months.  The  weighted  average 
original  term to maturity of the Group I Loans as of the Cut-off  Date will be  approximately 
221  months.  Approximately  0.1% of the  Group I Loans  are  fully-amortizing  and will  have 
original terms to maturity of  approximately  five years,  with a weighted  average  remaining 
term to stated  maturity  of such  Group I Loans of  approximately  60  months.  Approximately 
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0.3% of the Group I Loans are  fully-amortizing  and will have  original  terms to maturity of 
approximately  ten years,  with a weighted  average  remaining term to stated maturity of such 
Group I Loans  of  approximately  118  months.  Approximately  4.7% of the  Group I Loans  are 
fully-amortizing  and will have original  terms to maturity of  approximately  fifteen  years, 
with a  weighted  average  remaining  term  to  stated  maturity  of such  Group  I  Loans  of 
approximately 179 months.  Approximately  0.9% of the Group I Loans are  fully-amortizing  and 
will have original terms to maturity of  approximately  twenty years,  with a weighted average 
remaining  term to  stated  maturity  of  such  Group I Loans  of  approximately  238  months. 
Approximately 7.7% of the Group I Loans are  fully-amortizing  and will have original terms to 
maturity of approximately  twenty-five or more years,  including  approximately 7.4% that have 
original terms to maturity of approximately  thirty years,  with a weighted average  remaining 
term to stated  maturity  of such Group I Loans of  approximately  356  months.  Approximately 
63.9% of the  Group I Loans  are  balloon  loans  will  have  original  terms to  maturity  of 
approximately fifteen years based on 30-year amortization  schedules,  with a weighted average 
remaining term to stated maturity of 179 months; 
 
(xviii) [Reserved]; 
 
(xix)   Other than with respect to a payment default,  there is no material  default,  breach, 
violation or event of  acceleration  existing under the terms of any Mortgage Note or Mortgage 
and no event which,  with notice and expiration of any grace or cure period,  would constitute 
a  material  default,  breach,  violation  or event of  acceleration  under  the  terms of any 
Mortgage  Note or  Mortgage,  and no such  material  default,  breach,  violation  or event of 
acceleration  has been waived by the Seller or by any other entity  involved in originating or 
servicing a Group I Loan; 
 
(xx)    For each Group I Loan,  hazard  insurance and flood  insurance has been obtained which 
meets all applicable  requirements of Section 3.04 of the Servicing  Agreement,  or the Master 
Servicer will obtain  blanket  coverage in respect  thereof as  contemplated  in the Servicing 
Agreement; 
 
(xxi)   Each  Mortgage  Note and each  Mortgage is an  enforceable  obligation  of the related 
Mortgagor; 
 
(xxii)  No instrument  of release or waiver has been  executed in connection  with the Group I 
Loans,  and no  Mortgagor  has been  released,  in whole or in part  from its  obligations  in 
connection with a Group I Loan; 
 
(xxiii) With  respect to each Group I Loan that is a second  lien,  either (i) no consent  for 
the Group I Loan was  required  by the holder of the related  prior lien or (ii) such  consent 
has been obtained and is contained in the Custodial File; 
 
(xxiv)  None of the Mortgaged  Properties is a mobile home or a manufactured housing unit that 
is not permanently attached to its foundation; 
 
(xxv)   Each Group I Loan constitutes a qualified mortgage under Section  860G(a)(3)(A) of the 
Code  and  Treasury  Regulations  Section  1.860G-2(a)(1),  (2),  (4),  (5) and  (6),  without 
reliance  on  the  provisions  of  Treasury  Regulation  Section  1.860G-2(a)(3)  or  Treasury 
Regulation  Section  1.860G-2(f)(2)  or any other provision that would allow a Group I Loan to 
be treated as a "qualified  mortgage"  notwithstanding its failure to meet the requirements of 
Section  860G(a)(3)(A) of the Code and Treasury Regulation Section  1.860G-2(a)(1),  (2), (4), 
(5) and (6); 
 
(xxvi)  Approximately  95.2% of the Group I Loans are actuarial  mortgage  loans,  on which 30 
days of  interest  is  owed  each  month  irrespective  of the day on  which  the  payment  is 
received; 
 
(xxvii) As of the Cut-off Date,  the Loan Rates of the Group I Loans range between  5.550% per 
annum and 18.675% per annum,  with a weighted average Loan Rate of approximately  10.7858% per 
annum; 
 
 
(xxviii).......Approximately  99.87% of the Group I Loans are secured by second  liens and the 
remainder are secured by first liens; 
 
(xxix)  [Reserved]; 
 
(xxx)   (A) Each  Mortgaged  Property  with respect to the Group I Loans  consists of a single 
parcel of real property with a single family residence erected thereon,  a two-to-four  family 
residence  erected  thereon,  or improved by an  individual  condominium  unit,  planned  unit 
development,  townhouse  or  manufactured  home;  (B) with  respect to the Group I Loans,  (i) 
approximately  35.66%  of the  Group  I  Loans  are  secured  by  real  property  improved  by 
individual   condominium   units,   planned  unit   developments   (attached  and   detached), 
townhouses/rowhouses  or manufactured  homes, (ii)  approximately  56.29% of the Group I Loans 
are  secured  by real  property  with a single  family  residence  erected  thereon  and (iii) 
approximately  8.06% of the Group I Loans are  secured  by real  property  with a  two-to-four 
family residence; 
 
(xxxi)  Four of the Mortgage Notes of the Group I Loans are missing from the Custodial File; 
 
(xxxii) None of the Group I Loans are secured by a leasehold interest; 
 
(xxxiii).......None of the  proceeds of the Group I Loans were used to finance the purchase of 
single  premium  credit  insurance  policies and none of the Group I Loans contain  prepayment 
penalties that extend beyond five years after the date of origination; 
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(xxxiv) None of the Group I Loans  are  loans  that,  under  applicable  state or local law in 
effect  at the time of  origination  of such  loan,  are  referred  to as (1)  "high  cost" or 
"covered" loans or (2) any other similar  designation if the law imposes greater  restrictions 
or  additional  legal  liability for  residential  mortgage  loans with high  interest  rates, 
points and/or fees; 
 
(xxxv)   The Seller has not  transferred the Group I Loans to the Purchaser with any intent to 
hinder, delay or defraud creditors; 
 
(xxxvi) Each Subservicer meets all applicable  requirements under the Servicing Agreement,  is 
properly  qualified  to  service  the Group I Loans and has been  servicing  the Group I Loans 
prior to the Cut-off Date in accordance with the terms of the Subservicing Agreement; 
 
(xxxvii)       All of the Group I Loans have been underwritten in substantial  compliance with 
the criteria set forth in the Program Guide; 
 
(xxxviii)       The  proceeds of each Group I Loan have been fully  disbursed  and there is no 
requirement for future advances thereunder; 
 
(xxxix) The Mortgage  contains a customary  provision for the  acceleration  of the payment of 
the unpaid principal balance of the Group I Loan in the event the related  Mortgaged  Property 
is sold without the prior consent of the mortgagee thereunder; 
 
(xl)    With  respect to Group I Loans  originated  more than 12 months  prior to the  Cut-off 
Date  none of the  obligors  under  such  Group I  Loans  were  the  subject  of a  bankruptcy 
proceeding; 
 
(xli)   No Group I Loan is a High Cost Loan or Covered Loan, as applicable  (as such terms are 
defined in the then  current  Standard & Poor's  LEVELS(R)Glossary  which is now Version  6.0, 
Appendix E (attached hereto as Exhibit 3));  provided that no  representation  and warranty is 
made in this clause  3.1(b)(xli)  with  respect to 0.17% of the Group I Loans (by  outstanding 
principal  balance  as of the  Cut-off  Date)  secured  by  property  located  in the State of 
Kansas,  and with respect to 0.05% of the Group I Loans (by outstanding  principal  balance as 
of the Cut-off Date) secured by property located in the State of West Virginia; 
 
(xlii)  No Group I Loan  originated  on or after  October  1,  2002  through  March 6, 2003 is 
governed by the Georgia Fair Lending Act; 
 
(xliii) None of the Group I Loans were  subject to the Home  Ownership  and Equity  Protection 
Act of 1994; 
 
(xliv)  None of the Mortgage Loans are reverse mortgage loans; and 
 
(xlv)   No more  than  0.1% of the Group I Loans  have  been 60 to 89 days  delinquent  in the 
payment of principal or interest during the twelve months preceding the Cut-off Date. 
 
(c)     As to the Group II Loans (unless otherwise specified,  all percentages in this Section 
3.1(c) are by Cut-off Date Principal Balance): 
 
(i)     The  information set forth in the Group II Loan Schedule with respect to each Group II 
Loan or the Group II Loans,  as the case may be, is true and correct in all material  respects 
as of the date or dates respecting which such information is furnished; 
 
(ii)    The Cut-off Date Loan Balances have not been assigned or pledged,  the Seller has good 
and  marketable  title  thereto  and the Seller is the sole  owner and holder of such  Cut-off 
Date Loan Balances free and clear of any and all liens,  claims,  encumbrances,  participation 
interests,  equities,  pledges, charges of security interests of any nature and has full right 
and authority,  under all  governmental  and regulatory  bodies having  jurisdiction  over the 
ownership  of the  applicable  Group II Loans to sell and  assign  the same  pursuant  to this 
Agreement; 
 
(iii)   The related  Mortgage  Note and the Mortgage  have not been  assigned or pledged,  the 
Seller has good and  marketable  title  thereto and the Seller is the sole owner and holder of 
the Group II Loan free and clear of any and all  liens,  claims,  encumbrances,  participation 
interests,  equities,  pledges, charges of security interests of any nature and has full right 
and authority,  under all  governmental  and regulatory  bodies having  jurisdiction  over the 
ownership  of the  applicable  Group II Loans to sell and  assign  the same  pursuant  to this 
Agreement; 
 
(iv)    There is no right of rescission,  valid offset,  defense, claim or counterclaim of any 
obligor  under  any  Loan  Agreement  or  Mortgage   except  as  may  be  provided  under  the 
Servicemembers Civil Relief Act, as amended; 
 
(v)     There is no delinquent tax or assessment lien against any related Mortgaged Property; 
 
(vi)    There is no proceeding pending or threatened for the total or partial  condemnation of 
the related Mortgaged Property; 
 
(vii)   There are no  mechanics'  or similar  liens or claims  which have been filed for work, 
labor or material  affecting the related  Mortgaged  Property which are, or may be liens prior 
or equal to, or  subordinate  with, the lien of the related  Mortgage,  except liens which are 
fully insured against by the title insurance policy referred to in clause (c)(xi); 
 
(viii)  As of the Cut-off Date, no Group II Loan was 30 days or more  Delinquent in payment of 
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principal and interest; 
 
(ix)    For each Group II Loan, the related  Custodial File contains each of the documents and 
instruments  required to be included  therein under Section 2.1(c) and the Master Servicer (or 
an  Affiliate  of the  Master  Servicer)  has  possession  of  the  documents  required  to be 
delivered to such party under Section 2.1(c); 
 
(x)     The related Loan  Agreement and the related  Mortgage at the time it was made complied 
in all material respects with applicable  local,  state and federal laws,  including,  but not 
limited to, all applicable  anti-predatory  lending laws and the  Constitution of the State of 
Texas; 
 
(xi)    A policy of title  insurance in the form and amount  required by the Program Guide was 
effective  as of the  closing of each Group II Loan and each such  policy is valid and remains 
in full force and effect,  unless the  Mortgaged  Property is located in the State of Iowa and 
an  attorney's  certificate  has been provided in accordance  with the Program  Guide,  except 
that  with  respect  to each  Group II Loan  with a Cut-off  Date  Loan  Balance  of less than 
$100,000  as to which no title  insurance  policy  or  binder or  attorney's  certificate  was 
issued there are no intervening liens affecting the Mortgaged Property; 
 
(xii)    None of the  Mortgaged  Properties  is a mobile home or a  manufactured  housing unit 
that is not permanently attached to its foundation; 
 
(xiii)  No more  than  35.5%  and  10.1% of the  Group  II  Loans  are  secured  by  Mortgaged 
Properties located in California and Florida, respectively; 
 
(xiv)   As of the Cut-off  Date the  Combined  Loan-to-Value  Ratio for each Group II Loan was 
not in excess of 100%; 
 
(xv)    Immediately  prior to the  assignment of the Group II Loans to the Indenture  Trustee, 
the Seller  had good  title to,  and was the sole owner of,  each Group II Loan free and clear 
of any  pledge,  lien,  encumbrance  or  security  interest  (other  than a first lien on such 
Mortgaged  Property and the rights to servicing and related  compensation) and such assignment 
validly  transfers  ownership of the Group II Loans to the Indenture Trustee free and clear of 
any  pledge,  lien,  encumbrance  or  security  interest  (other  than a  first  lien  on such 
Mortgaged Property and the rights to servicing and related compensation); 
 
(xvi)   The Seller has not  transferred the Group II Loans to the Purchaser with any intent to 
hinder, delay or defraud any of its creditors; 
 
(xvii)  The minimum  monthly  payment  with  respect to any Group II Loan is not less than the 
interest  accrued at the  applicable  Loan Rate on the average  daily Loan Balance  during the 
interest period relating to the date on which such minimum monthly payment is due; 
 
(xviii) The Seller will submit for filing or cause to be submitted for filing UCC-1  financing 
statements in accordance with the terms of this Agreement; 
 
(xix)   Each  Loan  Agreement  and each  Mortgage  constitutes  a  legal,  valid  and  binding 
obligation of the  Mortgagor  enforceable  in  accordance  with its terms except as limited by 
bankruptcy,   insolvency  or  other  similar  laws  affecting  generally  the  enforcement  of 
creditors' rights; 
 
(xx)    To the best of Seller's  knowledge,  the physical property subject to each Mortgage is 
free of material damage and is in good repair; 
 
(xxi)   The Seller has not  received a notice of default of any senior  mortgage  loan related 
to a  Mortgaged  Property  which  has  not  been  cured  by a party  other  than  the  related 
Subservicer; 
 
(xxii)  Each of the Mortgage  Notes has a  substantially  similar  definition  of Prime as the 
Index applicable to the Loan Rate; 
 
(xxiii) None of the Group II Loans are reverse mortgage loans; 
 
(xxiv)  (A) No Group II Loan has an original  term to  maturity  in excess of 360  months.  On 
each date that the Loan Rates have been  adjusted  prior to the  Cut-off  Date  interest  rate 
adjustments  on the Group II Loans  were made in  compliance  with the  related  Mortgage  and 
Mortgage Note and  applicable  law. Over the term of any Group II Loan,  the Loan Rate may not 
exceed the  related  maximum  Loan Rate,  if any.  (B) The Group II Loans  have  maximum  Loan 
Rates which range  between  10.00% and 25.00%.  The Gross Margins for the Group II Loans range 
between less than 0.000% and 8.500%,  and the weighted  average  Gross Margin for the Group II 
Loans is  approximately  2.67% as of the Cut-off Date. As of the Cut-off Date,  the Loan Rates 
on the Group II Loans range between  3.000% and 18.000% and the weighted  average Loan Rate is 
approximately  8.5913%.  The weighted  average  remaining term to stated maturity of the Group 
II Loans on a contractual basis as of the Cut-off Date is approximately 276 months; 
 
(xxv)   (A) Each  Mortgaged  Property with respect to the Group II Loans  consists of a single 
parcel of real property with a single family residence erected thereon,  a two-to-four  family 
residence  erected  thereon,  or improved by an  individual  condominium  unit,  planned  unit 
development,  townhouse  or  manufactured  home.  (B) With  respect  to the Group II Loans (i) 
approximately  24.12%  of the  Group  II  Loans  are  secured  by real  property  improved  by 
individual   condominium   units,   planned  unit   developments   (attached  and   detached), 
townhouses/rowhouses,  condotels  or  manufactured  homes,  (ii)  approximately  68.93% of the 
Group II Loans are secured by real  property with a single family  residence  erected  thereon 
and (iii)  approximately  6.93% of the  Group II Loans are  secured  by real  property  with a 
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two-to-four family residence; 
 
(xxvi)  As of the  Cut-off  Date,  the  Credit  Limits  on the  Group II Loans  range  between 
approximately  $10,000 and $900,000  with an average of $62,267.  As of the Cut-off  Date,  no 
Group II Loan had a principal  balance in excess of $880,000 and the weighted  average  Credit 
Limit  Utilization  Rate,  based  on the  Credit  Limits  of the  Group  II  Loans is equal to 
approximately 86.0%; 
 
(xxvii) Approximately  99.26%  of the  Group II Loans  are  secured  by  second  liens and the 
remainder are secured by first liens; 
 
(xxviii)       Each  Subservicer  meets  all  applicable   requirements  under  the  Servicing 
Agreement,  is properly  qualified  to service the Group II Loans and has been  servicing  the 
Group II Loans  prior to the  Cut-off  Date in  accordance  with the  terms of the  respective 
Subservicing Agreement; 
 
(xxix)  For each Group II Loan,  hazard  insurance and flood insurance has been obtained which 
meets all  applicable  requirements  of Section 3.04 of the Servicing  Agreement or the Master 
Servicer will obtain  blanket  coverage in respect  thereof as  contemplated  in the Servicing 
Agreement; 
 
(xxx)   Other than with respect to a payment default,  there is no material  default,  breach, 
violation or event of  acceleration  existing under the terms of any Mortgage Note or Mortgage 
and no event which,  with notice and expiration of any grace or cure period,  would constitute 
a  material  default,  breach,  violation  or event of  acceleration  under  the  terms of any 
Mortgage  Note or  Mortgage,  and no such  material  default,  breach,  violation  or event of 
acceleration  has been waived by the Seller or by any other entity  involved in originating or 
servicing a Group II Loan; 
 
(xxxi)  No instrument  of release or waiver has been executed in connection  with the Group II 
Loans,  and no  Mortgagor  has been  released,  in whole or in part  from its  obligations  in 
connection with a Group II Loan; 
 
(xxxii) With  respect to each Group II Loan that is a second  lien,  either (i) no consent for 
the Group II Loan was  required by the holder of the related  prior lien or (ii) such  consent 
has been obtained and is contained in the Custodial File; 
 
(xxxiii)       The  Mortgage  contains  a  customary  provision  for the  acceleration  of the 
payment  of the  unpaid  principal  balance  of the  Group II Loan in the  event  the  related 
Mortgaged Property is sold without the prior consent of the mortgagee thereunder; 
 
(xxxiv)  Five of the Loan  Agreements  of the Group II Loans are  missing  from the  Custodial 
File; 
 
(xxxv)  With respect to each Group II Loan, the ratio,  expressed as a percentage,  of (A) the 
sum of (i) the Cut-off Date Principal  Balance of such Group II Loan and (ii) any  outstanding 
principal  balance,  as of the Cut-off Date, of all other mortgage loans,  if any,  secured by 
senior or subordinate  liens on the related  Mortgaged  Property,  to (B) the Appraised Value, 
or,  to the  extent  permitted  by the  Program  Guide,  the  Stated  Value of such  Mortgaged 
Property, was not in excess of 100% (except due to rounding); 
 
(xxxvi) Approximately 26.2% of the Group II Loans are balloon loans; 
 
(xxxvii)       None of the  proceeds of the Group II Loans were used to finance  the  purchase 
of  single  premium  credit  insurance  policies  and  none  of the  Group  II  Loans  contain 
prepayment penalties that extend beyond five years after the date of origination; 
 
(xxxviii)      None of the Group II Loans are secured by a leasehold interest; 
 
(xxxix) None of the Group II Loans  are loans  that,  under  applicable  state or local law in 
effect  at the time of  origination  of such  loan,  are  referred  to as (1)  "high  cost" or 
"covered" loans or (2) any other similar  designation if the law imposes greater  restrictions 
or  additional  legal  liability for  residential  mortgage  loans with high  interest  rates, 
points and/or fees; 
 
(xl)    With  respect to Group II Loans  originated  more than 12 months  prior to the Cut-off 
Date  none of the  obligors  under  such  Group II  Loans  were the  subject  of a  bankruptcy 
proceeding; 
 
(xli)   All of the Group II Loans have been  underwritten  in substantial  compliance with the 
criteria set forth in the Program Guide; 
 
(xlii)  No Group II Loan is a High Cost Loan or Covered  Loan,  as  applicable  (as such terms 
are defined in the then current  Standard & Poor's LEVELS(R)Glossary which is now Version 6.0, 
Appendix E (attached hereto as Exhibit 3));  provided that no  representation  and warranty is 
made in this clause  3.1(c)(xlii)  with respect to 0.08% of the Group II Loans (by outstanding 
principal  balance  as of the  Cut-off  Date)  secured  by  property  located  in the State of 
Kansas,  and with respect to 0.04% of the Group II Loans (by outstanding  principal balance as 
of the Cut-off Date) secured by property located in the State of West Virginia; 
 
(xliii) No Group II Loan  originated  on or after  October  1, 2002  through  March 6, 2003 is 
governed by the Georgia Fair Lending Act; 
 
(xliv)  None of the Group II Loans were subject to the Home  Ownership  and Equity  Protection 
Act of 1994; and 
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(xlv)   No more than 1.5% of the Group II Loans were 30 to 59 days  delinquent  in the payment 
of principal or interest  during the twelve  months  preceding  the Cut-off Date. No more than 
0.1% of the Group II Loans  were 60 to 89 days  delinquent  in the  payment  of  principal  or 
interest during the twelve months preceding the Cut-off Date. 
 
                    (d)      Upon discovery by Seller or upon notice from the  Purchaser,  the 
Credit Enhancer,  the Issuer,  the Owner Trustee,  the Indenture Trustee or the Custodian,  as 
applicable,  of a  breach  of any  representation  or  warranty  in  clause  (a)  above  which 
materially  and  adversely  affects  the  interests  of  the  Securityholders  or  the  Credit 
Enhancer,  as  applicable,  in any Home Equity Loan,  the Seller shall,  within 45 days of its 
discovery  or its  receipt  of  notice of such  breach,  either  (i) cure  such  breach in all 
material  respects  or (ii) to the extent  that such  breach is with  respect to a Home Equity 
Loan or a Related  Document,  either (A)  repurchase  such Home Equity Loan from the Issuer at 
the Repurchase  Price, or (B) substitute one or more Eligible  Substitute  Loans for such Home 
Equity Loan,  in each case in the manner and subject to the  conditions  and  limitations  set 
forth  below;  provided  that the  Seller  shall  have the option to  substitute  an  Eligible 
Substitute  Loan or Loans  for a Group I Loan  only if such  substitution  occurs  within  two 
years following the Closing Date. 
 
               Upon  discovery  by the Seller or upon  notice from the  Purchaser,  the Credit 
Enhancer,  the  Issuer,  the  Owner  Trustee,  the  Indenture  Trustee  or any  Custodian,  as 
applicable,  of a breach of any  representation  or  warranty  in clause (b) or (c) above with 
respect  to any Home  Equity  Loan,  or upon  the  occurrence  of a  Repurchase  Event,  which 
materially  and  adversely  affects  the  interests  of  any  Securityholders  or  the  Credit 
Enhancer,  as applicable,  or of the Purchaser in such Home Equity Loan (notice of which shall 
be given to the  Purchaser  by the Seller,  if it  discovers  the same),  notwithstanding  the 
Seller's  lack  of  knowledge  with  respect  to the  substance  of  such  representation  and 
warranty,  the Seller shall,  within 90 days of its discovery or its receipt of notice of such 
breach,  or,  if  such  breach  would  cause a Group  I Loan  to be  other  than a  "qualified 
mortgage" as defined in Section  860G(a)(3)  of the Code,  within 90 days after the breach was 
discovered,  either (i) cure such breach in all  material  respects or (ii) to the extent that 
such  breach  is  with  respect  to a Home  Equity  Loan or a  Related  Document,  either  (A) 
repurchase  such Home Equity Loan from the Issuer at the Repurchase  Price,  or (B) substitute 
one or more  Eligible  Substitute  Loans for such Home Equity Loan, in each case in the manner 
and subject to the  conditions  and  limitations  set forth  below;  provided  that the Seller 
shall have the option to  substitute an Eligible  Substitute  Loan or Loans for a Group I Loan 
only if such  substitution  occurs within two years  following the Closing Date. If the breach 
of  representation  and warranty that gave rise to the  obligation to repurchase or substitute 
a Home  Equity Loan  pursuant to this  Section 3.1 was the  representation  and  warranty  set 
forth in clauses  (b)(viii) or (c)(x) of this  Section  3.1,  then the Seller shall pay to the 
Trust,  concurrently with and in addition to the remedies provided in the preceding  sentence, 
an amount equal to any liability,  penalty or expense that was actually  incurred and paid out 
of or on behalf of the Trust,  and that  directly  resulted  from such breach,  or if incurred 
and paid by the Trust thereafter,  concurrently  with such payment.  The Repurchase Price plus 
any amount  described in the preceding  sentence for any such Home Equity Loan  repurchased by 
the  Seller  shall be  deposited  or caused to be  deposited  by the  Master  Servicer  in the 
Custodial Account maintained by it pursuant to Section 3.02 of the Servicing Agreement. 
 
               In the event that the Seller elects to substitute an Eligible  Substitute  Loan 
or Loans for a Deleted Loan pursuant to this Section  3.1(d),  the Seller shall deliver to the 
Custodian on behalf of the Issuer,  with respect to such  Eligible  Substitute  Loan or Loans, 
the  original  Mortgage  Note (or, in the case of a Home Equity Loan as to which the  original 
Mortgage Note has been  permanently  lost or destroyed and has not been replaced,  a Lost Note 
Affidavit,  together with a copy of such Note) and all other  documents and  agreements as are 
required by Section  2.1(c),  with the Mortgage Note  endorsed as required by Section  2.1(c). 
No  substitution  will be made in any  calendar  month after the  Determination  Date for such 
month.  Monthly  payments  due with  respect  to  Eligible  Substitute  Loans in the  month of 
substitution  shall  not be part of the  Trust  Estate  and  will be  retained  by the  Master 
Servicer  and  remitted by the Master  Servicer to the Seller on the next  succeeding  Payment 
Date,  provided that a payment at least equal to the applicable  Minimum  Monthly  Payment for 
such month in respect of the Deleted  Loan has been  received  by the Trust.  For the month of 
substitution,  distributions to the Payment Account  pursuant to the Servicing  Agreement will 
include the monthly  payment due on a Deleted  Loan for such month and  thereafter  the Seller 
shall be  entitled  to retain  all  amounts  received  in respect of such  Deleted  Loan.  The 
Master  Servicer  shall  amend or cause to be amended  the Group I Loan  Schedule  or Group II 
Loan  Schedule,  as the case may be, to  reflect  the  removal  of such  Deleted  Loan and the 
substitution  of the Eligible  Substitute  Loan or Loans and the Master Servicer shall deliver 
the  amended  Group I Loan  Schedule  or Group II Loan  Schedule,  as the case may be,  to the 
Owner  Trustee.  Upon  such  substitution,  the  Eligible  Substitute  Loan or Loans  shall be 
subject to the terms of this  Agreement  and the  Servicing  Agreement  in all  respects,  the 
Seller shall be deemed to have made the  representations  and  warranties  with respect to the 
Eligible  Substitute  Loan  contained  herein set forth in Section  3.1(b) (other than clauses 
(xiv),  (xvi),  (xvii),  (xxvi),  (xxvii),  (xxviii),  (xxx)(B) and (xxxi)  thereof),  if such 
Deleted  Loan is a Group I Loan,  or Section  3.1(c)  (other than clauses  (xiii),  (xxiv)(B), 
(xxv)(B),  (xxvi),  (xxvii),  (xxxiv) and (xxxvi) thereof), if such Deleted Loan is a Group II 
Loan,  as of the date of  substitution,  and the Seller shall be obligated  to  repurchase  or 
substitute  for any Eligible  Substitute  Loan as to which a Repurchase  Event has occurred as 
provided  herein.  In connection  with the  substitution  of one or more  Eligible  Substitute 
Loans for one or more Deleted  Loans,  the Master  Servicer  will  determine  the amount (such 
amount,  a  "Substitution  Adjustment  Amount"),  if any,  by which  the  aggregate  principal 
balance of all such  Eligible  Substitute  Loans as of the date of  substitution  is less than 
the  aggregate  principal  balance  of  all  such  Deleted  Loans  (after  application  of the 
principal  portion of the monthly  payments  due in the month of  substitution  that are to be 
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distributed  to the Payment  Account in the month of  substitution).  The Seller shall deposit 
the amount of such shortfall into the Custodial  Account on the day of  substitution,  without 
any reimbursement  therefor.  The Seller shall give notice in writing to the Indenture Trustee 
and the Credit  Enhancer of such event,  which  notice  shall be  accompanied  by an Officers' 
Certificate  as to the  calculation  of such  shortfall  and by an  Opinion  of Counsel to the 
effect  that such  substitution  will not  cause  (a) any  federal  tax to be  imposed  on the 
Issuer,  including  without  limitation in the case of a Group I Loan, any federal tax imposed 
on "prohibited  transactions" under Section 860F(a)(1) of the Code or on "contributions  after 
the  startup  date"  under  Section  860G(d)(1)  of the Code or (b) any  portion of REMIC I or 
REMIC II to fail to qualify as a REMIC at any time that any Term Note is outstanding. 
 
               Upon  receipt  by the  Indenture  Trustee  on  behalf  of the  Issuer  and  the 
Custodian  of written  notification,  signed by a  Servicing  Officer,  of the deposit of such 
Repurchase  Price or of such  substitution  of an Eligible  Substitute Loan (together with the 
related  Custodial  File) and  deposit of any  applicable  Substitution  Adjustment  Amount as 
provided  above,  the  Custodian,  on behalf  of the  Indenture  Trustee,  shall  release  the 
contents  of any  related  Custodial  File for the  Home  Equity  Loan  being  repurchased  or 
substituted  for and the  Indenture  Trustee on behalf of the Issuer shall execute and deliver 
such  instruments  of transfer or  assignment  prepared by the Master  Servicer,  in each case 
without  recourse,  representation  or warranty as shall be necessary to vest in the Seller or 
its designee such Home Equity Loan released  pursuant  hereto and thereafter  such Home Equity 
Loan shall not be an asset of the Issuer. 
 
               Except with regard to a breach of the  representations and warranties set forth 
in Section  3.1(b)(viii) and 3.1(c)(x) as provided in Section 3.1(d) hereof,  it is understood 
and  agreed  that the  obligation  of the  Seller  to cure any  breach,  or to  repurchase  or 
substitute  for,  any  Home  Equity  Loan  as to  which  such a  breach  has  occurred  and is 
continuing,  shall  constitute  the  sole  remedy  respecting  such  breach  available  to the 
Purchaser,  the  Issuer,  the  Certificateholders  (or the  Owner  Trustee  on  behalf  of the 
Certificateholders)   and  the  Noteholders  (or  the  Indenture  Trustee  on  behalf  of  the 
Noteholders) against the Seller. 
 
        In the event that the first,  second or third Minimum  Monthly Payment due on any Home 
Equity Loan  after the  Cut-off  Date has not been  received  by the  Master  Servicer  or the 
related  Subservicer  within 30 days of the related Due Date for such Minimum  Monthly Payment 
on such Home  Equity Loan,  the Seller shall  repurchase  such Home Equity Loan at the related 
Repurchase  Price in the manner set forth in Section 2.03 of the Servicing  Agreement,  in any 
case within 60 days of written  notice from RFC Asset  Holdings II,  Inc.,  which notice shall 
be  simultaneously   delivered  to  the  Credit  Enhancer,   or  from  the  Credit  Enhancer. 
Notwithstanding  the foregoing,  the Seller shall not have the obligation to repurchase a Home 
Equity  Loan in  accordance  with this  paragraph  of this  Section  3.1 unless the Seller has 
received   written  notice  from  RFC  Asset   Holdings  II,  Inc.,   which  notice  shall  be 
simultaneously  delivered to the Credit Enhancer,  or from the Credit Enhancer, of such breach 
of such  covenant  for such  Home  Equity  Loan  within  150 days of the  Closing  Date.   For 
purposes of this paragraph of this Section 3.1, any Minimum  Monthly  Payment on a Home Equity 
Loan  received  by a prior  servicer  before the  servicing  of such Home Equity Loan has been 
transferred to the Master  Servicer or the related  Subservicer or any Minimum Monthly Payment 
that was received but misapplied by the Master  Servicer or the related  Subservicer  shall be 
deemed to be received by the Master  Servicer  or the  related  Subservicer  as of the date of 
receipt by such prior servicer, the Master Servicer or the Subservicer, as applicable. 
 
 
               It is understood and agreed that the  representations  and warranties set forth 
in this Section 3.1 shall survive  delivery of the respective  Custodial  Files to the Issuer, 
or the Custodian. 
 
 

 
 
ARTICLE IV 
 
                                      SELLER'S COVENANTS 
 
Section 4.1    Covenants  of the Seller.  The Seller  hereby  covenants  that,  except for the 
transfer  hereunder,  the  Seller  will not  sell,  pledge,  assign or  transfer  to any other 
Person,  or grant,  create,  incur or assume any Lien on any Home Equity Loan, or any interest 
therein,  except with respect to any Excluded  Amount;  the Seller will notify the Issuer,  as 
assignee of the  Purchaser,  of the  existence  of any Lien (other than as provided  above) on 
any Home  Equity  Loan  immediately  upon  discovery  thereof;  and the Seller will defend the 
right,  title and interest of the Issuer,  as assignee of the Purchaser,  in, to and under the 
Home Equity Loans  against all claims of third parties  claiming  through or under the Seller; 
provided,  however,  that  nothing in this  Section  4.1 shall be deemed to apply to any Liens 
for  municipal  or  other  local  taxes  and  other  governmental  charges  if such  taxes  or 
governmental  charges  shall  not at the  time  be due  and  payable  or if the  Seller  shall 
currently be contesting the validity thereof in good faith by appropriate Proceedings. 
 
 

 
 
ARTICLE V 
 
                                          SERVICING 
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Section 5.1    Servicing.  The Seller  will  service  the Home  Equity  Loans  pursuant to the 
terms and  conditions  of the  Servicing  Agreement  and will  service the Home  Equity  Loans 
directly or through one or more sub-servicers in accordance therewith. 
 
 

 
 
ARTICLE VI 
 
             INDEMNIFICATION BY THE SELLER WITH RESPECT TO THE HOME EQUITY LOANS 
 
Section 6.1    Limitation  on  Liability  of the  Seller.  None  of the  directors,  officers, 
employees or agents of the Seller  shall be under any  liability  to the  Purchaser,  it being 
expressly  understood that all such liability is expressly  waived and released as a condition 
of, and as  consideration  for, the execution of this  Agreement.  Except as and to the extent 
expressly  provided in the  Servicing  Agreement,  the Seller shall not be under any liability 
to the Trust,  the Owner Trustee,  the Indenture  Trustee or the  Securityholders.  The Seller 
and any  director,  officer,  employee  or agent of the  Seller  may rely in good faith on any 
document of any kind prima facie  properly  executed and  submitted  by any Person  respecting 
any matters arising hereunder. 
 
 

 
 
ARTICLE VII 
 
                                         TERMINATION 
 
Section 7.1    Termination.  The respective  obligations  and  responsibilities  of the Seller 
and the Purchaser  created hereby shall  terminate upon the  termination of the Trust pursuant 
to the terms of the Trust Agreement. 
 
 

 
 
ARTICLE VIII 
 
                                   MISCELLANEOUS PROVISIONS 
 
Section 8.1    Amendment.  This  Agreement  may be amended from time to time by the Seller and 
the Purchaser by written  agreement  signed by the Seller and the Purchaser,  with the consent 
of the Credit Enhancer (which consent shall not be unreasonably withheld). 
 
Section 8.2    GOVERNING LAW. THIS AGREEMENT  SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE 
WITH THE LAWS OF THE STATE OF NEW YORK ,  WITHOUT  REGARD TO THE  CONFLICT  OF LAW  PRINCIPLES 
THEREOF (OTHER THAN SECTIONS 5-1401 AND 5-1402 OF THE NEW YORK GENERAL  OBLIGATIONS  LAW), AND 
THE  OBLIGATIONS,  RIGHTS  AND  REMEDIES  OF THE  PARTIES  HEREUNDER  SHALL BE  DETERMINED  IN 
ACCORDANCE WITH SUCH LAWS. 
 
Section 8.3    Notices.  All  demands,  notices  and  communications  hereunder  shall  be  in 
writing and shall be deemed to have been duly given if  personally  delivered  at or mailed by 
registered mail, postage prepaid, addressed as follows: 
 
               (i)    if to the Seller: 
 
                             Residential Funding Company, LLC 
                             8400 Normandale Lake Boulevard 
                             Suite 250 
                             Minneapolis, Minnesota  55437 
                             Attention:     Home Equity Loan Trust 2007-HSA3 
 
or, such other  address as may  hereafter  be  furnished  to the  Purchaser  in writing by the 
Seller. 
 
               (ii)   if to the Purchaser: 
 
                             Residential Funding Mortgage Securities II, Inc. 
                             8400 Normandale Lake Boulevard 
                             Suite 250 
                             Minneapolis, Minnesota 55437 
                             Attention:     Home Equity Loan Trust 2007-HSA3 
 
or such  other  address  as may  hereafter  be  furnished  to the  Seller  in  writing  by the 
Purchaser. 
 
Section 8.4    Severability  of Provisions.  If any one or more of the covenants,  agreements, 
provisions of terms of this Agreement  shall be held invalid for any reason  whatsoever,  then 
such covenants,  agreements,  provisions or terms shall be deemed severable from the remaining 
covenants,  agreements,  provisions or terms of this  Agreement and shall in no way affect the 
validity of enforceability of the other provisions of this Agreement. 
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Section 8.5    Relationship  of  Parties.   Nothing  herein   contained  shall  be  deemed  or 
construed  to create a  partnership  or joint  venture  between  the parties  hereto,  and the 
services of the Seller  shall be rendered as an  independent  contractor  and not as agent for 
the Purchaser. 
 
Section 8.6    Counterparts.  This Agreement may be executed in one or more  counterparts  and 
by the different  parties hereto on separate  counterparts,  each of which,  when so executed, 
shall be deemed to be an original and such  counterparts,  together,  shall constitute one and 
the same agreement. 
 
Section 8.7    Further  Agreements.  The  Purchaser  and the Seller  each agree to execute and 
deliver  to  the  other  such  additional  documents,  instruments  or  agreements  as  may be 
necessary or appropriate to effectuate the purposes of this Agreement. 
 
Section 8.8    Intention  of  the  Parties.  It is  the  intention  of the  parties  that  the 
Purchaser  is  purchasing,  and the Seller is selling,  the Home Equity  Loans,  rather than a 
loan by the  Purchaser  to the  Seller  secured by the Home  Equity  Loans.  Accordingly,  the 
parties  hereto each intend to treat the  transaction  for  Federal  income tax  purposes as a 
sale by the Seller,  and a purchase by the Purchaser,  of the Home Equity Loans. The Purchaser 
will have the right to review the Home Equity  Loans and the Related  Documents  to  determine 
the  characteristics  of the Home  Equity  Loans  which  will  affect the  Federal  income tax 
consequences  of  owning  the  Home  Equity  Loans  and the  Seller  will  cooperate  with all 
reasonable requests made by the Purchaser in the course of such review. 
 
Section 8.9    Successors and Assigns;  Assignment of This  Agreement.  This  Agreement  shall 
bind and  inure to the  benefit  of and be  enforceable  by the  Seller,  Purchaser  and their 
respective  successors  and  assigns.  The  obligations  of the Seller  under  this  Agreement 
cannot be assigned or  delegated to a third party  without the consent of the Credit  Enhancer 
and the Purchaser,  which consent shall be at the Credit  Enhancer's and the Purchaser's  sole 
discretion,  except that the Purchaser and the Credit Enhancer  acknowledge and agree that the 
Seller may assign its  obligations  hereunder to any  Affiliate  of the Seller,  to any Person 
succeeding  to the  business of the Seller,  to any Person into which the Seller is merged and 
to any Person  resulting from any merger,  conversion or  consolidation to which the Seller is 
a party.  The parties  hereto  acknowledge  that the  Purchaser is  acquiring  the Home Equity 
Loans  for the  purpose  of  contributing  them to the  Issuer.  Pursuant  to the terms of the 
Trust  Agreement,  the Issuer will issue and transfer to or at the direction of the Purchaser, 
the  Certificates  and  pursuant  to the terms of the  Indenture,  the  Issuer  will issue and 
transfer  to or at the  direction  of the  Purchaser,  the Notes  secured  by the Home  Equity 
Loans.  As an  inducement  to the  Purchaser  to purchase  the Home Equity  Loans,  the Seller 
acknowledges  and consents to (i) the  assignment by the Purchaser to the Issuer of all of the 
Purchaser's  rights  against  the Seller  pursuant  to this  Agreement  insofar as such rights 
relate to Home Equity Loans  transferred  to the Issuer,  (ii) the  enforcement or exercise of 
any right or remedy  against  the Seller  pursuant  to this  Agreement  by or on behalf of the 
Issuer and (iii) the  Issuer's  pledge of its  interest  in this  Agreement  to the  Indenture 
Trustee and the  enforcement by the Indenture  Trustee of any such right or remedy against the 
Seller.  Such  enforcement  of a right or remedy by the Issuer or the  Indenture  Trustee,  as 
applicable,  shall have the same force and effect as if the right or remedy had been  enforced 
or exercised by the Purchaser directly. 
 
Section 8.10   Survival.  The  representations  and  warranties  made herein by the Seller and 
the  provisions  of Article VI hereof  shall  survive the  purchase  of the Home Equity  Loans 
hereunder. 
 
Section 8.11   Credit Enhancer as Third-Party Beneficiary. 
 
        The Credit Enhancer is an express third-party beneficiary  under this Agreement. 
 
 
 
 
 
 

 
 
               IN WITNESS WHEREOF,  the Seller and the Purchaser have caused their names to be 
signed to this Home Equity Loan  Purchase  Agreement by their  respective  officers  thereunto 
duly authorized as of the day and year first above written. 
 
                                            RESIDENTIAL FUNDING MORTGAGE SECURITIES II, INC., 
                                               as Purchaser 
 
 
                                            By:    /s/ Jeffrey Blaschko 
                                               Name:  Jeffrey Blaschko 
Title:    Vice President 
 
 
 
                                            RESIDENTIAL FUNDING COMPANY, LLC, 
                                                   as Seller 
 
 
                                            By:    /s/ Tim Jacobson 
                                               Name:   Tim Jacobson 
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Title:     Associate 
 
 
 
 

 
 
                                          EXHIBIT 1 
 
                                    GROUP I LOAN SCHEDULE 
 
                                 TO BE PROVIDED UPON REQUEST 
 
 
 
 
 
 

 
 
                                          EXHIBIT 2 
 
                                    GROUP II LOAN SCHEDULE 
 
                                 TO BE PROVIDED UPON REQUEST 
 
 
 
 

 
 
 
                                          EXHIBIT 3 
                       APPENDIX E OF THE STANDARD & POOR'S GLOSSARY FOR 
                             FILE FORMAT FOR LEVELS(R)VERSION 6.0 
 
 
 
APPENDIX  E - STANDARD & POOR'S PREDATORY LENDING CATEGORIES 
 
Standard & Poor's  has  categorized  loans  governed  by  anti-predatory  lending  laws in the 
Jurisdictions  listed below into three  categories  based upon a  combination  of factors that 
include (a) the risk  exposure  associated  with the assignee  liability and (b) the tests and 
thresholds  set forth in those  laws.  Note that  certain  loans  classified  by the  relevant 
statute as Covered are  included in Standard & Poor's  High Cost Loan  Category  because  they 
included  thresholds and tests that are typical of what is generally  considered  High Cost by 
the industry. 
 
STANDARD & POOR'S HIGH COST LOAN CATEGORIZATION 
 
- --------------------------------------------------------------------------------------------------------------------------------
                                      ------------------------------------------------------ -----------------------------------
         State/Jurisdiction             Name of Anti-Predatory Lending Law/Effective Date        Category under Applicable 
                                                                                                 Anti-Predatory Lending Law 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
Arkansas                              Arkansas Home Loan Protection Act, Ark. Code Ann.ss.ss. High Cost Home Loan 
                                      23-53-101 et seq. 
 
                                      Effective July 16, 2003 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
Cleveland Heights, OH                 Ordinance No. 72-2003 (PSH), Mun. Codess.ss.757.01 et    Covered Loan 
                                      seq. 
 
                                      Effective June 2, 2003 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
Colorado                              Consumer Equity Protection, Colo. Stat. Ann.ss.ss.      Covered Loan 
                                      5-3.5-101 et seq. 
 
                                      Effective for covered loans offered or entered into 
                                      on or after January 1, 2003. Other provisions of the 
                                      Act took effect on June 7, 2002 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
Connecticut                           Connecticut Abusive Home Loan Lending Practices Act,   High Cost Home Loan 
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                                      Conn. Gen. Stat.ss.ss.36a-746 et seq. 
 
                                      Effective October 1, 2001 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
District of Columbia                  Home Loan Protection Act, D.C. Codess.ss.26-1151.01 et   Covered Loan 
                                      seq. 
 
                                      Effective for loans closed on or after January 28, 
                                      2003 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
Florida                               Fair Lending Act, Fla. Stat. Ann.ss.ss.494.0078 et seq.  High Cost Home Loan 
 
                                      Effective October 2, 2002 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
Georgia (Oct. 1, 2002 - Mar. 6,       Georgia Fair Lending Act, Ga. Code Ann.ss.ss.7-6A-1 et   High Cost Home Loan 
2003)                                 seq. 
 
                                      Effective October 1, 2002 - March 6, 2003 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
Georgia as amended (Mar. 7, 2003 -    Georgia Fair Lending Act, Ga. Code Ann.ss.ss.7-6A-1 et   High Cost Home Loan 
current)                              seq. 
 
                                      Effective for loans closed on or after March 7, 2003 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
HOEPA Section 32                      Home Ownership and Equity Protection Act of 1994, 15   High Cost Loan 
                                      U.S.C.ss.1639, 12 C.F.R.ss.ss.226.32 and 226.34 
 
                                      Effective October 1, 1995, amendments October 1, 2002 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
Illinois                              High Risk Home Loan Act, Ill. Comp. Stat. tit. 815,    High Risk Home Loan 
                                    ss.ss.137/5 et seq. 
 
                                      Effective January 1, 2004 (prior to this date, 
                                      regulations under Residential Mortgage License Act 
                                      effective from May 14, 2001) 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
                                      Indiana Home Loan Practices Act, Ind. Code Ann.ss.ss. 
Indiana                               24-9-1-1 et seq.                                       High Cost Home Loans 
 
                                      Effective January 1, 2005; amended by 2005 HB 1179, 
                                      effective July 1, 2005 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
Kansas                                Consumer Credit Code, Kan. Stat. Ann.ss.ss.16a-1-101     High Loan to Value Consumer Loan 
                                      et seq.                                                (id.ss.16a-3-207) and; 
 
                                      Sections 16a-1-301 and 16a-3-207 became effective 
                                      April 14, 1999; Section 16a-3-308a became effective 
                                      July 1, 1999 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
                                                                                             High APR Consumer Loan (id.ss. 
                                                                                             16a-3-308a) 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
Kentucky                              2003 KY H.B. 287 - High Cost Home Loan Act, Ky. Rev.   High Cost Home Loan 
                                      Stat.ss.ss.360.100 et seq. 
 
                                      Effective June 24, 2003 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
Maine                                 Truth in Lending, Me. Rev. Stat. tit. 9-A,ss.ss.8-101    High Rate High Fee Mortgage 
                                      et seq. 
 
                                      Effective September 29, 1995 and as amended from 
                                      time to time 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
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Massachusetts                         Part 40 and Part 32, 209 C.M.R.ss.ss.32.00 et seq. and   High Cost Home Loan 
                                      209 C.M.R.ss.ss.40.01 et seq. 
 
                                      Effective March 22, 2001 and amended from time to 
                                      time 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
Nevada                                Assembly Bill No. 284, Nev. Rev. Stat.ss.ss.598D.010     Home Loan 
                                      et seq. 
 
                                      Effective October 1, 2003 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
New Jersey                            New Jersey Home Ownership Security Act of 2002, N.J.   High Cost Home Loan 
                                      Rev. Stat.ss.ss.46:10B-22 et seq. 
 
                                      Effective for loans closed on or after November 27, 
                                      2003 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
New Mexico                            Home Loan Protection Act, N.M. Rev. Stat.ss.ss.         High Cost Home Loan 
                                      58-21A-1 et seq. 
 
                                      Effective as of January 1, 2004; Revised as of 
                                      February 26, 2004 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
New York                              N.Y. Banking Law Article 6-l                           High Cost Home Loan 
 
                                      Effective for applications made on or after April 1, 
                                      2003 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
North Carolina                        Restrictions and Limitations on High Cost Home         High Cost Home Loan 
                                      Loans, N.C. Gen. Stat.ss.ss.24-1.1E et seq. 
 
                                      Effective July 1, 2000; amended October 1, 2003 
                                      (adding open-end lines of credit) 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
Ohio                                  H.B. 386 (codified in various sections of the Ohio     Covered Loan 
                                      Code), Ohio Rev. Code Ann.ss.ss.1349.25 et seq. 
 
                                      Effective May 24, 2002 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
Rhode Island                          Rhode Island Home Loan Protection Act, R.I. Gen.       High Cost Home Loan 
                                      Lawsss.ss.34-25.2-1 et seq.  Effective December 31, 
                                      2006 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
Oklahoma                              Consumer Credit Code (codified in various sections     Subsection 10 Mortgage 
                                      of Title 14A) 
 
                                      Effective July 1, 2000; amended effective January 1, 
                                      2004 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
South Carolina                        South Carolina High Cost and Consumer Home Loans       High Cost Home Loan 
                                      Act, S.C. Code Ann.ss.ss.37-23-10 et seq. 
 
                                      Effective for loans taken on or after January 1, 2004 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
Tennessee                             Tennessee Home Loan Protection Act, Tenn. Code Ann.    High Cost Home Loan 
                                    ss.ss.45-20-101 et seq.  Effective January 1, 2007 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
West Virginia                         West Virginia Residential Mortgage Lender, Broker      West Virginia Mortgage Loan Act 
                                      and Servicer Act, W. Va. Code Ann.ss.ss.31-17-1 et seq.  Loan 
 
                                      Effective June 5, 2002 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
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STANDARD & POOR'S COVERED LOAN CATEGORIZATION 
 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
         State/Jurisdiction             Name of Anti-Predatory Lending Law/Effective Date        Category under Applicable 
                                                                                                 Anti-Predatory Lending Law 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
Georgia (Oct. 1, 2002 - Mar. 6,       Georgia Fair Lending Act, Ga. Code Ann.ss.ss.7-6A-1 et   Covered Loan 
2003)                                 seq. 
 
                                      Effective October 1, 2002 - March 6, 2003 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
New Jersey                            New Jersey Home Ownership Security Act of 2002, N.J.   Covered Home Loan 
                                      Rev. Stat.ss.ss.46:10B-22 et seq. 
 
                                      Effective November 27, 2003 - July 5, 2004 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
STANDARD & POOR'S HOME LOAN CATEGORIZATION 
 
- --------------------------------------------------------------------------------------------------------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
         State/Jurisdiction             Name of Anti-Predatory Lending Law/Effective Date        Category under Applicable 
                                                                                                 Anti-Predatory Lending Law 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
Georgia (Oct. 1, 2002 - Mar. 6,       Georgia Fair Lending Act, Ga. Code Ann.ss.ss.7-6A-1 et   Home Loan 
2003)                                 seq. 
 
                                      Effective October 1, 2002 - March 6, 2003 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
New Jersey                            New Jersey Home Ownership Security Act of 2002, N.J.   Home Loan 
                                      Rev. Stat.ss.ss.46:10B-22 et seq. 
 
                                      Effective for loans closed on or after November 27, 
                                      2003 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
New Mexico                            Home Loan Protection Act, N.M. Rev. Stat.ss.ss.         Home Loan 
                                      58-21A-1 et seq. 
 
                                      Effective as of January 1, 2004; Revised as of 
                                      February 26, 2004 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
North Carolina                        Restrictions and Limitations on High Cost Home         Consumer Home Loan 
                                      Loans, N.C. Gen. Stat.ss.ss.24-1.1E et seq. 
 
                                      Effective July 1, 2000; amended October 1, 2003 
                                      (adding open-end lines of credit) 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
- ------------------------------------- ------------------------------------------------------ -----------------------------------
 
South Carolina                        South Carolina High Cost and Consumer Home Loans       Consumer Home Loan 
                                      Act, S.C. Code Ann.ss.ss.37-23-10 et seq. 
 
                                      Effective for loans taken on or after January 1, 2004 
- ------------------------------------- ------------------------------------------------------ -----------------------------------
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Confidential

Confidential

MBIA INSURANCE CORPORATION, 
as Insurer. 

RESIDENTIAL FUNDINC) COMPANY, LLC, 
as Seller and Master Servicer, 

HOME EQUITY LOAN TRUST 2007-HSA3, 
as Issuer. 

and 

EXECUTION cqpy 

RESIDENTIAL FUNDING MORTGAGE SECURITITES II, INC., 
as Depositor 

INSURANCE AGREEMENT 

$796,432.000 
Home Equity Loan Trust 2007-HSA3 

Home Equity Loan-Backed Tenn Notes, Series 2007-HSA3 
Class I Notes and Class II Notes 

Dated as of May 30, 2007 
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INSURANCE AGREEMENT 

This INSURANCE AGREEMENT (this "Insurance Agreement""), dated as of Mayi30, 
2007 by and among MBIA INSURANCE CORPORATION, as Insurer (the "lnsunjr"), 
RESIDENTIAL FUNDING COMPANY, LLC (·'RFC"), as Seller and Master Serv*er, 
HOME EQUITY LOAN TRUST 2007-HSA3 (the ''Issuer··), as Issuer, and RESIDENT~AL 
FUNDING MORTGAGE SECURITIES II, INC. (the ''Depositor"). . 

RECITALS 
' 
' 

Wl-1 ERJ::AS. RFC, as Seller, has transferred and assigned all of its rights, title and int~rest 
to the Depositor. and the Depositor has accepted from RFC the transfer and assignment of ~uch 
rights. title and interest. in the Home Equity Loans, including any rights to Additional Balanjces, 
on a servicing retained basis, pursuant to the Home Equity Loan Purchase Agreement dated ~s of 
May 30. 2007 (the "Purchase Agreement"), by and between the Depositor and RFC; 

WHEREAS, a Servicing Agreement dated as of May 30, 2007, by and among RFCj, as 
Master Serviccr, the Issuer and the Indenture Trustee (as may be amended, modifie4 or 
supplemented from time to time as set forth therein. the ''Servicing Agreement") provides fo~ the 
administration and servicing of the Home Equity Loans: 

WHEREAS, an Amended and Restated Trust Agreement dated as of May 30, 20071, by 
and between the Depositor and the Owner Trustee (as may be amended, modified or 
supplemented from time to time as set forth therein. the "Trust Agreement'') provides for, an1ong 
other things. the formation of the Home Equity Loan Trust 2007-HSA3 (the "Issuer" or! the 
'"Trusf'), the sale of the Home Equity Loans by the Depositor to the Issuer and the issuande of 
Class R and Class SB Home Equity Loan-Backed Certificates, Series 2007-HSA3 i(the 
'"Certificates") representing undivided beneficial ownership interests in the Trust; 

WHEREAS, an Indenture dated as of May 30, 2007 (the "Indenture"), by and between 
the Issuer and the Indenture Trustee (as may be amended, modified or supplemented from time 
to time as set forth therein, the "Indenture") provides for, among other things, the issuance of the 
Home Equity Loan Trust 2007-HSA3, Horne Equity Loan-Backed Term Notes, Series 2~07-
HSA3 Class I Notes and Class II Notes (collectively, the "Notes"), representing indebtedneSs of 
the Trust: · 

WHEREAS, the Notes will be secured by all ofthe Issuer's right, title and interest ir). the 
Home Equity Loans, and certain other accounts and funds; 

WHEREAS, the Insurer has issued the Policies, pursuant to which it has agreed to pqy in 
favor of the Indenture Trustee on behalf of the Issuer and for the benefit of the applidable 
Owners of the Notes certain payments as set forth in the Policies; 

WHEREAS. the Insurer shall be paid a Premium as set forth herein; and 

WHEREAS. each of RFC, the Issuer and the Depositor has undertaken cepain 
obligations in consideration for the Insurer's issuance of the Policies; 
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NOW. THEREFORE, in consideration of the premises and the mutual agreements hetein 
contained. the pmiies hereto agree as follows: 

ARTICLE I 

DEFINITIONS 

The tcnns defined in this Article I shall have the meanings provided herein fori all 
purposes of this Insurance Agreement, unless the context clearly requires otherwise, in ~oth 
singular and plural form, as appropriate. Unless the context clearly requires otherwise,! all 
capital1zed tem1s used herein and not otherwise defined in this Article I shall have the mean~ngs 
assigned to them in Appendix A to the Indenture. All words used herein shall be construed t~) be 
of such gender or number as the circumstances require. This "'Insurance Agreement" shall niean 
this Insurance Agreement as a whole and as the same may. from time to time hereafterj be 
amended. supplemented or modified. The words ""herein," "hereby," "hereof," "her~to," 
""hereinabove·· and "'hereinbelow," and words of similar import, refer to this Insur~nce 

Agreement as a whole and not to any particular paragraph, clause or other subdivision heneof: 
unless otherwise specifically noted. · 

.. Business Day" means any day other than (i) a Saturday or a Sunday or (ii) a da~ on 
which banking institutions in the States of New York, California, Minnesota, Illinoi~ or 
Delaware arc required or authorized by law or execut1vc order to be closed. 

--certificates" means the Class Rand Class SB Home Equity Loan-Backed Certific*tes, 
Series 2007-HSA3 issued pursuant to the Trust Agreement. · 

--closing Date" means May 30, 2007. 

--commission·· means the Securities and Exchange Commission. 

--custodial Agreement" means the Custodial Agreement dated as of May 30, 2007 an)ong 
the Indenture Trustee, the Issuer, RFC, as Master Servicer, and the Custodian, as the Custoqian, 
as the same may be amended or supplemented from time to time in accordance with the t~rms 
ther~.:of 

.. Custodian .. means Wells Fargo Bank, National Association, and its successors i and 
asstgns. 

--ne{au/(" means any event which results, or which with the giving of notice or the lapse 
of time or both would result, in an Event of Default. · 

·"Depositor Documents'' has the meaning in Section 2.04(i). 

--~:·vent o[Defauf(' means any event of default specified in Section 5.01 of this Insur~nce 
Agreement. · 

2 

12-12020-mg    Doc 2813-90    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 90  
  Pg 6 of 55



Confidential

Confidential

··Financial Statements·· means, with respect to RFC, the consolidated statementsi of 
financial condition and the statements of operations. stockholders' equity and cash t1ows and !the 
notes thereto which have been provided to the Insurer. 

' 

.. Fiscal Agent .. means the Fiscal Agent, if any. designated pursuant to the terms of;the 
Policies. 

··Indenture .. bas the meaning in the Recitals . 

.. Indenture Trustee·· means LaSalle Bank National Association, a national ban~ing 
association. as Indenture Trustee under the Indenture. and any successor to the Indenture Tru~tee 
under the Indenture. · 

.. Insurance Agreement"' has the meaning in the initial paragraph hereof. 

.. Insurer" means MBIA Insurance Corporation or any successor thereto, as the issu~ of 
the Policies . 

.. Insurer lnfhrmation .. shall have the meaning in Section 2.12A hereof. 

.. Investment Company Ad' means the Investment Company Act of 1940, includling, 
unless the context otherwise requires, the rules and regulations thereunder, as amended . 

.. ].,suer·· has the meaning in the Recitals . 

.. Late Payment Rate" means, for any date of determination, the rate of interest as ~t is 
publicly announced by Citibank, N .A. at its principal office in New York, New York as its pl)ime 
rate (any change in such prime rate of interest to be effective on the date such chang~ is 
announced by Citibank, N.A.) plus 3%. The Late Payment Rate shall be applied to the amobnts 
due and owing the Insurer hereunder and computed on the basis of a year of 365 days 1and 
calculating the actual number of days elapsed. In no event shall the Late Payment Rate ex~eed 
the maximum rate permissible under any applicable law limiting interest rates. 

''Liabilities" shall have the meaning in Section 3.04(a) hereof. 

"'Material Adverse Change" means, in respect of any Person, a material adverse ch~nge 
in the ability of such Person to perform its obligations under any of the Transaction Docum~nts, 
including any material adverse change in the business, financial condition, results of operat~ons 
or properties of such Person on a consolidated basis with its subsidiaries which might have $uch 
effect. · 

"'Moodv 's"" means Moody's Investors Service, Inc., a Delaware corporation, and 
1 
any 

I 

successor thereto, and, if such corporation shall for any reason no longer perform the functlions 
of a securities rating agency, "Moody's'' shall be deemed to refer to any other natimtally 
recognized rating agency designated by the Insurer. · 

.. Note .. means any one of the Securities designated as a Note, substantially in the fo!ln of 
Exhibit A-1 or A-2 to the Indenture. · 

-lK\X '11'17 75l7 .. 1 
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""Offering Documents·· means the Prospectus dated April 23, 2007, the Prelimi*ry 
Prospectus Supplement dated May 22, 2007 and the Prospectus Supplement thereto dated 
May 25. 2007, in respect ofthe Notes (and any amendment or supplement thereto) and any o~her 
offering document in respect of the Securities prepared by or on behalf of RFC that mJkes 

I 

reference to the Policies. 

"(hvner hustec .. means Wilmington Trust ( 'ompany, a banking corporation organilzed 
and existing under the laws of Delaware, as owner trustee under the Trust Agreement, and ~ny 
successor thereto under the Trust Agreement. 

··owners .. means registered holders of the Notes. 

··Person .. means an individual, joint stock company, trust, unincorporated associat,on, 
joint venture, corporation. business or owner trust, limited liability company, partnership or other 
organization or entity (whether governmental or private). 

"Policies .. means the Note Guaranty Insurance Policy Nos. 496850 and 496860 issue4 by 
the Insurer in favor of the Indenture Trustee, for the benefit of the Owners of the Class I Nptes 
and the Class II Notes, respectively. 

"Preliminary Prospectus Supplement" means the Preliminary Prospectus Supplet1Jent 
dated May 22, 2007 in respect of the Notes. 

""Premium"" means the premium payable in accordance with Section 3.02 hereof. 

··Premium Letter'· means the Premium Letter from the Insurer to RFC dated Mayi 30, 
2007. 

··Premium Percentage'' shall have the meaning ascribed to such term 111 Section $.02 
hereof 

·Purchase Agreement'" has the meaning given such term in the Recitals. 

·"Registration Statement" means the registration statement on Form S-3, including the 
f()ml of prospectus, relating to the Notes, as amended or supplemented to the date hereof. 

1 

··Regulation AB" means Subpart 229.1100 - Asset Backed Securities (Regulation ~B), 
17 ( '.F.R. §§229.11 00-229.1123, as such may be amended from time to time, and subject to $uch 
clarification and interpretation as have been provided by the Commission in the adopting rel~ase 
(Asset-Backed Securities, Securities Act Release No. 33-8518,70 Fed. Reg. 1,506, 1,531 (Jan. 7, 
2005)) or by the staff of the Commission, or as may be provided by the Commission or its ~taff 
from time to time. 

·"RFC Documents'' has the meaning in Section 2.01 (j). 

··RFC lnj(mnation"" has the meaning in Section 3.05A(a). 

"'Securities·· means the Notes and the Certificates. 

4 
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"Securities Ad" means the Securities Act of I l)33, including, unless the context other-Wise 
requires. the rules and regulations thereunder, as amended from time to time. 

··s·ecurirics £):change Act'· means the Securities Exchange Act of 1934, including, un1ess 
the context otherwise requires, the rules and regulations thereunder, as amended from tim~ to 
time. 

"S'enicinp: Agreement·· has the meaning giwn to such term in the Recitals. 

--s&v· means Standard & Poor's Ratings Services, a division of The McGraw-IHill 
Companies, Inc., and any successor thereto, and, if such corporation shall for any reason no 
longer perfonn the functions of a securities rating agency, "S&P" shall be deemed to refer to /any 
other nationally recognized rating agency designated by the Insurer. 

"Term of the insurance Agreement" shall be determined as provided m Section 4.0 I 
hereof 

··Transaction·· means the transactions contemplated by the Transaction Documt:tnts, 
includmg the transactions described in the Offering Documents. 

··Transaction Documents'· means this Insurance Agreement, the Premium Letter,; the 
Indenture, the Servicing Agreement, the Offering Documents, the Securities, the Purc~ase 
Agreement, the Underwriting Agreement, the Custodial Agreement and the Indemnificdtion 
Agreement. 

"trust .. means the Home Equity Loan Trust 2007-HSA3 created pursuant to the lirust 
Agreement. 

.. hust indenture Act" means the Trust Indenture Act of 1939, including, unless, the 
context otherwise requires, the rules and regulations thereunder, as amended from time to tifl1e. 

"Undent·riters'" means Credit Suisse Securities (USA) LLC and Residential Fun~ing 
I 

Securities, LLC. 

··unden1·riter information'' means the statements under the caption "METHOD: OF 
DISTRIBUTION'' in the Prospectus Supplement, insofar as such information relates to/ the 
Underwriters . 

.. Undenvriting Agreement" means the Underwriting Agreement between the Depo~itor 
and the Underwriters with respect to the offer and sale of the Notes, as the same mat be 
amended from time to time. 

ARTICLE II 

REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 2.01. Representations and Warranties of RFC. RFC represents and wan)ants 

as of the Closing Date as follows: 

5 
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(a) Due Organization and Qualification. RFC is a limited liability company 4uly 
organized, validly existing and in good standing under the laws of Delaware. RFC i~, or 
will become. duly qualified to do business. is, or will be, in good standing and /has 
obtained, or will obtain, all necessary licenses. pennits, charters, registrations land 
approvals (together, ·'approvals") necessary tor the conduct of its business as curreptly 
conducted and as described in the Offering Documents and the performance o~ its 
obligations under the Transaction Documents to which it is a party in each jurisdictio~ in 
which the failure to be so qualified or to obtain such approvals would render 1any 
Transaction Document to which it is a party unenforceable in any respect or would haye a 
material adverse effect upon the Transaction, the Owners or the Insurer. · 

(b) Pmt·er and Authority. RFC has all necessary power and authority to con~uct 
its business as currently conducted and as described in the Offering Document~, to 
execute. deliver and perform its obligations under the Transaction Documents to whi¢h it 
is a party and to consummate the Transaction. · 

(c) Due Authorization. The execution, delivery and performance of! the 
Transaction Documents to which it is a party by RFC have been duly authorized bt all 
necessary corporate action and do not require any additional approvals or consents of, or 
other action by or any notice to or filing with, any Person, including, without limita.ion, 

I 

any govemmental entity or the sole member of RFC, which have not previously tj,een 
obtained or given by RFC. 

1 

(d) Noncontravention. The execution and delivery by RFC of the Transaqtion 
Documents to which it is a party, the consummation of the Transaction and i the 
satisfaction of the terms and conditions of the Transaction Documents to which it is a 
party do not and will not: 

(i) conflict with or result in any breach or violation of any provilsion 
of the applicable organizational documents of RFC or any law, rule, regulafion, 
order, writ, judgment, injunction, decree, determination or award current}~ in 
effect having applicability to RFC or any of its material properties, inclutling 
regulations issued by any administrative agency or other govemmental auth~rity 
having supervisory powers over RFC, which conflict, breach or violation might 
reasonably result in a Material Adverse Change; · 

(ii) constitute a default by RFC under, result in the acceleration of] any 
obligation under, or breach any provision of any loan agreement, mort~age, 
indenture or other agreement or instrument to which RFC is a party or by w~ich 
any of its properties is or may be bound or affected, which default, acceleratidn or 
breach reasonably could result in a Material Adverse Change; or 

(iii) result in or require the creation of any lien upon or in respe~t of 
any assets of RFC, which lien reasonably could result in a Material Ad\jerse 
Change, other than any lien created by the Transaction Documents. 
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(c) Legal Proceedings. There is no action, proceeding or investigation b~ or 
before any court, governmental or administrattvc agency or arbitrator against or affec~ing 
RFC or any of its subsidiaries, any properties or rights of RFC or any of its subsidiares 
or any of the Home Equity Loans pending or. to RFC"s knowledge after reason4ble 
inquiry. threatened, which, in any case, if decided adversely to RFC or any s!uch 
subsidiary could reasonably be expected to result in a Material Adverse Change tith 
respect to RFC. 

( t) Valid and Binding Obligations. The Transaction Documents (other than! the 
Securities) to which it is a party, when executed and delivered by RFC, will constitute! the 
legaL valid and binding obligations of RFC enforceable in accordance with their 
respective terms, except as such enforceability may be limited by bankruptcy, insolve~1cy, 
reorganization, moratorium or other similar laws affecting creditors' rights generally fand 
general equitable principles and public policy considerations as to rights 1 of 
indemnification for violations of federal securities laws. · 

(g) Financial Statements. The Financial Statements of RFC, copies of w~1ich 
have been furnished to the Insurer, (i) are, as of the dates and for the periods referrep to 
therein, complete and correct in all material respects, (ii) present fairly the fina11cial 
condition and results of operations of RFC as of the dates and for the periods indichted 
and (iii) have been prepared in accordance with generally accepted accounting principles 
consistently applied, except as noted therein (subject as to interim statements to notjmal 
year-end adjustments). Since the date of the most recent Financial Statements, therei has 
been no Material Adverse Change in respect of RFC. Except as disclosed in! the 
Financial Statements, RFC is not subject to any contingent liabilities or commitm~nts 
that, individually or in the aggregate, have a material possibility of causing a Mat~rial 
Adverse Change in respect ofRFC. 

(h) Compliance With Law, Etc. No practice, procedure or policy employeq, or 
proposed to be employed, by RFC in the conduct of its business violates any law, 
regulation, judgment, agreement, order or decree applicable to RFC that, if enfor~ed, 
could result in a Material Adverse Change with respect to RFC. 

(i) Taxes. RFC has filed prior to the date hereof all federal and state tax retprns 
that are required to be filed and has paid all taxes, including any assessments receive~ by 
it that are not being contested in good faith, to the extent that such taxes have becpme 
due. Any taxes, fees and other governmental charges payable by RFC in connection -j.vith 
the Transaction, the execution and delivery of the Transaction Documents to which it! is a 
party and the issuance of the Securities have been paid or shall have been paid at or *rior 
to the Closing Date if such taxes, fees or other governmental charges were due on or ~rior 
to the Closing Date. 

(j) Accuracy of Information. Neither the information supplied by RFC conta,ned 
m the Transaction Documents to which it is a party nor other material inform*ion 
relating to the Home Equity Loans, the operations of RFC or the financial conditiojn of 
RFC (collectively, the "RFC Documents""). as amended, supplemented or superseped, 
turnished to the Insurer by RFC in writing or in electronic form by RFC contains~ any 

' 
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statement of a material fact made by RFC which was untrue or misleading in any mate~al 
respect as of the date reflected therein. RFC has no knowledge of any circumstances ~hat 
could reasonably be expected to cause a Material Adverse Change with respect to RfC. 
Since the furnishing of the RFC Documents, there has been no change nor ~ny 
development or event involving a prospective change known to RFC that would re~der 
any of the RFC Documents untrue or misleading in any material respect as of the Clo~ing 
Date. 

(k) [Reserved] 

(!) [Reserved.] 

(m) Transaction Documents. Each of the representations and warranties of ~FC 
contained in the Transaction Documents to which it is a party is true and correct iQ all 
material respects as of the date reflected therein, and RFC hereby makes each s)uch 
representation and warranty to, and for the benefit of, the Insurer as if the same were set 
forth in full herein; provided, however, that the remedy for any breach of a representation 
and warranty of RFC in Section 3.1 of the Purchase Agreement and the remedy irith 
respect to any defective Home Equity Loans under Section 3.1 of the Purcl)ase 
Agreement shall be limited to the remedies specified in the Purchase Agreement. 

(n) Solvency; Fraudulent Conveyance. RFC is solvent and will not be rend~red 
insolvent by the Transaction and, after giving effect to the Transaction, RFC will not be 
left with an unreasonably small amount of capital with which to engage in the ordi*ary 
course of its business, and RFC does not intend to .incur, or believe that it has incu~red, 
debts beyond its ability to pay as they mature. RFC does not contemplate· the 
commencement of insolvency, bankruptcy, liquidation or consolidation proceeding~ or 
the appointment of a receiver, liquidator, conservator, trustee or similar official in respect 
of RFC or any of its assets. The amount of consideration being received by RFC ypon 
the sale of the Home Equity Loans to the Depositor constitutes reasonably equiv~lent 
value and fair consideration. RFC is not transferring the Home Equity Loans to! the 
Depositor, as provided in the Transaction Documents, with any intent to hinder, dcla~ or 
defraud any of RFC s creditors. 

(o) Principal Place of Business. The principal place ofbusiness ofRFC is loqtted 
in Minneapolis, Minnesota, and RFC is a limited liability company organized undel) the 
laws of the State of Delaware. "Residential Funding Company, LLC" is the correct lbgal 
name of RFC indicated on the public records of RFC's jurisdiction which shows RFC to 
be organized. 

Section 2.02. [Reserved] 

Section 2.03. Representations and Warranties of the Issuer. The Issuer repre*nts 
and warrants as of the Closing Date as follows: 

(a) Due Organization and Qual(fication. The Issuer is a statutory trust puly 
organized, validly existing and in good standmg under the laws of Delaware. The Isisuer 

I 

is, or will become, duly qualified to do business, is, or will be, in good standing andl has 
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obtained, or will obtain, all necessary licenses, permits, charters, registrations ~nd 
approvals (together, '·approvals") necessary tor the conduct of its business as curre$tly 
conducted and as described in the Offering Documents and the performance ofl its 
obligations under the Transaction Documents to which it is a party in each jurisdictiol(l in 
which the failure to be so qualified or to obtain such approvals would render ~ny 
Transaction Document to which it is a party unenforceable in any respect or would ha*e a 
material adverse effect upon the Transaction. 

1 

(b) Power and Authori(y. The Issuer has all necessary power and authority to 
conduct its business as currently conducted and as described in the Offering Documerts, 
to execute, deliver and perform its obligations under the Transaction Documents to w~ich 
it is a party and to consummate the Transaction. 

(c) Due Authorization. The execution, delivery and performance by the Issuer of 
the Transaction Documents to which it is a party by the Issuer have been duly authorijzed 
by all necessary action and do not require any additional approvals or consents o~, or 
other action by or any notice to or filing with, any Person, including, without limitat~on, 
any governmental entity or any of the beneficial owners of the Issuer, which have not 
previously been obtained or given by the Issuer. 

(d) Noncontravention. The execution and delivery by the Issuer of: the 
Transaction Documents to which it is a party, the consummation of the Transaction land 
the satisfaction of the terms and conditions of the Transaction Documents to which it/is a 
party do not and will not: 

(i) conflict with or result in any breach or violation of any provi~ion 
of the applicable organizational documents of the Issuer or any law, t\ule, 
regulation, order, writ, judgment, injunction, decree, determination or award 
currently in effect having applicability to the Issuer or any of its mat¢rial 
properties_ including regulations issued by any administrative agency or dther 
governmental authority having supervisory powers over the Issuer, wpich 
conflict, breach or violation reasonably could result in a Material Adv~rse 
Change: 

(ii) constitute a default by the Issuer under, result in the accelerati01n of 
any obligation under, or breach any provision of any loan agreement, mortg~ge, 
indenture or other agreement or instrument to which the Issuer is a party ot by 
which any of its properties is or may be bound or affected, which def{lult, 
acceleration or breach reasonably could result in a Material Adverse Change; ~~r 

(iii) result in or require the creation of any lien upon or in respeqt of 
any assets of the Issuer, which lien reasonably could result in a Material Adv1erse 
Change, other than any lien created by the Transaction Documents. 

(e) Legal Proceedings. There is no action, proceeding or investigation b~ or 
before any court, governmental or administrative agency or arbitrator against or affeqting 
the Issuer, any properties or rights of the Issuer or any of the Mortgage Loans pending or, 
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to th~: Issuer· s knowledge after reasonable mquiry, threatened, which, in any easel, if 
decided adversely to the Issuer could reasonably be expected to result in a Matehal 
Adverse Change with respect to the Issuer. 

(t) Valid and Binding Obligations. The Transaction Documents (other than )the 
Securities) to which it is a party, when executed and delivered by the Issuer, 'Will 
constitute the legal, valid and binding obligations of the Issuer, enforceable in accorda~ce 
with their respective terms, except as such enforceability may be limited by bankruptcy, 
insolvency, reorganization, moratorium or other similar laws affecting creditors' riihts 
generally and general equitable principles and public policy considerations as to right~ of 
indemnification for violations of federal securities laws. The Notes, when execu~ed, 
authenticated and delivered in accordance with the Indenture, will be validly issued ~md 
outstanding and entitled to the benefits of the Indenture, and the Certificates, w~en 
executed, authenticated and delivered in accordance with the Trust Agreement, wilj be 
validly issued and outstanding and entitled to the benefits of the Trust Agreement. 

(g) Compliance With Law, Etc. No practice, procedure or policy employed], or 
proposed to be employed, by the Issuer in the conduct of its business violates any l!aw, 
regulation, judgment, agreement, order or decree applicable to the Issuer that, if enfor~ed, 
could result in a Material Adverse Change with respect to the Issuer. 

(h) Taxes. The Issuer has filed prior to the date hereof all federal and statei tax 
returns that are required to be filed and has paid all taxes, including any assessm~nts 
received by it that are not being contested in good faith, to the extent that such taxes tiave 
become due. Any taxes, fees and other governmental charges payable by the Issu~r in 
connection with the Transaction, the execution and delivery of the Transacbon 
Documents to which it is a party and the issuance of the Securities have been pai~ or 
shall have been paid at or prior to the Closing Date if such taxes, fees or o~her 
governmental charges were due on or prior to the Closing Date. 

(i) Accuracy of Information. Neither the Transaction Documents to which it
1

is a 
party nor other material information relating to the Home Equity Loans, the operatio~s of 
the Issuer or the financial condition of the Issuer (collectively, the "Issuer Documents"), 
as amended, supplemented or superseded, furnished to the Insurer by the Issuer in wrijting 
or in electronic form by the Issuer contains any statement of a material fact by the Is~uer 
which was untrue or misleading in any material respect when made. The Issuer ha~ no 
knowledge of any circumstances that could reasonably be expected to cause a Mattrial 
Adverse Change with respect to the Issuer. Since the furnishing of the Issuer Docum~nts, 
there has been no change nor any development or event involving a prospective ch~nge 
known to Issuer that would render any of the Issuer Documents untrue or misleadidg in 
any material respect as of the Closing Date. For the avoidance of doubt "Transadtion 
Documents" in this Section 2.03(i) shall not include Offering Documents. 

(j) Compliance With Securities Laws. The Offering Documents did not, as of the 
Closing Date, contain any untrue statement of a material fact or omit to state a material 
bet necessary to make the statements made therein, in light of the circumstances uhder 
which they were made, not misleading; provided, however, that no representation is ~ade 

10 

12-12020-mg    Doc 2813-90    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 90  
  Pg 14 of 55



Confidential

Confidential

with respect to the RFC Information, the Depositor Information, the Underwl(iter 
Inf(Jrmation or the Insurer Information. The offer and the sale of the Notes has not ~een 
and will not be in violation of the Securities Act or any other federal or state secur~ties 
laws. Based upon the advice of legal counsel, the Trust Agreement is not required t4 be 
qualified under the Trust Indenture Act and the Trust is not required to be registered a~ an 
.. investment company" under the Investment Company Act. The Issuer will satisfy i~ all 
material respects any of the information reporting requirements of the Secm1ties 
Exchange Act arising out of the Transaction to which it is subject. 

(k) Transaction Documents. Each or the representations and warranties ofi the 
Issuer contained in the Transaction Documents to which it is a party is true and corredt in 
all material respects as of the date reflected therein, and the Issuer hereby makes ~ach 
such representation and warranty to, and for the benefit of, the Insurer as if the same ~ere 
set forth in full herein. 

(I) Solvency; Fraudulent Conveyance. The Issuer is solvent and will no1 be 
rendered insolvent by the Transaction and. after giving effect to the Transaction, I the 
Issuer will not be left with an unreasonably small amount of capital with which to en$age 
in the ordinary course of its business, and the Issuer does not intend to incur, or believe 
that it has incurred, debts beyond its ability to pay as they mature. The Issuer doesl not 

I 

contemplate the commencement of insolvency, bankruptcy, liquidation or consolidaltion 
proceedings or the appointment of a receiver, liquidator, conservator, trustee or sinjlilar 
official in respect of the Issuer or any of its assets. The amount of consideration bfing 
received by the Issuer upon the sale of the Securities constitutes reasonably equiv~lent 
value and fair consideration for the ownership and/or debt interest evidenced byl the 
Securities. The Issuer is not selling the Securities, as provided in the Transaqtion 
Documents, with any intent to hinder, delay or defraud any of the Issuer's creditors. 

(m)Principal Place of Business. The principal place of business of the Issurr is 
located in Wilmington, Delaware, and the Issuer is a statutory trust organized undd the 
laws of the State of Delaware. "Home Equity Loan Trust 2007-HSA3" is the cm[rect 
legal name of the Issuer indicated on the public records of the Issuer's jurisdiction w)1ich 

~ . ' 

shows the Issuer to be organized. 

Section 2.04. Representations and Warranties of the Depositor. 
represents and warrants as of the Closing Date as follows: 

The Depofitor 
' 

(a) Due Organization and Qualification. The Depositor is a corporation, ~uly 
organized, validly existing and in good standing under the laws of Delaware. !The 
Depositor is, or will become, duly qualified to do business, is, or will be, in good 
standing and has obtained, or will obtain, all necessary licenses, permits, char):ers, 
registrations and approvals {together, "approvals") necessary for the conduct of its 
business as currently conducted and as described in the Offering Documents andl the 
performance of its obligations under the Transaction Documents to which it is a pat1y in 
each jurisdiction in which the failure to be so qualified or to obtain such approvals w~uld 
render any Transaction Document to which it is a party unenforceable in any respe¢t or 
would have a material adverse effect upon the Transaction, the Owners or the Insurer.: 
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(b) Power and Authority. The Depositor has all necessary corporate power pnd 
authority to conduct its business as currently conducted and as described in the Offet(ing 
Documents, to execute, deliver and perf(mn its obligations under the Transac~ion 
Documents to which it is a party and to consummate the Transaction. 

(c) Due Authorization. The execution, delivery and performance of i its 
obligations under the Transaction Documents to which it is a party by the Depositor hlave 

I 

been duly authorized by all necessary corporate action and do not require any additi~nal 
approvals or consents of, or other action by or any notice to or filing with, any Per$on, 

I 

including, without limitation, any governmental entity or any of the stockholders of! the 
Depositor, which have not previously been obtained or given by the Depositor. 

(d) Noncontravention. The execution and delivery by the Depositor of 1 the 
Transaction Documents to which it is a party, the consummation of the Transaction 1and 
the satisfaction of the terms and conditions of the Transaction Documents to which it lis a 
party do not and will not: 

(i) conflict with or result in any breach or violation of any provi$ion 
of the applicable organizational documents of the Depositor or any law, ~ule, 
regulation, order, writ, judgment, injunction, decree, determination or avf'ard 
currently in effect having applicability to the Depositor or any of its mat¢rial 
properties, including regulations issued by any administrative agency or o~her 
governmental authority having supervisory powers over the Depositor, w~ich 
conflict, breach, or violation reasonably could result in a Material Adv~rse 
Change; · 

(ii) constitute a default by the Depositor under, result in ! the 
acceleration of any obligation under, or breach any provision of any 1oan 
agreement, mortgage, indenture or other agreement or instrument to whichl the 
Depositor is a party or by which any of its properties is or may be boun~ or 
affected, which default, acceleration or breach might reasonably result jn a 
Material Adverse Change; or 

(iii) result in or require the creation of any lien upon or in respeqt of 
any assets of the Depositor, which lien might reasonably result in a Mattrial 
Adverse Change. ' 

(e) Legal Proceedings. There is no action, proceeding or investigation by or 
before any court, governmental or administrative agency or arbitrator against or affeqting 
the Depositor or any of its subsidiaries, any properties or rights of the Depositor or a~y of 
its subsidiaries or any of the Home Equity Loans pending or, to the Deposi,or's 
knowledge after reasonable inquiry, threatened, which, in any case, if decided adve~sely 
to the Depositor or any such subsidiary could reasonably be expected to result Jin a 
Material Adverse Change with respect to the Depositor. 

(f) Valid and Binding Obligations. The Transaction Documents (other thar1 the 
Securities) to which it is a party, when executed and delivered by the Depositor, I will 

' 
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constitute the legal, valid and binding obligations of the Depositor, enforceabld in 
accordance with their respective terms, except as such enforceability may be limite~ by 
bankruptcy, insolvency, reorganization, moratorium or other similar laws affec ing 
creditors· rights generally and general equitable principles and public po icy 
considerations as to rights of indemnification for violations of federal securities laws. ! 

(g) Compliance With Law, Etc. No practice, procedure or policy employed~ or 
proposed to be employed, by the Depositor 111 the conduct of its business violates pny 
law, regulation, judgment, agreement, order or decree applicable to the Depositor tha!t, if 
cnf(Jrced, could result in a Material Adverse Change with respect to the Depositor. 

(h) Taxes. The Depositor has filed prior to the date hereof all federal and statei tax 
retums that arc required to be filed and has paid all taxes, including any assessmfnts 
received by it that are not being contested in good faith, to the extent that such taxes ~ave 
become due. Any taxes, fees and other govemmental charges payable by the DepoSitor 
in connection with the Transaction, the execution and delivery of the Transaction 
Documents to which it is a party and the issuance of the Securities have been paiql or 
shall have been paid at or prior to the Closing Date if such taxes, fees or other 
govcmmental charges were due on or prior to the Closing Date. 

(i) Accuracy of Information. Neither the material information supplied byj the 
Depositor contained in the Transaction Documents to which it is a party nor other 
material information relating to the Home Equity Loans supplied by the Depositor,/ the 
operations of the Depositor or the financial condition of the Depositor (collectively,i the 
"Depositor Documents"), as amended, supplemented or superseded, furnished to i the 
Insurer by the Depositor in writing or in electronic form by the Depositor contains 1any 
statement of a material fact by the Depositor which was untrue or misleading in 1any 
material respect when made. The Depositor has no knowledge of any circumstances ~hat 
could reasonably be expected to cause a Material Adverse Change with respect toi the 
Depositor. Since the furnishing of the Depositor Documents, there has been no ch~nge 
nor any development or event involving a prospective change known to the Depo~itor 
that would render any of the Depositor Documents untrue or misleading in any mat~rial 
respect as of the Closing Date. · 

(j) Reserved. 

(k) Transaction Documents. Each of the representations and warranties of1 the 
Depositor contained in the Transaction Documents to which it is a party is true !and 
ccmect in all material respects as of the date reflected therein, and the Depositor hdeby 
makes each such representation and warranty to, and for the benefit of, the Insurer ~s if 
the same were set forth in full herein. 

(I) Solvency; Fraudulent Conveyance. The Depositor is solvent and will nqt be 
rendered insolvent by the Transaction and, after giving effect to the Transaction,) the 
Depositor will not be left with an unreasonably small amount of capital with which to 
engage in the ordmary course of its business, and the Depositor does not intend to it1cur, 
or believe that it has incurred, debts beyond its ability to pay as they mature. !The 
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Depositor does not contemplate the commencement of insolvency, bankruptcy, 
liquidation or consolidation proceedings or the appointment of a receiver, liquid'tor, 
conservator, trustee or similar official in respect of the Depositor or any of its assets. rllt he 
Depositor is not transferring the Home Equity Loans to the Trust nor, to the best of!the 
Depositor's knowledge, is the Trust selling the Securities, as provided in the Transac ion 
Documents, with any intent to hinder, delay or defraud any of the Depositor's creditor·. 

! 

(m)Principal Place ofBusiness. The principal place ofbusiness of the Depo~itor 
is located in Minneapolis, Minnesota, and the Depositor is a corporation organized u~der 
the laws of the State of Delaware. "Residential Funding Mortgage Securities II, Inc.[' is 
the correct legal name of the Depositor indicated on the public records of the Deposit?r' s 
jurisdiction which shows the Depositor to be organized. 

Section 2.05. Affirmative Covenants of RFC. RFC hereby agrees that during the Tfrm 
of the Insurance Agreement, unless the Insurer shall otherwise expressly consent in writing: · 

(a) Compliance With Agreements and Applicable Laws. RFC shall comply iq all 
material respects with the terms and conditions of and perform its obligations under I the 
Transaction Documents to which it is a party in all cases in which the failure td so 
comply or perform would result in a default thereunder and shall comply with) all 
requirements of any law, rule or regulation applicable to it in all circumstances w~ere 
non-compliance reasonably could result in a Material Adverse Change. RFC will n~t at 
any time in the future deny that the Transaction Documents to which it is a p~rty 
constitute the legal, valid and binding obligations of RFC. 

(b) Corporate Existence. RFC and its successors and permitted assigns, spall 
maintain its limited liability company existence and shall at all times continue to be 4uly 
organized under the laws of its jurisdiction of organization and duly qualified and duly 
authorized (as described in Section 2.0l(a), (b) and (c) hereof) and shall conduc~ its 
business in accordance with the terms of its applicable organizational documqnts. 
Notwithstanding anything to the contrary set forth herein, any Person into which! the 
Master Servicer may be merged or converted or with which it may be consolidated), or 
any Person resulting from any merger, conversion or consolidation to which the M~ster 
Scrvicer shall be a party, or any Person succeeding to the business of the Master Serv*er, 
shall be the successor of the Master Servicer. hereunder, without the execution or fi1ing 
of any paper or any further act on the part of any of the parties hereto. ~ 

(c) Financial Statements; Accountants· Reports; Other Information. RFC s~all 
keep or cause to be kept in reasonable detail books and records of account of its as~ets 
and business relating to the Transaction, and shall, as applicable, clearly reflect thetein 
the sale of the Home Equity Loans to the Depositor and the sale of the Certificates ~s a 
sale of the Home Equity Loans by RFC to the Depositor, and a sale of the equity int~rest 
in the Trust to the holders of the Certificates. RFC shall furnish or cause to be fumdhed 
to the Insurer: 

(i) Annual Financial Statements. As soon as available, and in 1any 
event within I 05 days after the close of each fiscal year of RFC, the audlited 
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consolidated statements of financial condition of RFC and its subsidiaries asi of 
the end of such fiscal year and the related audited consolidated statements! of 
operations, stockholders' equity and cash flows for such fiscal year, all i in 
reasonable detail and stating in comparative form the respective figures for ~he 
corresponding date and period in the preceding fiscal year, prepared in accorda~ce 
with generally accepted accounting principles consistently applied ~nd 

accompanied by the audit opinion ofRFCs independent accountants (which s~all 
be a nationally recognized independent public accounting firm or otherufise 
acceptable to the Insurer) and by the certificate specified in Section 2.0*d) 
hereof 

(ii) Quarterly Financial Statements. Upon the reasonable reques~ of 
the Insurer, the unaudited consolidated statement of financial condition of RiFC 
and its subsidiaries as of the end of the first three fiscal quarters of each fi$cal 
year of RFC and the related unaudited consolidated statements of operati~ns, 
stockholders' equity and cash flows for the portion of the fiscal year then enqed, 
all in reasonable detail and stating in comparative form the respective figures i for 
the corresponding date and period in the preceding fiscal year, prepared/ in 
accordance with generally accepted accounting principles consistently app,ied 
(subject to normal year-end adjustments), and each delivery of quarterly finanCial 
statements shall be accompanied by a certificate of one (or more) corporate 
officers stating that the quarterly financial statements are correct in all mat~rial 
respects and present fairly the financial condition and results of operations of l{FC 
and its subsidiaries as of the dates and for the periods indicated, in accord~nce 
with generally accepted accounting principles, consistently applied (subject to 
normal year-end adjustments). 

(iii) Initial and Continuing Reports. On or before the Closing Dfate, 
RFC will provide the Insurer a copy of the magnetic tape or Home Equity Lpan 
Schedule to be delivered to the Indenture Trustee on the Closing Date, setting 
forth, as to each Home Equity Loan, the information required under the definition 
of·'Home Equity Loan Schedule" in Appendix A to the Indenture. ' 

(iv) Certain Information. Upon the reasonable request of the Ins*er, 
RFC shall promptly provide copies of any requested proxy statements, finanlcial 
statements, reports and registration statements which RFC files with, or deliyers 
to, the Commission or any national securities exchange. 

(v) Other Information. (A) Promptly upon receipt thereof, RFC s~all 
provide copies of all schedules, financial statements or other similar rep~rts 
delivered to or by RFC pursuant to the terms of any of the Transacfion 
Documents, including all reports provided to either the Indenture Trustee, iany 
Noteholder or holder of a Certificate pursuant to the Indenture or the Servi~ing 
Agreement, (B) promptly upon request, such other data as the Insurer tlnay 
reasonably request and (C) all information required to be furnished to the O~ner 
Trustee, the Indenture Trustee, the Noteholders or the holders of the Certific~tes 
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simultaneously with the furnishing thereof to the Owner Trustee, the Inden1ure 
Trustee, the Noteholdcrs or the holders of the CertifJ.cates, as the case may be. : 

i 

The Insurer agrees that it and its agents, accountants and attorneys shall *ep 
confidential all financial statements, reports and other information delivered by ~FC 
pursuant to this Section 2.05(c) to the extent provided in Section 2.05(e) hereof. i 

i 
! 

(d) Compliance Certificate. RFC (in its capacity as Master Servicer) shall deljver 
I 

to the Insurer, concurrently with the delivery of the financial statements required purs~ant 
to Section 2.05( c )(i) and (ii) hereof, one or more certificates signed by an officer of J}FC 
authorized to execute such certificates on behalf ofRFC stating that: · 

(i) a review of RFC's perfonnance under the Transaction Documpnts 
to which it is a party during such period has been made under such offlqer's 
supervision; 

(ii) to the best of such officer's knowledge following reasonhble 
mquiry, no Default or Event of Default has occurred or, if a Default or Eve~t of 
Default has occurred, specifying the nature thereof and, if RFC has a right to ~ure 
pursuant to Section 7.01 of the Servicing Agreement, stating in reasonable detail 

I 

(including. if applicable, any supporting calculations) the steps, if any,1 bing 
taken by RFC to cure such Default or Event of Default or to otherwise co ply 
with the terms ofthe agreement to which such Default or Event of Default rel tes; 

I 

(iii) the attached financial statements submitted in accordance ivith 
Section 2.05(c)(i) or (ii) hereof, as the case may be, are complete and correct i~1 all 
material respects and present fairly the financial condition and result~ of 
operations of RFC as of the dates a;1d for the periods indicated, in accord~nce 
with generally accepted accounting principles consistently applied (subject ~s to 
interim statements to normal year-end adjustments); and I 

(iv) RFC, as Master Serviccr, has in full force and effect a fidelity qond 
(or direct surety bond) and an errors and omissions insurance policy in accord~nce 
with the terms and requirements of Section 3.13 of the Servicing Agreement. I 

So long as RFC shall continue to act as Master Servicer, the annual serv!icer 
compliance certificate prepared by RFC as Master Servicer pursuant to Section 3.1 p of 
the Servicing Agreement shall be deemed to satisfy RFC's obligations as imposed by 
clauses (i) and (ii) of this Section 2.05(d). 

(c) Access to Records; Discussions With Officers and Accountants. On an anpual 
basis, or upon the occurrence of a Material Adverse Change, RFC shall, upon: the 
reasonable request of the Insurer, permit the Insurer or its authorized agents: 

(i) to inspect the books and records of RFC as they may relate td the 
Securities, the obligations of RFC under the Transaction Documents to whichjit is 
a party, and the Transaction; 
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(ii) to discuss the affairs, finances and accounts of RFC with the cHief 
financial officer ofRFC; and ! 

(iii) if the Insurer reasonably believes that a Material Adverse Cha~1ge 
may have occurred and with RFC" s consent, which consent shall not ) be 
unreasonably withheld or delayed, to discuss the affairs, finances and account$ of 
RFC with RFC" s independent accountants, provided that an officer of RFC shall 
have the right to be present during such discussions. · 

Such inspections and discussions shall be conducted during normal business hgurs 
and shall not unreasonably disrupt the business of RFC. The books and records of ~FC 
shall be maintained at the address of RFC designated herein for receipt of notices, unless 
RFC shall otherwise advise the parties hereto in writing. ' 

The Insurer agrees that it and its shareholders, directors, agents, accountants ~nd 
attorneys shall keep confidential any matter of which it becomes aware through s~ch 
inspections or discussions (unless readily available from public sources), except as rray 
be otherwise required by regulation, law or court order or requested by appropr~ate 
governmental authorities or as necessary to preserve its rights or security under or to 
enforce the Transaction Documents, provided that the foregoing shall not limit the dght 
of the Insurer to make such information available to its regulators, securities ratJng 
agencies, reinsurers, credit and liquidity providers, counsel and accountants. ' 

(f) Notice o_j'Material Events. RFC shall be obligated (which obligation shall be 
satisfied if performed by RFC or the Issuer) promptly to inform the Insurer in writin~ of 
the occurrence of any of the following to the extent any of the following relate to it: ' 

' 

(i) the submission of any claim or the initiation or threat of any lfgal 
process, litigation or administrative or judicial investigation in any federal, state 
or local court or before any arbitration board or rule making or discipli*ary 
proceeding by or against RFC that (A) would be required to be disclosed tol the 
Commission or to RFC's sole member or (B) could result in a Material AdvFrse 
Change with respect to RFC, or the promulgation of any proceeding or iany 
proposed or final rule which would likely result in a Material Adverse Ch4nge 
with respect to RFC or any of its subsidiaries; ' 

(ii) any change in the location of RFC's principal office or the 
principal office of any of its subsidiaries, RFC' s jurisdiction of organization, l~gal 
name as indicated on the public records of RFC's jurisdiction of organiz~tion 
which shows RFC to be organized, or any change in the location ofRFC's b~)oks 
and records; 

(iii) the occurrence of any Default or Event of Default or of any 
Material Adverse Change in respect ofRFC; ' 

(iv) the commencement of any proceedings by or against RFC upder 
any applicable bankruptcy, reorganization, liquidation, rehabilitation, insolv~ncy 
or other similar law now or hereafter in effect or of any proceeding in whi~h a 
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receiver, liquidator, conservator, trustee or similar official shall have been, or rpay 
he, appointed or requested for RFC or any of its assets; or · 

(v) the receipt of notice that (A) RFC is being placed under regula~ory 
supervision, (B) any license, permit, charter, registration or approval necessary for 
the conduct of RFC's business is to be, or may be, suspended or revoked or 
(C) RFC is to cease and desist any practice, procedure or policy employed! by 
RFC in the conduct of its business, and such suspension, revocation or cessation 
may reasonably be expected to result in a Material Adverse Change with restect 
to RFC. ! 

(g) Financing Statements and Further Assurances. RFC will cause to be fileq all 
necessary financing statements or other instruments, and any amendments or continuation 
statements relating thereto, necessary to be kept and filed in such manner and in ~uch 
places as may be required by law to preserve and protect fully the interest of I the 
Indenture Trustee in the Trust Estate. RFC shall, upon the reasonable request of! the 
Insurer, trom time to time, execute, acknowledge and deliver, or cause to be execu~ed, 

I 

acknowledged and delivered, within 10 days of such request, such amendments heteto 
and such further instruments and take such further action as may be reasonably neces~ary 
to effectuate the intention, performance and provisions of the Transaction Documentfs to 
which it is a party. In addition, RFC agrees to cooperate with S&P and Moody'~ in 
connection with any review of the Transaction that may be undertaken by S&P land 
Moody"s after the date hereof and to provide all information reasonably requeste~ by 
S&P and Moody's. · 

(h) Maintenance of Licenses. RFC, and any successors thereof, shall maintaifi or 
cause to be maintained all licenses, permits, charters and registrations the losd or 
suspension of which could result in a Material Adverse Change. 

(i) Disclosure Document. Any Offering Document delivered with respect tol the 
Notes shall clearly disclose that the Policy is not covered by the property/casulalty 
insurance security fund specified in Article 76 of the New York Insurance Law. 

(j) Servicing of Home Equity Loans. All Home Equity Loans will be service~ in 
all material respects in compliance with the Servicing Agreement and the Indenture land 
RFC, as Master Servicer, agrees that the Servicing Agreement shall provide that R~C's 
obligations under this Insurance Agreement shall be binding on any successor servipers 
thereunder but only to the extent of RFC's obligations as Master Servicer under I the 
Servicing Agreement and from the effective time of any such succession. ' 

(k) Closing Documents. RFC shall provide or cause to be provided to the Insprer 
an executed original copy of each document executed in connection with the Transac~ion 
within 60 days after the Closing Date. · 

(l) Limited Liability Company Formalities. RFC shall observe all limited 
liability company formalities necessary to preserve its existence under the laws o~ the 
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State of its organization, including the obligation to prepare and file annual incop1e, 
franchise and other tax returns. 

(m)Duc Diligence. The Insurer shall have the right, so long as any of the N~tes 
remain outstanding, to conduct an ongoing review of RFC's practices as Master Serv1cer 
through reviews of the Home Equity Loans. reappraisals of Mortgaged Properties ~nd 
reviews of servicing practices. Such ongoing due diligence shall be conducted at I the 
expense of the Insurer and shall be conducted in a reasonable manner convenient to ~oth 
RFC and the Insurer. 

Section 2.06. [Reserved] 

Section 2.07. Affirmative Covenants of the Issuer. The Issuer hereby agrees ~hat 

dunng the Term of this Insurance Agreement, unless the Insurer shall otherwise expr4sly 
consen1 in writing: 

(a) Compliance with Agreements and Applicable Laws. The Issuer shall con)ply 
in all material respects with the terms and conditions of and perform its obligations u~der 
the Transaction Documents to which it is a party in all cases in which the failure t@ so 

I 

comply or perform would result in a dcf~tult thereunder and shall comply with! all 
requirements of any law, rule or regulation applicable to it in all circumstances w~ere 
non-compliance reasonably could result in a Material Adverse Change. The Issuer /will 
not at any time in the future deny that the Transaction Documents to which it is a pbrty 
constitute the legal, valid and binding obligations of the Issuer. 

(b) Trust Existence. The Issuer and its successors and permitted assigns ~hall 
maintain its trust existence and shall at all times continue to be duly organized unde~ the 
laws of its tonnation and duly qualified and duly authorized (as described in Secttons 
:2.03(a). (b) and (c) hereof) and shall conduct its business in accordance with the tenns of 
its applicable organizational documents. 

(c) Financial Statements; Accountants' Reports; Other Information. The Is~uer 
shall keep or cause to be kept in reasonable detail books and records of account or its 
assets and business relating to the Transaction and shall, as applicable, clearly reflect 
therein of the Home Equity Loans by the Depositor to the Trust and the sale o~ the 
Certificates, respectively, as a sale of the Home Equity Loans by the Depositor to/ the 
Trust and a sale of the equity interest in the Trust to the holders of the Certificates. !The 
Issuer shall furnish or cause to be furnished to the Insurer: 

(i) Certain Information. Upon the reasonable request of the Insljlrer, 
copies of any proxy statements, financial statements, reports and registr~tion 
statements that the Issuer files with, or delivers to, the Commission or ! any 
national securities exchange. 

(ii) Other Information. (A) Promptly upon receipt thereof, copiqs of 
all schedules, financial statements or other similar reports delivered to or b~ the 
Issuer pursuant to the terms of any of the Transaction Documents, includin$ all 
reports to be provided either to the Indenture Trustee or to any Notehold~r or 

I 
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holder of the Certificates pursuant to the Servicing Agreement, (B) promptly u~on 
request, such other data as the Insurer may reasonably request and (C)! all 
information required to be furnished tP the Owner Trustee, the Indenture Trustee, 
the Owners or the holders of the Certificates, as the case may be. 

(iii) [Reserved]. 

(d) Access to Records; Discussions Hith Officers and Accountants. On an anqual 
basis. or upon the occurrence of a Material Adverse Change, the Issuer shall, upon /the 
reasonable request of the Insurer, permit the Insurer or its authorized agents: 

( i) to inspect the books and records of the Issuer as they may relatp to 
the Securities, the obligations of the Issuer under the Transaction Documentf to 
which it is a party, and the Transaction; · 

(ii) to discuss the atTairs, fmances and accounts of the Issuer wit~ an 
officer of the Issuer; and 

(iii) if the Insurer reasonably believes that a Material Adverse Ch~nge 
may have occurred and with the Issuer's consent, which consent shall no~ be 
unreasonably withheld or delayed, to discuss the affairs, finances and account~ of 
the Issuer with the Issuer's independent accountants; provided that an officer of 
the Issuer shall have the right to be present during such discussions. · 

Such inspections and discussions shaJI be conducted during normal business h<i>urs 
and shall not unreasonably disrupt the business of the Issuer. The books and record~ of 
the Issuer shall be maintained at the address of the Owner Trustee, unless the Issuer s~aJI 
otherwise advise the parties hereto in writing. 

(e) Notice o.f Material Events. The Issuer shall be obligated (which obligation 
shall be satisfied if performed by RFC or the Issuer) promptly to inform the Insurtt in 
writing of the occurrence of any of the foJiowing to the extent any of the following r~late 
to it: 

1 

.f.\1~--()<) .'.'5]72 

' 

( i) the submission of any claim or the initiation or threat of any lfgal 
process, litigation or administrative or judicial investigation in any federal, *ate 
or local court or before any arbitration board or rule making or discipli1ary 
proceeding by or against the Issuer that (A) would be required to be disclose~ to 
the Commission or to the Issuer's beneficial owners or (B) could result ~n a 
Material Adverse Change with respect to the Issuer, or the promulgation of )any 
proceeding or any proposed or final rule which would likely result in a Mat~rial 
Adverse Change with respect to the Issuer; 

(ii) any change in the location of the Issuer's principal oft1ce, 
jurisdiction of organization, legal name as indicated on the public records otl the 
Issuer· s jurisdiction of organization which shows the Issuer to be organize~, or 
any change in the location of the Issuer's books and records; 
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(iii) the occurrence of any Default or Event of Default or of ~ny 
Material Adverse Change in respect of the Issuer; 1 

(iv) the commencement of any proceedings by or against the Issber 
under any applicable bankruptcy, reorganization, liquidation, rehabilitati)on, 
insolvency or other similar law now or hereafter in effect or of any proceedin4 in 
which a receiver, liquidator, conservator, trustee or similar official shall hrve 
been, or may be, appointed or requested for the Issuer or any of its assets; or ) 

(v) the receipt of notice that (A) the Issuer is being placed unlder 
regulatory supervision, (B) any license, permit, charter, registration or apprdval 
necessary for the conduct of the Issuer's business is to be, or may be, suspen~ed 
or revoked, or (C) the Issuer is to cease and desist any practice, procedur~ or 
policy employed by the Issuer in the conduct of its business, and such suspens~on, 
revocation or cessation may reasonably be expected to result in a Matepal 
Adverse Change with respect to the Issuer. • 

(f) Further Assurances. The Issuer shall, upon the reasonable request of I the 
I 

Insurer, from time to time, execute, acknowledge and deliver, or cause to be executed, 
acknowledged and delivered, within 10 days of such request, such amendments hefeto 
and such further instruments and take such further action as may be reasonably neces~ary 
to effectuate the intention, performance and provisions of the Transaction Document~ to 
which it is a party. In addition, the Issuer abrrees to cooperate with S&P and Moody'~ in 
connection with any review of the Transaction that may be undertaken by S&P ~nd 
Moody· s after the date hereof. · 

(g) Maintenance ol Licenses. The Issuer shall maintain all licenses, pernjlits, 
charters and registrations. the loss or suspension of which could result in a Mat~rial 
Adverse Change. 

(h) Retirement of Notes. The Issuer shall instruct the Indenture Trustee, upqn a 
retirement or other payment of all of the Notes, to surrender the Policy to the Insure~ for 
cancellation. 

(i) Ohservation ofFormalities. The Issuer shall observe all formalities neces$ary 
to preserve its existence under the laws of the State of its formation, including (i)l the 
obligation to hold annual meetings of its beneficial owners or its board of directors [and 
(ii) the obligation to prepare and file annual income, franchise and other tax returns. · 

RFC. in its capacity as Master Servicer, shall use commercially reasonable effort~ to 
cause the Issuer to observe the provisions of this Section 2.07. 

Section 2.08. Affirmative Covenants of the Depositor. The Depositor hereby agrees 
that during the Tcnn of this Insurance Agreement, unless the Insurer shall otherwise exprdssly 
consent in writing: 

(a) Compliance With Agreements and Applicable Laws. The Depositor ~hall 

comply in all material respects with the terms and conditions of and perforu1 its 
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obligations under the Transaction Documents to which it is a party in all cases in w ich 
the failure to so comply or perform would result in a default thereunder and shall co ply 
with all requirements of any law, rule or regulation applicable to it in all circumsta ces 
where non-compliance reasonably could result in a Material Adverse Change. he 
Depositor will not at any time in the future deny that the Transaction Document' to 
which it is a party constitute the legal, valid and binding obligations of the Depositor. 

1 

I 

(b) ( 'orporate hxistence. The Depositor and its successors and permitted ass gns 
shall maintain its corporate existence and shall at all times continue to be duly organ zed 
under the laws of the jurisdiction of incorporation and duly qualified and duly autho zed 
(as described in Section 2.04(a), (b) and (c) hereof) and shall conduct its busines in 
accordance with the terms of its applicable organizational documents. 

i 

(c) Book<; and Records; Other Information. The Depositor shall keep or cau~e to 
be kept in reasonable detail books and records of account of its assets and busipess 
relating to the Transaction, and shall, as applicable, clearly reflect therein the sale o1the 
Home Equity Loans to the Depositor, the transfer of the Home Equity Loans to the rust 
and the sale of the Certificates, respectively, as a sale of the Home Equity Loans by FC 
to the Depositor, a sale of the Home Equity Loans by the Depositor to the Trust a~1d a 
sale of the beneficial interests in the Trust to the holders of the Certificates. IThe 
Depositor shall furnish or cause to be furnished to the Insurer: (i) promptly upon reqeipt 
thereof~ copies of all schedules, financial statements or other similar reports deliver~? to 
or by the Depositor pursuant to the terms of any of the Transaction Documents, inclufing 
all reports to be provided either to the Indenture Trustee, the Owner Trustee or i any 
Noteholdcr or holder of the Certificates pursuant to any of the Transaction Documents to 
which it is a party, (ii) promptly upon request, such other data relating to the Transa~ion 
as the Insurer may reasonably request and (iii) all information required to be fumishe by 
the Depositor to the Owner Trustee, the Indenture Trustee, the Noteholders or the hoi ers 
of the Certificates. as the case may be. · 

(d) Securities Exchange Act Filings. If the Depositor shall prepare and file ~ith 
the Commission any reports required to be filed under the Securities Exchange Act -}vith 
respect to the Notes, upon the request of the Insurer, the Depositor shall deliver or c~use 
to be delivered to the Insurer copies of any such filings. ' 

(e) Access To Records; Discussions with Q_fficers and Accountants. On an anhual 
basis, or upon the occurrence of a Material Adverse Change, the Depositor shall, 4pon 
the reasonable request of the Insurer, permit the Insurer or its authorized agents: ) 

I 

(i) to inspect the books and records of the Depositor as they tnay 
relate to the Securities, the obligations of the Depositor under the Transa1tion 
Documents to which it is a party, and the Transaction; ! 

i 

(ii) to discuss the affairs, finances and accounts of the Depositor t"vith 
the Chief Operating Officer and the Chief Financial Officer of the Depositor; fnd 
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i 

(iii) if the Insurer reasonably believes that a Material Adverse Ch~nge 
may have occurred and with the Depositor's consent, which consent shall no~ be 
unreasonably withheld or delayed, to discuss the affairs, finances and accoun~s of 
the Depositor with the Depositor's independent accountants, provided that an 
officer ofthe Depositor shall have the right to be present during such discussi~ns. 

I 

Such inspections and discussions shall be conducted during normal business h~urs 
and shall not unreasonably disrupt the business of the Depositor. The books and rec~rds 
of the Depositor with respect to the Transaction shall be maintained at the address o~· the 
Depositor designated herein for receipt of notices, unless the Depositor shall other1vise 
advise the parties hereto in writing. · 

. i 

(f) Notice of Material Events. The Depositor shall be obligated promptly to 
intorm the Insurer in writing of the occurrence of any of the following to the extent I any 
of the f(Jllowing relate to it: I 

(i) the submission of any claim or the initiation or threat of any l~gal 
process, litigation or administrative or judicial investigation in any federal, ~tate 
or local court or before any arbitration board or rule making or discipliiary 
proceeding by or against the Depositor that that (A) would be required t be 
disclosed to the Commission or to the Depositor's shareholders or (B) could r suit 
in a Material Adverse Change with respect to the Depositor, or the promulg1ion 
of any proceeding or any proposed or tinal rule which would likely result in a 
Material Adverse Change with respect to the Depositor or any of its subsidiari s; 

I 
I 

(ii) any change in the locatiOn of the Depositor's principal office ot the 
principal office of any of its subsidiaries, the Depositor's jurisdictioq of 
organization, legal name as indicated on the public records of the Deposi~or's 
jurisdiction of organization which shows the Depositor to be organized, or I any 
change in the location of the Depositor·s books and records; 

(iii) the occurrence of any Default or Event of Default or of any 
Material Adverse Change in respect of the Depositor; 

(iv) the commencement of any proceedings by or against the Depofitor 
under any applicable bankruptcy, reorganization, liquidation, rehabilita1· on, 
insolvency or other similar law now or hereafter in effect or of any proceedi g in 
which a receiver, liquidator, conservator, trustee or similar official shall ave 
been, or may be, appointed or requested for the Depositor or any of its assets; r 

(v) the receipt of notice that (A) the Depositor is being placed upder 
regulatory supervision, (B) any license, permit, charter, registration or apprpval 
necessary for the conduct of the Depositor's business is to be, or mayl be, 
suspended or revoked, or (C) the Depositor is to cease and desist any prac~ice, 
procedure or policy employed by the Depositor in the conduct of its business,! and 
such suspension, revocation or cessation may reasonably be expected to result! in a 
Material Adverse Change with respect to the Depositor. · 
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I 

(g) Further Assurances. The Depositor shall, upon the reasonable request oti the 
Insurer, from time to time, execute, acknowledge and deliver, or cause to be exec~ted, 
acknowledged and delivered, within 10 days of such request, such amendments hereto 
and such further instruments and take such fwihcr action as may be reasonably neces~ary 
to effectuate the intention, performance and provisions of the Transaction Documen s to 
which it is a party. In addition, the Depositor agrees to cooperate with S&P and Moo y's 
in connection with any review of the Transaction that may be undertaken by S&P fand 
Moody" s after the date hereof and to provide all information reasonably requeste~ by 
S&P and Moody'~- 1 

(h) Maintenance of Licenses. The Depositor and any successors thereof, ~hall 

maintain or cause to be maintained all licenses, permits, charters and registrations the floss 
or suspension of which could result in a Material Adverse Change. I 

(i) Corporate Formalities. The Depositor shall observe all corporate formaltties 
necessary to preserve its existence under the laws of the State of its incorpora ion, 
including (i) the obligation to hold annual meetings of its shareholders or its boar of 
directc~rs and (ii) the obligation to prepare and file annual income, franchise and othe1 tax 
returns. , 

Section 2.09. Negative Covenants of RFC. RFC hereby agrees that during the Tenjn of 
the Insurance Agreement, unless the Insurer shall otherwise expressly consent in writing: 1 

(a) Impairment of Rights. RFC shall not take any action, or fail to takelany 
action. if such action or failure to take action may result in a Material Adverse ChJnge 
with respect to RFC, or may interfere in any material respect with the enforcement o1any 
rights of the Insurer under or with respect to any of the Transaction Documents. f.FC 
shall give the Insurer written notice of any such action or, to the best of the knowledge of 
RFC any such failure to act on the earlier of (i) the date upon which any publicly 
available filing or release is made with respect to such action or failure to act I and 
(ii) promptly prior to the date of consummation of such action or failure to act. RFC ~hall 
furnish to the Insurer all in~ormation. reason~bly _reque~ted by the Insurer th~t is 
reasonably necessary to determme compliance with this Section 2.09(a). · 

(b) Waiver. Amendments, Etc. RFC shall not modify, waive or amend,! nor 
I 

consent to any modification, waiver or amendment of, any of the terms, provisio* or 
conditions of any of the Transaction Documents to which it is a party (other than I any 
amendment to any Offering Document required by law) without the prior written co~sent 
of the Insurer thereto, which consent shall not be unreasonably withheld, conditioned or 
delayed. I 

(c) Limitation on Mergers, etc. RFC shall not consolidate with or merge wi~h or 
I 

into any Person or transfer all or substantially all of its assets to any Person or liquidate or 
dissolve except as provided in the Transaction Documents or as permitted hereby. tFc 
shall furnish to the Insurer all information requested by the Insurer that is reason~bly 
necessary to determine compliance with this Section 2.09(c). 1 
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I 

(d) Successors. RFC shall not terminate or designate, nor consent to j the 
tennination or designation of~ any successor Master Servicer, Paying Agent, Indenture 
Trustee or Owner Trustee without the prior written approval of the Insurer, w~ich 
approval shall not be unreasonably withheld, conditioned or delayed. 1 

Section 2.10. [Reserved] 

Section 2.11. Negative Covenants of the Issuer. The Issuer hereby agrees that dupng 
the Tenn of the Insurance Agreement, unless the Insurer shall otherwise expressly conse~t in 
writing: 1 

I 

(a) Impairment of Rights. The Issuer shall not take any action, or fail to take !any 
action. if such action or failure to take action may result in a Material Adverse Ch~nge 
with respect to the Issuer, or may interfere in any material respect with the enforcetent 
of any rights of the Insurer under or with respect to any of the Transaction Docum nts. 
The Issuer shall give the Insurer written notice of any such action or, to the best o the 
knowledge of the Issuer, any such failure to act on the earlier of: (i) the date upon which 
any publicly available filing or release is made with respect to such action or failure tq act 
and (ii) promptly prior to the date of consummation of such action or failure to act. !The 
Issuer shall furnish to the Insurer all information reasonably requested by the Insurer lthat 
is reasonably necessary to determine compliance with this Section 2.1 1 (a). 

(b) Waiver, Amendments, Etc. The Issuer shall not modify, waive or amend,j nor 
consent to any modification, waiver or amendment of, any of the terms, provisionjs or 
conditions of any of the Transaction Documents to which it is a party (other than I any 

I 

amendment to any Offering Document required by law) without the prior written conlsent 
of the Insurer thereto, which consent shall not be unreasonably withheld, conditionep or 
delayed. · 

' 

(c) Limitations on Mergers, etc. The Issuer shall not consolidate with or mf:
1 

rge 
with or into any Person or transfer all or substantially all of its assets to any Perso or 
liquidate or dissolve except as provided in the Transaction Documents or as perm tted 
hereby. The Issuer shall furnish to the Insurer all information required by the Insurer that 

I 

is reasonably necessary to determine compliance with this Section 2.ll(c). i 

' 

(d) Successors. The Issuer shall not terminate or designate, nor consent t~~ the 
termination or designation of, any successor Master Servicer, Paying Agent, Inde ture 
Trustee or Owner Trustee without the prior written approval of the Insurer, w ich 
approval shall not be unreasonably withheld, conditioned or delayed. 

RFC in its capacity as Master Servicer, shall use commercially reasonable effo1s to 
cause the Issuer to observe the provisions of this Section 2.11. 

Section 2.12. Negative Covenants of the Depositor. The Depositor hereby agrees! that 
during the Tenn of the Insurance Agreement, unless the Insurer shall otherwise expntssly 

I con:-,cnt in writing: 
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i 

(a) Impairment o{Rights. The Depositor shall not take any action, or fail to ~ake 
any action. if such action or failure to take action may result in a Material Advlerse 
Change with respect to the Depositor, or may interfere in any material respect wit~ the 
enforcement of any rights of the Insurer under or with respect to any of the Transa9tion 
Documents. The Depositor shall give the Insurer written notice of any such action or, to 
the best of the knowledge of the Depositor. any such failure to act on the earlie~ of: 
(i) the date upon which any publicly available filing or release is made with respe~t to 
such action or failure to act and (ii) promptly prior to the date of consummation of ~uch 
action or failure to act. The Depositor shall furnish to the Insurer all inform*ion 
reasonably requested by the Insurer that is reasonably necessary to determine compli~nce 
with this Section 2.12(a). · 

(h) Wai1'er, Amendments, Etc. The Depositor shall not modify, waive or am~nd, 
nor consent to any modification, waiver or amendment of, any of the terms, provisio1s or 
conditions of any of the Transaction Documents to which it is a party (other than 1 any 
amendment to any Offering Document required by law) without the prior written coqsent 
of the Insurer thereto, which consent shall not be unreasonably withheld, condition~d or 

I 

delayed. · 
' 
I 

(c) Umitation on Mergers, etc. The Depositor shall not consolidate wit~ or 
merge with or into any Person or transfer all or substantially all of its assets to any Pe son 
or liquidate or dissolve except as provided in the Transaction Documents or as perm tted 
hereby. The Depositor shall furnish to the Insurer all information requested by the 
Insurer that is reasonably necessary to detennine compliance with this Section 2.12(c. 

i 

(d) Successors. The Depositor shall not terminate or designate, nor consent t~ the 
tennination or designation of, any successor Master Servicer, Paying Agent, Indeqture 
Trustee or Owner Trustee without the prior written approval of the Insurer, which 

I 

approval shall not he unreasonably withheld, conditioned or delayed. 1 

Section 2.l2A. Representations and Warranties ofRFC and the Depositor. 

(a) RFC and the Depositor represent and warrant, jointly and severally, 4s of 
the Closing Date that the RFC Information in the Offering Documents did not, as of the 
Closing Date, contain any untrue statement of a material fact or omit to state a mat~rial 
fact necessary to make the statements made therein, in the light of the circumstahces 
under which they were made, not misleading; provided, however, that no represent4tion 
is made with respect to the Underwriter Information or the information regarding the 
Insurer set forth under the captions "DESCRIPTION OF THE POLICIES" and "tHE 
CREDIT ENHANCER" or the consolidated financial statements of the In~urer 
incorporated by reference in the Offering Documents (the "Insurer Information"). ~FC 
hereby agrees that it will satisfy in all material respects any of the information repo~ing 
requirements of the Securities Exchange Act arising out of the Transaction to which[ it is 
subject. • 

(h) RFC and the Depositor fwther represent and warrant, jointly and 
severally. as of the Closing Date that the otTer and sale of the Notes complies or will 
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i 
I 

comply in all material respects with all requirements of law, including the registra~ion 
requirements of applicable securities laws. Based upon the legal advice of counsel,j the 
Trust Agreement is not required to be qualified under the Trust Indenture Act andl the 
Trust is not required to be registered as an "'investment company" under the lnvest~ent 
Company Act. The Depositor will satisfy in all material respects any of the informa~ion 
reporting requirements of the Securities Exchange Act arising out of the Transactiop to 
which it is subject 1 

Section 2.13. Additional Covenants of the Insurer Relating to Regulation AB 

(a) The Insurer hereby authorizes the Depositor to incorporate into re~orts 
filed pursuant to the Exchange Act relating to this transaction the Insurer's quarterly and 
annual financial statements for so long as such financial statements may be require for 
the Depositor to comply with its reporting requirements under the Exchange Act. I All 
written notices to the Insurer under this Section 2.13 shall be sent to the Insurer via 
electronic mail at IPMSTFMortgageBacked(U~mbia.com. 

(b) The Insurer shall give the Depositor written notice in the event (i) MBIA line. 
no longer files reports with the Commission pursuant to section 13(a) or 15(d) ofl the 
Exchange Act or (ii) the Insurer determines that it otherwise fails to satisfy the condi;~ons 
set forth for incorporation by reference in Item 11 00( c) under Regulation AB. I/ the 
Insurer gives the Depositor any such written notice, upon the written request o~ the 
Depositor, the Insurer shall furnish to the Depositor the Insurer's unaudited fina4cial 
statements for each of the March, June and September fiscal quarters and auqited 
financial statements for each fiscal year (the "Insurer Financial Statements") as soor as 
reasonably practical after the release thereof for the period specified below in this Sedtion 
2.13(b ). Subject to the provisions of this Section 2.13(b ), (i) the Insurer Fina~cial 
Statements shall be delivered in electronic form via electronic mail j to 
SFRegABCoordinator@gmacrfc.com, or such other address that has been designatet by 
the Depositor and provided in writing to the Insurer, and (ii) the Insurer shall contin e to 
furnish Insurer Financial Statements to the Depositor as soon as reasonably practical fter 
the release thereof for so long as the Depositor is subject to reporting requirements upder 
the Exchange Act in relation to the Notes and such Insurer Financial Statements! are 
required for the Depositor to comply with such reporting requirements. I 

(c) If the Depositor is required to include information required by Item ~ 119 
of Regulation AB in the Depositor's Report on Form 1 0-K and the Depositor proiides 
written notice to the Insurer via electronic mail, referencing "Reg AB Item 119 
Reporting" (i) identifying the relevant parties to the transaction as required upder 
paragraph (a) of Item 1119 of Regulation AB (such parties, the "Transaction Parties")! and 
(ii) requesting that the Insurer identify whether the Insurer is an affiliate of any o~ the 
Transaction Parties, then the Insurer shall provide the following information to the 
Depositor in electronic form via electronic mail to SFRegABCoordinator@gmacrfc. om, 
or such other address that has been designated by the Depositor, not later than 30 ~ays 
atter such request by the Depositor: (x) any Transaction Party that directly controls, pr is 
directly controlled by the Insurer and (y) any Transaction Party that, to the knowled&e of 
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senior management of the Insurer, indirectly controls, is indirectly controlled by, 
under common control with, the Insurer. 

IS 

(d) The requirements for the delivery of notices, financial statementsiand 
information pursuant to this Section 2.13 shall be satisfied to the extent that the Insurer 
provided such items pursuant to any similar transaction in which RFC is actin r as 
"Seller.'' The Insurer shall use commercially reasonable efforts to identify ach 
transaction to which the deliveries relate, provided that the failure to denote $uch 
transactions shall not be deemed a failure to deliver an item pursuant to this Section 2j 13. 

ARTICLE III 

THE POLICIES; REIMBURSEMENT 

Section 3.01. Issuance of the Policies. The Insurer agrees to issue the Policies o~ the 
Closmg Date subject to satisfaction of the conditions precedent set forth below on or prior tq the 
Clnsmg Date: 

(a) Payment oflnitial Premium and l:~tpenses. RFC shall agree to reimbur* or 
pay directly the fees and expenses identified in Section 3.02 hereof as payable. i 

(b) Transaction Documents. The Insurer shall have received a fully execbted 
copy of the Premium Letter and a copy of each of the Transaction Documents, in {orm 
and substance satisfactory to the Insurer, duly authorized, executed and delivered by fach 
party thereto. I 

(c) Certified Documents and Resolutwns. The Insurer shall have received~i) a 
copy of the applicable organizational documents of RFC, the Issuer and the Depo itor 
and (ii) the certificate of the Secretary or Assistant Secretary of RFC, the Issuer an the 
Depositor dated the Closing Date stating that attached thereto is a true, complete I and 
correct copy of resolutions duly adopted by the Board of Directors or other goverhing 
body, as applicable, of RFC, the Issuer and the Depositor authorizing the sale o~· the 
Home Equity Loans, the issuance of the Securities and the execution, delivery I and 
pert(mnancc hy RFC, the Issuer and the Depositor, respectively, of the Transa4tion 
Documents to which it is a party and the consummation of the Transaction and that ~uch 
applicable organizational documents and resolutions are in full force and effect witpout 
amendment or modification on the Closing Date. · 

(d) Incumbency Certificate. The Insurer shall have received a certificate of the 
Secretary or an Assistant Secretary of each of RFC, the Depositor and the I~suer 
certifying the names and signatures of the ot1icers of RFC, the Depositor and the !~suer 
authorized to execute and deliver the Transaction Documents to which it is a partyj and 
that shareholder, member or beneficial owner consent to the execution and delive~y of 
such documents is not necessary or has been obtained. • 

(c) Representations and Warranties; Certzficate. The representations I and 
warranties of RFC, the Issuer and the Depositor set forth or incorporated by referen4e in 

this Insurance Agreement shall be true and correct on and as of the Closing Date ps if 
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made on the Closing Date, and the Insurer shall have received a certificate of approprate 
officers ofRFC, the Depositor and the Issuer to that effect. ' 

! 

(f) Opinions of Counsel. The Insurer shall have received all the opinion of 
counsel addressed to Moody's, S&P, the Indenture Trustee, the Owner Trustee, RFC the 
Issuer, the Depositor and the Underwriter, in respect of RFC, the Issuer and the Depo ·itor 
or any other parties to the Transaction Documents and the Transaction dated the Clo ing 
Date in form and substance reasonably satisfactory to the Insurer and its cou sel, 
addressed to the Insurer and addressing such matters as the Insurer may reason bly 
request. and the counsel providing each such opinion shall have been instructed b its 
client to deliver such opinion to the addressees thereof 

' i 

(g) Appromls. Etc. The Insurer shall have received true and correct copies ~fall 
approvals, licenses and consents, if any, including, without limitation, any req ired 
approval of the shareholders, the members or the beneficial owners, as applicabl , of 
RFC the Issuer and the Depositor, required in connection with the Transaction. · 

(h) No Utigation, Etc. No suit, action or other proceeding, investigatio~1 or 
injunction, or final judgment relating thereto, shall be pending or threatened before/ any 
court, governmental or administrative agency or arbitrator in which it is sought to restrain 
or prohibit or to obtain damages or other relief in connection with any of the Transa~tion 
Documents or the consummation of the Transaction. , 

(i) Lcgali(v. No statute, rule, regulati~m or order shall have been enacted, en*red 
or deemed applicable by any government or governmental or administrative agenc~ or 
court that would make the transactions contemplated by any of the Transa4tion 
Documents illegal or otherwise prevent the consummation thereof. 

(j) Satisfaction of Conditions of the Underwriting Agreement. All conditio~r, s in 
the Underwriting Agreement relating to the Underwriters' obligations, if any, to pure ase 
the Notes shall have been satisfied, without taking into account any waiver b . the 
Underwriters of any condition unless such waiver has been approved by the Insurer. /The 
Insurer shall have received copies of each of the documents, and shall be entitled to I rely 
on each of the documents, required to be delivered to the Underwriter pursuant t~ the 
Underwriting Agreement. ' 

(k) Issuance of Ratings. The Insurer shall have received confirmation tha~ the 
risk secured by the Policy constitutes at least ''BBB+" by S&P and "'Baa2" by Moqdy's 
and that the Notes, when issued, will be rated ''AAA" by S&P and "Aaa" by Moody'~. 

(I) No Default. No Default or Event of Default shall have occurred. 

(m)Additiona! Items. The Insurer shall have received such other docum~nts, 
mstruments, approvals or opinions requested by the Insurer or its counsel as rna}' be 
reasonably necessary to effect the Transaction, including, but not limited to, evidFnce 
satisfactory to the Insurer and its counsel that the conditions precedent, if any, iq the 
Transaction Documents have been satisfied. i 
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i 
(n) Satisfhctory Documentation. The Insurer and its counsel shall h~ve 

reasonably determined that all documents, certificates and opinions to be delivere~ in 
connection with the Securities conform to the terms of the Transaction Documents. ! 

( o) Indemnification Agreement. The Insurer shall have received from lthe 
Underwriters an indemnification agreement with respect to securities law matters in f~rm 
Jnd substance reasonably satisfactory to the Insurer. : 

(p) Compliance With Premium Letter. All other terms, conditions ~nd 
requirements of the Premium Letter shall have been satisfied. 

Section 3.02. Payment of Fees and Premium. 

(a) Legal and Accounting rees. RFC shall pay or cause to be paid to the Ins~'rer, 
on the Closing Date, legal fees and disbursements incurred by the Insurer in connec ion 
with the issuance of the Policies and fees of the Insurer's auditors in accordance with the 
terms of the Premi urn Letter. Any fees of the Insurer's auditors payable in respect of /any 
amendment or supplement to the Offering Documents or any other Offering Docu~ent 
incurred after the Closing Date shall be paid by RFC on demand. 

(h) Premium. In consideration of the issuance by the Insurer of the Policies,) the 
Insurer shall be entitled to receive the Premium as and when due in accordance with/ the 
terms of the Premium Letter (i) in the case of Premium due on or before the Clo$ing 
Date. directly from RFC and (ii) in the case of Premium due after the Closing rPate 
pursuant to Section 3.05(a) of the Indenture. For purposes of the Indenture, the t~rm 
··Premium Percentage'' shall have the applicable meaning set forth in paragraph 1(~) of 
the Premium Letter. The Premium shall be calculated according to paragraph 1 (a) o~ the 
Premium Letter for the amount due on the Payment Date in June 2007 and paragraph jt(b) 
of the Premium Letter for the amount due on each subsequent PaJ1llent Date. IThe 
Premium paid hereunder or under the Indenture shall be nonrefundable without rega~d to 
whether the Insurer makes any payment under the Policies or any other circumst;bces 
relating to the Notes or provision being made for payment of the Notes prior to mat~' ·ty. 
Each of RFC and the Indenture Trustee shall make its respective paJ1llents of Pre ium 
hy wire transfer to an account designated from time to time by the Insurer by w tten 
notice to RFC and the Indenture Trustee. 

Section 3.03. Reimbursement and Additional Payment Obligation. 

(a) In accordance with the priorities established in Section 3.05(a) of, the 
Indenture, the Insurer shall be entitled to reimbursement for any paJ1llent made by the 
Insurer under the Policies, which reimbursement shall be due and payable on the datel that 
any amount is to be paid pursuant to a Notice (as defined in the Policies), in an ambunt 
equal to the amount to be so paid and all amounts previously paid that rethain 

I 

unreimbursed, together with interest on any and all amounts remaining unreimburseti (to 
the extent pennitted by law, if in respect of any unreimbursed amounts represe~ting 
interest) from the date such amounts became due until paid in full (after as well as b~fore 
judgment). at a rate of interest equal to the Late Payment Rate. 
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(h) Notwithstanding anything in Section 3.03(a) to the contrary, RFC agre9s to 
reimburse the Insurer as follows: (i) for payments made under the Policies arising 1as a 
result of RFCs failure to substitute for or deposit an amount in respect of any defe4tive 
Home Equity Loan as required pursuant to Section 3.1 of the Purchase Agree ent, 
together with interest on any and all amounts remaining unreimbursed (to the e tent 
pe1mitted by law, if in respect of any unreimbursed amounts representing interest) rom 
the date such amounts became due until paid in full (after as well as before judgmen ), at 
a rate of interest equal to the Late Payment Rate, and (ii) for payments made unde the 
Policies mising as a result of (A) RFC's failure to pay or deposit any amount requir d to 
he so paid or deposited pursuant to the Transaction Documents or (B) RFC's failu e to 
honor any demand made by the Indenture Trustee under Section 3.12 of the In den ure, 
together with interest on any and all amounts remaining unreimbursed (to the e*tent 
pcnnitted by law, if in respect to any unreimbursed amounts representing interest) .rom 
the date such amounts became due until paid in full (after as well as before judgmen,), at 
a rate of interest equal to the Late Payment Rate. ! 

(c) RFC agrees to pay to the Insurer as follows: any and all charges, fees, fosts 
and expenses that th~ Insurer may reas~nably pay or incur, in~luding, bu~ not l~mit~ to, 
reasonable attorneys and accountants fees and expenses, 111 connection wtth (1 the 
enf()rcement, defense or preservation of any rights in respect of any of the Transa tion 
Documents, including defending, monitoring or participating in any litigatio~ or 
proceeding (including any insolvency or bankruptcy proceeding in respect of I any 
Transaction participant or any affiliate thcr~of) relating to .any of the_ Transadtion 
Documents, any party to any of the TransactiOn Documents, 111 tts capactty as subh a 
party, or the Transaction or (ii) any amendment, waiver or other action with respect tb, or 
related to, any Transaction Document, whether or not executed or completed. Pro~ided 
that three Business Days' written notice of the intended payment or incurrence shall have 
been given to RFC by the Insurer, such reimbursement shall be due on the dates on w~ich 
such charges. fees, costs or expenses are paid or incurred by the Insurer. 1 

(d) The Depositor agrees to pay to the Insurer any and all charges, fees, cost~ and 
expenses that the Insurer may reasonably pay or incur, including reasonable attof11eys' 
and accountants' fees and expenses, in connection with (i) the enforcement, defen~e or 
preservation of any rights in respect of any of the Transaction Documents as such lmay 
involve the Depositor, including defending, monitoring or participating in any litig4tion 
or proceeding (including any insolvency proceeding in respect of any Transaqtion 
participant or any affiliate thereof) relating to any of the Transaction Documents,/ any 
party to any of the Transaction Documents (in its capacity as such a party) o~ the 
Transaction or (ii) any amendment, waiver or other action with respect to, or relate~ to, 
any Transaction Document that may involve the Depositor, whether or not execut~d or 
completed. Provided that three Business Days· written notice of the intended payme~t or 
incwTencc shall have been given to the Depositor by the Insurer, such reimburserpent 
shall be due on the dates on which such charges, fees, costs or expenses are pai~ or 
incurred by the Insurer. · 

(e) RFC agrees to pay to the Insurer as follows: interest on any and all amdunts 
described in subsections (b), (c) and (g) of thts Section 3.03 from the date payable or jpaid 
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by such party until payment thereof in full, and interest on any and all amounts descri*ed 
111 Section 3.02 hereof from the date due until payment thereof in full, in each c~se 
payable to the Insurer at the Late Payment Rate per annum. ' 

( t) The Depositor agrees to pay to the Insurer interest on any and all amm.tnts 
described in Section 3.03(d) and (i) and Section 3.05 from the date such amounts becdme 
due or, in the case of Sections 3.03(d) or (i) or Section 3.05, are incurred or paid by /the 
Insurer until payment thereof in full (after as well as before judgment), at the Ijate 
Payment Rate. 

(g) RFC agrees to pay to the Insurer as follows: any payments made by )the 
Insurer on behalf of~ or advanced to RFC or the Issuer on behalf of RFC, includ~ng, 
without limitation. any amounts payable by RFC pursuant to the Notes or any o~her 
Transaction Document, on the date any such payment is made or advanced by the Ins1fer. 

!I 

(h) [Reserved]. 

(i) The Depositor agrees to pay to the Insurer as follows: any payments mad¢ by 
the Insurer on behalf ot: or advanced to, the Depositor, including any amounts payabl~ by 
the Depositor pursuant to the Notes or any Transaction Documents, on the date any sluch 
payment is made or advanced by the Insurer. 

Section 3.04. Indemnification with Respect to RFC and the Issuer. 

(a) In addition to any and all of the Insurer's rights of reimbursement, 
indemnification, subrogation and to any other rights of the Insurer pursuant heret~ or 
under law or in equity, RFC and the Issuer agree, jointly and severally, to pay, an~ to 
protect, indemnify and save harmless, the Insurer and its officers, directors, sharehol4ers, 
employees, agents and each Person, if any, who controls the Insurer within the mea*ing 
of either Section 1 5 of the Securities Act or Section 20 of the Securities Exchange )Act 
from and against any and all claims, losses, liabilities (including penalties), actions, s~its, 
jud6TJTients, demands, damages, costs or reasonable expenses (including, wit~out 

limitation, reasonable fees and expenses of attorneys, consultants and auditors~and 
reasonable costs of investigations) or obligations whatsoever paid by the Insurer (h rein 
collectively referred to as "Liabilities") of any nature arising out of or relating to. the 
breach by RFC or the Issuer of any of the representations or warranties containe~ in 
Sections 2.01 (except for any representation or warranty contained in Section 2.0l(m,) or 
2.03 (except for the first sentence of Section 2.03(j)) or arising out of or relating td the 

I 

transactions contemplated by the Transaction Documents by reason of: 1 

' 

(i) any omission or action (other than of or by the Insurer~ in 
connection with the offering, issuance, sale, remarketing or delivery otl the 

I 

Securities by RFC, the Issuer, the Owner Trustee or the Indenture Trustee; 

(ii) the negligence, bad faith, willful misconduct, misfeas1nce, 
malfeasance or theft committed by any director, officer, employee or ageqt of 
RFC, the Issuer, the Owner Trustee or the Indenture Trustee in connection )with 
any Transaction arising from or relating to the Transaction Documents; 
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(iii) the violation of RFC or the Issuer of any domestic or foreign ~aw, 
rule or regulation, or any judgment. order or decree applicable to it, w~1ich 
violation reasonably could result in a Material Adverse Change; or 

' 
I 

(iv) the breach by RFC or the Issuer of any representation or warr~nty 
(other than a representation in respect of the Home Equity Loans in Section 3.11 of 
the Purchase Agreement or a representation or warranty contained in Se9tion 
2.0 I {m) of this Insurance Agreement) or covenant under any of the Transa~tion 
Documents to which it is a party or the occurrence, with respect to RFC o~ the 

I 

Issuer, under any of the Transaction Document of any "event of default." ! 

(b) If any action or proceeding (including any governmental investigation) ~hall 
be brought or asserted against any Person (individually, an "Indemnified Party'' nd, 
collectively, the '·Indemnified Parties") in respect to which the indemnity provide in 
Section 3.04(a) may be sought from RFC or the Issuer (each, an "Indemnifying Pa y") 
hereunder, each such Indemnified Party shall promptly notify the Indemnifying P~a in 
writing. and the Indemnifying Party shall assume the defense thereof, including the 
employment of counsel reasonably satisfactory to the Indemnified Party and the pa ent 
of all expenses. The Indemnified Party shall have the right to employ separate couns~l in 
any such action and to participate in the defense thereof at the expense of the Indemnjfied 
Party; provided, however, that the fees and expenses of such separate counsel shall ~e at 
the expense of the Indemnifying Party if {i) the Indemnifying Party has agreed t~ pay 
such fees and expenses, (ii) the Indemnifying Party shall have failed within a reasonable 
period of time to assume the defense of such action or proceeding and employ co nsel 
reasonably satisfactory to the Indemnified Party in any such action or proceeding or1 (iii) 
the named parties to any such action or proceeding (including any impleaded pa1ies) 
include both the Indemnified Party and the Indemnifying Party, and the Indemntfied 
Party shall have been advised by counsel that there may be one or more legal deferses 
available to it which are different from or additional to those available to 1 the 
Indemnifying Party (in which case, if the Indemnified Party notifies the Indemnitlving 
Party in writing that it elects to employ separate counsel at the expense otf the 
Indemnifying Party, the Indemnifying Party shall not have the right to assume the defbnse 

I 

of such action or proceeding on behalf of the Indemnified Party, it being understpod, 
however, that the Indemnifying Party shall not, in connection with any one such actiqn or 
proceeding or separate but substantially similar or related actions or proceedings i~ the 
same jurisdiction arising out of the same general allegations or circumstances, be }~able 
f()r the reasonable fees and expenses of more than one separate firm of attorneys at! any 
time tor the Indemnified Parties, which firm shall be designated in writing byl the 
Indemnified Party and shall be reasonably satisfactory to the Indemnifying Party). 1The 

I 

Indemnifying Party shall not be liable for any settlement of any such action or procee~ing 
effected without its written consent, which consent shall not be unreasonably with~eld, 
conditioned or delayed, but, if settled with its written consent, or if there is a pnal 
judgment for the plaintiff in any such action or proceeding with respect to whic~ the 
Indemnifying Party shall have received notice in accordance with this subsection (b)l, the 
Indemnifying Party agrees to indemnify and hold the Indemnified Parties harmless from 
and against any loss or liability by reason of such settlement or judgment. 
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(c) To provide for just and equitable contribution if the indemnification provi~led 
hy the Indemnifying Party is detennined to be unavailable or insufficient to hpld 
harmless any Indemnified Party (other than due to the application of this Section 3.q4), 
each Indemnifying Party shall contribute to the losses incurred by the Indemnified P~rty 
tm the basis of the relative fault of the Indemnifying Party on the one hand, and lthe 
Indemnified Party, on the other hand. 

1 

Section 3.05. Indemnification with Respect to the Depositor. 

(a) In addition to any and all of the Insurer's rights of reimbursempnt, 
indemnification, subrogation and to any other rights of the Insurer pursuant heretq or 
under law or in equity, the Depositor agrees to pay, and to protect, indemnify and sjave 
harmlcs~ .. the Insurer and its officers, direct?rs_, shareholde~s, empl?yees, ag~nts and ~ach 
Person. If any, who controls the Insurer w1thm the meanmg of e1ther Sectwn 15 ofithe 
Securities Act or Section 20 of the Securities Exchange Act from and against any an4 all 
claims. losses, liabilities (including penalties), actions, suits, judgments, dema~ds, 
damages, costs or reasonable expenses (including, without limitation, reasonable fees land 
expenses of attorneys, consultants and auditors and reasonable costs of investigations~ or 
obligations whatsoever paid by the Insurer of any nature arising out of or relating to! the 
breach by the Depositor of any of the representations or warranties containe~ in 
Section 2.04 or arising directly out of or relating directly to the Transaction contempl~ted 
by the Transaction Documents by reason of: · 

(i) the negligence, bad faith, willful misconduct, misfeasar· ce, 
malfeasance or theft committed by any director, officer, employee or agent o the 
Depositor in connection with any Transaction arising from or relating to. the 
Transaction Documents; i 

(ii) the violation by the Depositor of any domestic or foreign law, lrule 
or regulation, or any judgment, order or decree applicable to it, which violdtion 

I 

reasonably could result in a Material Adverse Change; or ' 

(iii) the breach by the Depositor of any of its representatilons, 
warranties or covenants under any of the Transaction Documents to which it

1 

is a 
party or the occurrence, in respect of the Depositor, under any of the Transaqtion 
Documents to which the Depositor is a party of any "event of default" or I any 

I 

event which, with the giving of notice or the lapse of time or both, wpuld 
constitute any "event of default.., · 

' 

(b) If any action or proceeding (including any governmental investigation) ~hall 
be brought or asserted against any Person (individually, an "Indemnified Party" jand, 
collectively, the "Indemnified Parties") in respect to which the indemnity provid~d in 
Section 3.05(a) may be sought from the Depositor (the "Indemnifying Party") hereu~der, 
each such Indemnified Party shall promptly notify the Indemnifying Party in writing,! and 
the Indemnifying Party shall assume the defense thereof, including the employme$t of 
counsel reasonably satisfactory to the Indemnified Party and the payment of all expd1ses. 
·n1e Indemnified Party shall have the right to employ separate counsel in any such a~tion 
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li 

i 

and to participate in the defense thereof at the expense of the Indemnified P~rty; 
provided, however, that the fees and expenses of such separate counsel shall be a the 
expense of the Indemnifying Party if (i) the Indemnifying Party has agreed to pay 'uch 
fees and expenses, (ii) the Indemnifying Party shall have failed within a reaso able 
period of time to assume the defense of such action or proceeding and employ co nsel 
reasonably satisfactory to the Indemnified Party in any such action or proceeding or (iii) 
the named parties to any such action or proceeding (including any impleaded patlties) 
include both the Indemnified Party and the Indemnifying Party, and the Indemnified 
Party shall have been advised by counsel that there may be one or more legal def9nses 
avai !able to it which are different from or additional to those available to i the 
Indemnifying Party (in which case, if the Indemnified Party notifies the Indemni4ring 
Party in writing that it elects to employ separate counsel at the expense of/ the 
Indemnifying Party, the Indemnifying Party shall not have the right to assume the defpnse 
of such action or proceeding on behalf of the Indemnified Party, it being undersfod, 
however, that the Indemnifying Party shall not, in connection with any one such acti n or 
proceeding or separate but substantially similar or related actions or proceedings i the 
same jurisdiction arising out of the same general allegations or circumstances, be l~able 
for the reasonable fees and expenses of more than one separate firm of attorneys ati any 
time for the Indemnified Parties, which firm shall be designated in writing byl the 
Indemnified Party and shall be reasonably satisfactory to the Indemnifying Party). IThe 
Indemnifying Party shall not be liable for any settlement of any such action or procee~ing 
effected without its written consent, which consent shall not be unreasonably with~eld, 
conditioned or delayed, but, if settled with its written consent, or if there is a ,final 
judgment for the plaintiff in any such action or proceeding with respect to whic~ the 
Indemnifying Party shall have received notice in accordance with this subsection (b)~ the 
Indemnifying Party agrees to indemnify and hold the Indemnified Parties harmless trom 
and against any loss or liability by reason of such settlement or judgment. i 

To provide for just and equitable contribution if the indemnification provided b~ the 
Indemnifying Party is determined to be unavailable or insufficient to hold harmless i any 
Indemnified Party (other than due to the application of this Section 3.05), each Indemnitlying 
Party shall contribute to the losses incurred by the Indemnified Party on the basis of the rel,tive 
fitult of the Indemnifying Party on the one hand, and the Indemnified Party, on the other hanq. 

I 

Section 3.05A. Indemnification with Respect to RFC and the Depositor. 

(a) In addition to any and all of the Insurer's rights of reimburs~ent, 
mdemnit1cation, subrogation and to any other rights of the Insurer pursuant here~o or 

I 

under law or in equity, RFC and the Depositor agree, jointly and severally, to pay, a~d to 
protect, indemnify and save harmless, the Insurer and its officers, directors, sharehol ers, 
employees, agents and each Person, if any, who controls the Insurer within the mea ing 
of either Section 15 of the Securities Act or Section 20 of the Securities Exchange! Act 
from and against any and all claims, losses, liabilities (including penalties), actions, ~uits, 
Judgments, demands, damages, costs or reasonable expenses (including, wit~out 

limitation, reasonable fees and expenses of attorneys, consultants and auditors i and 
reasonable costs of investigations) or obligations whatsoever paid by the Insurer (h¢rein 
collectively refen·ed to as "Liabilities'') of any nature arising out of or relating t~ the 
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' breach by RFC or the Depositor of any of the representations or warranties containeq in 
Section 2.12A or arising out of or relating to the transactions contemplated by lthe 
fransaction Documents by reason of any untrue statement or alleged untrue stateme~of 
a material tact contained in any Offering Document other than the Insurer Informa ion 
,md the Underwriter Information (the "RFC Infonnation"') or any omission or alle ed 
llmission to state in the RFC Information a material fact required to be stated in the FC 
Inf(mnation or necessary to make the statements in the RFC Information, in light of/the 
circumstances under which they were made. not misleading) except insofar as s~ch 
claims, losses, liabilities (including penalties), actions, suits, judgments, demaqds, 
damages. costs or expenses (including reasonable fees and expenses of attornfys, 
consultants and auditors and reasonable costs of investigations) arise out of or are b~sed 
upon any untrue statement or alleged untrue statement of a material fact or omissio? or 
alleged omission of a material fact in the Insurer Information or the Underw*ter 
Information. / 

' 

(b) If any action or proceeding (including any governmental investigat~on) 
shall be brought or asserted against any Person (individually, an "Indemnified Party" $nd, 
collectively, the "Indemnified Parties'") in respect to which the indemnity provide~ in 
Section 3.05A(a) may be sought from RFC or the Depositor (each, an "Indemnifting 
Party"") hereunder. each such Indemnified Party shall promptly notify the Indemnifring 
Party in writing, and the Indemnifying Party shall assume the defense thereof, inclu1ing 
the employment of counsel reasonably satisfactory to the Indemnified Party and I the 

I 

payment of all expenses. The Indemnified Party shall have the right to employ sep*ate 
counsel in any such action and to participate in the defense thereof at the expense o~ the 
Indemnified Party; provided, however, that the fees and expenses of such sep~rate 
counsel shall be at the expense of the Indemnifying Party if (i) the Indemnifying P/arty 
has agreed to pay such fees and expenses, (ii) the Indemnifying Party shall have tj:·led 
within a reasonable period of time to assume the defense of such action or procee ing 
and employ counsel reasonably satisfactory to the Indemnified Party in any such a tion 
or proceeding or (iii) the named parties to any such action or proceeding (including! any 
impleaded parties) include both the Indemnified Party and the Indemnifying Party,! and 
the Indemnified Party shall have been advised by counsel that there may be one or ~ore 
legal defenses available to it which are different from or additional to those availab e to 
the Indemnifying Party (in which case, if the Indemnified Party notifies the Indemnif ing 
Party in writing that it elects to employ separate counsel at the expense of1 the 
Indemnifying Party, the Indemnifying Party shall not have the right to assume the de*nse 
of such action or proceeding on behalf of the Indemnified Party, it being understpod, 
however, that the Indemnifying Party shall not, in connection with any one such actiqn or 
proceeding or separate but substantially similar or related actions or proceedings iri the 
same jurisdiction arising out of the same general allegations or circumstances, be l~able 
t(Jr the reasonable fees and expenses of more than one separate firm of attorneys atli any 
time f()r the Indemnified Parties, which finn shall be designated in writing by the 
Indemnified Party and shall be reasonably satisfactory to the Indemnifying Party). I The 
Indemnifying Party shall not be liable for any settlement of any such action or procet¥ing 
effected without its written consent, which consent shall not be unreasonably wit~eld, 
conditioned or delayed, but, if settlvd with its written consent, or if there is a ,final 
judgment for the plaintiff in any such action or proceeding with respect to whic~ the 
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Indemnifying Party shall have received notice in accordance with this subsection (b)j the 
Indemnifying Party agrees to indemnify and hold the Indemnified Parties harmless tfom 
and against any loss or liability by reason of such settlement or jud!:,rrnent. 

(c) To provide for just and equitable contribution if the indemnifica~ion 
provided by the Indemnifying Party is determined to be unavailable or insufficie1t to 
hold hannless any Indemnified Party (other than due to the application of this 
Section 3.05A), each Indemnifying Party shall contribute to the losses incurred byl the 
lndemni fied Party on the basis of the relative fault of the Indemnifying Party on the lone 
hand. and the Indemnified Party, on the other hand. 1 

Section 3.06. Indemnification with Respect to Insurer. 

(a) In addition to any and all of the rights of RFC and the Depositor purs~ant 
hereto or under law or in equity, the Insurer agrees to pay, and to protect, indemnify land 
save hannless, each of RFC and the Depositor and their officers, directors, shareholdlers, 
employees, agents and each Person, if any, who controls RFC or the Depositor withinl the 
meaning of either Section 15 of the Securities Act or Section 20 of the Secu~ties 
Exchange Act from and against any and all claims, losses, liabilities (including pena1tiles), 
actions, suits. judgments, demands, damages. costs or reasonable expenses (includlng, 
without limitation. reasonable fees and expenses of attorneys, consultants and audi ors 
and reasonable costs of investigations) or obligations whatsoever paid by them (he ein 
collectively referred to as "Liabilities") of any nature arising out of or relating to the 
hrcach by the Insurer of any of the covenants contained in Section 2.13 or arising out of 
or relating to the transactions contemplated by the Transaction Documents by reaso~ of 
any untrue statement or alleged untrue stat~ment of a material fact contained in lthe 
information delivered by the Insurer pursuant to Section 2.13 (the "Insurer Regula~ion 
AB Information") or any omission or alleged omission to state in the Insurer Regula~ion 
AB Information a material fact required to be stated in the Insurer Regulation fA.B 
Infonnation or necessary to make the statements in the Insurer Regulation lAB 
lnfonnation, in light of the circumstances under which they were made, not misleading. 

(b) If any action or proceeding (including any governmental investigatibn) 
shall be brought or asserted against any Person (individually, an "Indemnified Party" ~nd, 
collectively, the "Indemnified Parties") in respect to which the indemnity provide~ in 
Section 3.06(a) may be sought from the Insurer (the "Indemnifying Party") hereun4er, 
each such Indemnified Party shall promptly notify the Indemnifying Party in writing, *nd 
the Indemnifying Party shall assume the defense thereof, including the employment of 

I 

counsel reasonably satisfactory to the Indemnified Party and the payment of all expen$es. 
rhe Indemnified Party shall have the right to employ separate counsel in any such act~on 
and to participate in the defense thereof at the expense of the Indemnified Pafty; 
provided, however, that the fees and expenses of such separate counsel shall be at ~he 
expense of the Indemnifying Party if (i) the Indemnifying Party has agreed to pay s$ch 
fees and expenses, (ii) the Indemnifying Party shall have failed within a reasona~le 
period of time to assume the defense of such action or proceeding and employ coutisel 
reasonahly satisfactory to the Indemnified Party in any such action or proceeding! or 
(iii) the named parties to any such action or proceeding (including any impleaded partib) 

! 
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mclude hoth the Indemnified Party and the Indemnifying Party, and the Indemmied 
P3rty shall have been advised by counsel that there may be one or more legal defe ses 
,1vailablc to it which are different from or additional to those available to the 
Indemnifying Party (in which case, if the Indemnified Party notifies the Indemnify)ing 
Party in writing that it elects to employ separate counsel at the expense of )the 
Indemnifying Party, the IndemnifYing Party shall not have the right to assume the defepse 
•.)f such action or proceeding on behalf of the Indemnified Party, it being underst9od, 
however, that the Indemnifying Party shall not, in connection with any one such actio!) or 
proceeding or separate but substantially similar or related actions or proceedings in lthe 
same jurisdiction arising out of the same general allegations or circumstances, be liable 
for the reasonable fees and expenses of more than one separate firm of attomeys at ~ny 
time f()f the Indemnified Parties, which finn shall be designated in writing by !the 
Indemnified Party and shall be reasonably satisfactory to the Indemnifying Party). the 
Indemnifying Party shall not be liable for any settlement of any such action or procee~·ng 
effected without its written consent, which consent shall not be unreasonably withh ld, 
conditioned or delayed, but, if settled with its written consent, or if there is a nal 
judgment for the plaintiff in any such action or proceeding with respect to which /the 
Indemnifying Party shall have received notice in accordance with this subsection (b),lthe 
Indemnifying Party agrees to indemnify and hold the Indemnified Parties harmless f~om 
and against any loss or liability by reason of such settlement or judgment. 

(c) To provide for just and equitable contribution if the indemnification 
provided by the Indemnifying Party is determined to be unavailable or insufficien~ to 
hold harmless any Indemnified Party (other than due to the application of 1~his 
Section 3.06). each Indemnifying Party shall contribute to the losses incurred by 1 the 
Indemnified Party on the basis of the relative fault of the Indemnifying Party on the ~me 
hand, and the Indemnified Party, on the other hand. 

Section 3.07. Payment Procedure. In the event of any payment by the Insurer, RIFC, 
the Issuer and the Depositor agree to accept the voucher or other evidence of payment as pryma 
facie evidence of the propriety thereof and the liability, if any, described in Section 3.03 therHor 
to the Insurer. All payments to be made to the Insurer under this Insurance Agreement shall be 
made to the Insurer in lawful currency of the United States of America in immediately avail~ble 
funds at the notice address for the Insurer as specified in Section 6.02 hereof on the date '~hen 
due or as the Insurer shall otherwise direct by written notice to the other parties hereto. In/ the 
event that the date of any payment to the Insurer or the expiration of any time period hereul)lder 
occurs on a day that is not a Business Day, then such payment or expiration of time period ~hall 
he made or occur on the next succeeding Business Day with the same force and effect as if1uch 
payment was made or time period expired on the scheduled date of payment or expiration ate. 
Payments to be made to the Insurer under this Insurance Agreement shali bear interest at the ~ate 

Payment Rate from the date when due to the date paid. 1 

Section 3.08. Joint and Several Liability. RFC and the Issuer shall be jointly and 
severally liable for all amounts due and payable to the Insurer hereunder by any such parties. 

38 

12-12020-mg    Doc 2813-90    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 90  
  Pg 42 of 55



Confidential

Confidential

ARTICLE IV 

FURTHER AGREEMENTS 

Section 4.01. Effective Date; Term of the Insurance Agreement. This Insur4nce 
Agrccm(.;nt shall take effect on the Closing Date and shall remain in effect until the later of 
(a) such time as the Insurer is no longer subject to a claim under the Policies and the Poli~ies 
shall have been surrendered to the Insurer for cancellation and (b) all amounts payable to! the 
Insurer hy RFC, the Issuer, or the Depositor hereunder or from any other source hereunder or 
under the Transaction Documents and all amounts payable under the Notes have been pai~ in 
full: rrovided, however, that the provisions of Sections 3.02, 3.03, 3.04, 3.05, 3.05A, 3.06land 
4.06 hereof shall survive any termination of this Insurance Agreement; provided, with respe¢t to 
Sect JOn 4.06. that Section 4.06 shall survive the termination of this Insurance Agreement fori the 
period oftime specified in Section 4.06. 

Section 4.02. Further Assurances and Corrective Instruments. 

(a) Except at such times as a default in payment under the Policies shall exi* or 
shall have occurred, none of RFC, the Issuer, or the Depositor shall grant any waiver of 
rights under any of the Transaction Documents to which any of them is a party witllout 
the prior written consent of the Insurer, which shall not be unreasonably withh~ld, 
conditioned or delayed, and any such waiver without the prior written consent ofl the 
Insurer shall be null and void and of no force or effect. 

(h) To the extent permitted by law, each of RFC, the Issuer, and the Depo~itor 
agrees that it will, from time to time, execute, acknowledge and deliver, or cause tq be 
executed, acknowledged and delivered, such supplements hereto and such fu~her 
instruments as the Insurer may reasonably request and as may be required in the Insur~r's 
reasonable judgment to effectuate the intention of or facilitate the performance of ~his 
Insurance Agreement. 

Section 4.03. Obligations Absolute. 

(a) So long as no Credit Enhancer Default shall have occurred and be continutg, 
the obligations of RFC, the Issuer, and the Depositor hereunder shall be absolute nd 
unconditional and shall be paid or performed strictly in accordance with this Insura ce 
Agreement under all circumstances irrespective of: ' 

(i) any lack of validity or enforceability of, or any amendment! or 
other modit1cations of, or waiver, with respect to any of the Transadion 
Documents or the Securities that have not been approved by the Insurer; ' 

(ii) any exchange or release of any other obligations hereunder; 

(iii) the existence of any claim, setoff, defense, reduction, abatement or 
other right that RFC, the Issuer, or the Depositor may have at any time against !the 
Insurer or any other Person; 
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(iv) any document presented in connection with the Policies provin~ to 
be forged, fraudulent, invalid or insufficient in any respect or any statentent 
therein being untrue or inaccurate in any respect; ' 

(v) any payment by the Insurer under the Policies against presentafion 
of a certificate or other document that does not strictly comply with terms of1the 
Policies: ! 

(vi) any failure of RFC, the Issuer, or the Depositor to receive the 
proceeds from the sale of the Securities; 

(vii) any breach by RFC the Issuer, or the Depositor of fany 
representation, warranty or covenant contained in any of the Transaction 
Documents; or 

' 

(viii) any other circumstances, other than payment in full, that mlight 
otherwise constitute a defense available to, or discharge of, RFC, the Issuer, o~ the 
Depositor. 

(b) So long as no Credit Enhancer Default shall have occurred and be continufing, 
RFC. the Issuer, or the Depositor and any and all others who are now or may bec?me 
liable f()f all or part of the obligations of RFC, the Issuer, or the Depositor under !this 
Insurance Agreement agree to be bound by this Insurance Agreement and (i) to the e~tent 
pennitted by law, waive and renounce any and all redemption and exemption rights fand 
the benefit of all valuation and appraisement privileges against the indebtedness land 
obligations evidenced by any Transaction Document or by any extension or ren~wal 
thereof: (ii) waive presentment and demand for payment, notices of nonpayment an~ of 
dishonor, protest of dishonor and notice of protest; (iii) waive all notices in conneqtion 
with the delivery and acceptance hereof and all other notices in connection with/ the 
performance, default or enforcement of any payment hereunder, except as required b~ the 
Transaction Documents; (iv) waive all rights of abatement, diminution, postponemeryt or 
deduction, or any defense other than payment, or any right of setoff or recouprpent 
arising out of any breach under any of the Transaction Documents by any party theret)o or 
any beneficiary thereof, or out of any obligation at any time owing to RFC, the Issuer, or 
the Depositor; (v) agree that its liabilities hereunder shall, except as otherwise expr~ssly 
provided in this Section 4.03, be unconditional and without regard to any setoff, 
counterclaim or the liability of any other Person for the payment hereof; (vi) agree /that 
any consent, waiver or forbearance hereunder with respect to an event shall operate pnly 
t()f such event and not for any subsequent event; (vii) consent to any and all extensim}s of 
time that may be granted by the Insurer with respect to any payment hereunder or qther 
provisions hereof and to the release of any security at any time given for any payrhent 
hereunder, or any part thereof, with or without substitution, and to the release of) any 
Person or entity liable for any such payment; and (viii) consent to the addition of any) and 
all other makers, endorsers, guarantors and other obligors for any payment hereuryder, 
and to the acceptance of any and all other security for any payment hereunder, and a~ee 
that the addition of any such obligors or security shall not affect the liability of the parties 
hereto for any payment hereunder. 

1 
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Nothing herein shall be construed as prohibiting RFC, the Issuer, or the Depo~itor 
from pursuing any rights or remedies it may have against any other Person in a sep~rate 
legal proceeding. I 

Section 4.04. Assignments; Reinsurance; Third-Party Rights. 

(a) This Insurance Agreement shall be a continuing obligation of the pa~ies 
hereto and shall be binding upon and inure to the benefit of the parties hereto and tjheir 
respective successors and permitted assigns. None of RFC, the Issuer, or the Depo*tor 
may assign its rights under this Insurance Agreement, or delegate any of its d~ties 
hereunder, without the prior written consent of the Insurer. Any assignment mad~ in 
Yiolation of this Insurance Agreement shall be null and void. · 

(b) The Insurer shall have the right t(l give participations in its rights under lthis 
Insurance Agreement and to enter into contracts of reinsurance with respect to! the 
Policies upon such terms and conditions as the Insurer may in its discretion determline; 
provided, however, that no such participation or reinsurance agreement or arrange1ent 
shall rel.i~ve the Insur~r of any of its obligations hereunde~ or under the Policies or crfate 
any add1t10nal obhgahons on RFC, the Issuer or the Depositor. ! 

(c) In addition, the Insurer shall be entitled to assign or pledge to any ban* or 
other lender providing liquidity or credit with respect to the Transaction or i the 
obligations of the Insurer in connection therewith any rights of the Insurer under) the 
Transaction Documents or with respect to any real or personal property or other inter~sts 
pledged to the Insurer, or in which the Insurer has a security interest, in connection ~ith 
the Transaction. ' 

(d) Except as provided herein with respect to participants and reinsurers, not~'ing 
in this Insurance Agreement shall confer any right, remedy or claim, express or impred, 
upon any Person, including, particularly, any Owner, other than the Insurer against RFC, 
the Issuer, or the Depositor, and all the terms, covenants, conditions, promises ~nd 
agreements contained herein shall be for the sole and exclusive benefit of the pa1ies 
hereto and their successors and permitted assigns. Neither the Indenture Trustee nor pny 
Owner shall have any right to payment from any Premiums paid or payable hereunder or 
under the Indenture or from any other amounts paid by RFC, the Issuer, or the Deposjitor 
pursuant to Sections 3.02, 3.03, 3.04, 3.05, 3.05A and 3.06 hereof. · 

(e) RFC, the Depositor and the Issuer agree that the Insurer shall have all right~ of 
a third-party beneficiary in respect of the Indenture and each other Transaction Document 

I 

to which it is not a signing party and hereby incorporate and restate their representati~ns, 
warranties and covenants as set forth therein for the benefit of the Insurer. I 

Section 4.05. Liability of the Insurer. Neither the Insurer nor any of its offic~rs, 
directors or employees shall be liable or responsible for (a) the use that may be made of!the 
Policie~ by the Indenture Trustee or for any acts or omissions of the Indenture Truste~ in 
connection therewith or (b) the validity, sufficiency, accuracy or genuineness of docum~nts 
delivered to the Insurer (or its Fiscal Agent) in connection with any claim under the Policiesf or 
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of anv signatures thcrc(.m, even if such documents or signatures should in fact prove to be int' ny 
or all respects invalid. insufficient, fraudulent or forged (unless the Insurer shall have ac ual 
knowledge thereof). In furtherance and not in limitation of the foregoing, the Insurer (o its 
Fiscal Agent) may accept documents that appear on their face to be in order, wit out 
responsibility for further investigation. ! 

Section 4.06. Parties Will Not Institute Insolvency Proceedings. So long as ~his 
Agrccmt:nt is in effect, and for one year following its tennination, none of the parties hereto ~ill 
tile any involuntary petition or otherwise institute any bankruptcy, reorganization, arrangemlent, 
insolvency or liquidation proceeding or other proceedings under any federal or state bankruwtcy 
or similar law against the Depositor or the Issuer. ! 

I 
' 

Section 4.07. Depositor, the Issuer, and RFC To Join in Enforcement Action. Td the 
extent necessary to cnf()rce any right of the Insurer in or remedy of the Insurer under any H~)me 
Equity Loan. each of the Depositor, the Issuer, and RFC agrees to join in any action initiate~ by 
the Trust or the Insurer ior the protection of such right or exercise of such remedy; provi~ed, 
however, to the extent RFC incurs expenses, fees and costs related to an enforcement action !that 
are not reimbursable to RFC in its capacity as Master Servicer, the Insurer hereby agrees th~t it 
shall reimburse RFC for any expenses, fees and costs incurred by RFC with respect tq an 
enforcement action that have not been previously reimbursed to RFC as Master Servicer. 

Section 4.08. lJsc oflnsurer's Name. Each of the Depositor, the Issuer, and RFC rree 
not to usc the Insurer's name in any public document including, without limitation, a ress 
release or presentation, announcement or forum without the Insurer's prior consent; prov ded 
however. such prohibition on the use of the Insurer's name shall not relate to the use o the 
Insurer·s standard approved form of disclosure in public documents issued in connection {,vith 
the Securities to be issued in accordance with the terms of the Premium Letter; and provided 
further such prohibition shall not apply to the use of the Insurer's name in order to comply {vith 
public notice, public meeting or public reporting requirements. 

ARTICLE V 

DEFAULTS; REMEDIES 

Section 5.01. Defaults. The occurrence of any of the following events shall constitute 
an ~·vent of Default hereunder: 

I 

(a) any representation or warranty made by RFC, the Issuer, or the Depo~itor 
hereunder or under the. Transaction Documents, or in any certificate ~rnished her~upder 
or under the TransactiOn Documents, shall prove to be untrue or mcomplete m 1 any 
material respect; · 

I 

(b) (i) RFC, the Issuer, or the Depositor shall fail to pay when due any ampunt 
payable by RFC, the Issuer, or the Depositor hereunder or (ii) a legislative body[ has 
enacted any law that declares or a court of competent jurisdiction shall find or rulelthat 
any Transaction Document is not valid and binding on RFC; provided that with respebt to 
any law or judicial action within the scope of this clause (ii), RFC, the Issuer, o~ the 

I 
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I 

Depositor shall have 30 days to reinstate the binding effect of such Transac~ion 
Document and the Insurer agrees to take such actions as may be reasonably required, at 
the ex pensc of the requesting party, to facilitate the reinstatement of such binding effe t; 

(c) the occurrence and continuance of an "event of defaulf', or any event w~ich 
gtven the lapse of time or notice would constitute an "event of default," under pny 
Transaction Document; 

(d) any failure on the part ofRFC, the Issuer, or the Depositor duly to observ~ or 
perfonn in any material respect any other of the covenants or agreements on the paJi of 
RFC the Issuer, or the Depositor contained in this Insurance Agreement or in any other 
Transaction Document which continues unremedied for a period of 30 days with res ect 
to this Insurance Agreement, or, with respect to any other Transaction Document, bey nd 
any cure period provided for therein, after the date on which written notice of s~' ch 
failure. requiring the same to be remedied, shall have been given to the Master Servi er, 
the Issuer. or the Depositor, as applicable, by the Insurer (with a copy to the Inden ure 
Trustee) or bv the Indenture Trustee (with a copy to the Insurer); ! 

" ' 

(e) a decree or order of a court or agency or supervisory authority ha~1 
ing 

jurisdiction in the premises in an involuntary case under any present or future feder 1 or 
state bankruptcy, insolvency or similar law or the appointment of a conservato or 
receiver or liquidator or other similar official in any bankruptcy, insolvency, readjust1ent 
of debt, marshalling of assets and liabilities or similar proceedings, or for the windin~-up 
or liquidation of its affairs, shall have been entered against RFC, the Issuer orJ the 
Depositor and such decree or order shall have remained in force undischargeq or 
unstaycd for a penod of 90 consecutive days; · 

(f) RFC, the Issuer or the Depositor shall consent to the appointment ~f a 
conservator or receiver or liquidator or other similar official in any bankru~tcy, 
insolvency. readjustment of debt, marshalling of assets and liabilities or si~ilar 
proceedings of or relating to RFC, the Issuer or the Depositor or of or relating to ap or 
substantially all oftheir respective property; · 

(g) RFC, the Issuer or the Depositor shall admit in writing its inability to pay its 
debts generally as they become due, file a petition to take advantage of or otherlvise 
voluntarily commence a case or proceeding under any applicable bankruptcy, insolve~cy, 
reorganization or other similar statute, make an assignment for the benefit of its cred~tors 
or voluntarily suspend payment of its obligations; or 

(h) the Issuer shall become subject to an entity level tax or to registration a~ an 
investment company under the Investment Company Act. 1 

Section 5.02. Remedies; No Remedy Exclusive. 

(a) Upon the occurrence of an Event of Default, the Insurer may exercise any/one 
or more of the rights and remedies set forth below: 
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I 

( i) declare all indebtedness of every type or description then owed[ by 
RFC. the Issuer, or the Depositor to the Insurer to be immediately due ~md 
payable. and the same shall thereupon be immediately due and payable; i 

(ii) exercise any rights and remedies under the Transaction Docum~'nts 
in accordance with the terms of the Transaction Documents or direct the Inden ure 
Trustee or the Owner Trustee to exercise such remedies in accordance with the 
tcnns of the Transaction Documents; ) 

(iii) take whatever action at law or in equity as may appear necessar~ or 
desirable in its judgment to collect the amounts, if any, then due under the 
Transaction Documents or to enforce performance and observance of ny 
obligation, agreement or covenant of RFC, the Indenture Trustee, the Issuer, !the 
Owner Trustee or the Depositor under the Transaction Documents; ' 

(iv) exercise any rights and remedies under the Indenture in accorda~ce 
with the terms thereof or direct the Indenture Trustee to exercise such remedie~ in 
accordance with the terms of the Indenture; or i 

I 

( v) exercise any rights and remedies under the Servicing Agreeme~t in 
accordance with the terms thereof or direct RFC to exercise such remedie~ in 
accordance with the terms of the Servicing Agreement. 

1 

I 
I 

(b) Unless otherwise expressly provided, no remedy herein conferred or reset}red 
is intended to be exclusive of any other available remedy, but each remedy shall[ be 
cumulative and shall be in addition to other remedies given under the Transac~ion 
Documents or existing at law or in equity. No delay or omission to exercise any righ~ or 
power accruing under the Transaction Documents upon the happening of any eventl set 
f(Jrth in Section 5.01 hereof shall impair any such right or power or shall be construe~ to 
be a waiver thereof, but any such right and power may be exercised from time to time pnd 
as often as may be deemed expedient. In order to entitle the Insurer to exercise pny 
remedy reserved to the Insurer in this Article V, it shall not be necessary to give rny 
notice other than such notice as may be required in this Article V. i 

Section 5.03. Waivers. 
I 

(a) No failure by the Insurer to exercise, and no delay by the Insurer in exercis1ng, 
any right hereunder shall operate as a waiver thereof The exercise by the Insurer of ~ny 
right hereunder shall not preclude the exercise of any other right, and the reme~ies 
provided herein to the Insurer are declared in every case to be cumulative and lnot 
exclusive of any remedies provided by law or equity. 1 

(b) The Insurer shall have the right, to be exercised in its complete discretio~, to 
waive any Event of Default hereunder, by a w1iting setting forth the terms, conditions land 

I 

extent of such waiver signed by the Insurer and delivered to RFC, the Issuer, and I the 
Depositor. Unless such writing expressly provides to the contrary, any waiver so graJted 
shall extend only to the specific event or o~.:currence which gave rise to the Even~ of 
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Default so waived and not to any other similar event or occurrence which ocpurs 
subsequent to the date of such waiver. 

ARTICLE VI 

MISCELLANEOUS 

Section 6.01. Amendments, Etc. This Insurance Agreement may be amented, 
mod1ficd. supplemented or terminated only by written instrument or written instruments si ed 
bv the parties hereto. RFC agrees promptly to provide a copy of any amendment to this 
Insurance Agreement to the Indenture Trustee, S&P. and Moody's. No act or course of de~lling 
shall ht deemed to constitute an amendment, modification, supplement or termination hereotl 

! 

Section 6.02. Notices. All demands, notices and other communications to be given 
hereunder shall he in writing (except as otherwise specifically provided herein) and shal be 
mailed by registered mail or personally delivered or telecopied to the recipient as follows: i 

(a) To the Insurer: 

MBIA Insurance Corporation 
I 1 :-; King Street 
Annonk, NY 10504 , 

i 

Attention: Insured Portfolio Management-Structured Finance (IPM-S~) 
(Home Equity Loan Trust 2007-HSA3) · 

Telecopy No.: (914) 765-3810 
Telephone No.: (914) 765-3781 

(in each case in which notice or other communication to the Insurer rf.fers 
to an Event of Default, a claim on the Policies or with respect to whi h a 
failure on the part of the Insurer to respond shall be deemed to const tute 
consent or acceptance, then a copy of such notice or other communic~tion 
should also be sent to the attention of each of the general counsel an~ the 
Insurer and shall be marked to indicate "URGENT MA TERIIAL 
ENCLOSED.") . 

(b) To RFC: 

Residential Funding Company. LLC 
8400 Normandale Lake Boulevard 
Minneapolis, Minnesota 55437 
Attention: President (Home Equity Loan Trust 2007-HSA3) 
Telecopy No.: (952) 857-7442 
Telephone No.: (952) 857-7000 

(in each case in which notice or other communication to RFC refers t~ an 
Event of Default, a claim against RFC or with respect to a failure o~ the 
part of RFC to respond shall be deemed to constitute consent or 
acceptance, then a copy of such notice or other communication shall 'also 
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be sent to the attention of the general counsel of RFC, and, in all cafes, 
both any original and all copies shall be marked to indicate ''URGE[NT 
MATERIAL ENCLOSED .. ) I 

(c) To the Depositor: 

Residential Funding Mortgage Securities II, Inc. 
X400 Normandale Lake Boulevard 
Minneapolis, Minnesota 5543 7 
Attention: President (Home Equity Loan Trust 2007-HSA3) 
Telccopy No.: (952) 857-7442 
Telephone No.: (952) 857-7001) 

i 

(in each case in which notice or other communication to the Depot·tor 
refers to an Event of Default, a claim against the Depositor or with res ect 
to which a failure on the part of the Depositor to respond shall be dee ed 
to constitute consent or acceptance, then a copy of such notice or o her 
communication should also be sent to the attention of each of the gen~ral 
counsel of the Depositor and shall be marked to indicate "URG~NT 
MATERIAL ENCLOSED.") ' 

(d) To the Issuer: 

Home Equity Loan Trust 2007-HSA3 
c/o Wilmington Trust Company 
1 I 00 N. Market Street - 91

h Floor 
Wilmington, DE 19890-0001 
Attention: Corporate Trust Administration 
Telecopy No.: (302) 636-4148 
Telephone No.: (302) 651-8882 

(in each case in which notice or other communication to the Issuer r~fers 
to an Event of Default, a claim against the Issuer or with respect to w~1ich 
a failure on the part of the Issuer to respond shall be deemed to const"tute 
consent or acceptance, then a copy of such notice or other communic tion 
shall also be sent to the attention of RFC and the general counsel of ¢Fe 
and, in all cases, both any original and any copies shall be marke? to 
indicate "URGENT MATERIAL ENCLOSED.") ! 

A party may specify an additional or different address or addresses by writing maile~ or 
delivered to the other parties as aforesaid. All such notices and other communications shall! be 
effective upon receipt. · 

Section 6.03. Severability. In the event that any provision of this Insurance Agree$ent 
shalt be held invalid or unenforceable by any court of competent jurisdiction, the parties h~reto 
agree that such holding shall not invalidate or render unenforceable any other provision he~eof. 
The parties hereto further agree that the holding by any court of competent jurisdiction that! any 

I 

i 
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n.'mcd: pursued by any party hereto is unavailable or unenforceable shall not affect in any tay 
the ability of such patiy to pursue any other remedy available to it. ' 

Section 6.04. Governing Law. THIS INSURANCE AGREEMENT SHALL IBE 
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF ]HE 

! STArT OF NEW YORK WITHOUT REGARD TO CHOICE OF LAW PROVISIONS. 

Section 6.05. Consent to Jurisdiction. 

(a) The parties hereto hereby irrevocably submit to the jurisdiction of the Un~ted 
States District Court for the Southern District of New York and any court in the Stat~ of 
New York located in the City and County of New York, and any appellate court from !any 
thcreot: in any action, suit or proceeding brought against it and to or in connection ~ith 
any of the Transaction Documents or the transactions contemplated thereunder orl for 
recognition or enforcement of any judgment. and the parties hereto hereby irrevodbly 
and unconditionally agree that all claims in respect of any such action or proceeding ~ay 
be heard or detem1ined in such New York state court or, to the extent permitted by ~aw, 
in such federal court. The parties hereto agree that a final nonappealable judgment in 1any 
such action. suit or proceeding shall be conclusive and may be enforced in ofher 
jurisdictions by suit on the judgment or in any other manner provided by law. To/ the 
extent permitted by applicable law, the parties hereto hereby waive and agree nolt to 
assert by way of motion, as a defense or otherwise in any such suit, action or proceed~ng, 
any claim that it is not personally subject to the jurisdiction of such courts, that the *uit, 
action or proceeding is brought in an inconvenient forum, that the venue of the $uit, 
action or proceeding is improper or that the related documents or the subject mttter 
thereof may not be litigated in or by such courts. 1 

i 

I 

(b) To the extent permitted by applicable law, the parties hereto shall not seek land 
hereby waive the right to any review of the judgment of any such court by any cour[t of 
any other nation or jurisdiction which may be called upon to grant an enforcemenlt of 
such judgment. : 

Except as provided in Section 4.06 herein, nothing contained in this Insurance Agreen!1ent 
shall limit or affect the Insurer's right to serve process in any other manner permitted by law or 
to start legal proceedings relating to any of the Transaction Documents against any party he~eto 

I 

or its or their property in the courts of any jurisdiction. · 

Section 6.06. Consent of the Insurer. In the event that the consent of the Insur~r is 
required under any of the Transaction Documents, the determination whether to granl or 
withhold such consent shall be made by the Insurer in its sole discretion without any im~lied 
duty towards any other Person except as otherwise expressly provided herein. · 

Section 6.07. Counterparts. This Insurance Agreement may be executed/ in 
counterparts by the parties hereto, and all such counterparts shall constitute one and the s~me 
instrument. 

Section 6.08. Headings. The headings of Articles and Sections and the Tabl~ of 
Contents contained in this Insurance Agreement arc provided for convenience only. They tPrm 
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I 

no part of this Insurance Agreement and shall not atkct its construction or interpretation. Unlbss 
otherwise indicated, all references to Articles and Sections in this Insurance Agreement refd to 

I 

the cnncsponding Articles and Sections of this Insurance Agreement. 

Section 6.09. Trial by Jury Waived. Each patiy hereto hereby waives, to the ful~est 
extent pennittcd by law, any right to a trial by jury in respect of any litigation arising direct]~ or 
indirectly out oL under or in connection with any of the Transaction Documents or any of )the 
transactions contemplated thereunder. Each party hereto (a) certifies that no representadve, 
agent or attorney of any party hereto has represented, expressly or otherwise, that it would not), in 
the event of litigation. seek to enforce the foregoing waiver and (b) acknowledges that it ~as 
been induced to enter into the Transaction Documents to which it is a party by, among o~her 
things. this waiver. 

li 

Section 6.1 0. Limited Liability. No recourse under any Transaction Document shall be 
had against and no personal liability shall attach to. any officer, employee, director, affiliatt or 
shareholder of any party hereto, as such, by the enforcement of any assessment or by any legal or 
equitable proceeding, by virtue of any statute or otherwise in respect of any of the Transac ,ion 
Documents. the Securities or the Policies, it being expressly agreed and understood that ~ch 
Transaction Document is solely a corporate obligation of each party thereto, and that any an all 
personal liability. either at common law or in equity. or by statute or constitution, of every s ch 
officer. employee, director, affiliate or shareholder for breaches by any party hereto of ~ny 
obligatiOns under any Transaction Document is hereby expressly waived as a condition of an~ in 
consideration for the execution and delivery of this Insurance Agreement. ' 

Section 6.11. Entire Agreement. The Transaction Documents and the Policies set f~rth 
the entire agreement between the parties with respect to the subject matter thereof, and !this 
Insurance Agreement supersedes and replaces any agreement or understanding that may ~ave 
existed between the parties prior to the date hereof in respect of such subject matter. · 

[Remainder of page intentionally blank; signature page follows] 
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RESIDENTIAL FUNDING MORTGAGE 
SECURITIES II, INC., as Depositor, 

By 
Title 

[EXECUTION PAGE OF DEPOSITOR TO INSURANCE AGREEMENT] 
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RESIDENTIAL FUNDING COMPANY, LL~, 
as Master Servicer and as Seller, 

By 
Title- ··~=~'-'-'-'-'~-'-'--'====------j----

[EXECUTION PAGE OF MASTER SERYICER AND SELLER TO INSURANCE: 
AGREEMENT] 

12-12020-mg    Doc 2813-90    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 90  
  Pg 54 of 55



Confidential

Confidential

HOME EQUITY LOAN TRUST 2007-HSA3, 
as Issuer, 

By: Wilmington Trust Company, not in it$ 
individual capacity but solelrwner 
Trustee, / · 

By 
Title 

/J ' 

[EXECUTION PAGE OF ISSUER TO INSURANCE AGREEMENT] 
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FINANCIAL GUARANTY INSURANCE COMPANY, 
as Insurer, 

RESIDENTIAL FUNDING CORPORATION 
as Master Servicer, 

RESIDENTIAL ASSET SECURITIES CORPORATION, 
as Depositor 

and 

U.S. BANK NATIONAL ASSOCIATION 
as Trustee 

INSURANCE AND INDEMNITY AGREEMENT 

HOME EQUITY MORTGAGE ASSET -BACKED PASS-THROUGH CERTIFICATES, 
SERIES 2005-EMX5 

Dated as ofDecember 16, 2005 
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FGIC-RASC 2005-EMXS 
Insurance Agreement 

INSURANCE AND INDEMNITY AGREEMENT (as amended, modified or 
supplemented from time to time, this "Insurance Agreement"), dated as ofDecember 16, 2005, 
by and among FINANCIAL GUARANTY INSURANCE COMPANY, as . Insurer, 
RESIDENTIAL FUNDING CORPORATION, as Master Servicer, RESIDENTIAL ASSET 
SECURITIES CORPORATION, as Depositor and U.S. BANK NATIONAL ASSOCIATION. 
as Trustee with respect to the Home Equity Mortgage Asset-Backed Pass-Through Certificates, 
Series 2005-EMX5 (the "Certificates"). 

WITNESSETH: 

WHEREAS, the Depositor has transferred and assigned its entire interest to the Trustee 
pursuant to that certain Pooling and Servicing Agreement dated as of December 1, 2005 (as may 
be amended, modified or supplemented from time to time as set forth therein, the "Pooling and 
Servicing Agreement") by and among the Depositor, the Master Servicer and the Trustee, for the 
benefit of the holders of the Certificates, in certain first and junior lien, residential Mortgage 
Loans (as defined herein). The Pooling and Servicing Agreement also provides for, among other 
things, the issuance of the Certificates and the servicing of the Mortgage Loans by the Master 
Servicer; 

WHEREAS, the Insurer has agreed to issue the Policy, as provided in Article III of this 
Insurance Agreement, pursuant to which it will agree to pay in favor of the Trustee for the 
benefit of the Holders of the Class A Certificates (as defined herein), certain payments in respect 
of the Class A Certificates; 

WHEREAS, the Insurer shall be paid a Premium for the Policy as set forth herein; and 

WHEREAS, each of RFC, the Depositor and the Master Servicer has undertaken certain 
obligations in consideration for the Insurer's issuance of the Policy; 

NOW, THEREFORE, in consideration of the premises and the mutual agreements herein 
contained, the parties hereto agree as follows: 

Section 1.01. Defined Terms. 

ARTICLE I 
DEFINITIONS 

Unless the context clearly requires otherwise, all capitalized terms used but not defined 
herein shall have the respective meanings assigned to them in the Policy or, if not defined 
therein, in the Pooling and Servicing Agreement. For purposes of this Insurance Agreement, the 
following terms shall have the following meanings: 

"Assignment Agreement" means the Assignment and Assumption Agreement, dated as of 
December 16,2005, between RFC and the Depositor. 

"Certificates" has the meaning given such terin m the recitals to this Insurance 
Agreement. 

- 1 -
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FGIC-RASC 2005-EMXS 
Insurance Agreement 

"Class A Certificates" means collectively, the Class A-1, Class A-2 and Class A-3 
Certificates. 

"Closing Date" means December 16,2005. 

"Computational Materials" has the meaning assigned to such term in the No-Action 
Letter of May 20, 1994, issued by the Securities and Exchange Commission (the "Commission") 
to Kidder, Peabody Acceptance Corporation I, Kidder, Peabody & Co. Incorporated and Kidder 
Structured Asset Corporation, as made applicable to other issuers and underwriters by the 
Commission in response to the request of the Public Securities Association dated May 24, 1994, 
and the No-Action Letter of February 17, 1995, issued by the Commission to the Public 
Securities Association. 

"Custodial Agreement" means that certain Custodial Agreement, dated as ofDecember 1, 
2005, among the Master Servicer, the Trustee, the Depositor, and Wells Fargo Bank, National 
Association, as custodian. 

"Default" means any Event of Default or any event or circumstance that, with the giving 
of notice or the lapse of time or both, would result in an- Event of Default. 

"Depositor" means Residential Asset Securities Corporation, a Delaware corporation, or 
any successor thereto. 

"Documents" has the meaning given such term in Section 2.01(a)(x) herein. 

"Event of Default" means any event of default specified in Section 5.01 of this Insurance 
Agreement. 

"Final Offering Document" means the Prospectus, dated May 2, 2005, as supplemented 
by the final prospectus supplement (the "Prospectus Supplement"), dated December 13, 2005, in 
respect of the Offered Certificates. 

"Financial Statements" means, with respect to RFC, the consolidated statements of 
financial condition as of December 31, 2003 and December 31, 2004 and the statements of 
operations, stockholders' equity and cash flows for each of the years in the three-year period 
ended December 31, 2004 and the notes thereto and the unaudited statement of financial 
condition of RFC as of September 30, 2005 and the related unaudited statements of operations, 
stockholders' equity and cash flows for the portion of the fiscal year then ended .. 

"Holder'' has the meanings given such term in the Policy. 

"Insurance Agreement" has the meaning given such term in the preamble hereof. 

"Insurer" means Financial Guaranty Insurance Company, or any successor thereto, as 
issuer of the Policy. 

"Insurer Information" means the information in the Preliminary Prospectus Supplement 
and the Prospectus Supplement under the captions ''The Certificate Insurer"- and "Description of 

- 2-
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FGIC-RASC 2005-EMX5 
Insurance Agreement 

the Certificates Description of the Financial Guaranty Insurance Policy'' and the financial 
statements of the Insurer referred to in and incorporated by reference into the Offering 
Documents as of December 31, 2004 and December 31, 2003 and for each of the years in the 
three-year period ended December 31, 2004, and the unaudited financial statements of the 
Insurer incorporated by reference in the Offering Documents as of September 30, 2005 and for 
the three-month and nine-month periods ended September 30, 2005 and 2004. 

"Investment Company Act" means the Investment Company Act of 1940, including, 
unless the context otherwise requires, the rules and regulations thereunder, as amended from 
time to time. 

"Late Payment Rate" means the lesser of (a) the greater of (i) the per annum rate of 
interest publicly announced from time to time by Citibank, N.A. as its prime or base lending rate 
(any change in such rate of interest to be effective on the date such change is announced by 
Citibank, N.A.), and (ii) the then applicable highest rate of interest on the Class A Certificates 
and (b) the maximum rate permissible under applicable usury or similar laws limiting interest 
rates. The Late Payment Rate shall be computed on the basis of the actual number of days 
elapsed over a year of 360 days. 

"Material Adverse Change" means, in respect of any Person, a material adverse change in 
the ability of such Person to perform its obligations under any of the Operative Documents, 
including any material adverse change in the business, financial condition, results of operations 
or properties of such Person on a consolidated basis with its subsidiaries that might have such 
effect. References herein to a Material Adverse Change that do not refer to a particular Person 
mean a Material Adverse Change with respect to either ofRFC or the Depositor. 

"Moody's" means Moody's Investors Service, Inc., and any successor thereto. 

"Mortgage Loans" means the mortgage loans included in the Trust Fund. 

"Offered Certificates" means the Home Equity Mortgage Asset-Backed Pass-Through 
Certificates, Series 2005-EMX5, Class A Certificates. 

"Offering Document" means any of the Preliminary Offering Document, the Final 
Offering Document (each as further supplemented by any subsequent amendment or supplement 
thereto), and any other offering document in respect of the Certificates that makes reference to 
the Policy; provided, however, the term "Offering Document" not include any Computational 
Materials. 

"Operative Documents" means this Insurance Agreement, the Certificates, the 
Assignment Agreement, the Custodial Agreement and the Pooling and Servicing Agreement. 

''Person" means an individual, joint stock company, trust, unincorporated association, 
joint venture, corporation, business or owner trust, partnership or other organization or entity 
(whether governmental or private). 

-3-
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FGIC-RASC 2005-EMXS 
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"Policy" means the Financial Guaranty Insurance Policy, No. 05030153, together with all 
endorsements thereto, issued by the Insurer in favor of the Trustee, for the benefit of the Holders 
of the Class A Certificates. 

"Pooling and Servicing Agreement" has the meaning set forth in the recitals to this 
Insurance Agreement. 

"Preliminary Offering Document" means the Prospectus, dated May 2, 2005, as 
supplemented by the preliminary prospectus supplement (the "Preliminary Prospectus 
Supplement''), dated December 6, 2005, in respect of the Offered Certificates. 

"Premium" means the premium payable in accordance with the Policy, which shall be 
payable on each Payment Date in arrears in an amount equal to (A) on the first Distribution Date, 
an amount calculated by multiplying the Premium Percentage converted to a daily rate by the 
aggregate initial Certificate Principal Balance of the related Class A Certificates for the number 
of days from and including the Closing Date to but excluding the first Distribution Date, and (B) 
for subsequent Distribution Dates, one twelfth of the product of (i) the Premium Percentage and 
(ii) the aggregate Certificate Principal Balance of the related Certificates on the previous 
Distribution Date (after giving effect to any distributions of principal to be made on such 
previous Distribution Date). 

"Premium Percentage" shall mean twenty (20) basis points per annum. 

"RFC" means Residential Funding Corporation, a Delaware corporation, as Master 
Servicer under the Pooling and Servicing Agreement, and includes any successor Master 
Servicer. 

"S&P" means Standard & Poor's, a division of The McGraw-Hill Companies, Inc., and 
any successor thereto. 

"Securities Act" means the Securities Act of 1933, including, unless the context 
otherwise requires, the rules and regulations thereunder, as amended from time to time. 

"Securities Exchange Act" means the Securities Exchange Act of 1934, including, unless 
the context otherwise requires, the rules and regulations thereunder, as amended from time to 
time. 

"Shortfall Event" means, on any Distribution Date after the first Distribution Date on 
which the Overcollateralization Amount is equal to or greater than the Required 
Overcollateralization Amount, the failure of the Overcollateralization Amount to be equal to or 
greater than 85% of the Required Overcollateralization Amount. 

"Transaction" means the transactions contemplated by the Operative Documents, 
including the transactions described in the Offering Documents. 

"Trust" means the trust created pursuant to the terms of the Pooling and Servicing 
Agreement. 

-4-
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FGIC-RASC 2005-EMXS 
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"Trust Fund" has the meaning given such term in the Pooling and Servicing Agreement. 

"Underwriter" means Residential Funding Securities Corporation. 

"Underwriting Agreement" means the Underwriting Agreement, dated December 13, 
2005 between the Underwriter and the Depositor with respect to the Offered Certificates, as 
amended, modified or supplemented from time to time. 

Section 1.02. Other Definitional Provisions. 

The words "hereof," "herein" and "hereunder" and words of similar import when used in 
this Insurance Agreement shall refer to this Insurance Agreement as a whole and not to any 
particular provision of this Insurance Agreement. Section, subsection, Schedule and Exhibit 
references are to this Insurance Agreement unless otherwise specified. The meanings given to 
terms defined herein shall be equally applicable to both the singular and plural forms of such 
terms. The words "include" and "including" shall be deemed to be followed by the phrase 
"without limitation." 

ARTICLE II
REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 2.01. Representations and Warranties. 

(a) Representgtions and Warranties of RFC and the Depositor. Each of RFC, in its 
capacity as Master Servicer, and the Depositor represents and warrants as of the Closing Date, as 
follows: 

(i) Due Organization and Qualification. It is a corporation duly organized, 
validly existing and in good standing under the laws of the jurisdiction of its 
incorporation. It is duly qualified to do business, is in good standing and has obtained all 
necessary licenses, permits, charters, registrations and approvals (together, "approvals") 
necessary for the conduct of its business as currently conducted and as described in the 
Offering Documents and the performance of its obligations under the Operative 
Documents to which it is a party in each jurisdiction in which the failure to be so 
qualified or to obtain such approvals would render any Operative Document to which it is 
a party unenforceable in any material respect or would result in a Material Adverse 
Change. 

(ii) Power and Authority. It has all necessary power and authority to conduct 
its business as currently conducted and as described in the Offering Documents, to 
execute, deliver and to perform its obligations under, the Operative Documents to which 
it is a party and to consummate the Transaction. 

(iii) Due Authorization. The execution, delivery and performance of the 
Operative Documents to which it is a party have been duly authorized by all necessary 
actions and does not require any additional approvals or consents, or other action by or 
any notice to or filing with any Person, including any governmental entity or any of its 
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stockholders or beneficial owners, as applicable, which it has not previously obtained or 
given. 

(iv) Noncontravention. Its execution and delivery of the Operative Documents 
to which it is a party, the consummation of the Transaction and the satisfaction of the 
terms and conditions of the Operative Documents do not and will not: 

(1) conflict with or result in any breach or violation of any provision 
of its organizational documents or any law, rule, regulation, order, writ, judgment, 
injunction, decree, determination or award currently in effect having applicability 
to it or any of its material properties, including regulations issued by any 
administrative agency or other governmental authority having supervisory powers 
over it, which conflict, breach or violation reasonably could be expected to result 
in a Material Adverse Change; 

(2) constitute a default by it under, result in the acceleration of any of 
its obligations under, or breach any provision of, any loan agreement, mortgage, 
indenture or other agreement or instrument to which it is a party or by which any 
of its properties is or may be bound or affected, which default, acceleration or 
breach reasonably could be expected to result in a Material Adverse Change; or 

(3) result in or require the creation of any lien upon or in respect of 
any of its assets, which lien reasonably could be expected to result in a Material 
Adverse Change, except as otherwise contemplated by the Operative Documents. 

(v) Legal Proceedings. There is no action, proceeding or investigation by or 
before any court, governmental or administrative agency or arbitrator against or affecting 
it or any of its subsidiaries, or any properties or rights of itself or any of its subsidiaries, 
or any of the Mortgage Loans, either pending or, to its knowledge after reasonable 
inquiry, threatened, that could, if decided adversely to it or any such subsidiary, result in 
a Material Adverse Change. 

(vi) Valid and Binding Obligations. The Operative Documents to which it is a 
party, when executed and delivered by itself and the other parties thereto, will constitute 
its legal, valid and binding obligations, enforceable in accordance with their respective 
terms, except as such enforceability may be limited by bankruptcy, insolvency, 
reorganization, moratorium or other similar laws affecting creditors' rights generally and 
general equitable principles and public policy considerations as to rights of 
indemnification for violations of federal securities laws. The Class A Certificates, when 
executed, authenticated and delivered in accordance with the Pooling and Servicing 
Agreement, will be validly issued and outstanding and entitled to the benefits of the 
Pooling and Servicing Agreement. So long as no Insurer Default shall have occurred and 
continued beyond any grace period applicable thereto, it will not at any time in the future 
deny that the Operative Documents to which it is a party constitute its legal, valid and 
binding obligations. 

-6-
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(vii) Financial Statements. RFC has furnished copies of its Financial 
Statements to the Insurer, (1) those Financial Statements: (i) are, as of the dates and for 
the periods referred to therein, complete and correct in all material respects, (ii) present 
fairly its financial condition and results of operations as of the dates and for the periods 
indicated and (iii) have been prepared in accordance with generally accepted accounting 
principles consistently applied, except as noted therein (subject as to interim statements 
to normal year-end adjustments) and (2) since the date of the most recent of those 
Financial Statements, there has been no Material Adverse Change in respect ofRFC. 

(viii) [RESERVED]. 

(ix) Taxes. It has filed prior to the date hereof all federal and state tax returns 
it is required to have filed, and has paid all taxes, including any assessments received by 
it that are not being contested in good faith, to the extent that such taxes have become 
due, except with respect to any failures to file or pay that, individually or in the 
aggregate, will not result in a Material Adverse Change. 

(x) . Accuracy of Information. None of the Operative Documents nor any other 
material information relating to the Mortgage Loans, the operations of RFC or the 
Depositor or the financial condition of RFC or the Depositor (collectively, the 
"Documents"), as amended, supplemented or superseded, furnished to the Insurer in 
writing or in electronic form by RFC or the Depositor, including the Offering Documents 
(other than the Insurer Information) contains any statement of a material fact which was 
untrue or misleading in any material respect when made. It has no knowledge of any 
circumstances that could reasonably be expected to cause a Material Adverse Change. 
Since the furnishing of the Documents, there has been no change nor any development or 
event involving a prospective change known to RFC or the Depositor that would render 
any of the Documents untrue or misleading in any material respect. 

(xi) Compliance wzth Securities Laws. The offering and sale of the Class A 
Certificates complies in all materi-al respects with all requirements of law, including the 
registration requirements of the Securities Act and any other applicable securities laws. 
The Offering Documents do not contain any untrue statement of a material fact and do 
not omit to state a material fact necessary to make the statements made therein, in light of 
the circumstances under which they were made, not misleading; provided, however, that 
no representation is made with respect to the Insurer Information. The offering of the 
Class A Certificates has not been and will not be in violation of the Securities Act or any 
other federal or state securities laws. 

(xii) Operative Documents. Each of the representations and warranties ofRFC 
and the Depositor contained in the applicable Operative Documents and the Underwriting 
Agreement "is true and correct in all material respects; provided, however, that the remedy 
for any breach of a representation and warranty of RFC in Section 4 of the Assignment 
Agreement and the remedy with respect to any defective Mortgage Loan or any Mortgage 
Loan as to which there has been a breach of a representation or warranty under Section 4 
or Section 5 of the Assignment Agreement shall be limited to the remedies specified in 
the Assignment Agreement. · 

-7-
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(xiii) Solvency; Fraudulent Conveyance. It is solvent, and will not be rendered 
insolvent by the Transaction. After giving effect to the Transaction, it will not be left 
with an unreasonably small amount of capital with which to engage in the ordinary 
course of its business. It does not intend to incur, and does not believe that it has 
incurred, debts beyond its ability to pay as they mature. It does not contemplate the 
commencement of insolvency, liquidation or consolidation proceedings or the 
appointment of a receiver, liquidator, conservator, trustee or similar official in respect of 
RFC or the Depositor or any of their respective assets. The amount of consideration it 
will receive upon the sale of the Mortgage Loans or the Class A Certificates, as 
applicable, pursuant to the terms and conditions of the related Operative Documents 
constitutes reasonably equivalent value and fair consideration for the Mortgage Loans or 
the Class A Certificates, as the case may be. It is not entering into the Operative 
Documents, or transferring any of its assets in connection with the Transaction, with any 
intent to hinder, delay or defraud any of its creditors. 

(xiv) Accounting Treatment. RFC will treat the transfer of the Mortgage Loans 
pursuant to the Assignment Agreement as a financing in accordance with generally 
accepted accounting principles. 

(b) Representations and Warranties of the Trustee. The Trustee represents and 
warrants as of the Closing Date, as follows and covenants with the other parties hereto as 
follows: 

(i) Due Organization and Qualification. The Trustee is duly organized, 
existing and authorized to engage in the business of banking as a national banking 
association. 

(ii) Due Authorization. The Trustee has full power, authority and right to 
execute, deliver and perform the Operative Documents to which it is a party, and has 
taken all necessary steps to authorize the execution, delivery and performance by it of the 
Operative Documents to which it is a party. 

(iii) Due Execution. The Operative Documents to which the Trustee is a party 
have been duly executed and delivered by the Trustee. 

Section 2.02. Affirmative Covenants of RFC and the Depositor. 

Each of RFC and the Depositor hereby agrees that during the term of this Insurance 
Agreement, it will comply with the following covenants, unless the Insurer shall otherwise 
expressly conse1;1t in writing: 

(a) Compliance With Agreements and Applicable Laws. It shall comply in all 
material respects with the terms and conditions of and perform its obligations under the 
Operative Documents to which it is a party and shall comply with all requirements of any law, 
rule or regulation applicable to it in all circumstances where non-compliance reasonably could be 
expected to result in a Material Adverse Change. 

- 8-
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(b) Existence. Except in the case of a merger or other business combination that is 
consummated in compliance with the Operative Documents, it will at all times (i) maintain its 
existence as a corporation or a statutory trust, (ii) be duly organized under the laws of its 
jurisdiction of incorporation or organization and duly qualified and duly authorized (as described 
in subsections 2.01(a), (b) and (c) hereof) and (iii) conduct its business in accordance with the 
terms of its organizational documents. · 

(c) Financial Statements; Accountants' Reports; Other Information. It shall keep or 
cause to be kept, in reasonable detail, books and records of account of its assets and business 
relating to the Transaction. RFC will furnish or cause to be furnished to the Insurer: 

(i) Annual Financial Statements. As soon as available, and in any event 
within 120 days after the close of each fiscal year, the audited consolidated statement of 
financial condition for RFC and its subsidiaries as of the end of such fiscal year of RFC 
and the related audited consolidated statements of operations, stockholders' equity and 
cash flows for such fiscal year, all in reasonable detail and stating in comparative form 
the respective figures for the corresponding date and period in the preceding fiscal year, 
prepared in accordance with generally accepted accounting principles, consistently 
applied, and accompanied by the audit opinion ofRFC's independent accountants (which 
shall be a nationally recognized independent public accounting firm or otherwise 
acceptable to the Insurer) and by a certificate relating to such statements equivalent to the 
certificate required by Section 2.02(a)(ii). 

(ii) Quarterly Financial Statements. Upon the reasonable request of the 
Insurer, and as soon as reasonably practicable, the unaudited consolidated statement of 
financial condition of RFC and its subsidiaries as of the end of the first three quarters of 
each fiscal year of RFC and the related unaudited consolidated statements of operations, 
stockholders' equity and cash flows for the portion of the fiscal year then ended, all in 
reasonable detail and stating in comparative form the respective figures for the 
corresponding date and period in the preceding fiscal year, prepared in accordance with 
generally accepted accounting principles consistently applied (subject to normal year-end 
adjustments); each delivery of quarterly financial statements shall be accompanied by a 
certificate of one (or more) corporate officers stating that the quarterly financial 
statements are correct in all material respects and present fairly the financial condition 
and results of operations of RFC and its subsidiaries as of the dates and for the periods 
indicated, in accordance with generally accepted accounting principles consistently 
applied (subject to normal year-end adjustments). 

(iii) Initial Report. On or before the Closing Date, a copy of the magnetic tape 
or Mortgage Loan Schedule in the form of an electronic database or spreadsheet file, 
using database or sp,readsheet software that is readily available to the Insurer, to be 
delivered to the Trustee on the Closing Date setting forth, as to each Mortgage Loan, the 
information required under the definition of "Mortgage Loan Schedule" in the Pooling 
and Servicing Agreement, and on each Distribution Date, RFC will ensure that updated 
Mortgage Loan data is available to the Insurer on RFC's or the Depositor:'s internet 
website, including changes to information discovered to have been in9orrect. 
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(iv) Servicing Reports. Promptly upon receipt thereof, copies of all schedules, 
financial statements or other similar reports delivered to or by RFC, the Depositor or the 
Trustee pursuant to the terms of any of the Operative Documents, including all reports 
provided to either the Trustee or any Holder pursuant to the Pooling and Servicing 
Agreement. 

(v) Other Information. (A) Promptly upon request, such other data as the 
Insurer may reasonably request relating to the Mortgage Loans, the servicing of the 
Mortgage Loans (including, without limitation, a detailed accounting on a loan-by-loan 
basis as to amounts advanced-by, sold, pledged or assigned to, and reimbursed to any 
Advancing Person), the Transaction or the ability of any of RFC or the Depositor to 
perform its obligations under the Operative Documents, and (B) all information required 
to be furnished to the Trustee or the Holders, as the case may be. 

All financial statements specified in clauses (i) and (ii) of this subsection (c) will be 
furnished in consolidated form for RFC and all its subsidiaries in the event that RFC consolidates 
its fmancial statements with its subsidiaries. To the extent available, the information supplied 
pursuant to clauses (iii), (iv) or (v) will be in Excel or Word format or another form of an 
electronic data file accessible by the Insurer by means of standard application software. 

(d) [RESERVED]. 

(e) Access to Records; Discussions with Officers and Accountants. On an annual 
basis, or at any time when a Shortfall Event shall have occurred and be continuing, upon the 
reasonable request of the Insurer, it will permit the Insurer or its authorized agents, or cause the 
Insurer or its authorized agents to be permitted: 

(i) to inspect the books and records of RFC or the Depositor as they may 
relate to the Class A Certificates, its respective obligations under the Operative 
Documents to which it is a party and the Transaction (including, without limitation, 
access to information reasonably required for purposes of complying with F ASB 
Financial Interpretation No. 46; provided that the Insurer will maintain confidentiality 
with respect to such information in accordance with its internal policies); 

(ii) to discuss the affairs, finances and accounts of RFC or the Depositor as 
they relate to the Mortgage Loans, the Transaction or the ability to perform their 
respective obligations under the Operative Documents with a Servicing Officer, in the 
case ofRFC, or its responsible officers and employees, in the case of the Depositor; and 

(iii) if the Insurer reasonably believes that a Material Adverse Change may 
have occurred and with RFC's consent, which consent shall not be unreasonably withheld 
or delayed, to discuss the affairs, finances arid·accounts ofRFC or the-Depositor with the 
independent accountants of such Person; provided, however, that officers of RFC shall 
have the right to be present during such discussions. 

In addition, if requested by the Insurer, on an annual basis, or otherwise when reasonably 
requested by the Insurer, RFC will (x) cause the Custodian to deliver to the Insurer an updated 
certification, in the form of the "Interim Certification" required under the Custody Agreement, 
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with an exceptions list attached thereto, to enable the Insurer to track the progress of recording of 
Mortgages and Assignments with respect to the Mortgage Loans, and (y) use its reasonable best 
efforts to cause the Insurer or its authorized agents to be permitted to inspect the books and 
records of any Subservicer as they may relate to the Mortgage Loans or its servicing operation 
relating thereto and to discuss the affairs, finances and accounts of such Subservicer as they 
relate to the Mortgage Loans or its ability to perform its respective obligations under the related 
subservicing agreement with its responsible officers and employees. 

Such inspections and discussions shall be conducted during normal business hours and 
shall not unreasonably disrupt the business of RFC or the Depositor, and no such inspections or 
discussions shall be commenced more frequently than three times in any twelve month period 
and each shall be concluded within a reasonable period of time after commencement. The books 
and records of RFC or the Depositor shall be maintained at the address of RFC designated herein 
for receipt of notices, except to the extent that RFC shall otherwise advise the parties hereto in 
writing. 

(f) Notice of Material Events. It will promptly inform the Insurer in writing of the 
occurrence of any of the following: 

(i) the submission of any claim or the initiation or threat of any legal process, 
litigation or administrative or judicial investigation, or the initiation of any proceeding or 
disciplinary proceeding by or against it that (A) it is required to disclose to the 
Commission (or that it would be required to disclose to the Commission if the 
Certificates were registered under the Securities Exchange Act and its reporting 
obligations under the Securities Exchange Act were not suspended) or to its shareholders 
or beneficial owners that relates to the Mortgage Loans, the Transaction or RFC' s or the 
Depositor's ability to perform its obligations under any Operative Documents or (B) 
could result in a Material Adverse Change; 

(ii) the promulgation by any governmental agency of any proposed or fmal 
rule (but only if it has actual knowledge thereof) which would likely result in a Material 
Adverse Change; 

(iii) any change in its jurisdiction of organization; 

(iv) the occurrence of any Default or Event of Default or any Material Adverse 
Change; 

(v) the commencement of any proceedings with respect to RFC or the 
Depositor under any applicable bankruptcy, reorganization, liquidation, rehabilitation, 
insolvency or other similar law now or hereafter in effect or of any proceeding in which a 
'receiver, liquidator, -conservator, trustee or similar official shall have been, or may be, 
appointed or requested for it or any of its assets; or 

(vi) the receipt by RFC or the Depositor of notice that (A) it is being placed 
under regulatory supervision, (B) any license, permit, charter, registration or approval 
materially necessary for the conduct of its business is to be, or may be, suspended or 
revoked or (C) it is to cease and desist any practice, procedure or policy it employs in the 
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conduct of its business, and such suspension, revocation or cessation may reasonably be 
expected to result in a Material Adverse Change. 

(g) Financing Statements and Further Assurances. It will file all necessary financing 
statements or other instruments, and any amendments or continuation statements relating thereto, 
necessary to be kept and filed in such manner and in such places as may be required by law to 
preserve and protect fully the interest of the Trustee in the Trust Fund. Upon the reasonable 
request of the Insurer, from time to time, it will execute, acknowledge and deliver, or cause to be 
executed, acknowledged and delivered, within ten days of such request, such amendments hereto 
and such further instruments, and will take or cause to be taken such further action, as may be 
reasonably necessary to effectuate the intention, performance and provisions of the Operative 
Documents. 

(h) Maintenance of Licenses. Each of RFC and the Depositor and any successors 
thereof, has and shall maintain all licenses, permits, charters and registrations the loss or 
suspension of which, or the failure to hold which, could reasonably be expected to result in a 
Material Adverse Change. 

(i) Retirement of Class A Certificates. RFC and the Depositor shall instruct the 
Trustee upon a retirement or other payment of all of the Class A Certificates, to surrender the 
Policy to the Insurer for cancellation. 

(j) Rating Agencies. It and any of its successors will cooperate with S&P and 
Moody's in connection with any review of the Transaction that may be undertaken by S&P and 
Moody's after the date hereof. 

(k) Third-Party Beneficiary. It agrees that the Insurer shall have all rights provided to 
the Certificate Insurer in the Operative Documents and that the Insurer will constitute a third
party beneficiary with respect to such rights in respect of the Operative Documents and hereby 
incorporates and restates its representations, warranties and covenants as set forth therein for the 
benefit of the Insurer; provided, however, that the remedy for any breach of a representation and 
warranty of RFC in Section 4 of the Assignment Agreement and the remedy with respect to any 
defective Mortgage Loan or any Mortgage Loan as to which there has been a breach of a 
representation or warranty under Section 4 or 5 of the Assignment Agreement shall be limited to 
the remedies specified in the Assignment Agreement. 

(1) Servicing of Mortgage Loans. All Mortgage Loans will be serviced in all material 
respects in compliance with the Pooling and Servicing Agreement. 

(m) Due Diligence. If in the Insurer's reasonable judgment circumstances so warrant, 
based on the performance of the Transaction, the Insurer shall have the right, so long as the Class 
A Certificates remain outstanding, to conduct reviews of RFG's practices as Master -servicer 
through reviews of the Mortgage Loans, reappraisals of Mortgaged Properties and reviews of 
servicing practices, at the Insurer's expense and in a reasonable manner convenient to both RFC 
and the Insurer. This due diligence right is in addition to the access provided and the other rights 
provided for in Section 2.02(e) of this Insurance Agreement. 
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(n) Closing Documents; Post Closing Matters. The Depositor shall cause to be 
delivered as soon as possible (but in no event later than 120 days of the Closing Date) two 
closing sets to the Insurer and one closing set to its counsel, which closing sets may be delivered 
in electronic form and shall include execution copies of each of the Operative Documents other 
than the Certificates. 

( o) Disclosure Document. Upon the written direction of the Insurer prior to the 
delivery of any Offering Document, each Offering Document delivered with respect to the Class 
A Certificates shall clearly disclose that the Policy is not covered by the property/casualty 
insurance security fund specified in Article 76 ofthe New York Insurance Law. 

Section 2.03. Negative Covenants ofRFC and the Depositor. 

Each of RFC and the Depositor hereby agrees that during the term of this Insurance 
Agreement it will comply with the following covenants, unless the Insurer shall otherwise 
expressly consent in writing: 

(a) Impairment of Rights. It will not take any action, or fail to take any action, if such 
action or failure to take action may result in a material·adverse change as described in clause (i) 
of the definition of Material Adverse Change, or interfere in any material respect with the 
enforcement of any rights of the Insurer under or with respect to any of the Operative 
Documents. It will give the Insurer written notice when any event, action or, to its knowledge, 
omission to act, may result in a material adverse change as described in the definition of Material 
Adverse Change, on the earlier of: (i) the date upon which any publicly available filing or 
release is made with respect to such event, action or omission to act and (ii) promptly prior to the 
date of occurrence of such event, action or failure to act or, if such notice cannot be given at or 
before such time, as soon as possible thereafter. It will furnish to the Insurer all information 
reasonably requested by it that is necessary to demonstrate compliance with this paragraph. 

(b) Waiver, Amendments, Etc. Except as provided in and in accordance with the 
Operative Documents, it will not modify, waive or amend, or consent to any modification, 
waiver or amendment of, any of the terms, provisions or conditions of the Operative Documents 
to which it is a party (other than any amendment to an Offering Document required by law) 
without the prior written consent of the Insurer thereto, which consent shall not be umeasonably 
withheld, conditioned or delayed. 

Section 2.04. Representations, Warranties and Covenants of the Insurer. 

The Insurer represents, warrants and covenants to each of RFC, the Depositor and the 
Trustee as follows: 

. ·· (a) Organizatian- and Licensing, The Insurer is duly incorporated, validly existing 
and in good standing New York as a stock insurance company duly qualified to conduct an 
insurance business in any jurisdiction where qualification may be necessary to accomplish the 
Transaction. 
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(b) Corporate Power. The Insurer has the corporate power and authority to issue the 
Policy and execute and. deliver this Insurance Agreement and to perform all of its obligations 
hereunder and thereunder. 

(c) Authorization; Approvals. Proceedings legally required for the issuance and 
execution ofthe Policy and the execution, delivery and performance of this Insurance Agreement 
have been taken and licenses, orders, consents or other authorizations or approvals of any 
governmental boards or bodies legally required for the enforceability of the Policy and the 
conduct by the Insurer of the business and activities contemplated by the Transaction have been 
obtained; any proceedings not taken and any licenses, authorizations or approvals not obtained 
are not material to the enforceability of the Policy. 

(d) Enforceability. The Policy, when issued, and this Insurance Agreement, will 
constitute a legal, valid and binding obligation of the Insurer, enforceable in accordance with its 
terms, subject to bankruptcy, insolvency, reorganization, moratorium, receivership and other 
similar laws affecting creditors' rights generally and to general principles of equity and subject to 
principles of public policy limiting the right to enforce the indemnification provisions contained 
therein and herein, insofar as such provisions relate to indemnification for liabilities arising 
under federal securities laws. 

(e) Financial Information. The balance sheet ofthe Insurer as ofDecember 31,2002, 
and the related statements of income, stockholder's equity and cash flows for those years, and 
the accompanying notes, together with an opinion thereon of KPMG LLP, independent certified 
public accountants, a copy of which is incorporated by reference into the registration statement 
relating to the Offering Documents, fairly present in all material respects the financial condition 
of the Insurer as of such dates and for the periods covered by such statements in accordance with 
generally accepted accounting principles consistently applied. The balance sheets of the Insurer 
as of December 31, 2003 and December 31, 2004, and for the year ended December 31, 2004 
and the periods from December 18, 2003 through December 31, 2003, and from January 1, 2003 
through December 17, 2003, and the related statements of income and cash flows for the periods, 
and the accompanying footnotes, together with an opinion thereon of Ernst & Young LLP, 
independent auditors, a copy of which is incorporated by reference into the registration statement 
relating to the Offering Documents, present fairly in all material respects the financial condition 
of the Insurer as of such dates and for the periods covered by such statements in accordance with 
generally accepted accounting principles consistently applied. The unaudited balance sheet of 
the Insurer as of September 30, 2005 and the related statements of income for the three-month 
and nine-month periods ended September 30, 2005 and September 30, 2004, and the related 
statements of cash flows for the nine-month periods ended September 30, 2005 and September 
30, 2004, and the accompanying footnotes, a copy of which is incorporated by reference into the 
registration statement relating to the Offering Documents, present fairly in all material respects 
the financial condition of the Insurer as of such dates and for the p~riods 90vered by such. 
statements in accordance with generally accepted accounting principles ·consistently applied. 
Since September 30, 2005, there has been no material change in such financial condition of the 
Insurer that would materially and adversely affect its ability to perform its obligations under the 
Policy. 
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(f) Insurer Information. The Insurer Information is true and correct in all material 
respects and does not contain any untrue statement of a material fact. 

(g) No Litigation. There are no actions, suits, proceedings or investigations pending 
or, to the best of the Insurer's knowledge, threatened against it at law or in equity or before or by 
any court, governmental agency, board or commission or any arbitrator which, if decided 
adversely, would materially and adversely affect its ability to perform its obligations under the 
Policy or this Insurance Agreement. 

(h) Confidential Information. The Insurer agrees that it shall comply with the terms 
of the Confidentiality Agreement dated September 4, 2000, between RFC and the Insurer. 

(i) Compliance with Law, Etc. No practice, procedure or policy employed, or 
proposed to be employed, by the Insurer in the conduct of its business violates any law, 
regulation, judgment, agreement, order or decree applicable to the Insurer that, if enforced, could 
result in a Material Adverse Change with respect to the Insurer. 

ARTICLE III 
THE POLICY; REIMBURSEMENT 

Section 3.01. Issuance of the Policy. 

The Insurer agrees to issue the Policy on the Closing Date subject to satisfaction of the 
conditions precedent set forth below on or prior to the Closing Date: 

(a) [RESERVED]; 

(b) Operative Documents. The Insurer shall have received a copy of each of the 
Operative Documents, in form and substance reasonably satisfactory to the Insurer, duly 
authorized, executed and delivered by each party thereto; 

(c) [RESERVED]; 

(d) Representations and Warranties. The representations andwarranties ofRFC and 
the Depositor made as of the Closing Date and set forth or incorporated by reference in this 
Insurance Agreement shall be true and correct on and as of the Closing Date as if made on the 
Closing Date; 

(e) Opinions of Counsel. The law firm of Orrick, Herrington & Sutcliffe LLP shall 
have delivered its opinion or opinions of counsel substantially in the form previously reviewed 
by and found acceptable by the Insurer's counsel; the Insurer shall have received such other 
opinions_ of couns~l, addressed _to_the Insurer_ and in form and substance acceptable to the Insurer, 
addressing such other matters as the Insurer may reasonably request; 

(f) [RESERVED]; 

(g) No Litigation, Etc. No suit, action or other proceeding, investigation or 
injunction, or final judgment relating thereto, shall be pending or threatened before any court, 
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governmental or administrative agency or arbitrator in which it is sought to restrain or prohibit or 
to obtain damages or other relief in connection with any of the Operative Documents or the 
consummation of the Transaction; 

(h) Legality. No statute, rule, regulation or order shall have been enacted, entered or 
deemed applicable by any government or governmental or administrative agency or court that 
would make the Transaction illegal or otherwise prevent the consummation thereof; 

(i) Satisfaction of Conditions of the Underwriting Agreement. All conditions in the 
Underwriting Agreement relating to the Underwriters' obligation to purchase the Offered 
Certificates shall have been satisfied, unless waived by the Underwriters and approved by the 
Insurer; 

G) Issuance of Ratings. The Insurer shall have received confirmation that (i) the 
Class A Certificates are rated at least "BBB+" by S&P and at least "Baal" by Moody's, without 
regard to the Policy, and (ii) the Class A Certificates, when issued, will be rated "AAA" by S&P 
and "Aaa" by Moody's; 

(k) No Default. No Default or Event of Default shall have occurred; 

(1) Satisfactory Documentation. The Insurer and its counsel shall have reasonably 
determined that all documents, certificates and opinions to be delivered in connection with the 
Class A Certificates conform to the terms of the Pooling and Servicing Agreement and this 
Insurance Agreement and the descriptions thereof in the Offering Documents. 

Section 3.02. Payment of Fees and Premium. 

(a) Legal, Accounting and Due Diligence Fees. RFC shall pay or cause to be paid to 
the Insurer, at the Closing Date, legal fees, due diligence expenses and accounting fees incurred 
by the Insurer in connection with the issuance ofthe Policy in an amount equal to $41,000. 

(b) Premium. 

(i) In consideration of the issuance by the Insurer of the Policy, the Insurer 
shall be entitled to receive the Premium with respect to that Policy, in the amount set 
forth herein, as and when due and from the funds specified by Section 4.02 of the Pooling 
and Servicing Agreement. 

(ii) The Premiums paid under the Pooling and Servicing Agreement shall be 
nonrefundable without regard to whether the Insurer makes any payment under any 
Policy or any other circumstances relating to the Class A Certificates or provision being 
made for payment of the Class A Certificates prior to maturity. 

(c) Rating Agency Fees. RFC shall promptly pay the initial fees of S&P and 
Moody's with respect to the Class A Certificates and the transaction following receipt of a 
statement with respect thereto. All periodic and subsequent fees of S&P or Moody's with 
respect to, and directly allocable to, the Class A Certificates shall be for the ~ccount of, and shall 
be billed to, RFC. The fees for any other rating agency shall be paid by the party requesting such 
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other agency's rating unless such other agency is a substitute for S&P or Moody's in the event 
that S&P or Moody's is no longer rating the Class A Certificates, in which case the fees for such 
agency shall be paid by RFC. 

Section 3.03. Reimbursement Obligation. 

(a) As and when due in accordance with and from the funds specified in Section 4.02 
of the Pooling and Servicing Agreement, the Insurer shall be entitled to reimbursement for any 
payment made by the Insurer under the Policy, which reimbursement shall be due and payable on 
the date that any amount is paid under the Policy, in an amount equal to the amount to be so paid 
and all amounts previously paid that remain unreimbursed, together with interest on any and all 
such amounts remaining unreimbursed (to the extent permitted by law, if in respect of any 
unreimbursed amounts representing interest) from the date such amounts became due until paid 
in full (after as well as before judgment), at a rate of interest equal to the Late Payment Rate. 

(b) Anything in Sections 2.01(1) and 3.03(a) hereof or in any Operative Document to 
the contrary notwithstanding, the Insurer shall be entitled to full reimbursement from RFC for (i) 
any payment made under the Policy arising as a: result of RFC's failure to substitute for or 
deposit an amount in respect of any defective Mortgage Loan as required pursuant to Section 4 
and Section 5 of the Assignment Agreement, together with interest on any and all such amounts 
remaining unreimbursed (to the extent permitted by law, if in respect of any such unreimbursed 
amounts representing interest) from the date such amounts became due until paid in full (after as 
well as before judgm,ent), at a rate of interest equal to the Late Payment Rate, and (ii) any 
payment made under the Policy arising as a result of RFC' s or the Depositor's failure to pay or 
deposit any amount required to be paid or deposited pursuant to the Operative Documents, 
together with interest on any and all such amounts remaining unreimbursed (to the extent 
permitted by law, if in respect of any such unreimbursed amounts representing interest) from the 
date such amounts became due until paid in full (after as well as before judgment), at a rate of 
interest equal to the Late Payment Rate. 

(c) RFC agrees to pay to the Insurer any and all reasonable charges, fees, costs and 
expenses that the Insurer may reasonably pay or incur, including reasonable attorneys' and 
accountants' fees and expenses, in connection with (i) the enforcement, defense or preservation 
of any rights in respect of any of the Operative Documents, including defending, monitoring or 
participating in any litigation or proceeding (including any insolvency proceeding in respect of 
any Transaction participant or any affiliate thereof) relating to any of the Operative Documents, 
any party to any of the Operative Documents (in its capacity as such a party) or the Transaction 
or (ii) any amendment, waiver or other action with respect to, or related to, any Operative 
Document, whether or not executed or completed. Provided that three Business Days written 
notice of the intended payment or incurrence shall have been given to RFC by the Insurer, such 
reimbursement shall be due on the dates on which such charges, fees, costs or expenses are paid . 
or incurred by the Insurer. 

(d) RFC agrees to pay to the Insurer interest (without duplication) on any and all 
amounts described in subsections 3.03(b), 3.03(c) and 3.03(e) and Sections 3.02 and 3.04 from 
the date such amounts become due or, in the case of subsection 3.03(c) ?r Section 3.04, are 
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incurred or paid by the fusurer until payment thereof in full (after as well as before judgment), at 
the Late Payment Rate. 

(e) RFC agrees to pay to the fusurer as follows: any payments made by the fusurer on 
behalf of, or advanced to, RFC or the Depositor including any amounts payable by RFC or the 
Depositor pursuant to any of the Operative Documents on the date any such payment is made or 
advanced by the fusurer. Notwithstanding the foregoing, in no event shall the fusurer have any 
recourse under this subsection against RFC or the Depositor with respect to any payments the 
Insurer has made in respect of principal or interest distributions on the Class A Certificates 
(except pursuant to Section 3.03(b) above). 

(f) The fusurer shall have no right to set-off payments to be made under the Policy 
against payments to be made to the fusurer by RFC or the Depositor (or any person or 
organization acting on their behalf), the Trustee or any Holder or any affiliate, officer or director 
of any of them. 

Section 3.04. Indemnification. 

(a) fu addition to any and all of the Insurer's rights of reimbursement, 
indemnification, subrogation and to any other rights of the fusurer pursuant hereto or under law 
or in equity, RFC and the Depositor agree to pay, and to protect, indemnify and save harmless, 
the fusurer and its officers, directors, shareholders, employees, agents and each Person, if any, 
who controls the fusurer within the meaning of either Section 15 of the Securities Act or Section 
20 of the Securities Exchange Act from and against, any and all claims, losses, liabilities 
(including penalties), actions, suits, judgments, demands, damages, costs or expenses (including 
reasonable fees and expenses of attorneys, consultants and auditors and reasonable costs of 
investigations) of any nature arising out of or relating to the breach by RFC or the Depositor of 
any of the representations or warranties contained in Section 2.01 or arising out of or relating to 
the transactions contemplated by the Operative Documents by reason of: 

(i) any omission or action (other than of or by the fusurer) in connection with 
the offering, issuance or delivery of the Offered Certificates by RFC, the Depositor or the 
Trustee, other than those covered by subparagraph (v) below; 

(ii) the misfeasance or malfeasance of, or gross negligence or theft committed 
by, any director, officer, employee or agent of RFC, the Depositor or the Trustee in 
connection with any Transaction arising from or relating to the Operative Documents; 

(iii) the violation by RFC or the Depositor of any federal or state law, rule or 
regulation, or any judgment, order or decree applicable to it, which violation reasonably 
could result in a material adverse change . as described in the definition of Material 
Adverse Change; 

(iv) the breach by RFC or the Depositor of any representation, warranty (other 
than a representation or warranty in respect of the Mortgage Loans contained in Section 4 
of the Assignment Agreement, or covenant under any of the Operative Documents or the 
occurrence, in respect of RFC or the Depositor, under any of the Operative Documents of 
any "event of default"; or 
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(v) any untrue statement or alleged untrue statement of a material fact 
contained in the Offering Documents or any omission or alleged omission to state therein 
a material fact required to be stated therein or necessary to make the statements therein, 
in light of the circumstances under which they were made, not misleading; provided, 
however, that this Section 3.04(a)(v) does not cover the Insurer Information. 

(b) The Insurer agrees to pay, and to protect, indemnify and save harmless, RFC and 
the Depositor and their respective officers, directors, shareholders, employees, agents and each 
Person, if any, who controls RFC and the Depositor within the meaning of either Section 15 of 
the Securities Act or Section 20 of the Securities Exchange Act from and against, any and all 
claims, losses, liabilities (including penalties), actions, suits, judgments, demands, damages, 
costs or expenses (including reasonable fees and expenses of attorneys, consultants and auditors 
and reasonable costs of investigations) of any nature arising out of or by reason of (i) any untrue 
statement or alleged untrue statement of a material fact contained in the Insurer Information or 
any omission or alleged omission to state in the Insurer Information a material fact required to be 
stated therein or necessary to make the statements therein, in light of the circumstances under 
which they were made, not misleading; (ii) any failure of the Insurer to make a payment required 
to be made under the Policy; or (iii) a breach of any of the representations and warranties of the 
Insurer contained in Section 2.04. -

(c) If any action or proceeding (including any governmental investigation) shall be 
brought or asserted against any Person (individually, an "Indemnified Party" and, collectively, 
the "Indemnified Parties") in respect of which the indemnity provided in Section 3.04(a) or (b) 
may be sought from RFC or the Depositor, on the one hand, or the Insurer, on the other (each, an 
"Indemnifying Party'') hereunder, each such Indemnified Party shall promptly notify the 
Indemnifying Party in writing, and the Indemnifying Party shall assume the defense thereof, 
including the employment of counsel reasonably satisfactory to the Indemnified Party and the 
payment of all expenses. The omission so to notify the Indemnifying Party will not relieve it 
from any liability which it may have to any Indemnified Party except to the extent the 
Indemnifying Party is prejudiced thereby. The Indemnified Party shall have the right to employ 
separate counsel in any such action and to participate in the defense thereof at the expense of the 
Indemnified Party; provided, however, that the fees and expenses of such separate counsel shall 
be at the expense of the Indemnifying Party if (i) the Indemnifying Party has agreed in writing to 
pay such fees and expenses, (ii) the Indemnifying Party shall have failed within a reasonable 
period of time to assume the defense of such action or proceeding and employ counsel 
reasonably satisfactory to the Indemnified Party in any such action or proceeding or (iii) the 
named parties to any such action or proceeding (including any impleaded parties) include both 
the Indemnified Party and the Indemnifying Party, and the Indemnified Party shall have been 
advised by counsel that there may be one or more legal defenses available to it which are 
different from or additional to those available to the Indemnifying Party (in which case, if the 
Indemnified Party notifies the Indemnifying Party in writing that it elects to employ separate 
counsel at the expense of the Indemnifying Party, the Indemnifying Party shall not have the right 
to assume the defense of such action or proceeding on behalf of such Indemnified Party, it being 
understood, however, that the Indemnifying Party shall not, in connection with any one such 
action or proceeding or separate but substantially similar or related actions or proceedings in the 
same jurisdiction arising out of the same general allegations or circumstances, be liable for the 
reasonable fees and expenses of more than one separate firm of attorneys at any time for the 

- 19-

12-12020-mg    Doc 2813-91    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 91  
  Pg 22 of 35



FGIC-RASC 2005-EMXS 
Insurance Agreement 

Indemnified Parties, which finn shall be designated in writing by the Indemnified Party and shall 
be reasonably satisfactory to the Indemnifying Party). The Indemnifying Party shall not be liable 
for any settlement of any such action or proceeding effected without its written consent, which 
consent shall not be unreasonably withheld, conditioned or delayed, but, if settled with its written 
consent, or if there is a final judgment for the plaintiff in any such action or proceeding with 
respect to which the Indemnifying Party shall have received notice in accordance with this 
subsection (c), the Indemnifying Party agrees to indemnify and hold the Indemnified Parties 
harmless from and against any loss or liability by reason of such settlement or judgment. 
Notwithstanding anything in this paragraph to the contrary, the consent of such Indemnified 
Party shall not be required if such settlement fully discharges, with prejudice against the plaintiff, 
the claim or action against such Indemnified Party. 

(d) To provide for just and equitable contribution if the indemnification provided by 
the Indemnifying Party is determined to be unavailable or insufficient to hold harmless any 
Indemnified Party (other than due to application of this Section), each Indemnifying Party shall 
contribute to the losses incurred by the Indemnified Party on the basis of the relative fault of the 
Indemnifying Party, on the one hand, and the Indemnified Party, on the other hand. 

Section 3.05. Payment Procedure. 

In the event of any payment by the Insurer, RFC and the Depositor agree to accept the 
voucher or other evidence of payment as prima facie evidence of the propriety thereof and the 
liability, if any, described in Section 3.03 therefor to the Insurer. All payments to be made to the 
Insurer under this Insurance Agreement shall be made to the Insurer in lawful currency of the 
United States of America in immediately available funds at the notice address for the Insurer as 
specified in the Servicing Agreement on the date when due or as the Insurer shall otherwise 
direct by written notice to the other parties hereto. In the event that the date of any payment to 
the Insurer or the expiration of any time period hereunder occurs on a day that is not a Business 
Day, then such payment or expiration of time period shall be made or occur on the next 
succeeding Business Day with the same force and effect as if such payment was made or time 
period expired on the scheduled date of payment or expiration date. 

Section 3.06. Liability of RFC. 

RFC shall be liable for all amounts due and payable by the Depositor to the Insurer 
hereunder. 

ARTICLE IV 
FURTHER AGREEMENTS 

Section 4.01. Effective Date; Term ofthe Insurance Agreement. 

This Insurance Agreement shall take effect on the Closing Date and shall remain in effect 
until the later of (a) such time as the Insurer is no longer subject to a claim under the Policy and 
the Policy shall have been surrendered to the Insurer for cancellation and (b) all amounts payable 
to the Insurer by RFC or the Depositor hereunder or from any other source hereunder or under 
the Operative Documents and all amounts payable under the Class A Certificates have been paid 
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in full; provided, however, that the provisions of Sections 3.02, 3.03 and 3.04 hereof shall 
survive any termination ofthis Insurance Agreement. 

Section 4.02. Further Assurances and Corrective Instruments.· 

(a) Except at such times as a default in payment under the Policy shall exist or shan· 
have occurred, none of RFC, the Depositor or the Trustee shall grant any waiver of rights under 
any of the Operative Documents to which any of them is a party without the prior written 
consent of the Insurer, which shall not be unreasonably withheld, conditioned or delayed and any 
such waiver without prior written consent of the Insurer shall be null and void and of no force or 
effect. 

(b) To the extent permitted by law, each ofRFC and the Depositor agrees that it will, 
from time to time, following good faith negotiations in connection . therewith, execute, 
acknowledge and deliver, or cause to be executed, acknowledged and delivered, such 
supplements hereto and such further instruments as the Insurer may reasonably request and as 
may be required in the Insurer's reasonable judgment to effectuate the intention of or facilitate 
the performance ofthis Insurance Agreement. 

Section 4.03. Obligations Absolute. 

(a) So long as no Insurer Default shall have occurred and shall have continued 
beyond any period of cure applicable thereto, the obligations of RFC and the Depositor 
hereunder shall be absolute and unconditional and shall be paid or performed strictly in 
accordance with this Insurance Agreement under all circumstances irrespective of: 

(i) any lack of validity or enforceability of any of the Operative Documents 
or the Certificates, or any amendment or other modifications of, or waiver, with respect 
to any of the Operative Documents or the Certificates, that have not been approved by the 
Insurer; 

(ii) any exchange or release of any other obligations hereunder; 

(iii) the existence of any claim, setoff, defense, reduction, abatement or other 
right that RFC or the Depositor may have at any time against the Insurer or any other 
Person; 

(iv) any document presented in connection with the Policy proving to be 
forged, fraudulent, invalid or insufficient in any respect or any statement therein being 
untrue or inaccurate in any respect; 

(v) any payment by the Insurer under the Policy against presentation of a 
certificate or other document that does not strictly comply with terms of that Policy; 

(vi) any failure of RFC or the Depositor to receive the proceeds from the sale 
of the Class A Certificates; and 
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(vii) any other circumstances, other than payment in full, that might otherwise 
constitute a defense available to, or discharge of, RFC or the Depositor in respect of any 
Operative Document. 

(b) So long as no Insurer Default shall have occurred and shall have continued 
beyond any period of cure applicable thereto, RFC and the Depositor and any and all others who 
are now or may become liable for all or part of the obligations of RFC or the Depositor under 
this Insurance Agreement, to the extent permitted by law, irrevocably renounce the right to assert 
as a defense to the performance of their respective obligations each of the following: (i) any and 
all redemption and exemption rights and the benefit of all valuation and appraisement privileges 
against the indebtedness and obligations evidenced by any Operative Document or by any 
extension or renewal thereof; (ii) presentment and demand for payment, notices of nonpayment 
and of dishonor, protest of dishonor and notice of protest; (iii) all notices in connection with the 
delivery and acceptance hereof and all other notices in connection with the performance, default 
or enforcement of any payment hereunder, except as required by the Operative Documents; and 
(iv) all rights of abatement, diminution, postponement or deduction, or to any defense other than 
payment, or to any right of setoff or recoupment arising out of any breach under any of the 
Operative Documents, by any party thereto or any beneficiary thereof, or out of any obligation at 
any time owing to RFC or the Depositor. 

(c) RFC and the Depositor and any and all others who are now or may become liable 
for all or part of the obligations of RFC or the Depositor under this Insurance Agreement, to the 
extent permitted by law, agree to be bound by this Insurance Agreement and (i) agree that any 
consent, waiver or forbearance hereunder with respect to an event shall operate only for such 
event and not for any subsequent event; (ii) consent to any and all extensions of time that may be 
granted by the Insurer with respect to any payment hereunder or other provisions hereof and to 
the release of any security at any time given for any payment hereunder, or any part thereof, with 
or without substitution, and to the Arelease of any Person or entity liable for any such payment; 
and (iii) consent to the addition of any and all other makers, endorsers, guarantors and other 
obligors for any payment hereunder, and to the acceptance of any and all other security for any 
payment hereunder, and agree that the addition of any such obligors or security shall not affect 
the liability of the parties hereto for any payment hereunder. 

(d) Nothing herein shall be construed as prohibiting RFC or the Depositor from 
pursuing any rights or remedies it may have against any Person in a separate legal proceeding. 

Section 4.04. Assignments; Reinsurance; Third-Party Rights. 

(a) This Insurance Agreement shall be a continuing obligation of the parties hereto 
and shall be binding upon and inure to the benefit of the parties hereto and their respective 

, successors and 2ermitted assigns. Neither RFC nor the Depositor may assign any of their 
respective rights under this Insurance Agreement or the Policy, or delegate any of their 
respective duties hereunder or thereunder, without the prior written consent of the Insurer, which 
consent shall not be unreasonably withheld. Any assignments made in violation of this 
Insurance Agreement shall be null and void. 
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(b) The Insurer shall have the right to give participations in its rights under this 
Insurance Agreement and to enter into contracts of reinsurance with respect to the Policy upon 
such terms and conditions as the Insurer may in its discretion determine; provided, however, that 
no such participation or reinsurance agreement or arrangement shall relieve the Insurer of any of 
its obligations hereunder or under the Policy, nor shall RFC or the Depositor be required to deal 
directly with any such parties. 

(c) Except as provided herein with respect to participants and reinsurers, nothing in 
this Insurance Agreement shall confer any right, remedy or claim, express or implied, upon any 
Person, including, particularly, any Holder, other than the Insurer against RFC or the Depositor, 
or RFC or the Depositor against the Insurer, and all the terms, covenants, conditions, promises 
and agreements contained herein shall be for the sole and exclusive benefit of the parties hereto 
and their successors and permitted assigns. Neither the Trustee nor any Holder shall have any 
right to payment from any Premiums paid or payable hereunder or under the Pooling and 
Servicing Agreement or from any amounts paid by RFC pursuant to Sections 3.02, 3.03 or 3.04. 

Section 4.05. Liability of the Insurer. 

Neither the Insurer nor any of its officers, directors or employees shall be liable or 
responsible for: (a) the use that may be made of the Policy by the Trustee or for any acts or 
omissions of the Trustee in connection therewith; or (b) the validity, sufficiency, accuracy or 
genuineness of documents delivered to the Insurer in connection with any claim under the 
Policy, or of any signatures thereon, even if such documents or signatures should in fact prove to 
be in any or all respects invalid, insufficient, fraudulent or forged (unless the Insurer shall have 
actual knowledge thereof). In furtherance and not in limitation of the foregoing, the Insurer may 
accept documents that appear on their face to be in order, without responsibility for further 
investigation. 

Section 5.01. Defaults. 

ARTICLEV 
DEFAULTS AND REMEDIES 

The occurrence of any of the following shall constitute an Event ofDefault hereunder: 

(a) Any representation or warranty made by RFC or the Depositor hereunder or under 
the Operative Documents, or in any certificate furnished hereunder or under the Operative 
Documents, shall prove to be untrue or incorrect in any material respect unless remedied within 
the cure period, if any, provided under the applicable Operative Document; provided, however, 
that a breach of a representation or warranty by RFC or the Depositor under Section 4 of the 
Assignment Agreement shall not constitute an Event of Default under this Section 5.01(a); 
provided, further, however, that the preceding proviso shall not affect the Insurer's rights as a 
third party beneficiary under the Pooling and Servicing Agreement or the existence of an Event 
ofDefault under Section 5.0l(c) or (d) ofthis Insurance Agreement; 

(b) (i) RFC or the Depositor shall fail to pay when due any amount payable by it 
hereunder or (ii) a legislative body has enacted any law that declares or a court of competent 
jurisdiction shall find or rule that this Insurance Agreement or any other Operative Document is 
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not valid and binding on RFC or the Depositor; provided that, with respect to any law or judicial 
action within the scope of this clause (ii), RFC and the Depositor shall have 30 days to reinstate 
the binding effect of this Insurance Agreement or any other Operative Document, and the Insurer 
agrees to take such actions as may be reasonably requested of it to facilitate the reinstatement of 
such binding effect; 

(c) The occurrence and continuance of an "event of default" or "Event of Default," 
under any Operative Document; 

(d) Any failure on the part ofRFC or the Depositor duly to observe or perform in any 
material respect any other of the covenants or agreements on the part of RFC or the Depositor 
contained in this Insurance Agreement which continues unremedied for a period of 30 days after 
the date on' Which written notice of such failure, requiring the same to be remedied, shall have 
been given to RFC by the Insurer (with a copy to the Trustee) or by the Trustee (with a copy to 
the Insurer); 

(e) A decree or order of a court or agency or supervisory authority having jurisdiction 
in the premises in an involuntary case under any present or future federal or state bankruptcy, 
insolvency or similar law or the appointment of a conservator or receiver or liquidator or other 
similar official in any bankruptcy, insolvency, readjustment of debt, marshaling of assets and 
liabilities or similar proceedings~ or for the winding-up or liquidation of its affairs, shall have 
been entered against RFC or the Depositor and such decree or order shall have remained in force 
undischarged or unstayed for a period of 90 consecutive days; 

(f) RFC or the Depositor shall consent to the appointment of a conservator or 
receiver or liquidator or other similar official in any bankruptcy, insolvency, readjustment of 
debt, marshaling of assets and liabilities or similar proceedings of or relating to RFC or the 
Depositor or of or relating to all or substantially all oftheir respective property; 

(g) RFC or the Depositor shall become insolvent or admit in writing its inability to 
pay its debts generally as they become due, file a petition to take advantage of or otherwise 
voluntarily commence a case or proceeding under any applicable bankruptcy, insolvency, 
reorganization or other similar statute, make an assignment for the benefit of its creditors or 
voluntarily suspend payment of its obligations; or 

(h) the Trust Fund shall become subject to an entity level tax or to registration as an 
investment company under the Investment Company Act. 

Section 5.02. Remedies; No Remedy Exclusive. 

(a) Upon the occurrence of an Event of Default, the fusurer may exercise any one or 
more of the rights and re111edies l)et forth below:· 

(i) declare all indebtedness with respect to the Transaction of every type or 
description then owed by RFC or the Depositor to the Insurer to be immediately due and 
payable, and the same shall thereupon be immediately due and payable; 
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(ii) exercise any of its rights and remedies under the Pooling and Servicing 
Agreement in accordance with the terms thereof or direct the Trustee, RFC and/or the 
Depositor to exercise their respective rights and remedies under the Operative Documents 
in accordance with the terms thereof; or 

(iii) take whatever action at law or in equity may appear necessary or desirable 
in its judgment to collect the amounts, if any, then due under this Insurance Agreement or 
any other Operative Document or· to enforce performance and observance of any 
obligation, agreement or covenant of RFC or the Depositor under this Insurance 
Agreement or any other Operative Documents. 

(b) Unless otherwise expressly provided, no remedy herein conferred or reserved is 
intended to be exclusive of any other available remedy, but each remedy shall be cumulative and 
shall be in addition to other remedies given under this Insurance Agreement, the Pooling and 
Servicing Agreement or the other Operative Documents, or existing at law or in equity. No 
delay or omission to exercise any right or power accruing· under this Insurance Agreement, the 
Pooling and Servicing Agreement or any other Operative Document, or otherwise, upon the 
happening of any event set forth in Section 5.01 shall impair any such right or power or shall be 
construed to be a waiver thereof, but any such right and power may be exercised from time to 
time and as often as may be deemed expedient. In order to entitle the Insurer to exercise any 
remedy reserved to the Insurer in this Article, it shall not be necessary to give any notice, other 
than such notice as may be required by this Article. 

Section 5.03. Waivers. 

(a) No failure by the Insurer to exercise, and no delay by the Insurer in exercising, 
any right hereunder shall operate as a waiver thereof The exercise by the Insurer of any right 
hereunder shall not preclude the exercise of any other right, and the remedies provided herein to 
the Insurer are declared in every case to be cumulative and not exclusive of any remedies 
provided by law or equity. 

(b) The Insurer shall have the right, to be exercised in its complete discretion, to 
waive any Event of Default hereU.nder, by a writing setting forth the terms, conditions and extent 
of such waiver signed by the Insurer and delivered to RFC. Unless such writing expressly 
provides to the contrary, any waiver so granted shall extend only to the specific event or 
occurrence which gave rise to the Event of Default so waived and not to any other similar event 
or occurrence which occurs subsequent to the date of such waiver. 

ARTICLE VI 
MISCELLANEOUS 

Section 6.01. Amendments; Etc. 

This Insurance Agreement may be amended, modified, supplemented or terminated only 
by written instrument or written instruments signed by the parties hereto. RFC agrees to provide 
a copy of any amendment to this Insurance Agreement promptly to the Trustee and the rating 
agencies maintaining a rating on the Offered Certificates. No act or course of dealing shall be 
deemed to constitute an amendment, modification, supplement or termination hereof. 
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All demands, notices and other communications to be given hereunder shall be in writing 
(except as otherwise specifically provided herein) and shall be mailed by registered mail or 
personally delivered and telecopied to the recipient as follows: 

(a) To the Insurer: 

Financial Guaranty Insurance Company 
125 Park A venue 
New York, New York 10017 
Attention: Structured Finance Surveillance 
Facsimile: (212) 312-3231 
Confirmation: (800) 352-0001 

(in each case in which notice or other communication to the 
Insurer refers to an Event of Default, a claim on the Policy or with respect 
to which failure on the part of the Insurer to respond shall be deemed to 
constitute consent or acceptance, then a copy of such notice or other 
communication should also be sent to the attention of the general counsel 
of each of RFC, the Insurer and the Trustee and, in all cases, both any 
original and all copies shall be marked to indicate "URGENT 
MATERIAL ENCLOSED.") 

(b) ToRFC: 

Residential Funding Corporation 
8400 Normandale Lake Boulevard 
Suite 250 
Minneapolis, MN 55437 
Attention: Managing Director Structured Finance 
Facsimile: (952) 857-7442 
Confirmation: (952) 857-7000 

Notice to RFC shall also constitute notice to the Depositor to the extent the party 
providing such notice is required to provide notice to both parties (in each case in 
which notice or other communication to RFC refers to an Event of Default, a 
claim against RFC or the Depositor or with respect to which failure on the part of 
RFC or the Depositor to respond shall be deemed to constitute consent or 
acceptance, then a copy of such notice or other communication should also be 
sent to the attention of the general counsel of each of RFC, the Insurer and the 

- -Trustee and, in all cases, both any original and all copies shall be marked to 
indicate "URGENT MATERIAL ENCLOSED."). 

(c) To the Trustee, at its Corporate Trust Office; and 

(d) To the Depositor: 
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Residential Asset Securities Corporation 
8400 Normandale Lake Boulevard, Suite 250 
Minneapolis, Minnesota 55437 

Attention: President (RASC) 
Facsimile: (952) 857-7442 
Confirmation: (952) 857-7048 
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A party may specify an additional or different address or addresses by writing mailed or 
delivered to the other parties as aforesaid. All such notices and other communications shall be 
effective upon receipt. 

Section 6.03. Severability. 

fu the event that any provision of this fusurance Agreement shall be held invalid or 
unenforceable by any court of competent jurisdiction, the parties hereto agree that such holding 
shall not invalidate or render unenforceable any other provision hereof. The parties hereto 
further agree that the holding by any court of competent jurisdiction that any remedy pursued by 
any party hereto is unavailable or unenforceable shall not affect in any way the ability of such 
party to pursue any other remedy available to it. 

Section 6.04. Governing Law. 

This hlsurance Agreement shall be governed by and construed in accordance with the 
laws of the State of New York (without giving effect to the conflict of laws provisions thereof 
other than Sections 5-1401 and 5-1402 of the General Obligations Law, which the parties hereto 
expressly rely upon as the governing law hereunder). 

Section 6.05. Consent to Jurisdiction. 

(a) The parties hereto hereby irrevocably submit to the non-exclusive jurisdiction of 
the United States District Court for the Southern District of New York and any court in the State 
of New York located in the City and County of New York, and any appellate court from any 
thereof, in any action, suit or proceeding brought against it and to or in connection with any of 
the Operative Documents or the Transaction or for recognition or enforcement of any judgment, 
and the parties hereto hereby irrevocably and unconditionally agree that all claims in respect of 
any such action or proceeding may be heard or determined in such New York state court or, to 
the extent permitted by law, in such federal court. The parties hereto agree that a final 
unappealable judgment in any such action, suit or proceeding shall be conclusive and may be 
enforced in other jurisdictions by suit on the judgment or in any other manner provided by law. 
To the extent permitted by applicable law, the parties hereto hereby waive and agree not to assert 
by way of motion, as a defense or otherwise in any such suit, action or proceeding, any claim 
that it is not personally subject to the jurisdiction of such courts; that the suit, action or 
proceeding is brought in an inconvenient forum, that the venue of the suit, action or proceeding 
is improper or that the related documents or the subject matter thereof may not be litigated in or 
by such courts. 
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(b) To the extent permitted by applicable law, the parties hereto shall not seek and 
hereby waive the right to any review of the judgment of any such court by any court of any other 
nation or jurisdiction which may be called upon to grant an enforcement of such judgment. 

(c) Nothing contained in this fusurance Agreement shall limit or affect any party's 
right to serve process in any other manner permitted by law or to start legal proceedings relating 
to any of the Operative Documents against any other party or its properties in the courts of any 
jurisdiction. 

Section 6.06. Consent of the Insurer. 

fu the event that the consent of the fusurer is required under any of the Operative 
Documents, the determination whether to grant or withhold such consent shall be made by the 
fusurer in its sole discretion without any implied duty towards any other Person, except as 
otherwise expressly provided therein, and such consent is only effective when and if given by the 
fusurer in writing. 

Section 6.07. Counterparts. 

This fusurance Agreement may be executed in counterparts by the parties hereto, and all 
such counterparts shall constitute one and the same instrument. 

Section 6.08. Headings. 

The headings of Articles and Sections and the Table of Contents contained in this 
Insurance Agreement are provided for convenience only. They form no part of this fusurance 
Agreement and shall not affect its construction or interpretation. 

Section 6.09. Trial by Jury Waived. 

Each party hereby waives, to the fullest extent permitted by law, any right to a trial by 
jury in respect of any litigation arising directly or indirectly out of, under or in connection with 
any of the Operative Documents or any of the Transactions contemplated thereunder. Each party 
hereto (a) certifies that no representative, agent or attorney of any party hereto has represented, 
expressly or otherwise, that it would not, in the event of litigation, seek to enforce the foregoing 
waiver and (b) acknowledges that it has been induced to enter into the Operative Documents to 
which it is a party by, among other things, this waiver. 

Section 6.10. Limited Liability. 

No recourse under any Operative Document or the Underwriting Agreement shall be had 
against, and no personal liability shall attach to, any officer, employee, director, affiliate or 
shareholder of any- party hereto, ·as such, by the enforcement of any assessment or by any legal or 
equitable proceeding, by virtue of any statute or otherwise in respect of any of the Operative 
Documents or the Underwriting Agreement, the Certificates or the Policy, it being expressly 
agreed and understood that each Operative Document or the Underwriting Agreement is solely a 
corporate obligation of each party thereto, and that any and all personaJ liability, either at 
common law or in equity, or by statute or constitution, of every such officer, employee, director, 
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affiliate or shareholder for breaches of any party thereto of any obligations under any Operative 
Document or the Underwriting Agreement is hereby expressly waived as a condition of and in 
consideration for the execution and delivery of this Insurance Agreement. 

Section 6.11. Entire Agreement. 

This Insurance Agreement and the Policy set forth the entire agreement between the 
parties with respect to the subject matter hereof and thereof, and this Insurance Agreement and 
the Policy, supersede and replace any agreement or understanding that may have existed between 
the parties prior to the date hereof in respect of such subject matter. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement, all as of the 
day and year first above mentioned. 

FINANCIAL GUARANTY INSURANCE 
COMPANY, 

as Insurer 

By:~~ 
Name: Dana S elton 
Title: Vice President 

RESIDENTIAL FUNDING CORPORATION, 
as Master Servicer 

By: ______________ _ 

Name: 
Title: -

RESIDENTIAL ASSET SECURITIES 
CORPORATION, 

as Depositor 

By: _______________ _ 
Name: 
Title: 

U.S. BANK NATIONAL ASSOCIATION 
as Trustee 

By:. ________________ _ 

Name: 
Title: 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement, all as of the 
day and year first above mentioned. 

FINANCIAL GUARANTY INSURANCE 
COMPANY, 

as Insurer 

Name: 
Title: 

RESIDENTIAL FUNDING CORPORATION, 
r Servicer 

RESIDENTIAL ASSET SECURITIES 
CORPORATION, 

as Depositor 

. ~ ?<:_ 
By: __ ___;_/ ___ '-"J_ .. _______ _ 

Name: Pieter VanZyl 
Title: Vice President 

U.S. BANK NATIONAL ASSOCIATION 
as Trustee 

By: _______________ _ 

Name: 
Title: 
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Insurance Agreement 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement, all as of the 
day and year first above mentioned. 

FINANCIAL GUARANTY INSURANCE 
COMPANY, 

as Insurer 

Name: 
Title: 

RESIDENTIAL FUNDING CORPORATION, 
as Master Servicer 

Name: 
Title: 

RESIDENTIAL ASSET SECURITIES 
CORPORATION, 

as Depositor 

Name: 
Title: 

U.S. BANK NATIONAL ASSOCIATION 
as Trustee 

By: ~{.' j_ c/udt, - tf<t ~, 
Na e· J · 
Ttl . . Tam~ra Schultz-Fugh 

1 e. V•ce President 

- 29-
{Signature page} 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 

------------------------------------------------------- X 

FINANCIAL GUARANTY INSURANCE ) 
COMPANY, 

Plaintiff, 

-against-

ALLY FINANCIAL, INC. F/K/A GMAC, 
LLC; RESIDENTIAL CAPITAL, LLC 
F/K/A RESIDENTIAL CAPITAL 
CORPORATION; ALLY BANK F/K/A 
GMAC BANK; GMAC MORTGAGE, 
LLC F/K/A GMAC MORTGAGE 
CORPORATION, 

Defendants. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

------------------------------------------------------- X 

12 cv 
Civil Action No. 1658 

---

COMPLAINT 

·~-~i!:tf!~ 

~N CAsun:Rs · · 

Plaintiff Financial Guaranty Insurance Company ("FG IC"), by and through its attorneys, 

Jones Day, for its Complaint against defendants, Ally Financial, Inc., formerly known as GMAC, 

LLC ("Ally Financial"), Residential Capital, LLC, formerly known as Residential Capital 

Corporation ("ResCap"), Ally Bank, formerly known as GMAC Bank ("Ally Bank''), and 

GMAC Mortgage, LLC, formerly known as GMAC Mortgage Corporation ("GMACM"), 

alleges as follows: 

NATURE OF THE ACTION 

1. This action arises in connection with a financial guaranty insurance policy (the 

''2006-HE3 Policy'' or the "Policy") issued by FGIC in relation to a GMACM-sponsored 

transaction (the "2006-HE3 Transaction" or the "Transaction''), in which GMACM Home 

Equity Loan Trust 2006-HE3 (the "2006-HE3 Trust" or the "Trust") issued and sold to 

investors over $1.14 billion aggregate principal amount of insured residential mortgage-
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backed securities (the "2006-HE3 Notes"). As the sponsor of the 2006-HE3 Transaction, 

GMACM procured the Policy from FGIC in order to enhance the ratings and marketability of 

the 2006-HE3 Notes. GMACM fraudulently induced FGIC's agreement to provide this 

insurance through willful and material misrepresentations and omissions concerning, among 

other things, the nature of its business practices and the credit quality and characteristics of 

the tens of thousands of mortgage loans (individually the ''Mortgage Loans,·· and collectively 

the "Loan Pool'') that provided the collateral for the 2006-HE3 Notes. In short, the Mortgage 

Loans were different-and demonstrably worse-than GMACM had represented them to be. 

FGIC's issuance of the Policy enabled the 2006-HE3 Notes to receive a triple-A rating from 

the rating agencies, which in tum made the 2006-HE3 Transaction viable, and enabled 

GMACM and its affiliates to earn millions of dollars in transaction fees. 

2. Since the closing of the 2006-HE3 Transaction, GMACM has compounded its 

misconduct by repeatedly and materially breaching its contractual obligations to FGIC. From 

the very inception of the 2006-HE3 Transaction, GMACM has violated the essential terms of 

its agreement with FGIC. GMACM has also breached the essential terms of the other 

operative documents incorporated therein. 

3. To induce FGIC to enter into the Transaction, GMACM made material 

representations and warranties to FGIC about the manner in which the Mortgage Loans were 

selected and evaluated and the characteristics of the Loan Pool generally. Among the 

numerous misrepresentations and omissions made by GMACM regarding the characteristics 

of the Loan Pool was the representation that, of the Mortgage Loans transferred to the 2006-

HE3 Trust at the time of the closing of the Transaction (the "Initial Mortgage Loans .. ), no 

more than 7.61% of the aggregate principal amount of those loans would be balloon mortgage 

- 2 -
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loans. As explained more fully below, the credit risk inherent in a balloon mortgage loan is 

typically much higher than that of a non-balloon mortgage loan. Accordingly, the 

representations and warranties GMACM made in respect of the balloon mortgage loans were 

a crucial component in assessing the true credit risk of the Transaction. In this Transaction, 

while GMACM represented and warranted in several instances that no more than 7.61% ofthe 

aggregate principal amount ofthe Initial Mortgage Loans would be balloon mortgage loans, in 

fact more than 26% of the aggregate principal amount of those loans consisted of these 

substantially higher-risk mortgages. Indeed, the Loan Pool as measured at closing (the ''Initial 

Loan Pool") contained over 3,000 more balloon mortgage loans than GMACM's 

representations indicated it would contain. 

4. The wholesale misrepresentation by GMACM regarding the balloon mortgage 

loans in the offering and operative documents governing the Transaction, and the gross over

inclusion of thousands more such mortgage loans in the Initial Loan Pool, provide the most 

obvious and egregious-but by no means the only--examples of the myriad ways in which 

GMACM (i) fraudulently induced FGIC to issue the Policy and (ii) materially breached its 

contractual obligations to FGIC. 

5. The wrongdoing committed by GMACM, as detailed more fully below, was 

directed by Ally Financial, acting directly or indirectly through its wholly-owned subsidiary, 

ResCap. Ally Financial is the ultimate parent ofResCap, which owns GMACM. Ally 

Financial, as the ultimate parent ofResCap and GMACM, has the practical ability, which it 

has repeatedly exercised, to direct and control the activities of these (and other) subsidiaries. 

In many instances-including in this Transaction-Ally Financial's direction and control was 

effected by using ResCap as an intermediary instrument to achieve its goals. For example, 

- 3 -
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many of the material contractual breaches committed by GMACM, concerning, primarily, 

FGIC's right to access information in GMACM's possession and GMACM's failure to 

repurchase or cure certain of the Mortgage Loans backing the 2006-HE3 Notes that FGIC 

sought to have repurchased, were carried out by ResCap at the direction and control of Ally 

Financial. 

6. GMACM was also substantially assisted in fraudulently inducing FGIC to 

issue the Policy by another Ally Financial subsidiary, Ally Bank, then doing business as 

GMAC Bank. Ally Bank and GMACM were the two principal originators of loans that 

became the collateral for the 2006-HE3 Transaction, and as such had intimate knowledge of 

the quality of the Loan Pool. In total, Ally Bank sold over $750 million in loans-accounting 

for approximately 88% of the Initial Loan Pool-that it had originated or acquired to 

GMACM to be securitized in the 2006-HE3 Transaction. Further, Ally Bank agreed to serve 

as custodian of the 2006-HE3 Transaction (the "Custodian")-one of the critical parties 

charged with certain oversight and maintenance duties with respect to the 2006-HE3 Trust

and received certain key operative documents with respect to the Transaction. With 

knowledge of GMACM' s material misrepresentations and omissions regarding the Mortgage 

Loans, Ally Bank separately made representations and warranties regarding those loans for 

the purpose of aiding GMACM's inducement of FGIC to issue the Policy. By assisting 

GMACM in inducing FGIC to issue the Policy, Ally Bank was able to collect substantial fees 

as custodian and perpetuate its lucrative loan origination business. 

7. Ally Bank has materially breached its own separate contractual agreement 

regarding its duties as Custodian, in particular by failing to ensure that essential documents 

- 4-
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were included in the loan tile and tailing to notify FGIC ofbreaches of representations and 

warranties by GMACM of which Ally Bank was aware. 

8. The 2006-HE3 Transaction is a mortgage loan securitization: a complex 

arrangement comprising multiple interdependent agreements among GMACM and several 

other parties whereby tens of thousands of home equity loans were pooled together and 

transferred to the 2006-HE3 Trust, which then issued to investors securities (i.e., the 2006-

HE3 Notes) collateralized by those loans. 

9. In August 2006, FGIC and several other parties entered into the 2006-HE3 

Transaction. The 2006-HE3 Transaction was sponsored by GMACM. To facilitate the 

Transaction, GMACM pooled together over sixteen thousand Mortgage Loans to provide 

collateral for the 2006-HE3 Notes. All of the Mortgage Loans were either originated or 

acquired by GMACM or Ally Bank. 

10. After pooling the Mortgage Loans originated or acquired by GMACM and 

Ally Bank, GMACM transferred the Mortgage Loans directly or indirectly to another Ally 

Financial subsidiary, Residential Asset Mortgage Products, Inc. ("RAMP"). RAMP then 

deposited the Mortgage Loans it received from GMACM into the 2006-HE3 Trust. The 2006-

HE3 Trust, in tum, issued the 2006-HE3 Notes to investors. The 2006-HE3 Trust was a legal 

entity created by GMACM solely for the purposes of the 2006-HE3 Transaction to hold the 

Mortgage Loans and to issue the 2006-HE3 Notes to investors in a registered public offering. 

11. The periodic mortgage payments made by the borrowers under the Mortgage 

Loans held by the Trust are used to pay, among other things, principal and interest due on the 

2006-HE3 Notes, and the fees and expenses of GMACM and other participants in the 

Transaction. 

- 5 -
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12. GMACM also acted as servicer of the 2006-HE3 Transaction (the "Servicer"). 

As Servicer, GMACM supervised the collection of borrower payments and performed other 

duties related to servicing the Mortgage Loans. As discussed in more detail below, all of 

GMACM's servicing operations have since been integrated into ResCap. Yet another Ally 

Financial subsidiary, Ally Securities, LLC ("Ally Securities" f!k/a GMAC RFC Securities), 

was co-manager of the 2006-HE3 Transaction. In addition, JPMorgan Chase Bank, N.A 

("JPMorgan") agreed to act as indenture trustee ofthe Trust (the ''Indenture Trustee"). 

13. GMACM, directed and controlled by Ally Financial, is, therefore, the hub of 

the 2006-HE3 Transaction: it is the sponsor of the securitization, the originator and seller of 

many of the Mortgage Loans, and has acted as servicer of all the loans that collateralize the 

2006-HE3 Notes. The primary victim of the 2006-HE3 Transaction-which turned out to be 

backed by inferior loans that did not meet the underwriting standards or loan characteristics 

warranted by GMACM-is FGIC, which has already paid out tens of millions of dollars in 

losses under the Policy, with further material losses still to come. 

14. FGIC, a monoline financial guaranty insurance company, was in the business 

of writing financial guaranty insurance policies with respect to asset-backed and debt 

securities, including residential mortgage-backed notes ("RMBS Notes''). At the time of the 

2006-HE3 Transaction, FGIC's financial strength was rated triple-A by Moody's Investors 

Services, Inc. ("Moody's''), Standard and Poor's Ratings Services (a division of The 

McGraw-Hill Companies, Inc.) ("S&P"). and Fitch, Inc., which enabled securities that were 

insured by FGIC to be rated triple-A as well. FGIC's financial guaranty insurance policies for 

RMBS Notes typically guaranteed the timely payment ofthe principal and interest due on the 

insured securities, including the amount, if any, of principal losses allocated to the RMBS 

- 6-
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Notes. FGIC's insurance policies thus enhanced the credit quality, and marketability, of the 

insured securities. 

15. To enhance the ratings and marketability ofthe 2006-HE3 Notes, and to 

increase the profit that GMACM would derive from the 2006-HE3 Transaction, GMACM 

sought to have FGIC issue the Policy to JPMorgan, as Indenture Trustee for the 2006-HE3 

Notes for the benefit of the holders of the 2006-HE3 Notes. 

16. As noted, to induce FGIC to issue the Policy, GMACM, inter alia, offered 

certain material representations and warranties to FGIC regarding the Transaction. These 

representations and warranties were false when stated, and FGIC reasonably relied on such 

warranties, among others, when deciding to enter into the 2006-HE3 Transaction. 

Additionally, those representations and warranties were false when they were restated by 

GMACM (for example, when GMACM added new loans to the mortgage pool). As a result, 

FGIC was fraudulently induced to enter the Transaction, and the credit risk assumed by FGIC 

in connection with the Transaction was far greater than it would have been had GMACM's 

representations and warranties been true, as demonstrated by the overwhelming number of 

claims that have been subsequently presented to FGIC. 

17. GMACM received substantial assistance from Ally Bank in fraudulently 

inducing FGIC to issue the Policy. Ally Bank was aware of the material misrepresentations 

GMACM had made to FGIC, and further represented to FGIC that it would undertake duties 

to monitor and certify the accuracy and completeness of certain material aspects of the 

Mortgage Loan files, as well as inform FGIC of certain failures by GMACM to comply with 

its obligations under the 2006-HE3 Transaction documents. Ally Bank made these 

representations to FGIC despite its knowledge that GMACM had not complied-and would 

- 7-
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not comply-with its representations and warranties to FGIC. As such, Ally Bank actively 

aided and abetted GMACM's fraudulent inducement ofFGIC to issue the Policy. 

18. Moreover, both GMACM and Ally Bank received substantial assistance from 

Ally Financial in fraudulently inducing FGIC to issue the Policy. Ally Financial took actions 

and made statements to boost investor confidence in, and otherwise finance and support, its 

mortgage securitization business, which was carried out by its subsidiaries. Ally Financial 

was aware of the material misrepresentations GMACM and Ally Bank had made to FGIC. As 

a result of its dominance over ResCap, Ally Bank, and GMACM, Ally Financial knew that the 

representations and warranties GMACM and Ally Bank made to FGIC, prior to and at the 

closing, upon which FGIC reasonably relied, were false. As such, Ally Financial actively 

aided and abetted GMACM's and Ally Bank's fraudulent inducement ofFGIC to issue the 

Policy. 

19. The increased credit risk inherent in the Mortgage Loans-as a result, in part, 

of the high percentage of the aggregate principal amount of the Initial Loan Pool that was 

comprised of balloon and other high-risk Mortgage Loans-has resulted in extremely high 

levels of delinquencies, defaults, and losses on the Mortgage Loans, and the resultant claims 

presented to FGIC have been far in excess of what FGIC reasonably expected when it decided 

to issue the Policy in reliance on the (presumed) accuracy and truthfulness of GMACM' s 

representations and warranties and affirmative covenants. In fact, the levels of defaults and 

losses, and the resulting amount of claims presented to FGIC have been overwhelming. Had 

FGIC been told the truth about the nature ofGMACM's underwriting and business practices 

and/or the true characteristics of the Mortgage Loans, it would never have agreed to issue the 

- 8 -
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Policy, and would thereby have avoided the significant losses and liabilities it has incurred, 

and will incur, as a result ofGMACM's misconduct. 

20. Certain of the material contractual breaches committed by GMACM and Ally 

Bank-including, but not limited to, its refusal to honor FGIC's right to access information in 

GMACM's possession-were directed by Ally Financial, acting directly or indirectly through 

Res Cap. 

21. Through this Complaint, FGIC seeks relief against GMACM, Ally Bank, 

ResCap, and Ally Financial for GMACM's fraudulent inducement of FGIC, and for 

GMACM's material breaches of its insurance agreement with, and contractual obligations 

owed to, FGIC in connection with the 2006-HE3 Transaction. 

22. Further, FGIC seeks relief against Ally Financial and Ally Bank for aiding and 

abetting GMACM's fraudulent inducement, as well as for Ally Bank's material breaches of its 

contractual obligations to FGIC. 

23. FGIC also seeks a declaration from the Court that Ally Financial, ResCap and 

GMACM were and continue to be alter egos of each other. 

THE PARTIES 

24. Plaintiff FGIC is a New York stock insurance corporation with its principal 

place ofbusiness at 125 Park Avenue, New York, New York 10017. 

25. Defendant Ally Financial is a Delaware corporation with its principal place of 

business in Detroit, Michigan. Ally Financial is the parent company of ResCap, GMACM, 

and all GMACM-affiliated entities relevant to this action. 

26. Defendant GMACM is a Delaware limited liability company with its principal 

place of business in Fort Washington, Pennsylvania. In the period relevant to this action, 

- 9-
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GMACM originated, acquired, and serviced residential mortgage loans, and sponsored 

securitizations of mortgage loans. 

27. Since 2005, GMACM has been an indirect wholly-owned subsidiary of 

ResCap; prior to that time, GMACM was an indirect, wholly-owned subsidiary of Ally 

Financial. 

28. Defendant ResCap is a Delaware limited liability corporation and an indirect 

wholly owned subsidiary of Ally Financial. ResCap is the indirect corporate parent of 

GMACM and its business includes originating, acquiring, selling, and servicing mortgage 

loans. 

29. In September 2008, ResCap announced that it was closing much of its 

mortgage loan acquisition business. 

30. Defendant Ally Bank (f/k/a GMAC Bank), an indirect, wholly-owned 

subsidiary of Ally Financial, was at all times relevant to this Complaint a loan originator. To 

facilitate the 2006-HE3 Transaction, Ally Bank sold to GMACM over $750 million in 

mortgage loans that it had originated or acquired to be securitized in the Transaction. These 

loans comprised nearly 88% of the initial Mortgage Loans. GMAC Bank was renamed Ally 

Bank in May 2009. Ally Bank is an online bank chartered under Utah law. 

JURISDICTION AND VENUE 

31. This Court has subject matter jurisdiction over this suit pursuant to 28 U.S.C. § 

1332 because there is complete diversity of citizenship between the parties and the amount in 

controversy exceeds $75,000, exclusive of interest and costs. 

32. Venue is proper in this district under 28 U.S.C. § 1391 because a substantial 

part of the events giving rise to this claim occurred within this judicial district. Moreover, at 

- 10-
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least one of the defendants in this action, GMACM, has agreed to submit to the jurisdiction of 

this Court, and has agreed not to challenge venue in this Court. 

RELEVANT NON-PARTIES 

33. RAMP, a special purpose vehicle, is an indirect, wholly owned subsidiary of 

Ally Financial and a Delaware corporation with its principal place of business in Minnesota. 

To facilitate the 2006-HE3 Transaction, RAMP purchased mortgage loans from GMACM and 

Walnut Grove Mortgage Loan Trust 2003-A ("Walnut Grove") and deposited those loans into 

the 2006-HE3 Trust. The trust then issued the 2006-HE3 Notes to the underwriters, including 

Ally Securities (then doing business as GMAC RFC Securities), to be sold to investors. 

34. Ally Securities, an entity incorporated in Delaware, is an affiliate of GMACM 

and RAMP and a registered broker-dealer under the Securities Exchange Act of 1934, and is 

registered to do business in New York. Prior to 2007, Ally Securities was known as 

Residential Funding Securities Corporation, and was doing business as GMAC RFC 

Securities. Ally Securities served as an underwriter of the 2006-HE3 Notes and, on 

information and belief~ participated in the preparation of certain of the key offering documents 

for the 2006-HE3 Transaction. 

35. Walnut Grove is a Delaware statutory trust established by an affiliate of 

GMACM. Beginning in 2003, GMACM sold to Walnut Grove second-lien mortgage loans 

that it had originated or acquired. To facilitate the 2006-HE3 Transaction, Walnut Grove sold 

certain of the Mortgage Loans to RAMP. 

FACTUAL ALLEGATIONS 

A. Ally Financial and its Subsidiaries 

36. In the period relevant to this action, GMACM originated, acquired, sold, and 

serviced residential mortgage loans and, from time to time, arranged for the securitization of 

- 11 -

12-12020-mg    Doc 2813-92    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 92  
  Pg 12 of 99



Case 1:12-cv-01658-PAC   Document 1    Filed 03/06/12   Page 12 of 98

those mortgage loans and the sale of securities collateralized by those mortgage loans to 

investors, often in the form of RMBS Notes. 

37. The Mortgage Loans have suffered extremely high rates of delinquencies, 

defaults and losses, and it is a matter of public knowledge that the business practices of Ally 

Financial's subsidiaries, including those of GMACM, Ally Bank, and ResCap, led Ally 

Financial to seek a bailout by the federal government in 2008. 

(1) GMACM, GMAC-RFC, and RFC 

38. GMACM is a subsidiary of GMAC-RFC Holding Company, LLC ("GMAC-

RFC") which in tum is a subsidiary of Res Cap, which in tum is a subsidiary of the ultimate 

parent, Ally Financial. 

39. Residential Funding Corporation, LLC ("RFC") is also a subsidiary of GMAC-

RFC and ResCap. Like its affiliate GMACM, RFC engaged in the business of originating, 

acquiring, servicing, and securitizing mortgage loans during the period relevant to this action. 

40. GMAC-RFC companies issued $42.34 billion of non-agency mortgage-backed 

securities in 2004, $56.93 billion in 2005, $66.19 billion in 2006, and $32.43 billion in 2007, 

according to Inside Mortgage Finance Publications, Inc. See 2011 Mortgage Market 

Statistical Annual: Volume II at 38-41. GMAC-RFC was the f!fth largest issuer of non

agency mortgage-backed securities in 2005, the fourth largest in 2006, and the eighth largest 

in 2007. !d. 

41. GMAC-RFC was the largest issuer of private mortgage-backed securities in 

2002, when it issued $11.5 billion of private mortgage-backed securities, according to the 

Financial Crisis Inquiry Report. Final Report ofthe National Commission on the Causes (~f 

the Financial and Economic Crisis in the United States (the "FCIC Report"), published in 

- 12-
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January 2011. See FCIC Report at 462. GMAC-RFC was also the fourth largest subprime 

mortgage lender in 2004, when it loaned $26 billion to subprime borrowers. See id. at 504. 

42. The FCIC Report pointedly notes the widespread failure among the mortgage-

backed security industry generally to adhere to basic standards in loan origination, selection, 

and evaluation-a truth FGIC would come to learn specifically in its dealings with GMACM. 

The FCIC Report concludes that: 

!d. at 187. 

[F]irms securitizing mortgages failed to perform adequate due 
diligence on the mortgages they purchased and at times knowingly 
waived compliance with underwriting standards. Potential 
investors were not fully informed or were misled about the poor 
quality of the mortgages contained in some mortgage-related 
securities. These problems appear to have been significant. 

43. The FCIC Report further notes that, in light of Ally Financial and its 

subsidiaries' systemic failure to ensure the credit quality of the mortgage loans backing its 

securitizations, repurchase demands against GMAC/ Ally Financial have mounted. From 2007 

to 2010, the Federal National Mortgage Association ("Fannie Mae") has forced Ally Financial 

to buy back approximately $838 million worth of mortgage loans. !d. at 225. And in 2009 

and 2010, the Federal Home Loan Mortgage Corporation ("Freddie Mac") forced Ally 

Financial to buy back approximately $453 million worth of mortgage loans. !d. 

(2) Ally Financial's Securitization Business 

44. Ally Financial's business model depended on securitizations, which were 

conducted by its business units, including GMACM. Pooling mortgage loans and selling 

them into securitizations enabled GMACM to fund its ongoing mortgage loan originations 

and acquisitions, earned it significant fees from the resulting transactions, and reduced the 

credit risk it retained with respect to those loans. 

- 13 -
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45. In order to gain additional fees for performing certain administrative duties 

under the various transaction agreements, including collecting mortgage payments and 

determining whether a mortgage loan is in default based on the transaction documents, 

GMACM generally acted as servicer of its own securitizations. GMACM thereby earned 

servicing fees that normally amounted to 0.50% per annum of the aggregate principal balance 

of the mortgage loans, as well as collected fees in the range of approximately 20%-35% of 

any subsequent recoveries from charged-off loans. 

46. GMACM also enriched Ally Financial and its other subsidiaries through its 

sponsorship of securitizations. Ally Financial entities typically participated in each of the key 

steps in the securitization process, and recorded gains and earned fees at each of those steps. 

For example, in the 2006-HE3 Transaction: 

• Ally Bank gained fees for originating nearly 88% of the loans initially 
comprising the 2006-HE3 Trust, and proceeds from selling those loans 
to GMACM; Ally Bank also gained fees as custodian of the 2006-HE3 
Trust for holding certain documents; 

• Walnut Grove received the proceeds from selling certain of the 
Mortgage Loans to RAMP (after purchasing over 28% of the loans 
from GMACM); 

• RAMP received payments for serving as the depositor of the Mortgage 
Loans to the 2006-HE3 Trust; and 

• Ally Securities received fees for underwriting the 2006-HE3 Notes. 

(3) Ally Financial, GMACM, and RFC Face Numerous 
Investigations and Lawsuits Relating to Their RMBS 
Securitizations 

47. GMACM is currently being investigated by the U.S. Department of Justice (the 

''DOJ") for fraud related to the origination and underwriting of mortgage loans. On June 29, 

2011, Ally Financial disclosed that the DOJ had served GMACM with a subpoena in June 

2011, which "includes a broad request for documentation and other information in connection 
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with its investigation of potential fraud related to the origination and/or underwriting of 

mortgage loans.'' Ally Fin. Inc., Amendment No.3 to Form S-1 Registration Statement under 

the Securities Act of 1933 (Form S-1/A), at 23 (June 29, 2011). 

48. Additionally, on September 2, 2011, the Federal Housing Finance Authority 

("FHF A"), as conservator for Freddie Mac, filed suit in the Supreme Court of the State of 

New York, New York County against Ally Financial and several of its subsidiaries for claims 

arising in connection with its role in the public filing of offering documents containing false 

and misleading statements. These claims arise from Freddie Mac's purchase of over $6 

billion in certificates issued through twenty-one transactions similar to the transaction at issue 

here. Among other claims, FHF A brought suit for common law fraud against various Ally 

Financial subsidiaries and aiding and abetting fraud against Ally Financial for its intentional 

and substantial assistance in rendering material misrepresentations to Freddie Mac in 

connection with the sale of the subject certificates. 

49. The FHF A also alleges violations of state and federal securities laws by Ally 

Financial and several of its subsidiaries stemming from false and misleading statements 

contained in publicly filed prospectuses, prospectus supplements, registration statements, and 

other offering documents. Additionally, FHF A also alleges aiding and abetting fraud against 

Ally Financial and certain of its affiliates for their intentional and substantial assistance in 

rendering material misrepresentations to Freddie Mac in connection with the sale of the 

certificates. The FHF A action seeks relief in the form of rescission and recovery of the $6 

billion purchase price of the certificates, including lost principal and interest, as well as 

punitive damages and attorneys' fees and costs. In October 2011, Ally Financial and its co-
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defendants removed the FHF A action to the U.S. District Court for the Southern District of 

New York. 

50. In addition, GMACM is currently facing a lawsuit brought by MBIA Insurance 

Corporation ("MBIA") in New York Supreme Court in which MBIA alleges that in 

connection with three transactions similar to the one at issue here, GMACM affirmatively 

misrepresented the credit quality of tens of thousands of mortgage loans, with a total original 

principal balance of more than $4 billion, as a means of unfairly shifting to investors and 

MBIA risks that GMACM should have borne itself. On December 15,2010, the New York 

Supreme Court issued a ruling denying GMACM's motion to dismiss, which allowed both the 

breach of representations and warranties and fraud claims, among others, to proceed to trial. 

51. GMACM's sister company, RFC, is also currently facing a lawsuit brought by 

MBIA in New York Supreme Court for, among other things, fraud and breach of 

representations and warranties in connection with RMBS transactions. In December 2009, the 

New York Supreme Court rejected RFC's motion to dismiss certain of the claims brought 

against it, allowing both the breach of contract and fraud claims, among others, to proceed. 

52. Additionally, according to Ally Financial's quarterly report for the third quarter 

of2011, as ofNovember 4, 2011, there were twenty-two suits in various jurisdictions pending 

against Ally Financial's mortgage-related business units and subsidiaries arising from 

numerous mortgage-backed securities otTerings. The plaintiffs in those suits have alleged, 

among other things, that Ally Financial's various mortgage subsidiaries made misstatements 

and omissions in registration statements, prospectuses, prospectus supplements, and other 

documents related to RMBS offerings. The alleged misstatements typically concern 

underwriting standards. See Ally Fin. Inc., Quarterly Report (Form 1 0-Q), at 159 (Nov. 4, 
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2011 ), Further, in its 2011 annual report, Ally Financial stated that it expects additional 

similar claims to be brought against Ally Financial and/or its subsidiaries in the future. See 

Ally Fin. Inc., Annual Report (Form 10-K), at 20 (Feb. 28, 2011). 

53. Since the filing of its November 2011 quarterly report, moreover, Ally 

Financial and its subsidiaries have been sued by additional plaintiffs, including HSH 

Nordbank AG, which have alleged, inter alia, material misrepresentations and omissions 

about the loans backing RMBS securities issued by Ally Financial's affiliates. 

54. Moreover, Ally Financial has disclosed that it expects additional RMBS 

lawsuits from monoline insurers like FGIC given that Ally Financial and its subsidiaries sold 

$42.7 billion of loans into monoline-wrapped securitizations from 2004 to 2007. During 

2011, Ally Financial and its subsidiaries have received repurchase claims from mono line 

insurers for $265 million worth of mortgages related to securitizations it consummated 

between 2004 and 2007. Ally Financial evidently clearly recognizes its exposure because, 

according to Ally Financial's CEO, Michael Carpenter, ResCap has already reserved $829 

million for representations and warranties claims and, according to its own Securities and 

Exchange Commission ("SEC") filings, Ally Financial confirms that "litigation with ... 

monolines is likely." Ally Fin. Inc., Annual Report (Form 10-K), at 98 (Feb. 28, 2012). 

55. Indeed, according to Ally Financial's 2011 annual report, Ally Financial, 

GMACM's parent, also believes that "[t]he total exposure ... to mortgage representation and 

warranty claims is most significant for loans originated and sold between 2004 through 2008, 

specifically the 2006 and 2007 vintages that were originated and sold prior to enhanced 

underwriting standards and risk-mitigation actions implemented in 2008 and forward." Ally 
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Fin. Inc., Annual Report (Form 10-K), at 224 (Feb. 28, 2012). The 2006-HE3 Transaction is, 

as its name implies, of the 2006 vintage. 

56. Additionally, Ally Financial also disclosed that the SEC served a subpoena on 

Ally Financial in June 2011, requesting documentation regarding certain "bulk settlements" 

relating to securitized mortgage loans as well as a request for materials provided to investors 

and prospective investors in mortgage securitization transactions. See Ally Fin. Inc., 

Amendment No. 3 to Form S-1 Registration Statement under the Securities Act of 1933 (Form 

S-1/A), at 23 (June 29, 2011). 

(4) The Mortgage Loan Servicing Misconduct of Ally Financial and 
GMACM Has Come Under Scrutiny and Resulted in Severe 
Sanctions 

57. On February 9, 2012, the Federal Reserve Board announced that Ally 

Financial, its subsidiaries, and several other mortgage loan servicers would be required to pay 

$766.5 million in monetary sanctions for ''unsafe and unsound processes and practices in 

residential mortgage loans servicing and foreclosure processing." Press Release, Federal 

Reserve Board (February 9, 2011). On February 12,2012, the Federal Reserve Board 

imposed well over $200 million of this fine against Ally Financial, Res Cap, and GMACM 

pursuant to an Assessment Order, which requires that the sanctions be paid into various 

borrower assistance programs and nonprofit programs established to help victims of improper 

servicing and foreclosure practices. See Order of Assessment of a Civil Money Penalty Issued 

Upon Consent Pursuant to the Federal Deposit Insurance Act, as Amended, FRB Docket No. 

12-006-CMP-HC (February 12, 2012) (the "Assessment Order"). According to the Federal 

Reserve Board, the sanction "takes into account the maximum amount prescribed for unsafe 

and unsound practices under the applicable statutory limits, the comparative severity of the 
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institutions' misconduct, and the comparative sizes of the institutions' foreclosure activities." 

See Press Release, Federal Reserve Board (February 9, 2011). 

58. Further, also on February 9, 2012, the U.S. Attorney General announced that 

Ally Financial will take part in a $25 billion settlement to resolve claims brought by the 

government in response to the "reckless and abusive mortgage practices" of Ally Financial 

and four similarly situated bank holding companies. See Eric Holder, U.S. Attorney General, 

Remarks at the Mortgage Servicers Settlement Press Conference (Feb. 9, 2012). Although the 

settlement releases Ally Financial from certain civil claims brought by the DOJ and multiple 

state attorneys general, see id.; National Mortgage Settlement Website, Settlement Documents 

>Servicing Standard Highlights, available at http://www.nationalmortgagesettlement.com/ 

(last visited Feb. 12, 20 12), the settlement was not designed to resolve any other liabilities that 

Ally Financial has incurred through its improper origination, securitization, and servicing 

practices, see id., About the Settlement, available at 

http://www.nationalmortgagesettlement.com/about (last visited Feb. 12, 2012). 

59. According to the U.S. Attorney General, the $25 billion settlement and $766.5 

million sanction are just "the latest step forward" in holding Ally Financial and others 

accountable for ''egregious mortgage loan servicing abuses." See Attorney General Holder, 

Remarks at the Mortgage Servicers Settlement Press Conference. 

60. Similarly, the New York Attorney General recently announced a $136 million 

settlement with the nation's five largest mortgage servicers-including GMAC/Ally 

Financial. See Office of the New York Attorney General Press Release, Schneiderman 

Secures Major Settlement That Allows Sweeping Mortgage Investigations To Proceed, 

available at http://www.ag.ny.gov/media_center/2012/feb/feb9b_12.htm. As the New York 
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Attorney General noted, the settlement principally addressed "foreclosure abuses" by 

GMAC/Ally Financial and other banks, and "[i]n addition to penalties for past abuses, the 

settlement includes direct relief to victims of wrongful foreclosure conduct" and ''imposes 

strong national standards for mortgage servicing" that had previously been lacking. !d. 

Additionally, the New York Attorney General's office will lead the new Residential 

Mortgage-Backed Securities Working Group, a component of the interagency Financial Fraud 

Enforcement Task Force led by the DOJ, which ''brings together the Department of Justice, 

several state law enforcement officials, and other federal agencies to investigate those 

responsible for misconduct contributing to the financial crisis through the pooling and sale of 

residential mortgage-backed securities." !d. 

61. In addition to these recent settlements and Assessment Order, the Federal 

Reserve Board and the Federal Deposit Insurance Corporation (the "FDIC") previously 

ordered Ally Financial, GMACM, and several other Ally Financial subsidiaries to adopt new 

procedures and practices in relation to mortgage loan servicing. See Consent Order, FRB 

Docket No. 11020-B-HC (April 13, 2011) (the ''Consent Order"). 

62. The Consent Order notes that Ally Financial's mortgage servicing subsidiaries, 

including GMACM, have been accused, inter alia, of (1) failing to properly increase financial, 

staffing, and managerial resources in order to meet an increasing number of foreclosures; (2) 

failing to properly put in place ''adequate internal controls, policies and procedures, 

compliance risk management, internal audit, training, and oversight of the foreclosure 

process"; (3) filing false affidavits in foreclosure actions; and ( 4) litigating foreclosure 

proceedings without "confirming that the promissory note and mortgage document were 

properly endorsed or assigned." !d. at 3-4. 
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63. Furthermore, under the Consent Order, Ally Financial must direct GMACM 

and its other mortgage servicing subsidiaries to take certain remedial action to ensure that they 

operate in a "safe and sound manner" in the future. Id at 4. Specifically, among other things, 

the Consent Order requires Ally Financial to take "steps to improve the information and 

reports that will be regularly reviewed by [Ally Financial's] board of directors ... [to assess 

the performance of] residential mortgage loan servicing, Loss Mitigation, and foreclosure 

activities and operations .... " !d. at 8. 

64. In connection with the enforcement of the Consent Order, as ofNovember 

2011, the Federal Reserve Board is permitting mortgage borrowers who were financially 

harmed by the foreclosure processes of GMACM to request an independent review of their 

files. See Press Release, Federal Reserve Board (November 1, 2011 ). This independent 

review will determine whether errors and misrepresentations in GMACM's foreclosure 

processes indeed caused financial harm to the borrower. See id. If the foreclosure process is 

found to have caused financial injury to the borrower, GMACM will then be required to 

provide full compensation. See id. 

65. As a result of servicing misconduct, Ally Financial and other bank holding 

companies will now be required to adhere to new, heightened servicing standards. See Press 

Release, Federal Reserve Board (February 9, 2011). The Federal Reserve Board has ordered 

Ally Financial to remedy its servicing practices by, inter alia, "strengthen[ing] the 

coordination of communications with borrowers by providing borrowers the name of the 

person at the service who is their primary point of contact, establish[ing] limits on 

foreclosures where loan modifications have been approved, establish[ing] robust third party 

vendor controls, strengthen[ing] compliance programs, and provid[ing] appropriate 
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remediation to borrowers who suffered financial injury as a result of errors by the servicers." 

See id. 

66. Moreover, the servicing and foreclosure improprieties of Ally Financial and its 

subsidiaries is a matter of public record. According to the sworn testimony of an Ally 

Financial!GMACM employee, Ally Financial's mortgage servicing subsidiaries have 

routinely filed false affidavits in thousands of foreclosure actions across the country. See 

Jeffrey Stephan Dep. Federal National Mortgage Association v. Bradbury, BRI-RE-09-65 

(Me. Dist. Ct., Dist. Nine, Div. N. Cumberland) (June 7, 2010). Indeed, according to the 

FCIC Report: 

[L ]enders have relied on "robo-signers" who substituted speed for 
accuracy by signing, and sometimes backdating, hundreds of 
affidavits claiming personal knowledge of facts about mortgages 
that they did not actually know to be true. One such "robosigner," 
Jeffrey Stephan of GMAC, said that he signed 10,000 affidavits in 
a month-roughly 1 per minute, in a 40-hour workweek-making 
it highly unlikely that he verified payment histories in each 
individual case of foreclosure. 

FCIC Report at 407. 

67. Stephan also testified that, when executing summary judgment affidavits to be 

used in judicial foreclosure actions, he was acting in accordance with policies and procedures, 

and never in fact inspected any of the exhibits to the affidavits or even ensured that the 

exhibits were attached, despite swearing that he had done so in the affidavits themselves. 

Stephan Dep. Tr. at 54:12-25. Such exhibits would generally include (or at least should have 

included), among other things, the mortgage note and documents relating to the assignment of 

the mortgage. See id. at 51:15-23. Stephan further testified that when he s~gned an affidavit 

affirming that the foreclosure was proper, all he knew was the borrower's name and whether 

he had signing authority for the GMAC entity foreclosing on the property. Id. at 62:23-25, 
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63:2-6. Stephan testified that the process he followed in signing summary judgment affidavits 

was in accordance with the policies and procedures required by GMACM. !d. at 64:8-I4. 

68. Additionally, in October 20I 0, the Ohio Attorney General filed suit against 

GMACM and Ally Financial, alleging, inter alia, that employees of GMACM had executed 

thousands of false affidavits in connection with foreclosures on properties in that state. See 

State ofOhio v. GMAC Mortgage LLC, CI020I006984, Court of Common Pleas, Lucas 

County, Ohio (Toledo). Although some of the claims brought by the Ohio Attorney General's 

suit have been resolved by the $25 billion multi-party settlement, many additional claims not 

encompassed by the settlement, including those relating to the improper assignment of 

mortgage notes, have survived. As ofF ebruary 20 I2, the action remains pending in Ohio. 

69. Similarly, in December 20 II, the Massachusetts Attorney General filed suit 

against GMACM for, among other things, engaging in unfair and deceptive foreclosure 

practices. See Commonwealth a/Massachusetts v. Bank of AmericaNA, II-4363, Suffolk 

County Superior Court (Boston). Days after tiling suit, the Massachusetts Attorney General 

sent a letter to the United States Senate Committee on Banking, Housing and Urban Affairs, 

and the United States House Committee on Financial Services asking that the federal 

government investigate Ally Financial and GMACM for allegedly carrying out illegal 

foreclosures and submitting false documents related to property seizures. See Boston Globe, 

Attorney General Martha Coakley Urges Congress to Investigate Ally Financial's GMAC 

Over Foreclosure Practices, Dec. 6, 20Il. Specifically, the Massachusetts Attorney 

General's letter to the Senate and House Committees stated: 

[n light of Ally [Financial]'s alleged deceptive and illegal actions 
against homeowners in Massachusetts and across the country, I 
respectfully request that your committees investigate Ally 
[Financial]'s serious misconduct and consider what actions the 
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!d. 

federal government can take to ensure that Ally [Financial] adheres 
to the law. 

70. While the $25 billion settlement ultimately resolved certain claims brought by 

the Massachusetts Attorney General in this action, several claims relating to improper 

foreclosure practices and abuse of certain state recordation systems have survived and will 

continue to be prosecuted. See Press Release, Office of the Attorney General of 

Massachusetts, Massachusetts Homeowners to Receive $318 Million in Relief as Part of State-. ' 

Federal Agreement Over Unlawful Foreclosures and Loan Servicing, Feb. 9, 2012. 

(5) Significant Possibility of Ally Financial Seeking Bankruptcy 
Protection for ResCap, GMAC-RFC, and GMACM 

71. Since at least as far back as November 2011, Ally Financial has been 

considering filing for bankruptcy protection for ResCap, its wholly-owned subsidiary, which 

has reportedly lost $555 million since 2009, according to multiple published reports. 

GMACM is a wholly-owned, indirect subsidiary of ResCap. 

72. Around that time, the financial industry was "betting that Ally [Financial] will 

place its Residential Capital LLC [ResCap] mortgage unit into bankruptcy instead of 

supporting the business as the bank prepares for an initial public offering." Bloomberg News, 

Ally May Put ResCap in Bankruptcy to Ease !PO: Corporate Finance," November 14, 2011. 

73. As the article notes, Ally Financial has the power to decide whether its 

"mortgage unit," ResCap, should file for bankruptcy. See id. 

74. Indeed, Ally Financial warned in its 2011 annual report that "[t]here is a 

significant risk that ResCap will not be able to meet its debt service obligations and other 

funding obligations in the near term." Ally Fin. Inc., Annual Report (Form I 0-K), at 19 (Feb. 

28, 2012). 
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75. That risk ultimately came to pass as Ally Financial recently disclosed that the 

penalties assessed by the federal government and numerous state attorneys general regarding 

the foreclosure practices of Ally Financial and its subsidiaries "resulted in our Mortgage 

operations recording a $230 million charge in the fourth quarter of 20 11." !d. at 31. As Ally 

Financial detailed in its previous public filing, the "[t]he majority of [the charge] was recorded 

at Residential Capital, LLC ('ResCap') ... [which] resulted in a covenant breach in certain of 

ResCap's credit facilities." Ally Financial, Current Report (Form 8-K) (January 31, 2012). 

Indeed, as Ally Financial more recently explained, "ResCap is required to maintain 

consolidated net worth ... of $250 million at the end of each month under the terms of certain 

of its credit facilities ... [and] as a result of the fourth quarter charge, ResCap's consolidated 

net worth was $92 million at December 31, 2011." Ally Fin. Inc., Annual Report (Form 1 O

K), at 31-32 (Feb. 28, 2012). ResCap's substantial shortfall, however, was "immediately 

remediated by Ally through a capital contribution of $197 million, which was provided 

through forgiveness of intercompany debt during January 2012." !d. 

76. Moreover, in February 2012, it was reported that Ally Financial had contacted 

buyout firms such as Fortress Investment Group LLC and Cerberus Capital Management LP 

regarding a potential sale of ResCap through a pre-packaged bankruptcy to be effectuated by 

the end of March as Res Cap faces financing and liquidity deadlines. See Bloomberg 

Business week, Ally's ResCap Said to Seek Buyers for Prearranged Bankruptcy, Feb. 8, 2012. 

77. According to the report, ''[p]otential bidders are being told that a pre-packaged 

bankruptcy filing would allow the buyer to leave behind liabilities such as [RMBS] 

securitizations that have been the subject oflitigation." !d. To that end, Ally Financial's 

CEO, Michael Carpenter, has stated that he will not pursue the aforementioned initial public 
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offering for Ally Financial "until [these] legacy mortgage issues are resolved." !d. 

Nevertheless, a bondholder group representing holders of approximately $800 million in 

ResCap debt has expressed its desire to "fight [Ally Financial] tooth and nail" to oppose the 

bankruptcy, based in part on the belief that "Ally [Financial] can't legally separate itselffrom 

ResCap because it has stripped assets from the unit." Bloomberg News, Paulson. Tepper Said 

Among Investors Urging Ally to Back ResCap, Jan. 10,2012. 

78. Indeed, as Ally Financial has pointedly noted in its most recent annual report: 

"In light ofResCap's liquidity and capital needs combined with volatile conditions in the 

marketplace, there is substantial doubt about ResCap's ability to continue as a going concern." 

Ally Fin. Inc., Annual Report (Form 10-K), at 18 (Feb. 28, 2012). 

B. GMACM's Securitizations and Financial Guaranty Insurance Generally 

(1) Financial Guaranty Insurance Policies 

79. To improve the marketability and ratings of the RMBS Notes issued as part of 

its securitizations, GMACM from time to time sought credit enhancement for the RMBS 

Notes from FGIC, a financial guaranty insurer, in the form of financial guaranty insurance 

policies. Under the terms of a financial guaranty insurance policy like the one FGIC issued 

here, the insurer unconditionally and irrevocably guarantees to the trustee for the benefit of 

the holders ofthe insured RMBS Notes that, if there is a shortfall in cash available to make 

required payments on the insured securities, the financial guaranty insurer will pay the amount 

of the shortfall to the trustee for the benefit of the holders of the insured securities. 

80. For a trust that issues RMBS Notes, the primary source of funds is the 

remittance of payments on the underlying residential mortgage loans. Delinquencies by 

borrowers in making their mortgage loan payments will, by definition, reduce cash flows to 

the trust, which will directly impair the ability of the trust to make required payments on the 
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RMBS Notes. Delinquencies, if not cured, will eventually result in losses on the mortgage 

loans, which reduce the aggregate principal amount of the Loan Pool held by the trust. In this 

manner, high levels of mortgage loan delinquencies and defaults can lead to shortfalls in cash 

available to pay RMBS investors. Such shortfalls result in claims on FGIC's policies. 

(2) Securitization Sponsor's Disclosures and Representations and 
Warranties 

81. The risk FGIC assumes when it agrees to issue a policy for RMBS Notes 

depends upon the credit quality of the underlying mortgage loans, which in tum depends on 

the underwriting practices of the loan originators and the characteristics ofthe loans. If, for 

instance, GMACM and other loan originators employ substandard underwriting practices or 

include a significant number of balloon mortgage loans in a particular transaction, the 

underlying mortgage loan pool as a whole would be of inferior credit quality. Consequently, 

the credit risk-the risk of delinquency or default--of the underlying mortgages, and of the 

mortgage portfolio as a whole, would be materially increased. 

82. Accordingly, FGIC generally required securitization sponsors, like GMACM, 

to provide substantial representations and warranties about the underlying mortgage loans, 

such as the ratio of the borrower's monthly debt payments to monthly income (''DTI ratio''), 

the ratio of the mortgage loan principal balance to the value of the mortgaged property at 

origination-plus, in the case of a junior lien mortgage loan, the principal balance of the 

senior mortgage loan on the related mortgaged property-("L TV ratio"), and the borrower's 

credit score ("FICO score"). Even where GMACM did not originate a particular loan, it 

nonetheless is typically required to make representations about that loan, thereby assuming the 

risk that those representations might not be accurate. GMACM's representations and 

warranties, including representations about the standards and procedures used to underwrite 
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the loans, were intended to allow FGIC to assess the credit risk inherent in the mortgage loan 

pool before deciding to commit to the transaction. 

83. GMACM's representations and warranties in its RMBS transactions regarding 

the characteristics ofthe loans included in the mortgage loan portfolios, and the underwriting 

standards used to evaluate those mortgage loans, are particularly vital because each loan pool 

comprised thousands of mortgage loans, each of which was in itself a complex legal 

transaction. Each loan file typically contains (or at least is supposed to contain) a mortgage 

application, a credit report, income and employment verifications, an appraisal, the lender's 

internal documentation and a wide variety of other documentation necessary to support proper 

loan underwriting decisions. Moreover, in seeking financial guaranty insurance from FGIC 

for the 2006-HE3 Transaction, GMACM demanded that FGIC commit to the pricing and 

other material terms within a very limited time frame. Both GMACM and FGIC understood 

and intended that FGIC would rely on the information supplied by GMACM as sponsor, as 

well as GMACM's representations and warranties concerning that information, in assessing 

the credit risk of the mortgage loan pool. 

84. Further, on information and belief, for each of its securitizations, GMACM as 

sponsor supplied the same data it provided to FGIC to one or several rating agencies in order 

for those agencies to create expected loan level default and loss estimates. The loan level 

default and loss estimates were then used by the rating agencies to create cash flow 

projections and potential loss estimates for the entire transaction. Finally, the rating agencies 

delivered to the sponsor and to FGIC a private credit assessment for the transaction 

(sometimes referred to as a "shadow rating") without considering the effect of FGIC's policy. 

The shadow rating provided an overall evaluation of the likelihood of default on the securities 
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FGIC would be insuring in the securitization. As sponsor, GMACM arranged for the shadow 

rating to be provided to FGIC knowing that it was an essential condition to FGIC's 

willingness to issue a financial guaranty insurance policy. 

C. The GMACM 2006-HE3 Transaction 

85. On August 30, 2006, GMACM pooled together and deposited many thousands 

of fixed rate Horne Equity Loans ("HELs") into the 2006-HE3 Trust. The 2006-HE3 Trust 

served as the Issuer of$1,142,334,000 aggregate principal amount of2006-HE3 Notes. Home 

equity loans are essentially second-lien mortgage loans, which are generally funded entirely at 

the closing of the loan. 

86. The initial conveyance to the 2006-HE3 Trust by RAMP (acting as Depositor) 

contained over 16,500 HELs with an aggregate principal balance of approximately $862 

million. Investors in the GMACM-sponsored 2006-HE3 Transaction were issued five classes 

of securities (i.e., the 2006-HE3 Notes)--Class A-1 Notes, Class A-2 Notes, Class A-3 Notes, 

Class A-4 Notes, and Class A-5 Notes (formally termed the GMACM Home Equity Loan

Backed Term Notes, Series 2006-HE3)--which were collateralized by the Mortgage Loans 

transferred to and held by the 2006-HE3 Trust. In addition, approximately $287 million was 

deposited into a pre-funding account at closing, which was used to acquire additional 

Mortgage Loans in the 90 days following the closing. 

87. To enhance the ratings and marketability of the 2006-HE3 Notes, GMACM 

sought a financial guaranty insurance policy from FGIC for the purpose of insuring the 

transaction for the benefit of the certificate holders. On August 30, 2006, GMACM and FGIC 

executed an Insurance and Indemnity Agreement (the "I&I Agreement"), under which FGIC 

agreed to and did issue Policy number 06030099 to insure the 2006-HE3 Notes. The I&I 

Agreement was signed by FGIC (as the "Insurer" of the Transaction); GMACM (as the 
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"Servicer" and a "Seller" for the Transaction); RAMP (as the "Depositor'' for the 

Transaction); Walnut Grove (as a "Seller" for the Transaction); and JPMorgan (as the 

"Indenture Trustee" for the Transaction). The Bank ofNew York Trust Company, N.A., later 

became the successor in interest to JPMorgan as Indenture Trustee. 

88. Also on August 30, 2006, Ally Bank (using its then-current name, GMAC 

Bank) entered into a Custodial Agreement whereby it agreed to serve as Custodian of the 

underlying mortgage loan notes on behalf of the 2006-HE3 Trust. FGIC is an express third 

party beneficiary of that agreement. See Custodial Agreement§ 5.6. 

89. The 1&1 Agreement provides that FGIC (the Insurer) is a third-party 

beneficiary of, and shall have all of the rights provided for in, the "Operative Documents." 

1&1 Agreement§ 2.02(k). "Operative Documents" are defined to include, among other 

documents: (i) the 2006- HE3 Notes; (ii) the Mortgage Loan Purchase Agreement dated as of 

August 30, 2006 among GMACM, RAMP, Walnut Grove and JPMorgan (the "MLPA"); (iii) 

the Servicing Agreement dated as of August 30, 2006 among GMACM, the 2006-HE3 Trust 

and JPMorgan; (iv) the Indenture dated as of August 30, 2006 between the 2006-HE3 Trust 

and JPMorgan; and (v) the Custodial Agreement dated as of August 30, 2006 among 

GMACM, JPMorgan, and Ally Bank. See I&I Agreement§ 1.01. FGIC is referred to as the 

"Enhancer" under certain of the Operative Documents. 

90. Pursuant to the I&l Agreement, FGIC insured $1,142,334,000 aggregate 

principal amount of the 2006-HE3 Notes. The Policy improved the marketability of the 2006-

HE3 Notes by mitigating risk for potential investors and making the 2006-HE3 Notes eligible 

to receive a credit rating of triple-A by the rating agencies at closing. 
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91. GMACM and the Depositor offered the 2006-HE3 Notes for sale pursuant to a 

prospectus, dated August 9, 2006 (the "Prospectus"), and a prospectus supplement, dated 

August 28, 2006 (the "Prospectus Supplement"), which touted the Policy and the "triple-A" 

initial rating of the 2006-HE3 Notes, which was made possible by the Policy. The Prospectus 

and Prospectus Supplement, together with certain preliminary offering documents, each as 

further supplemented by any subsequent amendment or supplement thereto, and any other 

offering document that makes reference to the Policy, are referred to collectively as the 

''Offering Documents." 

92. On August 30, 2006, an Ally Financial subsidiary, Ally Securities, sold the 

2006-HE3 Notes to investors, and FGIC issued the Policy in accordance with the terms of the 

I&I Agreement. 

D. GMACM Fraudulently Induces FGIC to Insure the 2006-HE3 Notes with 
Substantial Assistance from Ally Financial and Ally Bank 

(1) GMACM's Fraudulent Inducement of FGIC 

93. FGIC's participation in the 2006-HE3 Transaction was an essential component 

of the 2006-HE3 Transaction and enhanced GMACM's ability to market the securitization 

effectively. The Policy allowed GMACM to sell the 2006-HE3 Notes with an initial triple-A 

credit rating, making them more attractive to a broader pool of potential investors. 

94. In order to induce FGIC to write financial guaranty insurance for the 2006-

HE3 Transaction, GMACM represented to FGIC, among other things, that the percentage of 

the aggregate principal amount of the Initial Loan Pool that was composed of balloon 

mortgage loans did not exceed 7.61 %; that the weighted average original term to scheduled 

maturity of the Initial Loan Pool was 272 months; and that the weighted average remaining 

term to scheduled maturity of the Initial Loan Pool was 270 months. Those representations, 
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among others, were formally stated in the Offering Documents, restated in the Operative 

Documents, and further reflected in the loan tape and other information that GMACM 

provided to FGIC, directly or indirectly. 

95. Additionally, GMACM provided further material information, on which FGIC 

relied in determining whether and on what terms to issue the Policy. 

96. First, GMACM provided to FGIC initial and final Prospectus Supplements, 

which summarized, among other material information, the credit quality and characteristics of 

the Mortgage Loans, and GMACM's loan underwriting guidelines and loan origination 

criteria. 

97. Second, GMACM provided a document (generally referred to as a "loan tape'' 

or "magnetic tape") detailing material characteristics of individual borrowers and loans 

expected to be included in the 2006-HE3 Transaction, together with representations regarding 

material statistics about the Initial Loan Pool as a whole. 

98. Third, GMACM provided to FGIC credit ratings for the 2006-HE3 Notes 

determined on the basis of information concerning the characteristics of the Mortgage Loans 

supplied to the rating agencies by GMACM, but without considering the etiect of the Policy. 

These ratings, which GMACM procured from the credit rating agencies, are known as 

·'shadow ratings." 

99. Fourth, as discussed in detail in Section E below, GMACM provided to FGIC 

representations, warranties, and affirmative covenants in the Operative Documents and the 

I&I Agreement regarding the Mortgage Loans specifically and the Loan Pool generally. 

100. Balloon Mortgage Loans. Included in the Prospectus Supplement and the 

MLPA was the representation--{)n which FGIC relied in deciding to issue the Policy on the 

- 32-

12-12020-mg    Doc 2813-92    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 92  
  Pg 33 of 99



Case 1:12-cv-01658-PAC   Document 1    Filed 03/06/12   Page 33 of 98

agreed terms-that, as at closing, "[a]pproximately 7.61 %"of the Mortgage Loans ''are not 

fully amortizing over their terms to maturity and, thus, will require substantial principal 

payments, sometimes called a balloon amount, at their stated maturity.'' Prospectus 

Supplement at S-17; see also MLPA § 3.1(b)(xxii). 

101. In a balloon mortgage, the amount of the monthly payments to be made by the 

borrower are generally based on the same amortization schedule as applies to non-balloon 

mortgages-e.g., a 30-year term-but the maturity date of the mortgage loan is fixed for some 

date before the expiration of the term used to set the payment schedule. The balloon mortgage 

loans at issue had maturity dates of approximately 15 years from the due date of the first 

monthly payment, while having their monthly payment amounts determined according to a 

30-year amortization schedule. Since the monthly payments are based on a 30-year schedule, 

but the maturity date occurs some time in advance of 30 years, a balloon mortgage loan will 

not have fully amortized by the maturity date, leaving a significant portion of the principal 

outstanding at that date. The outstanding principal amount, which can be orders of magnitude 

larger than the borrower's usual monthly payment, must nevertheless be paid by the borrower 

at maturity. Thus, as the Prospectus Supplement pointedly concedes: "Mortgage loans which 

require payment of a balloon amount involve a greater degree of risk because the ability of a 

mortgagor to pay a balloon amount typically will depend upon the mortgagor's ability either 

to timely refinance the loan or to sell the related mortgaged property." Prospectus 

Supplement at S-17. 

I 02. GMACM also represented that the weighted average remaining term to 

scheduled maturity for the Initial Loan Pool-including the balloon mortgage loans-would 
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be 270 months, and that the weighted average original term to scheduled maturity of the 

Initial Loan Pool would be 272 months. See id. at S-9; see also MLPA § 3.1(b)(xxii). 

103. Additionally the mortgage loan tape provided to FGIC by GMACM included a 

''Balloon Indicators" column, which purported to t1ag as "N" all regularly amortizing loans 

(i.e., all non-balloon mortgage loans), and the aggregate principal balance of balloon mortgage 

loans t1agged as such in the Balloon Indicators column roughly corresponded with the 

percentage of the aggregate principal amount of the Initial Loan Pool warranted to be 

comprised of balloon mortgages by GMACM in the Prospectus Supplement and MLPA (i.e., 

7.61 %). 

104. Prospectus Supplement and Other Operative Documents. In determining 

whether to insure the 2006-HE3 Notes, FGIC relied in part upon representations and 

warranties regarding GMACM's loan underwriting standards made by GMACM in the 

Prospectus and Prospectus Supplement. The Prospectus, as supplemented by the Prospectus 

Supplement, was tiled with the SEC and became effective on August 30, 2006. A Preliminary 

Prospectus Supplement was transmitted to, among others, Dana Skelton of FGIC, on or about 

August 23, 2006, in an email sent by Marty Howard, on behalf of GMACM. The Final 

Prospectus Supplement was transmitted to, among others, Dana Skelton of FGIC, on or about 

August 29, 2006, in an email sent by Jeffrey Wittenberg on GMACM's behalf. 

I 05. In the Offering Documents, GMACM represented that, based on the data 

provided in the borrower's application and certain other applicable verifications, "a 

determination will have been generally made by the original lender that the borrower's 

monthly income, if required to be stated, would be sufficient to enable the borrower to meet 

- 34-

12-12020-mg    Doc 2813-92    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 92  
  Pg 35 of 99



Case 1:12-cv-01658-PAC   Document 1    Filed 03/06/12   Page 35 of 98

its monthly obligations on the loan and other expenses related to the property." Prospectus at 

23. Further, in the Prospectus Supplement, GMACM also represented to FGIC that: 

The mortgage loans were selected for inclusion in the mortgage 
pool from among mortgage loans originated or purchased in 
connection with [GMACM's] Underwriting Standards ... based 
on [GMACM's] assessment of investor preferences and rating 
agency criteria. 

Prospectus Supplement at S-29. 

106. The Prospectus Supplement expressly states that GMACM's "underwriting 

standards with respect to the mortgage loans generally will conform to those published in the 

GMAC Mortgage Corporation underwriting guidelines, including the provisions ofthe 

GMAC Mortgage Corporation underwriting guidelines applicable to the GMAC Mortgage 

Home Equity Program." Prospectus Supplement at S-31. 

107. GMACM publishes its loan underwriting standards in a document referred to 

in the Prospectus Supplement as "the GMAC Mortgage Corporation underwriting guidelines" 

(and referred to herein as the "Underwriting Guidelines"). !d. In general, the Underwriting 

Guidelines specify documentation requirements, and substantive criteria for key credit-related 

characteristics, that borrowers must satisfy in order to qualify for a particular mortgage loan. 

Depending upon the particular type ofloan, these requirements and criteria may include asset 

verification, income verification, employment verification, bank statements, payment histories 

and/or evidence of closing funds, among other things. The substantive criteria for eligibility 

address material characteristics of the proposed loan, such as DTI ratios, Combined Loan-to-

Value ("CL TV") ratios (a ratio comparing the aggregate principal balance of first and second 

mortgages on a covered property to the value of the property), and occupancy status. 

I 08. The Prospectus Supplement sets forth, among other information, the following 

important characteristics of the Initial Loan Pool: the ranges of and weighted average FICO 
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scores, the ranges of and weighted average CLTV ratios, the ranges of and weighted average 

outstanding principal balances ofthe loans, the DTI ratios of the borrowers, the geographic 

distribution of the loans, and the occupancy status of the borrowers (i.e., whether the property 

securing a mortgage is: (i) the borrower's primary residence; (ii) a second home; or (iii) an 

investment property). See Prospectus Supplement at A-1-1 - A-1-7. 

109. In particular, GMACM represented in the Prospectus Supplement that the loans 

had generally been originated with a maximum DTI ratio of 45% and a maximum CL TV ratio 

of 100%. See Prospectus Supplement at S-33. GMACM also represented that for each 

Mortgage Loan it had made a determination based upon all applicable employment, credit and 

property information regarding whether the prospective borrower had sufficient monthly 

income available to meet the borrower's monthly obligations. See Prospectus at 23 and 

Prospectus Supplement at S-34. 

110. GMACM also represented in the Offering Documents that, with respect to 

occupancy status, 98.68% of the Mortgage Loans would be secured by the borrower's primary 

residence. See Prospectus Supplement at A-1-4. 

111. Further, as discussed, the Prospectus Supplement contained material 

representations in respect of the balloon mortgage loans and the maturity characteristics of the 

Initial Loan Pool. 

112. Loan Tapes. The loan tapes provided by GMACM set forth, for each loan in 

the Initial Loan Pool, key characteristics such as the borrower's FICO score, DTI ratio and the 

CL TV ratio for the loan. GMACM also disclosed in the Prospectus Supplement-with 

respect to the Loan Pool as a whole-aggregate characteristics also relevant to the assessment 

of the credit risk of the pool, including weighted averages of FICO scores, DTI ratios and 
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CL TV ratios. The loan tape also contained certain key maturity date characteristics of the 

Initial Loan Pool, as well as information pertaining to the number of balloon mortgage loans 

among the Initial Mortgage Loans. The loan tape was provided to FGIC prior to the closing 

ofthe Transaction on August 11,2006. 

113. Shadow Rating LeUers. GMACM, on information and belief, provided 

Moody's and S&P with, at a minimum, the same mortgage loan tape that it also provided to 

FGIC. As requested by GMACM, Moody's and S&P provided the shadow ratings to FGIC 

on the closing date of the Transaction. In its letter to FGIC describing the shadow rating for 

the 2006-HE3 Transaction, Moody's noted that it reviewed the documentation provided by 

GMACM and that the rating "is based primarily on the credit quality of the loans backing the 

transaction." Similarly, in its letter to FGIC, S&P noted that it too relied on the information 

provided to it by GMACM and that the shadow rating "relies on the issuer ... for the 

accuracy and completeness of the information submitted in connection with the private credit 

assessment." Based on the information supplied by GMACM, Moody's assessed the credit 

quality of the Initial Loan Pool and assigned a shadow rating ofBaa2 to the 2006-HE3 Notes, 

while S&P assigned the 2006-HE3 Notes a shadow rating ofBBB-. 

114. These shadow ratings, which were based, in part, on GMACM's 

representations in respect of the balloon mortgage loans and the maturity characteristics of the 

Initial Loan Pool, met FGIC's minimum requirements and were required by FGIC as an 

essential condition to its willingness to participate in the 2006-HE3 Transaction and issue the 

Policy. 
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(2) GMACM's Fraudulent Inducement of FGIC is Carried Out with 
Substantial Assistance from Ally Bank 

115. Ally Bank provided substantial assistance to GMACM in fraudulently 

procuring the Policy from FGIC. As it originated or acquired nearly 88% of the Mortgage 

Loans, Ally Bank was well aware ofthe true characteristics ofthe majority ofthe Loan Pool. 

116. Additionally, on August 29, 2006, prior to the closing of the 2006-HE3 

Transaction, several representatives of Ally Bank-including Michael Hebling, Donna 

Harkness, Dave Chiodo, Eleanor Whittall, Linda Rogers, Lauren Coffman, and Tiffany 

Toale-received an e-mail sent from Jeffrey Wittenberg on behalf of GMACM that attached a 

true and correct copy of the MLP A. 

117. As a result of its affiliate status with GMACM, its role as Custodian for the 

2006-HE3 Transaction-for which it received substantial fees- and having directly received 

the MLPA prior to closing, Ally Bank was aware ofthe representations and warranties 

GMACM made to FGIC regarding the nature of GMACM's business practices and the 

characteristics of the Mortgage Loans (including the many thousands of Mortgages Loans that 

were originated by Ally Bank). 

118. With full knowledge that GMACM had not complied-and would not 

comply-with the representations and warranties it made to FGIC, and direct knowledge of 

the many thousands of loans it had originated and sold to GMACM, which formed a 

substantial part of the collateral for the 2006-HE3 Transaction, Ally Bank represented to 

FGIC that, as Custodian, it would inform FGIC if it discovered any non-compliant Mortgage 

Loans or non-compliance with GMACM's obligations under the Operative Documents. By 

otTering FGIC this false comfort, despite knowing that GMACM was fraudulently inducing 
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FGIC to provide financial guaranty insurance for the 2006-HE3 Transaction, Ally Bank 

provided material assistance to GMACM's fraud. 

(3) GMACM's Fraudulent Inducement of FGIC is Carried Out with 
Substantial Assistance from Ally Financial 

119. Ally Financial provided substantial assistance to its subsidiaries GMACM and 

Ally Bank in fraudulently inducing FGIC to participate in the 2006-HE3 Transaction and, 

ultimately, issue the Policy. Ally Financial knew that the Mortgage Loans underlying the 

2006-HE3 Transaction were of a substantially poorer quality than was represented to FGIC 

and other participants in the Transaction, including investors. Ally Financial further knew 

that the Mortgage Loans were not underwritten to the standards represented in the OtTering 

Documents and warranted in the Operative Documents. Moreover, on information and belief, 

as a result of its dominance over ResCap, Ally Bank, and its other subsidiaries, Ally Financial 

knew that the representations and warranties GMACM made to FGIC prior to and at the 

closing, upon which FGIC reasonably relied, were false. 

120. Ally Financial, at the direction of its board of directors, took a number of 

actions in 2005 to engender investor confidence in, and otherwise finance and support, its 

mortgage securitization business, which was carried out by its subsidiaries. Ally Financial 

substantially restructured its subsidiaries in 2005. ResCap, for example, did not conduct any 

operations whatsoever until GMAC Residential Holding Corp. and GMAC-RFC Holding 

Corp.-two of Ally Financiars wholly-owned subsidiaries-were transferred to it in March 

2005. Those two subsidiaries represented substantially all of Ally Financial's mortgage 

securitization business. 

121. Ally Financial, at the direction of its board of directors, also provided ResCap 

with liquidity and capital. 
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122. Further, in Ally Financial's 8-K, filed on June 9, 2005, it disclosed that ResCap 

would enter into an operating agreement with Ally Financial, under which Ally Financial 

would agree to "indemnify, defend and hold (ResCap] harmless from and against any losses 

(ResCap] suffer[ s] related to the businesses and liabilities of [Ally Financial] and its 

subsidiaries." 

123. On information and belief, Ally Financial's restructuring and financial support 

of its subsidiaries was undertaken at the direction of the Ally Financial board of directors in 

order to improve and maintain the investment grade rating and profitability of Ally Financial's 

mortgage securitization business. This restructuring then enabled Ally Financial to present 

itself to its subsidiaries' securitization transaction partners-including FGIC-as a stable 

corporate parent supporting and overseeing the business of its subsidiaries, which in tum 

made those subsidiaries more attractive as counterparties to market participants, such as 

FGIC. 

124. Ally Financial's corporate restructuring also allowed GMACM to explicitly 

represent and warrant to FGIC in the 1&1 Agreement that GMACM "is solvent, and will not 

be rendered insolvent by the Transaction .... (GMACM] shall not be left with an 

unreasonably small amount of capital with which to engage in the ordinary course of its 

business." I&I Agreement§ 2.01(m). This statement--on which FGIC materially relied

could not have been made absent Ally Financial's decision to prop up its subsidiary GMACM. 

125. Additionally, Ally Financial was aware that the true characteristics of the 

Mortgage Loans in the 2006-HE3 Transaction-and other securitization transactions-were 

far worse than was represented to FGIC and were not underwritten to the standards that were 

represented and warranted to FGIC. This is true in that Ally Financial's subsidiaries were, in 
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many cases, the acquirers, sellers, and servicers of those very loans. Indeed, the driving factor 

in the separation of Ally Financial from General Motors Corporation ("GM") and the creation, 

in particular, ofResCap, was to create an entity, the sole focus of which was the home 

mortgage business. 

126. Moreover, as a result of its domination and control over ResCap, GMACM, 

and Ally Bank, as well as the shared officers and directors among and between Ally Financial 

and its subsidiaries, Ally Financial was aware ofGMACM's representations and warranties to 

FGIC-and that they were untrue when stated-as well as the substantial assistance Ally 

Bank was rendering GMACM in aid of its fraudulent inducement of FGIC. For example, Eric 

A. Feldstein was Ally Financial's CEO and Chairman of its board of directors and also served 

as Chairman ofResCap's board of directors. Furthermore, Sanjiv Khattri has served as 

Executive Vice President and CFO of Ally Financial, while also serving as a director and 

CFO ofResCap. Numerous other individuals served as Directors and Officers of both Ally 

Financial and ResCap, with many serving in roles directly related to the mortgage operations 

of both companies. ResCap and its own subsidiaries, including GMACM, shared numerous 

directors and senior management as well. Similarly, William F. Muir, Ally Financial's 

President, has served in that capacity since at least 2004 (first at GMAC and then at Ally 

Financial) while also serving as President and Chairman of the Board ofiB Finance Holding 

Company, LLC-the direct parent of Ally Bank-and as a director of Ally Bank. 

127. David C. Walker is another example of the many employees who had 

overlapping responsibilities at Ally Financial and its subsidiaries, including GMACM and 

RAMP. Walker joined Ally Financial in 1985 and has served as Vice President of GMAC 

Group and CFO ofGMAC Mortgage Group. Walker has also served as a director at ResCap, 
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GMACM, RFC, and RAMP, among other ResCap subsidiaries. In the 2006-HE3 Transaction, 

acting as a director of RAMP, Walker was a signatory to RAMP's December 20, 2005 

"Unanimous Written Consent ofDirectors in Lieu of Meeting of Board ofDirectors," which 

was included among the closing documents of the 2006-HE3 Transaction. 

128. As a result of the overlapping personnel, intertwined business operations, and 

the free flow of information among Ally Financial, ResCap, Ally Bank, and GMACM, it is 

more than reasonable to conclude that information regarding the representations and 

warranties being made to FGIC by GMACM was shared among and between GMACM and 

its parent ResCap, ResCap and its parent Ally Financial, and Ally Bank and its parent and 

affiliates. Indeed, at least one Ally Financial employee who was involved in the 2006-HE3 

Transaction appeared on the Transaction's working group list and received all distributions 

that were sent to the group, including all drafts, final versions, and communications 

concerning the Operative and Otiering Documents. 

129. Ally Financial, by (1) representing that its mortgage loan practices were sound 

and that its securitization transactions were supported by mortgage loans that met the criteria 

to which they were purportedly underwritten, (2) providing financial, managerial, and 

strategic assistance to its subsidiaries, and (3) modifying its corporate structure to control and 

direct its subsidiaries, provided substantial assistance to GMACM in fraudulently inducing 

FGIC to participate in the Transaction and issue the Policy. Further, the issuance of the 

Policy, which made the 2006-HE3 Transaction possible, inured to the significant financial 

benefit of Ally Financial and its subsidiaries. 

E. GMACM's Representations, Warranties and Affirmative Covenants 

130. In connection with the 2006-HE3 Transaction, GMACM, at the direction of 

Ally Financial, either directly or indirectly through ResCap, gave numerous representations, 
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warranties and affirmative covenants to FGIC. These representations and warranties were 

material and concerned, among other things, the way GMACM conducted its loan origination, 

selection and evaluation process, the characteristics of the Mortgage Loans and the Initial and 

complete Loan Pool, the percentage of the aggregate principal amount of the Initial Loan Pool 

to be made up of balloon mortgage loans, and the accuracy and completeness ofthe 

information supplied to FGIC. These and other characteristics of the Mortgage Loans 

included in the Initial Loan Pool were detailed in a schedule attached to the Servicing 

Agreement and provided to FGIC by GMACM in the form of the loan tape (the "Mortgage 

Loan Schedule"). Moreover, these same representations and warranties were restated by 

GMACM when it transferred additional Mortgage Loans to the 2006-HE3 Trust after the 

closing of the Transaction (as was permitted for a short period following closing). 

131. GMACM further promised to provide FGIC with a variety of information, 

including access to GMACM's books and records and to GMACM's Chief Financial Officer 

and its independent accountants. 

132. GMACM's representations and warranties, and particularly GMACM's 

representation that the information supplied to FGIC was not materially inaccurate or 

misleading, induced FGIC to enter into the 2006-HE3 Transaction and to issue the Policy on 

the agreed terms. Further, the I&I Agreement's incorporation and restatement of the 

representations and warranties in the Operative Documents was intended to allow FGIC to 

rely upon each and every one of the representations and warranties that GMACM made in 

connection with the 2006-HE3 Transaction. 

133. FGIC, for its part, reasonably relied on the information available to it regarding 

the underlying Mortgage Loans and the representations and warranties provided by GMACM. 
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Since FGIC had neither the right under the Operative Documents, nor the practical ability, to 

review the thousands of underlying Mortgage Loan files, GMACM knew that FGIC had no 

choice but to rely on GMACM's representations regarding the underlying loans in 

determining whether to issue the Policy. Further, FGIC had no reason to believe that those 

representations were not true and accurate. 

134. Indeed, GMACM included more than 16,500 individual Mortgage Loans in the 

2006-HE3 Transaction at closing, and several thousand more Mortgage Loans post-closing. 

Typically, each Mortgage Loan has its own voluminous file containing, among other items, 

mortgage applications, credit reports, income and employment verifications, the lender's 

internal documentation and other forms of documentation necessary to support each 

underwriting decision. Unlike GMACM, FGIC was under no contractual duty whatsoever to 

review the more than 16,500 Initial Mortgage Loans or the thousands of Mortgage Loans 

subsequently transferred after closing. Instead, FGIC, as contemplated by the many 

representations, warranties, and affirmative covenants by GMACM regarding its loan 

origination, selection, and evaluation practices, and the credit quality of the Mortgage Loans, 

reasonably relied on GMACM to conduct its underwriting processes according to the 

promised standards, and FGIC had no basis to conclude that GMACM's representations and 

warranties were false. Thus, FGIC reasonably believed that truthful and accurate information 

had been provided and that it would not face additional, hidden risk by virtue of material 

omissions or positive misrepresentations having been made. 

135. Based on the information received by FGIC and the representations and 

warranties given by GMACM, FGIC entered into the I&I Agreement and agreed to issue the 

Policy to the Indenture Trustee for the benefit of the holders of the 2006-HE3 Notes. In return 
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for doing so, FGIC received a modest annual premium, based on a small, fixed percentage of 

the aggregate principal balance of the 2006-HE3 Notes. Specifically, FGIC received 0.12% 

per annum of the aggregate balance ofthe 2006-HE3 Notes for serving as insurer, a figure 

commensurate with the risk that FGIC believed it was accepting, based on the representations, 

warranties, and affirmative covenants provided by GMACM. 

136. As discussed below, GMACM's information, representations and warranties 

were materially false when disclosed and/or provided by GMACM. GMACM knew that this 

information, and its representations and warranties, were materially false when made. 

GMACM also knew that this information and the representations and warranties were 

essential to FGIC' s decision to issue the Policy. Indeed, GMACM intentionally made these 

material misrepresentations to induce FGIC to enter into the I&I Agreement and issue the 

Policy. The issuance by FGIC of the Policy-induced by GMACM's fraudulent 

misrepresentations and substantial assistance by Ally Financial-made the 2006-HE3 Notes 

eligible to receive an initial triple-A credit rating, thus greatly improving their marketability to 

potential investors. 

(1) Breaches of Representations and Warranties Regarding Balloon 
Mortgage Loans 

137. As the Transaction began to perform poorly, FGIC conducted a review of the 

Mortgage Loans and discovered that thousands of Mortgage Loans in the Initial Loan Pool 

that were in fact balloon mortgages were not characterized as such by GMACM. Instead, the 

·'Balloon Indicators'' column in the Mortgage Loan Schedule provided at closing falsely 

flagged those thousands of Initial Mortgage Loans as "N"-indicating to FGIC they were 

regularly amortizing loans and not balloon loans. 
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138. Despite conceding the higher degree of credit risk inherent in balloon mortgage 

loans, and affirmatively representing that only 7.61% of the aggregate principal amount of the 

Initial Loan Pool (corresponding to approximately 1,292 Mortgage Loans with an 

approximate aggregate principal balance of $65 million) would be comprised of balloon 

mortgages, in fact over 26% ofthe aggregate principal amount ofthe Initial Mortgage Loans 

(corresponding to approximately 4,300 Mortgage Loans with an aggregate principal balance 

of more than $226 million) were balloon mortgages. Each of these balloon mortgage loans 

had been originated or acquired and transferred to the 2006-HE3 Trust, by GMACM,, or one 

of its affiliates. 

139. In sum, the 2006-HE3 Trust contained at least 3,013 more high-risk balloon 

mortgage loans-accounting for at least $160 million in aggregate principal amount-than 

FGIC could have reasonably expected in reliance on the percentages regarding this type of 

loan that GMACM represented and warranted in the Offering Documents and the MLP A, thus 

constituting a material breach of the I&I Agreement. 

140. Additionally, the mischaracterization and omissions regarding the undisclosed 

balloon mortgage loans on the Mortgage Loan Schedule and/or the loan tape represent further 

material breaches of the I&I Agreement by GMACM. 

141. Moreover, FGIC has determined that, the weighted average remaining term to 

scheduled maturity and the weighted average original term to scheduled maturity of the Initial 

Loan Pool-taking into account the previously undisclosed and misidentified balloon 

mortgage loans--differ materially from the figures represented to FGIC by GMACM. The 

true weighted average remaining term to scheduled maturity of the Initial Loan Pool was in 

fact approximately 236 months, and not 270 months, as stated in the Offering Documents and 
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the MLPA. Additionally, the true weighted average original term to scheduled maturity for 

the Initial Loan Pool was in fact approximately 238 months, and not 272 months, as 

represented in the Offering Documents. These misrepresentations by GMACM, separately 

and apart from the misrepresentation of the balloon loan status of the Mortgage Loans, are 

material breaches of the 1&1 Agreement. 

142. Further, FGIC has determined that the rate of Mortgage Loan non-performance 

(i.e., loans that were delinquent for more than 60 days, in foreclosure, charged-off, or 

liquidated) in the 2006-HE3 Transaction for the over 3,000 undisclosed and mis-flagged 

balloon mortgage loans was almost 50% greater than the non-performance rate of the non-

balloon mortgage loans in the 2006-HE3 Transaction. 

(2) Other Representations, Warranties and Affirmative Covenants 
Relating to the Operative and Offering Documents 

143. Under Section 2.01 ofthe 1&1 Agreement, GMACM made the following 

representations and warranties, among others (emphasis added in each case): 

• Accuracy of Information. Neither the Operative Documents to which 
it is a party nor other information relating to the Mortgage Loans, 
the operations of GMACM ... or the financial condition of GMACM .. 
. furnished to [FGIC] ... by GMACM ... including the Offering 
Documents ... contains any statement of a material fact which was 
untrue or misleading in any material respect when made .... 
GMACM ... has no knowledge of any circumstances that could 
reasonably be expected to cause a Material Adverse Change with 
respect to GMACM ... Since the furnishing of the Documents, there 
has been no change nor any development or event involving a 
prospective change known to GMACM ... that would render any of 
the Documents untrue or misleading in any material respect. 

• Compliance with Securities Laws. The offering and sale ofthe 
Securities complies in all material respects with all requirements oflaw, 
including the registration requirements of the Securities Act and any 
other applicable securities laws. The Offering Documents do not 
contain any untrue statement of a material fact and do not omit to 
state material fact necessary to make the statements made therein, 
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in light of the circumstances under which they were made, not 
misleading .... 

• Operative Documents. Each of the representations and warranties 
of GMACM ... contained in the applicable Operative Documents 
and the Underwriting Agreement is true and correct in all material 
respects [and] GMACM ... hereby makes each such representation 
and warranty to, and for the benefit ot: [FGIC] as if the same were set 
forth in full herein. 

• Solvency; Fraudulent Conveyance. GMACM ... is solvent and will 
not be rendered insolvent by the Transaction and ... GMACM ... 
shall not be left with an unreasonably small amount of capital with 
which to engage in the ordinary course of its business, and ... 
GMACM ... does not intend to incur, or believe that it has incurred, 
debts beyond its ability to pay as they mature. . .. GMACM ... is not 
transferring the Mortgage Loans ... with any intent to hinder, delay or 
defraud ... creditors. 

144. First, in the 1&1 Agreement, GMACM represented and warranted to FGIC that 

''[n]either the Operative Documents to which it is a party nor other information relating to the 

Mortgage Loans ... including the Offering Documents ... contains any statement of a 

material fact which was untrue or misleading in any material respect when made." 1&1 

Agreement§ 2.01(j). Through these Operative and Offering Documents, GMACM 

communicated several material facts about the characteristics of the mortgage loans sold to 

the 2006-HE3 Trust. 

145. Second, in the 1&1 Agreement, GMACM represented and warranted that "[t]he 

Offering Documents do not contain any untrue statement of a material fact and do not omit to 

state a material fact necessary to make the statements made therein, in light of the 

circumstances under which they were made, not misleading." !d. § 2.01 (k). 

146. As discussed above, in the Prospectus Supplement, GMACM represented that 

all of the mortgage loans sold to the 2006-HE3 Trust had been underwritten generally in 
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accordance with GMACM's underwriting standards, including the GMAC Mortgage Home 

Equity Program. Prospectus Supplement at S-31. 

147. Additionally, as discussed above, GMACM also made express representations 

that only 7.61% of the aggregate principal amount of the Initial Mortgage Loans would be 

balloon mortgages, and that the Initial Loan Pool in the aggregate had a weighted average 

remaining term to scheduled maturity of 270 months and a weighted average original term to 

scheduled maturity of 272 months. See Prospectus Supplement at S-9; see also MLP A § 

3.1 (b )(xxii). 

148. Third, the I&I Agreement incorporated by reference, for the benefit ofFGIC, 

the representations and warranties contained in the "Operative Documents,'' as that term was 

defined in the I&I Agreement: ''[ e ]ach of the representations and warranties ... contained in 

the applicable Operative Documents ... is true and correct in all material respects[.]" See I&I 

Agreement§§ 1.01, 2.01(1). The incorporation by reference ofthe Operative Documents into 

the I&I Agreement was intended to allow FGIC to rely on any representation and warranty 

that GMACM made to other entities, such as investors or the Indenture Trustee, in connection 

with the 2006-HE3 Transaction. Indeed, the I&I Agreement expressly identifies FGIC as a 

third-party beneficiary with respect to the related Operative Documents. See I&I Agreement § 

2.02(k). 

149. Fourth, GMACM also provided information to FGIC concerning the Mortgage 

Loans in the Loan Pool for the 2006-HE3 Transaction. See I&I Agreement § 2.02( c)( iii). 

This information included loan tapes that set forth statistics about the Loan Pool. The loan 

tapes purported to describe key characteristics relevant to the assessment of risk, including 

DTI ratios, CL TV ratios, occupancy status and FICO scores, and an identification of whether 
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a particular Mortgage Loan was a balloon mortgage loan. See MLP A § 2.1 (d). On 

information and belief~ the loan tape FGIC received at closing contains the same information 

as is contained in the Mortgage Loan Schedule referred to in the MLP A. 

150. In tum, in the MLP A, GMACM represented that all the information in that 

Mortgage Loan Schedule "is true and correct in all material respects as of the date or dates 

respecting which such information is furnished." MLPA § 3.l(b)(i). 

151. As a result of incorporating into the I&I Agreement the representations and 

warranties in the related Operative Documents, GMACM incorporated representations and 

warranties regarding the underwriting of the Mortgage Loans included in the 2006-HE3 

Transaction. These representations and warranties set forth the standards governing each 

Mortgage Loan, including, significantly, the representation that the Mortgage Loans had been 

underwritten in compliance with GMACM's underwriting guidelines. See MLPA § 

3.1 (b )(xxxvi). 

152. In particular, in the MLPA, GMACM represents and warrants that: 

• The information set forth in the Mortgage Loan Schedule with respect 
to each Mortgage Loan or the Mortgage Loans is true and correct in all 
material respects as of the date or dates respecting which such 
information is initially furnished; 

• As of the Cut-OffDate or related Subsequent Cut-Off Date, no 
Mortgage Loan was 30 days or more delinquent in payment of principal 
or interest; 

• With respect to the GMACM Initial Mortgage Loans or, as applicable, 
any Subsequent Mortgage Loans sold by GMACM, the related 
Mortgage File contains or will contain, in accordance with the 
definition of"Mortgage File" in Appendix A to the Indenture, each of 
the documents and instruments specified to be included therein; 

• As of the Cut-Off Date or Subsequent Cut-Off Date, the CLTV for each 
Mortgage Loan was not in excess of 1 00.00%; 
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• GMACM used no selection procedures that identified the Mortgage 
Loans as being less desirable or valuable than other comparable 
mortgage loans originated or acquired by GMACM under the GMACM 
Home Equity Program; 

• Only 7.61% of the aggregate principal amount of the Initial Loan Pool 
would be comprised of balloon mortgage loans; and 

• The weighted average remaining term to scheduled maturity of the 
Initial Mortgage Loans was 270 months. 

153. Moreover, in the I&I Agreement-which expressly identifies FGIC as a third-

party beneficiary with respect to the related Operative Documents-GMACM specifically 

covenants that it will "comply in all material respects with the terms and conditions of and 

perform its obligations under the Operative Documents to which it is a party .... " I&I 

Agreement§ 2.02(a). 

(3) Representations, Warranties, and Affirmative Covenants 
Regarding Servicing and Access to Information 

154. The I&I Agreement also incorporates the representations and warranties that 

GMACM made in the Servicing Agreement in its capacity as Servicer. See I&I Agreement§ 

2.02(1). Under the I&I Agreement, GMACM covenanted that ''[a]ll Mortgage Loans will be 

serviced in all material respects in compliance with the [Servicing Agreement].'' I&I 

Agreement§ 2.02(1). In the Servicing Agreement, GMACM covenanted, represented, and 

warranted that, so long as it acted as Servicer, it would service the Mortgage Loans in the 

2006-HE3 Transaction in a manner consistent with its own servicing guidelines. See 

Servicing Agreement§ 3.0l(a). 

155. Additionally, the Servicing Agreement entered into by GMACM as the original 

Servicer of the Transaction provides that, "documents contained in the Mortgage File ... shall 

be held by the Servicer in trust as agent for the Indenture Trustee on behalf of the 

Noteholders." Servicing Agreement§ 3.0l(c). As such, and as the Servicing Agreement 
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makes plain, the information and documents regarding the Mortgage Loans are not the 

property of or otherwise owned by GMACM, but rather such files are to be held by the 

servicer of the Transaction-whether that party be GMACM or a third party. Moreover, 

through the Servicing Agreement, GMACM expressly covenanted that, in the event 

GMACM's servicing duties are terminated and transferred to another party, GMACM "agrees 

to cooperate with the Issuer, the Enhancer [i.e., FGIC] and Indenture Trustee, as the case may 

be, in effecting the termination of the responsibilities and rights of the Servicer." !d. at § 

7.01(a). FGIC is an express third-party beneficiary ofthe Servicing Agreement. See id. at§ 

8.05. 

156. The I&I Agreement affords FGIC the express right to "inspect the books and 

records ofGMACM ... [and to] discuss the affairs, finances and accounts ofGMACM with 

the Chief Financial Officer of GMACM; and with GMACM's consent, which consent shall 

not be unreasonably, withheld or delayed, to discuss the affairs, finances and accounts of 

GMACM with GMACM's independent accountants." I&I Agreement§ 2.02(e)(i)-(iii). 

157. The I&I Agreement further provides that GMACM shall furnish to FGIC, 

promptly upon request, such data as FGIC may reasonably request. See I&I Agreement§ 

2.02(c)(v). 

F. GMACM's Breaches of Its Representations, Warranties and Affirmative 
Covenants 

158. As discussed above, FGIC relied on material representations and warranties 

made by GMACM regarding the manner in which the Mortgage Loans were originated, 

selected, and evaluated, the characteristics of those loans, and the accuracy and completeness 

of information GMACM supplied to FGIC, including in respect of the balloon mortgage 

loans. Based on those representations and warranties, FGIC agreed to issue the Policy. In 
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fact, as demonstrated by the extreme levels of delinquencies and losses detailed below, the 

risk that FGIC assumed when it issued the Policy was many times greater than the risk 

disclosed by GMACM's representations and warranties. GMACM breached its 

representations and warranties to FGIC, and FGIC has been damaged as a result of those 

breaches. 

159. The 2006-HE3 Transaction has performed poorly, and delinquencies and 

defaults for Mortgage Loans in the 2006-HE3 Transaction have been substantial. As of 

December 2011, a staggering 2,600 mortgage loans, had been liquidated or were delinquent. 

As discussed above, by making these extensive representations and warranties to FGIC, and 

thereby inducing FGIC to issue the Policy, which covers, inter alia, shortfalls in amounts paid 

to noteholders arising from liquidated Mortgage Loans, GMACM assumed and allocated to 

itself all risk associated with the Mortgage Loans failing to comply with GMACM's own 

representations and warranties. 

160. The poor performance of the Mortgage Loans has reduced the cash flow to the 

2006-HE3 Trust, which has caused, and will continue to cause, substantial claims to be 

presented to FGIC under the Policy to cover these shortfalls. As of February 2012, more than 

$82.9. million in claims had been presented to FGIC in connection with the 2006-HE3 

Transaction. FGIC expects tens of millions of dollars more in claims to be presented to it 

under the 2006-HE3 Transaction in the future. 

161. As an increasingly high percentage ofthe 2006-HE3 Mortgage Loans enter 

delinquency and default, FGIC has uncovered a wealth of material breaches of GMACM' s 

representations and warranties regarding the characteristics of the loans and the standards to 

which they were underwritten. 
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(1) Breaches Identified Through Initial Review 

162. When FGIC became concerned about the high delinquencies and default rates 

in the 2006-HE3 Transaction, FGIC requested that GMACM provide it with certain Mortgage 

Loan files underlying the 2006-HE3 Transaction. 

163. FGIC selected for review a number of non-performing (i.e., non-current or 

charged-off) loans that had resulted in a loss to the 2006-HE3 Trust. To perform this review, 

FGIC hired an independent outside consultant with particular skill, experience, and expertise 

in the review, evaluation, andre-underwriting of mortgage loans. 

164. That review revealed that GMACM had breached one or more material 

representations and warranties with respect to approximately 97% of the loans reviewed. 

(2) Breaches Identified Through Additional Review 

165. In 2010, as the 2006-HE3 Transaction continued to perform poorly, FGIC 

again retained a professional mortgage loan review team to identify, review, and evaluate a 

statistically significant sample of mortgage loans in the 2006-HE3 Transaction. 

166. FGIC's independent loan consultant reviewed 120 loan files received by FGIC. 

That review revealed that GMACM had breached one or more material representations, 

including those concerning balloon mortgages, with respect to 117, or an astounding 97.5%, 

of these loans. 

(3) GMACM's Pervasive and Material Breaches of Its 
Representations and Warranties and Affirmative Covenants 

167. FGIC ultimately obtained access to 164 Mortgage Loan files, which FGIC's 

independent consultant reviewed to evaluate and re-underwrite the Mortgage Loans. These 

reviews revealed that GMACM breached one or more material representations with respect to 

160--or a shocking 97 .6%--of the Mortgage Loans reviewed. 
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168. A small sample of these material breaches and underwriting violations are 

listed below: 

• Loan Number 8656112510: due to an income misrepresentation, the 
loan closed with a DTI of 301.92%. In order for this mortgage loan to 
have been eligible for inclusion in the 2006-HE3 pool, the relevant 
guidelines for the particular type of loan underwritten permit a 
maximum DTI ratio of 50%. 

• Loan Number 89646124: the loan was appraised using a comparable 
property that was sold 9 months prior to the closing date. Further, the 
loan was not disclosed in the Mortgage Loan Schedule as being a 
balloon mortgage loan. The Mortgage Loan Schedule reported the term 
and maturity date for the loan as 360 months and July 1, 2036, however 
the mortgage note states a term of 180 months and a maturity date of 
July 1, 2021, indicating a balloon mortgage loan. 

• Loan Number 8253572070: the loan was refinanced as an owner 
occupied property, however the borrower's credit report did not list the 
property address as their current or previous address. In order for this 
mortgage loan to have been eligible for inclusion in the 2006-HE3 pool, 
the relevant guidelines for the particular type of loan underwritten 
require that the property is owner-occupied. 

169. These examples of underwriting violations are but a small smattering of the 

extensive defects among the Mortgage Loans, and evidence significant breaches ofthe 

MLPA. See MLPA § 3.1. And it is reasonable to conclude-based on what is now known by 

FGIC-that a substantial majority of the Mortgage Loans that were ultimately transferred to 

the 2006-HE3 Trust evidence similar breaches of GMACM's representations and warranties. 

170. The pervasive and overwhelming defects in the Mortgage Loan tiles reviewed 

to date indicate clear breaches of GMACM' s contractual representations, warranties and 

affirmative covenants relating to, among other things, the characteristics of the Mortgage 

Loans and the Initial and final Loan Pool, including the guidelines to which the Mortgage 

Loans were underwritten and key statements regarding the balloon mortgage loans included in 

the 2006-HE3 Trust. 
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171. Specifically, with respect to the 2006-HE3 Transaction, GMACM made-and 

breached-representations and warranties stating, as of the closing date, that: 

• neither the Operative Documents nor any information related to the 
Mortgage Loans contain any untrue or misleading statement of material 
fact; 

• the Offering Documents (i.e. the Prospectus and Prospectus 
Supplement) contain no untrue or misleading statement of material fact; 

• each representation and warranty of GMACM in the Operative 
Documents (including each representation and warranty in the MLPA) 
is true and correct in all material respects; 

• the information set forth in the Mortgage Loan Schedule is true and 
correct in all material respects; 

• no Mortgage Loan was 30 days or more delinquent as of August 1, 
2006 (or the date the loan was transferred to the 2006-HE3 Trust); 

• each Mortgage File contains all required documents and instruments; 

• the CL TV of each Mortgage Loan did not exceed 1 00%; 

• GMACM selected the Mortgage Loans in accordance with its 
underwriting guidelines (i.e. the Home Equity Loan Program); 

• only 7.61% of the aggregate principal amount of the Initial Loan Pool 
would be comprised of balloon mortgage loans; 

• the weighted average remaining term to scheduled maturity of the 
Initial Mortgage Loans was 270 months; and 

• the weighted average original term to scheduled maturity ofthe Initial 
Mortgage Loans was 272 months. 

172. Many of these representations were repeated in connection with the subsequent 

transfer of additional Mortgage Loans, and were also breached with respect to those additional 

Mortgage Loans. 
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(4) Breaches for GMACM's Refusals to Repurchase, Substitute, or 
Cure Improper or Non-conforming Mortgage Loans 

173. Following the discovery of high defect rates among the Mortgage Loans and 

the 3,013 additional balloon mortgage loans improperly transferred to the 2006-HE3 Trust, 

FGIC, demanded that GMACM repurchase the non-compliant Mortgage Loans-including 

the thousands of undisclosed and mis-flagged balloon mortgage loans-pursuant to the I&I 

Agreement and the MLP A. 

174. Of the 160 (non-balloon) loans that FGIC requested be repurchased by 

GMACM, only 15 (or 9%) ofthe non-conforming Mortgage Loans were repurchased-in 

clear contravention of the I& I Agreement and the Operative Documents incorporated therein. 

175. Additionally, FGIC initiated a stream of correspondence with GMACM and 

ResCap after FGIC discovered the massive excess of high-risk balloon mortgages in the Initial 

Loan Pool. FGIC wrote to GMACM, as Sponsor, as well as the ResCap Repurchase 

Operations Department, in order to raise the issue of the balloon mortgages and demand their 

repurchase pursuant to FGIC's rights under the 1&1 Agreement and MLPA. 

176. In response, GMACM and ResCap--acting for the first time through shared 

counsel-did not reject or deny FGIC's assertions regarding the illegitimate inclusion of 

thousands of excess balloon mortgage loans, and yet expressly refused to repurchase the 

relevant loans. 

177. Indeed, GMACM and ResCap, through counsel, refused to even attempt to 

ascertain whether any of the more than 3,000 unaccounted-for balloon mortgage loans 

specifically identified by FGIC were improperly included in the 2006-HE3 Trust. Rather, 

GMACM and ResCap sought to shift the burden on to FGIC to explain why the inclusion of 
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these Mortgage Loans was problematic before GMACM and ResCap would agree to begin to 

address this glaring breach of the Operative Documents (which they continue to refuse to do). 

178. The bad faith and recalcitrance of GMACM in particular in this regard is all 

the more egregious in light of the fact that GMACM knew, or should have known, ofthe 

over-inclusion of thousands of previously undisclosed and misidentified balloon mortgage 

loans in the 2006-HE3 Transaction at least as early as November 2009. Around that time, 

servicing duties for the 2006-HE3 Transaction were transferred from GMACM to a third 

party. During that process, GMACM provided spreadsheets and other information to the new 

servicer regarding, inter alia, the Mortgage Loans and the Loan Pool. The information 

GMACM provided to the new servicer correctly detailed the true number of balloon mortgage 

loans among the Initial Loan Pool. As such, at least as early as November 2009, GMACM 

had (or should have) discovered its breach of several representations and warranties in respect 

ofthe balloon mortgage loans and the characteristics of the Initial Loan Pool. And yet, 

GMACM did nothing to notify FGIC of the error or attempt to rectify it, as is required under 

the Operative Documents. 

179. Moreover, on information and belief, GMACM is and has been aware that 

many of the Mortgage Loans, whether acquired at the closing or thereafter, were 

nonconforming tor reasons unrelated to being balloon mortgage loans and, thus, tailed to 

comply with its own representations and warranties. Despite this knowledge, GMACM has 

failed to repurchase the nonconforming loans or substitute them with conforming loans, as is 

required under the Operative Documents. 
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(5) GMACM's Denial of FGIC's Access To Books and Records, 
GMACM's CFO, and GMACM's Independent Accountants 

180. On December 8, 2011, in accordance with its express rights under Sections 

2.02(e)(i)-(iii) of the I&I Agreement, FGIC requested to (i) inspect the books and records of 

GMACM; (ii) discuss the affairs, finances and accounts of GMACM with the Chief Financial 

Officer of GMACM; and (iii) discuss the affairs, finances and accounts of GMACM with 

GMACM's independent accountants. 

181. To date, GMACM has failed to respond to this request, in violation of the I&I 

Agreement. 

(6) GMACM's Frustration of FGIC's Right to Access Information 
Regarding the Mortgage Loans 

182. As discussed, in or around November 2009, servicing duties for the 2006-HE3 

Transaction were transferred from GMACM to a third party servicer. As FGIC became aware 

of increasing numbers of material defects among the Mortgage Loans, as well as the gross 

over-inclusion in the Transaction of thousands of unidentified and mis-flagged balloon 

mortgage loans, FGIC sought information regarding the Mortgage Loan tiles from the 

successor (and current) servicer of the Transaction. 

183. FGIC has been made aware that the current servicer of the Transaction is 

unable to provide the information FGIC has sought due to GMACM's repeated refusals to 

provide its successor with certain Mortgage Loan tiles and other crucial information. 

GMACM's refusal to tum over information in its possession to, and otherwise cooperate with, 

its successor servicer is a clear violation of the Servicing Agreement that GMACM entered 

into as the then-Servicer of the 2006-HE3 Transaction and to which FGIC is a third-party 

beneficiary, as well as a breach by GMACM of its obligations under the I&I Agreement to 
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comply with the terms of the Operative Documents. See Servicing Agreement§§ 3.01(c), 

7.01(a), 8.05; I&I Agreement 2.02. 

184. Additionally, GMACM has an independent obligation under the I&I 

Agreement to provide FGIC such information as FGIC may reasonably request. See l&I 

Agreement§ 2.02(c)(v). As such, through its obstinate refusal to provide either FGIC or the 

successor servicer with material information-admittedly within its possession-regarding 

the Mortgage Loans, GMACM has further breached its obligations to FGIC. 

185. Moreover, on information and belief~ the Mortgage Loan information that 

GMACM refuses to provide either to FGIC or the successor servicer will evidence further 

material breaches of representations and warranties made by GMACM. Accordingly, FGIC 

reserves its rights to assert additional causes of action regarding GMACM' s breaches of its 

representations and warranties. 

G. Ally Bank's Breaches of The Custodial Agreement 

186. Under the Custodial Agreement, to which FGIC is an express third party 

beneficiary, see Custodial Agreement § 5.6, and through which Ally Bank received substantial 

fees, Ally Bank undertook several obligations to FGIC concerning the manner in which Ally 

Bank would ensure that the Mortgage Loans contained complete and accurate information and 

that GMACM was in compliance with its representations and warranties regarding the 

origination, selection, and characteristics of those loans. 

187. Ally Bank agreed that it would "hold the Mortgage Notes and any Loan 

Agreement relating to any Subsequent Mortgage Loan," and that it would review the 

Mortgage Notes and deliver to FGIC a certification of''the completeness of the receipt of the 

Mortgage Notes." !d.§§ 2.1, 2.2. 
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188. Ally Bank further agreed to notify FGIC ofbreaches ofthe MLPA by 

GMACM, by providing that: "Upon discovery by the Custodian of a breach of any 

representation or warranty made by [GMACM] in the Purchase Agreement ... with respect to 

a Mortgage Loan ... the Custodian shall give prompt written notice to [FGIC]." !d. § 2.3. 

189. Additionally, as discussed, Ally Bank was provided with a copy of the MLPA 

by GMACM prior to closing. 

190. An initial review of a small percentage of defective Mortgage Loans has 

revealed that in many instances the Mortgage Note was not included in the loan file. The lack 

of a Mortgage Note within a particular file constitutes a breach of the representations and 

warranties given by GMACM in the MLPA. Ally Bank should have been aware ofthe fact 

that Mortgage Notes were missing from certain Mortgage Loan files, and that this was a 

breach of the MLP A representations and warranties. Consequently, it should have notified 

FGIC pursuant to its own obligations under the Custodial Agreement. See id. §§ 2.1-2.3. 

Ally Bank has, however, failed to provide FGIC with any notices regarding defects in any 

Mortgage Loan file, and has further provided inaccurate and/or incomplete certifications 

regarding the Mortgage Loans, thereby breaching the Custodial Agreement to which FGIC is 

an express third party beneficiary. 

191. Moreover, Ally Bank had an obligation to notify FGIC of any breach by 

GMACM ofthe MLPA representations and warranties that it discovered, not just those 

pertaining to the Mortgage Note. Since Ally Bank originated nearly 88% of the Mortgage 

Loans in the 2006-HE3 Transaction-which have suffered astounding defect rates-it must 

have been keenly aware of the breadth and scope of the underwriting failures with respect to 

those loans. Ally Bank, which had received the MLPA, thus, must have known that GMACM 
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was in breach of the representations and warranties in the MLP A. As such, its failure to so 

notify FGIC was a further breach of the Custodial Agreement. 

H. GMACM's Fraud 

192. The material breaches of GMACM's representations and warranties, including 

the extensive underwriting failures by GMACM, and the poor credit quality of almost all of 

the Mortgage Loans-including, but not limited to the balloon mortgage loans----demonstrate 

the knowing and wanton disregard of the material representations and warranties and 

affirmative covenants GMACM made to FGIC to induce its participation in the Transaction. 

The extraordinarily high defect and default rate among the Mortgage Loans and the inclusion 

of thousands more high-risk balloon mortgage loans than had been represented demonstrates 

not merely that GMACM breached its representations and warranties as a contractual matter, 

but that it did not-and never intended to-comply with them, despite representing to FGIC 

that. ifFGIC issued the Policy, it (GMACM) would make the representations and warranties 

set forth in the Operative Documents, and that those representations and warranties would be 

true. 

193. All of the Mortgage Loans underlying the 2006-HE3 Transaction were 

originated or acquired by GMACM and its affiliate Ally Bank. As such, GMACM had the 

access and ability to evaluate the Mortgage Loan files and to determine if the loans were in 

substantial compliance with the applicable GMACM underwriting guidelines and if the loans 

breached other representations and warranties made by GMACM, including those in respect 

of the balloon mortgage loans to be included in the 2006-HE3 Trust, as well as the weighted 

average remaining term to scheduled maturity and weighted average original term to 

scheduled maturity of the Initial Loan Pool. 
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194. To induce FGIC to enter into the 2006-HEJ Transaction, GMACM provided 

FGIC with a loan tape, which contained false and misleading information regarding, among 

other things, the CLTV and DTI ratios, occupancy status, and FICO scores of the borrowers, 

as well as an indication of the number of balloon mortgage loans contained in the Initial Loan 

Pool. 

195. In addition, GMACM made critical misrepresentations to FGIC with respect to 

the credit rating agencies' assessment of the loans that were to comprise the 2006-HEJ Trust. 

GMACM was well aware that FGIC would not agree to insure the 2006-HEJ Notes unless 

GMACM obtained shadow ratings from the rating agencies that satisfied FGIC's minimum 

requirements. To this end, upon information and belief, GMACM provided Moody's and 

S&P with the same false information regarding the credit quality of the underlying Mortgage 

Loans that it also provided to FGIC-including material information in regard to balloon 

mortgage loans and the maturity characteristics of the Initial Loan Pool. Based on this faulty 

information, Moody's and S&P assigned shadow ratings regarding the credit quality of the 

2006-HEJ Notes that met FGIC's minimum requirements-Baa2 and BBB-, respectively. In 

this way, GMACM made both direct and indirect misrepresentations to FGIC-first, by 

providing faulty information to the rating agencies to provide a risk assessment that GMACM 

would pass on to FGIC, and second, by causing shadow ratings of the 2006-HEJ Notes to be 

delivered to FGIC without disclosing to FGIC that those ratings were based on incomplete 

and inaccurate loan-level data. 

196. GMACM was well aware that FGIC would rely on the shadow ratings

prepared with information supplied by GMACM-as the I&I Agreement specifically 

contemplated as a condition to issuance of the Policy that FGIC "shall have received 
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confirmation that the Notes insured by the Policy are rated" by S&P and Moody's at a 

specified minimum level "without regard to the Policy." 1&1 Agreement§ 3.01(k). 

197. As noted, the issuance of the Policy enabled the Notes to receive a triple-A 

rating from the rating agencies. Moreover, the receipt of a triple-A rating for the Notes, which 

depended on the issuance of the Policy, which in tum depended on the shadow ratings 

formulated using (inaccurate) information supplied by GMACM, was a critical component of 

the Transaction. As GMACM expressly noted in the Prospectus Supplement: "It is a 

condition to the issuance of the notes that they be rated 'Aaa' by Moody's ... and 'AAA' by 

Standard & Poor's." Prospectus Supplement at S-98. 

198. Had the information provided to the ratings agencies by GMACM been 

accurate and truthful, Moody's and S&P would almost certainly have assigned very different 

(and lower) shadow ratings to the 2006-HE3 Transaction, and FGIC, in tum, would not have 

issued the Policy on the agreed terms, or would have refused to issue the Policy altogether. 

199. GMACM also made material misrepresentations to FGIC, on which FGIC 

relied, about the characteristics of the Mortgage Loans, including the guidelines and standards 

to which the Mortgage Loans were underwritten, the percentage of the aggregate principal 

amount of the Initial Mortgage Loans that would consist of balloon mortgages, and the 

weighted average remaining term to scheduled maturity and weighted average original term to 

scheduled maturity of the Initial Loan Pool. 

200. For example, in the Prospectus Supplement (and in the 1&1 Agreement by 

incorporation) GMACM assured FGIC that the Mortgage Loans "were originated generally in 

accordance with the underwriting standards of GMAC Mortgage Corporation.'' Prospectus 
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Supplement at S-29. GMACM provided FGIC with GMACM's Underwriting Guidelines 

themselves, which contained extensive underwriting standards and requirements. 

201. In fact, as confirmed by the overwhelming defect rates described above 

regarding the Loan Pool, all of which are due to Mortgage Loans that are inconsistent with 

GMACM's own underwriting guidelines, GMACM was well aware at the closing of the 

2006-HE3 Transaction that those representations were false. In other words, at the time of the 

closing of the 2006-HE3 Transaction, GMACM either (1) knew or should have known that its 

representations were materially false because GMACM had not, among other things, 

determined ifthe Mortgage Loans were originated "generally in accordance" with its own 

underwriting guidelines, or (2) had reviewed whether the Mortgage Loans were originated 

''generally in accordance" with the its underwriting guidelines, had determined that they were 

not, but nonetheless materially misrepresented to FGIC that the Mortgage Loans were 

originated "generally in accordance" with those guidelines. 

202. Moreover, GMACM represented to FGIC that, in the case of each loan within 

the Loan Pool, an underwriter had made an assessment that the borrower had the ability to 

repay his or her loan, after receiving and reviewing all applicable employment, credit, and 

property information. In fact, GMACM was not verifying the ability of borrowers to repay 

their loans in compliance with its own underwriting guidelines accurately or at all. As a 

result, GMACM misrepresented facts that were uniquely within its knowledge. 

203. Additionally, the Prospectus Supplement and MLPA provided to FGIC by 

GMACM represented that, at closing, only a relatively small percentage (7.61%) ofthe 

aggregate principal amount ofthe Initial Loan Pool would be composed of balloon mortgages, 

when in fact more than 26% of the aggregate principal amount ofthe Initial Loan Pool was 
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comprised of these much higher risk mortgage loans. Indeed, despite providing 

representations in the MLP A and the Offering Documents to investors, ratings agencies, and 

FGIC that indicated that the Initial Loan Pool would contain approximately 1,292 balloon 

mortgage loans, GMACM and its affiliates transferred to the 2006-HE3 Trust more than three 

times that number of balloon mortgage loans. As FGIC would later discover as the 2006-HE3 

Transaction began to perform poorly, at least 4,309 ofthe 16,558 Initial Mortgage Loans were 

balloon mortgage loans-accounting for more than $226 million of the $862 million 

aggregate principal amount ofthe Initial Loan Pool. 

204. GMACM also misrepresented to FGIC that the weighted average remaining 

term to scheduled maturity of the Initial Mortgage Loans at closing was 270 months, when in 

fact, GMACM was well aware that the true number was closer to 236 months. Similarly, 

despite representing to FGIC that the weighted average original term to scheduled maturity of 

the Initial Mortgage Loans was 272 months, GMACM was aware that the actual number was 

approximately 238 months. 

205. Moreover, the MLPA (and the I&I Agreement by incorporation) contained 

other false and misleading representations about the Mortgage Loans. In particular, GMACM 

misrepresented that, as of the closing: (i) the information set forth in the Mortgage Loan 

Schedule is true and correct in all material respects; (ii) no Mortgage Loan was 30 days or 

more delinquent as of August 1, 2006; (iii) each Mortgage File contains all required 

documents and instruments; (iv) the CL TV of each Mortgage Loan did not exceed 1 00%; and 

(v) GMACM selected the Mortgage Loans in accordance with its underwriting guidelines (i.e. 

the Home Equity Loan Program). The true information regarding these loans-as known by 

GMACM-simply could not substantiate GMACM's assurances. In short, no amount of 
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GMACM promising that the loans met certain standards, despite knowing otherwise, actually 

made those promises true. 

206. GMACM knew that its representations were materially false and that these 

false representations were essential to FGIC's decision to issue the Policy on the terms to 

which FGIC agreed. GMACM intentionally made these material misrepresentations to induce 

FGIC to enter into the 1&1 Agreement and to issue the Policy. 

207. GMACM knew when making the representations and warranties regarding the 

Mortgage Loans to FGIC prior to FGIC agreeing to issue the Policy that GMACM never 

intended to honor those representations and warranties, as is evidenced, inter alia, by the 

extraordinary breadth and depth of the problems FGIC has uncovered with respect to the 

underwriting and characteristics of those loans, the overwhelming number of undisclosed and 

mis-flagged balloon mortgage loans, and the poor performance of the 2006-HE3 Trust. In 

short, in order to induce FGIC to issue the Policy, GMACM represented to FGIC that, if FGIC 

issued the Policy, GMACM would comply with its contractual representations and warranties, 

despite knowing that it had not complied-and would not comply-with those very same 

obligations. 

208. GMACM's repeated fraudulent acts have exposed it to investigations by the 

DOJ and the SEC, including the receipt of a subpoena served in connection with GMACM's 

suspected fraudulent origination and underwriting practices, as well as to a multitude of suits 

and the potential for more litigation to come. 

209. Consistent with this pattern ofbehavior, GMACM defrauded FGIC into issuing 

the Policy, through its knowing misrepresentations. 
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I. Ally Bank Aids and Abets GMACM's Fraud 

210. Ally Bank provided substantial assistance to GMACM in fraudulently inducing 

FGIC to issue the Policy. In its role as Custodian-for which it received substantial fees

Ally Bank undertook to provide ''prompt written notice" to FGIC of any breaches of the 

representations and warranties in the MLP A that it discovered. 

211. The MLP A, see supra at ~ 152, contained several representations and 

warranties regarding the characteristics of the underlying Mortgage Loans as well as loans 

subsequently transferred to the 2006-HEJ Trust. And, as noted, prior to the closing of the 

2006-HEJ Transaction, several representatives of Ally Bank received a copy of the MLPA 

fromGMACM. 

212. Furthermore, as an originator of nearly 88% ofthe Mortgage Loans, Ally Bank 

was well aware of the true nature of the Loan Pool. As a result of being a key part of the 

2006-HEJ Transaction, its affiliate status with GMACM, and receipt by several of its 

employees ofthe MLPA, Ally Bank surely must have been aware ofthe representations and 

warranties GMACM routinely made to financial guaranty insurers-and did make here to 

FGIC-regarding the nature ofGMACM's business practices and the quality ofthe mortgage 

loans that collateralized its many RMBS transactions, including the 2006-HEJ Transaction. 

213. Against this backdrop, Ally Bank represented to FG I C that, if the 2006-HE3 

Transaction was consummated, it (Ally Bank) would hold and monitor certain key 

information and documentation regarding the Mortgage Loans, and would provide notice to 

FGIC of any breaches by GMACM of which it was aware with respect to GMACM's 

representations and warranties to FGIC. As must have been known to Ally Bank, those 

representations and warranties made by GMACM directly concerned the Mortgage Loans, 

including the 88% of them that Ally Bank itself had originated or acquired. Ally Bank made 
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these representations to FGIC with full knowledge that GMACM had not complied-and 

would not comply-with its relevant representations and warranties, and, accordingly, that 

they were false. By representing to FGIC that it would (a) hold and certify the accuracy of 

certain key information and documentation regarding the Mortgage Loans, the majority of 

which it had originated itself, and (b) inform FGIC of any failure by GMACM to comply with 

its obligations, Ally Bank materially aided GMACM's fraudulent inducement ofFGIC to 

issue the Policy. The issuance of the Policy, which made the 2006-HE3 Transaction possible, 

inured to the significant financial benefit of Ally Bank, given that it collected substantial fees 

as Custodian and also perpetuated the market for its loan origination and sales business. 

J. Ally Financial Aids and Abets GMACM's Fraud 

214. Ally Financial provided substantial assistance to GMACM in fraudulently 

inducing FGIC to issue the Policy. As the ultimate parent of an intertwined corporate 

enterprise, the subsidiaries of which were substantially involved in every aspect of Ally 

Financial's securitization business, Ally Financial was well aware of the true nature ofthe 

Mortgage Loans. Moreover, as discussed above, Ally Financial was aware of the 

representations and warranties GMACM made regarding the nature of GMACM' s business 

practices and the quality ofthe Mortgage Loans and that such representations and warranties 

were false. 

K. GMACM's Breach of Obligations as Servicer 

215. When acting in its capacity as Servicer, GMACM failed in numerous material 

respects to properly perform its duties to service and administer the Mortgage Loans in 

accordance with the provisions of the relevant Operative Documents for the 2006-HE3 

Transaction, including, but not limited to, its obligations to follow proper servicing 

procedures. 
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216. GMACM had responsibility for the servicing ofthe Mortgage Loans and 

thereby undertook certain related contractual obligations under the I& I Agreement and the 

Servicing Agreement with respect to the 2006-HE3 Transaction. Under the 1&1 Agreement, 

GMACM covenanted that "[a]ll Mortgage Loans will be serviced in all material respects in 

compliance with the [Servicing Agreement]." 1&1 Agreement§ 2.02(1). Under the Servicing 

Agreement, GMACM is liable to FGIC for the servicing and administering of the Mortgage 

Loans, and in doing so is required to "follow such collection procedures as shall be normal 

and usual in its general mortgage servicing activities and consistent with the procedures the 

Servicer employs in servicing all other Mortgage Loans in the servicing portfolio with 

characteristics similar to those of the Mortgage Loans." Servicing Agreement§ 3.02(a). 

217. During 2007, the servicing operations ofGMACM were integrated into 

ResCap. Following the integration, on information and belief, GMACM breached these 

obligations by, among other things, being deficient in its borrower contact, collections, and 

loss mitigation standards, and by failing to honor FGIC's contractual rights to information. In 

particular, an onsite review of the Ally Financial servicing arm's headquarters, including 

those of GMACM, on March 25, 2009 by FGIC and a third party firm, and subsequent 

analysis, revealed inter alia: (i) inadequate call center staffing-staffing unable to handle 

increased incoming and outgoing call volumes; (ii) call center staffing turnovers as high as 

40% in a single year; (iii) a calling campaign that does not attempt to contact borrowers 

through other means when GMACM does not have a viable number or the borrower is 

continuously unresponsive to messages left; (iv) a lack of efiort to hire personnel to visit the 

mortgaged property to discuss loss mitigation strategies with borrowers in default; and (v) 

severely infrequent use of alternative loss mitigation strategies as compared to the industry, 
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GMACM, as servicer, also had an obligation to notify FGIC of any material breaches of 

representations and warranties, and to cause GMACM, as seller, to repurchase the affected 

Mortgage Loans. 

218. On information and belief, GMACM has failed to remedy any of its deficient 

servicing practices. 

219. In addition, GMACM disclosed to FGIC for the first time in March 2009 that it 

classified loans into one of three categories or "Risk Tiers" under a servicing protocol ("Risk 

Protocol"). Such an approach was, upon information and belie±: part of the further cost

cutting measures implemented under the direction of Ally Financial when all of the servicing 

operations were integrated. 

220. FGIC was damaged by the use ofthe Risk Protocol following the Ally-directed 

integration. Under the Risk Protocol, the timing and frequency of calls made with respect to a 

loan are determined in accordance with the loan's assigned category or Risk Tier. GMACM 

disclosed to FGIC that all of the mortgage loans in FGIC-insured, GMACM-serviced 

transactions (over 90,000 mortgage loans), including all ofthe Mortgage Loans in the 2006-

HEJ Transaction, were placed in the lowest category of risk. For such mortgage loans, 

regardless whether they were (i) first- or second- lien, (ii) underwritten under less stringent 

guidelines, or (iii) originated by non-GMAC entities-all of which are factors that require 

more attentive servicing--delinquent borrowers were called at a later stage of delinquency 

and less frequently than loans in higher risk categories. As the purchaser of the Mortgage 

Loans, however, GMACM clearly knew that such Mortgage Loans, by their very nature, 

required particularized servicing before the implementation ofthe Risk Protocol. The 

Mortgage Loans were therefore knowingly miscategorized and neglected, and intentionally 
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received much less care than if they had been properly categorized and appropriately serviced. 

Consequently, the failure by GMACM to ensure that the Mortgage Loans were serviced and 

administered in accordance with "procedures as shall be normal and usual in its general 

mortgage servicing activities" constitutes a breach of the Servicing Agreement and the I&I 

Agreement. See Servicing Agreement§ 3.02(a); I&I Agreement§ 2.02(1). 

221. On July 8, 2009, FGIC requested: (1) additional information concerning the 

various Risk Tiers generally, and (2) documentation in order to assess whether or not FGIC 

was being harmed as a result of being placed in the lower risk tier. To date, GMACM has 

failed to provide such information in breach of Section 2.02(c)(v) ofthe I&I Agreement. 

L. Ally Financial's Domination and Control of its Subsidiaries Results in an 
Integrated, Single Corporate Enterprise 

222. As discussed in greater detail below, Ally Financial is the ultimate parent of all 

of the other Defendants to this action. Ally Financial owns ResCap, which owns GMACM 

and RFC. Ally Financial-as the ultimate parent ofResCap, GMACM, Ally Bank, and 

RFC-has the practical ability, which it has repeatedly and admittedly exercised, to direct and 

control the actions of its subsidiaries, including ResCap, GMACM, Ally Bank, and RFC. 

223. As also discussed below, Ally Financial has exercised such domination and 

control over its subsidiaries, including ResCap, GMACM, Ally Bank, and RFC. Ally 

Financial exercised its direction and control in connection with the 2006-HE3 Transaction. At 

times, Ally Financial performed such direction and control by using ResCap as an instrument 

to effect its goals. 

224. As mentioned above, Ally Financial has recently admitted to the Federal 

Reserve Board and FDIC that it ''indirectly owns and controls ... numerous direct and 

indirect nonbank subsidiaries, including Residential Capital, LLC ... ('ResCap'), and its 
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direct and indirect subsidiaries." See Consent Order, In the Matter ofAlly Financial Inc., et 

al., FRB Docket No. 11020-B-HC (Apr. 13, 2011) (emphasis added). 

225. As further discussed below, Ally Financial's public statements and actions at 

or around the time of the Transaction's close until present, also demonstrate that Ally 

Financial: (i) owns a majority of its subsidiaries' stock; (ii) shares resources, management and 

employees with its subsidiaries; (iii) considers its mortgage businesses to be "units" of its 

business; and (iv) has a business relationship with its subsidiaries designed to benefit itself at 

the expense of its subsidiaries. 

(1) Evidence of Ally Financial's Domination of GMACM Directly 
and Indirectly Through its Control of ResCap 

226. From its inception as the ultimate parent company, Ally Financial focused on 

controlling the management of its subsidiaries to the point that it treated ResCap as an 

extension of itself, rather than a subsidiary whose dealings were at arm's length. 

227. ResCap, for example, did not conduct any operations whatsoever until GMAC 

Residential Holding Corp. and GMAC-RFC Holding Corp.-two of Ally Financial's wholly-

owned subsidiaries-were transferred to it in March 2005. Those two subsidiaries 

represented substantially all of Ally Financial's mortgage securitization business. 

228. Ally Financial, at the direction of its board of directors, also provided Res Cap 

with liquidity and capital. 

229. Further, in Ally Financial's 8-K, tiled on June 9, 2005, it disclosed that ResCap 

would enter into an operating agreement with Ally Financial, under which Ally Financial 

would agree to "indemnify, defend and hold [ResCap] harmless from and against any losses 

[ResCap] suffer[ s] related to the businesses and liabilities of [Ally Financial] and its 
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subsidiaries." Proposed Operating Agreement, Ex. 99.1 to Form 8-K, dated June 8, 2005 

(hereinafter "2005 Operating Agreement''). 

230. On information and belief~ Ally Financial's restructuring and financial support 

of its subsidiaries was undertaken at the direction of the Ally Financial board of directors in 

order to improve and maintain the investment grade rating and profitability of Ally Financial's 

mortgage securitization business. This restructuring then enabled Ally Financial to present 

itself to its subsidiaries' securitization transaction partners-including FGIC-as a stable 

corporate parent supporting and overseeing the business of its subsidiaries, which in turn 

made those subsidiaries more attractive as counterparties to market participants, such as 

FGIC. 

231. On December 1, 2006, Ally Financial, had its inaugural conference call with 

investors, at which time Rick Buxton, the then head of Ally Financial's Investor Relations, 

·'welcome[ d everyone] to the beginning of a new era [of Ally Financial] as an independent 

global financial services company." On the same investor call, Eric Feldstein, Ally 

Financial's then CEO, demonstrated how Ally Financial was going to take initial steps to 

actively control its subsidiaries. For instance, Feldstein declared that one of Ally Financial's 

first acts as controlling parent was "to integrate certain of GMAC mortgage operations ... 

with RFC operations ... to drive some cost efficiencies." !d. 

232. At all times since Ally Financial caused ResCap to be incorporated, it has 

owned 100% of ResCap. 1 Since incorporation, the ownership of ResCap has not changed-

1 GM had created a shell company, GMAC Mortgage Group Inc., which was the direct parent of ResCap. 
However, there is no indication that this company conducted any business independent from Ally Financial. In fact, 
Ally Financial's first Annual Report as an independent entity, which was filed with the SEC on March 3, 2007, 
included a corporate hierarchy chart that evidenced Ally Financial's corporate structure. There was a direct line 
from Ally Financial to ResCap. See Ally Fin. Form 10-K, at 2 (March 3, 2007). In addition, there is no indication 
that Ally Financial ever discusses ResCap as an "indirect subsidiary." To the contrary, as discussed, below, Ally has 
publicly stated on numerous occasions that it is the owner of ResCap. 
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Ally Financial still ''owns 100% ofResCap .... " Ally Financial Earnings Call dated Nov. 

2011, statement by Michael Carpenter, Ally Financial's CEO. 

233. Ally Financial has continued to exert its domination and control over ResCap 

via shared resources, management and employees. For example, Ally Financial and ResCap 

shared at least three common board members, including two individuals who were active 

participants with respect to the intertwined relationship between Ally Financial and ResCap: 

(1) ResCap's chairman and Ally Financial's CEO, Eric Feldstein; and (2) Ally Financial's 

CFO and a director ofResCap, Sanjiv Khattri. In fact, the 2005 Operating Agreement, 

between ResCap and Ally Financial, which Ally Financial filed with the SEC, and which 

upon information and belief is still currently in effect, "require[s] that [ResCap's] board of 

directors include at least two independent directors, to be selected by GMAC." Proposed 

Operating Agreement, Ex. 99.1 to Form 8-K, dated June 8, 2005 (emphasis added). 

234. Moreover, on April 26, 2007, "ResCap Investor Relations" announced the 

release of Ally Financial's 2007 first quarter financial results to investors in an email bearing 

the ResCap logo. That announcement stated that Ally Financial's financial results were found 

on both Ally Financial's and ResCap's websites. 

235. Moreover, David C. Walker, as discussed above, has served as Vice President 

ofGMAC Group and CFO ofGMAC Mortgage Group, and as of September 29,2005, was a 

director at ResCap, GMACM, RFC, and RAMP, among other Ally Financial subsidiaries. 

236. Similarly, as noted above, William F. Muir, Ally Financial's President, has 

also served as President and Chairman of the Board ofiB Finance Holding Company, LLC

the direct parent of Ally Bank-and as a director of Ally Bank. 

- 75-

12-12020-mg    Doc 2813-92    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 92  
  Pg 76 of 99



Case 1:12-cv-01658-PAC   Document 1    Filed 03/06/12   Page 76 of 98

23 7. Ally Financial's domination and control of its subsidiaries, and in particular its 

use of Res Cap to effectuate that control, is further evidenced by John Ruckdaschel, who, 

according to publicly available information, has served as in-house counsel at Ally Financial 

since October 2006. According to an e-mail sent from ResCap to FGIC, Ruckdaschel has 

served as "internal legal counsel for all [] securitizations" since at least May 2008. Although 

purportedly an Ally Financial employee, Ruckdaschel also sent and received e-mail using a 

ResCap e-mail address. Further, an employee of ResCap specifically instructed FGIC that all 

"official letters" regarding several Ally Financial subsidiaries-including GMACM, RFC, 

RAMP, and others-should be sent not to the relevant (and supposedly independent) 

subsidiary, but rather to Ruckdaschel, Ally Financial's internal counsel. Additionally, 

Ruckdaschel-using his Ally Financial e-mail address-received correspondence relating to 

the Operative Documents at issue in this Transaction. 

238. In this Transaction, Ruckdaschel was included by GMACM's counsel on key 

correspondence regarding the repurchase of the undisclosed and misidentified balloon 

mortgage loans. 

239. As further evidence of Ally Financial's domination over ResCap, the 2005 

Operating Agreement also indicates that Ally Financial has expressly "restrict[ed] ResCap's 

ability to declare dividends or prepay subordinated indebtedness owed to [Ally Financial] or 

its other affiliates." See id. 

240. Conversely, Ally Financial has also agreed to directly pay the losses or 

expenses ofResCap. In the same 2005 Operating Agreement, Ally Financial stated that it 

would stand behind ResCap and ''indemnify, defend and hold [ResCap] harmless from and 
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against any losses [ResCap] suffer[ s] related to the businesses and liabilities of [Ally 

Financial] and its subsidiaries." !d. 

241. Ally Financial has continued to make additional public statements that further 

demonstrate its willingness to support and fund ResCap. For instance, in May 2007, during 

an investor earnings call, Sanjiv Khattri, the Executive Vice President and Chief Financial 

Officer of Ally Financial, repeatedly made statements that Ally Financial's board of directors 

"will take whatever reasonable efforts that need to be done to maintain [ResCap's] earnings." 

Ally Financial's Ql 2007 Earnings Call at 24 (May 2, 2007). Khattri pointed to the fact that 

'"the [Ally Financial] Board ... and [Ally Financial] did not hesitate to inject a billion dollars 

of equity when it was appropriate .... " Ally Financial's Q2 2007 Earnings Call at 9 (July 30, 

2007). Khattri unequivocally stated that "[a ]ll I can assure you [is] that if you look at the 

strategic plan of [Ally Financial], a strong ResCap with an investment grade rating is a key 

part of our plan and a key part of our value creation." !d. (emphasis added). Thus, Ally 

Financial's senior management assured the market that Ally Financial was supporting ResCap 

for the purposes of Ally Financial's own "value creation." 

242. The financial support Ally Financial gave to ResCap began as far back as May 

2005 and has persisted over many years. Upon information and belief, Ally Financial 

continued to prop up ResCap, an undercapitalized entity, by channeling capital and liquidity 

into ResCap even as its condition continued to deteriorate as the housing market crashed. In 

addition to the direct financial support Ally Financial contributed to ResCap, it was also 

instrumental in obtaining outside investments that flowed directly to its mortgage subsidiaries. 

In 2008, Ally Financial announced to the market that it renewed a funding facility with 

Citibank, which provided "funding of up to $13.8 billion." Ally Fin. Inc., Form 8-K (Sept. 
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19, 2008). A portion of such funding was specifically earmarked for ·'mortgage assets across 

the [Ally Financial] and [ResCap] businesses." !d. 

243. Indeed, Ally Financial's 2011 annual report states that "ResCap remains 

heavily dependent on [Ally Financial] and its affiliates for funding and capital support.'' Ally. 

Fin. Inc., Annual Report (Form 1 0-K), at 128 (Feb. 28, 2012). 

244. Additionally, Annual Reports prepared by Ally Financial further note its 

pursuit of strategic alternatives with ResCap, and highlight the extent to which Ally Financial 

manipulated its control over its subsidiaries to enhance its own financial health. According to 

Ally Financial: "On December 31, 2009, we announced that due to our ongoing strategic 

review of how to best deploy GMAC's current and future liquidity, we decided to pursue 

strategic alternatives with respect to ResCap and committed to a plan ... related to 

management's intent to sell certain ResCap related assets and businesses. . . . In order to 

maximize value, we will consider a variety of options including one or more sales, spin-otis, 

or other potential transactions ... [that we believe] should minimize the impact of any 

significant future losses related to ResCap's legacy mortgage business .... " Ally Fin. Inc., 

Annual Report (Form 10-K), at 3-4 (Feb. 26, 2010). 

245. There is also substantial evidence that billions of dollars ofT ARP funds meant 

to stabilize Ally Financial were given to ResCap by Ally Financial. See T ARP Report dated 

March 10, 2010, at 41, 44 (hereinafter ''TARP Report"). Upon information and belief, the 

T ARP funds were commingled among a variety of entities within Ally Financial's mortgage 

family, including ResCap. 

246. Further, Ally Financial has established a ''Mortgage Repurchase Reserve" to 

account for the potentially significant liabilities stemming from repurchase demands made on 
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its mortgage-related subsidiary business units. The balance of the Mortgage Repurchase 

Reserve was $825 million as ofthe fourth quarter of2011. See Ally Financial's Q4 2011 

Earnings Presentation at 16. Although these repurchase demands are generally made on Ally 

Financial's subsidiaries-such as GMACM-in discussing the reserve on an earnings call, 

Ally Financial CFO Jim Mackey made clear that it was Ally Financial that was recording 

"repurchase expense[s]" related to mortgages, as he stated that Ally Financial "'had lower 

mortgage repurchase expense of$44 million." Ally Financial's Q4 2011 Earnings Call at 4 

(Feb. 2, 2012). 

247. Similarly, in discussing Ally Financial's Mortgage Repurchase Reserve on 

Ally Financial's third quarter 2011 earnings call, Mackey further described losses attributable 

mortgage loan repurchases as belonging to Ally Financial, when he stated: ''Our mortgage 

repurchase reserve is [as it then stood] $829 million . . . . Our loss experience improved 

during the quarter due to the fact that we had fewer mortgage insurance rescission payments 

that we experienced last quarter and that did not repeat this quarter.'' Ally Financial's Q3 

2011 Earnings Call at 6 (Nov. 2, 2011) (emphases added). On the same call, Ally Financial 

CEO Carpenter explained that ''we have routinely repurchased problem loans voluntarily and 

by contract .... " !d. at 8 (emphasis added). 

248. Additionally, as discussed above, Ally Financial recorded a $230 million 

charge in the fourth quarter of 2011, $212 million of which was recorded at its controlled 

subsidiary, ResCap. As a result of the penalties assessed against ResCap by government 

regulators, and the fact that ResCap failed to maintain sufficient tangible net worth to comply 

with the requirements of the terms of certain credit facilities, Ally Financial propped up its 
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subsidiary ResCap with a $197 million capital contribution in the form of intercompany debt 

forgiveness. See Ally Fin. Inc., Form 10-K, at 31-32 (Feb. 28, 2012). 

(2) Ally Financial Has Disregarded Corporate Formalities and 
Treated Its Businesses as a Single Enterprise 

249. Ally Financial describes its subsidiaries as its own business units rather than 

separate and distinct entities. For example, Ally Financial declares, in a section of its website 

specifically intended to inform investors, that GMACM is a "business unif' of Ally Financial, 

rather than an indirect subsidiary owned by ResCap. See Ally Financial Website, Ally Home 

>About Ally> Investor Relations, available at http://www.ally.com/about/investor/ (last 

visited Dec. 9, 2011 ). 

250. In line with Ally Financial's current classification of its mortgage businesses as 

"units" of Ally Financial, it has consistently been involved in the day-to-day operations of its 

subsidiaries. For example, at least one individual, who was identified at various times as 

being a GM and/or Ally Financial employee, was on the working group list for transactions 

involving ResCap subsidiaries that FGIC insured, including this Transaction. He was 

included on communications surrounding the deal document drafting processes from 

commencement to close. Such communications sent to him concerned both the negotiation of 

the various Operative and Offering Documents, as well as the final executed versions ofthe 

Operative and Offering Documents, including the fraudulent representations, warranties, and 

affirmative covenants that are at issue in this action. 

251. The origination and securitization of mortgage loans by ResCap and its 

subsidiaries have long been integral parts of Ally Financial's core business. In its 2006 

Annual Report, Ally Financial (then reporting as GMAC LLC) stated that "[w]e are a leading 

real estate finance company focused primarily on the residential real estate market. Our 
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business activities include the origination, purchase, servicing, sale and securitization of 

residential mortgage loans.'' GMAC LLC, Annual Report (Form 10-K), at 3 (Mar. 13, 2007) 

(emphasis added). Ally Financial further stated that "we utilize asset and mortgage 

securitizations and sales as a critical component of our diversified funding strategy.'' !d. at 5 

(emphasis added). 

252. Ally Financial continued to publicly report on its own business and that of its 

subsidiaries in later filings on an integrated basis: "We engage in the origination, purchase, 

servicing, sale, and securitization of consumer (i.e., residential) mortgage loans and mortgage

related products. Mortgage operations include the Residential Capital, LLC (ResCap) legal 

entity, [and] the mortgage operations of Ally Bank ... .'' Ally Fin. Inc., Annual Report (Form 

1 0-K), at 3 (Feb. 26, 201 0). More recently, continuing to discuss its various mortgage 

operations as a single enterprise, Ally Financial stated that ''[ o ]ur Origination and Servicing 

operations is one of the leading originators of conforming and government-insured residential 

mortgage loans in the United States. We are one of the largest residential mortgage loan 

servicers in the United States and we provide collateralized lines of credit to other mortgage 

originators." Ally Fin. Inc., Annual Report (Form 10-K), at 4 (Feb. 28, 2012) .. 

253. Moreover, as discussed above, Ally Financial-at least in the view of certain 

ofResCap's bondholders-is believed to have stripped assets from its subsidiary. 

254. In addition to the dominance and control Ally Financial exerted over its 

mortgage units, ResCap also viewed GMACM and RFC as part of its own business. For 

example, in its investor presentation from 2007, ResCap declares that GMACM and RFC "'are 

owned and operated by GMAC Residential Capital Company, LLC [ResCap ].'' It further 

states that ResCap "is part of the [Ally Financial] family of companies.'' As discussed above, 
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Ally Financial exerted its dominance and control over ResCap. Upon information and belief, 

when Ally Financial was not directly controlling GMACM and RFC, it was using ResCap as 

an instrument to do so. 

255. Ally Financial is currently using its subsidiaries' resources as its own in order 

to earn favorable ratings by credit rating agencies. For instance, a report put out by Moody's 

in November 2011 rated Ally Financial as an "above average" originator of mortgage loans. 

It is evident from that report that Ally Financial obtained such a rating by providing 

information related to its mortgage units, including GMACM and Ally Bank. Ally Financial 

itself is not engaged in the origination business. Instead, it is using its mortgage units as 

instruments to obtain favorable ratings. 

256. Such disregard for the corporate form has persisted over time. For instance, 

Fitch Ratings in 2007 publicly reported that "operations of[Ally Financial]'s residential 

mortgage servicing businesses-which include [GMACM, RFC], and HomeComings 

Financial Network-have been integrated into" ResCap. Moreover, Moody's reported that in 

2007, "ResCap combined all servicing operations under one servicing entity ... under 

common management [and] common systems .... " There is no indication that either RFC or 

GMACM has ceased operations or been sold to other entities or investors. Thus, upon 

information and belief, ResCap has cont1ated various businesses that currently have extensive 

third-party contractual relationships, such as the one GMACM has with respect to the 2006-

HE3 Transaction as Servicer. 

257. Even the employees of Ally Financial's subsidiaries think of themselves as 

employees of Ally Financial rather than separate entities since there appears to be no 

difference. For example, Thomas F. Marano, served as an officer of Ally Financial as well as 

- 82-

12-12020-mg    Doc 2813-92    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 92  
  Pg 83 of 99



Case 1:12-cv-01658-PAC   Document 1    Filed 03/06/12   Page 83 of 98

Chairman and CEO ofResCap. His responsibilities include overseeing the mortgage lending 

and servicing in ResCap. In testimony before the House Financial Services Subcommittee on 

November 18,2011, Marano stated that "Ally [Financial]'s mortgage business is conducted 

through GMAC Mortgage." Upon information and belief, Marano--in his dual role as an 

officer of Ally Financial as well as Chairman and CEO of ResCap-directed and controlled 

the actions ofGMACM and RFC. 

258. In another example, Larry Hipp, a member ofResCap's Risk Analyst/Investor 

Repurchase Department, communicated with FG I C regarding rescission requests using an 

Ally Financial email address, but in those very same emails, lists his ResCap contact 

information, including a ResCap email address. In addition, Ally Financial/ResCap used to 

send FGIC secure communications bearing a "GMAC ResCap" header, but those secure 

communications now have an Ally Financial header. 

259. A further example is supplied by JetTrey Stephan, a loan officer of GMACM 

who was implicated in the robo-signing issues associated with servicing mortgage loans. He 

was asked the following questions at his deposition: 

Q: Could you please state your name for the record. 
A: My name is Jeffrey Stephan. 
Q: Okay. And who do you work for? 
A: GMAC, LLC [Ally Financial]. 
Q: And is there a difference between GMAC, LLC and GMAC Mortgage, 

LLC? 
A: GMAC, LLC I'm trying to think of the word to use- the most recent 

name. 
Q: Okay. 
A: It's GMCA [sic] Mortgage Corporation. 
Q: Okay. 
A: I'm not sure how you would word that. 
Q. Okay. So are they-- does GMAC, LLC -- now has that basically taken 

over these other entities --
A. Yes. 
Q. --that formerly existed? 
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A. Yes. 
Q. So these entities no longer currently exist? 
A. Right. 
Q. Okay. And how long then have you been employed by GMAC, LLC? 
A. Five years. 

Jeffrey Stephan Deposition, GMAC AJortgage, LLC v. Neu, 4:25-5:22, Dec. 10, 2009, Case No. 

50 2008 CA 040805, (15th Cir. Ct., Palm Beach, Fl.). 

M. FGIC's Contractual Remedies Under The 1&1 Agreement 

260. The I&I Agreement provides FGIC with broad remedies for GMACM's 

breaches of its representations and warranties. The breadth of these remedies provided further 

material inducement for FGIC to issue the Policy. Specifically, Section 5.02(b) of the I&I 

Agreement provides: 

Unless otherwise expressly provided, no remedy herein conferred 
or reserved is intended to be exclusive of any other available 
remedy, but each remedy shall be cumulative and shall be in 
addition to other remedies given under this Insurance Agreement, 
the Indenture, or existing at law or in equity. 

261. Moreover, the I& I Agreement provides that, upon an "Event of Default"-

which is defined to include when "'[a]ny representation or warranty" made by GMACM in the 

I&I Agreement or the Operative Documents is materially untrue or incomplete-FGIC can 

"'take whatever action at law or in equity as may appear necessary or desirable in its judgment 

to collect the amounts, if any, then due under [the I&I Agreement] or any other Operative 

Document or to enforce performance and observance of any obligation, agreement or 

covenant of [GMACM]." I&I Agreement§§ 5.01(a), 5.02(a)(vi). 

262. In addition, GMACM agreed: 

to pay, and to protect, indemnify and save harmless 
[FGIC] ... from and against, any and all claims, losses, liabilities 
(including penalties), actions, suits, judgments, demands, damages 
costs or expenses (including reasonable fees and expenses of 
attorneys ... ) of any nature arising out of or relating to the breach 
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by GMACM ... of any of the representations or warranties 
contained in Section 2.01 [of the 1&1 Agreement] or arising out of 
or relating to the transactions contemplated by the Operative 
Documents .... 

1&1 Agreement§ 3.04(a). 

263. Moreover, consistent with its obligation to select Mortgage Loans that met its 

published criteria, GMACM agreed to repurchase or substitute Mortgage Loans that did not 

conform to GMACM's representations and warranties, and to indemnify FGIC for claims and 

losses arising from GMACM's breach of any representation or warranty. See 1&1 Agreement 

§ 3.03(b), 3.04(a). 

FIRST CAUSE OF ACTION 

(As Against Ally Financial, ResCap, GMACM: Declaratory Relief Regarding GMACM's 
Indemnification Obligations) 

264. FGIC re-alleges and incorporates by reference paragraphs 1 through 263 of this 

Complaint. 

265. The 1&1 Agreement is a valid and binding agreement between the parties. 

266. FGIC has performed its obligations under the 1&1 Agreement. 

267. GMACM's representations and warranties were material to FGIC's decision to 

insure the 2006-HE3 Notes and to issue the 2006-HE3 Policy. 

268. GMACM's pervasive and material breaches of its representations and 

warranties, from the very inception of the Transaction and in the years since, constitute a 

material breach of the 1&1 Agreement that has deprived FGIC of the purpose of the parties' 

bargain. 

269. Pursuant to Section 3.04(a) of the 1&1 Agreement, GMACM must indemnifY 

FGIC for any and all claims, losses, liabilities, demands, damages, costs or expenses of any 

nature arising out of or relating to the breach by GMACM of any of the representations or 
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warranties contained in Section 2.01 of the I&I Agreement or arising out of or related to the 

transactions contemplated by the related Operative Documents by reason of, among other 

things: (i) the breach by GMACM of any representation, warranty, or covenant under any of 

the related Operative Documents; or (ii) any untrue statement or alleged untrue statement of a 

material fact contained in the related Offering Documents or any omission or alleged omission 

to state therein a material fact required to be stated therein or necessary to make the statements 

therein, in light of the circumstances under which they were made, not misleading. 

270. As explained above, GMACM has breached numerous representations, 

warranties, and covenants in the 2006-HE3 Offering and Operative Documents. These 

breaches have caused FGIC to pay claims and to incur losses, costs, and expenses; and it will 

continue to do so. 

271. Ally Financial, acting directly and/or indirectly through ResCap, directed 

GMACM's actions as set forth in this cause of action. 

272. FGIC therefore seeks a declaration that Ally Financial, ResCap, and GMACM 

must jointly and severally indemnify and reimburse FGIC for all sums arising out of the 2006-

HE3 Transaction for which FGIC has or will become liable, and that FGIC is entitled to 

immediate indemnity: (i) for all sums it has paid to date under the 2006-HE3 Policy and to the 

payment of all future amounts that may fall due or claims that may be presented for payment 

by FGIC under the 2006-HE3 Policy as and when such sums fall due or claims are presented; 

or. alternatively, (ii) for all loss resulting from any breaches of the representations, warranties, 

and covenants of the I&I Agreement or any of the related Operative Documents; or, 

alternatively, (iii) in an amount to be determined at trial; and an order giving effect to such 

indemnification. 
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273. In addition, FGIC seeks a declaration that GMACM must indemnify FGIC for 

all sums arising out of the 2006-HE3 Transaction for which FGIC has or will become liable, 

and that FGIC is entitled to immediate indemnity: (i) for all sums it has paid to date under the 

2006-HE3 Policy and to the payment of all future amounts that may fall due or claims that 

may be presented for payment by FGIC under the 2006-HE3 Policy as and when such sums 

fall due or claims are presented; or, alternatively, (ii) for all loss resulting from any breaches 

ofthe representations, warranties, and covenants ofthe 1&1 Agreement or any of the related 

Operative Documents; or, alternatively, (iii) in an amount to be determined at trial; and an 

order giving effect to such indemnification. 

SECOND CAUSE OF ACTION 

(As Against Ally Financial, ResCap, GMACM: Fraudulent Inducement- 1&1 Agreement) 

274. FGIC re-alleges and incorporates by reference paragraphs 1 through 273 of this 

Complaint. 

275. GMACM induced FGIC to enter into the 1&1 Agreement and to issue the 

Policy by making false representations and warranties about its business practices and the 

Mortgage Loans, and by agreeing to broad remedies (including indemnification) for any 

breach of those representations and warranties. 

276. As explained above, GMACM knowingly made materially false statements to 

FGIC and/or omitted material facts from its statements to FGIC, with the intent to induce 

reliance by FGIC. 

277. GMACM intended for FGIC to rely on GMACM's material false statements 

and/or omissions. FGIC had no reason to believe that GMACM's representations were false, 

and reasonably and justifiably relied on GMACM's material false statements and/or omissions 
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regarding information uniquely in the possession of GMACM when it decided to enter into 

the 1&1 Agreement and to issue the Policy for the 2006-HE3 Notes. 

278. As a result ofGMACM's material false statements and omissions, FGIC 

entered into the 1&1 Agreement, issued the Policy, and thereby agreed to insure Notes backed 

by a pool of Mortgage Loans that was, in actuality, materially different from the Loan Pool 

that GMACM represented would collateralize the 2006-HE3 Transaction. 

279. Ally Financial, acting directly and/or indirectly through ResCap, directed 

GMACM's actions as set forth in this cause of action. 

280. As a result of GMACM' s material false statements and material omissions 

from its statements, FGIC has been damaged and will continue to be damaged in an amount to 

be determined at trial. 

281. GMACM, ResCap and Ally Financial are jointly and severally liable for such 

damages. 

282. Alternatively, GMACM is liable for such damages. 

THIRD CAUSE OF ACTION 

(As Against Ally Financial and Ally Bank: 
Aiding and Abetting Fraudulent Inducement- 1&1 Agreement) 

283. FGIC re-alleges and incorporates by reference paragraphs 1 through 282 of this 

Complaint. 

284. As explained above, Ally Financial provided substantial assistance to its 

subsidiary GMACM in fraudulently inducing FGIC to enter the 1&1 Agreement and issue the 

Policy. 

285. GMACM could not have perpetrated its fraudulent scheme against FGIC 

without the substantial assistance of Ally Financial. 

- 88-

12-12020-mg    Doc 2813-92    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 92  
  Pg 89 of 99



Case 1:12-cv-01658-PAC   Document 1    Filed 03/06/12   Page 89 of 98

286. Ally Financial knew that GMACM fraudulently induced FGIC to issue the 

Policy for the 2006-HE3 Transaction. 

287. Ally Financial's statements materially aided GMACM's fraudulent 

inducement. 

288. As a result of Ally Financial's aiding and abetting GMACM's fraud, FGIC has 

been damaged and will continue to be damaged in an amount to be determined at trial. 

289. Moreover, as explained above, Ally Bank provided substantial assistance to its 

affiliate GMACM in fraudulently inducing FGIC to issue the Policy. 

290. Ally Bank originated nearly 88% of the Mortgage Loans (amounting to over 

$500 million in loans), which form a substantial part of the collateral for the 2006-HE3 

Transaction. Ally Bank was therefore aware of the characteristics of the Loan Pool. Ally 

Bank was also an affiliate of GMACM, received a copy of the MLP A, and served as 

Custodian of the 2006-HE3 Transaction, for which it received substantial fees. As such, Ally 

Bank was aware of the material misrepresentations GMACM had made to FGIC to 

fraudulently induce FGIC to issue the Policy. Ally Bank further represented to FGIC that it 

would undertake duties to monitor and certify the accuracy and completeness of the Mortgage 

Loan files, as well as inform FGIC of failures by GMACM to comply with its obligations 

under the Operative Documents. Ally Bank made these representations to FGIC despite its 

knowledge that GMACM had not complied-and would not comply-with its representations 

and warranties. 

291. Ally Bank's representations to FGIC materially aided GMACM's fraudulent 

inducement of FGIC to issue the Policy. 
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292. As a result of Ally Bank's aiding and abetting ofGMACM's fraud, FG1C has 

been damaged and will continue to be damaged in an amount to be determined at trial. 

FOURTH CAUSE OF ACTION 

(As Against Ally Financial, ResCap, and GMACM: Breach of Contract-Representations, 
Warranties, and Affirmative Covenants) 

293. FGIC re-alleges and incorporates by reference paragraphs 1 through 292 of this 

Complaint. 

294. The 1&1 Agreement is a valid and binding agreement between the parties. 

295. FGIC has performed its obligations under the 1&1 Agreement. 

296. As explained above, GMACM has materially breached its representations and 

warranties and affirmative covenants under Sections 2.01 and 2.02 of the I&I Agreement. 

297. Ally Financial, acting directly and/or indirectly through ResCap, directed 

GMACM's actions as set forth in this cause of action. 

298. As a result of these breaches of contract, FGIC has been damaged and will 

continue to be damaged in an amount to be determined at trial. 

299. GMACM, ResCap and Ally Financial are jointly and severally liable for such 

damages. 

300. Alternatively, GMACM is liable for such damages. 

FIFTH CAUSE OF ACTION 

(As Against Ally Bank: Breach of Custodial Agreement) 

301. FGIC re-alleges and incorporates by reference paragraphs 1 through 300 of this 

Complaint. 

302. The Custodial Agreement is a valid and binding agreement between the parties 

thereto. 
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303. FGIC is an express third party beneficiary of the Custodial Agreement. 

304. As explained above, Ally Bank has materially breached its obligations under 

Sections 2.1, 2.2, and 2.3 of the Custodial Agreement. 

305. Ally Financial, acting directly and/or indirectly through ResCap, directed Ally 

Bank's actions as set forth in this cause of action. 

306. As a result of these breaches of contract, FGIC has been damaged and will 

continue to be damaged in an amount to be determined at trial. 

SIXTH CAUSE OF ACTION 

(As Against Ally Financial, ResCap, and GMACM: Breach of Repurchase Obligation) 

307. FGIC re-alleges and incorporates by reference paragraphs 1 through 306 of this 

Complaint. 

308. The I&I Agreement is a valid and binding agreement between the parties. 

309. FGIC has performed its obligations under the I&I Agreement. 

310. Pursuant to the terms ofthe I&I Agreement, and the provisions ofthe MLPA 

incorporated therein, FGIC has demanded that GMACM repurchase non-complying Mortgage 

Loans, including the more than 3,000 illegitimately included and undisclosed balloon 

mortgage loans. GMACM has refused to repurchase numerous non-conforming Mortgage 

Loans and all of the excess balloon mortgage loans. 

311. GMACM has breached the I&I Agreement, and the provisions of the MLP A 

incorporated therein, by failing to repurchase any and all Mortgage Loans that violated 

GMACM's representations and warranties. 

312. Ally Financial, acting directly and/or indirectly through ResCap, directed 

GMACM's actions as set forth in this cause of action. 
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313. As a result of these breaches of contract, FGIC has been damaged and will 

. continue to be damaged in an amount to be determined at trial. 

314. GMACM, ResCap and Ally Financial are jointly and severally liable for such 

damages. 

315. Alternatively, GMACM is liable for such damages. 

SEVENTH CAUSE OF ACTION 

(As Against Ally Financial, ResCap, and GMACM: Breach of Contract- Declaratory 
Relief Regarding Access to Information) 

316. FGIC re-alleges and incorporates by reference paragraphs 1 through 315 of this 

Complaint. 

317. The 1&1 Agreement is a valid and binding agreement between the parties. 

318. FGIC has performed its obligations under the I&l Agreement. 

319. Pursuant to Sections 2.02(e)(i)-(iii) of the 1&1 Agreement, GMACM agreed to 

permit FGIC, upon its reasonable request, to (i) inspect the books and records of GMACM; 

(ii) discuss the affairs, finances and accounts of GMACM with GMACM' s Chief Financial 

Officer; and (iii) discuss the affairs, finances and accounts ofGMACM with GMACM's 

independent accountants. 

320. On December 8, 2011, FGIC made a reasonable written request that GMACM 

permit FGIC or its authorized agent to conduct an inspection of the books and records of 

GMACM, as well as permit FGIC to (i) discuss the affairs, finances and accounts of GMACM 

with the Chief Financial Officer ofGMACM, and (ii) with GMACM's consent, which 

consent shall not be unreasonably withheld or delayed, discuss the affairs, finances, and 

accounts ofGMACM with GMACM's independent accountants. 
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321. GMACM has failed to make available such persons or to produce such 

information. 

322. GMACM has failed to comply with its contractual obligations and breached 

the 1&1 Agreement by failing to make available the persons requested or to provide the 

information requested pursuant to the 1&1 Agreement, Section 2.02( e )(i)-(iii). 

323. Pursuant to Section 2.02(c)(v) of the 1&1 Agreement, GMACM agreed to 

furnish to FGIC, promptly upon request, such data as FGIC may reasonably request. Further, 

pursuant to Section 7.01(a) ofthe Servicing Agreement, to which FGIC is an express third

party beneficiary and the provisions of which are incorporated by reference into the I& I 

Agreement, GMACM agreed to provide information regarding the Mortgage Loans to, and 

otherwise cooperate with, the successor servicer of the 2006-HE3 Transaction. 

324. GMACM has failed to comply with its contractual obligations and breached 

the I&l Agreement and Servicing Agreement by failing to make available to FGIC and/or the 

successor servicer the Mortgage Loan tiles and other related material information. 

325. Ally Financial, acting directly and/or indirectly through ResCap, directed 

GMACM' s actions as set forth in this cause of action. 

326. Accordingly, FGIC seeks a declaration that GMACM has failed to comply 

with Sections 2.02(e)(i)-(iii) and 2.02(c)(v) ofthe I&l Agreement and Section 7.0l(a) ofthe 

Servicing Agreement, and an order requiring GMACM to promptly remedy those breaches 

and therefore comply with FGIC's and/or the successor servicer's requests and notices to 

GMACM pursuant to the relevant provisions, as detailed above. 

- 93 -

12-12020-mg    Doc 2813-92    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 92  
  Pg 94 of 99



Case 1:12-cv-01658-PAC   Document 1    Filed 03/06/12   Page 94 of 98

EIGHTH CAUSE OF ACTION 

(As Against Ally Financial, ResCap, and GMACM: Breach of Servicer Obligations) 

327. FGIC re-alleges and incorporates by reference paragraphs 1 through 326 of this 

Complaint. 

328. The I&l Agreement is a valid and binding agreement between the parties. 

329. FGIC has performed its obligations under the 1&1 Agreement. 

330. Moreover, as explained above, GMACM has breached its affirmative covenant 

under the 1&1 Agreement to have serviced ail Mortgage Loans in all material respects in 

compliance with the Servicing Agreement. 

331. GMACM's breaches ofthe 1&1 Agreement has caused substantial harm and 

damages to FGIC, in an amount to be proved at trial, but at a minimum including substantially 

higher claims on Policies and other losses and expenses. 

332. Ally Financial, acting directly and/or indirectly through ResCap, directed 

GMACM's actions as set forth in this cause of action. 

3 3 3. As a result of this breach of contract, FG I C has been damaged and will 

continue to be damaged in an amount to be determined at trial. 

334. GMACM, ResCap and Ally Financial are jointly and severally liable for such 

damages. 

335. Alternatively, GMACM is liable for such damages. 

NINTH CAUSE OF ACTION 

(As Against Ally Financial, ResCap, and GMACM: Declaratory Relief) 

336. FGIC re-alleges and incorporates by reference paragraphs 1 through 335 of this 

Complaint. 
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337. As discussed above, Ally Financial, acting directly and/or indirectly through 

ResCap, directed GMACM's actions as set forth in this complaint. 

338. For the reasons set forth in paragraphs 222 through 259, among others, Ally 

Financial, ResCap, and GMACM were and continue to be alter egos of each other. 

339. FGIC has been damaged as a result of the actions Ally Financial, ResCap and 

GMACM. 

340. FGIC therefore seeks a declaration that Ally Financial, ResCap, and GMACM 

were and continue to be alter egos of each other, and therefore are jointly and severely liable 

for each other's liabilities. 

TENTH CAUSE OF ACTION 

(As Against GMACM: Attorneys' Fees and Costs) 

341. FGIC re-alleges and incorporates by reference paragraphs 1 through 340 of this 

Complaint. 

342. The 1&1 Agreement is a valid and binding agreement between the parties. 

343. FGIC has performed its obligations under the I&l Agreement. 

344. Pursuant to Section 3.03(c) of the I&I Agreement, GMACM agreed to 

reimburse FGIC for any and all costs or expenses ''including reasonable attorneys' ... fees 

and expenses" in connection with the enforcement, defense or preservation of any rights in 

respect of any of the Operative Documents. Further, pursuant to Section 3.04(a) of the I&l 

Agreement, GMACM agreed to pay FGIC any and all costs or expenses "including reasonable 

fees and expenses of attorneys" arising out of or relating to the breach by GMACM of any of 

the representations or warranties contained in Section 2.01 of the I&I Agreement or arising 

out of or relating to the 2006-HE3 Transaction. 
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345. FGIC has incurred and will continue to incur substantial costs and expenses, 

including but not limited to attorneys' fees in filing and prosecuting this lawsuit, arising out of 

GMACM's failure to provide Mortgage Loan files, Servicing Reports, and financial 

information and its breach ofthe representations and warranties contained in Section 2.01 of 

the I&I Agreement and other representations, warranties, and its covenants within the 

Operative Documents, such as Section 2.02 of the I&I Agreement. 

PRAYER FOR RELIEF 

WHEREFORE, plaintiff Financial Guaranty Insurance Company demands judgment in 

its favor and against defendant GMAC Mortgage Company, LLC, with respect to (1), (2), (4) 

through (6), and (8) through (12) below, and in its favor and against Residential Capital, LLC, 

with respect to (1), (2), (4) through (6), (9), (11), and (12) below, and in its favor and against 

Ally Bank, with respect to (3), (7), and (12) below, and in its favor and against Ally Financial, 

Inc., with respect to (1) through (6), (9), (11), and (12) below, and the following relief: 

(1) A declaration that, pursuant to GMACM's obligations under the I&I 
Agreement, GMACM must solely and/or Ally Financial, ResCap, and 
GMACM must jointly and severally reimburse and indemnify FGIC for all 
sums arising out ofthe 2006-HE3 Transaction for which FGIC has or will 
become liable, and that FGIC is entitled to immediate reimbursement: (i) 
for all sums it has paid to date under the Policy and to the payment of all 
future amounts that may fall due or claims that may be presented for 
payment by FGIC under the Policy as and when such sums fall due or 
such claims are presented; or, alternatively, (ii) for all loss resulting from 
any breaches ofthe representations, warranties, and covenants of the 1&1 
Agreement or any of the related Operative Documents; or, alternatively, 
(iii) in an amount to be determined at trial; and (iv) an order giving effect 
to that declaration; 

(2) Further or alternatively, an award of all legal, rescissory, equitable and 
punitive damages, to be proven at trial, for GMACM's fraudulent 
inducement of FGIC to enter into the 2006-HE3 Transaction and to issue 
the Policy; 

(3) Further or alternatively, an award of all legal, rescissory, equitable, and 
punitive damages, to be proven at trial, for Ally Financial's and Ally 
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Bank's aiding and abetting ofGMACM's fraudulent inducement ofFGIC 
to enter into the 2006-HE3 Transaction and to issue the Policy; 

(4) Further or alternatively, an award of all legal, rescissory, and equitable 
damages, to be proven at trial for GMACM's material breaches ofthe 
2006-HE3 Transaction; 

(5) Further or alternatively, an award of compensatory, consequential and/or 
equitable damages, and any other damages to be proven at trial, for 
GMACM's pervasive and material breaches of its representations, 
warranties, and affirmative covenants, which constitute material breaches 
of the I&I Agreement and frustration ofthe parties' bargain, including, but 
not limited to, those in respect of the more than 3,000 misidentified and 
undisclosed balloon mortgage loans; 

(6) Further or alternatively, a declaration that GMACM must repurchase all 
Mortgage Loans that are in breach ofGMACM's representations and 
warranties in the 2006-HE3 Transaction, including, but not limited to, the 
more than 3,000 misidentified and undisclosed balloon mortgage loans, 
and an order giving effect to that declaration; 

(7) Further or alternatively, an award of compensatory, consequential and/or 
equitable damages, and any other damages to be proven at trial, for Ally 
Bank's material breaches of its obligations under the Custodial 
Agreement; 

(8) Further or alternatively, a decl~ration that GMACM must allow FGIC to 
inspect the books and records ofGMACM, to discuss the affairs, finances 
and accounts ofGMACM with the ChiefFinancial Officer ofGMACM, to 
discuss the atTairs, finances and accounts ofGMACM with GMACM's 
independent accountants; and that GMACM must comply with its 
obligations to provide FGIC and/or the successor servicer information 
pertaining to the Mortgage Loan files; and an order giving effect to that 
declaration; 

(9) Further or alternatively, a declaration that Ally Financial, ResCap, and 
GMACM are alter egos of each other; 

(10) An award ofFGIC's attorneys' fees, and other costs and expenses incurred 
in enforcing, defending, or preserving its rights under the I&I Agreement 
and other Operative Documents, as defined in the I&I Agreement; 

(11) An award of prejudgment interest at the statutory rate; and 

(12) Any other and further relief that the Court deems just and proper. 
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.JURY DEMAND 

FGIC demands a trial by jury for all issues so triable as a matter of right. 

Dated: March 6, 2012 

JO?JJh 
Jayant W. Tambe 
Stephen J. Pearson 
Howard F. Sidman 
Patrick J. Smith 
222 East 41st Street 
New York. New York 10017 
(212) 326-3939 

Attorneysjhr Plaintiff' 
Financial Guaranty Insurance Company 
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FGIC-RAMP 2005-RS9 
Insurance Agreement 

INSURANCE AND INDEMNITY AGREEMENT (as amended, modified or 
supplemented from time to time, this "Insurance Agreement"), dated as ofNovember 29, 2005, 
by and among FINANCIAL GUARANTY INSURANCE COMPANY, as Insurer, 
RESIDENTIAL FUNDING CORPORATION, as Master Servicer, RESIDENTIAL ASSET 
MORTGAGE PRODUCTS, INC., as Depositor and JPMORGAN CHASE BANK, N.A. as 
Trustee with respect to the Mortgage Asset-Backed Pass-Through Certificates, Series 2005-RS9 
(the "Certificates"). 

WITNESSETH: 

WHEREAS, the Depositor has transferred and assigned its entire interest to the Trustee 
pursuant to that certain Pooling and Servicing Agreement dated as ofNovember 1, 2005 (as may 
be amended, modified or supplemented from time to time as set forth therein, the "Pooling and 
Servicing Agreement") by and among the Depositor, the Master Servicer and the Trustee, for the 
benefit of the holders of the Certificates, in certain first lien, residential Mortgage Loans (as 
defined herein). The Pooling and Servicing Agreement also provides for, among other things, the 
issuance of the Certificates and the servicing ofthe Mortgage Loans by the Master Servicer; 

WHEREAS, the Insurer has agreed to issue the Policy, as provided in Article III of this 
Insurance Agreement, pursuant to which it will agree to pay in favor of the Trustee for the 
benefit of the Holders of the Class A Certificates (as defined herein), certain payments in respect 
of the Class A Certificates; 

WHEREAS, the Insurer shall be paid a Premium for the Policy as set forth herein; and 

WHEREAS, each ofRFC, the.Depositor and the Master Servicer has undertaken certain 
obligations in consideration for the Insurer's issuance of the Policy; 

NOW, THEREFORE, in consideration of the premises and the mutual agreements herein 
contained, the parties hereto agree as follows: 

Section 1.01. Defined Terms. 

ARTICLE I 
DEFINITIONS 

Unless the context clearly requires otherwise, all capitalized terms used but not defined 
herein shall have the respective meanings assigned to them in the Policy or, if not defined 
therein, in the Pooling and Servicing Agreement. For purposes of this Insurance Agreement, the 
following terms shall have the following meanings: 

"Assignment Agreement" means the Assignment and Assumption Agreement, dated as of 
November 29, 2005, between RFC and the Depositor. 

"Certificates" has the meaning given such term m the recitals to this Insurance 
Agreement. 

- 1 -
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"Class A Certificates" means collectively, the Class A-I-1, Class A-I-2, Class A-I-3, 
Class A-I-4 and Class A-II Certificates. 

"Closing Date" means November 29, 2005. 

"Custodial Agreement" means that certain Custodial Agreement, dated as of 
November 1, 2005, among the Master Servicer, the Trustee, the Depositor, and Wells Fargo 
Bank, National Association, as custodian. 

"Default" means any Event of Default or any event or circumstance that, with the giving 
of notice or the lapse of time or both, would result in an Event of Default. 

"Depositor" means Residential Asset Mortgage Products, Inc., a Delaware corporation, or 
any successor thereto. 

"Documents" has the meaning given such term in Section 2.0l(a)(x) herein. 

"Event of Default" means any event of default specified in Section 5.0 I of this Insurance 
Agreement. 

"Financial Statements" means, with respect to RFC, the consolidated statements of 
financial condition as of December 31, 2003 and December 31, 2004 and the statements of 
operations, stockholders' equity and cash flows for each of the years in the three-year period 
ended December 31, 2004 and the notes thereto and the unaudited statement of financial 
condition of RFC as of September 30, 2005 and the related unaudited statements of operations, 
stockholders' equity and cash flows for the portion of the fiscal year then ended .. 

"Holder" has the meanings given such term in the Policy. 

"Insurance Agreement" has the meaning given such term in the preamble hereof. 

"Insurer" means Financial Guaranty Insurance Company, or any successor thereto, as 
issuer of the Policy. 

"Insurer Information" information in the Offering Document regarding the Insurer and 
the Policy, which consists solely of the information set forth under the captions "The Certificate 
Insurer'' and "Description of the Certificates - Description of the Certificate Guaranty 
Insurance Policy" and the financial statements of the Insurer referred to in and incorporated by 
reference into the Offering Document as of December 31,2004 and December 31,2003 and for 
each of the years in the three-year period ended December 31, 2004, and the unaudited financial 
statements of the Insurer incorporated by reference in the Offering Document as of September 
30, 2005 and for the three-month and nine-month periods ended September 30, 2005. 

"Investment Company Act" means the Investment Company Act of 1940, including, 
unless the context otherwise requires, the rules and regulations thereunder, as amended from 
time to time. 
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"Late Payment Rate" means the lesser of (a) the greater of (i) the per annum rate of 
interest publicly announced from time to time by Citibank, N.A. as its prime or base lending rate 
(any change in such rate of interest to be effective on the date such change is announced by 
Citibank, N.A.), and (ii) the then applicable highest rate of interest on the Class A Certificates 
and (b) the maximum rate pennissible under applicable usury or similar laws limiting interest 
rates. The Late Payment Rate shall be computed on the basis of the actual number of days 
elapsed over a year of 360 days. 

"Material Adverse Change" means, in respect of any Person, a material adverse change in 
the ability of such Person to perfonn its obligations under any of the Operative Documents, 
including any material adverse change in the business, financial condition, results of operations 
or properties of such Person on a consolidated basis with its subsidiaries that might have such 
effect. References herein to a Material Adverse Change that do not refer to a particular Person 
mean a Material Adverse Change with respect to either of RFC or the Depositor. 

"Moody's" means Moody's Investors Service, Inc., and any successor thereto. 

"Mortgage Loans" means the mortgage loans included in the Trust Fund. 

"Offered Certificates" means the Mortgage Asset-Backed Pass-Through Certificates, 
Series 2005-RS9, Class A Certificates . 

. ·"Offering Document" means the Base Prospectus, dated July 26, 2005, as supplemented 
by the Prospectus Supplement, dated November 23, 2005, in respect of the Offered Certificates. 

"Operative Documents" means this Insurance Agreement, the Certificates, the 
Assignment Agreement, the Custodial Agreement and the Pooling and Servicing Agreement. 

"Person" means an individual, joint stock company, trust, unincorporated association, 
joint venture, corporation, business or owner trust, partnership or other organization or entity 
(whether governmental or private). 

"Policy" means the Financial Guaranty Insurance Policy, No. 05030145, together with all 
endorsements thereto, issued by the Insurer in favor of the Trustee, for the benefit of the Holders 
of the Class A Certificates. 

"Pooling and Servicing Agreement" has the meaning set forth in the recitals to this 
Insurance Agreement. 

"Premium" means the premium payable in accordance with the Policy, which shall be 
payable on each Payment Date in arrears in an amount equal to (A) on the frrst Distribution Date, 
an amount calculated by multiplying the Premium Percentage converted to a daily rate by the 
aggregate initial Certificate Principal Balance of the related Class A Certificates for the number 
of days from and including the Closing Date to but excluding the first Distribution Date, and (B) 
for subsequent Distribution Dates, one twelfth of the product of (i) the Premium Percentage and 
(ii) the aggregate Certificate Principal Balance of the related Certificates on the previous 
Distribution Date (after giving effect to any distributions of principal to be made on such 
previous Distribution Date). 
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"Premium Percentage" shall mean sixteen (16) basis points per annum. 

"RFC" means Residential Funding Corporation, a Delaware corporation, as Master 
Servicer under the Pooling and Servicing Agreement, and includes any successor Master 
Servicer. 

"S&P" means Standard & Poor's, a division of The McGraw-Hill Companies, Inc., and 
any successor thereto. 

"Securities Act" means the Securities Act of 1933, including, unless the context 
otherwise requires, the rules and regulations thereunder, as amended from time to time. 

"Securities Exchange Act" means the Securities Exchange Act of 1934, including, unless 
the context otherwise requires, the rules and regulations thereunder, as amended from time to 
time. 

"Shortfall Event" means, on any Distribution Date after the first Distribution Date on 
which the Overcollateralization Amount is equal to or greater than the Required 
Overcollateralization Amount, the failure of the Overcollateralization Amount to be equal to or 
greater than 85% of the Required Overcollateralization Amount. 

''Transaction" means the transactions contemplated by the Operative Documents, 
including the transactions described in the Offering Document. 

"Trust" means the trust created pursuant to the terms of the Pooling and Servicing 
Agreement. 

<'Trust Fund" has the meaning given such term in the Pooling and Servicing Agreement. 

"Underwriters" means Bear, Stearns & Co. Inc., Credit Suisse First Boston LLC, 
Greenwich Capital markets, Inc. and Residential Funding Securities Corporation. 

"Underwriting Agreement" means the Underwriting Agreement, dated November 23, 
2005 among the Underwriters, or their representative, Bear, Steams & Co. Inc., and the 
Depositor with respect to the Offered Certificates, as amended, modified or supplemented from 
time to time. 

Section 1.02. Other Definitional Provisions. 

The words "hereof," "herein" and "hereunder" and words of similar import when used in 
this Insurance Agreement shall refer to this Insurance Agreement as a whole and not to any 
particular provision of this Insurance Agreement. Section, subsection, Schedule and Exhibit 
references are to this Insurance Agreement unless otherwise specified. The meanings given to 
terms defined herein shall be equally applicable to both the singular and plural forms of such 
terms. The words "include" and "including" shall be deemed to be followed by the phrase 
"without limitation." 

-4-
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ARTICLE II 
REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 2.01. Representations and Warranties. 

(a) Representations and Warranties of RFC and the Depositor. Each of RFC, in its 
capacity as Master Servicer, and the Depositor represents and warrants as of the Closing Date, as 
follows: 

CONFIDENTIAL 

(i) Due Organization and Qualification. It is a corporation duly organized, 
validly existing and in good standing under the laws of the jurisdiction of its 
incorporation. It is duly qualified to do business, is in good standing and has obtained all 
necessary licenses, permits, charters, registrations and approvals (together, "approvals") 
necessary for the conduct of its business as currently conducted and as described in the 
Offering Document and the performance of its obligations under the Operative 
Documents to which it is a party in each jurisdiction in which the failure to be so 
qualified or to obtain such approvals would render any Operative Document to which it is 
a party unenforceable in any material respect or would result in a Material Adverse 
Change. 

(ii) Power and Authority. It has all necessary power and authority to conduct 
its business as currently conducted and as described in the Offering Document, to 
execute, deliver and to perform its obligations under, the Operative Documents to which 
it is a party and to consummate the Transaction. 

(iii) Due Authorization. The execution, delivery and performance of the 
Operative Documents to which it is a party have been duly authorized by all necessary 
actions and does not require any additional approvals or consents, or other action by or 
any notice. to or filing with any Person, including any governmental entity or any of its 
stockholders or beneficial owners, as applicable, which it has not previously obtained or 
given. 

(iv) Noncontravention. Its execution and delivery of the Operative Documents 
to which it is a party, the consummation of the Transaction and the satisfaction of the 
terms and conditions of the Operative Documents do not and will not: 

(1) conflict with or result in any breach or violation of any provision 
of its organizational documents or any law, rule, regulation, order, writ, judgment, 
injunction, decree, determination or award currently in effect having applicability 
to it or any of its material properties, including regulations issued by any 
administrative agency or other governmental authority having supervisory powers 
over it, which conflict, breach or violation reasonably could be expected to result 
in a Material Adverse Change; 

(2) constitute a default by it under, result in the acceleration of any of 
its obligations under, or breach any provision of, any loan agreement, mortgage, 
indenture or other agreement or instrument to which it is a party or by which any 
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of its properties is or may be bound or affected, which default, acceleration or 
breach reasonably could be expected to result in a Material Adverse Change; or · 

(3) result in or require the creation of any lien upon or in respect of 
any of its assets, which lien reasonably could be expected to result in a Material 
Adverse Change, except as otherwise contemplated by the Operative Documents. 

(v) Legal Proceedings. There is no action, proceeding or investigation by or 
before any court, governmental or administrative agency or arbitrator against or affecting 
it or any of its subsidiaries, or any properties or rights of itself or any of its subsidiaries, 
or any of the Mortgage Loans, either pending or, to its knowledge after reasonable 
inquiry, threatened, that could, if decided adversely to it or any such subsidiary, result in 
a Material Adverse Change. 

(vi) Valid and Binding Obligations. The Operative Documents to which it is a 
party, when executed and delivered by itself and the other parties thereto, will constitute 
its legal, valid and binding obligations, enforceable in accordance with their respective 
terms, except as ·such enforceability may be limited by bankruptcy, insolvency, 
reorganization, moratorium or other similar laws affecting creditors' rights generally and 
general equitable principles and public policy considerations as to rights of 
indemnification for violations of federal securities laws. The Class A Certificates, when 
executed, authenticated and delivered in accordance with the Pooling and Servicing 
Agreement, will be validly issued and outstanding and entitled to the benefits of the 
Pooling and Servicing Agreement. So long as no Insurer Default shall have occurred and 
continued beyond any grace period applicable thereto, it will not at any time in the future 
deny that the Operative Documents to which it is a party constitute its legal, valid and 
binding obligations. 

(vii) Financial Statements. RFC has furnished copies of its Financial 
Statements to the Insurer, (1) those Financial Statements: (i) are, as of the dates and for 
the periods referred to therein, complete and correct in all material respects, (ii) present 
fairly its financial condition and results of operations as of the dates and for the periods 
indicated and (iii) have been prepared in accordance with generally accepted accounting 
principles consistently applied, except as noted therein (subject as to interim statements 
to normal year-end adjustments) and (2) since the date of the most recent of those 
Financial Statements, there has been no Material Adverse Change in respect ofRFC. 

(viii) [RESERVED]. 

(ix) Taxes. It has filed prior to the date hereof all federal and state tax returns 
it is required to have filed, and has paid all taxes, including any assessments received by 
it that are not being contested in good faith, to the extent that such taxes have become 
due, except with respect to any failures to file or pay that, individually or in the 
aggregate, will not result in a Material Adverse Change. 

(x) Accuracy of Jriformation. None of the Operative Documents nor any other 
material information relating to the Mortgage Loans, the operations of RFC or the 
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Depositor or the fmancial condition of RFC or the Depositor (collectively, the 
"Documents"), as amended, supplemented or superseded, furnished to the Insurer in 
writing or in electronic form by RFC or the Depositor, including the Offering Documents 
(other than the Insurer Information) contains any statement of a material fact which was 
untrue or misleading in any material respect when made. It has no knowledge of any 
circumstances that could reasonably be expected to cause a Material Adverse Change. 
Since the furnishing of the Documents, there has been no change nor any development or 
event involving a prospective change known to RFC or the Depositor that would render 
any of the Documents untrue or misleading in any material respect. 

(xi) Compliance with Securities Laws. The offering and sale of the Class A 
Certificates complies in all material respects with all requirements of law, including the 
registration requirements of the Securities Act and any other applicable securities laws. 
The Offering Document does not contain any untrue statement of a material fact and does 
not omit to state a material fact necessary to make the statements made therein, in light of 
the circumstances under which they were made, not misleading; provided, however, that 
no representation is made with respect to the Insurer Information. The offering of the 
Class A Certificates has not been and will not be in violation of the Securities Act or any 
other federal or state securities laws. 

(xii) Operative Documents. Each of the representations and warranties of RFC 
·and the Depositor contained in the applicable Operative Documents and the Underwriting 
Agreement is true and correct in all material respects; provided, however, that the remedy 
for any breach of a representation and warranty of RFC in Section 4 of the Assignment 
Agreement and the remedy with respect to any defective Mortgage Loan or any Mortgage 
Loan as to which there has been a breach of a representation or warranty under Section 4 
or Section 5 of the Assignment Agreement shall be limited to the remedies specified in 
the Assignment Agreement. 

(xiii) Solvency; Fraudulent Conveyance. It is solvent, and will not be rendered 
insolvent by the Transaction. After giving effect to the Transaction, it will not be left 
with an unreasonably small amount of capital with which to engage in the ordinary 
course of its business. It does not intend to incur, and does not believe that it has 
incurred, debts beyond its ability to pay as they mature. It does not contemplate the 
commencement of insolvency, liquidation or consolidation proceedings or the 
appointment of a receiver, liquidator, conservator, trustee or similar official in respect of 
RFC or the Depositor or any of their respective assets. The amount of consideration it 
will receive upon the sale of the Mortgage Loans or the Class A Certificates, as 
applicable, pursuant to the terms and conditions of the related Operative Documents 
constitutes reasonably equivalent value and fair consideration for the Mortgage Loans or 
the Class A Certificates, as the case may be. It is not entering into the Operative 
Documents, or transferring any of its assets in connection with the Transaction, with any 
intent to hinder, delay or defraud any of its creditors. 

(xiv) Accounting Treatment. RFC will treat the transfer of the Mortgage Loans 
pursuant to the Assignment Agreement as a financing in accordance with generally 
accepted accounting principles. 
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(b) Representations and Warranties of the Trustee. The Trustee represents and 
warrants as of the Closing Date, as follows and covenants with the other parties hereto as 
follows: 

(i) Due Organization and Qualification. The Trustee is duly organized, 
existing and authorized to engage in the business of banking as a New York banking 
corporation. 

(ii) Due Authorization. The Trustee has full power, authority and right to 
execute, deliver and perform the Operative Documents to which it is a party, and has 
taken all necessary steps to authorize the execution, delivery and performance by it of the 
Operative Documents to which it is a party. 

(iii) Due Execution. The Operative Documents to which the Trustee is a party 
have been duly executed and delivered by the Trustee. 

Section 2.02. Affirmative Covenants of RFC and the Depositor. 

Each of RFC and the Depositor hereby agrees that during the term of this Insurance 
Agreement, it will comply with the following covenants, unless the Insurer shall otherwise 
expressly consent in writing: 

(a) Compliance With Agreements and Applicable Laws. It shall comply in all 
material respects with the terms and conditions of and perform its obligations under the 
Operative Documents to which it is a party and shall comply with all requirements of any law, 
rule or regulation applicable to it in all circumstances where non.-compliance reasonably could be 
expected to result in a Material Adverse Change. 

(b) Existence. Except in the case of a merger or other business combination that is 
consummated in compliance with the Operative Documents, it will at all times (i) maintain its 
existence as a corporation or a statutory trust, (ii) be duly organized under the laws of its 
jurisdiction of incorporation or organization and duly qualified and duly authorized (as described 
in subsections 2.0l(a), (b) and (c) hereof) and (iii) conduct its business in accordance with the 
terms of its organizational documents. 

(c) Financial Statements; Accountants' Reports; Other Information. It shall keep or 
cause to be kept, in reasonable detail, books and records of account of its assets and business 
relating to the Transaction. RFC will furnish or cause to be furnished to the Insurer: 

CONFIDENTIAL 

(i) Annual Financial Statements. As soon as available, and in any event 
within 120 days after the close of each fiscal year, the audited consolidated statement of 
financial condition for RFC and its subsidiaries as of the end of such fiscal year of RFC 
and the related audited consolidated statements of operations, stockholders' equity and 
cash flows for such fiscal year, all in reasonable detail and stating in comparative form 
the respective figures for the corresponding date and period in the preceding fiscal year, 
prepared in accordance with generally accepted accounting principles, consistently 
applied, and accompanied by the audit opinion ofRFC's independent accountants (which 
shall be a nationally recognized independent public accounting firm or otherwise 
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acceptable to the Insurer) and by a certificate relating to such statements equivalent to the 
certificate required by Section 2.02(a)(ii). 

(ii) Quarterly Financial Statements. Upon the reasonable request of the 
Insurer, and as soon as reasonably practicable, the unaudited consolidated statement of 
financial condition of RFC and its subsidiaries as of the end of the first three quarters of 
each fiscal year of RFC and the related unaudited consolidated statements of operations, 
stockholders' equity and cash flows for the portion of the fiscal year then ended, all in 
reasonable detail and stating in comparative form the respective figures for the 
corresponding date and period in the preceding fiscal year, prepared in accordance with 
generally accepted accounting principles consistently applied (subject to normal year-end 
adjustments); each delivery of quarterly financial statements shall be accompanied by a 
certificate of one (or more) corporate officers stating that the quarterly financial 
statements are correct in all material respects and present fairly the financial condition 
and results of operations of RFC and its subsidiaries as of the dates and for the periods 
indicated, in accordance with generally accepted accounting principles consistently 
applied (subject to normal year-end adjustments). 

(iii) Initial Report. On or before the Closing Date, a copy of the magnetic tape 
or Mortgage Loan Schedule in the form of an electronic database or spreadsheet file, 

. using database or spreadsheet software that is readily available to the Insurer, to be 
delivered to the Trustee on the Closing Date setting forth, as to each Mortgage Loan, the 
information required under the defmition of "Mortgage Loan Schedule" in the Pooling 
and Servicing Agreement, and on each Distribution Date, RFC will ensure that updated 
Mortgage Loan data is available to the Insurer on RFC's or the Depositor's internet 
website, including changes to information discovered to have been incorrect. 

(iv) Servicing Reports. Promptly upon receipt thereof, copies of all schedules, 
financial statements or other similar reports delivered to or by RFC, the Depositor or the 
Trustee pursuant to the terms of any of the Operative Documents, including all reports 
provided to either the Trustee or any Holder pursuant to the Pooling and Servicing 
Agreement. 

(v) Other Information. (A) Promptly upon request, such other data as the 
Insurer may reasonably request relating to the Mortgage Loans, the servicing of the 
Mortgage Loans (including, without limitation, a detailed accounting on a loan-by~loan 
basis as to amounts advanced by, sold, pledged or assigned to, and reimbursed to any 
Advancing Person), the Transaction or the ability of any of RFC or the Depositor to 
perform its obligations under the Operative Documents, and (B) all information required 
to be furnished to the Trustee or the Holders, as the case may be. 

All fmancial statements specified in clauses (i) and (ii) of this subsection (c) will be 
furnished in consolidated form for RFC and all its subsidiaries in the event that RFC consolidates 
its financial statements with its subsidiaries. To the extent available, the information supplied 
pursuant to clauses (iii), (iv) or (v) will be in Excel or Word format or another form of an 
electronic data file accessible by the Insurer by means of standard application software. 
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(e) Access to Records; Discussions with Officers and Accountants. On an annual 
basis, or at any time when a Shortfall Event shall have occurred and be continuing, upon the 
reasonable request of the Insurer, it will permit the Insurer or its authorized agents, or cause the 
Insurer or its authorized agents to be permitted: 

(i) to inspect the books and records of RFC or the Depositor as they may 
relate to the Class A Certificates, its respective obligations under the Operative 
Documents to which it is a party and the Transaction (including, without limitation, 
access to information reasonably required for purposes of complying with F ASB 
Financial Interpretation No. 46; provided that the Insurer will maintain confidentiality 
with respect to such information in accordance with its internal policies); 

(ii) to discuss the affairs, fmances and accounts of RFC or the Depositor as 
they relate to the Mortgage Loans, the Transaction or the ability to perform their 
respective obligations under the Operative Documents with a Servicing Officer, in the 
case ofRFC, or its responsible officers and employees, in the case of the Depositor; and 

(iii) if the Insurer reasonably believes that a Material Adverse Change may 
have occurred and with RFC's consent, which consent shall not be unreasonably withheld 
or delayed, to discuss the affairs, finances and accounts of RFC or the Depositor with the 
independent accountants of such Person; provided, however, that officers of RFC shall 
have the right to be present during such discussions. 

In addition, if requested by the Insurer, on an annual basis, or otherwise when reasonably 
requested by the Insurer, RFC will cause the Custodian to deliver to the Insurer an updated 
certification, in the form of the "Interim Certification" required under the Custody Agreement, 
with an exceptions list attached thereto, to enable the Insurer to track the J!>rogress of recording of 
Mortgages and Assignments with respect to the Mortgage Loans. 

Such inspections and discussions shall be conducted during normal business hours and 
shall not unreasonably disrupt the business of RFC or the Depositor, and no such inspections or 
discussions shall be commenced more frequently than three times in any twelve month period 
and each shall be concluded within a reasonable period of time after commencement. The books 
and records of RFC or the Depositor shall be maintained at the address of RFC designated herein 
for receipt of notices, except to the extent that RFC shall otherwise advise the parties hereto in 
writing. 

(f) Notice of Material Events. It will promptly inform the Insurer in writing of the 
occurrence of any of the following: 

CONFIDENTIAL 

(i) the submission of any claim or the initiation or threat of any legal process, 
litigation or administrative or judicial investigation, or the initiation of any proceeding or 
disciplinary proceeding by or against it that (A) it is required to disclose to the 
Commission (or that it would be required to disclose to the Commission if the 
Certificates were registered under the Securities Exchange Act and its reporting 
obligations under the Securities Exchange Act were not suspended) or to its shareholders 
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or beneficial owners that relates to the Mortgage Loans, the Transaction or RFC's or the 
Depositor's ability to perform its obligations under any Operative Documents or (B) 
could result in a Material Adverse Change; 

(ii) the promulgation by any governmental agency of any proposed or final 
rule (but only if it has· actual knowledge thereof) which would likely result in a Material 
Adverse Change; 

(iii) any change in its jurisdiction of organization; 

(iv) the occurrence of any Default or Event of Default or any Material Adverse 
Change; 

(v) the commencement of any proceedings with respect to RFC or the 
Depositor under any applicable bankruptcy, reorganization, liquidation, rehabilitation, 
insolvency or other similar law now or hereafter in effect or of any proceeding in which a 
receiver, liquidator, conservator, trustee or similar official shall have be.en, or may be, 

. appointed or requested for it or any of its assets; or 

(vi) the receipt by RFC or the Depositor of notice that (A) it is being placed 
under regulatory supervision, (B) any license, permit, charter, registration or approval 
materially necessary for the conduct of its business is to be, or may be, suspended or 
revoked or (C) it is to cease and desist any practice, procedure or policy it employs in the 
conduct of its business, and such suspension, revocation or cessation may reasonably be 
expected to result in a Material Adverse Change. 

(g) Financing Statements and Further Assurances. It will file all necessary financing 
statements or other instruments, and any amendments or continuation statements relating thereto, 
necessary to be kept and filed in such manner and in such places as may be required by law to 
preserve and protect fully the interest of the Trustee in the Trust Fund. Upon the reasonable 
request of the Insurer, from time to time, it will execute, acknowledge and deliver, or cause to be 
executed, acknowledged and delivered, within ten days of such request, such amendments hereto 
and such further instruments, and will take or cause to be taken such further action, as may be 
reasonably necessary to effectuate the intention, performance and provisions of the Operative 
Documents. 

(h) Maintenance of Licenses. Each of RFC and the Depositor and any successors 
thereof, has and shall maintain all licenses, permits, charters and registrations the loss or 
suspension of which, or the failure to hold which, could reasonably be expected to result in a 
Material Adverse Change. 

(i) Retirement of Class A Certificates. RFC and the Depositor shall instruct the 
Trustee upon a retirement or other payment of all of the Class A Certificates, to surrender the 
Policy to the Insurer for cancellation. 

(j) Rating Agencies. It and any of its successors will cooperate with S&P and 
Moody's in connection with any review of the Transaction that may be undertaken by S&P and 
Moody's after the date hereof. 
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(k) Third-Party Beneficiary. It agrees that the Insurer shall have all rights provided to 
the Certificate Insurer in the Operative Documents and that the Insurer will constitute a third
party beneficiary with respect to such rights in respect of the Operative Documents and hereby 
incorporates and restates its representations, warranties and covenants as set forth therein for the 
benefit of the Insurer; provided, however, that the remedy for any breach of a representation and 
warranty of RFC in Section 4 of the Assignment Agreement and the remedy with respect to any 
defective Mortgage Loan or anY Mortgage Loan as to which there has been a breach of a 
representation or warranty under Section 4 or 5 of the Assignment Agreement shall be limited to 
the remedies specified in the Assignment Agreement. 

(l) Servicing of Mortgage Loans. All Mortgage Loans will be serviced in all material 
respects in compliance with the Pooling and Servicing Agreement. 

(m) Due Diligence. If in the Insurer's reasonable judgment circumstances so warrant, 
based on the performance of the Transaction, the Insurer shall have the right, so long as the Class 
A Certificates remain outstanding, to conduct reviews of RFC's practices as Master Servicer 
through reviews of the Mortgage Loans, reappraisals of Mortgaged Properties and reviews of 
servicing practices, at the Insurer's expense and in a reasonable manner convenient to both RFC 
and the Insurer. This due diligence right is in addition to the access provided and the other rights 
provided for in Section 2.02(e) of this Insurance Agreement. 

(n) Closing Documents; Post Closing Matters. The Depositor shall cause to be 
delivered as soon as possible (but in no event later than 120 days of the Closing Date) two 
closing sets to the Insurer and one closing set to its counsel, which closing sets may be delivered 
in electronic form and shall include execution copies of each of the Operative Documents other 
than the Certificates. 

( o) Disclosure Document. Upon the written direction of the Insurer prior to the 
delivery of such Offering Document, each Offering Document delivered with respect to the Class 
A Certificates shall clearly disclose that the Policy is not covered by the property/casualty 
insurance security fund specified in Article 76 of the New York Insurance Law. 

Section 2.03. Negative Covenants ofRFC and the Depositor. 

Each of RFC and the Depositor hereby agrees that during the term of this Insurance 
Agreement it will comply with the following covenants, unless the Insurer shall otherwise 
expressly consent in writing: 

(a) Impairment of Rights. It will not take any action, or fail to take any action, if such 
action or failure to take action may result in a material adverse change as described in clause (i) 
of the definition of Material Adverse Change, or interfere in ant material respect with the 
enforcement of any . rights of the Insurer under or with respect to any of the Operative 
Documents. It will give the Insurer written notice when any event, action or, to its knowledge, 
omission to act, may result in a material adverse change as described in the definition of Material 
Adverse Change, on the earlier of: (i) the date upon which any publicly available filing or 
release is made with respect to such event, action or omission to act and (ii) promptly prior to the 
date of occurrence of such event, action or failure to act or, if such notice cannot be given at or 
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before such time, as soon as possible thereafter. It will furnish to the Insurer all information 
reasonably requested by it that is necessary to demonstrate compliance with this paragraph. 

(b) Waiver, Amendments, Etc. Except as provided in and in accordance with the 
Operative Documents, it will not modifY, waive or amend, or consent to any modification, 
waiver or amendment of, any of the terms, provisions or conditions of the Operative Documents 
to which it is a party (other than any amendment to the Offering Document required by law) 
without the prior written consent of the Insurer thereto, which consent shall not be unreasonably 
withheld, conditioned or delayed. 

Section 2.04. Representations, Warranties and Covenants of the Insurer. 

The Insurer represents, warrants and covenants to each of RFC, the Depositor and the 
Trustee as follows: 

(a) Organization and Licensing. The Insurer is duly incorporated, validly existing 
and in good standing New York as a stock insurance company duly qualified to conduct an 
insurance business in any jurisdiction where qualification may be necessary to accomplish the 
Transaction. 

(b) Corporate Power. The Insurer has the corporate power and authority to issue the 
Policy and execute and deliver this Insurance Agreement and to perform all of its obligations 
hereunder and thereunder. 

(c) Authorization; Approvals. Proceedings legally required for the issuance and 
execution of the Policy and the execution, delivery and performance of this Insurance Agreement 
have been taken and licenses, orders, consents or other authorizations or approvals of any 
governmental boards or bodies legally required for the enforceability of the Policy and the 
conduct by the Insurer of the business and activities contemplated by the Transaction have been 
obtained; any proceedings not taken and any licenses, authorizations or approvals not obtained 
are not material to the enforceability of the Policy. 

(d) Enforceability. The Policy, when issued, and this Insurance Agreement, will 
constitute a legal, valid and binding obligation ofthe Insurer, enforceable in accordance with its 
terms, subject to bankruptcy, insolvency, reorganization, moratorium, receivership and other 
similar laws affecting creditors' rights generally and to general principles of equity and subject to 
principles of public policy limiting the right to enforce the indemnification provisions contained 
therein and herein, insofar as such provisions relate to indemnification for liabilities arising 
under federal securities laws. 

(e) Financial Information. The balance sheet of the Insurer as ofDecember 31,2002, 
and the related statements of income, stockholder's equity and cash flows for those years, and 
the accompanying notes, together with an opinion thereon of KPMG LLP, independent certified 
public accountants, a copy of which is incorporated by reference into the registration statement 
relating to the Offering Document, fairly present in all material respects the financial condition 
of the Insurer as of such dates and for the periods covered by such statements in accordance with 
generally accepted accounting principles consistently applied. The balance sheets of the Insurer 
as of December 31, 2003 and December 31, 2004, and for the year ended December 31, 2004 
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and the periods from December 18, 2003 through December 31, 2003, and from January 1, 2003 
through December 17,2003, and the related statements of income and cash flows for the periods, 
and the accompanying footnotes, together with an opinion thereon of Ernst & Young LLP, 
independent auditors, a copy of which is incorporated by reference into the registration statement 
relating to the Offering Document, present fairly in all material respects the fmancial condition 
of the Insurer as of such dates and for the periods covered by such statements in accordance with 
generally accepted accounting principles consistently applied. The unaudited balance sheet of 
the Insurer as of September 30, 2005 and the related statements of income for the three~month 
and nine-month periods ended September 30, 2005 and September 30, 2004, and the related 
statements of cash flows for the nine-month periods ended September 30, 2005 and September 
30, 2004, and the accompanying footnotes, a copy of which is incorporated by reference into the 
registration statement relating to the Offering Document, present fairly in all material respects 
the financial condition of the Insurer as of such dates and for the periods covered by such 
statements in accordance with generally accepted accounting principles consistently applied. 
Since September 30, 2005, there has been no material change in such financial condition of the 
Insurer that would materially and adversely affect its ability to perform its obligations under the 
Policy. 

(f) Insurer Information. The Insurer Information is true and correct in all material 
respects and does not contain any untrue statement of a material fact. 

(g) No Litigation. There are no actions, suits, proceedings or investigations pending 
or, to the best of the Insurer's knowledge, threatened against it at law or in equity or before or by 
any court, governmental agency, board or commission or any arbitrator which, if decided 
adversely, would materially and adversely affect its ability to perform its obligations under the 
Policy or this Insurance Agreement. 

(h) Confidential Information. The Insurer agrees that it shall comply with the terms 
of the Confidentiality Agreement dated September 4, 2000, between RFC and the Insurer. 

(i) Compliance with Law, Etc. No practice, procedure or policy employed, or 
proposed to be employed, by the Insurer in the conduct of its business violates any law, 
regulation, judgment, agreement, order or decree applicable to the Insurer that, if enforced, could 
result in a Material Adverse Change with respect to the Insurer. 

ARTICLE III 
THE POLICY; REIMBURSEMENT 

Section 3.01. Issuance of the Polley. 

The Insurer agrees to issue the Policy on the Closing Date subject to satisfaction of the 
conditions precedent set forth below on or prior to the Closing Date: 

(a) [RESERVED]; 

(b) Operative Documents. The Insurer shall have received a copy of each of the 
Operative Documents, in form and substance reasonably satisfactory to the Insurer, duly 
authorized, executed and delivered by each party thereto; 

- 14-

Con!identi:al 

CONFIDENTIAL 

12-12020-mg    Doc 2813-93    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 93  
  Pg 17 of 33



Coni·ldenlia! 

(c) [RESERVED]; 

FGIC-RAMP 2005-RS9 
Insurance Agreement 

(d) Representations and Warranties. The representations and warranties ofRFC and 
the Depositor made as of the Closing Date and set forth or incorporated by reference in this 
Insurance Agreement shall be true and correct on and as of the Closing Date as if made on the 
Closing Date; 

(e) Opinions of Counsel. The law firm of Mayer, Brown, Rowe & Maw LLP shall 
have delivered its opinion or opinions of counsel substantially in the form previously reviewed 
by and found acceptable by the Insurer's counsel; the Insurer shall have received such other 
opinions of counsel, addressed to the Insurer and in form and substance acceptable to the Insurer, 
addressing such other matters as the Insurer may reasonably request; 

(f) [RESERVED]; 

(g) No Litigation, Etc. No suit, action or other proceeding, investigation or 
injunction, or final judgment relating thereto, shall be pending or threatened before any court, 
governmental or administrative agency or arbitrator in which it is sought to restrain or prohibit or 
to obtain damages or other relief in connection with any of the Operative Documents or the 
consummation of the Transaction; 

(h) Legality. No statute, rule, regulation or order shall have been enacted, entered or 
deemed applicable by any government or governmental or administrative agency or court that 
would make the Transaction illegal or otherwise prevent the consummation thereof; 

(i) Satisfaction of Conditions of the Underwriting Agreement. All conditions in the 
Underwriting Agreement relating to the Underwriters' obligation to purchase the Offered 
Certificates shall have been satisfied, unless waived by the Underwriters and approved by the 
Insurer; 

(j) Issuance of Ratings. The Insurer shall have received confirmation that (i) the 
Class A Certificates are rated at least "BBB-" by S&P and at least "Baa3" by Moody's, without 
regard to the Policy, and (ii) the Class A Certificates, when issued, will be rated "AAA" by S&P 
and "Aaa" by Moody's; 

(k) No Default. No Default or Event of Default shall have occurred; 

(l) Satisfactory Documentation. The Insurer and its counsel shall have reasonably 
determined that all documents, certificates and opinions to be delivered in connection with the 
Class A Certificates conform to the terms of the Pooling and Servicing Agreement and this 
Insurance Agreement and the descriptions thereof in the Offering Document. 

Section 3.02. Payment of Fees and Premium. 

(a) Legal, Accounting and Due Diligence Fees. RFC shall pay or cause to be paid to 
the Insurer, at the Closing Date, legal fees, due diligence expenses and accounting fees incurred 
by the Insurer in connection with the issuance of the Policy in an amount equal to $35,000. 
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(i) In consideration of the issuance by the Insurer of the Policy, the Insurer 
shall be entitled to receive the Premium with respect to that Policy, in the amount set 
forth herein, as and when due and from the funds specified by Section 4.02 of the Pooling 
and Servicing Agreement. 

(ii) The Premiums paid under the Pooling and Servicing Agreement shall be 
nonrefundable without regard to whether the Insurer makes any payment under any 
Policy or any other circumstances relating to the Class A Certificates or provision being 
made for payment of the Class A Certificates prior to maturity. 

(c) Rating Agency Fees. RFC shall promptly pay the initial fees of S&P and 
Moody's with respect to the Class A Certificates and the transaction following receipt of a 
statement with respect thereto. All periodic and subsequent fees of S&P or Moody's with 
respect to, and directly allocable to, the Class A Certificates shall be for the account of, and shall 
be billed to, RFC. The fees for any other rating agency shall be paid by the party requesting such 
other agency's rating unless such other agency is a substitute for S&P or Moody's in the event 
that S&P or Moody's is no longer rating the Clas.s A Certificates, in which case the fees for such 
agency shall be paid by RFC. 

Section 3.03. Reimbursement Obligation. 

(a) As and when due in accordance with and from the funds specified in Section 4.02 
of the Pooling and Servicing Agreement, the Insurer shall be entitled to reimbursement for any 
payment made by the Insurer under the Policy, which reimbursement shall be due and payable on 
the date that any amount is paid under the Policy, in an amount equal to the amount to be so paid 
and all amounts previously paid that remain unreimbursed, together with interest on any and all 
such amounts remaining unreimbursed (to the extent permitted by law, if in respect of any 
unreimbursed amounts representing interest) from the date such amounts became due until paid 
in full (after as well as before judgment), at a rate of interest equal to the Late Payment Rate. 

(b) Anything in Sections 2.01(1) and 3.03(a) hereof or in any Operative Document to 
the contrary notwithstanding, the Insurer shall be entitled to full reimbursement from RFC for (i) 
any payment made under the Policy arising as a result of RFC's failure to substitute for or 
deposit an amount in respect of any defective Mortgage Loan as required pursuant to Section 4 
and Section 5 of the Assignment Agreement, together with interest on any and all such amounts 
remaining unreimbursed (to the extent permitted by law, if in respect of any such unreimbursed 
amounts representing interest) from the date such amounts became due until paid in full (after as 
well as before judgment), at a rate of interest equal to the Late Payment Rate, and (ii) any 
payment made under the Policy arising as a result ofRFC's or the Depositor's failure to pay or 
deposit any amount required to be paid or deposited pursuant to the Operative Documents, 
together with interest on any and all such amounts remaining unreimbursed (to the extent 
permitted by law, if in respect of any such unreimbursed amounts representing interest) from the 
date such amounts became due until paid in full (after as well as before judgment), at a rate of 
interest equal to the Late Payment Rate. 
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(c) RFC agrees to pay to the Insurer any and all reasonable char 
expenses that the Insurer may reasonably pay or incur, including reason 
accountants' fees and expenses, in connection with (i) the enforcement, def 
of any rights in respect of any of the Operative Documents, including defe 
participating in any litigation or proceeding (including any insolvency prr 
any Transaction participant or any affiliate thereof) relating to any of the Operan ~-- _ 
any party to any of the Operative Documents (in its capacity as such a party) or the TransactlOH" 
or (ii) any amendment, waiver or other action with respect to, or related to, any Operative 
Document, whether or not executed or completed. Provided that three Business Days written 
notice of the intended payment or incurrence shall have been given to RFC by the Insurer, such 
reimbursement shall be due on the dates on which such charges, fees, costs or expenses are paid 
or incurred by the Insurer. 

(d) RFC agrees to pay to the Insurer interest (without duplication) on any and all 
amounts described in subsections 3.03(b), 3.03(c) and 3.03(e) and Sections 3.02 and 3.04 from 
the date such amounts become due or, in the case of subsection 3.03(c) or Section 3.04, are 
incurred or paid by the Insurer until payment thereof in full (after as well as before judgment), at 
the Late Payment Rate. 

(e) RFC agrees to pay to the Insurer as follows: any payments made by the Insurer on 
behalf of, or advanced to, RFC or the Depositor including any amounts payable by RFC or the 
Depositor pursuant to any of the Operative Documents on the date any such payment is made or 
advanced by the Insurer. Notwithstanding the foregoing, in no event shall the Insurer have any 
recourse under this subsection against RFC or the Depositor with respect to any payments the 
Insurer has made in respect of principal or interest distributions on the Class A Certificates 
(except pursuant to Section 3.03(b) above). 

(f) The Insurer shall have no right to set-off payments to be made under the Policy 
against payments to be made to the Insurer by RFC or the Depositor (or any person or 
organization acting ontheir behalf), the Trustee or any Holder or any affiliate, officer or director 
of any of them. 

Section 3.04. Indemnification. 

(a) In addition to any and all of the Insurer's rights of reimbursement, 
indemnification, subrogation and to any other rights of the Insurer pursuant hereto or under law 
or in equity, RFC and the Depositor agree to pay, and to protect, indemnity and save harmless, 
the Insurer and its officers, directors, shareholders, employees, agents and each Person, if any, 
who controls the Insurer within the meaning of either Section 15 of the Securities Act or Section 
20 of the Securities Exchange Act from and against, any and all claims, losses, liabilities 
(including penalties), actions, suits, judgments, demands, damages, costs or expenses (including 
reasonable fees and expenses of attorneys, consultants and auditors and reasonable costs of 
investigations) of any nature arising out of or relating to the breach by RFC or the Depositor of 
any of the representations or warranties contained in Section 2.01 or arising out of or relating to 
the transactions contemplated by the Operative Documents by reason of: 
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(i) any omission or action (other than of or by the Insurer) in connection with 
the offering, issuance or delivery of the Offered Certificates by RFC, the Depositor or the 
Trustee, other than those covered by subparagraph (v) below; 

(ii) the misfeasance or malfeasance of, or gross negligence or theft committed 
by, any director, officer, employee or agent of RFC, the Depositor or the Trustee in 
connection with any Transaction arising from or relating to the Operative Documents; 

(iii) the violation by RFC or the Depositor of any federal or state law, rule or 
regulation, or any judgment, order or decree applicable to it, which violation reasonably 
could result in a material adverse change as described in the definition of Material 
Adverse Change; 

(iv) the breach by RFC or the Depositor of any representation, warranty (other 
than a representation or warranty in respect of the Mortgage Loans contained in Section 4 
of the Assignment Agreement, or covenant under any of the Operative Documents or the 
occurrence, in respect ofRFC or the Depositor, under any of the Operative Documents of 
any "event of default"; or 

(v) any untrue statement or alleged untrue statement of a material fact 
contained in the Offering Document or any omission or alleged omission to state therein 
a material fact required to be stated therein or necessary to make the statements therein, 
in light of the circumstances under which they were made, not misleading; provided, 
however, that this Section 3.04(a)(v) does not cover the Insurer Information. 

(b) The Insurer agrees to pay, and to protect, indemnifY and save harmless, RFC and 
the Depositor and their respective officers, directors, shareholders, employees, agents and each 
Person, if any, who controls RFC and the Depositor within the meaning of either Section 15 of 
the Securities Act or Section 20 of the Securities Exchange Act from and against, any and all 
claims, losses, Liabilities (including penalties), actions, suits, judgments, demands, damages, 
costs or expenses (including reasonable fees and expenses of attorneys; consultants and auditors 
and reasonable costs of investigations) of any nature arising out of or by reason of (i) any untrue 
statement or alleged untrue statement of a material fact contained in the Insurer Information or · 
any omission or alleged omission to state in the Insurer Information a material fact required to be 
stated therein or necessary to make the statements therein, in light of the circumstances under 
which they were made, not misleading; (ii) any failure of the Insurer to make a payment required 
to be made under the Policy; or (iii) a breach of any of the representations and warranties of the 
Insurer contained in Section 2.04. 

(c) If any· action or proceeding (including any governmental investigation) shall be 
brought or asserted against any Person (individually, an "Indemnified Party" and, collectively, 
the "Indemnified Parties") in respect of which the indemnity provided in Section 3.04(a) or (b) 
may be sought from RFC or the Depositor, on the one hand, or the Insurer, on the other (each, an 
"IndemnifYing Party") hereunder, each such Indemnified Party shall promptly notifY the 
IndemnifYing Party in writing, and the IndemnifYing Party shall assume the defense thereof, 
including the employment of counsel reasonably satisfactory to the Indemnified Party and the 
payment of all expenses. The omission so to notifY the IndemnifYing Party will not relieve it 
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from any liability which it may have to any Indemnified Party except to the extent the 
IndemnifYing Party is prejudiced thereby. The Indemnified Party shall have the right to employ 
separate counsel in any such action and to participate in the defense thereof at the expense of the 
Indemnified Party; provided, however, that the fees and expenses of such separate counsel shall 
be at the expense of the IndemnifYing Party if (i) the IndemnifYing Party has agreed in writing to 
pay such fees and expenses, (ii) the IndemnifYing Party shall have failed within a reasonable 
period of time to assume the defense of such action or proceeding and employ counsel 
reasonably satisfactory to the Indemnified Party in any such action or proceeding or (iii) the 
named parties to any such action or proceeding (including any impleaded parties) include both 
the Indemnified Party and the IndemnifYing Party, and the Indemnified Party shall have been 
advised by counsel that there may be ·one or more legal defenses available to it which are 
different from or additional to those available to the IndemnifYing Party (in which case, if the 
Indemnified Party notifies the IndemnifYing Party in writing that it elects to employ separate 
counsel at the expense of the IndemnifYing Party, the IndemnifYing Party shall not have the right 
to assume the defense of such action or proceeding on behalf of such Indemnified Party, it being 
understood, however, that the IndemnifYing Party shall not, in connection with any one such 
action or proceeding or separate but substantially similar or related actions or proceedings in the 
same jurisdiction arising out of the same general allegations or circumstances, be liable for the 
reasonable fees and expenses of more than one separate firm of attorneys at any time for the 
Indemnified Parties, which firm shall be designated in writing by the Indemnified Party and shall 
be reasonably satisfactory to the IndemnifYing Party). The IndemnifYing Party shall not be liable 
for .any settlement of any such action or proceeding effected without its written consent, which 
consent shall not be unreasonably withheld, conditioned or delayed, but, if settled with its written 
consent, or if there is a fmal judgment for the plaintiff in any such action or proceeding with 
respect to which the IndemnifYing Party shall have received notice in accordance with this 
subsection (c), the IndemnifYing Party agrees to indemnifY and hold the Indemnified Parties 
harmless· from and against any loss or liability by reason of such settlement or judgment. 
Notwithstanding anything in this paragraph to the contrary, the consent of such Indemnified 
Party shall not be required if such settlement fully discharges, with prejudice against the plaintiff, 
the claim or action against such Indemnified Party. 

(d) To provide for just and equitable contribution if the indemnification provided by 
the IndemnifYing Party is determined to be unavailable or insufficient to hold harmless any 
Indemnified Party (other than due to application of this Section), each IndemnifYing Party shall 
contribute to the losses incurred by the Indemnified Party on the basis of the relative fault of the 
IndemnifYing Party, on the one hand, and the Indemnified Party, on the other hand. 

Section 3.05. Payment Procedure. 

In the event of any payment by the Insurer, RFC and the Depositor agree to accept the 
voucher or other evidence of payment as prima facie evidence of the propriety thereof and the 
liability, if any, described in Section 3.03 therefor to the Insurer. All payments to be made to the 
Insurer under this Insurance Agreement shall be made to the Insurer in lawful currency of the 
United States of America in immediately available funds at the notice address for the Insurer as 
specified in the Servicing Agreement on the date when due or as the Insurer shall otherwise 
direct by written notice to the other parties hereto. In the event that the date of any payment to 
the Insurer or the expiration of any time period hereunder occurs on a day that is not a Business 
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Day, then such payment or expiration of time period shall be made or occur on the next 
succeeding Business Day with the same force and effect as if such payment was made or time 
period expired on the scheduled date of payment or expiration date. 

Section 3.06. Liability of RFC. 

RFC shall be liable for all amounts due and payable by the Depositor to the Insurer 
hereunder. 

ARTICLE IV 
FURTHER AGREEMENTS 

Section 4.01. Effective Date; Term of the Insurance Agreement. 

This Insurance Agreement shall take effect on the Closing Date and shall remain in effect 
until the later of (a) such time as the Insurer is no longer subject to a claim under the Policy and 
the Policy shall have been surrendered to the Insurer for cancellation and (b) all amounts payable 
to the Insurer by RFC or the Depositor hereunder or from any other source hereunder or under 
the Operative Documents and all amounts payable under the Class A Certificates have been paid 
in full; provided, however, that the provisions of Sections 3.02, 3.03 and 3.04 hereof shall 
survive any termination of this Insurance Agreement. 

Section 4.02. Further Assurances and Corrective Instruments. 

(a) Except at such times as a default in payment under the Policy shall exist or shall 
have occurred, none of RFC, the Depositor or the Trustee shall grant any waiver of rights under 
any of the Operative Documents to which any of them is a party without the prior written 
consent of the Insurer, which shall not be unreasonably withheld, conditioned or delayed and any 
such waiver without prior written consent of the Insurer shall be null and void and of no force or 
effect. 

(b) To the extent permitted by law, each ofRFC and the Depositor agrees that it will, 
from time to time, following good faith negotiations in connection therewith, execute, 
acknowledge and deliver, or cause to be executed, acknowledged and delivered, such 
supplements hereto and such further instruments as the Insurer may reasonably request and as 
may be required in the Insurer's reasonable judgment to effectuate the intention of or facilitate 
the performance of this Insurance Agreement. 

Section 4.03. Obligations Absolute. 

(a) So long as no Insurer Default shall have occurred and shall have continued 
beyond any period of cure applicable thereto, the obligations of RFC and the Depositor 
hereunder shall be absolute and unconditional and shall be paid or performed strictly in 
accordance with this Insurance Agreement under all circumstances irrespective of: 

(i) any lack of validity or enforceability of any of the Operative Documents 
or the Certificates, or any amendment or other modifications of, or waiver, with respect 
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to any of the Operative Documents or the Certificates, that have not been approved by the 
Insurer; 

(ii) any exchange or release of any other obligations hereunder; 

(iii) the existence of any claim, setoff, defense, reduction, abatement or other 
right that RFC or the Depositor may have at any time against the Insurer or any other 
Person; 

(iv) any document presented in connection with the Policy proving to be 
forged, fraudulent, invalid or insufficient in any respect or any statement therein being 
untrue or inaccurate in any respect; 

(v) any payment by the Insurer under the Policy against presentation of a 
certificate or other document that does not strictly comply with terms of that Policy; 

(vi) any failure of RFC or the Depositor to receive the proceeds from the sale 
ofthe Class A Certificates; and 

(vii) any other circumstances, other than payment in full, that might otherwise 
constitute a defense available to, or discharge of, RFC or the Depositor in respect of any 
Operative Document. 

(b) So long as no Insurer Default shall have occurred and shall have continued 
beyond any period of cure applicable thereto, RFC and the Depositor and any and all others who 
are now or may become liable for all or part of the obligations of RFC or the Depositor under 
this Insurance Agreement, to the extent permitted by law, irrevocably renounce the right to assert 
as a defense to the performance of their respective obligations each of the following: (i) any and 
all redemption and exemption rights and the benefit of all valuation and appraisement privileges 
against the indebtedness and obligations evidenced by any Operative Document or by any 
extension or renewal thereof; (ii) presentment and demand for payment, notices of nonpayment 
and of dishonor, protest of dishonor and notice of protest; (iii) all notices in connection with the 
delivery and acceptance hereof and all other notices in connection with the performance, default 
or enforcement of any payment hereunder, except as required by the Operative Documents; and 
(iv) all rights of abatement, diminution, postponement or deduction, or to any defense other than 
payment, or to any right of setoff or recoupment arising out of any breach under any of the 
Operative Documents, by any party thereto or any beneficiary thereof, or out of any obligation at 
any time owing to RFC or the Depositor. 

(c) RFC and the Depositor and any and all others who are now or may become liable 
for all or part of the obligations of RFC or the Depositor under this Insurance Agreement, to the 
extent permitted by law, agree to be bound by this Insurance Agreement and (i) agree that any 
consent, waiver or forbearance hereunder with respect to an event shall operate only for such 
event and not for any subsequent event; (ii) consent to any and all extensions of time that may be 
granted by the Insurer with respect to any payment hereunder or other provisions hereof and to 
the release of any security at any time given for any payment hereunder, or any part thereof, with 
or without substitution, and to the release of any Person or entity liable for any such payment; 
and (iii) consent to the addition of any and all other makers, endorsers, guarantors and other 
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obligors for any payment hereunder, and to the acceptance of any and all other security for any 
payment hereunder, and agree that the addition of any such obligors or security shall not affect 
the liability of the parties hereto for any payment hereunder. 

(d) Nothing herein shall be construed as prohibiting RFC or the Depositor from 
pursuing any rights or remedies it may have against any Person in a separate legal proceeding. 

Section 4.04. Assignments; Reinsurance; Third-Party Rights. 

(a) This Insurance Agreement shall be a continuing obligation of the parties hereto 
and shall be binding upon and inure to the benefit of the parties hereto and their respective 
successors and permitted assigns. Neither RFC nor the Depositor may assign any of their 
respective rights under this Insurance Agreement or the Policy, or delegate any of their 
respective duties hereunder or thereunder, without the prior written consent of the Insurer, which 
consent shall not be unreasonably withheld. Any assignments made in violation of this 
Insurance Agreement shall be null and void. 

(b) The Insurer shall have the right to give participations in its rights under this 
Insurance Agreement and to enter into contracts of reinsurance with respect to the Policy upon 
such terms and conditions as the Insurer may in its discretion determine; provided, however, that 
no such participation or reinsurance agreement or arrangement shall relieve the Insurer of any of 
its obligations hereunder or under the Policy, nor shall RFC or the Depositor be required to deal 
directly with any such parties. 

(c) Except as provided herein with respect to participants and reinsurers, nothing in 
this Insurance Agreement shall confer any right, remedy or claim, express or implied, upon any 
Person, including, particularly, any Holder, other than the Insurer against RFC or the Depositor, 
or RFC or the Depositor against the Insurer, and all the terms, covenants, conditions, promises 
and agreements contained herein shall be for the sole and exclusive benefit of the parties hereto 
and their successors and permitted assigns. Neither the Trustee nor any Holder shall have any 
right to payment from any Premiums paid or payable hereunder or under the Pooling and 
Servicing Agreement or from any amounts paid by RFC pursuant to Sections 3.02, 3.03 or 3.04. 

Section 4.05. Liability of the Insurer. 

Neither the Insurer nor any of its officers, directors or employees shall be liable or 
responsible for: (a) the use that may be made of the Policy by the Trustee or for any acts or 
omissions of the Trustee in connection therewith; or (b) the validity, sufficiency, accuracy or 
genuineness of documents delivered to the Insurer in connection with any claim under the 
Policy, or of any signatures thereon, even if such documents or signatures should in fact prove to 
be in any or all respects invalid, insufficient, fraudulent or forged (unless the Insurer shall have 
actual knowledge thereof). In furtherance and not in limitation of the foregoing, the Insurer may 
accept documents that appear on their face to be in order, without responsibility for further 
investigation. 
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The occurrence of any of the following shall constitute an Event ofDefault hereunder: 

(a) Any representation or warranty made by RFC or the Depositor hereunder or under 
the Operative Documents, or in any certificate furnished hereunder or under the Operative 
Documents, shall prove to be untrue or incorrect in any material respect unless remedied within 
the cure period, if any, provided under the applicable Operative Document; provided, however, 
that a breach of a representation or warranty by RFC or the Depositor under Section 4 of the 
Assignment Agreement shall not constitute an Event of Default under this Section S.Ol(a); 
provided, further, however, that the preceding proviso shall not affect the Insurer's rights as a 
third party beneficiary under the Pooling and Servicing Agreement or the existence of an Event 
of Default under Section S.Ol(c) or (d) of this Insurance Agreement; 

(b) (i) RFC or the Depositor shall fail to pay when due any amount payable by it 
hereunder or (ii) a legislative body has enacted any law that declares or a court of competent 
jurisdiction shall find or rule that this Insurance Agreement or any other Operative Document is 
not valid and binding on RFC or the Depositor; provided that, with respect to any law or judicial 
action within the scope of this clause (ii), RFC and the Depositor shall have 30 days to reinstate 
the binding effect of this Insurance Agreement or any other Operative Document, and the Insurer 
agrees to take such actions as may be reasonably requested of it to facilitate the reinstatement of 
such binding effect; 

(c) The occurrence and continuance of an "event of default" or "Event of Default," 
under any. Operative Document; 

(d) Any failure on the part of RFC or the Depositor duly to observe or perform in any 
material respect any other of the covenants or agreements on the part of RFC or the Depositor 
contained in this Insurance Agreement which continues unremedied for a period of 30 days after 
the date on which written notice of such failure, requiring the same to be remedied, shall have 
been given to RFC by the Insurer (with a copy to the Trustee) or by the Trustee (with a copy to 
the Insurer); 

(e) A decree or order of a court or agency or supervisory authority having jurisdiction 
in the premises in an involuntary case under any present or future federal or state bankruptcy, 
insolvency or similar law or the appointment of a conservator or receiver or liquidator or other 
similar official in any bankruptcy, insolvency, readjustment of debt, marshaling of assets and 
liabilities or similar proceedings, or for the winding-up or liquidation of its affairs, shall have 
been entered against RFC or the Depositor and such decree or order shall have remained in force 
undischarged or unstayed for a period of 90 consecutive days; 

(f) RFC or the Depositor shall consent to the appointment of a conservator or 
receiver or liquidator or other similar official in any bankruptcy, insolvency, readjustment of 
debt, marshaling of assets and liabilities or similar proceedings of or relating to RFC or the 
Depositor or of or relating to all or substantially all of their respective property; 
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(g) RFC or the Depositor shall become insolvent or admit in writing its inability to 
pay its debts generally as they become due, file a petition to take advantage of or otherwise 
voluntarily commence a case or proceeding under any applicable bankruptcy, insolvency, 
reorganization or other similar statute, make an assignment for the benefit of its creditors or 
voluntarily suspend payment of its obligations; or 

(h) the Trust Fund shall become subject to an entity level tax or to registration as an 
investment company under the Investment Company Act. 

Section 5.02. Remedies; No Remedy Exclusive. 

(a) Upon the occurrence of an Event of Default, the Insurer may exercise any one or 
more of the rights and remedies set forth below: 

(i) declare all indebtedness with respect to the Transaction of every type or 
description then owed by RFC or the Depositor to the Insurer to be immediately due and 
payable, and the same shall thereupon be immediately due and payable; 

(ii) exercise any of its rights and remedies under the Pooling and Servicing 
Agreement in accordance with the terms thereof or direct the Trustee, RFC and/or the 
Depositor to exercise their respective rights and remedies under the Operative Documents 
in accordance with the terms thereof; or 

(iii) take whatever action at law or in equity may appear necessary or desirable 
in its judgment to collect the amounts, if any, then due under this Insurance Agreement or 
any other Operative Document or to enforce performance and observance of any 
obligation, agreement or covenant of RFC or the Depositor under this Insurance 
Agreement or any other Operative Documents. 

(b) Unless otherwise expressly provided, no remedy herein conferred or reserved is 
intended to be exclusive of any other available remedy, but each remedy shall be cumulative and 
shall be in addition to other remedies given under this Insurance Agreement, the Pooling and 
Servicing Agreement or the other Operative Documents, or existing at law or in equity. No 
delay or omission to exercise any right or power accruing under this Insurance Agreement, the 
Pooling and Servicing Agreement or any other Operative Document, or otherwise, upon the 
happening of any event set forth in Section 5.01 shall impair any such right or power or shall be 
construed to be a waiver thereof, but any such right and power may be exercised from time to 
time and as often as may be deemed expedient. In order to entitle the Insurer to exercise any 
remedy reserved to the Insurer in this Article, it shall not be necessary to give any notice, other 
than such notice as may be required by this Artic~e. 

Section 5.03. Waivers. 

(a) No failure by the Insurer to exercise, and no delay by the Insurer in exercising, 
any right hereunder shall operate as a waiver thereof. The exercise by the Insurer of any right 
hereunder shall not preclude the exercise of any other right, and the remedies provided herein to 
the Insurer are declared. in every case to be cumulative and not exclusive of any remedies 
provided by law or equity. 
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(b) The Insurer shall have the right, to be exercised in its complete discretion, to 
waive any Event of Default hereunder, by a writing setting forth the terms, conditions and extent 
of such waiver signed by the Insurer and delivered to RFC. Unless such writing expressly 
provides to the contrary, any waiver so granted shall extend only to the specific event or 
occurrence which gave rise to the Event of Default so waived and not to any other similar event 
or occurrence which occurs subsequent to the date of such waiver. 

ARTICLE VI 
MISCELLANEOUS 

Section 6.01. Amendments, Etc. 

'This Insurance Agreement may be amended, modified, supplemented or terminated only 
by written instrument or written instruments signed by the parties hereto. RFC agrees to provide 
a copy of any amendment to this Insurance Agreement promptly to the Trustee and the rating 
agencies maintaining a rating on the Offered Certificates. No act or course of dealing shall be 
deemed to constitute an amendment, modification, supplement or termination hereof 

Section 6.02. Notices. 

All demands, notices and other communications to be given hereunder shall be in writing 
(except as otherwise specifically provided herein) and shall be mailed by registered mail or 
personally delivered and telecopied to the recipient as follows: 

CONFIDENTIAL 

(a) To the Insurer: 

Financial Guaranty Insurance Company 
125 ParkAvenue 
New York, New York 10017 
Attention: Structured Finance Surveillance 
Facsimile: (212) 312-3231 
Confirmation: (800) 352-0001 

(in each case in which notice or other communication to the 
Insurer refers to an Event of Default, a claim on the Policy or with respect 
to which failure on the part of the Insurer to respond shall be deemed to 
constitute consent or acceptance, then a copy of such notice or other 
communication should also be sent to the attention of the general counsel 
of each of RFC, the Insurer and the Trustee and, in all cases, both any 
original and all copies shall be marked to indicate "URGENT 
MATERIAL ENCLOSED.") 

(b) To RFC: 

Residential Funding Corporation 
8400 Normandale Lake Boulevard 
Suite 250 
Minneapolis, MN 55437 
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Attention: Managing Director Structured Finance 
Facsimile: (952) 857-7442 
Co!lfirmation: (952) 857-7000 
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Notice to RFC shall also constitute notice to the Depositor to the extent the party 
providing such notice is required to provide notice to both parties (in each case in 
which notice or other communication to RFC refers to an Event of Default, a 
claim against RFC or the Depositor or with respect to which failure on the part of 
RFC or the Depositor to respond shall be deemed to constitute consent or 
acceptance, then a copy of such notice or other communication should also be 
sent to the attention of the general counsel of each of RFC, the Insurer and the 
Trustee and, in all cases, both any original and all copies shall be marked to 
indicate "URGENT MATERIAL ENCLOSED."). 

(c) To the Trustee, at its Corporate Trust Office; and 

(d) To the Depositor: 

Residential Asset Mortgage Products, Inc. 
8400 Normandale Lake Boulevard, Suite 250 
Minneapolis, Minnesota 55437 

Attention: President (RAMP) 
Facsimile: (952) 857-7442 
Confirmation: (952) 857-7048 

A party may specifY an additional or different address or addresses by writing mailed or 
delivered to the other parties as aforesaid. All such notices and other communications shall be 
effective upon receipt. 

Section 6.03. Severability. 

In the event that any provision of this Insurance Agreement shall be held invalid or 
unenforceable by any court of competent jurisdiction, the parties hereto agree that such holding 
shall not invalidate or render unenforceable any other provision hereof. The parties hereto 
further agree that the holding by any court of competent jurisdiction that any remedy pursued by 
any party hereto is unavailable or unenforceable shall not affect in any way the ability of such 
party to pursue any other remedy available to it. 

Section 6.04. Governing Law. 

This Insurance Agreement shall be governed by and construed in accordance with the 
laws of the State of New York (without giving effect to the conflict of laws provisions thereof 
other than Sections 5-1401 and 5-1402 of the General Obligations Law, which the parties hereto 
expressly rely upon as the governing law hereunder). 
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(a) The parties hereto hereby irrevocably submit to the non-exclusive jurisdiction of 
the United States District Court for the Southern District ofNew York and any court in the State 
of New York located in the City and County of New York, and any appellate court from any 
thereof, in any action, suit or proceeding brought against it and to or in connection with any of 
the Operative Documents or the Transaction or for recognition or enforcement of any judgment, 
and the parties hereto hereby irrevocably and unconditionally agree that all claims in respect of 
any such action or proceeding may be heard or determined in such New York state court or, to 
the extent permitted by law, in such federal court. The parties hereto agree that a final 
unappealable judgment in any such action, suit or proceeding shall be conclusive and may be 
enforced in other jurisdictions by suit on the judgment or in any other manner provided by law. 
To the extent permitted by applicable law, the parties hereto hereby waive and agree not to assert 
by way of motion, as a defense or otherwise in any such suit, action or proceeding, any claim 
that it is not personally subject to the jurisdiction of such courts, that the suit, action or 
proceeding is brought in an inconvenient forum, that the venue of the suit, action or proceeding 
is improper or that the related documents or the subject matter thereof may not be litigated in or 
by such courts. 

(b) To the extent permitted by applicable law, the parties hereto shall not seek and 
hereby waive the right to any review of the judgment of any such court by any court of any other 
nation or jurisdiction which may be called upon to grant an enforcement of such judgment. 

(c) Nothing contained in this Insurance Agreement shall limit or affect any party's 
right to serve process in any other manner permitted by law or to start legal proceedings relating 
to any of the Operative Documents against any other party or its properties in the courts of any 
jurisdiction. 

Section 6.06. Consent ofthe Insurer. 

In the event that the consent of the Insurer is required under any of the Operative 
Documents, the determination whether to grant or withhold such consent shall be made by the 
Insurer in its sole discretion without any implied duty towards any other Person, except as 
otherwise expressly provided therein, and such consent is only effective when and if given by the 
Insurer in writing. 

Section 6.07. Counterparts. 

This Insurance Agreement may be executed in counterparts by the parties hereto, and all 
such counterparts shall constitute one and the same instrument. 

Section 6.08. Headings. 

The headings of Articles and Sections and the Table of Contents contained in this 
Insurance Agreement are provided for convenience only. They form no part of this Insurance 
Agreement and shall not affect its construction or interpretation. 
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IN WIThTESS WHEREOF, the parties hereto have executed this Agreement, all as of the 
day and year first above mentioned. 

CONFIDENTIAL 

FINANCIAL GUARANTY INSURANCE 
COMPANY, 

as Insurer 

By: ______________ _ 

Name: 
Title: 

RESIDENTIAL FUNDING CORPORATION, 
as Master Servicer 

By:._---"/?_......::::..?3-_-___ _ 
Name: Pieter VanZyl 
Title: Associate 

RESIDENTIAL ASSET MORTGAGE 
PRODUCTS, INC., 

as Depositor 

By.~· 
jiiflle:JOSePh Orning 
Title: Vice President 

JPMORGAN CHASE BANK, N.A. 
as Trustee 

By: ______________ _ 

Name: 
Title: 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement, all as of the 
day and year first above mentioned. 

FrNANCIAL GUARANTY INSURANCE 
COMPANY, 

as Insurer 

Name: 
Title: 

RESIDENTIAL FUNDING CORPORATION, 
as Master Servicer 

Name: 
Title: 

RESIDENTIAL ASSET MORTGAGE 
PRODUCTS, INC., 

as Depositor 

Name: 
Title: 

JPMORGAN CHASE BANK, N.A. 
as Trustee 

By: __ ____,~.:_.___.!..~:.;..¥...l~~t-----
Name: 
Title: 
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MBIA INSURANCE CORPORATION, 
as Insurer, 

GMAC MORTGAGE~ LLC. 
as Seller and Servicer, 

EXECUTION COPY 

WALNUT GROVE MORTGAGE LOAN TRUST 2003-A, 
as Seller, 

GMACM HOME EQUITY LOAN TRUST 2007-HEl,_ 
as Issuer. 

RESIDENTIAL ASSET MORTGAGE PRODUCTS, INC., 
as Depositor~ 

WILMINGTON TRUST COMPANY, 
as Owner Trustee~ 

and 

THE BANK OF NEW YORK TRUST COMPANY, N.A., 
as Indenture. Trustee 

INSURANCE AGREEMENT 

$1,185,871,000 
GMACM Home Equity Loan Trust 2007-HEl 

GMACM Home Equity Loan-Backed Term Notes, Series 2007-HEl 
Class A-1, Class A-2, Class A-3. Clas.s A4 and Class A-5 

Dated as of March 1, 2007 
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mSURANCEAGREEMENT 

This INSURANCE AGREEMENT (this "Insurance Agreement")~ dated as of March 1. 
2007 by and among MBIA INSURANCE CORPORATION, as Insurer (the ''Insurer")l 
GMAC MORTGAGE, LLC ("GMACM"), as Seller and Servicer, WALNUT GROVE 
MORTGAGE LOAN TRUST 2003-A ("Walnut Grove''), as Seller, GMACM HOME 
EQUITY LOAN TRUST 2007-HEl (the "'Is.suet'), as Issuer, RESIDENTIAL ASSET 
MORTGAGE PRODUCTS, INC. (the '•Depositor'), as Depositor~ WILMINGTON TRUST 
COMPANY (the '"Owner Trustee''), as Owner Trustee and THE BANK OF NEW YORK 
TRUST COMPANY, N.A. (the "Indenture Trustee"), as Indenture Ttl.l-stee. 

RECITALS 

WlJERE . .l\S. GMACM, as Seller. and Walnut Grove, as Seller, have sold and assigned 
theirrespective interests to the Depositor, and the Depositorhas acceptti:d from GMACM the sale 
and assignment of such interests, in the Initial Mortgage Loans pursuant to the Mortgage Loan 
Purchase Agreement dated as of March 29,2007 (the "Purchase Agreement~'), by and among the 
Depositor, GMACM~ Walnut Grove,. the Issuer and the. Indenture Trustee; 

WHEREAS, GMACM and Walnut Grove may sell and assign its respective interests to 
the Issuer, and the Issuer intends to accept from GMACM and Walnut Grove the sale and 
assignment of such interests. in certain Subsequent Mortgage Loans pursuant to . the Purchase. 
Agreement and any related Subsequent Transfer Agreement; 

WHEREAS, a Servicing Agreement dated as of March 29, 2007, by and among 
GMACM, as Servicer, the Issuer and the Indenture Trustee (as may be amended, modified or 
supplemented from time to time as set forth therein, the "ServiCing Agreement") provides for the 
administration and servicing of' the Mortgage Loans; 

WHEREAS, a Trust Agreement dated as of Match 29~ 2007, by and between the 
Depositor and the Owner Trustee (as may be amended~. modified or supplemented from time tQ 
time as set forth therein, the "Trust Agreement") provides fot~ among other things, the formation 
of the GMACM Home Equity Loan Trust 2007 -HEl (the t'Issuer" or the ·~Trust''), the sale of the 
Initial Mortgage Loans by the Depositor to the ll;suer and the issuance. ofGMACMHome Equity 
Loan-Backed Certificates, Series 2007-HEI (the "Certificates") representing undivided 
beneficial ownership interests in the Trust; 

WHEREAS, an Indenture dated as of March 29, 2007 (the '~Indenture''), by and between 
tbe Issuer and the Indenture Trustee (as may be amended, modified or supplemented from time 
to time as set forth therein, the "Indenture~') provides for, among other things, the issuance of the 
$1,185,871,000 GMACM Home Equity Loan Trust 2007-HEl GMACM Home Equity 
Loan-Backed Term Notes, Series 2007-HEl Class A-1, Class A-2, Class A-3) Class A-4 and 
Class A-5 (the ~'Notes!'), representing indebtedness of the Trust; 

WHEREAS, the Notes will be secured by all of the. Issuer's right, title and interest in the: 
Initial Mortgage Loans, the Subsequent Mo.rtgage Loans and certain other aocounts .and funds; 
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WHEREAS, the Insurer has issued the Policy, pursuant to which it has agreed to pay in 
favor of the Indenture Trustee on behalf of the Issuer and for the benefit of the Owners of the 
Notes certain payments as set forth in the Policy; 

WHEREAS, the Insurer shall be paid a Premium as set forth herein; and 

WHEREAS, each of GMACM, Walnut Grove, the Issuer and the Depositor has 
undertaken certain obligations in consideration for the Insurer's issuance of the Policy; 

NOW, THEREFORE, in consideration of the premises and the mutual agreements herein 
contained, the parties hereto agree as follows: 

ARTICLE I 

DEFINITIONS 

The terms defined in this Article I shall have the meanings provided herein for all 
purposes of this Insurance Agreement, unless the context clearly requires otherwise, in both 
singular and plural fo:rm,. as appropriate. Unless the context clearly requires otherwise, all 
capitalized terms used herein and not otherwise defmed in this Article I shall have the meanings 
assigned to them in Appendix A to the Indenture. All words used herein shall be construed to be 
of such gender or number as the circumstances require. This (~Insurance Agreement" shall mean 
this-Insurance Agreement as a whole and as the same may, from time to time hereafter, be 
amended, supplemented or modified. The words "herein," '"hereby," "hereof, ... ' "hereto,'' 
''hereinabove" and "hereinbelow," and words of similar import, refer to this Insurance 
Agreement as a whole and not to any particular paragraph. clause or other subdivision hereof, 
unless otherwise specifically noted. 

"BusintJss DaY' means any day other than (i) a Saturday or a Sunday or (ii) a day on 
which the Insurer is closed or a day on which banking institutions in New York City or in the 
city in which the corporate trust office of the Indenture Trustee is located are authorized. or 
obligated by law or executive order to close. 

t'Ce.Ptificates'' means the GMACM Home Equity Loan-Backed Certificate$, Series 2007~ 
HEl issued pursuant to the Trust Agreement. 

"Closing Date" means March 29, 2007. 

"Cotntnissi'on'' means the Securities and Exchange Commission. 

"Custodial Agreement'1 means the Custodial Agreement dated as of March 29, 2007 
between the Indenture Trustee, the Issuer, GMACM, as Servicer, and the Custodian, as the 
Custodi3.1."4 as the same may be amended or supplemented from time to time in accordance with 
the terms there.of. 

"Custodian., means GMAC Bank. 
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"Default'~ means any event which results~ or which with the giving of notice or the lapse 
of time or both would result, in an Event of Default 

"Depositor Documents'' has the meaning in Section 2.04(i). 

«Event of Default" means any event of default specified in Section 5.01 of this Insurance 
Agreement 

"Financial Statements·~ means, with respect to GMACM, the consolidated statements of 
financial condition and the statements of operations, stockholders' equity !ind cash flows and the 
notes thereto which have been provided to the Insurer. 

·~Fiscal Agent~' means the Fiscal Agent, if any, designated pursuant to the terms of the 
Policy. 

~·cMACAr means GMAC MOI:tgage, LLC, as a Seller under the Purchase Agreement and 
Servicer under the Servicing Agreement and the Custodial Agreement, and any successor thereto 
under any 0f these agreements. 

~'GMACM Documents" has the meaning in Section 2.010). 

"GMACM Information" has the meaning in Section 3.05A(a). 

"Indenture" has the meaning in the Recitals. 

"Indenture Trustee" means The Bank of New York Trust Company, N,A., a national 
lranking association, as Indenture Trust€e under the Indenture, and any successor to the Indenture 
Trustee under the Indenture. 

c'lnsurance Agreement' has the meaning .in the initial paragraph hereof. 

"Insurer" means MBIA Insurance Corporation or any successor thereto, as the issuer of 
the Policy. 

"Insure.r Information·~ shall have the meaning in Section 2.12A hereof. 

"Investment Comp(Jfly Acf' means the Investment Company Act of 1940, including, 
unless the context otherwise requires. the rules and regulations thereunder, as amended. 

"'Issuern has the meaning in the Recitals. 

''Late Payment Rate" means, for any date of determination, the rate of interest as it is 
publiCly announced by Citibank, N,A. a:t its principal office in New York, New York as its prime 
rate (any change in such prime rate of int~rest to be effective on the date such change is 
announced by Citibank~ N.A.) plus 3%. The Late Payment ~te shall be applied to the amounts 
due and owing the Insurer hereunder and computed on the basis of a year of 365 days and 
calculating the actual number of days elapsed. In no event shall the Late Payment Rate exceed 
the maximum rate pern1issible under any applicable law limiting interest rates. 
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'~Liabilities~' shall have the meaning in Section 3.04(a) hereof. 

"Material Adverse Change" means, in respect of any Person, a material adverse change 
in the ability of such Person to perfo:nn its obligations under any of the Transaction Documents, 
including any material adverse change in the business, financial condition~ results of operations 
or properties of such Person on a consolidated basis with its subsidiaries which might have such 
effect 

••Moody's" means Moody's Investors Service, Inc., a Delaware corporation, and any 
successor thereto, and,. if such corporation shall for any reason no longer perform the functions 
of a securities rating agency, "Moody's" shall be deemed to refer to any other nationally 
recognized rating agency designated by the Insurer. 

"Note'' means any one of the Securities designated as a Note, substantially in the form of 
Exhibit A-I or A-2 to the Indenture. 

''Offering Documents" means the Prospectus dated Dec.ember 4, 2006, the Preliminary 
Prospectus Supplement thereto dated March 22,. 2007 (as supplemented by the Supplement dated 
March 26, 2007) and the Prospectus Supplement thereto dated Marth 28,. 2007, in respect of the 
Notes (and any amendment or supplementthereto) and any other offering documentin respect of 
the Securities prepared by or on behalf of GMACM that makes reference to the Policy. 

"Owner Trustee" means Wilmington Trust Company, a banking corporation organized 
and existing under the laws of Delaware. as owner trustee under the Trust Agreement, and any 
successor thereto under the Trust Agreement. 

"Owneri1 means registered holders of the Notes. 

''Person" mean$' an individual, joint stock company, trust, unincorporated association~ 
joint venture, corporation;, business or owner trust~ limited liability company; partnership or other 
organization or entity (whether governmental or private). 

"Polici' means the Note Guaranty Insmance Policy No. 493870 issued by the Insurer in 
favor of the Indenture Trustee, for the benefit of the Owners. 

"Premium" means the premium payable, in accordance with Section 3.02 hereof. 

"Premium Letter'' means the Premium Letter from the Insurer to GMACM dated March 
29, 2007. 

''Premium Percentage" shall have the meaning ascribed to such tenn in Section 3.02 
hereof. 

"Purchase Agreement'~ has the meaning given such term in the Recitals. 

"Registration Statement' means the registration statement on Fotm S-3, including the 
form of prospectus, relating to the Notes~ as amended or supplemented to tbe date hereof. 
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"Regulation AB" means Subpart 229.1100 - Asset Backed Securities (Regulation AB), 
17 C.F.R. §§229.1100-229.1 123, as such may be amended from time to time, and subject to such 
clarification and interpretation a8 have been provided by the Commission in the adopting release 
(Asset-Backed Securities, Securities Act Release NQ. 33-8518,70 Fed. Reg. 1,506, 1,531 (Jan .. 7, 
2005)) or by the staff of the Commission .. or as may be provided by the Commission or its staff 
from time to time. 

"Securities" means the Notes and the Certificates. 

"Securities Acf1 means the Securities Act of 1933, including, unless the context otherwise 
requires~ the rules and regulations thereunder) as amended from time to time, 

"Securities Exchange Act" means the Securities Exchange Act of 1934, including, unless 
the context otherwise requires, the rules and regulations thereunder, as amended :&om time to 
time. 

I{Serv.icirtg Agreement" has the meaning .given to such term in the Recitals. 

'"'S&P" means Standard & Poor's Ratings Services, a division of The McGraw-Hill 
Companies, Inc., and any successor thereto, and, if such corporation shall for any reason no 
longer perfonn the functions of a securities rating agency, ~~s&F' shall bt'! deemed to refer to any 
other nationally recognized rating agency designated by the Insurer. 

"Term of the Insurance Agreement' shall be detennined as provided in Section 4.01 
hereof 

'"Transaction" means the transactions contemplated by the Transaction Documents, 
including the transactions described in the Offering Documents. 

"Transaction Documents" means this Insurance Agreement, the Premium Letter, the 
Indenture, the Servicing Agreement, the Offering Documents, the Securiti.es, the Purchase 
Agreement, the Underwriting Agreement. the Custodial Agreement, the Indemnification 
Agreement and each Subsequent Transfer Agreement 

"Trusf' means the GMACM Home Equity Loan Trust 2007-fiEl created pursuant to the 
Trust Agreement. 

"Trust Indenture Acf' means the Trust Indenture Act of 1939, including, unless the 
context otherwise requires, tbe rules and regulations thereunder~ as amended from time to time. 

"Underwriters" means Greenwich Capital Markets, Inc., J.P. Morgan Securities Inc. and 
Residential Funding Securities, LLC. 

"Underwriter !riformation" means the statements under the caption "UNDERWRITING" 
in the Prospectus Supplement, insofar as such information relates to the Underwriters, 
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~·Underwriting Agreement~ means the Underwriting Agreement between the Depositor 
and. the Underwriters with respe~t to the offer and sale of the Notes~ as the same may be 
amended from time to time. 

ARTICLE II 

REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 2.01. Representations and Warranties of GMACM. GMACM represents and 
warrants as of the Closing Date, and as of the date of each transfer of a Subsequent Mortgage 
Loan to the Trust pursuant to the related. Subsequent Transfer Agreement, as follows: 

(a) Due Organization and Qualification. GMACM is duly organized. validly 
existing and in good standing under the laws of its organization. GMACM is,. or will 
become, duly qualified to do business, is~ or will be, in good standing and has obtained, 
ot will obtain, all necessary licenses, permits~ charters, registrations and approvals 
(together, ••approvals'') necessary for the conduct of its business as currently conducted 
and as·described in the Offering Documents and the performance of its obligations under 
the Transaction Documents to which it is a party in each jurisdiction in which 1he failure 
to be so qualified or to obtain such approvals would render any Transaction Document to 
which it is a party unenforceable in any respect or would have a material adverse effect 
upon the Transactio:n, the Owners or the .Insurer. · · 

(b) Power and Authority. GMACM has all necessary power and. authority to 
· conduct its business as currently conducted and as described in the Offering Documents, 

to execute, deliver and perform its obligationS under the Transaction Documents to which 
itis a party and to consummate the Transaction. 

(c) Due Authori$atiotz. The execution, delivery and perfonnance of the 
Transaction Documents to which it is a party by GMACM have been duly authorized by 
all necessary action and do not require any additional approvals or consents of, or other 
action by or any notice to or filing with, any Person, including, without limitation, any 
governmental entity or any of the stockholders of GMACM, which have not previously 
been obtained or given by GMACM. 

(d) Noncontravention. The execution and delivery by GMACM of the 
Transaction Documents to which it is a party~ the consummation of the Transaction and 
the satisfaction ofthe terms and conditions of the Transaction Documents to which it is a 
party do not and will not: 

(i) conflict with or result in any breach or violation of any provision 
of the applicable organizational documents of GMACM or any law~ nile, 
regulation, order, writ, judgment, injunction, decree, determination or award 
currently in effect having applicability to GMACM or any of its material 
properties, including regulations issued by any administrative agency or other 
governmental authority having supervisory powers over GMACM~ which 
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conflict, breach or violation might reasonably result m a Material Adverse 
Change; 

(ii) constitute a default by GMACM under, result in the acceleration of 
any obligation under, or breach any provision of any loan agreement, ffi{)rtgage, 
indenture or other agreement or instrument to which GMACM is a party or by 
which any of its properties is or may be bound or affe.cted, which default, 
acceleration or breach reasonably could result in a Material Adverse Change; or 

(iii) result in or require the creation of any lien upon or in respect of 
any assets of GMACM~ which litm reasonably could result in a Material Adverse 
Change, other than any lien created by the Transaction Documents. 

(e) Legal Proceedings. There is no action, proceeding or investigation by or 
before My court, governmental or administrative agency or arbitrator against or affecting 
GMACM or any of its subsidiaries~ any properties or rights of GMACM or any of its 
subsidiaries or any of the Mortgage Loans pending or, to GMACM's knowledge after 
reasonable inquiry, threatened, which, in any case, if decided adversely to OMACM or 
any such subsidiary could reasonably be expected to result in a Material Adverse Change 
with respect to GMACM. 

(f) Valid and Binding Obligations. The Transaction Documents (other than the 
Securities) to which. it is a party, when executed and delivered by GMACM~ will 
constitute the legal, valid and binding obligations of GMACM enforceable in accordance 
with their respe.ctive terms. except as such enforceability may be limited by bankruptcy, 
insolvency, reorganization, moratorium or other similar laws affecting creditors~ rights 
generally and general equitable principles and public policy considerations as to rights of 
indemnification for violations of federal securities laws. 

(g) Financial Statements. The Financial Statements of GMACM" copies ofwhich 
have been furnished to the Insurer, (i) are, as of the dates and for the periods referred to 
therein, complete and correct in all material respects, (ii) present fairly the financial 
condition and results of operations of GMACM as of the dates and tor the periods 
indicated and (iii) have been prepared in accordance with generally accepted accounting 
principles consistently applied, except as noted therein (subject as to interim statements 
to normal year-end adjustments). Since the date of the most recent Financial Statements, 
there has been no Material Adverse Change in respect of GMACM. Except as disclosed 
in the Financial Statei)lents, OMACM is not sqbject to any contingent liabilities or 
commitments that, individually or in the aggregate, have a material possibility of causing . . . 

a Material Adverse Change in respect of GMACM. 

(h) Compliance With Law, Etc. No practice, procedure or policy employed, or 
proposed to be employed, by GMACM in the conduct of its business violates any law; 
regulatio~ judgment, agreement, order or decree applicable to GMACM that, if enforced, 
could result in a Material Adverse Change with respect to GMACM. 
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{i) Taxes. GMACM has filed prior to the date hereof all federal and state tax 
returns that are required to be filed and has paid all taxes. including any assessments 
received by it that are not being contested in good faith •. to the extent that such taxes have 
become due. Any taxes., fees and other governmental charges payable by GMACM in 
connection with the Transaction, the execution and delivery of the Transaction 
Documents to which it is a ·party and the issuance of the Securities have been paid or 
shall have been paid at or prior to the Closing Date if such taxes. fees or other 
governmental charges were due on or prior to the Closing Date. 

(j) Accuracy of Information. Neither the information supplied by GMACM 
contained in the Transaction Documents to which it is a party nor other material 
information relating to the Mortgage Loans. the operations of GMACM or the financial 
condition of GMACM (collectively, the "GMACM Documents''), as amended, 
supplemented or superseded~ furnished to the lnsurer by GMACM in writing or in 
electronic form by GMACM contains any statement of a material fact made by GMACM 
which was untrue or misleading in any material respect as of the date reflected therein. 
GMACM has no knowledge of any circumstances that could reasonably he expected to 
cause ~ Material Adverse Change with respect to GMACM. Since the furnishing of the 
OMACM Documents, there has been no change nor any development or event inv-olving 
a prospective change known to GMACM that W<luld render any of the GMACM 
Documents untrue or misleading in any material respect as of the Closing Date. 

(k) OH&S Opinion. (i) The factual assumptions in the Orrick, Herrington & 
Sutcliffe LLP true sale opinion dated as of March 29, 2007 (the "OH&S Opinion") 
remain true and accurate. 

(ii) The Mortgage Loans sold by Walnut Grove pursuant to the Purchase 
Agreement (as defined herein) were previously sold to Walnut Grove .Funding, Inc~ 
C'WG Funding1

') pursuant to the Purchase Agreement, as defmed in the OH&S Opinion 
and WG Funding, in.1um~ transferred such Mortgage Loans to Walnut Grove pursuant to 
a Trust Agreement~ dated as of January 31, 2003, between WG Funding, as Depositor and 
Wilmington Trust Company, as Owner Trustee (the ''WG Trust Agreement;'). 

(iii) Any interest of WG Funding, Walnut Grove or any party to the 
Purchase Agreement (as defined in the OH&S Opinion) in the Mortgage Loans sold by 
Walnut Grove pursuant to the Purchase Agteement (as defint:d herein), which interest is 
derived from the Purchase Agreement (as defined in the OH&S Opinion) or the WG 
Trust Agreement, has been released. 

(iv) Walnut Grove retains no residual interest in the Mortgage Loans sold 
by Walnut Grove. 

(I) Reserved. 

(m)Transaction Documents. Each of the representations and warranties of 
GMACM c.ontained in the Transaction Documents to which it is a party is true and 
correct in all material respects as of the date reflected therein, and GMACM hereby 
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makes each such representation and warranty to~ and for the benefit of, the Insurer as if 
the same were set forth in full herein; provided, however, that the remedy for any breaih 
of a representation and warranty of GMACM in Section 3.1 of the Purchase Agreement 
and the remedy with respect to any defective Mortgage Loans under Section 3.1 of the 
Purchase Agreement shall be limited to the remedies specified in the Purchase 
Agreement. 

(n) Solvency; Fraudulent Conveyance. GMACM is solvent and will not be 
rendered insolvent by the Transaction and, after giving effeCt to the Transaction, 
GMACM will not be left with an unreasonably small amount of capital with which to 
engage in the ordinary course of its business, and GMACM does not intend to incur, or 
believe that it has incurred, debts beyond its ability to pay as they mature. GMACM does 
not contemplate the commencement of insolvency, bankruptcy, liquidation or 
consolidation proceedings or the appointment of a receiver, liquidator, conservator~ 
trustee or similar official in respect of GMACM or any of its assets. The amount of 
consideration being received by GMACM upon the sale. of the Initial Mortgage Loans to 
the Depositor constitutes reasonably e.quivalent value and fair consideration. GMACM is 
not transferring the Initial Mortgage Loans to the Depositor, as provided in the 
Transaction Documents, with any· intent to hinder, delay or defraud any of GMACM's 
creditors. 

(o) Principal Place of Business. The principal place of business of GMACM is 
located in Horsham, Pennsylvania, and GMACM is a limited liability company organized 
under the laws of Delaware. "GMAC Mortgage,, LLC" is the correct legal name of 
GMACM indicated. on the public records of GMACM~s jurisdiction which shows 
GMACM to be organized. 

Section 2.02. Rept'esentations and Warranties of Walnut Grove. Walnut Grove 
represents and warrants as of the Closing Date, and as of the date of each transfer of a 
Subsequent Mortgage Loan to the Trust pursuant to the related Subsequent Transfer Agreement, 
as follows: 

CONFIDENTIAL 

(a) Due Organization and Qualification. Walnut Grove is a trust duly organized, 
validly existing and in good standing under the laws of State of Delaware. Walnut Grove 
is, or will become, duly qualified to do business~ is, or will be, in good standing and has 
obtained, or will obtain, all n~cessary licenses, permits, charters. registrations and 
approvals {together, '~approvals;') necessary for the conduct of its business as currently 
conducted and as described in the Offering Documents and the performance of its 
obligations under the Transaction Documents to which it is a party in each jurisdiction in 
which the failure to be so qualified or to obtain such approvals would render any 
Transaction Document to which it is a party unenforceable. in any respect or would have a 
material adverse effect upon the Transaction, the Owners or the Insurer. 

(b) Power and Authority. Walnut Grove has all necessary power and authority to 
conduct its business as currently conducted and as described in the Offering Documents, 
to execute, deliver and perform its obligations under the Transaction Documents to which 
it is a party and to consummate the Transaction. 
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(c) Due Authorization. The execution, delivery and performance of the 
Transaction Docu.:m.ents to which it is a party by Walnut Grove have been duly authorized 
by all necessary action and do not require any additional approvals or consents of, or 
other action by or any notice to or filing with, any Person, including, without limitation, 
any governmental entity or any of the beneficiaries of Walnut Grove, which have not 
previously been obtained or given by Walnut Grove. 

(d) Noncontntvention. The executi()n and delivery by Walnut Grove of the 
Transaction Documents to which it is a party, the consun:unation of the Transaction and 
the satisfaction of the terms and conditions of the Transaction Documents to which it is a 
party do not and will not: 

(i) conflict with or result in any breach or violation of any provision 
of the applicable organizational documents of Walnut Grove ot any law, rule, 
regulation, order, writ~ judgment, injunction, decree~ determination or award 
currently in effect having applicability to Walnut Grove or any of its material 
properties, including regulations issued by any administrative agency or other 
governmental authority having supervisory powers over Walnut Grove, which 
conflict, breach or violation might reasonably result in a Material Adverse 
Change;. 

(ii) constitute a default by Walnut Grove under, result in the 
acceleration of any obligation under. or breach .any provision of any loan 
agreement, mortgagep indenture or other agreement or instrument to which 
Walnut Grove is a party or by which any of its properties is or may be bound or 
affected, which default, acceleration or breach reasonably could result in a 
Material Adverse Change; or 

(iii) result in or require the creation of any lien upon or in respect of 
any assets 'Of Walnut Grove, which lien reasonably could result in a Material 
Adverse Change~ other than any lien created by the Transaction Docl,lments. 

(e) Legal Proceedings. There is no action, proceeding or investigation by or 
before any court, governmental or administrative agency or arbitrator against or affecting 
Walnut Grove, any properties or rights of Wainut Grove or any of the Mortgage Loans 
pending or, to Walnut Grove's knowledge after reasonable inquiry, threatened, which, in 
any case, if decided adversely to Walnut Grove could. reasonably be expected to result iri 
a Material Adverse Change with respect to Walnut Grove. 

(f) Valid and Binding Obligations. The Transaction Documents (other than the 
Securities) to which it is a party, when executed and delivered by Walnut Grove, will 
constitute the legal, valid and binding obligations of Walnut Grove enforceable in 
accordance with their respective tenns, except a.s such enforceability may be limited by 
bankruptcy, insolvency, reorganization,. moratorium or other similar laws affecting 
creditors' rights generally and general equitable principles and public policy 
considerations as to rights of indemnification for violations offederal securities laws. 
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(g) Compliance With Law, Etc. No practice1 procedure or policy employed~ or 
proposed to be employed, by Walnut Grove in the conduct of its business violates any 
law, regulation, judgment, agreement) order or decree applicable to Walnut Grove that, if 
enforced, could result in a Material Adverse Change with :respe.ct to Walnut Grove. 

(h) Taxes. Walnut Grove has filed prior to the date hereof all federal and state tax 
returns that are required to be filed and has paid all taxes, including any assessments 
received by it that are not being contested in good faith, to the extent that such taxes have 
become due. Any taxes, fees and other governmental charges payable by Walnut Grove 
in connection with the Transaction, the eKecUtion IUld delivery of the Transaction 
Documents to which it is a party and the issuance of the Securities have been paid or 
shall have been paid at or prior to the Dosing Date if such taxes, fees or other 
governmental charges were due on or prior to the Closing Date. 

(i) Reserved. 

(j) Transaction Documents. Each of the representations and warranties of 
Walnut Grove. contained in the Transaction Documents to which it is a party is tme and 
correct in all material respects as of th~ date reflected therein, and Walnut Grove hereby 
makes each such representation and warranty to~ and for the benefit of, the Insurer as if 
the same were set forth in full herein; provided, however, that the remedy for any breach 
of a representation and warranty of Walnut Grove in Section 3.1 of the Purchase 
Agreement and the remedy with respect to any defective Mortgage Loans under 
Section 3.1 of the Purch~e Agreement shall be limited to the remedies specified in the 
Purchase Agreement 

(k) SiJlvency; Fraudulent Conveyance. Walnut Grove is solvent and will not be 
rendered insolvent by the Transaction and~ after giving effect to the Transaction, Walnut 
Grove will not be left with an unreasonably small amount of capital with which to engage 
in the ordinary course of its business, and Walnut Grove does not intend to incur, or 
believe that it has ineurred, debts bt(yond its ability to pay as they mature. Walnut Grove 
does not contemplate ~e commencement of insolvency, bankruptcy, liquidation or 
consolidation proceedings or the appointment of a receiver, liquidator, conservator~ 
trustee or similar official in respect of Walnut drove or any of its assets. The amount of 
consideration being received by Walnut Grove upon the s.ale of the Initial Mortgage 
Loans to the Depositor coll$titutes reasonahly equivalent value and fair consideration. 
Walnut Grove is not transferring the Initial Mortgage Loans to the Depositor, as provided 
in the Transaction Documents, with any intentto hinder, delay or defraud any of Walnut 
Grove's creditors. 

(1) PrinCipal Place of Business. The principal place of business of Walnut Grove 
is located in Wilmingto~ Delaware, and Walnut Grove is a statutory trust organized 
under the laws of the State of Dela:ware. uwalnut Grove Mortgage Loan Trust 2003-A" 
is the correct legal name of Walnut Grove indicated on the public records of Walnut 
Grove2sjurisdiction which shows Walnut Grove to be organized. 
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Se~tion 2.03. RepreSfmtations and Warranties of the Issuer. The Issuer represents 
and warrants as of the Closing Date, and as of the date of each transfer of a Subsequent 
Mortgage Loan to the Trust pursuant to the telated Subsequent Transfer Agreement, as follows: 

(a) Due Organization and Qualification. The Issuer is a statutory trust duly 
organized, validly existing and in good. standing under the laws of Delaware. The Issuer 
is, or will become, duly qualified to do business, is. or will be, in good. standing and has 
obtained, ot will obtain, all necessary lic~nses, permits, charters, registrations and 
approvals (together, ~tapprovals") necessary for the conduct of its business as currently 
conducted and as described in the Offering Documents and the perfortnanee of its 
obligations under the Transaction Documents to which it is a party in each jurisdiction in 
which the failure to be so qualified or to obtain such approvals would render any 
Transaction Document to which it is a party unenforceable in any respect or would have a 
material adverse effect upon the Transaction. · 

(b) Power and Authority. The Issuer has all necessary power and a.uthority to 
conduct its business as currently conducted and as described in the Offering Documents, 
to execute, deliver and perform its obligations under the Transaction Documents to which 
it is a party and to consummate the Transaction. 

(c) Due Authorization. 'The execution, delivery and performance by the Issuer of 
the Transaction Documents to which it is a party by the Issuer have been duly authorized 
by all necessary action and do not require any additional approvals or consents of, or 
other action by or any notice to or filing with, any Person, including, without limitation, 
any govetnmental entity or any of the beneficial o~ners of the Issuer;. which have not 
previously been obtained or given by the Issuer. 

(d) Nancontravention. The. execution and delivery by the Issuer of the 
Transaction Documents to which it is a party, the consummation of the Transaction and 
the satisfaction of the terms and. conditions of the Transaction Documents to which it is a 
party do not and will not: 

(i) conflict with or result in any breach or violation of any provision 
of the applicable organizational documents of the Issuer or any law, rule, 
regulation, order, writ; judgment, injunction, decree., determination or award 
currently in effect having applicability to the Issuer or any of its material 
properties, including regulations issued by any administrative agen~y or othc;rr 
governmental authority having supervisory powers over the Issuer, which 
conflict, bre.ach or violation reasonably could result in a Material · Adverse 
Change; 

(ii) constitute a default by the Issuer under, result in the acceleration of 
any obligation under. or breach any provision of any loan agreement, mortgage, 
indenture or other agreement or instrument to which the Issuer is a pmty or by 
which any of its properties is or may be bound or affected, which default, 
acc.eleration or breach reasonably could result in a Material Adverse Change; or 
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(iii) result in or require the creation of any lien upon or in respect of 
any assets of the Issuer, wbich lien reasonably could result in a Material Adverse 
Change~ other than any lien created by the Transaction Documents. 

(e) Legal Proceedings. There is no action, proceeding or investigation by or 
before any court. governmental or administrative agency or arbitrator against or affecting 
the Issuer~ any properties or rights of the Issuer or any of the Mortgage Loans pending or, 
to the Issuer,s knowledge after reasonable inquiry, threatened, which, in any case, if 
decided adversely to the Issuer could reasonably be expected to result in a Material 
Adverse Change with respect to the Issuer. 

(f) Valid and Binding Obligations. The Transaction Documents (other than the 
Securities) to which it is a party, when executed and delivered by the Issuer, will 
constitute the legal1 valid and binding obligation~ of the Issuer, enforceable in accordance 
with their respective terms, except as such enforceability may be limited by bankruptcy, 
insolvency, reorganization~ moratorium or other similar laws affecting creditors' rights 
generally and general equitable principles and public policy considerations as to rights of 
indemnification for violations of federal securities laws. The Notes, when executed, 
authenticated and delivered in accordance with the Indenture, will be validly issued and 
outstanding and entitled to the benefits of the Indenture, and the Certificates, when 
executed, authenticated and delivered in accordance with the Trust Agreement, will be 
validly issued and outstanding and entitled to the benefits of the Trust Agreement. 

(g) Compliance With Law. Etc. No practice, procedure or policy employed~ or 
proposed to be employ~d. by the Issuer in the conduct of its business violates any law, 
regulation, judgment, agreement, order or d~ree applicable to the Issuer that, if enforced, 
could result in a Material Adverse Change with respect to the Issuer. 

(h) Taxes. The Issuer has filed. prior to the date hereof all federal and state tax 
returns that are requited to be filed and has paid all taxes, including any assessments 
received by it that are not being contested in good faith, to the extent that such taxes have 
become due. Any taxes, fees and other governmental charges payable by the .Issuer in 
connection with the. Transaction, the execution and de1ivery of the Transaction 
Documents to which it is a party and the issuance of the Securities have been paid or . 
shall have been paid at or prior to the Closing Date if such taxes, fees or other 
governmental charges were due on or prior to the Closing Date. 

(i) Accuracy of Information. Neither the Transaction Documents to which it is a 
party nor other material information relating to the Mortgage Loans, the operations ofthe 
Issuer or the financial condition of the Issuer (collectively. the "Issuer Documents"), as 
amended, supplemented or superseded, furnished to the Insurer by the Issuer in writing or 
in electronic fotm by the Issuer contains any statement of a material fact by the Issuer 
which was untrue or misleading in any material respect when made. The Issuer has no 
knowledge of any circumstances that could reasonably be expected to cause a Material 
Adverse Change with respect to the Issuer. Since the furnishing of the Issuer Documents. 
there hl:\S been no change nor any development or event involving a prospective change 

4840·8084-4289 .2 13 

Confidential 

CONFIDENTIAL R 000 

12-12020-mg    Doc 2813-94    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 94  
  Pg 17 of 71



Confidential 

known to Issuer that would render any of the Issuer Documents untrue or misleading in 
any material respect as ofthe Closing Date. 

G) Compliance With Securiiies Laws. The OfferingDocuments did not, as ofthe 
Closing. Date, contain any untrue statement of a material fact or omit to state a material 
fact necessary to make the statemrots made therein, in light of the circumstances under 
which they were made, not misleading; provided, however, that no representation is made 
with respect to the GMACM Information, the Depositor Information, the Underwriter 
Information or the Insurer lnformation. The offer and the sale of the Notes. has not been 
and will not be in violation of the Securities Act or any other federal or state securities 
laws. Based upon the advice of legal c.ounsel, the Trust Agreement is not required to be 
qualified under the Trust Indenture Act and the Trust is not required to be registered as an 
"investment company;,, under the Investment Company Act. The Issuer will satisfy in all 
material respects any of the information reporting requirements of the Securities 
Exchange. Act arising out of the Transaction to which it is subject. 

(k) Tran$action Documents. Each of the representations and warranties of the 
Issuer contained in the Tran.saction Documents to which it is a party is true and correct in 
all material respects as of the date reflected therein, and the Iss'Uer hereby makes each 
such representation and warranty to, and for the benefit of, the Insurer as if the same were 
set forth in full herein. 

(I) Solvency ; Fraudulent Conveyance. Th¢ Issuer is solvent and will not be 
rendered insolvent by the Transaction and, after giving effect to the Transaction.,. the 
Issuer will not be left with an unreasonably small amount of capital with whi~h to engage 
in the ordinary course of its business, and the Issuer does not intend_ to incur, or believe 
that it has incurred, debts beyond its ability to pay as they mature. The Issuer does not 
contemplate the commencement of insolvency, bankruptcy, liquidation or consolidation 
proceedings or the appointment of a receiver, liquidator, conservator, trustee or similar 
official in respect of the Issuer or any of its assets. The amount of consideration being 
received by the Issuer upon the sale of the Securities constitutes reasonably equivalent 
value and fair consideration for the ownership and/or debt interest evidenced by the 
Securities. The Issuer is not selling the Securities, as provided in the Transaction 
Documents. with any intent to hinder, delay or defraud any of the Issuer's creditors. 

(m)Principal Place of Business. The principal place of business of the Issuer is 
located in Wilmington, Delaware, and the Issuer is a statutory trust organized under the 
laws of the State of Delaware. "GMACM Home Equity Loan Trust 2007-HEI'' is the 
correct legal name ofthe Issuer indicated on the public records of the Issuer's jurisdiction 
which shows the Issuer to be organized. 

Section 2.04. Representations and Warranties of th~ Depositrrr. The Depositor 
represents and warrants as of the Closing Date as follows: 

(a) Due Organization and Qualification, The Depositor is a corporation, duly 
organiz.ed, validly existing and in good standing under the laws of Delaware. The, 
Depositor is, or will become, duly qualified to do business, is, or will be, in good 
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standing and· has obtained, or will obtain, all necessary licenses, permits, charters, 
registrations and approvals (together, ~'approvals'') necessary for the conduct of its 
business as currently conducted and as described in the Offering Documents and the 
performance of its obligations under the Trall!)action Documents to which it is a party in 
each jurisdiction in which the failure to be so qualified or to obtain such approvals would 
render any Transaction Document to which it is a party un®nforceable in any respect or 
would. have a material adverse effect upon the Transaction, the Owners or the Insurer. 

(b) Power and Authority. The Depositor has all necessary corporate power and 
authority to conduct its business as cun·ent1y conducted and as described in the Offering 
Documents, to execute, deliver and perform its obligations under the Transaction 
Documents to which it is a party and to consummate the Transaction. 

(c) Due Authorization, The execution, delivery and performance of its 
obljgations under the Transaction Documents to which it is a party by the Depositor have 
been duly authorized by all necessary corporate action and do not require any additional 
approvals or consents of, or other action by or any notice to or filing with, any Person, 
including, without limitation, any governmental entity or any of the stockholders of the 
Depositor, which have not previously been obtained or given by the Depositor. 

(d)· Noncontrave.ntion. The execution and delivery by the Depositor of the. 
Transaction Documents to which it is a party, the consummation of the Transaction and 
the satisfaction of the terms and conditions of the Transaction Documents to wbich it is a 
party do not and will not: 

(i) conflict with or result in any breach or violation of any provision 
of the applicable organizational documents of the Depositor or any law, rule, 
regulation, order, Writ, judgment, injunction, decree,. determination or award 
currently in effect having applicability to the Depositor or any of its material 
properties,. including regulations issued by any administrative agency or other 
governmental authority having supervisory powers over the Depositor, which 
conflict, breach, or violation reasonably could result in a Material Adverse 
Change; 

(ii) constitute a. default by the Depositor under, result in the 
acceleration of any obligation under, or breach any provision of any loan 
agreement, mortgage,.. indenture or other agreement or instrument to which the 
Depositor is a party or by which any of its properties is or may be bound or 
affected~ which default, acceleration or breach might reasonably result in a 
Material Adverse Change; or 

(iii) result in or require the creation of any lien upon or in respect of 
any assets of the Depositor, which lien might reasonably result in a Material 
Adverse Change. 

(e) Legal Proceedings. There is no action, proceeding or investigation by or 
before any court, governmental or administrative agency or arbitrator against or affecting 
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the Depositor or any of its subsidiaries, any properties or rights of the Depositor or any of 
its subsidiaries or any of the Initial Mortgage L.oans pending or, to the Depositor's 
knowledge after reasonable inquiry, threatened, which, in any case, if decided adversely 
to the Depositor or any such subsidiary could reasonably be expected to resl).lt in a 
Material Adverse Change with respect to the Depositor~ 

(f) Valid and Binding Obligations. The Transaction Documents (other than the 
Securities) to which it is a party, when executed and delivered by the Depositor, will 
constitute the legal, valid and binding obligations of the Depositor, enforceable in 
accordance with their respective tenns, except as such enforceability may be limited by 
bankruptcy, insolvency, reorganization~ moratorium or other similar laws affecting 
creditors' rights generally and general equitable principles and public policy 
considerations as to rights of indemnification for violations of federal securities laws. 

(g) Compliance With Law, Etc. No practice, procedure or policy employed, or 
proposed to be employed, by the Depositor in the conduct of its business violates any 
iaw, regulation, judgment, agreement, order or decree applicable to the Depositor that, if 
enforced, could result in a. Material Adverse Change with respect to the Depositor. 

(h) Taxe.s. The Depositor has filed. prior to the date hereof all federal and state tax 
returns that are required to be filed and has paid all taxes, including any assessments 
received by it that are not being contested in good faith, to the extent that such taxes have 

·· become due. Any taxes, fees and other governmental charges payable by the Depositor 
in c.onnection with the Transaction, the execution and delivery of the Tra.ns.action 
Documents to which it is a party and the issuance of the Securities have been paid or 
shall have been paid at or prior to the Closing Date if such taxes, fees or other 
governmental charges were due on or prior to the Closing Date. 

(i) Aceur acy af Information.. Neither the m&te.rial information supplied by the 
Depositor contained in the Transaction Documents to which it is a party nor other 
materia] information relating to the Initial Mortgage Loans supplied by the Depositor, the 
operations ofthe Depositor or the financial condition of the Depositor (collectively, the 
~'Depositor Documents',), as amended, supplemented or superseded, furnished to the 
Insurer by the Depositor in writing or in electronic fonn by the Depositor contains any 
statement of a material fact by the Depositor which was untrue or misleading in any 
material respect when made. The Depositor has no knowledge of cmy circumstances that 
could reasonably be expected to cause a Material Adverse Change v:ith respect to the 
Depositor. Since the furnishing of the Depositor Documents., there has been no change 
nor any development or event involving a prospective change known to the Depositor 
that would render any of the Depositor Documents untrue or misleading in any material 
re$pect as of the Closing Date. 

(j) Reserved . 

(k) Transaction Documents. Each of the representations and warranties of the 
Depositor contained in the Transaction Documents to which it is a party is true and 
correct in all material respects as of the date reflected therein, and the Depositor hereby 
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makes each such representation and warranty to, and for the bene.fit of, the Insurer as if 
the same were set forth in full herein. 

(l) Solvency ; Fraudulent Conveyance. The Depositor is solvent and will not be 
rendered insolvent by the Transaction and, after giving effect to the Transaction, the 
Depositor will not be left with an unreasonably small amount of capital with which to 
engage in the ordinary course of its business~ and the Depositor does not intend to incur, 
or believe that it has incurred~ debts beyond its ability to pay as they mature. The 
Depositor does not contemplate the commencement of insolvency, bankruptcy, 
liquidation or consolidation proceedings or the ~;~.ppointment of a receiver. liquidator, 
conservator, trustee or similar official in respect of the Depositor or any ofits assets. The 
Depositor is not transferring the Initial Mortgage Loans to the Trust nor, to the best of the 
Depositor's knowledge, is the Trust selling the Securities, as provided in the Transaction 
Documents, with any intent to hinder, delay or defraud any of the Depositor's creditors. 

(m)Principal Place of Business. The principal place of business of the Depositor 
is located in Minneapolis" Minnesota, and the Depositor is a co·rporation organized under 
the laws of the State of Delaware~ ''Residential Asset Mortgage Products, Inc." is the 
correct legal name of the Depositor indicated on the public records of the Depositor's 
jurisdiction which shows the Depositor to be organized. 

Section 2.05. Affirmative Covenants of GMACM. GMACM hereby agrees that 
during the Term of the Insurance Agreement, unles.s the Insurer shall otherwise expressly 
consent in writing: 

(a) Compliance With Agreements and Applicable Laws.. GMACM shall comply 
in all material respects wiih the terms and conditions of and perform its obligations under 
the Transaction Documents to which it is a party in all cases in which the failure to so 
comply or perrorm would result in a default thereunder and shall comply with all 
requirements of any law,. rule or regulation applicable to it in all cireumstances where 
non-compliance reasonably could result in a Material Adverse Change. GMACM will 
not at any time in th~ future deny that the Tran~action Documents to which it is a party 
constitute the legal, valid and binding obligations of GMACM. · 

(b) Legal Existence. GMACM and its successors and pennitted assigns. shall 
maintain its legal existence and shall at all times continue to be duly organized under the 
laws of its jurisdiction of organization and duly qualified and duly authorized (as 
described in Section 2. 01 (a); (b) and (c) hereof) and shall conduct its business in 
accordance with the terms of its applicable organizational documents. Notwithsmnding 
anything to the contrary set forth herein, any Person into which GMACM may .be merged 
or converted or with which it may be consolidated, or any Person resulting from any 
merger, conversion or consolidation to which GMACM shall be a party, or any Person 
succeeding to the business of GMACM. shall be the successor of GMACM, hereunder, 
without the execution or filing ofany paper or any further act on the part of any of the 
parties hereto. 
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(c) Fir,.ancia/ Statements; Accountants' Reports; Other Information. GMACM 
shaJJ keep or cause to be kept in. reasonable detail books and records of account of its 
assets and business relating to the Transaction, and shall, as applicable, clearly reflect 
therein the sale of the Initial Mortgage Loans to the Depositor, the transfer of the Initial 
Mortgage Loans by the Depositor to the Trust and the sale of the Certificates~ 
respectively, as a sale of the Initial Mortgage Loans by GMACM to the Depositor, a sale 
of the Initial Mortgage. Loans by the Depositor to the Trust and a sale of the equity 
interest in the Trust to the holders of the Certificates. GMACM shall furnish or cause to 
be furnished to the Insurer: 

(i) Annual Financial Statements. As soon as available, and in any 
event within 105 days after the close of each fiscal year of GMACM, the audited 
consolidated statements of finan~ial condition of GMACM and its subsidiaries as 
of the end of such fiscal year and the related audited consolidated statements of 
operations, stockholders' equity and cash flows for such fiscal year, all in 
reasonable detail and stating in comparative form the respective figures for the 
corresponding date and period in the. preceding fisca1 year~ prepared in accordance 
with generally accepted accounting principles consistently applied and 
accompanied by the audit opinion ofGMACM's independent accountants (which 
shall be a nationally recognized independent public accounting firm or otherwise 
acceptable to the Insurer) and by the certificate specified in Section 2.05(d) 
hereof. 

(ii) Quarterly Financial Statements. Upon the reasonable request of 
the .Insurer, the unaudited consolidated statement of financial condition of 
GMACM and its subsidiaries as ofthe end of the first three fiscal quarters of each 
fiscal year of GMACM and the related unaudited consolidated statements of 
operations, stockholders~ equity and cash flows for the portion of the fiscal year 
then ended, all in reasonable detail and stating in comparative form the respective 
figures for the corresponding date and period in the preceding fiscal year, 
prepared in accordance with generally accepted accounting principles consistently 
applied (subject to normal year-end adjustments), and. each delivery of quarterly 
financial statements shall be accompanied by a certificate of one. (or more) 
corporate officers stating that the quarterly financial statements are correct in all 
material respects and present fairly the financial condition and results of 
operations of GMACM and its subsidiaries as of the dates and for the periods 
indieated1 in accordance with generally accepted accounting principles, 
consiStently applied (subject to normal year-end adjustments). 

(iii) Initial and Continuing Reports. On or before the. Closing Date, 
GMACM Will provide the Insurer a copy of the magnetic tape or Mortgage Loan 
Schedule to be deliV'ered to the Indenture Trustee on the Closing Date, setting 
forth, as to each Initial Mortgage Loan, the information required under the 
definition of "Mortgage Loan. Schedule"' in Appendix A to the Indenture. 

(iv) Certain Information. Upon the reasonable request of the Insurer, 
GMACM shall promptly provide copies of any requested proxy statements, 

4840-8084-4289.2 18 

Conf~dentiat 

CONFIDENTIAL 

12-12020-mg    Doc 2813-94    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 94  
  Pg 22 of 71



CONFIDENTIAL 

Confldentiai 

financial statements, reports and registration statements which GMACM :files 
with, or delivers to, the Commission or any national securities exchange. 

(v) Other Information. {A) Promptly upon receipt thereof: GMACM 
shall provide copies of all schedules, fmancial statements or other similar reports 
delivered to or by GMACM pursuant to the tenns of any of the Transaction 
Documents, including all reports provided to eith.er the Indenture Trustee, any 
Noteholder or holder of a Certificate pursuant to the Indenture or the Servicing 
Agreement, (B) promptly upon request, such other data as the Insurer may 
reasonably request and (C) all infonnation required to be furnished to the Owner 
Trustee, the Indenture Trustee, ·the Noteholdets or the holders of the Certificates 
simultaneously with the fu.rnishing thereof to the Owner Trus.tee, the Indenture 
Trustee, the. Noteholders or the holders of the Certificates, as the case may be. 

The Insurer agrees that it and its agents, accountants and attorneys shall keep 
confidential all. financial statements, reports and other information delivered by GMACM 
pursuant to this Section 2.05( c) to the extent provided in Section 2.05( e) hereof. 

(d) Compliance Certificate. GMACM (in its capacity as Setvicet) shall deliver to 
the Insurer, concurrently with the delivery of the financial statements required pursuant to 
Section 2.05(c)(i) and (ii) hereof: one or more certificates sig,ned by an officer of 
GMACM authorized to execute such certificates on behalf of GMACM stating that: 

(i) a review of GMACM's performance under the Transaction 
Documents to which it is a party during such period has been made under sueh. 
officer's supervision; 

(ii) to the best of such officer's knowledge following reasonable, 
inquiry1 no Default or Event of Default has occurred or~ if a Default or Event of 
Default has occurred~ specifying the nature. thereof and. ifGMACM has a right to 
core pursuant to Section 7.01 of the Servicing Agreement, stating in reasonable 
detail (Including, if applicable, any supporting calculations) the steps. if any, 
being taken by GMACM to cure such Default or Event of Default or to otherwise 
comply with the terms of the agreement to which such Default or Event of Default 
relates; 

(iii) the attached financial statements submitted in accordance with 
Section 2.05(c){i) or (ii) hereof, as the case may be, are. complete and correct in all 
m(lterial respects and present fairly the financial condition and results of 
operations of GMACM as of the dates and for the periods indicated, in 
accordance with generally accepted accounting principles consistently applied 
(subject as to interim statements to normal year-end adjustments); and 

(iv) GMACM, as Servicer, has in full fOice and effect a fidelity bond 
(or direct surety bond) and an errors and omissions insurance policy in accordance 
with the terms and requirements ofSectjon 3.13 of the Serv1cin,g Agreement. 
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So long as GMACM shall continue to act as Servicer, the annual Officer's 
Certificate prepared by GMACM as Servicer pursuant to Section 3.10 of the Servicing 
Agreement shall be deemed to satisfy GMACM's obligations as imposed by clauses (i) 
and (ii) of this Section 2.05(d). 

(e) Access to Records; Discussions With. Officers and Accountants. On an ~ual 
basis, or upon the occurrence. of a Material Adverse Change, GMACM shall, upon the 
reasonable request of the Insurer, pertnit the Insurer or its authorized agents: 

(i) to inspect the books and records of OMACM as they may relate to 
the Securitie~~ the obligations of GMACM under the Transaction Documents to 
which it is a party, and the Transaction; 

(ii) to discuss the affairs, finances and accounts of GMACM with the 
chief fmancial officer of GMACM; and 

(iii) if the Insurer reasonably believes that a Material Adverse Change 
may have occurred and with GMACM's consent~ which consent shall not be 
unreasonably withheld or delayed, to di~cuss the affairs, finances and ac.counts of 
GMACM with GMACM's independent accountants,_ provided that an officer of 
GMACM shall have the right to be present during such discussions. 

Such inspections and discussions shall be conducted during normal business hours. 
and shall not \l.Ilreasonably disrupt the business ofGMACM. The books. and records of 
GMACM shall be maintained at the address of GMACM designated herein for receipt of 
notices, unless GMACM shall otherwise advise the parties hereto in writing. 

The Insurer agrees that it and its shareholders, directors~ agents, accountants and 
attorneys shall keep confidentia1 any matter of which it becomes aware through such 
inspections 'or discussions (unless readily available from public sources), except as may 
be otherwise required by regulation, law or court ord~r or requested by appropriate 
governmental authorities or as necessary to preserve its rights or security under or to 
enforce the Transaction Documents, provided that the foregoing shalL not limit the right 
of the Insurer to make such information available to its regulators. securities rating 
agencies, reinsurers,. credit and liquidity providers, counsel and accountants. 

(t) Notice of Material Events. GMACM shall be obligated (which obligation 
shall be satisfied if performed by GMACM or the Issuer) promptly to infann the Insurer 
in writing of the occurrence of any of the following to the extent any of the following 
relate to it: 

4&4!>-8084-42~9.2 
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(i) the submission of any claim or the initiation or threat of any legal 
process, litigation or administrative or judicial investigation in any federal, state 
or local court or before any arbitration board or rule making or disciplinary 
proceeding by or against GMACM that (A) would be required to be disclosed to 
the Commission or to GMACM?s members or (B) could result in a. Mat.erial 
Adverse Change with respect to GMACM. or the promulgation of any proce.eding 
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or any proposed or final rule which would likely result in a Material Adverse 
Change with respect to GMACM or any of its subsidiaries; 

(ii) any change in the location of GMACM~s principal office or the 
principal office of any o:f its subsidiaries, GMACM'~s jurisdiction of organization, 
legal name as indicated on the public records of GMACM's jurisdiction of 
organization which shows GMACM to be organized., or any change in the 
location of GMACM's hooks and records; 

(iii) the occurrence of any Default or Event of Default or of any 
Material Adverse Change in respect of GMACM; 

(iv) the ootn:mencertlent of any proceedings by or against GMACM 
under any applicable bankruptcy, reorganization, liquidation~ rehabilitation, 
insolvency or other similar law now or hereafter in effect or of any proceeding in 
which a receiver, liquidator, conservator, trustee or similar official shall have 
been, or may be, a:ppoint.ed or requested for GMACM or any of its assets; or 

(v) the .receipt of n.otice that (A) GMACM is being placed W1der 
regulatory supervision, (B) any license, permit, charter, registration or apprcwal 
necessary for the conduct of GMACM~s business is to be, or may be~ suspended 
or revoked or (C) GMACM is to cease and desist any practice, procedure ot 
policy employed by GMACM in the conduct of its business, and such suspension, 
revocation or cessation rp.ay reasonably be expected to result in a Material 
Adverse Change with respect to GMACM. 

(g) Financing Statements and Further Assurances. GMACM will cause to be 
filed all necessary financing statements or other instruments, and any amendments or 
continuation statements telating thetet(), necessary to be kept and filed in such manner 
and in such places as t:nay be reqUired by law to preserve and protect fully the interest of 
the Indenture Trustee in the Trust Estate. GMACM shall, upon the reasonable request of 
the Insurer, from time to time. execute, acknowledge and deliver .. or cause to be executed, 
acknowledged and delivered, within 10 days of such request, such amendments hereto 
and such further instruments and take such further action as may be reasonably necessary 
to effectuate the intention, performance and provisions of the Transaction Documents to 
which it is a party. In addition. GMACM agrees to cooperate with S&P and Moody's in 
connection with any review of the Transaction that may be undertaken by S&P and 
Moody's after the date hereof and to provide all information reasonably requested by 
S&P and Moody's. 

(h) Maintenance Qj Li~nses. GMACM, and any successors thereof, shall 
maintain or cause to be maintained all licenses, penni!$, charters and registrations the loss 
or suspension of which could result in a Material Adverse Change. 

(i) Disclosure Document. Any Offering Documents delivered with respect to the 
Notes shall clearly disclose that the Policy is not covered by the property/casualty 
insurance security fund specified in Article 76 of the New York Insurance Law. 
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G) Servicing of Mortgage Loans. All Mortgage Loans will be serviced in all 
material respects in compliance with the Servicing Agreement and the Indenture. and 
GMACM, as Servicer, agrees that the Servicing Agreement shall provide that GMACM~s 
obligations under this Insurance Agreement shall be binding on any successor servicers 
thereunder but only to the extent of GMACM's obligations as Servicer under the 
Servicing Agreement and from the effective time of any such .succession. 

(k) Closing Documents. GMACM shall provide or cause to be provided to the 
lnsurer an executed original copy of each document executed in connection with the 
Transaction within 60 days after the Closing Date. 

(I) Legal Formalities. GMACM shall observe all fonnalities necessary to 
preserve its existence under the laws of the State of its organization including (i) the 
obligation to hold annual meetings of its members or its board of directors and (ii) the 
obligation to prepare and file annual income, francbise and other tax returns. 

(m)Due· Diligence. The Insurer shall have the right, so long as any of the. Notes 
remain outstanding, to conduct an ongoing review of GMACM's practices as Servioer 
through reviews of the Mortgage Loans;. reappraisals. of Mortgaged Properties and 
reviews of servicing practices. Such ongoing due diligence shall be conducted at the 
expense of the Insurer and shall be conducte4 in a reasonable manner convenient to both 
GMAGM and the Insurer. 

Section 2.06. Affirmative Covenants ofWalnut Grove. Walnut Grove hereby agrees 
that during the Tenn of the Insurance Agreement, unless the Insurer shall otherwise expressly 
consent in writing: 

(a) Compliance With Agreements and Applicable Laws. Walnut Grove shall 
comply in all material respects with the tenns and conditions of and perform its· 
obligations under the Transaction Documents to which it is a party in all cases in which 
the failure to so comply or perform would result in a default thereunder and shall comply 
with all requirements of any law, rule or regulation applicable to it in all circumstances 
where non-compliance rea$0nably could result in a Material Adverse Change. Walnut 
Grove will not at any time in the future deny that the Transaction Documents to which it 
is a party constitute the legal, valid and binding obligations of Walnut Grove. 

(b) Notice of Material Events. Walnut Grove shall be obligated (which obligation 
shall be satisfied if performed by Walnut Grove or the Issuer) promptly to inform the 
Insurer in writing of the occurrence of any of the following to the extent any of the 
following relate to it: 

4840·8084-4289 .2 
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(i) the submission of any claim or the initiation or threat of any legal 
process, litigation or administrative or judioial investigation in any federal, state 
or local court or before any arbitration board o.r rule making or disciplinary 
proceeding by or against Walnut Grove that (A) would be required to be discJosed 
to the Commission or to Walnut Grove's beneficiaries or (B) could result in a 
Material Adverse Change with respect to Walnut Grove, or the promulgation of 
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any proceeding or any proposed or final rule which would likely result in a 
Material Adverse Change with respect to Walnut Grove; 

(ii) any change in the location of Walnut Grove's principal office, 
jurisdiction of organization, legal name as indicated on the public records of 
Walnut Grove's jurisdiction of organization which shows Walnut Grove to be 
organized, or any change in the location of Walnut Grove's books and records; 

(jii) the commencement of any proceedings by or against Walnut 
Grove under any applicable bankruptcy~ reorganization, liquidation, 
rehabilitation, insolvency or other similar law now or hereafter in effect or of any 
proceeding in which a receiver, liquidator, conservator, trustee or similar official 
shall have been, or may be7 appointed or requested for Wab:itit Grove or any of its 
assets; or 

(iv) the receipt of notice that (A) Walnut Grove is being placed under 
regulatory supervision, (B) any license, permit, charter, registration or approval 
necessary for the conduct of Walnut Grove's business is to be, or may be, 
suspended or revoked or (C) W.alnut (JrQYe is to cease and desist any practice, 
procedure or policy employed by Walnut Grove in the conduct of its business, and 
such suspension, revocation or cessation may reasonably be expected to result in a 
Material Adverse Change with respect to Walnut Grove. 

(c) Maintenance of Licenses. Walnut Grove, and any successors thereof, shall 
maintain or cause to be maintained all licenses, permits, charters and registrations the loss 
or suspension of which could result in a Material Adverse Change. 

Section 2.07. Affirmative Covenants of the Issuer. The Issuer hereby agrees that 
during the Terill of this Insurance Agreernent1 unless the Insurer shall otherwise expressly 
consent in writing: 

(a) Compliance with Agreements and Applicable Laws. The Issuer shall comply 
in all material respects with the terms and conditions of and perform its obligations under 
the Transaction Documents to which it is a party in all cases in whiCh the failure to so 
comply or perform would result in a default thereunder and shall comply with all 
requirements of any law, rule or regulation applicable to it in all circumstances where 
non-compliance reasonably could. result in a Material Adverse Change. The Issuer will 
not at any time in the future deny that the Transaction Docmnents to which it is a party 
constitute the legal, valid and binding obligations of the Issuer. 

(b) Trust Existence. The. Issuer and its successors and permitted assigns shall 
maintain its trust existence and shall at aU times continue to be duly organized under the 
laws of its formation and duly qualified and duly authorized (as described in Sections 
2.03{a),, (b) and (c) hereof) and shall conduct its business in accordance with the terms of 
its applicable organizational documents. 

(c) Financial Statements,' Accountants" Reports; Other Information. The Issuer 
shall keep or cause to be kept in reasonable detail books and records of account of its 
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assets and business relating to the Transaction and shall, as applicable, clearly reflect 
therein the sale of the Initial Mortgage Loans to the Deposit.or, the transfer of the Initial 
Mortgage Loans by the Depositor to the Trust and the sale of the Certificates, 
respectively, as a sale of the Initial Mortgage Loans by GMACM to the Depo.sitor, a sale 
of the Initial Mortgage Loans by the Depositor to the Trust and a sale of the, equity 
interest in the Trust to the holders of the Certificates. The Issuer shall furnish or cause to 
be furnished to the Insurer: 

(i) Certain Information. Upon the reasonable request of the Insurer, 
copies of any proxy statements, financial statements, reports and registration 
statements that the Issuer files with, or delivers to, the Commission or any 
national securities exchange. 

(ii) Other Information. (A) Promptly upon receipt thereof, copies of 
all schedules, financial statements or other similar reports delivered to or by the 
Issuer pursuant to the terms of any of the Transaction Documents, including all 
reports to be provided either to the Indenture Trustee or to any Noteholder or 
holder of the Certificates pursuant to the Servicing Agreement, (B) promptly upon 
request, such other data as the Insurer may reasonably request and (C) all 
information required to be furnished to the Owner Trustee, the Indenture Trustee, 
the Owners or the holders of the Certificates, as the case may be. 

(d) Compliance Certijic.ate. The Issuer shall deliver to the Insurer, at the. time 
that the delivery of the financial statements of GMACM are required pursuant to 
Section 2.05(c)(i) and (ii) an or before March 31 of each year, beginning in March 31, 
2008, certificates of one (or more) of its officers stating that: 

(i) a review of the performance of the Issuer under the Transaction 
Documents to which it is a party during such period has been made under such 
officer's supervision; and 

(ii) to the best of such officer's knowledge following reasonable 
inquity, no Default or Event of Default has occurred or, if a Default or Event of 
Default has occurred, specifying the nature thereof and, if the Issuer has aright to 
cure pursuant to Section 5.01 of the Indenture, stating in reasonable detail 
(including, if applicable, any supporting calculations) the steps. if any~ being 
taken by the Issuer to cure such Default or Event of Default or to otherwise 
comply with the terms of the agreement to which such Default or Event of Default 
relates. 

(e) Access to Records; Discussions with Officers and Accountants. On an annual 
basis, or upon. the occurrence of a Material Adverse Change, the Issuer shall. upon the 
reasonable request of the Insurer. permit the Insurer or its authorized agents:. 

(i) to inspect the books and records of the Issuer as they may relate to 
the Securities, the obligations of the Issuer under the Transaction Documents to 
which it is a party, and the Transaction; 
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(ii} to discuss the affairs~ .finances and accounts of the Issuer with an 
officer of the Issuer; and 

(iii) if the Insurer reasonably believes that a Material Adverse Change 
may have occurred and with the Issuer's consent, which consent shall not be 
unreasonably withheld or delayed, to discuss the affairs~ finances and accounts of 
the Issuer with the Issuer~s independent accountants; provided that an officer of 
the Issuer shall have the right to be present during such discussions. 

Such inspections and discussions shall be conducted during nonnal business hours 
and shall not unreasonably disrupt the business of the Issuer. The books and records of 
the Issuer shall be maintained at the address of the Owner Trustee. unless the Issuer shall 
otherwise advise the parties hereto in writing. 

(f) Notice of Material Events. The Issuer shall be obligated (which obligation 
shall be satisfied if performed by GMACM or the Issuer) pfQmptly to inform the Insurer 
in writing of the occurrence of any of the following to the extent any of the following 
relate to it: 

(i) the submission of any claim or the initiation or threat of any legal 
process, litigation or administrative or judicial investigation in any federal, state 
or local court or before any arbitration board or rule making or disciplinary 
proceeding by or against the Issuer that (A) would be required to be disclosed to 
the Commission or to the 1s~uer's beneficial owners or (B) could .result in a 
Material Adverse Change with respectto the Issuer, or the promulgation of any 
proceeding or any proposed or final rule which would likely result in a Material 
Adverse Change with respect to the Issuer; 

(ii) any change in the location of the lssuer's principal offic~, 
jurisdiction of organization, legal name as indicated on the public records of the 
Issuer's jurisdiction of organization which shows the Issuer to be organized, or 
any change in the location of the lssuer~s books and records; 

(iii) the occurrence of any Default or Event of Default or of any 
Material Adverse Change in respect ofthe Issuer; 

(iv) the commencement of any proceedings by or against the Issuer 
under any applicable bankruptcy, reorganization, liquidation, rehabilitation, 
insolvency or other similar law now or hereafter in effect or of any proceeding in 
which a receiver, liquidator, conservator, trustee or similar official shall have 
been, or may be, appointed or requested for the Issuer or any of its a8Sets; or 

(v} the receipt of notice that (A} the Issuer is being placed under 
regulatory supervision, (B) any license, .Pennit~ charter,. registration or approval 
necessary for the conduct of the Issuer's business. is to be, or may be, suspended 
or revoked, or (C) the Issuer is to cease and desist any practice, procedure or 
policy employed. by the Issuer in the conduct of its business:, and such suspension, 
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revocation or cessation may reasonably be expected to result in ~ Material 
Adverse Change with respect to the Issuer. 

(g) Further Assurances. The Issuer shall, upon the reas.onable request of' the 
.Insurer, from time to time, execute, acknowledge and deliver, or cause to be executed, 
acknowledged and delivered, within 10 days of such request~ such amendments hereto 
and such further instruments and take such further action as may be reasonably necessary 
to effectuate the intention, performance and provisions of the Transaction Documents to 
which it is a party. In addition~ the Issuer agrees to cooperate with S&P and Moody's in 
connection with any review of the Transaction that may be undertaken by S&P and 
Moody's after the date hereof. 

(h) Maintenance of Licenses; The Issuer shall maintain all licenses~ permits, 
charters and registrations the loss or suspension of which could result in a Material 
Adverse Change. 

(i) Retirement of Notes. The Issuer shall instruct the Indenture Trustee~ upon a 
retirement or other payment of all of the Notes, to surrender the Policy to the Insurer for 
cancellation. 

(j) Observation of Formalities. The Issuer shall observe all formalities necessary 
to preserve its existence under the laws of the State of its formation, including (0 the 
obligation to hold annual meetings of its beneficial owners or its board of directors and 
(ii) the obligation to prepare and file annual income, franchise and other tax returns. 

GMACM, in its capacity as Servicer, shall use commercially reasonable efforts to cause 
the Issuer to observe the provisions of this Section 2.07. 

Section 2.08. Affirmative Covenants of the Depositor. The Depositor hereby agrees 
that during the Term of this Insurance Agreement, unless the Insurer shall otherwise expressly 
consent in writing: 

(a) Campliance With Agreem.ents and Applicable Laws. The Depositor shall 
comply in all material respects with the terms and conditions of and perform its 
obligations under the Transaction Documents to which it is a party in all cases in which 
the failure to so comply or perform would result in a default thereunder and shall comply 
with all requirements of any law~ rule or regulation applicable to it in all circumstances 
where non-compliance reasonably could result. in a Material Adverse Change. The 

· Depositor will not at any time in the future deny that the Transaction Docuri:lents to 
which it is a party constitute the legal, valid and binding obligations of the Depositor. 

(b) Leg(l/ Existence. The Depositor and its successors and permitted assigns shall 
maintain its existence and shall at all times continue to be duly organized under the laws 
of the jurisdiction of organization and duly qualified and duly authorized (as descnoed in 
Section 2.04(a), (b) and (c) hereof) and shall conduct its business in accordance with the 
terms of its applicable organizational documents. 
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(c) Books and Records; Other Information. The Depositor shall keep or cause to 
b~ kept in reasonable detail books and records of account of its assets and business 
relating to the Transaction, and shall, as 'lpplicable, clearly reflect therein the sale of the 
Initial Mortgage Lo.ans to the Depositor, the transfer of the Initial Mortgage Loans to the 
Trust and the sale of the Certificates, respectively~ as a sale ofthe Initial Mortgage Loans 
by GMACM to the Depositor, a sale of the Initial Mortgage Loans by the Depositor to 
the Trust and a sale ·of the benencial interests in the Trust to the holders of the 
Certificates. The Depositor shall furnish or cause to be furnished to the Insurer: (i) 
promptly upon receipt thereof, copies of all schedules, financial statements or other 
similar reports delivered to or by the Depositor pursuant to the terms of any f>f the 
Transaction Documents, including all reports to be provided either to the Indenture 
Trustee, the Owner Trustee. or any Noteholder or holder of the Certificates pursuant to 
any of the Transaction Documents to which it is a party, (ii) promptly upon request, such 
oth~r data. relating to the Transaction as the Insurer may reasonably request and (iii) all 
information required to be furnished by the Depositor to the Owner Trustee, the Indenture 
Trustee~ the Noteholders or the holders of the Certificates, as the case may be. 

{d) Securities Exchange: Act Filings. If the Depositor shall prepare and file with 
the Commission any reports required to be filed under the Securities Exchange Act with 
respect to the Notes~ upon the request of the Insurer, the Depositor shall deliver or cause 
to be delivered to the Insurer copies of arty such filings. 

(e) Access To Records; Discussions with Officers and Accountants. On :an annual 
basis, or upon the occurrence of' a Material Adverse Change1 the Depositor shall, upon 
the reasonable request of the Insurer, permit the Insurer or its authorized agents; 

(i) to inspect the books and records of the Depositor as they may 
relate to the Securities, the obligations of the Depositor under the Transaction 
Documents to which it is a party, and the Transaction; 

{ii) to discuss the affairs, finances and acoounts of the Depositor with 
the Chief Operating Officer and the Chief Financial Officer of the Depositor; and 

(iii) if the Insurer reasonably believes that a Material Adverse Change 
may have occurred and with the Depositor's consent, which consent shall not be 
unreasonably withheld or delayed, to discuss the affairs., finances and accounts of 
the Depositor with the Depositor7S independent accountants, provided that an 
offi.cer of the Depositor Shall hav.e th€ right to be present during such discussions. 

Such inspections and discussions shall be conducted during normal business hours 
and shall not unreasonably disrupt the business of the Depositor. The books and records 
of the Depositor with respect to the Transaction shall be tnl[lintained at the address of the 
Depositor designated herein for receipt of notices1 unless the Depositor shall otherwise 
advise the parties hereto in writing. 
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(f) Notice of Material Events. The Depositor shall be obligated promptly to 
inform the Insurer in writing of the occurrence of any of the following to the extent any 
of the following relate to it: 

(i) the. submission of any claim or the initiation or threat of any legal 
process, litigation or administrative or judicial investigation in any federal, state 
or local court or before any arbitration board or rule making or disciplinary 
proce¢ding by or against the Depositor that (A) would be required to be disclosed 
·to the Commission or to the Depositor's shareholders or (B) could result in a 
Material Adverse Change with respect to the Depositor, or the promulgation of 
any proceeding or any proposed or final rule which would likely result in a 
Material Adverse Change with respect to the Depositor or any of its subsidiaries; 

(ii) any change in the location ofthe.Depositor~s principal office or the 
principal office of any of its subsidiaries.. the Depositor's jurisdiction of 
organization, legal name as indicated on the public records of the Depositor's 
jurisdiction of organization which shows the Depositor to be organized, or any 
change in the location of the Depositor's books and records; 

(iii) the occurrence of any Default or Event of Default or of any 
Material Adverse Change in respect of the Depositor; 

(iv) the CQmmencement of any proceedings by or against the Depositor 
under any applicable bankruptcy, reorganization, liquidation, rehabilitation., 
insolvency or other similar law now or hereafter in effect or of any proceeding in 
which a receiver, liquidator, conservator, trustee or similar official shall have 
been, or may be, appointed or requested for the Depositor or any of its assets; or 

(v) the receipt of notice that (A) the Depositor is being placed under 
regulatory supervisio~ (B) any license, permit, charter~ registration ot approval 
necessary for the conduct of the Depositor's business is to be, or tnay be,. 
suspended or revoked.,. or (C) the Depositor is to cease and desist any practice~ 
procedure or. policy employed by the Depositor in the conduct of its business, and 
such suspension, revocation or cessation may reasonably be expected to result in a 
Material Adverse Change with respect to the Depositor. 

(g) Further Assurances. The Depositor shall, upon the reasonable request of the 
Insurer, from time to time, execute, acknowledge and deliver~ or cause to be executed, 
acknowledged and delivered, within 1 0 days of such request, such amendments hereto 
and such further instruments and take such further action as may be reasonably necessary 
to effectuate the intention, performance and provisions of the TransaQtion Documents to 
which it is a party. In addition, the Depositor agrees to cooperate with S&P and Moody's 
in connection with any review of the Transaction that may be undertaken by S&P and 
Moody's after the date hereof and to provide all information reasonably requested by 
S&P and Moody's. 
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(h) Maintenance of Licenses. The Depositor and any successors thereof, shall 
maintain or cause to be maintained all licenses., permits, charters and registrations the loss 
or suspension of which could result in a Material Adverse Change. 

(i} Legal Formalities. The Depositor shall observe all formalities necessary to 
preserve its existence under the laws of the State of its organization, including (i) the 
obligation to hoid annual meetings of its shareholders or its board of directors and (ii) the 
obligation to prepare and file annual income~ franchise and other tax returns. 

Section 2.09. Negative Covenants of GMACM. GMACM hereby agrees that during 
the Tenn of the Insurance Agreement, unless the Insurer shall otherwise expressly consent in . 
writing: 

(a) Impairment of Rights. GMACM shall take any action, or fail to take any 
action, if such action or failure to take action may result in a Material Adverse Change 
with respect to GMACM, or may interfere in any material respect with the enforcement 
of any tights of the Insurer under or with respect to any of the Transaction Documents. 
GMACM shall give the Insurer written notice of any such action or, to the best of the 
knowledge of GMACM, any such failure to act on the earlier of (i) the date upon which 
any publicly available filing or release is made 'with. respect to such action or failure to act 
and (ii) promptly prior to the date of consummation of such action or failure to act. 
GMACM shall furnish to the Insurer all information reasonably requested by the Insurer 
that is reasonably necessary to determine compliance with this Section 2.09(a). 

(b) Waiver, Amendmen.ts, Etc. GMACM shall not modifY, waive or .amend. nor 
consent to any modification, waiver or amendment of, any of the terms, provisions or 
conditions of any of the Transaction Documents to which it is a party (other than any 
amendment to the Offering Documents required by law) without the prior written consent 
of the Insurer thereto, which consent shall not be. unreasonab1y withheld, conditioned or 
delayed. 

(c) Limitation on Mergers, etc. GMACM shall not consolid;;tte with or merge 
with or into any Person or transfer all or .substantially all of its assets to any Person or 
liquidate or dissolve except as provided in the Transaction Documents or a8 permitted 
hereby. GMACM shall furnish to the Insurer all information requested by the Insurer 
that is reasonably necessary to determine compliance with this Section 2.09(c). 

(d) Successors. GMACM shall not terminate or designate, nor consent to the. 
termination or designation of, any successor Servicer. Paying Agent, Indenture Trustee or 
Owner Trustee without the prior written approval of the Insurer, which approval shall not 
be unreasonably withheld, conditioned or delayed. 

Section 2.10. Negative Covenants of Walnut Grove. Walnut Grove hereby agrees that 
during the Term of the Insurance Agreement, unless the Insurer s:hall otherwise expressly 
consent in writing: 

(a) Impairment of Rights. WaJnut Grove shall not take any action, or fail to take 
any action,. if such. action or failUre to take action may result in a Material Adverse 
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Change with respect to Walnut Grove; or may interfere in any material respect with the 
enforcement of any rights of the Insurer under or with respect to any of the Transaction 
Documents. Walnut Grove shall give the Insurer written notice of any such action or, to 
the best of the knowledge of Walnut Grove, any such failure to act on the earlier of (i) the 
date upon which any publicly available filing or release is made with respect to such 
action or failure to act and (ii) promptly prior to the date of consummation of such action 
or failure to act. Walnut Grove shall furnish to the Insurer all information reasonably 
requested by the Insurer that is reasonably necessary to detennine complianc.e with this 
Section 2.1 O(a). 

(b) Waiver, Amendments, Etc. Walnut Grove shall not modify, waive or amend, 
nor consent to any modification, waiver or amendment of. any of the terms, provisions ot 
conditions of any of the Transaction Documents to which it is a party (other than any 
amendment to the Offering Documents required by law) without the prior written consent 
of the Insurer thereto, which consent shall not be unreasonably withheld, conditioned or 
delayed. 

(c) Limitation on Mergers, etc. Walnut Grove. shall not consolidate with or merge 
with or into any Person or transfer all or substantially all of its asset& to any Person or 
liquidate or dissolve if such event would likely result in a Material Adverse Change with 
respect to Walnut Grove. Walnut Grove shall furnish to the Insurer all infonnation 
requested by the Insurer that is. reasonably necessary to determine co_mpliance with this 
Section 2,10(c). 

(d) Successors. Walnut Grove shall not tetrninate or designate, nor consent to the 
termination or designation of, any successor Servicer, Paying Agent, Indenture Trustee or 
Owner Trustee without the prior written approval of the Insurer, which approval shall not 
be unreasonably withheld, conditioned or delayed. 

Section 2.11. Negutive Covenunts. Qf the Issuer. The Issuer hereby agrees that during 
the Term of the Insurance Agreement, unless the Insurer shall otherwise expressly consent in 
writing: 

(a) Impairment of Rights. The Issuer shall not take any action, or fail to take any 
action, if such action or failure to take action may result in a Material Adverse Change 
with respect to the Issuer, or may interfere in any material respect with the enforcement 
of any rights of the Insurer under or with respect to any of the Transaction Documents. 
The Issuer shall give the Insurer written notice of any such action or, to the b.est of the 
knowledge of the Issuer, any such failure to act on the earlier of: (i) the date upon which 
any publicly available :filing or release is made with respect to such action or failure to act 
and (ii) promptly prior to the date of consummation of such action or failure to act. The 
Issuer shall furnish to the Insurer all information teasonably requested by the Insurer that 
is reasonably necessary to determine compliance with this Section 2.11 (a). 

(b) Waiver, Amendments, Etc. The Issuer shall not modify, waive or amend, nor 
consent to any modification, waiver or amendment of, any of the terms, provisions or 
conditions of any of the Transaction Documents to which it is a party (other than any 
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amendment to the Offering Documents required by law) without the prior written consent 
of the In8urer thereto, which consent shall not be unreasonably withheld, conditioned or 
delayed. 

(c) Limitations on Mergers, etc. The Issuer shall not consolidate with or. merge 
with or into any Person or transfer all or substantially all of its assets to any Person or 
liquidate or dissolve except as provided in the Transaction Documents or as permitted 
hereby. The Issuer shall furnish to the Insurer all information required by the. Insurer that 
is reasonably necessary to determine compliance with this Section 2. t l(cr 

(d) Successors. The Issuer shall not terminate or designate, nor consent to the 
termination or designation of,. any successor Servicer.,. Paying Agent, Indenture Trustee or 
Owner Trustee without the prior written approval of the Insurer, which approval shall not 
be unreasonably withheld, conditioned or delayed. 

GMACM, in its capacity as Servicer, shall use commercially reasonable ·efforts to cause 
the Issuer to observe the provisions of this Section 2.11. 

Sect.ion 2.12. Negative, Covenants of the Depositor. The D~posit.or hereby agrees that 
during the Tetm of the Insurance Agreement, unless the Insurer shall otherwise ·expressly 
consent in writing: 

(a) Impairment of Rights. The Depositor shall not take any action, or fail to take 
any action, if such action or failure to take. action may result in a Material Adverse 
Change with respect to the Depositor, or may interfere irt any material respect with the 
enforcement of any rights of the Insurer under or with respect to any of the Transaction 
·Documents. The Depositor shall give the Insurer written notice of any such action or, to 
the. best of the knowledge of the Depositor, any such failure to act on the eadier of: 
(i) the date upon which any publicly available filing or release is made with respect to 
such action or failure to act and (ii) promptly prior to the date of consummation of such 
action or failure to act. The. Depositor shall furnish to the Insurer all information 
reasonably requested by the Insurer that is reasonably necessary to determine compliance 
with this Section 2.12(a). 

{b) Waiver, Amendments, Etc. The Depositor shall not modify. waive or amen~ 
nor consent to any modification. waiver or amendment of, any of the terms. provisions or 
conditions ef any of the Transaction Documents to which it. is a party (other than any 
amendment to the Offering Documents required by law) without the prior written consent 
of the Insurer thereto, which consent shall not be unreasonably withheld~ conditioned or 
delayed. 

(c) Limitation on Mergers, etc. The Depositor shall not consolidate with or 
merge with <:~r into any Person or transfer aU or substantially all of its assets to any Person 
or liquidate or dissolve except as provided in the Transaction Documents or as permitted 
hereby. The Depositor shall furnish to the Insurer all information requested by the 
Insurer that is reasonably necessary to determine compliance with this Section 2,.12(c). 
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(d) Successors. The Depositor shall not terminate or designate, nor consent to the 
termination or designation of. any suc.cessor Servicer, Paying Agent, Indenture Trustee or 
Owner Ttustee without the prior written approval of the Insurer, which approval shall not 
be unreasonably withheld, conditioned or delayed. 

Section 2.12A. Representations and Warranties ofGMACM, Walnut GrQve and 'the 
Depositor. 

(a) GMACM and the Depositor represent and warrant, jointly and severally, 
as of the Closing Date and as of the date of each transfer of a Subsequent Mortgage Loan 
to the Trust pursuant to the related Su\?sequent Transfer Agreement that the GMACM 
Information in the Offering Documents did not, as of the Closing Date~ contain any 
untrue statement of a m~erial fact or omit to state a material fact necessary to make the 
statements made therein, in the light of the circumstances under which they were made, 
not misleading; provided, however, that no representation is made with respect to the 
Underwriter Information or the infonnation regarding the Insurer set forth under the 
captions "DESCRIPTION OF THE POLICY" and "'THE CREDIT ENHANCER~' or the 
consolidated financial statements of the lnsurer incorporated by reference in the Offering 
Da.cuments (the "Insurer Information''). GMACM hereby agrees that it will satisfy in all 
material respects any of the information reporting requirements of the Securities 
Exchange Act arising out of the Transaction to which it is subject. 

(b) GMACM and the Depositor further represent and warrant, jointly and 
severally, as of the Closing Date and as of the date of each transfer of a Subsequent 
Mortgage Loan to the Trust pursuant t.o the related Subsequent Transfer Agreement that 
the offer and sale of the Notes complies or will comply in all material respects with all 
requirements of law, including the registration requirements of applicable securities laws. 
Based upon the legal advice of counsel, the Trust Agreement is not required to be 
qualified under the Trust Indenture Act and the Trust is not re.quired to be registered as an 
.. investment company'' under the Investment Company Act. The Depositor will satisfy in 
all matetial respects any of the infonnation reporting requirements of the Securities 
Exchange Act arising out of the Transaction to which it is subject. 

Section 2.13. Representations, Warranties and Covenants of the Indenture Trustee. 
The Indenture Trustee represents and warrants to. as of the Closing Date1 and covenants with the 
other parties hereto as follows: 

(a) Due Organization an.d Qualification. The Indenture Trustee. is a national 
banking association duly organized, validly existing and in gOQd standing under the laws 
of its jurisdiction of incorporation. The Indenture Trustee is duly qualified to do 
business, is in good standing and has obtained all licenses, permits, charters, registrations 
and approvals (together, "approvals'1) necessary for the conduct of its business as 
currently conducted and as described in the Offering Doc.uments and the performance of 
its obligations under the Transaction Documents in each jurisdiction in which the failure 
to be so qualified or to obtain such approvals would render any Transaction Document 
unenforceable in any respect or would have a material adverse effect upon the 
Transaction, the Owners or the Insurer. 
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(b) Due Authorization. The execution. delivery and performance of the 
Transaction Documents to which it is a party by the Indenture Trustee have been duly 
authorized by all necessary corporate action and do not require any additional approvals 
or consents of~ or other action by or a,ny notice to or filing with, any Person, including, 
without limitation, any governmental entity or the Indenture Trustee's stockholders, 
which have not previously been obtained or given by the Indtmture Trustee. 

(c) Nancontraventian. None of the execution and delivery of the TranSaction 
Documents to which it is a party by the Indenture Trustee, the consummation of the 
transactions contemplated thereby or the satisfaction of the terms and conditions of the 
Transaction Documents to which it is a party do no't and will not: 

(i) conflict with or result in any· breach or violation of any provision 
of the certificate or articles ofincorpotation or bylaws of the Indenture Trustee or 
any law, rule, regulationl order, writ,. judgment~ injunction, decree, determination 
or award currently in effect having applicabili~yto the Indenture Trustee or any of 
its material properties, including regulations issued by an administrative agency 
or other governmental authority having supervisory powers over the Indenture 
Trustee; 

(ii) constitute a default by the Indenture Trustee under or a breach of 
any provision of any loan agreement. mortgage, indenture or <)ther agteetnent or 
instrument to which the Indenture Trustee is a party or by which any of its 
properties, which are individually or in the aggregate material to the Indenture 
Trustee. is or may be bound or affected; or 

(iii) result in or require the creation of any lien upon or in respect of 
any ass.ets of the estate granted to the Indenture Trustee under the Indenture~ 
except as contemplated by the Transaction Documents. 

(d) Legal Proceedings. There is no action, proceeding or investigation by or 
before any court, governmental or administrative agency Qr arbitrator against or affecting 
the Indenture Trustee or any of its subsidiaries, or any properties or rights of the 
Indenture Trustee or any of its subsidiaries., pendif\g ot, to the Indenture Trustee's 
knowledge after reasonable inquiry, threatened~ which in any case could reasonably be. 
expected to result in a Material Adverse Change with respect to the Indenture Trustee. 

(e) Valid and Binding Obligations. The Transaction Documents (other than the 
Securities) to which it is a party, when executed and delivered by the Indenture Trustee, 
will constitute the .legal, valid and binding obligations of the Indenture Trustee, 
enforceable in accordance: with their respective tenns, except as such enforceability .may 
be limited. by bankruptcy, insolvency, reorganization, moratorium or other similar laws 
affecting creditors' rights generally and general equitable principles. The Indenture 
Trustee wiil not at any time in. the future deny that the Transaction Documents cohfiltitute 
the legal, valid and binding obligations of the Indenture Trustee. 

4840-8084-4289.2 33 

Confidentiai 

CONFIDENTIAL 

12-12020-mg    Doc 2813-94    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 94  
  Pg 37 of 71



CONFIDENTIAL 

Confidential 

(f) Compliance With Law, Etc. No practice, procedure or policy employed, or 
proposed to be employed, by the Indenture. Trustee in the conduct of its business violates 
any law, regulation, judgment~ agreement, or.der or decree applicable to the Indenture 
Trustee that1 if enforced, could reasonably be expected to result in a Material Adverse 
Change with respect to the Indenture Trustee. The Indenture Trustee is not in breach of 
or in .default under any applicable law or administrative regulation of its jurisdiction of 
organization~ or any department, division, agency or instrumentality thereof or of the 
United States or any applicable judgment or decree or any loan agreement, note. 
resolution, certificate1 agreement or other instrument to which the Indenture Trustee is a 
party or is otherwise subject which~ if enforced, would have a material adverse effect on 
the ability of the Indenture. Trustee, to perform its obligations: under the Transaction 
Documents. 

(g) Transaction Documents. Each of the representations and warranties of the 
Indenture Trustee contained in the Transaction Documents to which it is a party is true 
and correct in all material respects, and the IndentUJ:e Trustee hereby makes each such 
representation and warranty to, and for the benefit of, the Insurer as if the same were set 
forth in full herein. 

(b) Compliance and Amendments. The Indenture Trustee shall comply in all 
material respects with the terms and conditions of the Transaction Documents to which it 
is a party and the Indenture Trustee shall not agree to any amendment to or modification 
of the terms of any of the Transaction Documents to which it is a party unless the Insurer 
shall otherwise give its prior written consent. 

(i) Preferen.c e Amounts. With respect to any Preference Amount (as defined in 
the Policy}, the Indenture Trustee shall provide to the Insurer upon the request of the 
Insurer: 

(i) a certified copy of the final nonappealable order of a court having 
competent jurisdiction ordering the recovery by a Indenture Trustee in bankruptcy 
as voidable preference amounts included· in previous distributions under 
Section 3.05 of the Indenture to any Owner pursuant to the United States 
Bankruptcy Code. ll U.S.C. §§ 101 et seq., as amended (the "Bankruptcy 
Code"); 

(ii) an opinion of counsel satisfactory to the Insurer, and upon which 
the Insurer shall be entitled to rely, stating that such order is final and is not 
subject to appeal; 

(iii) an assignment in such form as reasonably required by the Insurer, 
irrevocably assigning to the Insurer all rights and Claims of the Servicer:, the 
Indenture Trustee and any Owner relating to or arising under the Mortgage Loan 
against the debtor which made such preference payment or otherwise with respect 
to such preference amount; and ' 
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(iv) appropriate instruments to effect (when executed by the affected 
patty) the appointment of the Insurer as agent for the Indenture Trustee and any 
Owner in any legal proceeding relating to such preference payment being: in a 
form satisfactory to the Insurer. 

Section 2.14. Representations, Warranties and Covenants of the Owner Trustee, 
The Owner Trustee represents and warrants to, as of the Closing Date, and covenants with the 
other parties hereto as follows: 

(a) Due Organization and Qualification. As of the Closing Date, each of the 
representations and warranties of the Owner Trustee set forth in the Transactions 
Documents to which it is a party is true and correct in all material respects and the Owner · 
Trustee makes each such representation and warranty to, and for the benefit of. the 
Insurer as if the same were set forth in full herein. 

(b) Compliance and Amendments. The Owner Trustee shall comply in all 
material respects with the terms and conditions of the. Transaction Documents to which it 
is a party and the Ownet Trustee shall not agree to any amendment to or modification of 
the terms of any Transaction Document to which it is a party unless the Insurer shall 
otherwise. give its prior written consent. 

(c) Principal Place of Business. The principal place of business of the Owner 
Trustee is located in Wilmington, Delaware. 

Section 2.15. Additional Covenants ot the Insurer Relating to Regulation AB 

(a) Upon the filing of its unaudited financial statements for the March 2007, 
June 2007 and September 2007 fiscal quarters and the filing of its audited financial 
statements fur the 2007 fiscal ye~, the Insurer hereby authorizes the Depositor to 
incorporate into reports filed pursuant to the Exchange Act relating to this transaction 
such unaudited or audited financial statements~ as appropriate for the related period 
meeting the requirements of Regulation S-X of the Securities Act. The lhsurer hereby 
authorizes the Depositor to incorporate into reports filed pursuant to the Exchange Act 
relating to this transaction the Insurer's quarterly and annual financial statements for so 
long as such financial statements may be required for the Depositor to comply with its 
reporting requirements under the Exchange Act. All written notices to the Insurer under 
this Section 2.15 shall be sent to the Insurer via electronic mail at 
IPMSTFMortgageBacked@mbia.com. 

(b) The Insurer shall give the Depositor written notice. in the event (i) MBIA Inc. 
no longer files reports with the Commission pursuant to section l3(a) or 15(d) of the 
Exchange Act or (ii) the Insurer detennines that it otherwise fruls to satisfy the conditions 
set forth for incorporation by reference in Item 11 00( c) under Regulation AB. If the 
Insu.rer gives the Depositor any such written notice, upon the written request of the 
Depositor, the Insurer .shall furnish to the Depositor the Insurer's unaudited financial 
statements for each of the March, June and September fiscal quarters and audited 
fmancial statements for each fiscal year (the "Insurer Financial Statements'·') as soon as 
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reasonably practical after the release thereof for the period specified below in this Section 
2.15(b). Subject to the provisions of this Section 2.15(b), (i) the Insurer Financial 
Statements shall be delivered in electronic form via electronic mail to 
SFRegABCoordinator@gmacrfc.com, or such other address that has been designated by 
the Depositor and provided in writing to the Insurer, and (U) the Insurer shall continue to 
furnish Insurer Financial Statements to the Depositor as soon as reasonably practical after 
the release thereof for so long as the Depositor is subject to reporting .requirements under 
the Exchange Act in relation to the Notes and such Insurer Financial Statements are 
required for the Depositor to comply with such reporting requirements. 

(c) If the Depositor is re.quired to include information required by Item 11 I 9 
of Regulation AB in the Depositor's Report on Form 1 0-K and the Depositor provides 
written notice to the Insurer via electronic mail'" referencing "Reg AB Item 1119 
Reporting" (i) identifYing the relevant parties to the transaction as required under 
paragraph (a) ofltem l I 19 of Regulation AB (such parties, the "Transaction Parties") and 
(ii) requesting that the Insurer identifY whether the Insurer is an affiliate of any of the 
Transaction Parties; then the Insurer shall provide the following information to the 
Depositor in electronic fonn via electronic mail to SFRegABCoordinator@gmacrf¢.com, 
or such other address that has been designated by the Deposit-or, not later than 30 days 
after such request by the Depositor: (x) any Transaction Party that directly controls, or is 
directly controlled by the Insurer and (y) any Transaction Party that, to the knowledge of 
senior management of the Insurer, indirectly control£l is indirectly controlled by, or is 
under common control with, the Insurer. 

(d) The requirements for the delivery of notices, financial statements and 
information pursuant to this Section 2.15 shall be satisfied to the extent that the Insurer 
provided such items pursuant to any similar transaction in which GMACM is acting as 
"Seller." The Insurer shall use commercially reasonable efforts to identify each 
transaction to which the deliveries relate, provided that the failure to d~note such 
transactions shall rtot be deemed a failure to deliver an item pursuant to this Section 2.15. 

ARTICLE Ill 

THE POLICY; REIMBURSEMENT 

Section 3.01. Issuance of the Policy. The Insurer agrees to issue the Policy on the 
Closing Date subject to satisfaction of the conditions precedent set forth below on or prior to the 
Closing Date: 

(a) Payment of Initial Premium and Expenses. The Insurer shall have been paid~ 
by GMACM that portion of a nonrefundable Premium payable on the Closing Date, and 
GMACM shall agree to reimburse or pay directly other fees and expenses identified in 
Section 3.02 hereof as payable. 

(b) Transac;tion Documents. The Insurer shall have received a fully executed 
copy of th.e Premium Letter and a copy of each of the Transaction Documerus, in fonn 

4840-8084->1289.2 36 

ConfidenUal 

CONFIDENTIAL 

12-12020-mg    Doc 2813-94    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 94  
  Pg 40 of 71



CONFIDENTIAL 

Contldential 

and substance ·satisfactory to the Insurer. du1y authorized, executed artd delivered by each 
party thereto. 

(c) Certified Documents and Re£olutions. The Insurer shall have received (i) a 
copy of the applicable organizational documents of GMACM~ Walnut Grove, the Issuer 
and the Depositor and (ii) the certificate of the Secretary or Assistant. Secretary of 
GMACM, the Issuer .and the. Depositor dated the Closing Date stating that attached 
thereto is a true, complete and correct copy of resolutions duly adopted by the Board of 
Directors or other governing body. as applicable, of GMACM) the Issuer and the 
Depositor authorizing the sale of the Initial Mortgage Loans, the issuance of the 
Securities and the execution, delivery and performance by GMACM, tbe Issuer and the 
Depositor, respectively, of the Transaction Documents to which it is a party and the 
consummation of the Transaction and that such applicable organizational documents and. 
resolutions are· in full force and effect without amendment or modification on the Closing 
Date. 

(d) Incumbency Certificate. The Insurer shall have received a certificate of the 
Secretary or an Assistant Secretary of each of GMACM,, the Depositor and the Issuer 
certifying the names and signatures of the officers of GMACM, the Depositor and the 
Issuer authorized to execute and deliver the Transaction Documents to which it is a party 
and that shareholder or beneficial owner consent to the. execution and delivery of such 
documents is not necessary or has been obtained. 

(e) Representations and Warranties; Certificate. The representations and 
warranties of GMACM, Walnut Grove, the Issuer and the Depositor set forth or 
incorporated by reference in this Insurance Agreement shall be true and correct on and as 
of the Closing Date as if made on the Closing Date, an.d the Insurer shall have received a 
certificate of appropriate officers of GMACM1 the Depositor and the Issuer to that effect 

(f) Opinions of Counsel. The Insurer shall have received all the opinions of 
counsel addressed to Moody's,. S&P, the Indenture Trustee. the Owner Trustee, 
GMACM, the Issuer, the Depositor and the Underwriter, in respect of GMACM, Walnut 
Grove, the Issuer and the Depositor or any other parties to the Transaction Documents 
and the Transaction dated the Closing Date in form and substance reasonably satisfactory 
to the Insurer and its counsel~ addressed to the Insurer and addressing such matters as the 
Insurer may reasonably request, and the counsel providing each such opinion shall have 
been instructed by its client to deliver such opinion to the addressees thereof. 

(g) Approvals, Etc. The Insurer shall have received true and eorreet copies of all 
approvals, licenses and consents, if any, includin& without limitation, any required 
approval of the shareholders or the beneficial owners, as applicable~ of GMACM1 Walnut 
Grove,. the Issuer and the Depositor, required in connection with the Transaction. 

(h) No Litigation, Etc. No suit, .action or other proceeding, investigation or 
injunction, or final judgment relating theretot shall be pending or threatened before any 
court, governmental or administrative agency or arbitrator in which it is sought to restrain 
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or prohibit or to obtain damages or other relief in connection with any of the Transaction 
Documents or the consummation of the Transaction. 

(i) Legality . No statute,, rule, regulation or order shall have been enacted, entered 
or deemed applicable by any government or governmental or administrative agency or 
court that would make the transactions contemplated by any of the Transaction 
Documents illegal or otherwise prevent the consummation thereof. 

(j) Satisfaction of Conditions of the Underwriting Agreement. All conditions in 
the Underwriting Agreement relating to the Underwriter's obligation. if any, to purchase 
the Notes, if any, shall have been satisfied, without taking into account any waiver by the 
Underwriter of any condition unless such waiver has been approved by the Insurer. The 
Insurer shall have received copies of each of the documents, and shall be entitled to rely 
on each of the documents, required to be delivered to the Underwriter pursuant to the 
Underwriting Agreement. 

(k) Issuance of Ratings. The Insurer shall have received confirmation that the 
risk secured by the Policy constitutes at least ''BBB'' by S&P and "Baa3" by Moody's 
and that the Notes, when issued, will be rated "AAN' by S&P and "Aaa"' by Moody's. 

(1) No Default. No Default or Event of Default shall hav~ oc:curr.ed. 

(m)Adc}itional1tems. The Insurer shall have received such other documents, 
instruments, approvals. or opinions requested by the Insurer or its counsel as may be 
reasonably necessary to effect the Transaction, including, but not limited to, evidence 
satisfactory to the Insurer and its counsel that the conditions precedent, if any, in the 
Transaction Documents have been satisfied. 

(n) Satisfactory Documentation. The Insurer and. its colllise1 shall have 
reasonably detei111ined that all documents~ certificates and opinions to be delivered in 
connection with the Securities conform to the terms of the Transaction Documents. 

(o) Indemnification .Letter. The Insurer shall have received from the Underwriter 
an indemnification letter or agreement with respect to securities law matters in form and 
substance reasonably satisfactory to the Insurer. 

(p) Compliance With Premium Letter. ·All other terms, conditions and 
requirements ofthe Premium Letter shall have been satisfied. 

Section 3.02. Payment of Fees and Premium. 

(a) Legal and Accounting Fees.. GMACM shall pay or cause to be paid to the 
Insurer, on the Closing Date, legal fees and disbutsem~nts incurred by the Insurer in 
connection with the issuance of the Policy and any fees of the Insurer's auditors in 
accordance with the terms of the Premium Letter. Any fees of the li;lsurer's auditors 
payable in respect of any amendment or supplement to the Offering Documents or any 
other Offering Documents incurred after the Closing Date shall be paid by GMACM on 
demand. 
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(b) Premium. In consideration of the issuance by the Insurer ofthe Policy, the 
Insurer shall be entitled to receive the Premium as and when due in accordance with the 
terms of the Premium Letter pursuant to Section 3.05(a) of the Indenture. For purposes 
of the Indenture, the term ~'Premium Percentagen shall .have the meaning set forth in 
pGU'agraph l(a) of the Premium LetteL The Premium shall be calculated according to 
paragraph 1 (b) of the Premium Letter for the amount due on each Payment Date. The 
Premium paid hereunder or under the Indenture shall be nonrefundable without regard to 
whether the Insurer makes any payment under the Policy or any other circumstances 
relating to the Notes or provision being made for payment of the Notes prior to maturity. 
The Indenture Trustee shall make payments of Premium by wire transfer to an account 
designated from time to time by the Insurer by written notice to the Indenture Trustee. 

Section 3.03. Reimbur~ement ~nd Additional Payment Obligation. 

{a) In accordance with the priorities established in Section 3.0S(a) of the 
Indenture, the Insurer shall be entitled to reimbursement for any payment made by the 
Insurer under the Policy, which reimbursement shall be due. and payable on the date that 
any amount is to be paid pursuant to a Notice (as defined in the Policy), in an amount 
equal to the amount to be so paid and all amounts previously paid that remain 
unreimbursed, together with interest on any and. all amounts remaining unreimbursed (to 
the extent permitted by law, if in respect of any unreimbursed amounts representing 
interest) from the date such amounts became due until paid in full (after as well as before 
judgment), at a rate of interest equal to the Late Payment Rate. 

(b) Notwithstanding anything in Section 3.03(a) to the contrary, GMACM agrees 
to reimburse the Insurer as follows: (i) for payments made under the Policy arl$ing as a 
result of GMACM's or Walnut Grove's failure to substitute for or deposit an amount in 
respect of any defective Mortgage Loan as . required pursuant to Section 3.1 of the 
Purchase Agreement, together with interest on any and all amounts remaining 
unreimbursed (to the extent pel'illitted by law~ ifin respect of any unreimbursed amounts 
representing interest) from the date such amounts became due until paid in full (after as 
well as. before judgment), at a rate of interest equal to the Late Payment Rate, and (ii) for 
payments made under the Policy arising as a result of (A) GMACM's and Walnut 
Grove's. failure to pay ot deposit any wnount required to be so paid or deposited. pursuant 
to the Transaction Documents. or (B) GMACM's and Wl:\lnut Grove"s failure to honor 
any demand made by the Indenture Trustee under Section 3.12 of the Indenture. together 
with interest on any and all amounts remaining unreimbursed (to the extent pennitted by 
law, if in respect to any unreimbursed amounts representing interest) from the date such 
amounts became due until paid in full (after as well as before judgment), at a rate of 
interest equal to the Late Payment Rate. 

(c) GMACM agrees to pay to the Insurer as follows: any and all charges, fees, 
costs and expenses that the Insurer may reasonably pay or incur, including, but not 
limited to. reasonable attorneys' and accountants' fees and expenses, in connection with 
(i) tb€ enforcement, defense or preservation of any rights in respect of any of the 
Transaction Documents, including defending, monitoring or participating in any litigation 
or proceeding (including any insolvency or bankruptcy proceeding in respect of any 
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Transaction participant or any affiliate thereof) relating to any of the Transaqtion 
Documents, any party to any of the Transaction Documents, in its capacity as such a 
party, or the Transaction or (ii) any amendment, waiver or other action with respect to, or 
related to, any Transaction Document, whether or not executed or complete.d. Provided 
that three Business Days' written notice ofthe intended payment ot incurrence shall have 
been given to GMACM by the Insurer, such reimbursement shall be due on the dates on 
which such charges, fees, costs or expenses are paid or incurred by the Insurer. 

(d) The Depositor agrees to pay to the Insurer any and all charges~ fees, costs and 
expenses that the Insurer may reasonably pay or incur, including reasonable attorneys~ 
and accountants1 fees and expenses, in connection with. (i) the enforcement~ defense or 
preservation of any rights in respect of any of the Transaction Documents as such may 
involve the Depositor, including defending, monitoring or participating in any litigation 
or proceeding (including any insolvency proceeding in respect of any Transaction 
participant or any affiliate thereof) relating to any of the Trans.action Documents, any 
party to any of the Transaction Documents (in its capacity as. such a party) or the 
Transaction or (ii) any amendment, waiver or other action with respect to, or related to, 
any Transaction Document that may involve the Deposit.or, whether or not executed or 
completed. Provided that three Business Days' written notice of the intended payment or 
incurrence shall have been given to the Depositor by the Insurer, such reimbursement 
shall be due on the dates on which such charges, fees, costs or expenses are paid or 
incurred by the Insurer. 

(e) GMACM. agrees to pay to the Insurer as follows: interest on any and all 
amounts described in subsections (b), (c), (g) and (h) of this Section 3.03 from the date 
payable or paid by such party until payment thereof in full, and interest on any and all 
amounts described in Section 3.02 hereof from the date due until payment thereof in full, 
in each case payable to the Insurer at the Late Payment Rate per annum, 

(f) The Depositor agrees to pay to the Insurer .interest on any and aU amounts 
described in Section 3.03(d) and (i) and Section 3.05 from the date such amounts become 
due or, in the case of Sections 3.03(d}, (i) or Section 3.05, are incurred or paid by the 
Insurer until payment thereof in full (after as well as before judgment), at th~ Late 
Payment Rate. 

(g) GMACM agrees to pay to the Insurer as follows: any payments made by the 
Insurer on behalf of, or advanced to GMACM or the Issuer including, without limitation, 
any amounts payable by GMACM or the Issuer pursuant to the Notes or any other 
Transaction Document, on the date any such payment is made or adv.anced by the Insurer~ 

(h) In the event GMACM shall exercise its right to purchase the Mortgage Loans 
and the REO Property pursuant to Section 8.08 of the Servicing Agreement, GMACM 
agrees to reimburse the Insurer for any Insured Payments required to be made pursuant to 
the Policy after the purchase of the Mortgage Loans and the REO Property. 

(i) The Depositor agrees to pay to the Insurer as follows: any payments made by 
the Insurer on behalf of, or advanced to, the Depositor, including any amounts payable by 
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the Depositor pl,trsuant to the Notes or any Transaction Documents, on the date any such 
payment is made or advanced by the Insurer. 

Section 3.04. lndemnific.ation with Respect to GMACM, Walnut Grove and the 

(a) In addition to any and all of the Insurer's rights of reimbursement, 
indemnification, subrogation and to any other rights of the. Insurer pursuant hereto or 
under law or in equity, GMACM, W;:Unut Grove. and the Issuer agree, jointly and 
severally, to pay, and to protect, indemnify and save harmless, the Insurer and its officers, 
directors, shareholders; employees, agents and each Person, if any, who controls the 
Insurer within the meaning of either Section 15 of the Securities Aet or Section 20 of the 
Securities Exchange Act ftom and against any and all claims, losses, liabilities (including 
penalties), actions, suits, judgments, demands~ damages, costs or reasonable expenses 
(inc.luding, without limitation, reasonable fees and expenses of attorneys, consultants and 
auditors and reasonable costs of investigation~) or obligations whatsoever paid by the 
Insurer {herein collectively referred to as "Liabilities'') of any nature arising out of or 
relating to the breach by GMACM, Walnut Grove or the Issuer of any of the 
representations or warranties contained in Sections 2.01 (except for any representation or 
warranty contained in Section 2.0l(k)), 2,02 or 2.03 or arising out of or relating to the 
transactions contemplated by the Transaction Documents by reason of: 

(i) any omission or action (other than of or by the Insurer) in 
connection with the offering, issuance, sale, remarketing or delivery of the 
Securities by GMACMt Walnut Grove, the Issuer. the Owner Trustee or the 
Indenture Trustee; 

(ii) the negligence, bad faith, willful misconduct, misfeasance, 
malfeasance or theft committed by any director, officer, employee or agent of 
GMACM, Walnut Grove, the Issuer, the Owner Trustee or the Indenture Trustee 
in connection with any Transaction arising from or relating to the Transaction 
Documents; 

(iii) the violation of GMACM, Walnut Grove or the Issu~r of any 
domestic or foreign law, rule or regulation,. or any judgment, order or decree 
applicable to it, which violation reasonably could result in a Material Adverse 
Change; or 

(iv) the breach by GMACM, Walnut Grove or the Issuer of any 
r~presentation or warranty (other than a representation in respect of the Mortgage . . . 

Loans in Section 3.1 of the Purchase Agreement or a representation or warranty 
contained in Section 2.0I(k) of this Insurance Agreement) or covenant under any 
of the Transaction Documents to which it is a party or the occurrence, with. 
respect to GMACM. Walnut Grove or the Issuetf under any of the Transaction 
Document of any ~'event of default" or any event which, with the giving of notice 
or the. lapse of time or both, would constitute any "'event of default." 
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(b) If any action or proceeding (including any governmental investigation) .shall 
be brought or asserted against any Person (individually. an ''Indemnified Party" and, 
collectively, the ulndemnified Parties'~) in respect to which the indemnity provided in 
Section 3.04(a) may be sought frorn GMACM, Walnut Grove or the Issuer (each. an 
"Indemnifying Party'') hereunder, each such Indemnified Party shall promptly notify the 
IndemnifYing Party in writing, and the IndemnifYing Party shall assume the defense 
then~of, including the employment of counsel reasonably satisfactory to the Indemnified 
Party and the payment of all expenses. The Indemnified Party shall have the right to 
employ separate counsel in any such action and to participate in the defense thereof at the 
expense of the Indemnified Party; provided, however, that the fees and expenses of such 
separate counsel shall be at the expense of the Indemnifying Party if (i) the Indemnifying 
Party has agreed to pay such fees and expenses. (ii) the Indemnifying Party shall have 
failed within a reasonable period of time to assume the defense of such action or 
proceeding and employ counsel reasonably satisfactory to the Indemnified Party in any 
such action or proceeding or (iii) the named parties to any such action or proceeding 
(including any impleaded parties) include both the Indemnified Party and the 
Indemnifying Party, and the Indemnified Party shall have been advised by counsel that 
there rnay be one or more legal defenses available to it which are different from or 
additional to those available to the Indemnifying Party (in which case, if the Indemnified 
Party notifies the Indemnifying Party in writing that it elects to employ separate counsel 
at the expense of the Indemnifying Party, the IndemnifYing Party shall not have the right 
to assume the defense of such action or proceeding on behalf of the Indemnified Party, it 
being understood, however, that the Indemnifying Party shall not~ in connection with any 
one such action or proceeding or separate but substantially similar or related actions or 
proceedings in the sarne jurisdiction arising out of the same general allegations or 
circumstances, he liable for the reasonable fees and expenses of more than one separate 
finn of attorneys at any time for the Indemnified Parties, which firm shall be designated 
in writing by the Indemnified Party and shall be reasonably satisfactory to the 
Indemnifying Party). The Indemnifying Party shan not be liable for any settlement of 
any such action or proceeding effected without. its written consent, which consent shall 
not be unreasonably withheld. conditioned or delayed, but;, if settled with its written 
consent, or if there is a final judgment for the plaintiff in any such action or proceeding 
with respect to which the Indemnifying Party shall have received notice in accordance 
with this subsection (b). the Indemnifying Party agrees t.o indemnify and hold the 
Indemnified Parties harmless from and against any loss or liability by reason of such 
settlement or judgment. 

(c) To provide for just and equitable contribution if the indemnification provided 
by the Indemnifying Party is determined to be unavailable or insufficient to hold 
harmless any Indemnified. Party (other than due to the application of this Section 3.04), 
each Indemnifying Party shall contribute to the losses incurred by the Indemnified Party 
on the basis of the relative. fault of the Indemnifying Party on the one hand~ and the 
Indemnified Party, on the other hand. 
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Section 3.05. Indemnification with Respect to the Deposit()r. 

(a) In addition to any and all of the Insurer's rights of reimbursement, 
indemnification, subrogation and to any other rights of the I~.urer pursuant hereto or 
under law or in equity, the Depositor .agrees to pay, and to protect, indemnify and save 
harmless, the Insurer and its officers, directors, shareholders~ employees, agents and each 
Person, if any~ who controls the Insurer within the meaning of either Section 15 of the 
Securities Act or Section 20 of the Securities Exchange Act from and against any .and all 
claims .. losses, liabilities (including penalties), actions, suits, judgments, demands, 
damages, costs or reasonable expenses (including, without limitation, reasonable fees and 
expenses of attorneys, consultants and auditors and reasonable "COSts of investigations) or 
obligations whatsoever paid by the Insurer of any nature arising out of or relating to the 
breach by the Depositor of any of the representations or warranties contained in 
Section 2.04 or arising directly out of or relating directly to the Transaction contemplated 
by the Transaction Documents by reason pf: 

(i) the negligence; bad faith,. willful misconduct, misfeasance, 
malfeasance or theft committed by ~ny director, officer. employee or ag~nt of the 
Depositor in connection with any Tnmsaction arising from or relating to the 
Transaction Documents; 

(ii) the violation by the Depositor of any domestic or foreign law, rule 
or regulation, or any judgmen~ order or decree applicable to it. which violation 
reasonably could result in a Material Adverse Change; or 

(iii) the breach by the Depositor of any of its representations, 
warranties or covenants under any of the Transaction Documents to which it is a 
party or the occurrence, in respect ofthe Depositor, under any of the Transaction 
Documents to which the Depositor is a party of any ·~event of default" or any 
event which, with the giving of notice or the lapse of time or both. would 
constitute any ''event of default." 

(b) If any action or proceeding (including any governmental investigation) shall 
be brought or asserted against any Person (individually, an ~:'Indemnified Party" and, 
collectively, the ''Indemnified P~ies~} in. respect to which the indemnity provided in 
Section 3.05(a) may be sought from the Depositor (the "Indemnifying Party'') hereunder, 
each such Indemnified Party shall promptly notify the Indemnifying Party in writing, and 
the Indemnifying Party shall assume the defense thereof, ihcluding the employment of 
counsel reasonably satisfactory to the .Indemnified Party arul the payment of all expenses. 
The Indemnified Party shall have the right to employ s·eparate counsel in any such action 
and to participate in the defense thereof at the expense of the Indemnified Party~ 
provided, howeverl that the fees and expenses of such separate counsel shall be at the. 
expense of the IndemnifYing Party if (i) the Indemnifying Party has agreed to pay such 
fees and expenses. (ii) the Indemnifying Party shall .have failed within a reasonable 
period of time to assume the defense of such action or proceeding and. em,ploy counsel 
reasonably satisfactory to the Indemnified Party in any such action or proceeding or (iii) 
the named parties to any suoh action or proceeding (including any impleaded parties) 
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include both the Indemnified Party and the Indemnifying Party, and the Indemnified 
Party shall ha,ve been advised by counsel that there may be one or more legal defenses 
available to it which are different from or additional to those available to the 
Indemnifying Party (in which case, if the Indemnified Party notifies the Indemnifying 
Party in writing that it elects to employ separate counsel at the expense of the 
Indemnifying Party, the IndemnifYing Party shall not have the right to assume the defense 
of such action or proceeding on behalf of the Indemnified Party, it being understood, 
however, that the Indemnifying Party shall not,. in connection with any one such action or 
proceeding or separate but substantially similar or related actions or proceedings in the 
same jurisdiction arising out of the same general allegations or circumstances, be liable 
for the reasonable fees and expenses of more than one separate firm of attorneys at any 
time for the Indemnified Parties~ which firm shall be designated in writing by the 
Inde:mnified Party and shall be reasonably satisfactory to the Indemnifying Party). The 
Indemnifying Party shall not be liable for any settlement of any such action or proceeding 
effected without its written consent, which consent shall not be unreasonably withheld, 
conditioned or delayed~ but, if settled with its written consent, or if there is a final 
judgment for the plaintiff in any such action or proceeding with respect to which the 
Indemnifying Party shall have received notice in accordance with this subsection {b)? the 
Inde11111ifying Party agrees to indemnify and hold the Indemnified Parties harmless from 
and against any loss or liability by reason of such settlement or judgment. 

To provide for just an.d equitable contribution if the indemnification provided by the 
Indemnifying Party is determined to be unavailable or insufficient to hold harmless any 
Indemnified Party (other than due to the application of this Section 3.05), each Indemnifying 
Party shall contribute to the losses incurred by the Indemnified Party on the basis of the relative 
fault of the Indemnifying Party on the one hand. and the Indemnified Party, on the other hand. 

Section 3.05A. Indemnification with Respect to GMACM, Walnut Grove and the 
Depositor. 

(a) In addition to any and all of the Insurer's rights of reimbursement, 
indemnification, subrogation and tO any other rights of the Insurer pursuant hereto or 
under law or in equity~ GMACM, Walnut Grove and fue Depositor agree, jointly and 
severally. to pay, and to protect, indemnify and save harmless~ the Insurer and its officers, 
directors. shareholders. employees, agents and each Person, if any, who controls the 
Insurer within the meaning of either Section 1 5 of the Securities Act or Section 20 of tbe 
Securities Exchange Act from and against any and all claims, losses, liabilities (including 
penalties), actions, suits, judgments. demands, damages, costs or reasonable expenses 
(including. without limitation, reasonable fees and expenses of attorneys. consultants and 
auditors and reasonable costs of investigations) or obligations whatsoever paid by the 
Insurer (herein collectively referred to as ''Liabilities") of any nature arising out of or 
relating to the breach by GMACM, Walnut Grove or the Depositor of any of the 
representations or warranties contained in Section 2.12A or arising out of or relating to 
the transactions contemplated by the Transaction Documents by reason of any untrue 
statement or alleged untrue statement of a material fact contained in the Offering 
Documents other than the Insurer Information and the Underwriter Infonnation (the 
"GMACM Information") or any omission or alleged omission to state in the GMACM 
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Information a material fact required to be .stated in. the GMACM Information or 
necessary to make the. statements in the GMACM Information, in light of the 
circumstances under which they were rnade, not misleading) except insofar as such 
claims, losses, liabilities (including penalties), actions, suits, judgments, demands, 
damages, costs or expenses (including reasonable fees and expenses of attorneys, 
consultants and auditors and reasonable costs of investigations) arise .out of or are based 
upon any untrue statement or alleged untrue statement of a material fact or omission or 
alleged omission of a rrutterial fact in the Insurer Infonnation or the Underwriter 
Information. 

(b) If any action or proc.ee.ding (including any governmental investigation) 
shall be brought or asserted against any Person (individually, an ''Indemnified Party'' and? 
collectively, the '~Indemnified Parties'') in respect to which the indemnity provided in 
Section 3.05A(a) may be sought from GMACM, Walnut Grove or the Depositor (each. 
an "Indemnifying Party"·') hereunder~ each such Indemnified Party shall promptly notify 
the Indemnifying Party in writing, and the Indemnifying Party shall assun1e the defense 
thereof, including the employment of counsel reasonably satisfactory to the Indemnified 
Party and the payment of all expenses. The Indemnified Party shall have the right to 
employ separate CQunsel in any S;uch action and to participate in the defense thereof at the 
expense of the Indemnified Party; provided, however, that the fees and expenses of such 
separate counsel shall be at the expense of the Indemnifying Party if (i) the Indemnifying 
Party has agreed to pay such fees and expenses, (ii) the Indemnifying Party shall have 
failed within a reasonable period of time to assume the defense of such action or 
proceeding and employ counsyl reasonably satisfactory to the Indemnified Party in any 
such action or proceeding or {iii} the named parties to any such action or proceeding 
(including any impleaded parties) include both the Indemnified Party and the 
Indemnifying Party. and the Indemnified Party shall have been advised by counsel that 
there may be. one or more legal defenses available to it whiCh are different from or 
additional to those available to the Indemnifying Party (in which case~ if the Indemnified 
Party notifies the IndemnifYing Party in writing that it elects to employ separate counsel 
at the expense of the Indemnifying Party; the Indemnif}ring Party shall not have the. right 
to assume the defense of such action or proceeding on behalf of the Indemnified Party, it 
being understood, however, that the Indemnifying Party shall not, in cormection with any 
one such action or proceeding or separate but substantially similar or related actions or 
proceedings in the same jurisdiction arising out of the same general allegations or 
circumstances, be liable for the reasonable fe<i;S and expenses of more than one separate 
firm of attorneys at any time for the Indemnified Parties, which firm shaH be designated 
in writing by the Indemnified Party and shall be reasonably satisfactory to the 
Indemnifying Party). The Indemnifying Party shall not be liable for any settlement of 
any such action or proceeding effected without its written consentt which consent shall 
not be unreasonably withheld. conditioned or delayed, but, if settled with its written 
consent, or if there is a final judgment for the plaintiff in any such action or pmceeding 
with respect to which the Indemnifying Party shall have received notice in accordance 
with this subsection (b)~ the Indemnifying Party agrees to indemnify and hold the 
indemnified Parties harmless from and against any loss or liability by reason of such 
settlement or judgment. 
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(c) To provide for just and equitable contribution if the indemnification 
provided by the Indemnifying Party is detennined to be unavailable or insufficient to 
hold harmless any Indemnified Party (other than due to the application of this 
Section 3.05A), each Indemnifying Party shall contribute to the losses incurred by the 
Indemnified Party on the basis of the relative fault of the IndemnifYing Party on the one 
hand, and the Indemnified Party, on the other hand. 

Section 3.06. Indemnification with Respe.ct to the Indenture Trustee. In addition to 
any and all rights of indemnification or any other rights of the Insurer pursuant hereto or under 
law or equity, the Indenture Trustee agrees to pay. and to protect, indemnify and save harmless, 
the Insurer and its officers, directors~ shareholders, employees, agents, including each person, if 
any, who controls the Insurer vvithin the meaning of either S~ction 15 of the Securities Act of 
1933, as amended, or Section 20 of the Securities and Exchange Act of 1934, as amended, from 
and against any and all claims, losses, liabilities (including penalties), actions, suits, judgments, 
demands, damages, costs or reasonable expenses (including, without limitation) reasonable fees 
and expense.s of attorneys. consultants and auditors and reasonable costs of investigations) or 
obligations whatsoever of any nature arising out of the breach by the Indenture Trustee of any of 
its obligations under this Insurance Agreement or under the Indenture. This indemnity provision 
shall survive the termination of this Insuranc.e Agreement and shall survive until the statute of 
limitations has run on any causes of action which arise from one of these reasons and until all 
suits filed as a result thereof have been finaliy concluded. 

Section 3.07. Indemnification with Respect to Insurer. 

(a) In additiQn to any and all of the rights of GMACM and the Depositor 
pursuant hereto or under law or in equity, the Insurer agrees to pay, and to protect. 
indemnify and save harmless, each of OMACM and the Depositor and their officers, 
directors, shareholders, employees, agents and each Person, if any, who controls 
GMACM or the Depositor within the meaning of either Section 15 of the Securities Act 
ot Section 20 of the Securities Exchange Act from and against any and all claims. losses, 
liabilities (including penalties), actions, suits, judgments~ demands~ damages, costs or 
reasonable expenses (including., without limitation, reasonable fees and expenses of 
attorneys, consultants and auditors and reasonable CQ.sts of investigations) or obligations 
whatsoever paid by them (herein collectively referred to as "Liabilities,) of any nature 
arising out of or relating to the breach by the Insurer of any of the covenants contained in 
Section 2.15 or arising out of or relating to the transactions contemplated by the 
Transaction Documents by reason of any untrue. statement or alleged untrue statement of 
a material fact contained in the infonnation delivered by the Insurer pursuant to Section 
2.15 (the "Insurer Regulation AB Infannation") or any omission or alleged omission to 
state in the Insurer Regulation AB Information a material fact required to be stated in the 
Insurer Regulation AB Information ot necessary to make the statements in the Insurer 
Regulation AB Information, in light of the circumstances under which they were made, 
not misleading. 

(b) If any action or proceeding (including any governmental investigation) 
shall be brought or asserted against any Person (individually, an '~Indemnified Party'' and, 
collectively, the "Indemnified Parties?') in respect to which the indemnity provided in 
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Section 3.07(a) may be sought from the Insurer (the ~'Indemnifying Party'") hereunder, 
each such Indemnified Party shall promptly notify the Indemnifying Party in writing, and 
the Indemnifying Party shall assume the defense thereof, including the employment of 
counsel reasonably satisfactory to the Indemnified Party and the payment of all expenses. 
The Indemnified Party sh!lll have the right to employ separate counsel in any such .action 
and to participate in the defense thereof at the expense of the Indemnified Party; 
provided, however, that the fees and expenses of such separate counsel shall be at the 
expense of the Indemnifying Party if (i) the Indemnifying Party has agreed to pay such 
fees and expenses, (ii) the Indemnifying Party shall have failed within a reasonable 
period of time to assume the defense of such action or proceeding and employ counsel 
reasonably satisfactory to the Indemnified Party in any such action or proceeding or 
(iii) the named parties to any such action or proceeding (including any impleaded parties) 
include both the Indemnified Party and the Indemnifying Party~ and the Indemnified 
Party shall have been advised by counsel that there may be one or more legal defenses 
available to it which are different from or additional to those available to the 
Indemnifying Party (in which case, if the Indemnified Party notifies the Indemnifying 
Party in writing that it elects to employ separate counsel at the expense of the 
IndemnifYing Party, the Indemnifying Party shall not have the right to assume the defense 
of such action or proceeding on behalf of the Indemnified Party, it being understood~ 
however, that the Indemnifying Party shall nOt1 in connection With any one such action or 
proceeding or separate but substantially similar or related actions or proceedings in the 
same jurisdiction arising out of the. same general allegations or circumstances, be liable 
for the reasonable fees and expenses of more than one separate finn of attorneys at any 
time for the Indemnified Parties, whi.ch firm shall be designated in writing by the 
Indemnified Party and shall be reasonably satisfa<.>tory to the Indemnifying Party). The 
lnden::rnifying Party shall not be liable for any settlement of any such action or proceeding 
effected without its written consent, which consent shall not be unreasonably withheld, 
conditioned or delayed, but, if settled with its written consent~ or if there is a final 
judgment for the plaintiff in any such action or proceeding with respect· to which the 
Indemnifying Party shall have received notice in accordance with this subsection (b), the 
IndemnifYing Party agrees to indemnifY and hold the Indemnified Parties harmless from 
and against any loss or liability by reason of such settlement or judgment. 

(c) To provide for just and equitable contribution if the indemnification 
provided by the Indemnifying Party is determined to be unavailable or insufficient to 
hold harmless any Indemnified Party (other than due to the application of this 
Section 3.07), each Indemnifying Party shall cont.ribtJte to the losses incurred by the 
Indemnified Party on the basis of the relative fault of the IndemnifYing Party on the one 
hand, and the Indemnlfied Party, on the other hand. 

Section 3.08. Payment Procedure. In the event of any payment by the Insurer, the 
Indenture Trustee, GMACM, Walnut Grove, the Is:suer and the Depositor agree to accept the 
voucher or other evidence of payment as prima facie evidence of the propriety thereof and the 
liability, if any, described in Section 3.03 therefor to the Insurer. All payments to be made to the 
lnsun:r under this Insurance Agreement shall be made to the Insurer in lawful currency of the 
United States of America in immediately available funds at the notice address for the Insurer as 
specified in Section 6.02 hereof on the date when due or as the Insurer shall otherwise direct by 
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written notice to the other parties hereto. In the event that the date of any payment to the Insurer 
or the expiration of any time period hereunder occurs on a day that is not a Business Day~ then 
.such payment or expiration of time period shall ~, made or occur on the next succeeding 
Business Day with the same foree and effect as if such payment was made or time period expired 
on the scheduled date of payment or expiration date. Payments to be made to the Insurer under 
this Insurance Agreement shall bear interest at the Late Payment Rate from the date when due to 
the date paid. 

Section 3.09. JQint and Several Liability. GMACM, Walnut Grove and the Issuer 
shall be jointly and severally liable for all amounts due and payable to the Im;urer hereunder by 
any such parties. 

ARTICLE IV 

FURTHER AGREEMENTS 

Section 4.01. Effective Date; Term of the Insurance Agreement. This Insurance 
Agreement shall take effect on the Closing Date and shall remain in effect until the later of 
(a) such time as the Insurer is no longer subject to a claim, under the Policy and the Policy shall 
have been surrendered to the Insurer for cancellation and (b) all amounts payable to the Insurer 
by GMACM, Walnut Grove, the Indenture Trustee1 the Issuer, the Owner Trustee or the 
Depositor hereunder or from any other source hereunder or under the Transaction Documents 
and all amounts payable under the Notes have been paid in full; provided, however, that the 
provisions of Sections 3.02, 3.03, 3.04; 3.05, 3.05A, 3.06 and 4.06 hereof shall survive any 
termination of this Insurance Agreement; provided, with respect to Section 4.06, that 
Section 4.06 shall survive the termination of this Insurance Agreement feu: the period .of time 
specified in Section 4.06. 

Section 4.02. Further Assurances and. Corrective Instruments. 

(a) Except at such times as a default in payment under the Policy shall exist or 
shall have occurred, none of GMACM, Walnut Grove, the Indenture Trustee~ the Issuer, 
the Owner Trustee or the Depositor shall grant any waiver of rights under any of the 
Transaction Documents to which any of them is a party without the prior written consent 
of the Insurer, which shall not be unreasonably withheld, conditioned or delay~ and any 
such waiver without the prior written co.nsent of th.e Insurer shall be null and void and of 
no force or effect. 

(b) To the extent permitted by law. each of GMACM, Walnut Grove, the 
Indenture Trustee, the Issuer, the ·Owner Trustee and the Depositor agrees that it will, 
fr'Om time to time, execute, acknowledge and deliver. or cause. to be. executed. 
acknowledged and delivered, such supplements hereto and such further instruments as tbe 
Insurer may reasonably request and as may be required in the Insurer's reasonable 
judgment to effectuate the intention of or facilitate the performance of this Insurance 
Agreement. 
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Section 4.03. Obligations Absolute. 

(a) So long as no Enhancer Default shall have occurred and be continuing, the 
obligations of GMACM, Walnut Grove, the Indenture Trustee, the Issuer, the Owner 
Trustee and the Depositor hereunder shall be absolute and unconditional and shall be paid 
or performed strictly in accordance with this Insurance Agreement under all 
circumstances irrespective of: 

(i) any lack of validity or enforceability of~ or any .amendment or 
other modifications of., or waiver, with respect to any of the Transaction 
Documents or the Securities that have not been approved by the Insurer; 

(ii) any exchange or .release of any other obligations hereunder; 

(iii) the existence of any claim, setoff, defense., reduction, abatement or 
other right that GMACM, Walnut Grove .. the Indenture Trustee. the Issuer, the 
Owner Trustee or the Depositor may have at any time against the Insurer or any 
other Person; 

(iv) any document presented in connection with the Policy proving to 
be forged, fraudulent, invalid or insufficient in any respect or any statement 
therein being untrue or inaccurate in any respect; 

(v) any payment by the Insurer under the Policy against presentation 
of a certificate or other document that does not strictly comply with tenus of the 
Policy; 

(vi) any failure of GMACM, Walnut Grove, th~ Indenture Trustee, the 
Issuer, the Owner Trustee or the Depo.sitor to receive ihe proceeds from the sale 
of the Securities; 

(vii) any breach by GMACM, Walnut Grove, the Indenture. Trustee, the 
Issuer, the Owner Trustee or the Depositor of any representation, warranty or 
covenant contained in any of the Transaction Documents; or 

(viii) any other circumstances, other than payment in full, that might 
otherwise constitute a defense available to, or discharge of: GMACM, Walnut 
Grove, the Issuer, the Indenture Trustee, the Owner Trustee or the Depositor. 

(b) So long as no Enhancer Default shall have occurred and be continuing, 
GMACM, Walnut Grove, the Indenture Trustee, the Issuer~ the OWner Trustee or the 
Depositor and any and all others who are now or may become liable for all or part of the 
obligations of GMACM, Walnut Grove.., the Indenture Trustee, the Issuer, the Owner 
Trustee or the Depositor under this, Insurance Agreement agree to be bound by thls 
Insurance Agreement and (i) to the extent permitted by law, waive and renounce any and 
all redemption and exemption rights and the benefit of all valuation and appraisement 
privileges against the indebtedness and obligatioll$ evidenced by any Transaction 
Document or by any extension or renewal thereof; (ii) waive presentment and demand for 
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payment, notices of nonpayment and of dishonor~ protest of dishonor and notice of 
protest; (iii) waive all notices in connection with the delivery and acceptance .hereof and 
all other notices in connection with the performance, default or enforcement of any 
payment hereunder, except as required by the Transaction Doc:uments; (iv) waive all 
rights of abatement. diminution, postponement ar deduction, or any defense other than 
payment, or any right· of setoff or recoupment arising out of any breach under any of the 
Transaction Documents by any party thereto or any beneficiary thereof, or out of any 
obligation at any time owing to GMACM, Walnut Grove, the Indenture Trustee" the 
Issuer~ the Owner Trustee or the Depositor; (v) agree that its liabilities hereunder shall, 
except as otherwise expressly provided in this Sectiou 4.03, be unconditional and without 
regard to any setoff. counterclaim or the liability of any other Person for the payment 
hereof; {vi) ag,ree that any consent, waiver or forbearance hereunder with respect to an 
event shall operate only for such event and not for any subsequent event~ (vii) consent to 
any and all extensions of time that may be granted by the Insurer with respect to any 
payment hereunder or oth.er provisions hereof and to the release of any security at. any 
time given for any payment hereunder, or any part thereof, with or without substitution, 
and to the release, of any Person or entity liable for any such payment; and (viii) consent 
to the addition of any and all other makers, endorsers, guarantors and other obligors for 
any payment hereunder, and to the acceptance of any and all other security for any 
payment hereunder, and agree that the addition of any such obligors or security shall not 
affect the. liability of the parties hereto for any payrnent hereunder. 

Nothing herein shall be. construed as prohibiting GMACM, Walnut Grove, the 
Indenture Trustee, the Issuer, the Owner Trustee or the Depositor from pursuing any 
rights or remedies it rnay have against any other Person in a separate legal proceeding. 

Section 4.04. Assignments; Reinsurance; Third-Party Rights. 

(a) This Insurance Agreement shall be a continuing obligation of the parties 
hereto: and shall be binding upon and inure to the benefit of the parties hereto and their 
respective successors and pennitted assigns, None of GMACM, Walnut Grove, the 
Indenture Trustee~ the Issuer, the Owner Trustee or the Depositor may assign its rights 
under this Insurance Agreement, or delegate any of its duties hereunder? without the prior 
written consent of the Insurer. Any assignment made in violation of this Insurance 
Agreement shall be null and void. 

(b) The Insurer shall have the right to give participations in its rights under this 
Insurance Agreement and to enter into contracts of reinsurance with respect to the Policy 
upon such terms and conditions as the Insurer may in its discretion determine; provided, 
however~ that no such participation or reinsurance agreement or arrangement shall reliev~ 
the Insurer of any ofits obligations hereunder or under the Policy. 

(c) In addition, the Insurer shall be entitled to assign or pledge to any bank or 
other lender providing liquidity or credit with respect to the Transaction or the 
obligations of the Insurer in connection therewith any rights of the Insurer under the 
Transaction Documents or with respect to any real or personal property or other interests 
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pledged to the Insurer, or in which the Insurer has a security int~res~ in connection with 
the Transaction. 

(d) Except as provided herein with respect to participants and reinsurers~ nothing 
in this Insurance Agreement shall confet any right, remedy or claim, express or implied, 
upon &ny Person, including, particularly, any Owner, other than the Insurer against 
GMACM, Walnut Grove, the Indenture. Trustee., the Issuer, the Owner Trustee or the 
Depositor, and all the terms, covenants. conditions, promises and agreements contained 
herein shall be for the sole and exclusive benefit ofthe parties hereto and their successors 
and permitted assigns. Neither the Indenture Trustee nor any Owner shall have any right 
to ·payment from any Premiums paid or payable hereu,nder or under the Indenture or from 
any other amounts paid by GMACM, Walnut Grove, the Indenture Trustee, the Issuer, 
the Owner Trustee or the Depositor pursuant to Sections 3.02, 3,03, 3.04, 3.05, 3.05A and 
3.06 hereof. 

(e) GMACM, Walnut Grove, the Depositor the Issuer, the Owner Trustee and. the 
IndentUre Trustee agree that the Insurer shall have all rights of a thitd~party beneficiary in 
respect of the Indenture and each other Transaction Do.cument to which it is .not a signing 
party and hereby incorporate .~d restate their representations:, warranties and covenants 
as set forth therein for the benefit of the Insurer. 

Section 4.05. Liability of the Insurer. Neither the Insurer nor any of its officers, 
directors or employees shall be liable or responsible for (a) the use that may be made of the 
Policy by the Indenture Trustee or for any acts or omissions of the Indenture Trustee in 
connection therewith or (b) the validity~ sufficiency, accuracy or genuineness of documents 
delivered to the Insurer (or its Fiscal Agent) in connection with any claim under the Policy, or of 
any signatures thereon, even if such documents or signatures should in fact prove to be in any or 
all respects invalid, insufficient, fraudulent or forged (unless the Insurer shall have actual 
knowledge thereof). In furtherance and not in limitation of the foregoing, the Insurer (or its 
Fiscal Agent) may accept documents ·that appear on their face to be in order~ vvithout 
responsibility for further investigation. 

Sution 4.06. Parties Will Not Institute Insolvency Proceedings. So long as this 
Agreement is in effect, and for one year following its tennination, none of the parties hereto will 
file any involuntary petition or otherwise institute any bankruptcy, reorganization, arrangement, 
insolvency or liquidation proceeding or other proceedings under any federal or state bankruptcy 
or similar law against the Depositor or the Issuer. 

Section 4.07. IJid~nture Trustee, Depositor, the. Issuer, the OWner Trustee, and 
GMACM To Join in Enforcement Action. To the extent necessary to enforce any right of the 
Insurer in or remedy of the Insurer under any Mortgage Loan. each of the Indenture Trustee~ the 
Depositor, the Issuer, the. Owner Trustee, GMACM and Walnut Grove agrees to join in any 
action initiated by the Trust or the Insurer for the protection of such right or exercise of such 
remedy; provided, however, to the extent GMACM incurs expenses, fees and costs related to an 
enforcement action that are not reimbursable to GMACM in its capacity as Servicer~ the Insurer 
hereby agrees that it shall reimburse GMACM for any expenses~ fees and costs incurred by 
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GMACM with respect to an enforcement action that have not been previously reimbursed to 
GMACM as Servicer. 

Section 4.08. Use of Insurer's Name. Each of the Indenture Trustee, the Depositor. the 
Issuer, the Owner Trustee, GMACM and Walnut Grove agree not to use the Insurer's name in 
any public document including, without limitation, a press release or presentation, announcement 
or forum without the Insurer's prior consent; provided however, such prohibition on the use of 
the Insurer's name shaH not relate to the use of the Insure.r's standard approved form of 
disclosure in public documents issued in connection with the Securities to he issued in 
accordance with the terms of the Premium Letter; and providecl further such prohibition shall not 
apply to the use of the Insurer's name in order to comply with public notice~ public meeting or 
public reporting requirements. 

ARTICLEV 

DEFAULTS; REMEDIES 

Section 5.01. Defaults. The occurrence of any of the following events shall constitute 
an Event ofDefuult hereunder: 

(a) any representation or warranty made by GMACM, Walnut Grove, the 
Indenture Trustee, the Issuer, the Owner Trustee or the Depositor hereunder or under the 

· Transaction Documents, or in any certificate furnished hereunder or under the 
Transaction Documents. shaH prove to be untrue or incomplete in any material respect; 

(b) (i) OMACM, Walnut Grove. the Indenture. Trustee, the Issuer, the Owner 
Trustee or the Depositor shall fail to pay when due any amount payable by GMACM, 
Walnut Grove, the Indenture Trustee~ the Issuer, the Owner Trustee or the Depositor 
hereunder or (ii) a legislative body has enacted any law that declares or a court of 
competent jurisdiction shall find or rule that any Transaction Document is not valid and 
binding on GMACM or Walnut Grove; provided that with respect to any law or judicial 
action within the scope of this clause (ii), GMACM, Walnut Grove, the Indenture 
Trustee, the Issuer, the Owner Trustee or the Depositor shall have 30 days to reinstate the 
binding effect of such Transaction Docum.ent and the Insurer agrees to take such actions 
as may be reasonably required, at the expense of the requesting party, to facilitate the 
reinstatement of such binding effect; 

(c) the occurrence and continuance of an "event of default", or any event which 
given the lapse of time or notice would constitute an "e.vent of default," under any 
Transaction Document; 

(d) any failure on the part of GMACM~ Walnut Grove" the Indenture Trustee, the 
Issuer, the Owner Trustee or the Depositor duly to observe or perform in any material 
respect any other of the covenants or agreements on the part ofGMACM, Walnut Grove, 
the Indenture Trustee, the Issuer~ the Owner Trustee or the Depositor contained in this 
Insurance Agreement or in any other Transaction Document which continues unremedied 
for a period of 30 days with respect to this Insurance Agreement, or, with respect to any 
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other Transaction Document, beyond any cure period provided for therein, after the date 
on which written notice of such failure, requiring the same to be remedied~ shall have 
been given to the Servicer, the Issuer, the Owner Trustee or the Depositor, as applicable, 
by the Insurer (with a copy to the Indenture Trustee) or by the Indenture Trustee (with a 
copy to the Insurer); 

(e) a deere¢- or order of a court or agency or superVisory authority having 
jurisdiction in the premises in an involuntary case under any present or future federal or 
state bankruptcy, insolvency or similar law or the appointment of a conservator or 
receiver or Jiquidator or other similar oft1cial in any bankruptcy; insolvency, readjustment 
of debt, marshalling of assets and liabilities or similar proceedings~ or for the winding-up 
or liquidation of its affairs, shall have been entered against GMACM, Walnut Grove, the 
Issuer or the Depositor and such decree or order shall have remained in force 
undischarged or unstayed for a period of 90 consecutive days~ 

(f) GMACM, Walnut Grove, the Issuer or the Depositor shall consent to the 
appointment of a conservator or receiver or liquidator or other similar official in any 
bankruptcy, inSolvency, readjustment of debt, marshalling of assets and, liabilities or 
similar proceedings of or relating to GMACM, Wa1nut Grove, the Issuer or the Depositor 
or of or relating to all or substantially all of their respective property; 

(g) GMACM, Walnut Grove, the Issuer or the Depositor shall admit in writing its 
inability to pay its debts generally as they become due. file a petition to take advantage of 
or otherwise voluntarily commence a case or proceeding under any applicable 
bankruptcy~ insolvency, reorganizatiqn or other similar statute, make an assignment for 
the benefit of its creditors or voluntarily suspend payment of its obligations; or 

(h) the Iss1,1er shall become subject to an entity level tax or to registration as an 
investment company under the Investment Company Act. 

Section 5.02. Remedies; No Remedy Exclusive. 

(a) Upon the occurrence of an Event of Default,; the Insurer may exercise any one 
or more of the rights and remedies set forth below: 

(i} declare all indebtedness of every type or description then owed by 
GMACM~ Walnut Grove, the Issuer, the Depositor or the Indenture Trustee to the 
Insurer to be immediately due and payable, and the same shall thereupon be 
immediately due and payable; 

(ii) exercise any rights and remedies under the Transaction Documents 
in accordance with the tenns of the Transaction Documents or direct the Indenture 
Trustee or the Owner Trustee to exercise such remedies in accordance with the 
tenns of the Transaction Documents; 

{iii) take whatever action at law or in equity· as may appear necessary or 
desirable in its judgment to collect the amounts, if any, then due under the· 
Transaction Documents or to enforce perfonnance and observance of any 
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obligation, agreement or covenant of GMACM1 Walnut Grove,. the Indenture 
TTU$tee, the Issuer, the Owner Trustee or the Depositor under the Transaction 
Documents; 

(iv) exercise any rights and remedies under the Indenture in accordance 
with the terms thereof or direct the Indenture Tmstee to exercise such remedies in 
accordance with the terms of the Indenture; or 

(v) exercise any rights and remedies under the Servicing Agreement in 
accordance with the tenns thereof or direct GMACM to exercise such remedies in 
accordance with the terms of the Servicing Agreement. 

(b) Unless otherwise expressly provided, no remedy herein conferred or reserved 
is intended to be exclusive of any other available remedy, but each remedy shall be 
cumulative and shall be in addition to other remedies given under the Transaction 
Documents or existing at law or in equity. No delay or omissi.on to exercise any right or 
power accruing, under the Transaction. Documents upon the happening of any event set 
forth in Section 5,01 hereof shall impair any such right or power or shall be construed to 
be a waiver thereof, but any such right and power may be exercised :from time to time and 
as often as may be deemed expedient. In order to entitle the Insurer to exercise any 
remedy reserved to the Insurer in this Article V,. it shall not be necessary to give any 

notice other than such notice as may be required in this Article Y. 

Section 5.03. Waivers. 

(a) No failure by the Insurer to exercise, and no delay by the Insurer in exercising, 
any right hereunder shall operate as a waiver thereof. The exercise by the Insurer of any 
right hereunder shall not preclude the exercise of any other right~ and the remedies 
provided herein to the InSll.rer are declared in every case to be cumulative and not 
exclusive of any remedies provided by law or equity. 

(b) The Insurer shall have the right, to be exercised in its complete discretion, to 
waive any Event of Default hereunder, by a writing setting forth the terms, conditions and 
extent of such waiver signed by the Insurer and delivered to GMACM, Walnut Grove, the 
Indenture Trustee,. the Issuer, the Owner Trustee and the Depositor. Unless such writing 
expressly provides to the contrary, any waiver so granted shall extend only to the specific 
event or occurrence which gave rise to the Event of Default so waived and not to any 
other similar event or occurrence which occurs subsequent to the date of such waiver. 

ARTICLE VI 

MISCELLANEOUS 

Section 6.01. Amendments, Etc. This Insurance Agreement may be amended, 
modified, supplemented or terminated only by written instrument or written instruments signed 
by the parties hereto. GMACM and Walnut Grove agree promptly to provide a copy of any 
amendment to this Insurance Agreemt;:nt to the Indenture Trustee, S&P, and Moody's. No act or 
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course of dealing shall be deemed to constitute an amendment'" modification, supplement or 
termination hereof. 

Section 6.02. Notices. All demands? notices and other com.rnWlications to be given 
hereunder shall be in writing (except as otherwise specifically provided herein) and shall be 
mailed by registered mail or personally delivered or telecopied to the recipient as follows: 

484()-80844289.2 
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(a) To the Insurer: 

MBIA Insurance Corporation 
113 King Street 
Armonk, NY 10504 
Attention: Insured Portfolio Management-Structured Finance (IPM-SF) 

(GMACM Home Equity Loan Trust 2007-HEI) 
T elecopy No.: (914) 765-381 0 
Telephone No.: (914) 765-3781 

(m each case in which notice or other communication to the In~urer refers 
to an Event of Default, a claim on the Policy or witb respect to which a 
failure on the part of the Insurer to respond shall be deemed to constitute 
consent or acceptance, then a ,copy of such notice or other communication 
should also be sent to the attention of each of the general counsel and the 
Insurer and shall be marked to indicate "URGENT MATERIAL 
ENCLOSED.'') 

(b) To GMACM: 

GMAC Mortgage, LLC 
100 Witmer Road 
Horsham, PA 19044 
Attention: Senior Vice. President, Capital Markets 
TelecopyNo.: (215) 682-1467. 

(in each case in which notice or other communication to GMACM refers 
to an Event of Default, a claim against GMACM or witb respect to a 
failure on the part of GMACM to respond shall be deemed to constitute 
consent or acceptance, then a. copy of such notice or other communication 
shall also be sent to the attention of the general counsel of GMACM, and~ 
in all cases. both any original and all copies shall be marked to indicate 
"URGENT MATERIAL ENCLOSED") 
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(c) To Walnut Grove: 

Walnut Grove Mortgage Loan Trust 2003-A 
c/o Wilmington Trust Company 
1100 Market Street 
Wilmington, DE 19890 
Attention: Corporate Trust Administration 
Telecopy No.: {302) 651-8653 
Telephone No.: (302) 651-8882 

(d) To the Indenture Trustee: 

The Bank ofNew York Trust Company, N.A. 
2 North LaSalle Street. Suite 1020 
Chicagol IL 60602 
Attention: StrUctured Finance Services - GMACM Home Equity Loan 
Trust 2007-HEl 

(e) To the Depo$itor: 

Residential Asset Mortgage Products, Inc. 
8:400 Normandale Lake Boulevard, Suite 600 
Minneapolis, Minnesota 55437 
Attention: President (GMACM Home Equity Loan Trust 2007-HEl) 
Telecopy No.: (612) 832-7442 
Telephone No.: (612) 832-7000 

With a copy to: 

GMACM 
GMAC Mortgage, LLC 
100 Witmer Road 
Horsham, PA 19044 
Attention: Senior Vice President, Capital Markets 
TelecopyNo.: (215) 682:1467 

(in each case in which notice or other communication to the Depositor 
refers to an Event of Default, a claim against the Depositor or with respect 
to which a failure on the part of the Depositor to respond shall be deemed 
to constitute consent or acceptance, then a copy of such notice or other 
communication should also be sent to the attention of each of the general 
counsel of the Depositor and shall be marked to indicate "URGENT 
MATERIAL ENCLOSED.'') 
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(f) To the Owner Trustee: 

Wilmington Trust Comp&ny 
Rodney Square North 
1100 North Market Street 
Wilmingtonp DE 19890 
Attention: Corporate Trust Administration 
Telecopy No.: (302) 651-8653 
Telephone No.: (302) 651-8882 

(g) To the Issuer: 

GMACM Home Equity Loan Trust 2007-HEl 
c/o Wilmington Trust Company 
Rodney Square North 
1100 North Market Street 
Wilmington, DE 19890 
Attention: Corporate Trust Administration 
Telecopy No.: (302) 651-8653 
Telephone No.: (302) 651-88&2 

(in each case in which notice or other communication to the Issuer refers 
to an Event of Default, a claim against the Issuer or with respect to which 
a failure on the part of the Issuer to respond shall be deemed to constitute 
consent or acceptance. then a copy of such notice or other communication 
shall also be sent to the attention. of GMACM and the general counsel of 
GMACM. and, in all cases, both any original and any copies shall be 
marked to indicate ''URGENT MATERIAL ENCLOSED.") 

A party may specify an additional or different address or addresses by writing mailed or 
delivered to the. other parties as aforesaid. All such notices and other communications shall be 
effective upon receipt. 

Section 6.03. Severability. In the event that any provision of this Insurance Agreement 
shall bt: held invalid or unenforceable by any court of competent jurisdiction. the parties hereto 
agree that s.uch holding shall not invalidate or render unenforc.eable any other proyjsion .hereof: 
1ne parties hereto further agree that the holding. by any court of competent jurisdiction that any 
remedy pursued by any party hereto .is unavailable ot unenforceable shall not affect in any way 
the ability of such party to pursue any other remedy available to it.. 

Section 6.04. Governing Law. THIS INSURANCE AGREEMENT SHALL BE 
GOVERNED BY AND CONSTRUED .IN ACCORDANCE WITH THE LAWS OF THE 
STATE OF NEW YORK WITHOUT REGARD TO CHOICE OF LAW PROVISIONS. 

Section 6.05. Consent to Jurisdiction. 

(a) The parties hereto hereby irtevoc~;~.bly submit to the jurisdiction of the United 
States District Court for the Southern District of New York and any court in the State of 
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New York located in the City and County of New York, and any appellate court from any 
thereof, in any action,. suit or proceeding brought against it and to or in connection with 
any of the Transaction Documents or the transactions contemplated thereunder or for 
recognition or enforcement of any judgment, and the parties hereto hereby irrevocably 
and unconditionally agr~ that all c.laims in respect ofany such action or proceeding may 
be heard or determined in such New York state court or, to the extent permitted by law, 
in such federal court. The parties hereto agree that a final nonappealable judgment in any 
such ac.tion, suit or proceeding shall be conclusive and may be enforced in other 
jurisdictions by suit on the judgment or in any other manner provided by law, To the 
extent permitted. by applicable law, the parties hereto hereby waive and agree not to 
assert by way of motion, as a defense or otherwise in ap.y such suit, action or proceeding, 
any claim that it is not personally subject to the jurisdiction of such courts, that the. suit~ 
action or proceeding is brought in an inconvenie.nt fotunl, that the vem;~e of the suit, 
action or proceeding is improper or that the related documents or the subject matter 
thereof may not be litigated in or by such courts. 

(b) To the extent permitted by applicable law, the parties hereto shall not seek and 
hereby waive the right to any review of the judgment of any such court by any court of 
any other nation or jurisdiction which may be called ~pon to grant an enforcement of 
such judgment. 

Except as provided in Section 4,06 herein, nothing CQritained in this Insurance Agreement 
shall limit or affect the Insurer's right to serve process in any other manner pennitted by law or 
to start legal proceedings relating to any of the Transaction Documents against any party hereto 
or its or their property in the courts of any jurisdiction. 

Section 6.06. Consent of the Insurer. In the event that the consent of the. Insurer is 
required under any of the Transaction Documents, the determination whether to grant or 
withhold such consent shall be made by the Insurer in its sole discretion without any implied 
duty towards any other Person except as otherwise expressly provided herein. 

Section 6.07. Counterparts. This Insurance Agreement may be executed 'in 
counterparts by the. parties hereto, and all such counterparts shall constitute one and the same 
instrument 

Section 6.08. He~dings. The headings of Articles and Sections and the Table of 
Contents contained in this Insurance Agreement are provided for convenience only. They form 
no part of this Insurance Agreement and shall not affect its construction or interpretation. Unless 
otherwise :indicated. all references to Articles and Sections in this Insurance Agreement refer to 
the corresponding Articles and Sections of this lns'urance Agreement. 

Section 6.09. Tri:d by Jury Waived. Each party hereto hereby waives, to the fullest 
extent permitted by law, any right to a trial by jury in respect of any litigation arising directly or 
indirectly out of, under or in connection with any of the Transaction Documents or any of the 
transactions contemplated thereunder. Each party hereto (a:) certifies that no representative~ 
agent or attorney of any party hereto has represented, expressly or otherwise, that it would not, in 
the event of litigation, seek to enforce the foregoing waiver and (b) acknowledges that it haS 
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been induced to enter into the Transaction Documents to which it is a party by~ among other 
things> this waiver. 

Section 6.10. Limited Liability. No recourse under any Transaction Document shall be 
had against~ and no personal liability shall attach to, any officer, employee~ director, affiliate or 
shareholder of any party hereto, as such, by the enforcement of any assessment or by any legal or 
equitable proceedin& by virtue of any statute or otherwise in respect of any of the Transaction 
Documents~ the Securities or the Policy, it being expressly agreed and understood that each 
Transaction Document is solely a corporate obligation of each party theretoj and that any and all 
personal liability~ either at common law or in equity, or by statute or constitution, of every such 
officer, employee. director, affiliate or shareholder for breaches by any party hereto of any 
obligations under any Transaction Document is hereby expressly waived as a condition of and in 
consideration for the execution and delivery of this Insurance Agreement. 

Section 6.11. Entire Agreement. The Transaction Documents and the Policy set fo.rth 
the entire agreement between the parties with respect to the subject matter thereof, and this 
Insurance Agreement supersedes and replaces any agreement or understa.ilding that may have 
existed between the parties prior to the date hereof in respect of such subject matter, 

[Remainder of page intentionally blank; signature page follows] 

4&40·8084-4289.2 59 

Confidentfa! 

CONFIDENTIAL 

12-12020-mg    Doc 2813-94    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 94  
  Pg 63 of 71



Confidertiai 

IN WITNESS WHEREOF~ the parties hereto have caused this Indemnification 
Agreement to be duly executed and delivered by their respective officers thereunto duly 
authorized, all as of the date first above written. 

CONFIDENTIAL 

MBIA INSURANCE CORPORATION, as 
Insurer 

By iU .. (' . < ~~ Title ASSi~t'secn:l · 

[EXECUTION PAGE OF INSURER TO INDEMNIFICATION AGREEMENT] 
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GMAC MORTGAGE, LLC, as Servicer and as 
Seller, 

By 
Title 

[EXECUTION PAGE OF SERVICER AND SELLER TO INSURANCE 
AGREEMENT] 
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WALNUT GROVE MORTGAGE LOAN 
TRUST 2003-A, as Seller 

By: 

By 
Title 

Wilmington Trust Company, not in its 
individu*' capacity but solely as Owner 

T rustee,J ). i 
'-~'--

Patricia A. Evans 
VJce President 

l EXECUTION PAGE OF SELLER TO INSURANCE AGREEMEl\T] 
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GMACM HOME EQUITY LOAN TRUST 
2007-HEl, as Issuer, 

By: 

By 
Title 

Wilmingtq~ Trust Company. not in its 
individual .apacity but solely as Owner 

Vlte President 

fEXECliTION PAGE OF ISSUER TO INSURANCE AGREEMENT] 
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RESIDENTIAL ASSET MORTGAGE 
PRODUCTS, INC., as Depositor, 

By 
Tjtle 

\' 
-------

[EXECUTION PAGE OF DEPOSITOR TO INSURANCE AGREEMENT] 
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August 21, 2012 
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Larren M. Nashelsky 
Morrison & Foerster LLP 
1290 Avenue of the Americas 
New York, NY 10104 

Re: Residential Capital, LLC (12-12020 et al.) 
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As you know, we represent certain holders (the "Noteholders") ofthe senior 
unsecured notes (the "Notes") issued hy Residential Capital, LLC ("Residential Capital," and 
with its affiliated debtors, the "Debtors"). As discussed at the last hearing, we are in the process 
of becoming engaged as special counsel to Wilmington Trust, National Association, as Indenture 
Trustee for the Notes. We were extraordinarily surprised to see in the recent Supplemental 
Motion Pursuant to Fed. R. Bankr. P. 9019 For Approval of the RMBS Trust Settlement 
Agreements (Doc. No. 1176) filed on August 15, 2012 a new "HoldCo Election," which would 
permit settling trustees to allocate up to 20% of their proposed allowed claim against Residential 
Capital, which, as you know, is the obligor on the Notes. 

The Supplemental Motion raises very serious concerns about the conduct of 
Residential Capital and its advisors. Based on our conversations with you and the Debtors' other 
advisors, we justifiably expected to be informed before Residential Capital purported to make 
any commitments that could materially affect the Noteholders' recovery. Our concern grew 
when we learned that the Official Committee of Unsecured Creditors was not at the table and 
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was completely blindsided by the proposed HoldCo Election. We doubt that the proposed 
HoldCo Election was approved by independent fiduciaries of Residential Capital truly focused 
on the interests and perspectives of Residential Capital and its creditors. If there was, in fact, an 
independent and informed review, we request a prompt and complete explanation by the end of 
this week. 

Our need for an explanation is amplified because the Debtors have stymied each 
of our requests for information on the status of the RMBS settlement and its potential impact on 
our debtor, and have even told us that it does not impact us at all. As you recall, on July 25, 
2012, we requested from you inter ( 1) information concerning the RMBS settlement 
agreement, including valuations, appraisals, and fairness opinions, and any tolling agreements in 
connection therewith; and (2) copies of the "Executive Summaries" dated May 9, 2012 and May 
12, 20 I as described in certain plan support agreements and/or settlement agreements with 
parties in interest, which purportedly describe the methodology of allocation of sale proceeds, 
settlement proceeds, and all other matters that determine distribution to creditors. On a July 26, 
20 I 2 conference call with attorneys from your firm and FTI Consulting, we were promised 
access to meaningful information that would answer our diligence questions. Notably during 
that call, Mr. Mark Renzi ofFTI Consulting stated that the RMBS settlements did not concern 
the Noteholders (and he specifically questioned the need for us to receive such information in the 
first instance). On August 3, 20 I after receiving no meaningful information, we again asked 
for information, including the information identified under (I) and (2), above. On August I 0, 
2012, Ms. Jamie Levitt at your firm denied our request ostensibly because producing information 
would be administratively burdensome as those documents would be available through the 
examiner's document depository at some unspecified point in the future. 

There is no substantive or rational basis for purporting to compromise an alter ego 
or single enterprise claim at the Residential Capital level (assuming it has any merit as to which 
we do not yet express a view) as opposed to further up the corporate chain to Ally Financial Inc. 
Nor is there any basis for the Debtors to purport to settle substantive consolidation issues without 
providing information to, and receiving input from, the Noteholders, especially where the 
Debtors are making settlement proposals in advance of a Chapter II plan process and prior to the 
publication of the report of the Examiner who has been charged to look at those issues. 
Moreover, we do not understand how the Debtors and you, as counsel, could even take sides on 
these inter-debtor issues that involve inherent conflicts of interest without actively involving the 
creditors ofResidential Capital. See In re Adelphia Commc'ns Corp., 336 B.R. 610 (Bankr. 
S.D.N.Y. 2006). 

The Debtors' conduct in these cases demonstrates repeated attempts to stonewall 
our legitimate requests for information and to abdicate their fiduciary responsibilities to 
Residential Capital and its creditors. You are hereby on notice (as surely you are already) that 
the Debtors and their counsel should preserve all documents and communications related to this 
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settlement, including, without limitation, documents relating to who negotiated or approved the 
settlement and what information they were given prior to or as part of such negotiation or 
approval. 

Sincerely, 

Sean O'Neal 

cc: Mr. Todd Gorren, Morrison & Foerster LLP (via email) 
Mr. Howard Seife, Chadbourne & Parke LLP (via email) 
Mr. Kenneth Eckstein, Kramer Levin Naftalis & Frankel LLP (via email) 
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RESIDENTIAL CAPITAL, LLC, ET AL. 33

  
 1   you is going to get the honors here.
  

 2            Go ahead, Mr. Princi.
  

 3            MR. PRINCI:  -- out of the 1,500 loan files requested,
  

 4   they have 1,462 as of today, I'm informed.
  

 5            In any event, Judge, let me get to the other points of
  

 6   the status report.  Let me address the Holdco election.
  

 7            First let me explain to the Court how that evolved and
  

 8   let me explain to you why we are now, in light of the
  

 9   objections that we got from certain parties, in the process of
  

10   removing it.
  

11            THE COURT:  Can I -- I don't want to interrupt for
  

12   this.
  

13            MR. PRINCI:  Please.
  

14            THE COURT:  The history is undoubtedly fascinating how
  

15   it got in there --
  

16            MR. PRINCI:  It's really not.
  

17            THE COURT:  -- and whether it comes out of there.  I'm
  

18   more interested in what it's going to be at the end of the day.
  

19            MR. PRINCI:  Okay.
  

20            THE COURT:  Okay?
  

21            MR. PRINCI:  So the Holdco election, Judge, simply
  

22   put, addressed the institutional investors' claim vis-a-vis the
  

23   parent debtor company, ResCap LLC.  ResCap LLC is a holding
  

24   company.  And ResCap LLC is not involved in the sale because
  

25   ResCap LLC isn't an operating company.  It doesn't have any of
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This Pooling and Servicing Agreement, effective as of April 1, 2006, among 
RESIDENTIAL ASSET MORTGAGE PRODUCTS, INC., as the depositor (together with its 
permitted successors and assigns, the "Depositor"), RESIDENTIAL FUNDING 
CORPORATION, as master servicer (together with its permitted successors and assigns, the 
"Master Servicer"), and JPMORGAN CHASE BANK, N.A., a banking association organized 
under the laws of the United States, as trustee (together with its permitted successors and assigns, 
the "Trustee"). 

PRELIMINARY STATEMENT: 

The Depositor intends to sell mortgage asset-backed pass-through certificates 
(collectively, the "Certificates"), to be issued hereunder in nine classes, which in the aggregate 
will evidence the entire beneficial ownership interest in the Mortgage Loans (as defined 
herein) and certain other related assets. 

REMICI 

As provided herein, the REMIC Administrator will make an election to treat the 
segregated pool of assets consisting of the Mortgage Loans and certain other related assets 
(exclusive of the Yield Maintenance Agreement and any payments thereunder) subject to this 
Agreement as a REMIC for federal income tax purposes, and such segregated pool of assets will 
be designated as "REMIC I." The Class R-I Certificates will represent the sole class of "residual 
interests" in REMIC I for purposes of the REMIC Provisions. The following table irrevocably 
sets forth the designation, the Uncertificated REMIC I Pass-Through Rate and initial 
Uncertificated Principal Balance for each of the "regular interests" in REMIC I (the "REMIC I 
Regular Interests"). The "latest possible maturity date" (determined for purposes of satisfying 
Treasury Regulation Section 1.860G-1(a)(4)(iii)) is set forth below. None of the REMIC I 
Regular Interests will be certificated. 

U ncertificated 
Initial U ncertificated Latest Possible 

Designation REMIC I 
Principal Balance Maturity Date 

Pass-Through Rate 

AA (1) $325,278,348.36 February 2037 

A (1) $2,439,590.00 February 2037 
M-1 (1) $406,600.00 February 2037 

M-2 (1) $160,980.00 February 2037 

M-3 (1) $82,980.00 February 2037 

M-4 (1) $33,190.00 February 2037 

M-5 (1) $46,470.00 February 2037 

zz (1) $3,468,523.64 February 2037 

( 1) Calculated as provided in the definition of Uncertificated REMIC I Pass-Through Rate. 
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REMIC II 

As provided herein, the REMIC Administrator will elect to treat the segregated pool of 
assets consisting of the REMIC I Regular Interests as a REMIC for federal income tax purposes, 
and such segregated pool of assets will be designated as "REMIC II." The Class R-II Certificates 
will represent the sole class of "residual interests" in REMIC II for purposes of the 
REMIC Provisions. The following table irrevocably sets forth the designation, Pass-Through 
Rate, Initial Certificate Principal Balance, certain features, Maturity Date and initial ratings for 
each Class of Certificates comprising the interests representing "regular interests" in REMIC II. 
The "latest possible maturity date" (determined for purposes of satisfying Treasury Regulation 
Section 1.860G-1(a)(4)(iii)) is set forth below and reflected as Maturity Date. 

Pass-Through- Initial Certificate 
Designation Il:n£ Rate Princiual Balance Features Maturitl: Date Initial Ratings 

S&P Moody's Fitch 

Class A Senior AdjustableCllC2l $243,959,000 Senior February 2037 AAA Aaa AAA 

Class M-1 Mezzanine AdjustableCllC2l $40,660,000 Mezzanine February 2037 AA Aa2 AA 

Class M-2 Mezzanine AdjustableCllC2l $16,098,000 Mezzanine February 2037 A A2 A+ 

Class M-3 Mezzanine AdjustableCllC2l $8,298,000 Mezzanine February 2037 BBB+ A3 A-

Class M-4 Mezzanine AdjustableCllC2l $3,319,000 Mezzanine February 2037 BBB Baal BBB+ 

Class M-5 Mezzanine AdjustableCllC2l $4,647,000 Mezzanine February 2037 BBB- Baa2 BBB 

Class SB Subordinate VariableC3l $14,935,682 Subordinate February 2037 NIR NIR NIR 
Class R-I Residual N/A N/A Residual February 2037 NIR NIR NIR 
Class R-II Residual N/A N/A Residual February 2037 NIR NIR NIR 

(1) Calculated in accordance with the definition of "Pass-Through Rate" herein. 
(2) Subject to a cap as described in the definition of "Pass-Through Rate" herein. 
(3) Calculated in accordance with the definition of "Pass-Through Rate" herein. The Class SB Certificates will 

not accrue interest on their Certificate Principal Balance. 

The Mortgage Loans have an aggregate Cut-off Date Principal Balance equal to 
$331,916,682. The Mortgage Loans are fixed-rate and adjustable-rate, fully amortizing, 
negatively amortizing and balloon payment, first lien and second lien mortgage loans having 
terms to maturity at origination or modification of generally not more than 30 years. 

In consideration of the mutual agreements herein contained, the Depositor, the 
Master Servicer and the Trustee agree as follows: 
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ARTICLE I 

DEFINITIONS 

Section 1. 01 Definitions 

Whenever used in this Agreement, the following words and phrases, unless the context 
otherwise requires, shall have the meanings specified in this Article. 

Accrued Certificate Interest: With respect to each Distribution Date and any Class of the 
Class A Certificates and Class M Certificates, interest accrued during the preceding Interest 
Accrual Period on its Certificate Principal Balance immediately prior to such Distribution Date, 
at the related Pass-Through Rate. 

The amount of Accrued Certificate Interest on each Class of the Class A and Class M 
Certificates shall be reduced by the amount of Prepayment Interest Shortfalls on the Mortgage 
Loans during the prior calendar month (to the extent not covered by Eligible Master Servicing 
Compensation pursuant to Section 3 .16) and Relief Act Shortfalls on the Mortgage Loans during 
the related Due Period, in each case to the extent allocated to that Class of Certificates pursuant 
to Section 4.02(±), and by any Deferred Interest Shortfalls to the extent allocated to that Class of 
Certificates pursuant to Section 4.02(h). The Accrued Certificate Interest for each Class of the 
Class A and Class M Certificates shall be further reduced by the interest portion of Realized 
Losses allocated to each Class of Certificates pursuant to Section 4. 05. 

With respect to each Distribution Date and the Class SB Certificates, interest accrued 
during the preceding Interest Accrual Period at the related Pass-Through Rate on the notional 
amount as specified in the definition of Pass-Through Rate, immediately prior to such 
Distribution Date in each case, reduced by any interest shortfalls including Prepayment Interest 
Shortfalls to the extent not covered by Eligible Master Servicing Compensation pursuant to 
Section 3.16 or by Excess Cash Flow pursuant to clauses (x) or (xi) of Section 4.02(c). In 
addition, Accrued Certificate Interest with respect to each Distribution Date, as to the Class SB 
Certificates, shall be reduced by an amount equal to the interest portion of Realized Losses 
allocated to the Overcollateralization Amount, as applicable, pursuant to Section 4.05 hereof 
Accrued Certificate Interest on the Class SB Certificates shall accrue on the basis of a 360-day 
year consisting oftwelve 30-day months. Accrued Certificate Interest on the Class A Certificates 
and Class M Certificates shall accrue on the basis of a 360-day year and the actual number of 
days in the related Interest Accrual Period. 

Adjusted Mortgage Rate: With respect to any Mortgage Loan and any date of 
determination, the Mortgage Rate borne by the related Mortgage Note, less the rate at which the 
related Subservicing Fee accrues. 

Adjustment Date: As to each adjustable rate Mortgage Loan, each date set forth in the 
related Mortgage Note on which an adjustment to the interest rate on such Mortgage Loan 
becomes effective. 

Advance: As to any Mortgage Loan, any advance made by the Master Servicer, pursuant 
to Section 4.04. 
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Affiliate: With respect to any Person, any other Person controlling, controlled by or 
under common control with such first Person. For the purposes of this definition, "control" 
means the power to direct the management and policies of such Person, directly or indirectly, 
whether through the ownership of voting securities, by contract or otherwise; and the terms 
"controlling" and "controlled" have meanings correlative to the foregoing. 

Agreement: This Pooling and Servicing Agreement and all amendments hereof and 
supplements hereto. 

Amount Held for Future Distribution: As to any Distribution Date, the total of the 
amounts held in the Custodial Account at the close of business on the preceding Determination 
Date on account of (i) Liquidation Proceeds, Subsequent Recoveries, REO Proceeds, Insurance 
Proceeds, Principal Prepayments, Mortgage Loan purchases made pursuant to Section 2.02, 2.03, 
2.04 or 4.07 and Mortgage Loan substitutions made pursuant to Section 2.03 or 2.04 received or 
made in the month of such Distribution Date (other than such Liquidation Proceeds, Subsequent 
Recoveries, REO Proceeds, Insurance Proceeds and purchases of Mortgage Loans that the 
Master Servicer has deemed to have been received in the preceding month in accordance with 
Section 3.07(b)) and (ii) payments which represent early receipt of scheduled payments of 
principal and interest due on a date or dates subsequent to the Due Date in the related 
Due Period. 

Appraised Value: As to any Mortgaged Property, one of the following: (i) the lesser of 
(a) the appraised value of such Mortgaged Property based upon the appraisal made at the time of 
the origination ofthe related Mortgage Loan, and (b) the sales price ofthe Mortgaged Property at 
such time of origination, (ii) in the case of a Mortgaged Property securing a refinanced or 
modified Mortgage Loan, one of (1) the appraised value based upon the appraisal made at the 
time of origination of the loan which was refinanced or modified, (2) the appraised value 
determined in an appraisal made at the time of refinancing or modification or (3) the sales price 
ofthe Mortgaged Property, or (iii) with respect to the Mortgage Loans for which a broker's price 
opinion was obtained, the value contained in such opinion. 

Arrearage: With respect to each Mortgage Loan, the amount of previously delinquent 
payments and any servicing advances or other items owed by the related Mortgagor or other 
arrearages indicated as such in the repayment plan or bankruptcy plan which are not included in 
the Cut-off Date Balance of such Mortgage Loan as indicated in the Mortgage Loan 
Schedule and which have not been capitalized and added to the Stated Principal Balance of such 
Mortgage Loan pursuant to a Servicing Modification. 

Assignment: An assignment of the Mortgage, notice of transfer or equivalent instrument, 
in recordable form, sufficient under the laws of the jurisdiction wherein the related Mortgaged 
Property is located to reflect of record the sale of the Mortgage Loan to the Trustee for the 
benefit of Certificateholders, which assignment, notice of transfer or equivalent instrument may 
be in the form of one or more blanket assignments covering Mortgages secured by Mortgaged 
Properties located in the same county, if permitted by law and accompanied by an Opinion of 
Counsel to that effect. 
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Assignment Agreement: The Assignment and Assumption Agreement, dated the 
Closing Date, between Residential Funding and the Depositor relating to the transfer and 
assignment of the Mortgage Loans. 

Available Distribution Amount: As to any Distribution Date, an amount equal to (a) the 
sum of (i) the amount on deposit in the Custodial Account as of the close of business on the 
immediately preceding Determination Date, including any Subsequent Recoveries, and amounts 
deposited in the Custodial Account in connection with the substitution of Qualified Substitute 
Mortgage Loans, (ii) the amount of any Advance made on the immediately preceding Certificate 
Account Deposit Date, (iii) any amount deposited in the Certificate Account on the related 
Certificate Account Deposit Date pursuant to the second paragraph of Section 3.12(a), (iv) any 
amount that the Master Servicer is not permitted to withdraw from the Custodial Account 
pursuant to Section 3.16(e) and (v) any amount deposited in the Certificate Account pursuant to 
Section 4.07 and any amount deposited in the Custodial Account pursuant to Section 9.01, 
reduced by (b) the sum as of the close of business on the immediately preceding Determination 
Date of (w) any payments or collections consisting of prepayment charges on the Mortgage 
Loans that were received during the related Prepayment Period, (x) the Amount Held for Future 
Distribution and (y) amounts permitted to be withdrawn by the Master Servicer from the 
Custodial Account in respect of the Mortgage Loans pursuant to clauses (ii)-(x), inclusive, of 
Section 3.10(a). 

Balloon Loan: Each of the Mortgage Loans having an original term to maturity that is 
shorter than the related amortization term. 

Balloon Payment: With respect to any Balloon Loan, the related Monthly Payment 
payable on the stated maturity date of such Balloon Loan. 

Bankruptcy Code: The Bankruptcy Code of 1978, as amended. 

Bankruptcy Loss: With respect to any Mortgage Loan, a Deficient Valuation or Debt 
Service Reduction; provided, however, that neither a Deficient Valuation nor a Debt Service 
Reduction shall be deemed a Bankruptcy Loss hereunder so long as the Master Servicer has 
notified the Trustee in writing that the Master Servicer is diligently pursuing any remedies that 
may exist in connection with the representations and warranties made regarding the related 
Mortgage Loan and either (A) the related Mortgage Loan is not in default with regard to 
payments due thereunder or (B) delinquent payments of principal and interest under the related 
Mortgage Loan and any premiums on any applicable primary hazard insurance policy and any 
related escrow payments in respect of such Mortgage Loan are being advanced on a current basis 
by the Master Servicer or a Subservicer, in either case without giving effect to any Debt Service 
Reduction. 

Basis Risk Shortfall: With respect to the Class A Certificates and Class M Certificates 
and any Distribution Date for which the Pass-Through Rate for such Certificates is equal to the 
Net WAC Cap Rate, the excess, if any, of (x) Accrued Certificate Interest for such Class 
calculated at a rate equal to the lesser of (i) LIBOR plus the related Margin, as calculated for 
such Distribution Date and (ii) 14.000% per annum, over (y) Accrued Certificate Interest for 
such Class at the related Net WAC Cap Rate. 
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Basis Risk Shortfall Carry-Forward Amount: With respect to any Class of Class A 
Certificates and Class M Certificates and each Distribution Date, the sum of (a) the aggregate 
amount of Basis Risk Shortfall for such Class on such Distribution Date, plus (b) any Basis Risk 
Shortfall for such Class Remaining unpaid from the preceding Distribution Date, plus (c) one 
month's interest on the amount in clause (b) (based on the number of days in the preceding 
Interest Accrual Period), to the extent previously unreimbursed by Excess Cash Flow, calculated 
at a rate equal to the lesser of(i) LIBOR plus the related Margin and (ii) 14.000% per annum. 

Book-Entry Certificate: Any Certificate registered in the name of the Depository or its 
nommee. 

Business Day: Any day other than (i) a Saturday or a Sunday or (ii) a day on which 
banking institutions in the State of New York, the State of California, the State of Illinois, the 
State ofMichigan or the State ofMinnesota (and such other state or states in which the Custodial 
Account or the Certificate Account are at the time located) are required or authorized by law or 
executive order to be closed. 

Calendar Quarter: A Calendar Quarter shall consist of one of the following time periods 
in any given year: January 1 through March 31, April 1 through June 30, July 1 though 
September 30, and October 1 through December 31. 

Call Rights: As defined in Section 9.01( e). 

Capitalization Reimbursement Amount: With respect to any Distribution Date, the 
amount of unreimbursed Advances or Servicing Advances that were added to the Stated 
Principal Balance of the related Mortgage Loans during the preceding calendar month and 
reimbursed to the Master Servicer or Subservicer pursuant to Section 3.10(a)(vii) on or prior to 
such Distribution Date. 

Cash Liquidation: As to any defaulted Mortgage Loan other than a Mortgage Loan as to 
which an REO Acquisition occurred, a determination by the Master Servicer that it has received 
all Insurance Proceeds, Liquidation Proceeds and other payments or cash recoveries which the 
Master Servicer reasonably and in good faith expects to be finally recoverable with respect to 
such Mortgage Loan. 

Certificate: Any Class A Certificate, Class M Certificate, Class SB Certificate or Class R 
Certificate. 

Certificate Account: The account or accounts created and maintained pursuant to 
Section 4.01, which shall be entitled "JPMorgan Chase Bank, N.A., as trustee, in trust for the 
registered holders of Residential Asset Mortgage Products, Inc., Mortgage Asset-Backed 
Pass-Through Certificates, Series 2006-RP2" and which must be an Eligible Account. 

Certificate Account Deposit Date: As to any Distribution Date, the Business Day prior 
thereto. 
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Certificateholder or Holder: The Person in whose name a Certificate is registered in the 
Certificate Register, except that neither a Disqualified Organization nor a Non-United States 
Person shall be a holder of a Class R Certificate for any purpose hereof Solely for the purpose of 
giving any consent or direction pursuant to this Agreement, any Certificate, other than a Class R 
Certificate, registered in the name of the Depositor, the Master Servicer or any Subservicer or 
any Affiliate thereof shall be deemed not to be outstanding and the Percentage Interest or Voting 
Rights evidenced thereby shall not be taken into account in determining whether the requisite 
amount of Percentage Interests or Voting Rights necessary to effect any such consent or direction 
has been obtained. All references herein to "Holders" or "Certificateholders" shall reflect the 
rights of Certificate Owners as they may indirectly exercise such rights through the Depository 
and participating members thereof, except as otherwise specified herein; provided, however, that 
the Trustee shall be required to recognize as a "Holder" or "Certificateholder" only the Person in 
whose name a Certificate is registered in the Certificate Register. 

Certificate Owner: With respect to a Book-Entry Certificate, the Person who is the 
beneficial owner of such Certificate, as reflected on the books of an indirect participating 
brokerage firm for which a Depository Participant acts as agent, if any, and otherwise on the 
books of a Depository Participant, if any, and otherwise on the books of the Depository. 

Certificate Principal Balance: With respect to any Class A Certificate and Class M 
Certificate on any date of determination, an amount equal to the Initial Certificate Principal 
Balance of such Certificate as specified on the face thereof, minus (i) the sum of (x) the 
aggregate of all amounts previously distributed with respect to such Certificate (or any 
predecessor Certificate) and applied to reduce the Certificate Principal Balance or amount 
thereof pursuant to Sections 4.02(c) and 4.02(d) and (y) the aggregate of all reductions in 
Certificate Principal Balance deemed to have occurred in connection with Realized Losses which 
were previously allocated to such Certificate (or any predecessor Certificate) pursuant to 
Section 4.05, provided, that with respect to any Distribution Date, the Certificate Principal 
Balance of any outstanding class of Class A Certificates and Class M Certificates to which a 
Realized Loss was previously allocated and remains unreimbursed will be increased, 
sequentially, as follows: to the Class A, Class M-1, Class M-2, Class M-3, Class M-4 and 
Class M-5 Certificates, in that order, to the extent ofRealized Losses previously allocated thereto 
and remaining unreimbursed, but only to the extent of Subsequent Recoveries received during 
the previous calendar month and available for distribution pursuant to Section 4.02(c)(vii). With 
respect to each Class SB Certificate, on any date of determination, an amount equal to the 
Percentage Interest evidenced by such Certificate times an amount equal to (i) the excess, if any, 
of (A) the then aggregate Stated Principal Balance of the Mortgage Loans over (B) the then 
aggregate Certificate Principal Balance of the Class A Certificates and Class M Certificates then 
outstanding. The Class R Certificates will not have a Certificate Principal Balance. 

Certificate Register and Certificate Registrar: The register maintained and the registrar 
appointed pursuant to Section 5. 02. 

Class: Collectively, all of the Certificates or uncertificated interests bearing the same 
designation. 
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Class A Certificate: The Class A Certificates executed by the Trustee and authenticated 
by the Certificate Registrar, substantially in the form annexed hereto as Exhibit A, senior to the 
Class M-1, Class M-2, Class M-3, Class M-4, Class M-5, Class SB, Class R-I and Class R-II 
Certificates with respect to distributions and the allocation of Realized Losses in respect of the 
Mortgage Loans as set forth in Section 4.05 and evidencing an interest designated as a "regular 
interest" in REMIC II for purposes of the REMIC Provisions. 

Class A Interest Distribution Amount: As defined in Section 4.02(c)(i). 

Class A Principal Distribution Amount: With respect to any Distribution Date (i) prior to 
the Stepdown Date or on or after the Stepdown Date if a Trigger Event is in effect for that 
Distribution Date, the Principal Distribution Amount for that Distribution Date, but not more 
than the aggregate Certificate Principal Balance of the Class A Certificates immediately prior to 
that Distribution Date, or (ii) on or after the Stepdown Date if a Trigger Event is not in effect for 
that Distribution Date, the lesser of: 

(i) the Principal Distribution Amount for that Distribution Date; and 

(ii) the excess, if any, of(A) the aggregate Certificate Principal Balance ofthe 
Class A Certificates immediately prior to that Distribution Date over (B) the lesser of 
(x) the product of (1) the applicable Subordination Percentage and (2) the aggregate 
Stated Principal Balance of the Mortgage Loans after giving effect to distributions to be 
made on that Distribution Date and (y) the aggregate Stated Principal Balance of the 
Mortgage Loans after giving effect to distributions to be made on that Distribution Date, 
less the Overcollateralization Floor. 

Class M Certificates: Any one of the Class M-1, Class M-2, Class M-3, Class M-4 or 
Class M-5 Certificates. 

Class M-1 Certificate: Any one of the Class M-1 Certificates executed by the Trustee 
and authenticated by the Certificate Registrar substantially in the form annexed hereto as 
Exhibit B, senior to the Class M-2, Class M-3, Class M-4, Class M-5, Class SB and Class R-II 
Certificates with respect to distributions and the allocation of Realized Losses in respect of the 
Mortgage Loans as set forth in Section 4.05, and evidencing an interest designated as a "regular 
interest" in REMIC II for purposes of the REMIC Provisions. 

Class M-1 Interest Distribution Amount: As defined in Section 4.02(c)(ii). 

Class M-1 Principal Distribution Amount: With respect to any Distribution Date (i) prior 
to the Stepdown Date or on or after the Stepdown Date if a Trigger Event is in effect for that 
Distribution Date, the remaining Principal Distribution Amount for that Distribution Date after 
distribution of the Class A Principal Distribution Amount, but not more than the aggregate 
Certificate Principal Balance of the Class M -1 Certificates immediately prior to that Distribution 
Date, or (ii) on or after the Stepdown Date if a Trigger Event is not in effect for that Distribution 
Date, the lesser of: 

(i) the remaining Principal Distribution Amount for that Distribution Date 
after distribution of the Class A Principal Distribution Amount; and 
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(ii) the excess, if any, of (A) the sum of (1) the aggregate Certificate Principal 
Balance of the Class A Certificates (after taking into account the payment of the Class A 
Principal Distribution Amount for that Distribution Date) and (2) the Certificate Principal 
Balance of the Class M-1 Certificates immediately prior to that Distribution Date over 
(B) the lesser of (x) the product of (1) the applicable Subordination Percentage and 
(2) the aggregate Stated Principal Balance of the Mortgage Loans after giving effect to 
distributions to be made on that Distribution Date and (y) the aggregate Stated Principal 
Balance of the Mortgage Loans after giving effect to distributions to be made on that 
Distribution Date, less the Overcollateralization Floor. 

Class M-2 Certificate: Any one of the Class M-2 Certificates executed by the Trustee 
and authenticated by the Certificate Registrar substantially in the form annexed hereto as 
Exhibit B, senior to the Class M-3, Class M-4, Class M-5, Class SB and Class R-II Certificates 
with respect to distributions and the allocation of Realized Losses in respect of the Mortgage 
Loans as set forth in Section 4.05, and evidencing an interest designated as a "regular interest" in 
REMIC II for purposes of the REMIC Provisions. 

Class M-2 Interest Distribution Amount: As defined in Section 4.02(c)(iii). 

Class M-2 Principal Distribution Amount: With respect to any Distribution Date (i) prior 
to the Stepdown Date or on or after the Stepdown Date if a Trigger Event is in effect for that 
Distribution Date, the remaining Principal Distribution Amount for that Distribution Date after 
distribution of the Class A Principal Distribution Amount and the Class M-1 Principal 
Distribution Amount, but not more than the aggregate Certificate Principal Balance of the 
Class M-2 Certificates immediately prior to that Distribution Date, or (ii) on or after the 
Stepdown Date if a Trigger Event is not in effect for that Distribution Date, the lesser of: 

(i) the remaining Principal Distribution Amount for that Distribution Date 
after distribution of the Class A Principal Distribution Amount and the Class M-1 
Principal Distribution Amount; and 

(ii) the excess, if any, of (A) the sum of ( 1) the aggregate Certificate Principal 
Balance of the Class A Certificates and the Class M-1 Certificates (after taking into 
account the payment of the Class A Principal Distribution Amount and the Class M-1 
Principal Distribution Amount for that Distribution Date) and (2) the Certificate Principal 
Balance of the Class M-2 Certificates immediately prior to that Distribution Date over 
(B) the lesser of (x) the product of (1) the applicable Subordination Percentage and 
(2) the aggregate Stated Principal Balance of the Mortgage Loans after giving effect to 
distributions to be made on that Distribution Date and (y) the aggregate Stated Principal 
Balance of the Mortgage Loans after giving effect to distributions to be made on that 
Distribution Date, less the Overcollateralization Floor. 
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Class M-3 Certificate: Any one of the Class M-3 Certificates executed by the Trustee 
and authenticated by the Certificate Registrar substantially in the form annexed hereto as 
Exhibit B, senior to the Class M-4, Class M-5, Class SB and Class R-II Certificates with respect 
to distributions and the allocation of Realized Losses in respect of the Mortgage Loans as set 
forth in Section 4.05, and evidencing an interest designated as a "regular interest" in REMIC II 
for purposes of the REMIC Provisions. 

Class M-3 Interest Distribution Amount: As defined in Section 4.02(c)(iv). 

Class M-3 Principal Distribution Amount: With respect to any Distribution Date (i) prior 
to the Stepdown Date or on or after the Stepdown Date if a Trigger Event is in effect for that 
Distribution Date, the remaining Principal Distribution Amount for that Distribution Date after 
distribution of the Class A Principal Distribution Amount, the Class M-1 Principal Distribution 
Amount and the Class M-2 Principal Distribution Amount, but not more than the aggregate 
Certificate Principal Balance of the Class M-3 Certificates immediately prior to that Distribution 
Date, or (ii) on or after the Stepdown Date if a Trigger Event is not in effect for that Distribution 
Date, the lesser of: 

(i) the remaining Principal Distribution Amount for that Distribution Date 
after distribution of the Class A Principal Distribution Amount, the Class M-1 Principal 
Distribution Amount and the Class M-2 Principal Distribution Amount; and 

(ii) the excess, if any, of (A) the sum of (1) the aggregate Certificate Principal 
Balance of the Class A Certificates, the Class M-1 Certificates and the Class M-2 
Certificates (after taking into account the payment of the Class A Principal Distribution 
Amount, the Class M-1 Principal Distribution Amount and the Class M-2 Principal 
Distribution Amount for that Distribution Date) and (2) the Certificate Principal Balance 
of the Class M-3 Certificates immediately prior to that Distribution Date over (B) the 
lesser of (x) the product of (1) the applicable Subordination Percentage and (2) the 
aggregate Stated Principal Balance of the Mortgage Loans after giving effect to 
distributions to be made on that Distribution Date and (y) the aggregate Stated Principal 
Balance of the Mortgage Loans after giving effect to distributions to be made on that 
Distribution Date, less the Overcollateralization Floor. 

Class M-4 Certificate: Any one of the Class M-4 Certificates executed by the Trustee 
and authenticated by the Certificate Registrar substantially in the form annexed hereto as 
Exhibit B, senior to the Class M-5, Class SB Certificates and Class R-II Certificates with respect 
to distributions and the allocation of Realized Losses in respect of the Mortgage Loans as set 
forth in Section 4.05, and evidencing an interest designated as a "regular interest" in REMIC II 
for purposes of the REMIC Provisions. 

Class M-4 Interest Distribution Amount: As defined in Section 4.02(c)(v). 
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Class M-4 Principal Distribution Amount: With respect to any Distribution Date (i) prior 
to the Stepdown Date or on or after the Stepdown Date if a Trigger Event is in effect for that 
Distribution Date, the remaining Principal Distribution Amount for that Distribution Date after 
distribution of the Class A Principal Distribution Amount, the Class M-1 Principal Distribution 
Amount, the Class M-2 Principal Distribution Amount and the Class M-3 Principal Distribution 
Amount, but not more than the aggregate Certificate Principal Balance of the Class M-4 
Certificates immediately prior to that Distribution Date, or (ii) on or after the Stepdown Date if a 
Trigger Event is not in effect for that Distribution Date, the lesser of: 

(i) the remaining Principal Distribution Amount for that Distribution Date 
after distribution of the Class A Principal Distribution Amount, the Class M-1 Principal 
Distribution Amount, the Class M-2 Principal Distribution Amount and the Class M-3 
Principal Distribution Amount; and 

(ii) the excess, if any, of (A) the sum of ( 1) the aggregate Certificate Principal 
Balance ofthe Class A Certificates, the Class M-1 Certificates, the Class M-2 Certificates 
and the Class M-3 Certificates (after taking into account the payment of the Class A 
Principal Distribution Amount, the Class M-1 Principal Distribution Amount, the 
Class M-2 Principal Distribution Amount and the Class M-3 Principal Distribution 
Amount for that Distribution Date) and (2) the Certificate Principal Balance of the 
Class M-4 Certificates immediately prior to that Distribution Date over (B) the lesser of 
(x) the product of (1) the applicable Subordination Percentage and (2) the aggregate 
Stated Principal Balance of the Mortgage Loans after giving effect to distributions to be 
made on that Distribution Date and (y) the aggregate Stated Principal Balance of the 
Mortgage Loans after giving effect to distributions to be made on that Distribution Date, 
less the Overcollateralization Floor. 

Class M-5 Certificate: Any one of the Class M-5 Certificates executed by the Trustee 
and authenticated by the Certificate Registrar substantially in the form annexed hereto as 
Exhibit B, senior to the Class SB Certificates and Class R-11 Certificates with respect to 
distributions and the allocation of Realized Losses in respect of the Mortgage Loans as set forth 
in Section 4.05, and evidencing an interest designated as a "regular interest" in REMIC II for 
purposes of the REMIC Provisions. 

Class M-5 Interest Distribution Amount: As defined in Section 4.02(c)(vi). 

Class M-5 Principal Distribution Amount: With respect to any Distribution Date (i) prior 
to the Stepdown Date or on or after the Stepdown Date if a Trigger Event is in effect for that 
Distribution Date, the remaining Principal Distribution Amount for that Distribution Date after 
distribution of the Class A Principal Distribution Amount, the Class M-1 Principal Distribution 
Amount, the Class M-2 Principal Distribution Amount, the Class M-3 Principal Distribution 
Amount and the Class M-4 Principal Distribution Amount, but not more than the aggregate 
Certificate Principal Balance of the Class M-5 Certificates immediately prior to that Distribution 
Date, or (ii) on or after the Stepdown Date if a Trigger Event is not in effect for that Distribution 
Date, the lesser of: 
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(iii) the remaining Principal Distribution Amount for that Distribution Date 
after distribution of the Class A Principal Distribution Amount, the Class M-1 Principal 
Distribution Amount, the Class M-2 Principal Distribution Amount, the Class M-3 
Principal Distribution Amount and the M-4 Principal Distribution Amount; and 

(iv) the excess, if any, of (A) the sum of (1) the aggregate Certificate Principal 
Balance of the Class A Certificates, the Class M-1 Certificates, the Class M-2 
Certificates, the Class M-3 Certificates and the M-4 Certificates (after taking into account 
the payment of the Class A Principal Distribution Amount, the Class M-1 Principal 
Distribution Amount, the Class M-2 Principal Distribution Amount, the Class M-3 
Principal Distribution Amount and the Class M-4 Principal Distribution Amount for that 
Distribution Date) and (2) the Certificate Principal Balance of the Class M-5 Certificates 
immediately prior to that Distribution Date over (B) the lesser of (x) the product of 
(1) the applicable Subordination Percentage and (2) the aggregate Stated Principal 
Balance of the Mortgage Loans after giving effect to distributions to be made on that 
Distribution Date and (y) the aggregate Stated Principal Balance of the Mortgage Loans 
after giving effect to distributions to be made on that Distribution Date, less the 
Overcollateralization Floor. 

Class R Certificate: Any one of the Class R-I Certificates or Class R-II Certificates. 

Class R-I Certificate: Any one of the Class R-I Certificates executed by the Trustee and 
authenticated by the Certificate Registrar substantially in the form annexed hereto as Exhibit D 
and evidencing an interest designated as a "residual interest" in REMIC I for purposes of the 
REMIC Provisions. 

Class R-II Certificate: Any one of the Class R-II Certificates executed by the Trustee and 
authenticated by the Certificate Registrar substantially in the form annexed hereto as Exhibit D 
and evidencing an interest designated as a "residual interest" in REMIC II for purposes of the 
REMIC Provisions. 

Class SB Certificate: Any one of the Class SB Certificates executed by the Trustee and 
authenticated by the Certificate Registrar substantially in the form annexed hereto as Exhibit C, 
subordinate to the Class A Certificates and Class M Certificates with respect to distributions and 
the allocation of Realized Losses in respect of the Mortgage Loans as set forth in Section 4. 05, 
and evidencing an interest designated as a "regular interest" in REMIC II for purposes of the 
REMIC Provisions. 

Class SB Distribution Amount: With respect to any Distribution Date, the sum of (i) the 
Overcollateralization Reduction Amount for such Distribution Date and (ii) for any Distribution 
Date on or after the Distribution Date on which the Certificate Principal Balances of the Class A 
Certificates and Class M Certificates have been reduced to zero, the Overcollateralization 
Amount. 

Closing Date: May 9, 2006. 

Code: The Internal Revenue Code of 1986, as amended. 
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Commission: The Securities and Exchange Commission. 

Corporate Trust Office: The principal office of the Trustee at which at any particular 
time its corporate trust business with respect to this Agreement shall be administered, which 
office at the date of the execution of this instrument is located at 4 New York Plaza, 61

h Floor, 
New York, New York 10004, Attention: RAMP, Series 2006-RP2. 

Corresponding Class: With respect to each REMIC I Regular Interest other than 
REMIC I Regular Interests AA and ZZ, the Certificate with the corresponding designation. 

Curtailment: Any Principal Prepayment made by a Mortgagor which is not a Principal 
Prepayment in Full. 

Custodial Account: The custodial account or accounts created and maintained pursuant 
to Section 3. 07 in the name of a depository institution, as custodian for the holders of the 
Certificates, for the holders of certain other interests in mortgage loans serviced or sold by the 
Master Servicer and for the Master Servicer, into which the amounts set forth in Section 3. 07 
shall be deposited directly. Any such account or accounts shall be an Eligible Account. 

Custodial Agreement: An agreement that may be entered into among the Depositor, the 
Master Servicer, the Trustee and a Custodian in substantially the form ofExhibit E hereto. 

Custodian: A custodian appointed pursuant to a Custodial Agreement. 

Cut-offDate: April 1, 2006. 

Cut-offDate Balance: $331,916,682. 

Cut-off Date Principal Balance: As to any Mortgage Loan, the unpaid principal balance 
thereof at the Cut-off Date after giving effect to all installments of principal due on or prior 
thereto (or due during the month of April 2006), whether or not received, exclusive of any 
Arrearages. 

Debt Service Reduction: With respect to any Mortgage Loan, a reduction in the 
scheduled Monthly Payment for such Mortgage Loan by a court of competent jurisdiction in a 
proceeding under the Bankruptcy Code, except such a reduction constituting a Deficient 
Valuation or any reduction that results in a permanent forgiveness of principal. 

Deferred Interest: With respect to any Neg Am Loan, as of any Due Date, the amount, if 
any, by which the Mortgage Loan Accrued Interest for such Due Date exceeds the Monthly 
Payment for such Due Date and which amount, pursuant to the terms of the Mortgage Note, is 
added to the principal balance of the Mortgage Loan. 

Deferred Interest Shortfall: With respect to any Class of the Class A and Class M 
Certificates and any Distribution Date for which Deferred Interest exists and upon which the 
Accrued Certificate Interest on the Class A and Class M Certificates exceeds the Available 
Distribution Amount on such Distribution Date, the lesser of (a) such excess and (b) the amount 
of such Deferred Interest. 
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Deficient Valuation: With respect to any Mortgage Loan, a valuation by a court of 
competent jurisdiction of the Mortgaged Property in an amount less than the then outstanding 
indebtedness under the Mortgage Loan, or any reduction in the amount of principal to be paid in 
connection with any scheduled Monthly Payment that constitutes a permanent forgiveness of 
principal, which valuation or reduction results from a proceeding under the Bankruptcy Code. 

Definitive Certificate: Any definitive, fully registered Certificate. 

Deleted Mortgage Loan: A Mortgage Loan replaced or to be replaced with a Qualified 
Substitute Mortgage Loan. 

Delinquent: As used herein, a Mortgage Loan is considered to be: "30 to 59 days" or 
"30 or more days" delinquent when a payment due on any scheduled due date remains unpaid as 
of the close of business on the next following monthly scheduled due date; "60 to 89 days" or 
"60 or more days" delinquent when a payment due on any scheduled due date remains unpaid as 
of the close of business on the second following monthly scheduled due date; and so on. The 
determination as to whether a Mortgage Loan falls into these categories is made as of the close 
of business on the last business day of each month. For example, a Mortgage Loan with a 
payment due on July 1 that remained unpaid as of the close of business on August 31 would then 
be considered to be 30 to 59 days delinquent. Delinquency information as of the Cut-off Date is 
determined and prepared as of the close of business on the last business day immediately prior to 
the Cut-off Date. As used hereunder, a Mortgage Loan that is a Re-Performing Loan is not 
Delinquent so long as that Mortgage Loan is making timely payments under the related 
repayment plan or bankruptcy plan, and the length of delinquency of any such Mortgage Loan at 
any time for purposes of this Agreement shall be as of the time such Mortgage Loan became 
delinquent with respect to the related plan or agreement, and only with respect to the related 
Monthly Payment. 

Depositor: As defined in the preamble hereto. 

Depository: The Depository Trust Company, or any successor Depository hereafter 
named. The nominee of the initial Depository for purposes of registering those Certificates that 
are to be Book-Entry Certificates is Cede & Co. The Depository shall at all times be a "clearing 
corporation" as defined in Section 8-102(5) of the Uniform Commercial Code of the State of 
New York and a "clearing agency" registered pursuant to the provisions of Section 17 A of the 
Securities Exchange Act of 1934, as amended. 

Depository Participant: A broker, dealer, bank or other financial institution or other 
Person for whom from time to time a Depository effects book-entry transfers and pledges of 
securities deposited with the Depository. 

Derivative Contract: Any ISDA Master Agreement, together with the related 
Schedule and Confirmation, entered into by the Trustee and a Derivative Counterparty in 
accordance with Section 4.10. 

Derivative Counterparty: Any counterparty to a Derivative Contract as provided m 
Section 4.10. 
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Destroyed Mortgage Note: A Mortgage Note the original of which was permanently lost 
or destroyed and has not been replaced. 

Determination Date: With respect to any Distribution Date, the 20th day (or if such 20th 
day is not a Business Day, the Business Day immediately following such 20th day) of the month 
of the related Distribution Date. 

Disqualified Organization: Any organization defined as a "disqualified organization" 
under Section 860E(e)(5) ofthe Code, which includes any ofthe following: (i) the United States, 
any State or political subdivision thereof, any possession of the United States, or any agency or 
instrumentality of any of the foregoing (other than an instrumentality which is a corporation if all 
of its activities are subject to tax and, except for Freddie Mac, a majority of whose board of 
directors is not selected by such governmental unit), (ii) a foreign government, any international 
organization, or any agency or instrumentality of any of the foregoing, (iii) any organization 
(other than certain farmers' cooperatives described in Section 521 of the Code) which is exempt 
from the tax imposed by Chapter 1 of the Code (including the tax imposed by Section 511 of the 
Code on unrelated business taxable income) and (iv) rural electric and telephone cooperatives 
described in Section 1381(a)(2)(C) of the Code. A Disqualified Organization also includes any 
"electing large partnership," as defined in Section 775(a) of the Code and any other Person so 
designated by the Trustee based upon an Opinion of Counsel that the holding of an Ownership 
Interest in a Class R Certificate by such Person may cause any REMIC or any Person having an 
Ownership Interest in any Class of Certificates (other than such Person) to incur a liability for 
any federal tax imposed under the Code that would not otherwise be imposed but for the Transfer 
of an Ownership Interest in a Class R Certificate to such Person. The terms "United States," 
"State" and "international organization" shall have the meanings set forth in Section 7701 ofthe 
Code or successor provisions. 

Distribution Date: The 25th day of any month, commencing in May 2006, or, if such 
25th day is not a Business Day, the Business Day immediately following such 25th day. 

Due Date: With respect to any Distribution Date and any Mortgage Loan, the day during 
the related Due Period on which the Monthly Payment is due. 

Due Period: With respect to any Distribution Date, the calendar month of such 
Distribution Date. 
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Eligible Account: An account that is any of the following: (i) maintained with a 
depository institution the debt obligations of which have been rated by each Rating Agency in its 
highest rating available, or (ii) an account or accounts in a depository institution in which such 
accounts are fully insured to the limits established by the FDIC, provided that any deposits not so 
insured shall, to the extent acceptable to each Rating Agency, as evidenced in writing, be 
maintained such that (as evidenced by an Opinion of Counsel delivered to the Trustee and each 
Rating Agency) the registered Holders of Certificates have a claim with respect to the funds in 
such account or a perfected first security interest against any collateral (which shall be limited to 
Permitted Investments) securing such funds that is superior to claims of any other depositors or 
creditors of the depository institution with which such account is maintained, or (iii) in the case 
ofthe Custodial Account, either (A) a trust account or accounts maintained in the corporate trust 
department of U.S. Bank National Association, or (B) an account or accounts maintained in the 
corporate asset services department of JPMorgan Chase Bank, N.A. as long as its short term debt 
obligations are rated P-1 (or the equivalent) or better by each Rating Agency, and its long term 
debt obligations are rated A2 (or the equivalent) or better, by each Rating Agency, or (iv) in the 
case of the Certificate Account, a trust account or accounts maintained in the corporate trust 
division of JPMorgan Chase Bank, N.A., or ( v) an account or accounts of a depository institution 
acceptable to each Rating Agency (as evidenced in writing by each Rating Agency that use of 
any such account as the Custodial Account or the Certificate Account will not reduce the rating 
assigned to any Class of Certificates by such Rating Agency below the lower of the then-current 
rating or the rating assigned to such Certificates as of the Closing Date by such Rating Agency). 

Eligible Master Servicing Compensation: With respect to any Distribution Date, an 
amount equal to Prepayment Interest Shortfalls resulting from Principal Prepayments in Full or 
Curtailments during the related Prepayment Period, but not more than the lesser of 
(a) one-twelfth of 0.125% of the Stated Principal Balance of the Mortgage Loans immediately 
preceding such Distribution Date and (b) the sum of the Servicing Fee, all income and gain on 
amounts held in the Custodial Account and the Certificate Account and payable to the 
Certificateholders with respect to such Distribution Date and servicing compensation to which 
the Master Servicer may be entitled pursuant to Section 3.10(a)(v) and (vi); provided that for 
purposes of this definition the amount of the Servicing Fee will not be reduced pursuant to 
Section 7.02 except as may be required pursuant to the last sentence of Section 7.02(a). 

ERISA: The Employee Retirement Income Security Act of 1974, as amended. 

Event ofDefault: As defined in Section 7.01. 

Excess Cash Flow: With respect to any Distribution Date, an amount equal to the sum of 
(A) the excess of (1) the Available Distribution Amount for that Distribution Date over (2) the 
sum of (x) the Interest Distribution Amount for that Distribution Date and (y) the Principal 
Remittance Amount for that Distribution Date, (B) the Overcollateralization Reduction Amount, 
if any, for that Distribution Date and (C) any Yield Maintenance Payment for that Distribution 
Date. 

Excess Cash Principal Payment Amount: As defined in Section 4.02( c)(xv). 
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Excess Overcollateralization Amount: With respect to any Distribution Date, the excess, 
if any, of (a) the Overcollateralization Amount on such Distribution Date over (b) the Required 
Overcollateralization Amount for such Distribution Date. 

Exchange Date: As defined in Section 5.02(e)(iii). 

Fannie Mae: Fannie Mae, a federally chartered and privately owned corporation 
organized and existing under the Federal National Mortgage Association Charter Act, or any 
successor thereto. 

FDIC: The Federal Deposit Insurance Corporation or any successor thereto. 

FHA: The Federal Housing Administration, or its successor. 

Final Distribution Date: The Distribution Date on which the final distribution in respect 
of the Certificates will be made pursuant to Section 9.01, which Final Distribution Date shall in 
no event be later than the end of the 90-day liquidation period described in Section 9.02. 

Final Scheduled Distribution Date: Solely for purposes of the face of the Certificates, as 
follows: with respect to the Class A Certificates and Class M Certificates, February 2037. No 
event of default under this Agreement will arise or become applicable solely by reason of the 
failure to retire the entire Certificate Principal Balance of any Class of Class A Certificates on or 
before its Final Scheduled Distribution Date. 

Fitch: Fitch, Inc., or its successor in interest. 

Foreclosure Profits: As to any Distribution Date or related Determination Date and any 
Mortgage Loan, the excess, if any, of Liquidation Proceeds, Insurance Proceeds and 
REO Proceeds (net of all amounts reimbursable therefrom pursuant to Section 3.10(a)(ii)) in 
respect of each Mortgage Loan or REO Property for which a Cash Liquidation or 
REO Disposition occurred in the related Prepayment Period over the sum of the unpaid principal 
balance of such Mortgage Loan or REO Property (determined, in the case of an 
REO Disposition, in accordance with Section 3 .14) plus accrued and unpaid interest at the 
Mortgage Rate on such unpaid principal balance from the Due Date to which interest was last 
paid by the Mortgagor to the first day of the month following the month in which such Cash 
Liquidation or REO Disposition occurred. 

Foreclosure Restricted Loan: A Mortgage Loan which was 90 or more days delinquent 
as of the Closing Date, as indicated on Exhibit V; provided, that such Mortgage Loan will no 
longer be a Foreclosure Restricted Loan if such Mortgage Loan was 90 or more days delinquent 
as of the Closing Date, it repays all of its Arrearages and it becomes current for three consecutive 
Monthly Payments. 

Freddie Mac: The Federal Home Loan Mortgage Corporation, a corporate 
instrumentality of the United States created and existing under Title III of the Emergency Home 
Finance Act of 1970, as amended, or any successor thereto. 
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Gross Margin: As to each adjustable rate Mortgage Loan, the fixed percentage set forth 
in the related Mortgage Note and indicated in Exhibit F hereto as the "NOTE MARGIN," which 
percentage is added to the related Index on each Adjustment Date to determine (subject to 
rounding in accordance with the related Mortgage Note, the Periodic Cap, the Maximum 
Mortgage Rate and the Minimum Mortgage Rate) the interest rate to be borne by such Mortgage 
Loan until the next Adjustment Date. 

Hazardous Materials: Any dangerous, toxic or hazardous pollutants, chemicals, wastes, 
or substances, including, without limitation, those so identified pursuant to the Comprehensive 
Environmental Response, Compensation and Liability Act, 42 U.S.C. Section 9601 et seq., or 
any other environmental laws now existing, and specifically including, without limitation, 
asbestos and asbestos-containing materials, polychlorinated biphenyls, radon gas, petroleum and 
petroleum products, urea formaldehyde and any substances classified as being "in inventory," 
"usable work in progress" or similar classification which would, if classified unusable, be 
included in the foregoing definition. 

High Cost Loan: The Mortgage Loans set forth hereto as Exhibit 0 that are subject to 
special rules, disclosure requirements and other provisions that were added to the Federal Truth 
in Lending Act by the Home Ownership and Equity Protection Act of 1994. 

Independent: When used with respect to any specified Person, means such a Person who 
(i) is in fact independent of the Depositor, the Master Servicer and the Trustee, or any Mfiliate 
thereof, (ii) does not have any direct financial interest or any material indirect financial interest 
in the Depositor, the Master Servicer or the Trustee or in an Affiliate thereof, and (iii) is not 
connected with the Depositor, the Master Servicer or the Trustee as an officer, employee, 
promoter, underwriter, trustee, partner, director or person performing similar functions. 

Index: With respect to any adjustable rate Mortgage Loan and as to any Adjustment Date 
therefor, the related index as stated in the related Mortgage Note. 

Initial Certificate Principal Balance: With respect to each Class of Certificates (other 
than the Class R Certificates), the Certificate Principal Balance of such Class of Certificates as of 
the Closing Date as set forth in the Preliminary Statement hereto. 

Insurance Proceeds: Proceeds paid in respect of the Mortgage Loans pursuant to any 
Primary Insurance Policy or any other related insurance policy covering a Mortgage Loan, to the 
extent such proceeds are payable to the mortgagee under the Mortgage, any Subservicer, the 
Master Servicer or the Trustee and are not applied to the restoration of the related Mortgaged 
Property or released to the Mortgagor in accordance with the procedures that the Master Servicer 
would follow in servicing mortgage loans held for its own account. 
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Interest Accrual Period: With respect to the Class SB Certificates and any Distribution 
Date, the prior calendar month. With respect to the Class A Certificates and Class M Certificates 
(i) with respect to the Distribution Date in May 2006, the period commencing on the 
Closing Date and ending on the day preceding the Distribution Date in May 2006, and (ii) with 
respect to any Distribution Date after the Distribution Date in May 2006, the period commencing 
on the Distribution Date in the month immediately preceding the month in which such 
Distribution Date occurs and ending on the day preceding such Distribution Date. 

Interest Distribution Amount: The sum of the Class A Interest Distribution Amount, the 
Class M-1 Interest Distribution Amount, the Class M-2 Interest Distribution Amount, the 
Class M-3 Interest Distribution Amount, the Class M-4 Interest Distribution Amount and the 
Class M-5 Interest Distribution Amount. 

Interested Person: As of any date of determination, the Depositor, the Master Servicer, 
the Trustee, any Mortgagor, any Manager of a Mortgaged Property, or any Person known to a 
Responsible Officer of the Trustee to be an Affiliate of any of them. 

Interim Certification: As defined in Section 2.02. 

Late Collections: With respect to any Mortgage Loan, all amounts received during any 
Due Period, whether as late payments of Monthly Payments or as Insurance Proceeds, 
Liquidation Proceeds or otherwise, which represent late payments or collections of Monthly 
Payments due but delinquent for a previous Due Period and not previously recovered. 

LIBOR: With respect to any Distribution Date, the arithmetic mean of the London 
interbank offered rate quotations for one-month U.S. Dollar deposits, expressed on a per annum 
basis, determined in accordance with Section 1.02. 

LIBOR Business Day: Any day other than (i) a Saturday or Sunday or (ii) a day on 
which banking institutions in London, England are required or authorized to by law to be closed. 

LIBOR Rate Adjustment Date: With respect to each Distribution Date, the second 
LIBOR Business Day immediately preceding the commencement of the related Interest Accrual 
Period. 

Limited Repurchase Right Holder: RFC Asset Holdings II, Inc., or its successor. 

Liquidation Proceeds: Amounts (other than Insurance Proceeds) received by the 
Master Servicer in connection with the taking of an entire Mortgaged Property by exercise of the 
power of eminent domain or condemnation or in connection with the liquidation of a defaulted 
Loan through trustee's sale, foreclosure sale or otherwise, other than REO Proceeds and 
Subsequent Recoveries. 

Loan-to-Value Ratio: As of any date, the fraction, expressed as a percentage, the 
numerator of which is the current principal balance of the related Mortgage Loan at the date of 
determination and the denominator of which is the Appraised Value of the related Mortgaged 
Property. 
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Margin: With respect to the Class A, Class M-1, Class M-2, Class M-3, Class M-4 and 
Class M-5 Certificates, initially 0.250%, 0.500%, 1.250%, 2.250%, 1.750%, and 2.500% 
per annum, respectively, and on any Distribution Date on or after the second Distribution Date 
after the first possible Optional Termination Date for the Mortgage Loans 0.500%, 0.750%, 
1.875%, 3.375%, 2.625%, and 3.750% per annum, respectively. 

Marker Rate: With respect to the Class SB Certificates and any Distribution Date, a 
per annum rate equal to two (2) multiplied by the weighted average of the Uncertificated 
REMIC I Pass-Through Rates for each REMIC I Regular Interest (other than REMIC I Regular 
Interest AA), with the rates on each such REMIC I Regular Interest (other than REMIC I 
Regular Interest ZZ) subject to a cap equal to the Pass-Through Rate for the Corresponding Class 
for such REMIC I Regular Interest, and the rate on REMIC I Regular Interest ZZ subject to a cap 
of zero, in each case for purposes of this calculation. 

Maturity Date: With respect to each Class of Certificates of regular interest or 
Uncertificated Regular Interest issued by each of REMIC I and REMIC II, the latest possible 
maturity date, for purposes of Section 1.860G-l(a)(4)(iii) of the Treasury regulations, by which 
the principal balance of each such Class of Certificates or Uncertificated Regular Interest 
representing a regular interest in the Trust Fund would be reduced to zero, which is, for each 
such regular interest, February 2037. 

Maximum Mortgage Rate: As to any adjustable rate Mortgage Loan, the rate indicated in 
Exhibit F hereto as the "NOTE CEILING," which rate is the maximum interest rate that may be 
applicable to such adjustable rate Mortgage Loan at any time during the life of such Mortgage 
Loan. 

Maximum Net Mortgage Rate: As to any adjustable rate Mortgage Loan and any date of 
determination, the Maximum Mortgage Rate minus the sum of (i) the rate at which the related 
Subservicing Fee accrues and (ii) the Servicing Fee Rate, and as to any fixed rate Mortgage Loan 
and any date of determination, the Net Mortgage Rate thereof 

MERS: Mortgage Electronic Registration Systems, Inc., a corporation organized and 
existing under the laws of the State of Delaware, or any successor thereto. 

MERS® System: The system of recording transfers of Mortgages electronically 
maintained by MERS. 

MIN: The Mortgage Identification Number for Mortgage Loans registered with MERS 
on the MERS®System. 

Minimum Mortgage Rate: As to any adjustable rate Mortgage Loan, the greater of (i) the 
Note Margin and (ii) the rate indicated in Exhibit F hereto as the "NOTE FLOOR," which rate 
may be applicable to such adjustable rate Mortgage Loan at any time during the life of such 
adjustable rate Mortgage Loan, and as to any fixed rate Mortgage Loan and any date of 
determination, the Net Mortgage Rate thereof. 

Modified Mortgage Loan: Any Mortgage Loan that has been the subject of a Servicing 
Modification. 
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Modified Mortgage Rate: As to any Mortgage Loan that is the subject of a Servicing 
Modification, the Mortgage Rate, minus the rate per annum by which the Mortgage Rate on such 
Mortgage Loan was reduced. 

Modified Net Mortgage Rate: As to any Mortgage Loan that is the subject of a Servicing 
Modification, the Net Mortgage Rate, minus the rate per annum by which the Mortgage Rate on 
such Mortgage Loan was reduced. 

MOM Loan: With respect to any Mortgage Loan, MERS acting as the mortgagee of such 
Mortgage Loan, solely as nominee for the originator of such Mortgage Loan and its successors 
and assigns, at the origination thereof 

Monthly Payment: With respect to any Mortgage Loan (including any 
REO Property) and the Due Date in any Due Period, the payment of principal and interest due 
thereon in accordance with the amortization schedule at the time applicable thereto (after 
adjustment, if any, for Curtailments and for Deficient Valuations occurring prior to such 
Due Date but before any adjustment to such amortization schedule by reason of any bankruptcy, 
other than a Deficient Valuation, or similar proceeding or any moratorium or similar waiver or 
grace period and before any Servicing Modification that constitutes a reduction of the interest 
rate on such Mortgage Loan). 

Monthly Strike Rate: With respect to each Distribution Date, the rate set forth m 
Exhibit Y attached hereto. 

Moody's: Moody's Investors Service, Inc., or its successor in interest. 

Mortgage: With respect to each Mortgage Note related to a Mortgage Loan, the 
mortgage, deed of trust or other comparable instrument creating a first or junior lien on an estate 
in fee simple interest in real property securing a Mortgage Note. 

Mortgage File: The mortgage documents listed in Section 2.01 pertaining to a particular 
Mortgage Loan and any additional documents required to be added to the Mortgage File pursuant 
to this Agreement. 

Mortgage Loan Accrued Interest: With respect to each Neg Am Loan and each 
Due Date, the aggregate amount of interest accrued at the Mortgage Rate in respect of such 
Mortgage Loan since the preceding Due Date (or in the case of the initial Due Date, since the 
Cut-off Date) to but not including such Due Date with respect to which the Mortgage Loan 
Accrued Interest is being calculated in accordance with the terms of such Mortgage Loan, after 
giving effect to any previous Principal Prepayments, Deficient Valuation or Debt Service 
Reduction in respect of such Neg Am Loan. 

Mortgage Loan Schedule: The lists of the Mortgage Loans attached hereto as Exhibit F 
(as amended from time to time to reflect the addition of Qualified Substitute Mortgage Loans), 
which lists shall set forth at a minimum the following information as to each Mortgage Loan: 

(i) the Mortgage Loan identifying number ("RFC LOAN#"); 
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(ii) [reserved]; 

(iii) the maturity of the Mortgage Note ("MATURITY DATE," or "MATURITY DT" 
for Mortgage Loans and if such Mortgage Loan is a Balloon Loan, the amortization term 
thereof; 

(iv) the Mortgage Rate as of origination ("ORIG RATE") 

(v) the Mortgage Rate as of the Cut-off Date for an adjustable rate Mortgage Loan 
("CURR RATE"); 

(vi) the Net Mortgage Rate as of the Cut-offDate ("CURR NET"); 

(vii) the scheduled monthly payment of principal, if any, and interest as of the Cut-off 
Date ("ORIGINAL P & I" or "CURRENT P & I" for the adjustable rate Mortgage 
Loans); 

(viii) the Cut-offDate Principal Balance ("PRINCIPAL BAL"); 

(ix) the Loan-to-Value Ratio at origination ("LTV"); 

(x) a code "T," "BT" or "CT" under the column "LN FEATURE," indicating that the 
Mortgage Loan is secured by a second or vacation residence (the absence of any such 
code means the Mortgage Loan is secured by a primary residence); 

(xi) a code "N" under the column "OCCP CODE," indicating that the Mortgage Loan 
is secured by a non-owner occupied residence (the absence of any such code means the 
Mortgage Loan is secured by an owner occupied residence); 

(xii) the Maximum Mortgage Rate for the adjustable rate Mortgage Loans ("NOTE 
CEILING"); 

(xiii) the Maximum Net Mortgage Rate for the adjustable rate Mortgage Loans ("NET 
CEILING"); 

(xiv) the Note Margin for the adjustable rate Mortgage Loans ("NOTE MARGIN"); 

(xv) the first Adjustment Date after the Cut-off Date for the adjustable rate Mortgage 
Loans ("NXT INT CHG DT"); 

(xvi) the Periodic Cap for the adjustable rate Mortgage Loans ("PERIODIC DECR" or 
"PERIODIC INCR"); and 

(xvii) the rounding of the semi-annual or annual adjustment to the Mortgage Rate with 
respect to the adjustable rate Mortgage Loans ("NOTE METHOD"). 

Such schedules may consist of multiple reports that collectively set forth all of the 
information required. 
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Mortgage Loans: The mortgage loans transferred and assigned to the Trustee pursuant to 
Section 2.01 as from time to time are held or deemed to be held as a part of the Trust Fund, the 
Mortgage Loans originally so held being identified in the initial Mortgage Loan Schedule, and 
Qualified Substitute Mortgage Loans held or deemed held as part of the Trust Fund including, 
without limitation, each related Mortgage Note, Mortgage and all other documents contained in 
the Mortgage File and all rights appertaining thereto. 

Mortgage Note: The originally executed note or other evidence of indebtedness 
evidencing the indebtedness of a Mortgagor under a Mortgage Loan, together with any 
modification thereto. 

Mortgage Rate: As to any Mortgage Loan, the interest rate borne by the related 
Mortgage Note, or any modification thereto other than a Servicing Modification. The Mortgage 
Rate on the adjustable rate Mortgage Loans will adjust on each Adjustment Date to equal the 
sum (rounded to the nearest multiple of one-eighth of one percent (0.125%) or up to the nearest 
one-eighth of one percent, which are indicated by a "U" on Exhibit F hereto, as applicable, 
except in the case of the adjustable rate Mortgage Loans indicated by an "X" on Exhibit F hereto 
under the heading "NOTE METHOD"), of the related Index plus the Note Margin, in each case 
subject to the applicable Periodic Cap, Maximum Mortgage Rate and Minimum Mortgage Rate. 

Mortgaged Property: The underlying real property securing a Mortgage Loan. 

Mortgagor: The obligor on a Mortgage Note. 

Neg Am Loan: Any Mortgage Loan providing for negative amortization, as indicated in 
the Mortgage Loan Schedule. 

Net Mortgage Rate: With respect to any Mortgage Loan as of any date of determination, 
a per annum rate equal to the Adjusted Mortgage Rate for such Mortgage Loan as of such date 
minus the Servicing Fee Rate; provided that, with respect to each adjustable rate Mortgage Loan, 
(i) the Net Mortgage Rate becoming effective on any Adjustment Date shall not be greater or less 
than the Net Mortgage Rate immediately prior to such Adjustment Date plus or minus the 
Periodic Cap applicable to such Mortgage Loan and (ii) the Net Mortgage Rate for any such 
Mortgage Loan shall not exceed a rate equal to the Maximum Net Mortgage Rate for such 
Mortgage Loan. 

Net WAC Cap Rate: With respect to the Class A Certificates and Class M Certificates 
and for any Distribution Date, a per annum rate equal to (1) the weighted average of the 
Net Mortgage Rates of the Mortgage Loans in effect for the scheduled payments due on such 
Mortgage Loans during the related Due Period, multiplied by (2) a fraction equal to 30 divided 
by the actual number of days in the related Interest Accrual Period. For federal income tax 
purposes, however, item ( 1) above shall be the equivalent of the foregoing, expressed as a 
per annum rate equal to the weighted average ofthe Uncertificated REMIC I Pass-Through Rates 
on the REMIC I Regular Interests, weighted on the basis ofthe Uncertificated Principal Balance 
of each such REMIC I Regular Interest. 

Non-Primary Residence Loans: The Mortgage Loans designated as secured by second or 
vacation residences, or by non-owner occupied residences, on the Mortgage Loan Schedule. 
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Non-United States Person: Any Person other than a United States Person. 

Nonrecoverable Advance: Any Advance previously made or proposed to be made by the 
Master Servicer in respect of a Mortgage Loan (other than a Deleted Mortgage Loan) which, in 
the good faith judgment of the Master Servicer, will not, or, in the case of a proposed Advance, 
would not, be ultimately recoverable by the Master Servicer from related Late Collections, 
Insurance Proceeds, Liquidation Proceeds or REO Proceeds. To the extent that any Mortgagor is 
not obligated under the related Mortgage documents to pay or reimburse any portion of any 
Advances that are outstanding with respect to the related Mortgage Loan as a result of a 
modification of such Mortgage Loan by the Master Servicer, which forgives unpaid Monthly 
Payments or other amounts which the Master Servicer had previously advanced, and the 
Master Servicer determines that no other source of payment or reimbursement for such advances 
is available to it, such Advances shall be deemed to be nonrecoverable; provided, however, that 
in connection with the foregoing, the Master Servicer shall provide an Officers' Certificate as 
described below. The determination by the Master Servicer that it has made a Nonrecoverable 
Advance shall be evidenced by a certificate of a Servicing Officer, Responsible Officer or 
Vice President or its equivalent or senior officer of the Master Servicer, delivered to the 
Depositor, the Trustee and the Master Servicer setting forth such determination, which shall 
include any other information or reports obtained by the Master Servicer such as property 
operating statements, rent rolls, property inspection reports and engineering reports, which may 
support such determinations. Notwithstanding the above, the Trustee shall be entitled to rely 
upon any determination by the Master Servicer that any Advance previously made is a 
Nonrecoverable Advance or that any proposed Advance, if made, would constitute a 
Nonrecoverable Advance. 

Nonsubserviced Mortgage Loan: Any Mortgage Loan that, at the time of reference 
thereto, is not subject to a Subservicing Agreement. 

Note Margin: As to each adjustable rate Mortgage Loan, the fixed percentage set forth in 
the related Mortgage Note and indicated in Exhibit F hereto as the "NOTE MARGIN," which 
percentage is added to the Index on each Adjustment Date to determine (subject to rounding in 
accordance with the related Mortgage Note, the Periodic Cap, the Maximum Mortgage Rate and 
the Minimum Mortgage Rate) the interest rate to be borne by such adjustable rate Mortgage 
Loan until the next Adjustment Date. 

Notice: As defined in Section 4.04. 

Officers' Certificate: A certificate signed by the Chairman of the Board, the President, a 
Vice President, Assistant Vice President, Director, Managing Director, the Treasurer, the 
Secretary, an Assistant Treasurer or an Assistant Secretary of the Depositor or the 
Master Servicer, as the case may be, and delivered to the Trustee, as required by this Agreement. 

Opinion of Counsel: A written opinion of counsel acceptable to the Trustee and the 
Master Servicer, who may be counsel for the Depositor or the Master Servicer, provided that any 
opinion of counsel (i) referred to in the definition of "Disqualified Organization" or (ii) relating 
to the qualification of REMIC I or REMIC II as REMICs or compliance with the 
REMIC Provisions must, unless otherwise specified, be an opinion of independent counsel. 
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Optional Termination Date: Any Distribution Date on or after which the Stated Principal 
Balance (after giving effect to distributions to be made on such Distribution Date) of the 
Mortgage Loans is less than 10.00% of the Cut-off Date Balance. 

Outstanding Mortgage Loan: As to the Due Date in any Due Period, a Mortgage Loan 
(including an REO Property) that was not the subject of a Principal Prepayment in Full, Cash 
Liquidation or REO Disposition and that was not purchased, deleted or substituted for prior to 
such Due Date pursuant to Section 2.02, 2.03, 2.04 or 4.07. 

Overcollateralization Amount: With respect to any Distribution Date, the excess, if any, 
of (a) the aggregate Stated Principal Balance of the Mortgage Loans before giving effect to 
distributions of principal to be made on such Distribution Date over (b) the aggregate Certificate 
Principal Balance of the Class A Certificates and Class M Certificates as of such date, before 
taking into account distributions of principal to be made on that Distribution Date. 

Overcollateralization Floor: An amount equal to 0.50% of the Cut-off Date Balance. 

Overcollateralization Increase Amount: With respect to any Distribution Date, an 
amount equal to the lesser of (i) the Excess Cash Flow for that Distribution Date available for 
distribution pursuant to Section 4.02(c)(x) and (ii) the excess, if any, of (x) the Required 
Overcollateralization Amount for that Distribution Date over (y) the Overcollateralization 
Amount for that Distribution Date. 

Overcollateralization Reduction Amount: With respect to any Distribution Date for 
which the Excess Overcollateralization Amount is, or would be, after taking into account all 
other distributions to be made on that Distribution Date, greater than zero, an amount equal to the 
lesser of (i) the Excess Overcollateralization Amount for that Distribution Date and (ii) the 
Principal Remittance Amount for that Distribution Date. 

Ownership Interest: As to any Certificate, any ownership or security interest in such 
Certificate, including any interest in such Certificate as the Holder thereof and any other interest 
therein, whether direct or indirect, legal or beneficial, as owner or as pledgee. 

Pass-Through Rate: With respect to the Class A Certificates and Class M Certificates 
and each Interest Accrual Period a per annum rate equal to the least of (a) One-Month LIBOR 
plus the related Margin, (b) the Net WAC Cap Rate and (c) 14.000%. With respect to the 
Class SB Certificates, a per annum rate equal to the percentage equivalent of a fraction, (x) the 
numerator of which is the sum, for each REMIC I Regular Interest, of the excess of the 
Uncertificated Pass-Through Rate for such REMIC I Regular Interest over the Marker Rate, 
applied to a notional amount equal to the Uncertificated Principal Balance of such REMIC I 
Regular Interest and (y) the denominator of which is the aggregate Uncertificated Principal 
Balance ofthe REMIC I Regular Interests. 

Paying Agent: JPMorgan Chase Bank, N.A., or any successor Paying Agent appointed 
by the Trustee. 
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Percentage Interest: With respect to any Class A Certificate and Class M Certificate, the 
undivided percentage ownership interest in the related Class evidenced by such Certificate, 
which percentage ownership interest shall be equal to the Initial Certificate Principal Balance 
thereof divided by the aggregate Initial Certificate Principal Balance of all of the Certificates of 
the same Class. The Percentage Interest with respect to a Class SB or Class R Certificate shall be 
stated on the face thereof 

Periodic Cap: With respect to each adjustable rate Mortgage Loan, the periodic rate cap 
that limits the increase or the decrease of the related Mortgage Rate on any Adjustment Date 
pursuant to the terms of the related Mortgage Note. 

Permitted Investments: One or more of the following: 

(i) obligations of or guaranteed as to principal and interest by the United States or 
any agency or instrumentality thereof when such obligations are backed by the full faith 
and credit ofthe United States; 

(ii) repurchase agreements on obligations specified in clause (i) maturing not more 
than one month from the date of acquisition thereof, provided that the unsecured 
obligations of the party agreeing to repurchase such obligations are at the time rated by 
each Rating Agency in its highest short-term rating available; 

(iii) federal funds, certificates of deposit, demand deposits, time deposits and bankers' 
acceptances (which shall each have an original maturity of not more than 90 days and, in 
the case of bankers' acceptances, shall in no event have an original maturity of more than 
365 days or a remaining maturity of more than 30 days) denominated in United States 
dollars of any U.S. depository institution or trust company incorporated under the laws of 
the United States or any state thereof or of any domestic branch of a foreign depository 
institution or trust company; provided that the debt obligations of such depository 
institution or trust company (or, if the only Rating Agency is Standard & Poor's, in the 
case of the principal depository institution in a depository institution holding company, 
debt obligations of the depository institution holding company) at the date of acquisition 
thereof have been rated by each Rating Agency in its highest short-term rating available; 
and provided further that, if the only Rating Agency is Standard & Poor's and if the 
depository or trust company is a principal subsidiary of a bank holding company and the 
debt obligations of such subsidiary are not separately rated, the applicable rating shall be 
that of the bank holding company; and, provided further that, if the original maturity of 
such short-term obligations of a domestic branch of a foreign depository institution or 
trust company shall exceed 30 days, the short-term rating of such institution shall be 
A-1 + in the case of Standard & Poor's if Standard & Poor's is a Rating Agency; 

(iv) commercial paper and demand notes (having original maturities of not more than 
365 days) of any corporation incorporated under the laws of the United States or any state 
thereof which on the date of acquisition has been rated by each Rating Agency in its 
highest short-term rating available; provided that such commercial paper and demand 
notes shall have a remaining maturity of not more than 30 days; 
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(v) a money market fund or a qualified investment fund rated by each Rating Agency 
in its highest long-term rating available; and 

(vi) other obligations or securities that are acceptable to each Rating Agency as a 
Permitted Investment hereunder and will not reduce the rating assigned to any Class of 
Certificates by such Rating Agency below the lower of the then-current rating or the 
rating assigned to such Certificates as of the Closing Date by such Rating Agency, as 
evidenced in writing; 

provided, however, that no instrument shall be a Permitted Investment if it represents, either 
(1) the right to receive only interest payments with respect to the underlying debt instrument or 
(2) the right to receive both principal and interest payments derived from obligations underlying 
such instrument and the principal and interest payments with respect to such instrument provide 
a yield to maturity greater than 120% of the yield to maturity at par of such underlying 
obligations. References herein to the highest rating available on unsecured long-term debt shall 
mean AAA in the case of Standard & Poor's and Fitch and Aaa in the case of Moody's, and 
references herein to the highest rating available on unsecured commercial paper and short-term 
debt obligations shall mean the following: A-1 in the case of Standard & Poor's, P-1 in the case 
of Moody's and F-1 in the case of Fitch; provided, further, however, that any Permitted 
Investment that is a short-term debt obligation rated A-1 by Standard & Poor's must satisfy the 
following additional conditions: (i) the total amount of debt from A-1 issuers must be limited to 
the investment of monthly principal and interest payments (assuming fully amortizing collateral); 
(ii) the total amount of A-1 investments must not represent more than 20% of the aggregate 
outstanding Certificate Principal Balance of the Certificates and each investment must not 
mature beyond 30 days; (iii) the terms of the debt must have a predetermined fixed dollar amount 
of principal due at maturity that cannot vary; and (iv) ifthe investments may be liquidated prior 
to their maturity or are being relied on to meet a certain yield, interest must be tied to a single 
interest rate index plus a single fixed spread (if any) and must move proportionately with that 
index. 

Permitted Transferee: Any Transferee of a Class R Certificate, other than a Disqualified 
Organization or Non-United States Person. 

Person: Any individual, corporation, limited liability company, partnership, joint 
venture, association, joint-stock company, trust, unincorporated organization or government or 
any agency or political subdivision thereof 

Pool Stated Principal Balance: As to any date of determination, the aggregate of the 
Stated Principal Balances of each Outstanding Mortgage Loan on the Due Date immediately 
preceding the Due Period preceding such date of determination. 

Prepayment Assumption: With respect to the Class A Certificates and Class M 
Certificates, the prepayment assumption to be used for determining the accrual of original issue 
discount and premium and market discount on such Certificates for federal income tax purposes, 
which assumes a constant prepayment rate of 25% per annum with respect to the fixed rate 
Mortgage Loans and 28% per annum with respect to the adjustable rate Mortgage Loans. 
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Prepayment Interest Shortfall: As to any Distribution Date and any Mortgage Loan 
(other than a Mortgage Loan relating to an REO Property) that was the subject of (a) a Principal 
Prepayment in Full during the related Prepayment Period, an amount equal to the excess of one 
month's interest at the related Net Mortgage Rate (or Modified Net Mortgage Rate in the case of 
a Modified Mortgage Loan) on the Stated Principal Balance of such Mortgage Loan over the 
amount of interest (adjusted to the related Net Mortgage Rate (or Modified Net Mortgage Rate in 
the case of a Modified Mortgage Loan)) paid by the Mortgagor for such Prepayment Period to 
the date of such Principal Prepayment in Full or (b) a Curtailment during the prior calendar 
month, an amount equal to one month's interest at the related Net Mortgage Rate (or Modified 
Net Mortgage Rate in the case of a Modified Mortgage Loan) on the amount of such 
Curtailment. 

Prepayment Period: As to any Distribution Date, the calendar month preceding the 
month of distribution. 

Primary Insurance Policy: Each primary policy of mortgage guaranty insurance as 
indicated on Exhibit F with the exception of either code "23" or "96" under the column "MI CO 
CODE." 

Principal Distribution Amount: With respect to any Distribution Date, the lesser of 
(a) the excess of (i) the sum of (x) the Available Distribution Amount for that Distribution Date, 
plus (y) for inclusion in Excess Cash Flow for purposes of clauses (b)(v) and (b)(vi) below, the 
amount received by the Trustee under the Yield Maintenance Agreement for such Distribution 
Date, over (ii) the Interest Distribution Amount and (b) the sum of the following: 

(i) the principal portion of each Monthly Payment received or Advanced with 
respect to the related Due Period on each Outstanding Mortgage Loan; 

(ii) the Stated Principal Balance of any Mortgage Loan repurchased during the 
related Prepayment Period (or deemed to have been so repurchased in accordance with 
Section 3.07(b)) pursuant to Section 2.02, 2.03, 2.04 or 4.07 and the amount of any 
shortfall deposited in the Custodial Account in connection with the substitution of a 
Deleted Mortgage Loan that is a Mortgage Loan pursuant to Section 2.03 or 2.04 during 
the related Prepayment Period and the Stated Principal Balance of the Mortgage Loans 
purchased pursuant to Section 9. 01 in connection with such Distribution Date, if 
applicable; 

(iii) the principal portion of all other unscheduled collections, other than 
Subsequent Recoveries, on the Mortgage Loans (including, without limitation, Principal 
Prepayments in Full, Curtailments, Insurance Proceeds, Liquidation Proceeds and 
REO Proceeds) received during the related Prepayment Period or deemed to be received 
during the related Prepayment Period to the extent applied by the Master Servicer as 
recoveries of principal of the Mortgage Loans pursuant to Section 3 .14; 

(iv) the lesser of (a) Subsequent Recoveries for such Distribution Date and 
(b) the principal portion of any Realized Losses allocated to any Class of the Class A and 
Class M Certificates on a prior Distribution Date and remaining unpaid; 
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(v) the lesser of (a) the Excess Cash Flow for that Distribution Date to the 
extent not used to cover Realized Losses pursuant to clause (iv) of this definition) and 
(b) the principal portion of any Realized Losses incurred (or deemed to have been 
incurred) on any Mortgage Loans in the calendar month preceding such Distribution Date 
to the extent covered by the Excess Cash Flow for that Distribution Date; and 

(vi) the lesser of (a) the Excess Cash Flow for that Distribution Date to the 
extent not used to cover Realized Losses pursuant to clauses (iv) and (v) of this definition 
and (b) the amount of any Overcollateralization Increase Amount (provided for purposes 
of this clause (vi), the Overcollateralization Increase Amount shall be calculated without 
giving effect to the availability of the amounts described in Section 4.02(c)(xvi)) for such 
Distribution Date; 

minus 

(vii) the amount of any Overcollateralization Reduction Amount for such 
Distribution Date; 

(viii) the amount of any Deferred Interest paid out of principal collections on the 
Mortgage Loans as part of the Class A Interest Distribution Amount, Class M-1 Interest 
Distribution Amount, Class M-2 Interest Distribution Amount, Class M-3 Interest 
Distribution Amount, Class M-4 Interest Distribution Amount and Class M-5 Interest 
Distribution Amount, as applicable, for that Distribution Date; and 

(ix) the amount of any Capitalization Reimbursement Amount for that 
Distribution Date; 

provided, however, that the Principal Distribution Amount on any Distribution Date shall not be 
less than zero or greater than aggregate Certificate Principal Balance of the Class A and Class M 
Certificates. 

Principal Prepayment: Any payment of principal or other recovery on a Mortgage Loan, 
including a recovery that takes the form of Liquidation Proceeds or Insurance Proceeds, which is 
received in advance of its scheduled Due Date and is not accompanied by an amount as to 
interest representing scheduled interest on such payment due on any date or dates in any month 
or months subsequent to the month of prepayment. 

Principal Prepayment in Full: Any Principal Prepayment made by a Mortgagor of the 
entire principal balance of a Mortgage Loan. 

Principal Remittance Amount: With respect to any Distribution Date, the sum of the 
amounts described in clauses (b )(i ), (b )(ii) and (b )(iii), minus the amounts described m 
clause (b )(viii), of the definition of Principal Distribution Amount for that Distribution Date. 

Program Guide: The Residential Funding Seller Guide for mortgage collateral sellers 
that participate in Residential Funding's standard mortgage programs, and Residential Funding's 
Servicing Guide and any other subservicing arrangements which Residential Funding has 
arranged to accommodate the servicing of the Mortgage Loans. 

5122616 06053263 -29-

RC-9019 00000450 

12-12020-mg    Doc 2813-97    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 97  
  Pg 36 of 251



Purchase Price: With respect to any Mortgage Loan (or REO Property) required to be or 
otherwise purchased on any date pursuant to Section 2.02, 2.03, 2.04 or 4.07, an amount equal to 
the sum of (i) 100% of the Stated Principal Balance thereof plus the principal portion of any 
related unreimbursed Advances and (ii) unpaid accrued interest at the Adjusted Mortgage Rate 
(or Modified Net Mortgage Rate plus the rate per annum at which the Servicing Fee is calculated 
in the case of a Modified Mortgage Loan) (or at the Net Mortgage Rate (or Modified 
Net Mortgage Rate in the case of a Modified Mortgage Loan)) on the Stated Principal Balance 
thereof to the first day of the month following the month of purchase from the Due Date to which 
interest was last paid by the Mortgagor. 

Qualified Insurer: A mortgage guaranty insurance company duly qualified as such under 
the laws of the state of its principal place of business and each state having jurisdiction over such 
insurer in connection with the insurance policy issued by such insurer, duly authorized and 
licensed in such states to transact a mortgage guaranty insurance business in such states and to 
write the insurance provided by the insurance policy issued by it, approved as a Fannie Mae or 
Freddie Mac approved mortgage insurer or having a claims paying ability rating of at least "AA'' 
or equivalent rating by a nationally recognized statistical rating organization. Any replacement 
insurer with respect to a Mortgage Loan must have at least as high a claims paying ability rating 
as the insurer it replaces had on the Closing Date. 

Qualified Substitute Mortgage Loan: A Mortgage Loan substituted by Residential 
Funding or the Depositor for a Deleted Mortgage Loan which must, on the date of such 
substitution, as confirmed in an Officers' Certificate delivered to the Trustee, (i) have an 
outstanding principal balance, after deduction of the principal portion of the monthly payment 
due in the month of substitution (or in the case of a substitution of more than one Mortgage Loan 
for a Deleted Mortgage Loan, an aggregate outstanding principal balance, after such deduction), 
not in excess of the Stated Principal Balance of the Deleted Mortgage Loan (the amount of any 
shortfall to be deposited by Residential Funding, in the Custodial Account in the month of 
substitution); (ii) have a Mortgage Rate and a Net Mortgage Rate no lower than and not more 
than 1% per annum higher than the Mortgage Rate and Net Mortgage Rate, respectively, of the 
Deleted Mortgage Loan as of the date of substitution; (iii) have a Loan-to-Value Ratio at the time 
of substitution no higher than that of the Deleted Mortgage Loan at the time of substitution; 
(iv) have a remaining term to stated maturity not greater than (and not more than one year less 
than) that of the Deleted Mortgage Loan; (v) comply with each representation and warranty set 
forth in Sections 2.03 and 2.04 hereof and Section 4 of the Assignment Agreement; and (vi) in 
the case of the adjustable rate Mortgage Loans, ( w) have a Mortgage Rate that adjusts with the 
same frequency and based upon the same Index as that of the Deleted Mortgage Loan, (x) have a 
Note Margin not less than that of the Deleted Mortgage Loan; (y) have a Periodic Rate Cap that 
is equal to that of the Deleted Mortgage Loan; and (z) have a next Adjustment Date no later than 
that of the Deleted Mortgage Loan. 

Rating Agency: Standard & Poor's, Moody's or Fitch. If any agency or a successor is no 
longer in existence, "Rating Agency" shall be such statistical credit rating agency, or other 
comparable Person, designated by the Depositor, notice of which designation shall be given to 
the Trustee and the Master Servicer. 
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Realized Loss: With respect to each Mortgage Loan (or REO Property) as to which a 
Cash Liquidation or REO Disposition has occurred, an amount (not less than zero) equal to 
(i) the Stated Principal Balance of the Mortgage Loan (or REO Property) as of the date of Cash 
Liquidation or REO Disposition, plus (ii) interest (and REO Imputed Interest, if any) at the 
Net Mortgage Rate (or Modified Net Mortgage Rate in the case of a Modified Mortgage 
Loan) from the Due Date as to which interest was last paid or advanced to Certificateholders up 
to the last day ofthe month in which the Cash Liquidation (or REO Disposition) occurred on the 
Stated Principal Balance of such Mortgage Loan (or REO Property) outstanding during each 
Due Period that such interest was not paid or advanced to the extent such interest does not 
constitute Deferred Interest that has been added to the principal balance of such Mortgage Loan, 
minus (iii) the proceeds, if any, received during the month in which such Cash Liquidation (or 
REO Disposition) occurred, to the extent applied as recoveries of interest at the Net Mortgage 
Rate (or Modified Net Mortgage Rate in the case of a Modified Mortgage Loan) and to principal 
of the Mortgage Loan, net of the portion thereof reimbursable to the Master Servicer or any 
Subservicer with respect to related Advances, Servicing Advances or other expenses as to which 
the Master Servicer or Subservicer is entitled to reimbursement thereunder but which have not 
been previously reimbursed. With respect to each Mortgage Loan which is the subject of a 
Servicing Modification, (a) the amount by which the interest portion of a Monthly Payment or 
the principal balance of such Mortgage Loan was reduced and the sum of any other amounts 
owing under such Mortgage Loan that were forgiven and that constitute Servicing Advances that 
are reimbursable to the Master Servicers or a Subservicer, and (b) any such amount with respect 
to a Monthly Payment that was or would have been due in the month immediately following the 
month in which a Principal Prepayment or the Purchase Price of such Mortgage Loan is received 
or is deemed to have been received. With respect to each Mortgage Loan which has become the 
subject of a Deficient Valuation, the difference between the principal balance of the Mortgage 
Loan outstanding immediately prior to such Deficient Valuation and the principal balance of the 
Mortgage Loan as reduced by the Deficient Valuation. With respect to each Mortgage Loan 
which has become the object of a Debt Service Reduction, the amount of such Debt Service 
Reduction. Notwithstanding the above, neither a Deficient Valuation nor a Debt Service 
Reduction shall be deemed a Realized Loss hereunder so long as the Master Servicer has notified 
the Trustee in writing that the Master Servicer is diligently pursuing any remedies that may exist 
in connection with the representations and warranties made regarding the related Mortgage Loan 
and either (A) the related Mortgage Loan is not in default with regard to payments due 
thereunder or (B) delinquent payments of principal and interest under the related Mortgage Loan 
and any premiums on any applicable primary hazard insurance policy and any related escrow 
payments in respect of such Mortgage Loan are being advanced on a current basis by the 
Master Servicer or a Subservicer, in either case without giving effect to any Debt Service 
Reduction. 

Record Date: With respect to each Distribution Date and each Class of Certificates (other 
than the Class A Certificates and Class M Certificates), the close of business on the last Business 
Day of the month next preceding the month in which the related Distribution Date occurs. With 
respect to each Distribution Date and the Class A Certificates and Class M Certificates, the 
Business Day prior to such Distribution Date. 

Regular Certificates: The Class A Certificates, Class M Certificates and Class SB 
Certificates. 
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Regular Interest: Any one of the regular interests in the Trust Fund. 

Relief Act: The Servicemembers Civil Relief Act. 

Relief Act Shortfalls: Interest shortfalls on the Mortgage Loans resulting from the Relief 
Act or similar legislation or regulations. 

REMIC: A "real estate mortgage investment conduit" within the meamng of 
Section 860D of the Code. 

REMIC Administrator: Residential Funding Corporation. If Residential Funding 
Corporation is found by a court of competent jurisdiction to no longer be able to fulfill its 
obligations as REMIC Administrator under this Agreement, the Master Servicer or Trustee 
acting as Master Servicer shall appoint a successor REMIC Administrator, subject to assumption 
of the REMIC Administrator obligations under this Agreement. 

REMIC 1: The segregated pool of assets subject hereto (exclusive of the 
Yield Maintenance Agreement and any payments thereunder which are not assets of any 
REMIC), constituting a portion of the primary trust created hereby and to be administered 
hereunder, with respect to which a separate REMIC election is to be made, consisting of: (i) the 
Mortgage Loans (exclusive of any Arrearages) and the related Mortgage Files; (ii) all payments 
on and collections in respect of the Mortgage Loans due after the Cut-off Date (other than 
Monthly Payments due in April 2006) as shall be on deposit in the Custodial Account or in the 
Certificate Account and identified as belonging to the Trust Fund, other than any payments in 
respect of any Arrearages; (iii) property which secured a Mortgage Loan and which has been 
acquired for the benefit of the Certificateholders by foreclosure or deed in lieu of foreclosure; 
(iv) the hazard insurance policies and Primary Insurance Policy pertaining to the Mortgage 
Loans, if any; and (v) all proceeds of clauses (i) through (iv) above. 

REMIC I Interest Loss Allocation Amount: With respect to any Distribution Date, an 
amount equal to (a) the product of (i) the aggregate Uncertificated Principal Balance of the 
REMIC I Regular Interests then outstanding and (ii) the Uncertificated Pass-Through Rate for 
REMIC I Regular Interest AA minus the Marker Rate, divided by (b) 12. 

REMIC I Overcollateralized Amount: With respect to any date of determination, (i) 1% 
of the aggregate Uncertificated Principal Balances of the REMIC I Regular Interests minus 
(ii) the Uncertificated Principal Balance of REMIC I Regular Interests (other than REMIC I 
Regular Interest AA and REMIC I Regular Interest ZZ), in each case as of such date of 
determination. 

REMIC I Principal Loss Allocation Amount: With respect to any Distribution Date, an 
amount equal to the product of (i) the aggregate Stated Principal Balance of the Mortgage Loans 
then outstanding and (ii) 1 minus a fraction, the numerator of which is two times sum of the 
Uncertificated Principal Balances of the REMIC I Regular Interests (other than REMIC I 
Regular Interest AA and REMIC I Regular Interest ZZ) and the denominator of which is the sum 
of the Uncertificated Principal Balances of the REMIC I Regular Interests (other than REMIC I 
Regular Interest AA). 
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REMIC I Regular Interests: REMIC I Regular Interests AA, A, M-1, M-2, M-3, M-4, 
M-5 and ZZ. 

REMIC I Regular Interest AA: A regular interest in REMIC I that is held as an asset of 
REMIC II, that has an initial principal balance equal to the related initial Uncertificated Principal 
Balance, that bears interest at the related Uncertificated REMIC I Pass-Through Rate, and that 
has such other terms as are described herein. 

REMIC I Regular Interest A: A regular interest in REMIC I that is held as an asset of 
REMIC II, that has an initial principal balance equal to the related initial Uncertificated Principal 
Balance, that bears interest at the related Uncertificated REMIC I Pass-Through Rate, and that 
has such other terms as are described herein. 

REMIC I Regular Interest M-1: A regular interest in REMIC I that is held as an asset of 
REMIC II, that has an initial principal balance equal to the related initial Uncertificated Principal 
Balance, that bears interest at the related Uncertificated REMIC I Pass-Through Rate, and that 
has such other terms as are described herein. 

REMIC I Regular Interest M-2: A regular interest in REMIC I that is held as an asset of 
REMIC II, that has an initial principal balance equal to the related initial Uncertificated Principal 
Balance, that bears interest at the related Uncertificated REMIC I Pass-Through Rate, and that 
has such other terms as are described herein. 

REMIC I Regular Interest M-3: A regular interest in REMIC I that is held as an asset of 
REMIC II, that has an initial principal balance equal to the related initial Uncertificated Principal 
Balance, that bears interest at the related Uncertificated REMIC I Pass-Through Rate, and that 
has such other terms as are described herein. 

REMIC I Regular Interest M-4: A regular interest in REMIC I that is held as an asset of 
REMIC II, that has an initial principal balance equal to the related initial Uncertificated Principal 
Balance, that bears interest at the related Uncertificated REMIC I Pass-Through Rate, and that 
has such other terms as are described herein. 

REMIC I Regular Interest M-5: A regular interest in REMIC I that is held as an asset of 
REMIC II, that has an initial principal balance equal to the related initial Uncertificated Principal 
Balance, that bears interest at the related Uncertificated REMIC I Pass-Through Rate, and that 
has such other terms as are described herein. 

REMIC I Regular Interest ZZ: A regular interest in REMIC I that is held as an asset of 
REMIC II, that has an initial principal balance equal to the related initial Uncertificated Principal 
Balance, that bears interest at the related Uncertificated REMIC I Pass-Through Rate, and that 
has such other terms as are described herein. 
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REMIC I Regular Interest ZZ Maximum Interest Deferral Amount: With respect to any 
Distribution Date, the excess of (i) Uncertificated Accrued Interest calculated with the REMIC I 
Regular Interest ZZ Uncertificated Pass-Through Rate and an Uncertificated Principal Balance 
equal to the excess of (x) the Uncertificated Principal Balance of REMIC I Regular Interest ZZ 
over (y) the REMIC I Overcollateralized Amount, in each case for such Distribution Date, over 
(ii) Uncertificated Accrued Interest on the REMIC I Regular Interests (other than REMIC I 
Regular Interests AA and ZZ) with the rate on such REMIC I Regular Interests subject to a cap 
equal to the lesser of (a) LIB OR plus the related Margin for the Corresponding Class and (b) the 
Net WAC Cap Rate for the Corresponding Class for the purpose of this calculation. 

REMIC II: The segregated pool of assets subject hereto, constituting a portion of the 
primary trust created hereby and to be administered hereunder, with respect to which a separate 
REMIC election is to be made, consisting of the REMIC I Regular Interests. 

REMIC Provisions: Provisions of the federal income tax law relating to real estate 
mortgage investment conduits, which appear at Sections 860A through 860G of Subchapter M of 
Chapter 1 of the Code, and related provisions, and temporary and final regulations (or, to the 
extent not inconsistent with such temporary or final regulations, proposed regulations) and 
published rulings, notices and announcements promulgated thereunder, as the foregoing may be 
in effect from time to time. 

REO Acquisition: The acquisition by the Master Servicer on behalf of the Trustee for the 
benefit of the Certificateholders of any REO Property pursuant to Section 3 .14. 

REO Disposition: As to any REO Property, a determination by the Master Servicer that 
it has received substantially all Insurance Proceeds, Liquidation Proceeds, REO Proceeds and 
other payments and recoveries (including proceeds of a final sale) which the Master Servicer 
expects to be finally recoverable from the sale or other disposition of the REO Property. 

REO Imputed Interest: As to any REO Property, for any period, an amount equivalent to 
interest (at a rate equal to the sum of the Net Mortgage Rate that would have been applicable to 
the related Mortgage Loan had it been outstanding net of amounts that would have been Deferred 
Interest, if any) on the unpaid principal balance of the Mortgage Loan as of the date of 
acquisition thereof for such period. 

REO Proceeds: Proceeds, net of expenses, received in respect of any REO Property 
(including, without limitation, proceeds from the rental ofthe related Mortgaged Property) which 
proceeds are required to be deposited into the Custodial Account only upon the related 
REO Disposition. 

REO Property: A Mortgaged Property acquired by the Master Servicer on behalf of the 
Trust through foreclosure or deed in lieu of foreclosure in connection with a defaulted Mortgage 
Loan. 

Re-Performing Loans: The Mortgage Loans listed on Exhibit R which were contractually 
delinquent as of the Cut-off Date, but for which the related Mortgagor had entered into a 
bankruptcy plan or repayment plan or for which the related Mortgagor had made at least three, 
four or five scheduled monthly payments in the past three, four or five months, respectively. 
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Reportable Modified Mortgage Loan: Any Mortgage Loan that (i) has been subject to an 
interest rate reduction, (ii) has been subject to a term extension or (iii) has had amounts owing on 
such Mortgage Loan capitalized by adding such amount to the Stated Principal Balance of such 
Mortgage Loan; provided, however, that a Mortgage Loan modified in accordance with clause (i) 
above for a temporary period shall not be a Reportable Modified Mortgage Loan if such 
Mortgage Loan has not been delinquent in payments of principal and interest for six months 
since the date of such modification if that interest rate reduction is not made permanent 
thereafter. 

Repurchase Event: As defined in the Assignment Agreement. 

Repurchase Price: With respect to any Deleted Mortgage Loan to be replaced by the 
substitution of one or more Qualified Substitute Mortgage Loans pursuant to Section 2.03, an 
amount, calculated by the Master Servicer equal to: (a) the unpaid principal balance of such 
Mortgage Loan (or, in the case of any REO Property, the related Mortgage Loan) (after 
application of all principal payments (including prepayments) collected and other principal 
amounts recovered on such Mortgage Loan) as of the date of receipt of the Repurchase Price or 
the date of substitution, as the case may be, hereunder; plus (b) unpaid interest accrued on such 
Mortgage Loan or Mortgage Loan related to an REO Property, as applicable, at the related 
Mortgage Rate (after application of all interest payments collected and other amounts recovered 
(and applied to accrued interest) on such Mortgage Loan) to, but not including, the Due Date in 
the Due Period during which the applicable purchase or substitution occurs; plus (c) any 
unreimbursed Servicing Advances, all accrued and unpaid interest on Advances, any unpaid 
servicing compensation (other than Master Servicer fees), and any unpaid or unreimbursed 
expenses of the Trust Fund allocable to such Mortgage Loan or Mortgage Loan related to an 
REO Property, as applicable, as of the date of receipt of such Repurchase Price or the date of 
substitution, as the case may be, hereunder; plus (d) in the event that such Mortgage Loan or 
Mortgage Loan related to an REO Property, as applicable, is required to be repurchased or 
replaced pursuant to Section 2.03, expenses reasonably incurred or to be incurred by the 
Master Servicer or the Trustee in respect of the breach or defect giving rise to the repurchase or 
replacement obligation, including any expenses arising out of the enforcement of the repurchase 
or replacement obligation. 

Request for Release: A request for release, the forms of which are attached as Exhibit G 
hereto, or an electronic request in a form acceptable to the Custodian. 

Required Insurance Policy: With respect to any Mortgage Loan, any insurance policy 
which is required to be maintained from time to time under this Agreement, the Program Guide 
or the related Subservicing Agreement in respect of such Mortgage Loan. 

Required Overcollateralization Amount: As of any Distribution Date, (a) if such 
Distribution Date is prior to the Stepdown Date, the sum of (x) 4.50% of the Cut-off Date 
Balance and (y) the amount by which the Certificate Principal Balances of the Class M-4 
Certificates and the Class M-5 Certificates have been reduced by payments from Excess Cash 
Flow pursuant to Section 4.02(c)(xvi) on any prior Distribution Dates, or (b) if such Distribution 
Date is on or after the Stepdown Date, the lesser of(i) the sum of(l) 4.50% of the Cut-offDate 
Balance, and (2) the amount by which the Certificate Principal Balances of the Class M-4 
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Certificates and the Class M-5 Certificates have been reduced by payments from Excess Cash 
Flow pursuant to Section 4.02(c)(xvi) on any prior Distribution Dates, and (ii) the greater of 
(1) the excess of(x) 13.80% ofthe aggregate Stated Principal Balance of the Mortgage Loans as 
of the end of the related Due Period, over (y) the aggregate Certificate Principal Balance of the 
Class M-4 Certificates and the Class M-5 Certificates, and (2) the Overcollateralization Floor, 
provided, however, that if a Trigger Event is in effect, the Required Overcollateralization 
Amount shall be an amount equal to the Required Overcollateralization Amount for the 
immediately preceding Distribution Date plus any amount by which the Certificate Principal 
Balances of the Class M-4 Certificates and the Class M-5 Certificates have been reduced by any 
payments of Excess Cash Flow pursuant to clause 4.02(c)(xvi) herein for the prior distribution 
date. The Required Overcollateralization Amount may be reduced with notification to each of 
the Rating Agencies. 

Residential Funding: Residential Funding Corporation, a Delaware corporation, in its 
capacity as seller of the Mortgage Loans to the Depositor and not in its capacity as 
Master Servicer, and any successor thereto. 

Responsible Officer: When used with respect to the Trustee, any officer of the Corporate 
Trust Department of the Trustee, including any Senior Vice President, any Vice President, any 
Assistant Vice President, any Assistant Secretary, any Trust Officer or Assistant Trust Officer, or 
any other officer of the Trustee with direct responsibility for the administration of this 
Agreement. 

Rule 144A Global Class A Certificate: Any one of the Class A Certificates substantially 
in the form ofExhibit A-1-B hereto, and more fully described in Section 5.02(e) hereof 

Rule 144A Global Class M Certificate: Any one of the Class M Certificates substantially 
in the form ofExhibit B-1-B hereto, and more fully described in Section 5.02(e) hereof 

Senior Enhancement Percentage: On any Distribution Date, a fraction, the numerator of 
which is the sum of (x) the aggregate Certificate Principal Balance of the Class M Certificates 
immediately prior to that Distribution Date and (y) the Overcollateralization Amount, in each 
case prior to the distribution of the Principal Distribution Amount on such Distribution Date, and 
the denominator of which is the aggregate Stated Principal Balance of the Mortgage Loans after 
giving effect to distributions to be made on that Distribution Date. 

Servicing Accounts: The account or accounts created and maintained pursuant to 
Section 3.08. 

Servicing Advances: All customary, reasonable and necessary "out of pocket" costs and 
expenses incurred in connection with a default, delinquency or other unanticipated event by the 
Master Servicer or a Subservicer in the performance of its servicing obligations, including, but 
not limited to, the cost of (i) the preservation, restoration and protection of a Mortgaged 
Property, (ii) any enforcement or judicial proceedings, including foreclosures, including any 
expenses incurred in relation to any such proceedings that result from the Mortgage Loan being 
registered on the MERS System, (iii) the management and liquidation of any REO Property and 
(iv) compliance with the obligations under Sections 3.01, 3.08, 3.12(a) and 3.14, including, ifthe 
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Master Servicer or any Affiliate of the Master Servicer provides services such as appraisals and 
brokerage services that are customarily provided by Persons other than servicers of mortgage 
loans, reasonable compensation for such services. 

Servicing Fee: With respect to any Mortgage Loan and Distribution Date, the fee 
payable monthly to the Master Servicer in respect of master servicing compensation that accrues 
at an annual rate equal to the Servicing Fee Rate multiplied by the Stated Principal Balance of 
such Mortgage Loan as of the related Due Date in the related Due Period, as may be adjusted 
pursuant to Section 3.16(e). 

Servicing Fee Rate: Sum of the per annum rates designated on the Mortgage Loan 
Schedule as the "MSTR SERV FEE" and "SUB-SERV FEE," as may be adjusted with respect to 
successor Master Servicers as provided in Section 7.02. 

Servicing Modification: Any reduction of the interest rate on or the outstanding principal 
balance of a Mortgage Loan, any extension of the final maturity date of a Mortgage Loan, and 
any increase to the Stated Principal Balance of a Mortgage Loan by adding to the Stated 
Principal Balance of such Mortgage Loan unpaid principal and interest and other amounts owing 
under the Mortgage Loan, in each case pursuant to a modification of a Mortgage Loan that is in 
default or, in the judgment of the Master Servicer, default is reasonably foreseeable pursuant to a 
modification of such Mortgage Loan in accordance with Section 3.07(a). 

Servicing Officer: Any officer of the Master Servicer involved in, or responsible for, the 
administration and servicing of the Mortgage Loans whose name and specimen signature appear 
on a list of servicing officers furnished to the Trustee by the Master Servicer, as such list may 
from time to time be amended. 

Simple Interest Loan: A Mortgage Loan pursuant to which each Monthly Payment is 
applied first, to interest accrued on such Mortgage Loan from the date on which the previous 
Monthly Payment was made to the date on which such Monthly Payment was made, and second 
to the principal amount outstanding. 

Sixty-Day Delinquency Percentage: With respect to any Distribution Date, the arithmetic 
average, for each of the three Distribution Dates ending with such distribution date of the 
fraction, expressed as a percentage, equal to (x) the aggregate Stated Principal Balance of the 
Sixty-Day Delinquent Mortgage Loans and Mortgage Loans that are in foreclosure or converted 
to REO Properties, over (y) the aggregate Stated Principal Balance of all of the Mortgage Loans 
immediately preceding that Distribution Date. 

Sixty-Day Delinquent Mortgage Loan: A Mortgage Loan is a "Sixty-Day Delinquent 
Mortgage Loan" if the excess, if any, of (1) the number of days the most delinquent monthly 
payment for such Mortgage Loan was delinquent as of the close of business on the last day of the 
related Due Period minus (2) the number of days the most delinquent monthly payment for such 
Mortgage Loan was delinquent as of the close of business on the Cut-off Date, is greater than or 
equal to 60. 

Standard & Poor's: Standard & Poor's, a division of The McGraw-Hill Companies, or its 
successor in interest. 

5122616 06053263 -37-

RC-9019 00000458 

12-12020-mg    Doc 2813-97    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 97  
  Pg 44 of 251



Startup Date: The day designated as such pursuant to Article X hereof 

Stated Principal Balance: With respect to any Mortgage Loan or related REO Property, 
at any given time, (i) the Cut-off Date Principal Balance of the Mortgage Loan, plus (ii) any 
Deferred Interest added to the principal balance of the Mortgage Loan pursuant to the terms of 
the Mortgage Note, plus (iii) any amount by which the outstanding principal balance of such 
Mortgage Loan has been increased pursuant to a Servicing Modification, minus (iv) the sum of 
(a) the principal portion of the Monthly Payments due with respect to such Mortgage Loan or 
REO Property during each Due Period ending prior to the most recent Distribution Date which 
were received or with respect to which an Advance was made, and (b) all Principal Prepayments 
with respect to such Mortgage Loan or REO Property, and all Insurance Proceeds, Liquidation 
Proceeds and REO Proceeds, to the extent applied by the Master Servicer as recoveries of 
principal in accordance with Section 3.14 with respect to such Mortgage Loan or REO Property, 
in each case which were distributed pursuant to Section 4.02 or 4.03 on any previous 
Distribution Date, and (c) any Realized Loss allocated to Certificateholders with respect thereto 
for any previous Distribution Date. 

Stepdown Date: The earlier to occur of (i) the Distribution Date after which the 
Certificate Principal Balance of the Class A Certificates has been reduced to zero, and (ii) the 
later to occur of (a) the Distribution Date occurring in May 2009 and (b) the first Distribution 
Date on which the aggregate Certificate Principal Balance of the Class M Certificates and the 
related Overcollateralization Amount immediately prior to that Distribution Date is equal to or 
greater than approximately 53.00% of the aggregate Stated Principal Balance of the Mortgage 
Loans after giving effect to distributions to be made on that Distribution Date. 

Subordination: The provisions described in Section 4.05 relating to the allocation of 
Realized Losses. 

Subordination Percentage: As to any Class A Certificate or any Class M Certificate, the 
respective percentage set forth below. 

Class Percentage 

A 47.00% 

M-1 71.50% 

M-2 81.20% 

M-3 86.20% 

M-4 88.20% 

M-5 91.00% 

5122616 06053263 -38-

RC-9019 00000459 

12-12020-mg    Doc 2813-97    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 97  
  Pg 45 of 251



Subsequent Recoveries: As of any Distribution Date, amounts received by the 
Master Servicer (net of any related expenses permitted to be reimbursed pursuant to 
Section 3 .10) or surplus amounts held by the Master Servicer to cover estimated expenses 
(including, but not limited to, recoveries in respect of the representations and warranties made by 
the related Seller pursuant to the applicable Seller's Agreement and assigned to the Trustee 
pursuant to Section 2.04) specifically related to a Mortgage Loan that was the subject of a Cash 
Liquidation or an REO Disposition prior to the related Prepayment Period that resulted in a 
Realized Loss. 

Subserviced Mortgage Loan: Any Mortgage Loan that, at the time of reference thereto, is 
subject to a Subservicing Agreement. 

Subservicer: Any Person with whom the Master Servicer has entered into a Subservicing 
Agreement and who generally satisfied the requirements set forth in the Program Guide in 
respect of the qualification of a Subservicer as of the date of its approval as a Subservicer by the 
Master Servicer. 

Subservicer Advance: Any delinquent installment of principal and interest on a 
Mortgage Loan which is advanced by the related Subservicer (net of its Subservicing 
Fee) pursuant to the Subservicing Agreement. 

Subservicing Account: An account established by a Subservicer in accordance with 
Section 3.08. 

Subservicing Agreement: The written contract between the Master Servicer and any 
Subservicer relating to servicing and administration of certain Mortgage Loans as provided in 
Section 3.02, generally in the form of the servicer contract referred to or contained in the 
Program Guide or in such other form as has been approved by the Master Servicer and the 
Depositor. 

Subservicing Fee: As to any Mortgage Loan, the fee payable monthly to the related 
Subservicer (or, in the case of a Nonsubserviced Mortgage Loan, to the Master Servicer) in 
respect of subservicing and other compensation that accrues with respect to each Distribution 
Date at an annual rate designated as "SUBSERV FEE" in Exhibit F. 

Tax Returns: The federal income tax return on Internal Revenue Service Form 1066, 
U.S. Real Estate Mortgage Investment Conduit Income Tax Return, including Schedule Q 
thereto, Quarterly Notice to Residual Interest Holders of REMIC Taxable Income or Net Loss 
Allocation, or any successor forms, to be filed on behalf of REMIC I and REMIC II due to their 
classification as REMICs under the REMIC Provisions, together with any and all other 
information, reports or returns that may be required to be furnished to the Certificateholders or 
filed with the Internal Revenue Service or any other governmental taxing authority under any 
applicable provisions of federal, state or local tax laws. 

Transfer: Any direct or indirect transfer, sale, pledge, hypothecation or other form of 
assignment of any Ownership Interest in a Certificate. 
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Transferee: Any Person who 1s acquiring by Transfer any Ownership Interest m a 
Certificate. 

Transferor: Any Person who is disposing by Transfer of any Ownership Interest in a 
Certificate. 

Trigger Event: A Trigger Event is in effect with respect to any Distribution Date if: 

(a) the three-month average of the Sixty-Plus Delinquency Percentage, as determined 
on that Distribution Date and the immediately preceding two Distribution Dates, equals or 
exceeds 28.25% of the Senior Enhancement Percentage for that Distribution Date; 

(b) the aggregate amount ofRealized Losses on the Mortgage Loans exceeds: 

(i) 2.95% of the Cut-off Date Balance if such Distribution Date is after the 
twenty-fourth Distribution Date and on or prior to the thirty-sixth Distribution Date, plus 
the product of 1/12 and 2.05% of the Cut-off Date Balance for each month during such 
period after the twenty-fifth Distribution Date, 

(ii) 5.00% of the Cut-off Date Balance if such Distribution Date is on or after 
the thirty-seventh Distribution Date and on or prior to the forty-eighth Distribution Date, 
plus the product of 1/12 and 2.25% of the Cut-off Date Balance for each month during 
such period after the thirty-seventh Distribution Date, 

(iii) 7.25% of the Cut-off Date Balance if such Distribution Date is on or after 
the forty-ninth Distribution Date and on or prior to the sixtieth Distribution Date, plus the 
product of 1/12 and 2.00% of the Cut-off Date Balance for each month during such 
period after the forty-ninth Distribution Date, 

(iv) 9.25% of the Cut-off Date Balance if such Distribution Date is on or after 
the sixty-first Distribution Date and on or prior to the seventy-second Distribution Date, 
plus the product of 1/12 and 0.50% of the Cut-off Date Balance for each month during 
such period after the sixty-first Distribution Date, 

(v) 9.75% of the Cut-off Date Balance if such Distribution Date is on or after 
the seventy-third Distribution Date; or 

(c) an amount equal to: 

5122616 06053263 

(i) 40% of the sum of the following: 

(A) 25% of the aggregate Stated Principal Balance of all Mortgage 
Loans that are 90 or more days delinquent under the terms of the related Mortgage 
Note, or under the repayment or bankruptcy plan, as applicable, 

(B) 50% of the aggregate Stated Principal Balance of all Mortgage 
Loans that are in foreclosure and 

-40-

RC-9019 00000461 

12-12020-mg    Doc 2813-97    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 97  
  Pg 47 of 251



(C) 85% of the aggregate Stated Principal Balance of all Mortgage 
Loans that are converted to REO Properties, in each case as of the last day of the 
related Due Period, is greater than 

(ii) 12 (twelve) times the average Excess Cash Flow for such Distribution 
Date and the preceding two Distribution Dates (determined solely pursuant to clause (A) 
of the definition of "Excess Cash Flow"). 

Trust Fund: Collectively, the assets of REMIC I and REMIC II and the 
Yield Maintenance Agreements. 

Uncertificated Accrued Interest: With respect to any Uncertificated Regular Interest for 
any Distribution Date, one month's interest at the related Uncertificated Pass-Through Rate for 
such Distribution Date, accrued on the Uncertificated Principal Balance, immediately prior to 
such Distribution Date. Uncertificated Accrued Interest for the Uncertificated Regular Interests 
shall accrue on the basis of a 360-day year consisting oftwelve 30-day months. For purposes of 
calculating the amount of U ncertificated Accrued Interest for the REMIC I Regular Interests for 
any Distribution Date, any Prepayment Interest Shortfalls (to the extent not covered by Eligible 
Master Servicing Compensation ) shall be allocated first, to Uncertificated Accrued Interest 
payable to REMIC I Regular Interest AA and REMIC I Regular Interest ZZ up to an aggregate 
amount equal to the REMIC I Interest Loss Allocation Amount, 98% and 2%, respectively, and 
thereafter any remaining Prepayment Interest Shortfalls (to the extent not covered by Eligible 
Master Servicing Compensation ) for any Distribution Date shall be allocated among REMIC I 
Regular Interests AA, A through M-5 and ZZ, pro rata based on, and to the extent of, 
Uncertificated Accrued Interest, as calculated without application ofthis sentence. 

Uncertificated Pass-Through Rate: The Uncertificated REMIC I Pass-Through Rate. 

Uncertificated Principal Balance: The principal amount of any Uncertificated Regular 
Interest outstanding as of any date of determination. The Uncertificated Principal Balance of 
each Uncertificated Regular Interest shall be reduced by all distributions of principal made on 
such Uncertificated Regular Interest, as applicable, on such Distribution Date and, if and to the 
extent necessary and appropriate, shall be further reduced in such Distribution Date by Realized 
Losses. The Uncertificated Principal Balance of each Uncertificated Regular Interest shall never 
be less than zero. 

Uncertificated Regular Interests: The REMIC I Regular Interests. 

Uncertificated REMIC I Pass-Through Rate: With respect to any Distribution Date, a 
per annum rate equal to the weighted average of the Net Mortgage Rates of the Mortgage Loans 
in effect for the scheduled payments due on such Mortgage Loans during the related Due Period. 

Uniform Single Attestation Program for Mortgage Bankers: The Uniform Single 
Attestation Program for Mortgage Bankers, as published by the Mortgage Bankers Association 
of America and effective with respect to fiscal periods ending on or after December 15, 1995. 

Uninsured Cause: Any cause of damage to property subject to a Mortgage such that the 
complete restoration of such property is not fully reimbursable by the hazard insurance policies. 
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United States Person: A citizen or resident of the United States, a corporation, 
partnership or other entity (treated as a corporation or partnership for United States federal 
income tax purposes) created or organized in, or under the laws of, the United States, any state 
thereof, or the District of Columbia (except in the case of a partnership, to the extent provided in 
Treasury regulations) provided that, for purposes solely of the restrictions on the transfer of 
Class R Certificates, no partnership or other entity treated as a partnership for United States 
federal income tax purposes shall be treated as a United States Person unless all persons that own 
an interest in such partnership either directly or through any entity that is not a corporation for 
United States federal income tax purposes are required by the applicable operative agreement to 
be United States Persons, an estate that is described in Section 770l(a)(30)(D) of the Code, or a 
trust that is described in Section 770l(a)(30)(E) of the Code. 

VA: The Veterans Administration, or its successor. 

Voting Rights: The portion of the voting rights of all of the Certificates which is 
allocated to any Certificate. 98.50% of all of the Voting Rights shall be allocated among Holders 
of the Class A Certificates and Class M Certificates, in proportion to the outstanding Certificate 
Principal Balances of their respective Certificates; 1% of all of the Voting Rights shall be 
allocated among the Holders of the Class SB Certificates; 0.25% and 0.25% of all of the Voting 
Rights shall be allocated among the Holders of the Class R-1 Certificates and Class R-11 
Certificates, respectively; in each case to be allocated among the Certificates of such Class in 
accordance with their respective Percentage Interest. 

Yield Maintenance Agreement: The Yield Maintenance Agreement, dated as of the 
Closing Date between the Yield Maintenance Agreement Provider and the Trustee. 

Yield Maintenance Agreement Notional Balance: As to each Yield Maintenance 
Agreement and each Distribution Date, the lesser of (x) the aggregate Certificate Principal 
Balance of the Class A and Class M Certificates immediately prior to such Distribution Date and 
(y) the amount set forth on Exhibit Whereto for such Distribution Date. 

Yield Maintenance Payment: With respect to any Distribution Date, the amount equal to 
the interest accrued during the Interest Accrual Period at a per annum rate equal to the excess of 
LIBOR, over (ii) the related Monthly Strike Rate. 

Yield Maintenance Agreement Provider: Credit Suisse International, or its successor in 
interest. 

Yield Maintenance Agreement Termination Payment: Upon the designation of an "Early 
Termination Date" as defined in the Yield Maintenance Agreement, the payment to be made by 
the Yield Maintenance Agreement Provider to the Trustee for payment to the Trust Fund 
pursuant to the terms of the Yield Maintenance Agreement. 

5122616 06053263 -42-

RC-9019 00000463 

12-12020-mg    Doc 2813-97    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 97  
  Pg 49 of 251



Section 1.02 Determination ofLIBOR. 

LIB OR applicable to the calculation of the Pass-Through Rate on the Class A Certificates 
and Class M Certificates for any Interest Accrual Period will be determined on each LIB OR Rate 
Adjustment Date. On each LIBOR Rate Adjustment Date, or if such LIBOR Rate Adjustment 
Date is not a Business Day, then on the next succeeding Business Day, LIBOR shall be 
established by the Trustee and, as to any Interest Accrual Period, will equal the rate for one 
month United States dollar deposits that appears on the Telerate Screen Page 3750 as of 
11:00 a.m., London time, on such LIBOR Rate Adjustment Date. "Telerate Screen Page 3750" 
means the display designated as page 3750 on the Telerate Service (or such other page as may 
replace page 3750 on that service for the purpose of displaying London interbank offered rates of 
major banks). If such rate does not appear on such page (or such other page as may replace that 
page on that service, or if such service is no longer offered, LIB OR shall be so established by use 
of such other service for displaying LIBOR or comparable rates as may be selected by the 
Trustee after consultation with the Master Servicer), the rate will be the Reference Bank Rate. 
The "Reference Bank Rate" will be determined on the basis of the rates at which deposits in 
U.S. Dollars are offered by the reference banks (which shall be any three major banks that are 
engaged in transactions in the London interbank market, selected by the Trustee after 
consultation with the Master Servicer) as of 11:00 a.m., London time, on the LIBOR Rate 
Adjustment Date to prime banks in the London interbank market for a period of one month in 
amounts approximately equal to the aggregate Certificate Principal Balance of the Class A 
Certificates and Class M Certificates then outstanding. The Trustee shall request the principal 
London office of each of the reference banks to provide a quotation of its rate. If at least two 
such quotations are provided, the rate will be the arithmetic mean of the quotations rounded up to 
the next multiple of 1/16%. If on such date fewer than two quotations are provided as requested, 
the rate will be the arithmetic mean ofthe rates quoted by one or more major banks in New York 
City, selected by the Trustee after consultation with the Master Servicer, as of 11:00 a.m., 
New York City time, on such date for loans in U.S. Dollars to leading European banks for a 
period of one month in amounts approximately equal to the aggregate Certificate Principal 
Balance of the Class A Certificates and Class M Certificates then outstanding. If no such 
quotations can be obtained, the rate will be LIBOR for the prior Distribution Date; provided 
however, if, under the priorities described above, LIBOR for a Distribution Date would be based 
on LIBOR for the previous Distribution Date for the third consecutive Distribution Date, the 
Trustee shall select an alternative comparable index (over which the Trustee has no control), 
used for determining one-month Eurodollar lending rates that is calculated and published (or 
otherwise made available) by an independent party. The establishment ofLIBOR by the Trustee 
on any LIB OR Rate Adjustment Date and the Trustee's subsequent calculation of the 
Pass-Through Rate applicable to the Class A Certificates and Class M Certificates for the 
relevant Interest Accrual Period, in the absence of manifest error, will be final and binding. 
Promptly following each LIBOR Rate Adjustment Date the Trustee shall supply the 
Master Servicer with the results of its determination of LIBOR on such date. Furthermore, the 
Trustee shall supply to any Certificateholder so requesting by calling the Bondholder Inquiry 
Line at 1-800-275-2048 and requesting the Pass-Through Rate on the Class A Certificates and 
Class M Certificates for the current and the immediately preceding Interest Accrual Period. 
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ARTICLE II 

CONVEYANCE OF MORTGAGE LOANS; 
ORIGINAL ISSUANCE OF CERTIFICATES 

Section 2.01 Conveyance ofMortgage Loans. 

(a) The Depositor, concurrently with the execution and delivery hereof, does hereby 
assign to the Trustee without recourse all the right, title and interest of the Depositor in and to 
(i) the Mortgage Loans, including all interest and principal received on or with respect to the 
Mortgage Loans after the Cut-off Date (other than payments of principal and interest due on the 
Mortgage Loans in the month of April 2006), but excluding any Arrearages and any payments in 
respect thereof; and (ii) all proceeds of the foregoing. In addition, on the Closing Date, the 
Trustee is hereby directed to enter into the Yield Maintenance Agreement on behalf of the Trust 
Fund with the Yield Maintenance Agreement Provider. 

The Depositor, the Master Servicer and the Trustee agree that it is not intended that any 
mortgage loan be included in the Trust that is either (i) a "High-Cost Home Loan" as defined in 
the New Jersey Home Ownership Act effective November 27, 2003, (ii) a "High-Cost Home 
Loan" as defined in the New Mexico Home Loan Protection Act effective January 1, 2004, (iii) a 
"High Cost Home Mortgage Loan" as defined in the Massachusetts Predatory Home Practices 
Act effective November 7, 2004, or (iv) a "High-Cost Home Loan" as defined in the Indiana 
Home Loan Practices Act effective as of January 1, 2005. 

(b) In connection with such assignment, and contemporaneously with the delivery of 
this Agreement, the Depositor delivered or caused to be delivered hereunder to the Trustee, the 
Yield Maintenance Agreement (the delivery of which shall evidence that the fixed payment for 
the Yield Maintenance Agreement has been paid and the Trustee and the Trust Fund shall have 
no further payment obligation thereunder and that such fixed payment has been authorized 
hereby), and except as set forth in Section 2.01(c), the Depositor does hereby deliver to, and 
deposit with, the Trustee, or to and with one or more Custodians, as the duly appointed agent or 
agents of the Trustee for such purpose, the following documents or instruments (or copies 
thereof as permitted by this Section) with respect to each Mortgage Loan so assigned: 

(i) The original Mortgage Note, endorsed without recourse to the order of the 
Trustee and showing an unbroken chain of endorsements from the originator thereof to 
the Person endorsing it to the Trustee, or with respect to any Destroyed Mortgage Note, 
an original lost note affidavit from the related seller or Residential Funding stating that 
the original Mortgage Note was lost, misplaced or destroyed, together with a copy of the 
related Mortgage Note; 

(ii) The original Mortgage, noting the presence of the MIN of the Mortgage 
Loan and language indicating that the Mortgage Loan is a MOM Loan if the Mortgage 
Loan is a MOM Loan, with evidence of recording thereon or, if the original Mortgage has 
not yet been returned from the public recording office, a copy of the original Mortgage 
with evidence of recording indicated thereon; 
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(iii) Unless the Mortgage Loan is registered on the MERS® System, the 
Assignment (which may be included in one or more blanket assignments if permitted by 
applicable law) of the Mortgage to the Trustee with evidence of recording indicated 
thereon or a copy of such assignment with evidence of recording indicated thereon; 

(iv) The original recorded assignment or assignments of the Mortgage showing 
an unbroken chain of title from the originator to the Person assigning it to the Trustee (or 
to MERS, if the Mortgage Loan is registered on the MERS® System and noting the 
presence of a MIN) with evidence of recordation noted thereon or attached thereto, or a 
copy of such assignment or assignments of the Mortgage with evidence of recording 
indicated thereon; and 

(v) The original of each modification, assumption agreement or preferred loan 
agreement, if any, relating to such Mortgage Loan, or a copy of each modification, 
assumption agreement or preferred loan agreement. 

The Depositor may, in lieu of delivering the original of the documents set forth in 
Section 2.0l(b)(ii), (iii), (iv) and (v) (or copies thereof as permitted by Section 2.0l(b)) to the 
Trustee or the Custodian or Custodians, deliver such documents to the Master Servicer, and the 
Master Servicer shall hold such documents in trust for the use and benefit of all present and 
future Certificateholders until such time as is set forth in the next sentence. Within thirty 
Business Days following the earlier of (i) the receipt of the original of all of the documents or 
instruments set forth in Section 2.0l(b)(ii), (iii), (iv) and (v) (or copies thereof as permitted by 
such Section) for any Mortgage Loan and (ii) a written request by the Trustee to deliver those 
documents with respect to any or all of the Mortgage Loans then being held by the 
Master Servicer, the Master Servicer shall deliver a complete set of such documents to the 
Trustee or the Custodian or Custodians that are the duly appointed agent or agents of the Trustee. 

(c) Notwithstanding the provisions of Section 2.0l(b), in connection with any 
Mortgage Loan, if the Depositor cannot deliver the original of the Mortgage, any assignment, 
modification, assumption agreement or preferred loan agreement (or copy thereof as permitted 
by Section 2.0l(b)) with evidence of recording thereon concurrently with the execution and 
delivery of this Agreement because of (i) a delay caused by the public recording office where 
such Mortgage, assignment, modification, assumption agreement or preferred loan agreement as 
the case may be, has been delivered for recordation, or (ii) a delay in the receipt of certain 
information necessary to prepare the related assignments, the Depositor shall deliver or cause to 
be delivered to the Trustee or the respective Custodian a copy of such Mortgage, assignment, 
modification, assumption agreement or preferred loan agreement. The Depositor shall promptly 
cause to be recorded in the appropriate public office for real property records the Assignment 
referred to in clause(iii) of Section 2.0l(b), except (a) in states where, in the opinion of counsel 
acceptable to the Trustee and the Master Servicer, such recording is not required to protect the 
Trustee's interests in the Mortgage Loan or (b) if MERS is identified on the Mortgage or on a 
properly recorded assignment of the Mortgage as the mortgagee of record solely as nominee for 
Residential Funding and its successors and assigns. 
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If the Depositor delivers to the Trustee or Custodian any Mortgage Note or Assignment 
of Mortgage in blank, the Depositor shall, or shall cause the Custodian to, complete the 
endorsement of the Mortgage Note and the Assignment of Mortgage in the name of the Trustee 
in conjunction with the Interim Certification issued by the Custodian, as contemplated by 
Section 2.02. 

Any of the items set forth in Sections 2.01(b)(ii), (iii), (iv) and (v) that may be delivered 
as a copy rather than the original may be delivered to the Trustee or the Custodian. 

In connection with the assignment of any Mortgage Loan registered on the MERS® 
System, the Depositor further agrees that it will cause, at the Depositor's own expense, within 
30 days after the Closing Date, the MERS® System to indicate that such Mortgage Loans have 
been assigned by the Depositor to the Trustee in accordance with this Agreement for the benefit 
of the Certificateholders by including (or deleting, in the case of Mortgage Loans which are 
repurchased in accordance with this Agreement) in such computer files (a) the code in the field 
which identifies the specific Trustee and (b) the code in the field "Pool Field" which identifies 
the series of the Certificates issued in connection with such Mortgage Loans. The Depositor 
further agrees that it will not, and will not permit the Master Servicer to, and the Master Servicer 
agrees that it will not, alter the codes referenced in this paragraph with respect to any Mortgage 
Loan during the term of this Agreement unless and until such Mortgage Loan is repurchased in 
accordance with the terms of this Agreement. 

(d) It is intended that the conveyances by the Depositor to the Trustee of the 
Mortgage Loans as provided for in this Section 2.01 be construed as a sale by the Depositor to 
the Trustee of the Mortgage Loans for the benefit of the Holders of the Class A Certificates and 
Class M Certificates. Further, it is not intended that any such conveyance be deemed to be a 
pledge of the Mortgage Loans by the Depositor to the Trustee to secure a debt or other obligation 
of the Depositor. However, in the event that the Mortgage Loans or the Yield Maintenance 
Agreement are held to be property of the Depositor or of Residential Funding, or if for any 
reason this Agreement is held or deemed to create a security interest in the Mortgage Loans, then 
it is intended that (a) this Agreement shall also be deemed to be a security agreement within the 
meaning of Articles 8 and 9 of the New York Uniform Commercial Code and the Uniform 
Commercial Code of any other applicable jurisdiction; (b) the conveyances provided for in this 
Section 2.01 shall be deemed to be (1) a grant by the Depositor to the Trustee of a security 
interest in all of the Depositor's right (including the power to convey title thereto), title and 
interest, whether now owned or hereafter acquired, in and to (A) the Mortgage Loans, including 
(i) the related Mortgage Notes and Mortgages, and (ii) any insurance policies and all other 
documents in the related Mortgage Files, (B) all amounts payable pursuant to the Mortgage 
Loans or the Yield Maintenance Agreement in accordance with the terms thereof, and (C) any 
and all general intangibles, payment intangibles, accounts, chattel paper, instruments, documents, 
money, deposit accounts, certificates of deposit, goods, letters of credit, advices of credit and 
investment property and other property of whatever kind or description now existing or hereafter 
acquired consisting of, arising from or relating to any of the foregoing, and all proceeds of the 
conversion, voluntary or involuntary, of the foregoing into cash, instruments, securities or other 
property, including without limitation all amounts from time to time held or invested in the 
Certificate Account or the Custodial Account, whether in the form of cash, instruments, 
securities or other property and (2) an assignment by the Depositor to the Trustee of any security 
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interest in any and all of Residential Funding's right (including the power to convey title 
thereto), title and interest, whether now owned or hereafter acquired, in and to the property 
described in the foregoing clauses (l)(A), (B) and (C) granted by Residential Funding to the 
Depositor pursuant to the Assignment Agreement; (c) the possession by the Trustee, the 
Custodian or any other agent ofthe Trustee ofMortgage Notes or such other items of property as 
constitute instruments, money, negotiable documents or chattel paper shall be deemed to be 
"possession by the secured party," or possession by a purchaser or a person designated by such 
secured party, for purposes of perfecting the security interest pursuant to the Uniform 
Commercial Code as in effect in the States of New York and Minnesota and any other applicable 
jurisdiction; and (d) notifications to persons holding such property, and acknowledgments, 
receipts or confirmations from persons holding such property, shall be deemed notifications to, 
or acknowledgments, receipts or confirmations from, financial intermediaries, bailees or agents 
(as applicable) of the Trustee for the purpose of perfecting such security interest under applicable 
law. 

The Depositor and, at the Depositor's direction, Residential Funding and the Trustee 
shall, to the extent consistent with this Agreement, take such reasonable actions as may be 
necessary to ensure that, if this Agreement were deemed to create a security interest in the 
Mortgage Loans and the other property described above, such security interest would be deemed 
to be a perfected security interest of first priority under applicable law and will be maintained as 
such throughout the term of this Agreement. Without limiting the generality ofthe foregoing, the 
Depositor shall prepare and deliver to the Trustee not less than 15 days prior to any filing date 
and, the Trustee shall forward for filing, or shall cause to be forwarded for filing, at the expense 
of the Depositor, all filings necessary to maintain the effectiveness of any original filings 
necessary under the Uniform Commercial Code as in effect in any jurisdiction to perfect the 
Trustee's security interest in or lien on the Mortgage Loans as evidenced by an Officers' 
Certificate of the Depositor, with a copy delivered to the Trustee, including without limitation 
(x) continuation statements, and (y) such other statements as may be occasioned by (1) any 
change of name of Residential Funding, the Depositor or the Trustee (such preparation and filing 
shall be at the expense of the Trustee, if occasioned by a change in the Trustee's name), (2) any 
change oflocation ofthe place ofbusiness or the chief executive office ofResidential Funding or 
the Depositor or (3) any transfer of any interest of Residential Funding or the Depositor in any 
Mortgage Loan. 

Section 2.02 Acceptance by Trustee. 

The Trustee acknowledges receipt (or, with respect to Mortgage Loans subject to a 
Custodial Agreement, and based solely upon a receipt or certification executed by the Custodian, 
receipt by the respective Custodian as the duly appointed agent ofthe Trustee) ofthe documents 
referred to in Section 2.01(b)(i) above (except that for purposes of such acknowledgment only, a 
Mortgage Note may be endorsed in blank and an Assignment of Mortgage may be in blank) and 
declares that it, or a Custodian as its agent, holds and will hold such documents and the other 
documents constituting a part of the Mortgage Files delivered to it, or a Custodian as its agent, in 
trust for the use and benefit of all present and future Certificateholders. The Trustee or Custodian 
(such Custodian being so obligated under a Custodial Agreement) agrees, for the benefit of 
Certificateholders, to review each Mortgage File delivered to it pursuant to 
Section 2. 01 (b) within 45 days after the Closing Date to ascertain that all required documents 
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(specifically as set forth in Section 2.0l(b)), have been executed and received, and that such 
documents relate to the Mortgage Loans identified on the Mortgage Loan Schedule, as 
supplemented, that have been conveyed to it, and to deliver to the Trustee a certificate (the 
"Interim Certification") to the effect that all documents required to be delivered pursuant to 
Section 2.0l(b) above have been executed and received and that such documents relate to the 
Mortgage Loans identified on the Mortgage Loan Schedule, except for any exceptions listed on 
Schedule A attached to such Interim Certification. Upon delivery of the Mortgage Files by the 
Depositor or the Master Servicer, the Trustee shall acknowledge receipt (or, with respect to 
Mortgage Loans subject to a Custodial Agreement, and based solely upon a final receipt or 
certification executed by the Custodian, receipt by the respective Custodian as the duly appointed 
agent of the Trustee) of the documents referred to in Section 2.0l(c) above. If the Custodian, as 
the Trustee's agent, finds any document or documents constituting a part of a Mortgage File to 
be missing or defective, the Trustee shall promptly so notify the Master Servicer and the 
Depositor; provided, that if the Mortgage Loan related to such Mortgage File is listed on 
Schedule A of the Assignment Agreement, no notification shall be necessary. Pursuant to 
Section 2.3 of the Custodial Agreement, the Custodian will notify the Master Servicer, the 
Depositor and the Trustee of any such omission or defect found by it in respect of any Mortgage 
File held by it. If such omission or defect materially and adversely affects the interests in the 
related Mortgage Loan of the Certificateholders, the Master Servicer shall promptly notify the 
related Subservicer of such omission or defect and request that such Subservicer correct or cure 
such omission or defect within 60 days from the date the Master Servicer was notified of such 
omission or defect and, if such Subservicer does not correct or cure such omission or defect 
within such period, that such Subservicer purchase such Mortgage Loan from the Trust Fund at 
its Purchase Price, in either case within 90 days from the date the Master Servicer was notified of 
such omission or defect; provided that if the omission or defect would cause the Mortgage Loan 
to be other than a "qualified mortgage" as defined in Section 860G( a )(3) of the Code, any such 
cure or repurchase must occur within 90 days from the date such breach was discovered; and 
provided further, that no cure, substitution or repurchase shall be required if such omission or 
defect is in respect of a Mortgage Loan listed on Schedule A of the Assignment Agreement. The 
Purchase Price for any such Mortgage Loan shall be deposited or caused to be deposited by the 
Master Servicer in the Custodial Account maintained by it pursuant to Section 3. 07 and, upon 
receipt by the Trustee of written notification of such deposit signed by a Servicing Officer, the 
Trustee or any Custodian, as the case may be, shall release to the Master Servicer the related 
Mortgage File and the Trustee shall execute and deliver such instruments of transfer or 
assignment prepared by the Master Servicer, in each case without recourse, as shall be necessary 
to vest in the Subservicer or its designee, as the case may be, any Mortgage Loan released 
pursuant hereto and thereafter such Mortgage Loan shall not be part of the Trust Fund. In 
furtherance of the foregoing, if the Subservicer or Residential Funding that repurchases the 
Mortgage Loan is not a member of :MERS and the Mortgage is registered on the :MERS® 
System, the Master Servicer, at its own expense and without any right of reimbursement, shall 
cause :MERS to execute and deliver an assignment of the Mortgage in recordable form to transfer 
the Mortgage from :MERS to such Subservicer or Residential Funding and shall cause such 
Mortgage to be removed from registration on the :MERS® System in accordance with :MERS' 
rules and regulations. It is understood and agreed that the obligation of the Subservicer, to so 
cure or purchase any Mortgage Loan as to which a material and adverse defect in or omission of 
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a constituent document exists shall constitute the sole remedy respecting such defect or omission 
available to Certificateholders or the Trustee on behalf of Certificateholders. 

Section 2.03 Representations, Warranties and Covenants of the Master Servicer and the 
Depositor. 

(a) The Master Servicer hereby represents and warrants to the Trustee for the benefit 
ofthe Certificateholders that: 

(i) The Master Servicer is a corporation duly organized, validly existing and 
in good standing under the laws governing its creation and existence and is or will be in 
compliance with the laws of each state in which any Mortgaged Property is located to the 
extent necessary to ensure the enforceability of each Mortgage Loan in accordance with 
the terms of this Agreement; 

(ii) The execution and delivery of this Agreement by the Master Servicer and 
its performance and compliance with the terms of this Agreement will not violate the 
Master Servicer's Certificate of Incorporation or Bylaws or constitute a material default 
(or an event which, with notice or lapse of time, or both, would constitute a material 
default) under, or result in the material breach of, any material contract, agreement or 
other instrument to which the Master Servicer is a party or which may be applicable to 
the Master Servicer or any of its assets; 

(iii) This Agreement, assuming due authorization, execution and delivery by 
the Trustee and the Depositor, constitutes a valid, legal and binding obligation of the 
Master Servicer, enforceable against it in accordance with the terms hereof subject to 
applicable bankruptcy, insolvency, reorganization, moratorium and other laws affecting 
the enforcement of creditors' rights generally and to general principles of equity, 
regardless ofwhether such enforcement is considered in a proceeding in equity or at law; 

(iv) The Master Servicer is not in default with respect to any order or decree of 
any court or any order, regulation or demand of any federal, state, municipal or 
governmental agency, which default might have consequences that would materially and 
adversely affect the condition (financial or other) or operations of the Master Servicer or 
its properties or might have consequences that would materially adversely affect its 
performance hereunder; 

(v) No litigation is pending or, to the best of the Master Servicer's knowledge, 
threatened against the Master Servicer which would prohibit its entering into this 
Agreement or performing its obligations under this Agreement; 

(vi) The Master Servicer shall comply in all material respects in the 
performance of this Agreement with all reasonable rules and requirements of each insurer 
under each Required Insurance Policy; 
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(vii) No information, certificate of an officer, statement furnished in writing or 
report delivered to the Depositor, any Affiliate of the Depositor or the Trustee by the 
Master Servicer will, to the knowledge of the Master Servicer, contain any untrue 
statement of a material fact or omit a material fact necessary to make the information, 
certificate, statement or report not misleading; 

(viii) The Master Servicer has examined each existing, and will examine each 
new, Subservicing Agreement and is or will be familiar with the terms thereof The terms 
of each existing Sub servicing Agreement and each designated Subservicer are acceptable 
to the Master Servicer and any new Subservicing Agreements will comply with the 
provisions of Section 3. 02; and 

(ix) The Master Servicer is a member of MERS in good standing, and will 
comply in all material respects with the rules and procedures of MERS in connection 
with the servicing of the Mortgage Loans that are registered with MERS. 

It is understood and agreed that the representations and warranties set forth in this 
Section 2.03(a) shall survive delivery of the respective Mortgage Files to the Trustee or any 
Custodian. Upon discovery by either the Depositor, the Master Servicer, the Trustee or any 
Custodian of a breach of any representation or warranty set forth in this Section 2.03(a) which 
materially and adversely affects the interests of the Certificateholders in any Mortgage Loan, the 
party discovering such breach shall give prompt written notice to the other parties (any 
Custodian being so obligated under a Custodial Agreement). Within 90 days of its discovery or 
its receipt of notice of such breach, the Master Servicer shall either (i) cure such breach in all 
material respects or (ii) to the extent that such breach is with respect to a Mortgage Loan or a 
related document, purchase such Mortgage Loan from the Trust Fund at the Purchase Price and 
in the manner set forth in Section 2.02; provided that if such breach would cause the Mortgage 
Loan to be other than a "qualified mortgage" as defined in Section 860G(a)(3) of the Code, any 
such cure or repurchase must occur within 90 days from the date such breach was discovered. 
The obligation of the Master Servicer to cure such breach or to so purchase such Mortgage Loan 
shall constitute the sole remedy in respect of a breach of a representation and warranty set forth 
in this Section 2.03(a) available to the Certificateholders or the Trustee on behalf of the 
Certificateholders. 

(b) The Depositor hereby represents and warrants to the Trustee for the benefit of the 
Certificateholders that as of the Closing Date (or, if otherwise specified below, as of the date so 
specified): (i) The information set forth in Exhibit F hereto with respect to each Mortgage Loan 
or the Mortgage Loans, as the case may be, is true and correct in all material respects at the 
respective date or dates which such information is furnished; (ii) Immediately prior to the 
conveyance of the Mortgage Loans to the Trustee, the Depositor had good title to, and was the 
sole owner of, each Mortgage Loan free and clear of any pledge, lien, encumbrance or security 
interest (other than rights to servicing and related compensation) and such conveyance validly 
transfers ownership of the Mortgage Loans to the Trustee free and clear of any pledge, lien, 
encumbrance or security interest; and (iii) Each Mortgage Loan constitutes a qualified mortgage 
under Section 860G(a)(3)(A) of the Code and Treasury Regulation Section 1.860G-2(a)(l). It is 
understood and agreed that the representations and warranties set forth in this 
Section 2.03(b) shall survive delivery of the respective Mortgage Files to the Trustee or any 
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Custodian. Upon discovery by any of the Depositor, the Master Servicer, the Trustee or any 
Custodian of a breach of any of the representations and warranties set forth in this 
Section 2.03(b) which materially and adversely affects the interests of the Certificateholders in 
any Mortgage Loan, the party discovering such breach shall give prompt written notice to the 
other parties (any Custodian being so obligated under a Custodial Agreement); provided, 
however, that in the event of a breach of the representation and warranty set forth in 
Section 2.03(b)(iii), the party discovering such breach shall give such notice within five days of 
discovery. Within 90 days of its discovery or its receipt of notice of breach, the Depositor shall 
either (i) cure such breach in all material respects or (ii) purchase such Mortgage Loan from the 
Trust Fund at the Purchase Price and in the manner set forth in Section 2. 02; provided that the 
Depositor shall have the option to substitute a Qualified Substitute Mortgage Loan or Loans for 
such Mortgage Loan if such substitution occurs within two years following the Closing Date; 
provided that if the omission or defect would cause the Mortgage Loan to be other than a 
"qualified mortgage" as defined in Section 860G(a)(3) of the Code, any such cure, substitution or 
repurchase must occur within 90 days from the date such breach was discovered. Any such 
substitution shall be effected by the Depositor under the same terms and conditions as provided 
in Section 2.04 for substitutions by Residential Funding. It is understood and agreed that the 
obligation of the Depositor to cure such breach or to so purchase or substitute for any Mortgage 
Loan as to which such a breach has occurred and is continuing shall constitute the sole remedy 
respecting such breach available to the Certificateholders or the Trustee on behalf of the 
Certificateholders. Notwithstanding the foregoing, the Depositor shall not be required to cure 
breaches or purchase or substitute for Mortgage Loans as provided in this Section 2.03(b) if the 
substance of the breach of a representation set forth above also constitutes fraud in the 
origination of the Mortgage Loan. 

Section 2.04 Representations and Warranties ofResidential Funding. 

The Depositor, as assignee of Residential Funding under the Assignment Agreement, 
hereby assigns to the Trustee for the benefit of the Certificateholders all of its right, title and 
interest in respect of the Assignment Agreement applicable to a Mortgage Loan. Insofar as the 
Assignment Agreement relates to the representations and warranties made by Residential 
Funding in respect of such Mortgage Loan and any remedies provided thereunder for any breach 
of such representations and warranties, such right, title and interest may be enforced by the 
Master Servicer on behalf of the Trustee and the Certificateholders. Upon the discovery by the 
Depositor, the Master Servicer, the Trustee or any Custodian of a breach of any of the 
representations and warranties made in the Assignment Agreement in respect of any Mortgage 
Loan or of any Repurchase Event which materially and adversely affects the interests of the 
Certificateholders in such Mortgage Loan, the party discovering such breach shall give prompt 
written notice to the other parties (any Custodian being so obligated under a Custodial 
Agreement). The Master Servicer shall promptly notify Residential Funding of such breach or 
Repurchase Event and request that Residential Funding either (i) cure such breach or Repurchase 
Event in all material respects within 90 days from the date the Master Servicer was notified of 
such breach or Repurchase Event or (ii) purchase such Mortgage Loan from the Trust Fund at the 
Purchase Price and in the manner set forth in Section 2.02; provided that, in the case of a breach 
or Repurchase Event under the Assignment Agreement, Residential Funding shall have the 
option to substitute a Qualified Substitute Mortgage Loan or Loans for such Mortgage Loan if 
such substitution occurs within two years following the Closing Date; provided that if the breach 
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would cause the Mortgage Loan to be other than a "qualified mortgage" as defined in 
Section 860G(a)(3) of the Code, any such cure or substitution must occur within 90 days from 
the date the breach was discovered. If the breach of representation and warranty that gave rise to 
the obligation to repurchase or substitute a Mortgage Loan pursuant to Section 4 of the 
Assignment Agreement was the representation and warranty set forth in clause (w) of Section 4 
thereof, then the Master Servicer shall request that Residential Funding pay to the Trust Fund, 
concurrently with and in addition to the remedies provided in the preceding sentence, an amount 
equal to any liability, penalty or expense that was actually incurred and paid out of or on behalf 
of the Trust Fund, and that directly resulted from such breach, or if incurred and paid by the 
Trust Fund thereafter, concurrently with such payment. In the event that Residential Funding 
elects to substitute a Qualified Substitute Mortgage Loan or Loans for a Deleted Mortgage Loan 
pursuant to this Section 2.04, Residential Funding shall deliver to the Trustee for the benefit of 
the Certificateholders with respect to such Qualified Substitute Mortgage Loan or Loans, the 
original Mortgage Note, the Mortgage, an Assignment ofthe Mortgage in recordable form, and 
such other documents and agreements as are required by Section 2.01, with the Mortgage Note 
endorsed as required by Section 2.01. No substitution will be made in any calendar month after 
the Determination Date for such month. Monthly Payments due with respect to Qualified 
Substitute Mortgage Loans in the month of substitution shall not be part of the Trust Fund and 
will be retained by the Master Servicer and remitted by the Master Servicer to Residential 
Funding on the next succeeding Distribution Date. For the month of substitution, distributions to 
the Certificateholders will include the Monthly Payment due on a Deleted Mortgage Loan for 
such month and thereafter Residential Funding shall be entitled to retain all amounts received in 
respect of such Deleted Mortgage Loan. The Master Servicer shall amend or cause to be 
amended the Mortgage Loan Schedule for the benefit of the Certificateholders to reflect the 
removal of such Deleted Mortgage Loan and the substitution of the Qualified Substitute 
Mortgage Loan or Loans and the Master Servicer shall deliver the amended Mortgage Loan 
Schedule to the Trustee and the Custodian. Upon such substitution, the Qualified Substitute 
Mortgage Loan or Loans shall be subject to the terms of this Agreement and the related 
Subservicing Agreement in all respects, and Residential Funding shall be deemed to have made 
the representations and warranties with respect to the Qualified Substitute Mortgage Loan 
contained in Section 4 of the Assignment Agreement, as of the date of substitution, and the 
covenants, representations and warranties set forth in this Section 2.04, and in Section 2.03 
hereof and in Section 4 of the Assignment Agreement, and the Master Servicer shall be obligated 
to repurchase or substitute for any Qualified Substitute Mortgage Loan as to which a Repurchase 
Event (as defined in the Assignment Agreement) has occurred pursuant to Section 5 of the 
Assignment Agreement. In connection with the substitution of one or more Qualified Substitute 
Mortgage Loans for one or more Deleted Mortgage Loans, the Master Servicer will determine 
the amount (if any) by which the aggregate principal balance of all such Qualified Substitute 
Mortgage Loans as of the date of substitution is less than the aggregate Stated Principal Balance 
of all such Deleted Mortgage Loans (in each case after application of the principal portion of the 
Monthly Payments due in the month of substitution that are to be distributed to the 
Certificateholders in the month of substitution). Residential Funding shall deposit the amount of 
such shortfall into the Custodial Account on the day of substitution, without any reimbursement 
therefor. Residential Funding shall give notice in writing to the Trustee of such event, which 
notice shall be accompanied by an Officers' Certificate as to the calculation of such shortfall and 
by an Opinion of Counsel to the effect that such substitution will not cause (a) any federal tax to 
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be imposed on the Trust Fund, including without limitation, any federal tax imposed on 
"prohibited transactions" under Section 860F(a)(l) of the Code or on "contributions after the 
startup date" under Section 860G( d)(l) of the Code or (b) any portion of REMIC I or REMIC II 
to fail to qualify as a REMIC at any time that any Certificate is outstanding. It is understood and 
agreed that the obligation of Residential Funding to cure such breach or purchase (or in the case 
of Residential Funding to substitute for) such Mortgage Loan as to which such a breach has 
occurred and is continuing and to make any additional payments required under the Assignment 
Agreement in connection with a breach of the representation and warranty in clause (bb) of 
Section 4 thereof shall constitute the sole remedy respecting such breach available to the 
Certificateholders or the Trustee on behalf of the Certificateholders. If the Master Servicer is 
Residential Funding, then the Trustee shall also have the right to give the notification and require 
the purchase or substitution provided for in the second preceding paragraph in the event of such a 
breach of a representation or warranty made by Residential Funding in the Assignment 
Agreement. In connection with the purchase of or substitution for any such Mortgage Loan by 
Residential Funding, the Trustee shall assign to Residential Funding all of the right, title and 
interest in respect of the Assignment Agreement applicable to such Mortgage Loan. 

Section 2.05 Execution and Authentication of Certificates; Conveyance of REMIC I 
Assets and Uncertificated REMIC Regular Interests. 

(a) The Trustee acknowledges the assignment to it of the Mortgage Loans and the 
delivery of the Mortgage Files to it, or any Custodian on its behalf, subject to any exceptions 
noted, together with the assignment to it of all other assets included in the Trust Fund, receipt of 
which is hereby acknowledged. Concurrently with such delivery and in exchange therefor, the 
Trustee, pursuant to the written request of the Depositor executed by an officer of the Depositor, 
has executed and caused to be authenticated and delivered to or upon the order of the Depositor 
the Certificates in authorized denominations which evidence ownership of the entire Trust Fund. 

(b) The Depositor, concurrently with the execution and delivery hereof, does hereby 
transfer, assign, set over and otherwise convey in trust to the Trustee without recourse all the 
right, title and interest of the Depositor in and to the assets to be included in the Trust Fund 
pursuant to this Agreement (excluding, for the purpose of determining the assets of any 
REMIC and for the avoidance of doubt, the Yield Maintenance Agreement and any payments 
thereunder, which shall not be assets of any REMIC) for the benefit of the Holders of REMIC I 
Regular Interests and the Holders of the Class R-I Certificates. The Trustee acknowledges receipt 
of such assets and declares that it holds and will hold the same in trust for the exclusive use and 
benefit of the Holders of the REMIC I Regular Interests and Holders of the Class R-I 
Certificates. The interests evidenced by the Class R-I Certificates, together with the REMIC I 
Regular Interests, constitute the entire beneficial ownership interest in REMIC I. 
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(c) The Depositor, concurrently with the execution and delivery hereof, does hereby 
transfer, assign, set over and otherwise convey in trust to the Trustee without recourse all the 
right, title and interest of the Depositor in and to the REMIC I Regular Interests for the benefit of 
the Holders of the Regular Certificates and the Holders of the Class R-11 Certificates. The 
Trustee acknowledges receipt of the REMIC I Regular Interests (each of which is 
uncertificated) and declares that it holds and will hold the same in trust for the exclusive use and 
benefit of the Holders of the Regular Certificates and Holders of the Class R-11 Certificates. The 
interests evidenced by the Class R-11 Certificates, together with the Regular Certificates, 
constitute the entire beneficial ownership interest in REMIC II. 

Section 2.06 Purpose and Powers of the Trust. 

The purpose of the trust, as created hereunder, is to engage in the following activities: 

(a) To sell the Certificates to the Depositor in exchange for the Mortgage Loans; 

(b) To enter into and perform its obligations under this Agreement and the 
Yield Maintenance Agreement; 

(c) To engage in those activities that are necessary, suitable or convenient to 
accomplish the foregoing or are incidental hereto or connected therewith; and 

(d) Subject to compliance with this Agreement, to engage in such other activities as 
may be required in connection with conservation of the Trust Fund and the making of 
distributions to the Certificateholders. 

The trust is hereby authorized to engage in the foregoing activities. Notwithstanding the 
provisions of Section 11.01, the trust shall not engage in any activity other than in connection 
with the foregoing or other than as required or authorized by the terms of this Agreement while 
any Certificate is outstanding, and this Section 2.06 may not be amended, without the consent of 
the Certificateholders evidencing a majority ofthe aggregate Voting Rights ofthe Certificates. 

ARTICLE III 

ADMINISTRATION AND SERVICING OF MORTGAGE LOANS 

Section 3. 01 Master Servicer to Act as Servicer. 

(a) The Master Servicer shall service and administer the Mortgage Loans in 
accordance with the terms of this Agreement and the respective Mortgage Loans, following such 
procedures as it would employ in its good faith business judgment and which are normal and 
usual in its general mortgage servicing activities, and shall have full power and authority, acting 
alone or through Subservicers as provided in Section 3. 02, to do any and all things which it may 
deem necessary or desirable in connection with such servicing and administration. Without 
limiting the generality of the foregoing, the Master Servicer in its own name or in the name of a 
Subservicer is hereby authorized and empowered by the Trustee when the Master Servicer or the 
Subservicer, as the case may be, believes it appropriate in its best judgment, to execute and 
deliver, on behalf of the Certificateholders and the Trustee or any of them, any and all 

5122616 06053263 -54-

RC-9019 00000475 

12-12020-mg    Doc 2813-97    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 97  
  Pg 61 of 251



instruments of satisfaction or cancellation, or of partial or full release or discharge, or of consent 
to assumption or modification in connection with a proposed conveyance, or of assignment of 
any Mortgage and Mortgage Note in connection with the repurchase of a Mortgage Loan and all 
other comparable instruments, or with respect to the modification or re-recording of a Mortgage 
for the purpose of correcting the Mortgage, the subordination of the lien of the Mortgage in favor 
of a public utility company or government agency or unit with powers of eminent domain, the 
taking of a deed in lieu of foreclosure, the completion of judicial or non-judicial foreclosure, the 
conveyance of a Mortgaged Property to the related insurer, the acquisition of any property 
acquired by foreclosure or deed in lieu of foreclosure, or the management, marketing and 
conveyance of any property acquired by foreclosure or deed in lieu of foreclosure with respect to 
the Mortgage Loans and with respect to the Mortgaged Properties. The Master Servicer further is 
authorized and empowered by the Trustee, on behalf of the Certificateholders and the Trustee, in 
its own name or in the name of the Subservicer, when the Master Servicer or the Subservicer, as 
the case may be, believes it is appropriate in its best judgment to register any Mortgage Loan on 
the MERS® System, or cause the removal from the registration of any Mortgage Loan on the 
MERS® System, to execute and deliver, on behalf of the Trustee and the Certificateholders or 
any of them, any and all instruments of assignment and other comparable instruments with 
respect to such assignment or re-recording of a Mortgage in the name of MERS, solely as 
nominee for the Trustee and its successors and assigns. Any expenses incurred in connection 
with the actions described in the preceding sentence shall be borne by the Master Servicer in 
accordance with Section 3 .16( c), with no right of reimbursement; provided, that if, as a result of 
MERS discontinuing or becoming unable to continue operations in connection with the 
MERS System, it becomes necessary to remove any Mortgage Loan from registration on the 
MERS System and to arrange for the assignment of the related Mortgages to the Trustee, then 
any related expenses shall be reimbursable to the Master Servicer. Notwithstanding the 
foregoing, subject to Section 3.07(a), the Master Servicer shall not permit any modification with 
respect to any Mortgage Loan that would both constitute a sale or exchange of such Mortgage 
Loan within the meaning of Section 1001 of the Code and any proposed, temporary or final 
regulations promulgated thereunder (other than in connection with a proposed conveyance or 
assumption of such Mortgage Loan that is treated as a Principal Prepayment in Full pursuant to 
Section 3.13(d) hereof) and cause any of REMIC I or REMIC II to fail to qualify as a 
REMIC under the Code. The Trustee shall furnish the Master Servicer with any powers of 
attorney and other documents necessary or appropriate to enable the Master Servicer to service 
and administer the Mortgage Loans. The Trustee shall not be liable for any action taken by the 
Master Servicer or any Subservicer pursuant to such powers of attorney. In servicing and 
administering any Nonsubserviced Mortgage Loan, the Master Servicer shall, to the extent not 
inconsistent with this Agreement, comply with the Program Guide as if it were the originator of 
such Mortgage Loan and had retained the servicing rights and obligations in respect thereof In 
connection with servicing and administering the Mortgage Loans, the Master Servicer and any 
Affiliate of the Master Servicer (i) may perform services such as appraisals and brokerage 
services that are customarily provided by Persons other than servicers of mortgage loans, and 
shall be entitled to reasonable compensation therefor in accordance with Section 3.10 and 
(ii) may, at its own discretion and on behalf of the Trustee, obtain credit information in the form 
of a "credit score" from a credit repository. 
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(b) All costs incurred by the Master Servicer or by Subservicers in effecting the 
timely payment of taxes and assessments on the properties subject to the Mortgage Loans shall 
not, for the purpose of calculating monthly distributions to the Certificateholders, be added to the 
amount owing under the related Mortgage Loans, notwithstanding that the terms of such 
Mortgage Loan so permit, and such costs shall be recoverable to the extent permitted by 
Section 3.10(a)(ii). 

(c) The Master Servicer may enter into one or more agreements in connection with 
the offering of pass-through certificates evidencing interests in one or more of the Certificates 
providing for the payment by the Master Servicer of amounts received by the Master Servicer as 
servicing compensation hereunder and required to cover certain Prepayment Interest Shortfalls 
on the Mortgage Loans, which payment obligation will thereafter be an obligation of the 
Master Servicer hereunder. 

(d) The Master Servicer shall apply any payments received m respect of the 
Re-Performing Loans as follows: 

(i) Any monthly payment received with respect to a Mortgage Loan subject 
to a repayment plan or is not subject to a plan shall be applied first to any 
Arrearage and then to satisfy the related Monthly Payment; provided, that the 
Master Servicer shall treat any failure to pay the Monthly Payment as a 
delinquency and shall make an Advance pursuant to Section 4.04 in respect of 
such payment; and 

(ii) Any monthly payment received with respect to a Mortgage Loan subject 
to a bankruptcy plan shall be allocated in accordance with the related Mortgage 
Note and any modifications thereto. 

To the extent the Master Servicer or any Subservicer receives payments in respect of 
Arrearages, such payments shall be retained by the Master Servicer or Subservicer and shall not 
be deposited in the Custodial Account. 

(e) Any payment made by a Mortgagor under a Mortgage Loan subject to a 
bankruptcy plan shall be allocated between the Arrearage and the Monthly Payment as provided 
in the related bankruptcy plan. 

Section 3.02 Subservicing Agreements Between Master Servicer and Subservicers; 
Enforcement of Subservicers' Obligations. 

(a) The Master Servicer may continue in effect Subservicing Agreements entered into 
by Residential Funding and Subservicers prior to the execution and delivery of this Agreement, 
and may enter into new Subservicing Agreements with Subservicers, for the servicing and 
administration of all or some of the Mortgage Loans. Each Subservicer shall be either (i) an 
institution the accounts of which are insured by the FDIC or (ii) another entity that engages in 
the business of originating or servicing mortgage loans, and in either case shall be authorized to 
transact business in the state or states in which the related Mortgaged Properties it is to service 
are situated, if and to the extent required by applicable law to enable the Subservicer to perform 
its obligations hereunder and under the Subservicing Agreement, and in either case shall be a 
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Freddie Mac, Fannie Mae or HUD approved mortgage servicer. In addition, any Subservicer of a 
Mortgage Loan insured by the FHA must be an FHA-approved servicer, and any Subservicer of 
a Mortgage Loan guaranteed by the VA must be a V A-approved servicer. Each Subservicer of a 
Mortgage Loan shall be entitled to receive and retain, as provided in the related Subservicing 
Agreement and in Section 3 .07, the related Sub servicing Fee from payments of interest received 
on such Mortgage Loan after payment of all amounts required to be remitted to the 
Master Servicer in respect of such Mortgage Loan. For any Mortgage Loan that is a 
Nonsubserviced Mortgage Loan, the Master Servicer shall be entitled to receive and retain an 
amount equal to the Subservicing Fee from payments of interest. Unless the context otherwise 
requires, references in this Agreement to actions taken or to be taken by the Master Servicer in 
servicing the Mortgage Loans include actions taken or to be taken by a Subservicer on behalf of 
the Master Servicer. Each Subservicing Agreement will be upon such terms and conditions as are 
generally required by, permitted by or consistent with the Program Guide and are not 
inconsistent with this Agreement and as the Master Servicer and the Subservicer have agreed. 
With the approval of the Master Servicer, a Subservicer may delegate its servicing obligations to 
third-party servicers, but such Subservicer will remain obligated under the related Subservicing 
Agreement. The Master Servicer and a Subservicer may enter into amendments thereto or a 
different form of Subservicing Agreement, and the form referred to or included in the Program 
Guide is merely provided for information and shall not be deemed to limit in any respect the 
discretion of the Master Servicer to modify or enter into different Subservicing Agreements; 
provided, however, that any such amendments or different forms shall be consistent with and not 
violate the provisions of either this Agreement or the Program Guide in a manner which would 
materially and adversely affect the interests ofthe Certificateholders. 

(b) As part of its servicing activities hereunder, the Master Servicer, for the benefit of 
the Trustee and the Certificateholders, shall use its best reasonable efforts to enforce the 
obligations of each Subservicer under the related Sub servicing Agreement, to the extent that the 
non-performance of any such obligation would have a material and adverse effect on a Mortgage 
Loan, including, without limitation, the obligation to purchase a Mortgage Loan on account of 
defective documentation, as described in Section 2.02, or on account of a breach of a 
representation or warranty, as described in Section 2.04. Such enforcement, including, without 
limitation, the legal prosecution of claims, termination of Subservicing Agreements, as 
appropriate, and the pursuit of other appropriate remedies, shall be in such form and carried out 
to such an extent and at such time as the Master Servicer would employ in its good faith business 
judgment and which are normal and usual in its general mortgage servicing activities. The 
Master Servicer shall pay the costs of such enforcement at its own expense, and shall be 
reimbursed therefor only (i) from a general recovery resulting from such enforcement to the 
extent, if any, that such recovery exceeds all amounts due in respect of the related Mortgage 
Loan or (ii) from a specific recovery of costs, expenses or attorneys fees against the party against 
whom such enforcement is directed. For purposes of clarification only, the parties hereto agree 
that the foregoing is not intended to, and does not, limit the ability of the Master Servicer to be 
reimbursed for expenses that are incurred in connection with the enforcement of a Seller's 
obligations and are reimbursable pursuant to Section 3.1 O(a)(vii). 
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Section 3. 03 Successor Subservicers. 

The Master Servicer shall be entitled to terminate any Subservicing Agreement that may 
exist in accordance with the terms and conditions of such Subservicing Agreement and without 
any limitation by virtue of this Agreement; provided, however, that in the event of termination of 
any Subservicing Agreement by the Master Servicer or the Subservicer, the Master Servicer shall 
either act as servicer of the related Mortgage Loan or enter into a Subservicing Agreement with a 
successor Subservicer which will be bound by the terms of the related Subservicing Agreement. 
If the Master Servicer or any Affiliate of Residential Funding acts as servicer, it will not assume 
liability for the representations and warranties of the Subservicer which it replaces. If the 
Master Servicer enters into a Subservicing Agreement with a successor Subservicer, the 
Master Servicer shall use reasonable efforts to have the successor Subservicer assume liability 
for the representations and warranties made by the terminated Subservicer in respect of the 
related Mortgage Loans and, in the event of any such assumption by the successor Subservicer, 
the Master Servicer may, in the exercise of its business judgment, release the terminated 
Subservicer from liability for such representations and warranties. 

Section 3. 04 Liability of the Master Servicer. 

Notwithstanding any Subservicing Agreement, any of the provisions of this Agreement 
relating to agreements or arrangements between the Master Servicer or a Subservicer or 
reference to actions taken through a Subservicer or otherwise, the Master Servicer shall remain 
obligated and liable to the Trustee and Certificateholders for the servicing and administering of 
the Mortgage Loans in accordance with the provisions of Section 3. 01 without diminution of 
such obligation or liability by virtue of such Subservicing Agreements or arrangements or by 
virtue of indemnification from the Subservicer or the Depositor and to the same extent and under 
the same terms and conditions as if the Master Servicer alone were servicing and administering 
the Mortgage Loans. The Master Servicer shall be entitled to enter into any agreement with a 
Subservicer for indemnification of the Master Servicer and nothing contained in this Agreement 
shall be deemed to limit or modify such indemnification. 

Section 3.05 No Contractual Relationship Between Subservicer and Trustee or 
Certificateholders. 

Any Subservicing Agreement that may be entered into and any other transactions or 
services relating to the Mortgage Loans involving a Subservicer in its capacity as such and not as 
an originator shall be deemed to be between the Subservicer and the Master Servicer alone and 
the Trustee and Certificateholders shall not be deemed parties thereto and shall have no claims, 
rights, obligations, duties or liabilities with respect to the Subservicer in its capacity as such 
except as set forth in Section 3.06. The foregoing provision shall not in any way limit a 
Subservicer' s obligation to cure an omission or defect or to repurchase a Mortgage Loan as 
referred to in Section 2. 02 hereof 
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Section 3. 06 Assumption or Termination of Subservicing Agreements by Trustee. 

(a) In the event the Master Servicer shall for any reason no longer be the master 
servicer (including by reason of an Event of Default), the Trustee, its designee or its successor 
shall thereupon assume all of the rights and obligations of the Master Servicer under each 
Subservicing Agreement that may have been entered into. The Trustee, its designee or the 
successor servicer for the Trustee shall be deemed to have assumed all of the Master Servicer' s 
interest therein and to have replaced the Master Servicer as a party to the Subservicing 
Agreement to the same extent as if the Subservicing Agreement had been assigned to the 
assuming party except that the Master Servicer shall not thereby be relieved of any liability or 
obligations under the Subservicing Agreement. 

(b) The Master Servicer shall, upon request of the Trustee but at the expense of the 
Master Servicer, deliver to the assuming party all documents and records relating to each 
Subservicing Agreement and the Mortgage Loans then being serviced and an accounting of 
amounts collected and held by it and otherwise use its best efforts to effect the orderly and 
efficient transfer of each Subservicing Agreement to the assuming party. 

Section 3. 07 Collection of Certain Mortgage Loan Payments: Deposits to Custodial 
Account. 

(a) The Master Servicer shall make reasonable efforts to collect all payments called 
for under the terms and provisions of the Mortgage Loans, and shall, to the extent such 
procedures shall be consistent with this Agreement and the terms and provisions of any related 
Primary Insurance Policy, follow such collection procedures as it would employ in its good faith 
business judgment and which are normal and usual in its general mortgage servicing activities. 
Consistent with the foregoing, the Master Servicer may in its discretion (i) waive any late 
payment charge or any prepayment charge or penalty interest in connection with the prepayment 
of a Mortgage Loan and (ii) extend the Due Date for payments due on a Mortgage Loan in 
accordance with the Program Guide, provided, however, that the Master Servicer shall first 
determine that any such waiver or extension will not impair the coverage of any related Primary 
Insurance Policy or materially adversely affect the lien of the related Mortgage. Notwithstanding 
anything in this Section to the contrary, the Master Servicer or any Subservicer shall not enforce 
any prepayment charge to the extent that such enforcement would violate any applicable law. In 
the event of any such arrangement, the Master Servicer shall make timely advances on the 
related Mortgage Loan during the scheduled period in accordance with the amortization schedule 
of such Mortgage Loan without modification thereof by reason of such arrangements unless 
otherwise agreed to by the Holders of the Classes of Certificates affected thereby; provided, 
however, that no such extension shall be made if any advance would be a Nonrecoverable 
Advance. Consistent with the terms of this Agreement, the Master Servicer may also waive, 
modify or vary any term of any Mortgage Loan or consent to the postponement of strict 
compliance with any such term or in any manner grant indulgence to any Mortgagor if in the 
Master Servicer' s determination such waiver, modification, postponement or indulgence is not 
materially adverse to the interests of the Certificateholders (taking into account any estimated 
Realized Loss that might result absent such action), provided, however, that the Master Servicer 
may not modify materially or permit any Subservicer to modify any Mortgage Loan, including 
without limitation any modification that would change the Mortgage Rate, forgive the payment 
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of any principal or interest (unless in connection with the liquidation of the related Mortgage 
Loan or except in connection with prepayments to the extent that such reamortization is not 
inconsistent with the terms of the Mortgage Loan), or extend the final maturity date of such 
Mortgage Loan, or capitalize any amounts owing on the Mortgage Loan by adding such amount 
to the Stated Principal Balance of such Mortgage Loan, unless such Mortgage Loan is in default 
or, in the judgment of the Master Servicer, such default is reasonably foreseeable. For purposes 
of delinquency calculations, any capitalized Mortgage Loan shall be deemed to be current as of 
the date of the related Servicing Modification. Also, the aggregate Stated Principal Balance of 
all Mortgage Loans subject to Servicing Modifications (measured at the time of the Servicing 
Modification and after giving effect to any Servicing Modification) can be no more than five 
percent of the aggregate Cut-offDate Principal Balance of the Mortgage Loans, unless such limit 
is increased from time to time with the consent of the Rating Agencies. In addition, any amounts 
owing on a Mortgage Loan added to the outstanding principal balance of such Mortgage Loan 
must be fully amortized over the term of such Mortgage Loan, and such amounts may be added 
to the Stated Principal Balance of a Mortgage Loan only once during the life of such Mortgage 
Loan. Also, the addition of such amounts described in the preceding sentence shall be 
implemented in accordance with the Program Guide and may be implemented only by 
Subservicers that have been approved by the Master Servicer for such purpose. Any amounts so 
added to the outstanding principal balance of a Mortgage Loan shall increase its Stated Principal 
Balance. 

In connection with any Curtailment of a Mortgage Loan, the Master Servicer, to the 
extent not inconsistent with the terms of the Mortgage Note and local law and practice, may 
permit the Mortgage Loan to be re-amortized such that the Monthly Payment is recalculated as 
an amount that will fully amortize the remaining Stated Principal Balance thereof by the original 
Maturity Date based on the original Mortgage Rate; provided, that such reamortization shall not 
be permitted if it would constitute a reissuance of the Mortgage Loan for federal income tax 
purposes. 

In addition, the Master Servicer and the Trustee on behalf of the Trust Fund shall not 
exercise any right with respect to any Mortgage Loan to (i) accelerate the payment of the 
outstanding principal balance of such Mortgage Loan plus any other amounts payable under the 
related Mortgage Note or (ii) increase the related Mortgage Rate as a result of the related 
Mortgagor's termination of employment with the originator of the Mortgage Loan. 

(b) The Master Servicer shall establish and maintain a Custodial Account in which 
the Master Servicer shall deposit or cause to be deposited on a daily basis, except as otherwise 
specifically provided herein, the following payments and collections remitted by Subservicers or 
received by it in respect of the Mortgage Loans subsequent to the Cut-off Date (other than in 
respect of principal and interest on the Mortgage Loans due on or before the Cut-offDate): 

(i) All payments on account of principal, including Principal Prepayments 
made by Mortgagors on the Mortgage Loans and the principal component of any 
Subservicer Advance or of any REO Proceeds received in connection with an 
REO Property for which an REO Disposition has occurred (other than any payments 
received in respect of any Arrearages); 
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(ii) All payments on account of interest at the Adjusted Mortgage Rate on the 
Mortgage Loans, including the interest component of any Subservicer Advance or of any 
REO Proceeds received in connection with an REO Property for which an 
REO Disposition has occurred; 

(iii) Insurance Proceeds, Subsequent Recoveries and Liquidation Proceeds (net 
of any related expenses of the Subservicer); 

(iv) All proceeds of any Mortgage Loans purchased pursuant to Section 2.02, 
2.03, 2.04, 4.07 or 9.01 and all amounts required to be deposited in connection with the 
substitution of a Qualified Substitute Mortgage Loan pursuant to Section 2.03 or 2.04; 
and 

(v) Any amounts required to be deposited pursuant to Section 3.07(c) or 3.21 
and any payments or collections received consisting of prepayment charges. 

The foregoing requirements for deposit in the Custodial Account shall be exclusive, it 
being understood and agreed that, without limiting the generality of the foregoing, payments on 
the Mortgage Loans which are not part of the Trust Fund (consisting of payments in respect of 
principal and interest on the Mortgage Loans due on or before the Cut-offDate) and payments or 
collections consisting of late payment charges or assumption fees may but need not be deposited 
by the Master Servicer in the Custodial Account. In the event any amount not required to be 
deposited in the Custodial Account is so deposited, the Master Servicer may at any time 
withdraw such amount from the Custodial Account, any provision herein to the contrary 
notwithstanding. The Custodial Account may contain funds that belong to one or more trust 
funds created for mortgage pass-through certificates of other series and may contain other funds 
respecting payments on mortgage loans belonging to the Master Servicer or serviced or master 
serviced by it on behalf of others. Notwithstanding such commingling of funds, the 
Master Servicer shall keep records that accurately reflect the funds on deposit in the Custodial 
Account that have been identified by it as being attributable to the Mortgage Loans. With 
respect to Insurance Proceeds, Liquidation Proceeds, Subsequent Recoveries, REO Proceeds and 
the proceeds of the purchase of any Mortgage Loan pursuant to Sections 2.02, 2.03, 2.04 and 
4.07 received in any calendar month, the Master Servicer may elect to treat such amounts as 
included in the Available Distribution Amount for the Distribution Date in the month of receipt, 
but is not obligated to do so. If the Master Servicer so elects, such amounts will be deemed to 
have been received (and any related Realized Loss shall be deemed to have occurred) on the last 
day of the month prior to the receipt thereof 
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(c) The Master Servicer shall use its best efforts to cause the institution maintaining 
the Custodial Account to invest the funds in the Custodial Account attributable to the Mortgage 
Loans in Permitted Investments which shall mature not later than the Certificate Account 
Deposit Date next following the date of such investment (with the exception of the Amount Held 
for Future Distribution) and which shall not be sold or disposed of prior to their maturities. All 
income and gain realized from any such investment shall be for the benefit of the 
Master Servicer as additional servicing compensation and shall be subject to its withdrawal or 
order from time to time. The amount of any losses incurred in respect of any such investments 
attributable to the investment of amounts in respect of the Mortgage Loans shall be deposited in 
the Custodial Account by the Master Servicer out of its own funds immediately as realized. 

(d) The Master Servicer shall give notice to the Trustee and the Depositor of any 
change in the location of the Custodial Account and the location of the Certificate Account prior 
to the use thereof 

Section 3. 08 Sub servicing Accounts; Servicing Accounts. 

(a) In those cases where a Subservicer is servicing a Mortgage Loan pursuant to a 
Subservicing Agreement, the Master Servicer shall cause the Subservicer, pursuant to the 
Subservicing Agreement, to establish and maintain one or more Subservicing Accounts which 
shall be an Eligible Account or, if such account is not an Eligible Account, shall generally satisfy 
the requirements of the Program Guide and be otherwise acceptable to the Master Servicer and 
each Rating Agency. The Subservicer will be required thereby to deposit into the Subservicing 
Account on a daily basis all proceeds of Mortgage Loans received by the Subservicer, less its 
Subservicing Fees and unreimbursed advances and expenses, to the extent permitted by the 
Subservicing Agreement. If the Subservicing Account is not an Eligible Account, the 
Master Servicer shall be deemed to have received such monies upon receipt thereof by the 
Subservicer. The Subservicer shall not be required to deposit in the Subservicing Account 
payments or collections consisting of late charges or assumption fees, or payments or collections 
received consisting of prepayment charges to the extent that the Subservicer is entitled to retain 
such amounts pursuant to the Subservicing Agreement. On or before the date specified in the 
Program Guide, but in no event later than the Determination Date, the Master Servicer shall 
cause the Subservicer, pursuant to the Subservicing Agreement, to remit to the Master Servicer 
for deposit in the Custodial Account all funds held in the Subservicing Account with respect to 
each Mortgage Loan serviced by such Subservicer that are required to be remitted to the 
Master Servicer. The Subservicer will also be required, pursuant to the Subservicing Agreement, 
to advance on such scheduled date of remittance amounts equal to any scheduled monthly 
installments of principal and interest less its Subservicing Fees on any Mortgage Loans for which 
payment was not received by the Subservicer. This obligation to advance with respect to each 
Mortgage Loan will continue up to and including the first of the month following the date on 
which the related Mortgaged Property is sold at a foreclosure sale or is acquired by the Trust 
Fund by deed in lieu of foreclosure or otherwise. All such advances received by the 
Master Servicer shall be deposited promptly by it in the Custodial Account. 
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(b) The Subservicer may also be required, pursuant to the Subservicing Agreement, 
to remit to the Master Servicer for deposit in the Custodial Account interest at the Adjusted 
Mortgage Rate (or Modified Net Mortgage Rate plus the rate per annum at which the Servicing 
Fee accrues in the case of a Modified Mortgage Loan) on any Curtailment received by such 
Subservicer in respect of a Mortgage Loan from the related Mortgagor during any month that is 
to be applied by the Subservicer to reduce the unpaid principal balance of the related Mortgage 
Loan as of the first day of such month, from the date of application of such Curtailment to the 
first day of the following month. Any amounts paid by a Subservicer pursuant to the preceding 
sentence shall be for the benefit of the Master Servicer as additional servicing compensation and 
shall be subject to its withdrawal or order from time to time pursuant to Sections 3.1 0( a )(iv) and 
(v). 

(c) In addition to the Custodial Account and the Certificate Account, the 
Master Servicer shall for any Nonsubserviced Mortgage Loan, and shall cause the Subservicers 
for Subserviced Mortgage Loans to, establish and maintain one or more Servicing Accounts and 
deposit and retain therein all collections from the Mortgagors (or advances from 
Subservicers) for the payment of taxes, assessments, hazard insurance premiums, Primary 
Insurance Policy premiums, if applicable, or comparable items for the account of the 
Mortgagors. Each Servicing Account shall satisfy the requirements for a Subservicing Account 
and, to the extent permitted by the Program Guide or as is otherwise acceptable to the 
Master Servicer, may also function as a Subservicing Account. Withdrawals of amounts related 
to the Mortgage Loans from the Servicing Accounts may be made only to effect timely payment 
of taxes, assessments, hazard insurance premiums, Primary Insurance Policy premiums, if 
applicable, or comparable items, to reimburse the Master Servicer or Subservicer out of related 
collections for any payments made pursuant to Sections 3.11 (with respect to the Primary 
Insurance Policy) and 3.12(a) (with respect to hazard insurance), to refund to any Mortgagors 
any sums as may be determined to be overages, to pay interest, if required, to Mortgagors on 
balances in the Servicing Account or to clear and terminate the Servicing Account at the 
termination of this Agreement in accordance with Section 9. 01 or in accordance with the 
Program Guide. As part of its servicing duties, the Master Servicer shall, and the Subservicers 
will, pursuant to the Subservicing Agreements, be required to pay to the Mortgagors interest on 
funds in this account to the extent required by law. 

(d) The Master Servicer shall advance the payments referred to in the preceding 
subsection that are not timely paid by the Mortgagors or advanced by the Subservicers on the 
date when the tax, premium or other cost for which such payment is intended is due, but the 
Master Servicer shall be required so to advance only to the extent that such advances, in the good 
faith judgment of the Master Servicer, will be recoverable by the Master Servicer out of 
Insurance Proceeds, Liquidation Proceeds or otherwise. 
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Section 3. 09 Access to Certain Documentation and Information Regarding the 
Mortgage Loans. 

In the event that compliance with this Section 3. 09 shall make any Class of Certificates 
legal for investment by federally insured savings and loan associations, the Master Servicer shall 
provide, or cause the Subservicers to provide, to the Trustee, the Office of Thrift Supervision or 
the FDIC and the supervisory agents and examiners thereof access to the documentation 
regarding the Mortgage Loans required by applicable regulations of the Office of Thrift 
Supervision, such access being afforded without charge but only upon reasonable request and 
during normal business hours at the offices designated by the Master Servicer. The 
Master Servicer shall permit such representatives to photocopy any such documentation and shall 
provide equipment for that purpose at a charge reasonably approximating the cost of such 
photocopying to the Master Servicer. 

Section 3 .1 0 Permitted Withdrawals from the Custodial Account. 

(a) The Master Servicer may, from time to time as provided herein, make 
withdrawals from the Custodial Account of amounts on deposit therein pursuant to Section 3. 07 
that are attributable to the Mortgage Loans for the following purposes: (i) to make deposits into 
the Certificate Account in the amounts and in the manner provided for in Section 4.01; (ii) to 
reimburse itself or the related Subservicer for previously unreimbursed advances or expenses 
made pursuant to Sections 3.01, 3.08, 3.12(a), 3.14 and 4.04 or otherwise reimbursable pursuant 
to the terms of this Agreement, such withdrawal right being limited to amounts received on 
particular Mortgage Loans (including, for this purpose, REO Proceeds, Insurance Proceeds, 
Liquidation Proceeds and proceeds from the purchase of a Mortgage Loan pursuant to 
Section 2.02, 2.03, 2.04, 4.07 or 9.01) which represent (A) Late Collections of Monthly 
Payments for which any such advance was made in the case of Subservicer Advances or 
Advances pursuant to Section 4.04 and (B) late recoveries of the payments for which such 
advances were made in the case of Servicing Advances; (iii) to pay to itself or the related 
Subservicer (if not previously retained by such Subservicer) out of each payment received by the 
Master Servicer on account of interest on a Mortgage Loan as contemplated by Sections 3.14 and 
3.16, an amount equal to that remaining portion of any such payment as to interest (but not in 
excess of the Servicing Fee and the Subservicing Fee, if not previously retained) which, when 
deducted, will result in the remaining amount of such interest being interest at a rate per annum 
equal to the Net Mortgage Rate (or Modified Net Mortgage Rate in the case of a Modified 
Mortgage Loan) on the amount specified in the amortization schedule of the related Mortgage 
Loan as the principal balance thereof at the beginning of the period respecting which such 
interest was paid after giving effect to any previous Curtailments; (iv) to pay to itself as 
additional servicing compensation any interest or investment income earned on funds deposited 
in the Custodial Account that it is entitled to withdraw pursuant to Section 3.07(c); (v) to pay to 
itself as additional servicing compensation any Foreclosure Profits, and any amounts remitted by 
Subservicers as interest in respect of Curtailments pursuant to Section 3. 08(b ); (vi) to pay to 
itself, a Subservicer, Residential Funding, the Depositor or any other appropriate Person, as the 
case may be, with respect to each Mortgage Loan or property acquired in respect thereof that has 
been purchased or otherwise transferred pursuant to Section 2.02, 2.03, 2.04, 3.23, 4.07 or 9.01, 
all amounts received thereon and not required to be distributed to Certificateholders as of the 
date on which the related Stated Principal Balance or Purchase Price is determined; (vii) to 
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reimburse itself or the related Subservicer for any Nonrecoverable Advance or Advances in the 
manner and to the extent provided in subsection (c) below, and any Advance or Servicing 
Advance made in connection with a modification of a Mortgage Loan that is in default or, in the 
judgment ofthe Master Servicer, default is reasonably foreseeable pursuant to Section 3.07(a), to 
the extent the amount of the Advance has been added to the Stated Principal Balance of the 
Mortgage Loan in the preceding calendar month; (viii) to reimburse itself or the Depositor for 
expenses incurred by and reimbursable to it or the Depositor pursuant to Section 3.14(c), 6.03, 
10.01 or otherwise; (ix) to reimburse itself for amounts expended by it (a) pursuant to 
Section 3 .14 in good faith in connection with the restoration of property damaged by an 
Uninsured Cause, and (b) in connection with the liquidation of a Mortgage Loan or disposition of 
an REO Property to the extent not otherwise reimbursed pursuant to clause (ii) or (viii) above; 
and (x) to withdraw any amount deposited in the Custodial Account that was not required to be 
deposited therein pursuant to Section 3.07, including any payoff fees or penalties or any other 
additional amounts payable to the Master Servicer or Subservicer pursuant to the terms of the 
Mortgage Note. 

(b) Since, in connection with withdrawals pursuant to clauses (ii), (iii), (v) and (vi), 
the Master Servicer' s entitlement thereto is limited to collections or other recoveries on the 
related Mortgage Loan, the Master Servicer shall keep and maintain separate accounting, on a 
Mortgage Loan by Mortgage Loan basis, for the purpose of justifying any withdrawal from the 
Custodial Account pursuant to such clauses. 

(c) The Master Servicer shall be entitled to reimburse itself or the related Subservicer 
for any advance made in respect of a Mortgage Loan that the Master Servicer determines to be a 
Nonrecoverable Advance by withdrawal from the Custodial Account of amounts on deposit 
therein attributable to the Mortgage Loans on any Certificate Account Deposit Date succeeding 
the date of such determination. Such right of reimbursement in respect of a Nonrecoverable 
Advance on any such Certificate Account Deposit Date shall be limited to an amount not 
exceeding the portion of such advance previously paid to Certificateholders (and not theretofore 
reimbursed to the Master Servicer or the related Subservicer). 

Section 3.11 Maintenance ofPrimary Insurance Coverage. 

(a) The Master Servicer shall not take, or permit any Subservicer to take, any action 
which would result in noncoverage under any applicable Primary Insurance Policy of any loss 
which, but for the actions of the Master Servicer or Subservicer, would have been covered 
thereunder. To the extent coverage is available, the Master Servicer shall keep or cause to be 
kept in full force and effect each such Primary Insurance Policy until the principal balance of the 
related Mortgage Loan secured by a Mortgaged Property is reduced to 80% or less of the 
Appraised Value at origination in the case of such a Mortgage Loan having a Loan-to-Value 
Ratio at origination in excess of 80%, provided that such Primary Insurance Policy was in place 
as of the Cut-off Date and the Master Servicer had knowledge of such Primary Insurance Policy. 
The Master Servicer shall not cancel or refuse to renew any such Primary Insurance Policy 
applicable to a Nonsubserviced Mortgage Loan, or consent to any Subservicer canceling or 
refusing to renew any such Primary Insurance Policy applicable to a Mortgage Loan subserviced 
by it, that is in effect at the date of the initial issuance of the Certificates and is required to be 
kept in force hereunder unless the replacement Primary Insurance Policy for such canceled or 
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non-renewed policy is maintained with an insurer whose claims-paying ability is acceptable to 
each Rating Agency for mortgage pass-through certificates having a rating equal to or better than 
the lower of the then-current rating or the rating assigned to the Certificates as of the 
Closing Date by such Rating Agency. 

(b) In connection with its activities as administrator and servicer of the Mortgage 
Loans, the Master Servicer agrees to present or to cause the related Subservicer to present, on 
behalf of the Master Servicer, the Subservicer, if any, the Trustee and Certificateholders, claims 
to the insurer under any Primary Insurance Policies, in a timely manner in accordance with such 
policies, and, in this regard, to take or cause to be taken such reasonable action as shall be 
necessary to permit recovery under any Primary Insurance Policies respecting defaulted 
Mortgage Loans. Pursuant to Section 3.07, any Insurance Proceeds collected by or remitted to 
the Master Servicer under any Primary Insurance Policies shall be deposited in the Custodial 
Account, subject to withdrawal pursuant to Section 3.10. 

Section 3.12 Maintenance ofFire Insurance and Omissions and Fidelity Coverage. 

(a) The Master Servicer shall cause to be maintained for each Mortgage Loan fire 
insurance with extended coverage in an amount which is equal to the lesser of the principal 
balance owing on such Mortgage Loan (together with the principal balance of any mortgage loan 
secured by a lien that is senior to the Mortgage Loan) or 100 percent of the insurable value of the 
improvements; provided, however, that such coverage may not be less than the minimum amount 
required to fully compensate for any loss or damage on a replacement cost basis. To the extent it 
may do so without breaching the related Subservicing Agreement, the Master Servicer shall 
replace any Subservicer that does not cause such insurance, to the extent it is available, to be 
maintained. The Master Servicer shall also cause to be maintained on property acquired upon 
foreclosure, or deed in lieu of foreclosure, of any Mortgage Loan, fire insurance with extended 
coverage in an amount which is at least equal to the amount necessary to avoid the application of 
any co-insurance clause contained in the related hazard insurance policy. Pursuant to 
Section 3. 07, any amounts collected by the Master Servicer under any such policies (other than 
amounts to be applied to the restoration or repair of the related Mortgaged Property or property 
thus acquired or amounts released to the Mortgagor in accordance with the Master Servicer' s 
normal servicing procedures) shall be deposited in the Custodial Account, subject to withdrawal 
pursuant to Section 3 .1 0. Any cost incurred by the Master Servicer in maintaining any such 
insurance shall not, for the purpose of calculating monthly distributions to Certificateholders, be 
added to the amount owing under the Mortgage Loan, notwithstanding that the terms of the 
Mortgage Loan so permit. Such costs shall be recoverable by the Master Servicer out of related 
late payments by the Mortgagor or out of Insurance Proceeds and Liquidation Proceeds to the 
extent permitted by Section 3.10. It is understood and agreed that no earthquake or other 
additional insurance is to be required of any Mortgagor or maintained on property acquired in 
respect of a Mortgage Loan other than pursuant to such applicable laws and regulations as shall 
at any time be in force and as shall require such additional insurance. Whenever the 
improvements securing a Mortgage Loan are located at the time of origination of such Mortgage 
Loan in a federally designated special flood hazard area, the Master Servicer shall cause flood 
insurance (to the extent available) to be maintained in respect thereof Such flood insurance shall 
be in an amount equal to the lesser of (i) the amount required to compensate for any loss or 
damage to the Mortgaged Property on a replacement cost basis and (ii) the maximum amount of 
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such insurance available for the related Mortgaged Property under the national flood insurance 
program (assuming that the area in which such Mortgaged Property is located is participating in 
such program). 

In the event that the Master Servicer shall obtain and maintain a blanket fire insurance 
policy with extended coverage insuring against hazard losses on all of the Mortgage Loans, it 
shall conclusively be deemed to have satisfied its obligations as set forth in the first sentence of 
this Section 3.12(a), it being understood and agreed that such policy may contain a deductible 
clause, in which case the Master Servicer shall, in the event that there shall not have been 
maintained on the related Mortgaged Property a policy complying with the first sentence of this 
Section 3.12(a) and there shall have been a loss which would have been covered by such policy, 
deposit in the Certificate Account the amount not otherwise payable under the blanket policy 
because of such deductible clause. Any such deposit by the Master Servicer shall be made on the 
Certificate Account Deposit Date next preceding the Distribution Date which occurs in the 
month following the month in which payments under any such policy would have been deposited 
in the Custodial Account. In connection with its activities as administrator and servicer of the 
Mortgage Loans, the Master Servicer agrees to present, on behalf of itself, the Trustee and 
Certificateholders, claims under any such blanket policy. 

(b) The Master Servicer shall obtain and maintain at its own expense and keep in full 
force and effect throughout the term of this Agreement a blanket fidelity bond and an errors and 
omissions insurance policy covering the Master Servicer' s officers and employees and other 
persons acting on behalf of the Master Servicer in connection with its activities under this 
Agreement. The amount of coverage shall be at least equal to the coverage that would be 
required by Fannie Mae or Freddie Mac, whichever is greater, with respect to the 
Master Servicer if the Master Servicer were servicing and administering the Mortgage Loans for 
Fannie Mae or Freddie Mac. In the event that any such bond or policy ceases to be in effect, the 
Master Servicer shall obtain a comparable replacement bond or policy from an issuer or insurer, 
as the case may be, meeting the requirements, if any, of the Program Guide and acceptable to the 
Depositor. Coverage of the Master Servicer under a policy or bond obtained by an Affiliate of 
the Master Servicer and providing the coverage required by this Section 3 .12(b) shall satisfy the 
requirements ofthis Section 3.12(b). 

Section 3.13 Enforcement of Due-on-Sale Clauses: Assumption and Modification 
Agreements: Certain Assignments. 

(a) When any Mortgaged Property is conveyed by the Mortgagor, the Master Servicer 
or Subservicer, to the extent it has knowledge of such conveyance, shall enforce any due-on-sale 
clause contained in any Mortgage Note or Mortgage, to the extent permitted under applicable 
law and governmental regulations, but only to the extent that such enforcement will not 
adversely affect or jeopardize coverage under any Required Insurance Policy. Notwithstanding 
the foregoing: (i) the Master Servicer shall not be deemed to be in default under this 
Section 3.13(a) by reason of any transfer or assumption which the Master Servicer is restricted 
by law from preventing; and (ii) if the Master Servicer determines that it is reasonably likely that 
any Mortgagor will bring, or if any Mortgagor does bring, legal action to declare invalid or 
otherwise avoid enforcement of a due-on-sale clause contained in any Mortgage Note or 
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Mortgage, the Master Servicer shall not be required to enforce the due-on-sale clause or to 
contest such action. 

(b) Subject to the Master Servicer's duty to enforce any due-on-sale clause to the 
extent set forth in Section 3 .13 (a), in any case in which a Mortgaged Property is to be conveyed 
to a Person by a Mortgagor, and such Person is to enter into an assumption or modification 
agreement or supplement to the Mortgage Note or Mortgage which requires the signature of the 
Trustee, or if an instrument of release signed by the Trustee is required releasing the Mortgagor 
from liability on the Mortgage Loan, the Master Servicer is authorized, subject to the 
requirements of the sentence next following, to execute and deliver, on behalf of the Trustee, the 
assumption agreement with the Person to whom the Mortgaged Property is to be conveyed and 
such modification agreement or supplement to the Mortgage Note or Mortgage or other 
instruments as are reasonable or necessary to carry out the terms of the Mortgage Note or 
Mortgage or otherwise to comply with any applicable laws regarding assumptions or the transfer 
of the Mortgaged Property to such Person; provided, however, none of such terms and 
requirements shall both constitute a "significant modification" effecting an exchange or 
reissuance of such Mortgage Loan under the Code (or final, temporary or proposed Treasury 
regulations promulgated thereunder) and cause any of REMIC I or REMIC II to fail to qualify as 
REMICs under the Code or the imposition of any tax on "prohibited transactions" or 
"contributions" after the startup date under the REMIC Provisions. The Master Servicer shall 
execute and deliver such documents only if it reasonably determines that (i) its execution and 
delivery thereof will not conflict with or violate any terms of this Agreement or cause the unpaid 
balance and interest on the Mortgage Loan to be uncollectible in whole or in part, (ii) any 
required consents of insurers under any Required Insurance Policies have been obtained and 
(iii) subsequent to the closing of the transaction involving the assumption or transfer (A) the 
Mortgage Loan will continue to be secured by a first mortgage lien (or junior lien of the same 
priority in relation to any senior mortgage loan, with respect to any Mortgage Loan secured by a 
junior Mortgage) pursuant to the terms of the Mortgage, (B) such transaction will not adversely 
affect the coverage under any Required Insurance Policies, (C) the Mortgage Loan will fully 
amortize over the remaining term thereof, (D) no material term of the Mortgage Loan (including 
the interest rate on the Mortgage Loan) will be altered nor will the term of the Mortgage Loan be 
changed and (E) if the seller/transferor of the Mortgaged Property is to be released from liability 
on the Mortgage Loan, the buyer/transferee of the Mortgaged Property would be qualified to 
assume the Mortgage Loan based on generally comparable credit quality and such release will 
not (based on the Master Servicer' s or Subservicer' s good faith determination) adversely affect 
the collectability of the Mortgage Loan. Upon receipt of appropriate instructions from the 
Master Servicer in accordance with the foregoing, the Trustee shall execute any necessary 
instruments for such assumption or substitution of liability as directed by the Master Servicer. 
Upon the closing of the transactions contemplated by such documents, the Master Servicer shall 
cause the originals or true and correct copies of the assumption agreement, the release (if any), or 
the modification or supplement to the Mortgage Note or Mortgage to be delivered to the Trustee 
or the Custodian and deposited with the Mortgage File for such Mortgage Loan. Any fee 
collected by the Master Servicer or such related Subservicer for entering into an assumption or 
substitution of liability agreement will be retained by the Master Servicer or such Subservicer as 
additional servicing compensation. 
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(c) The Master Servicer or the related Subservicer, as the case may be, shall be 
entitled to approve a request from a Mortgagor for a partial release of the related Mortgaged 
Property, the granting of an easement thereon in favor of another Person, any alteration or 
demolition of the related Mortgaged Property without any right of reimbursement or other 
similar matters if it has determined, exercising its good faith business judgment in the same 
manner as it would if it were the owner of the related Mortgage Loan, that the security for, and 
the timely and full collectability of, such Mortgage Loan would not be adversely affected thereby 
and that each ofREMIC I or REMIC II would continue to qualify as a REMIC under the Code as 
a result thereof and that no tax on "prohibited transactions" or "contributions" after the startup 
day under the REMIC Provisions would be imposed on any of REMIC I or REMIC II as a result 
thereof Any fee collected by the Master Servicer or the related Subservicer for processing such a 
request will be retained by the Master Servicer or such Subservicer as additional servicing 
compensation. 

(d) Subject to any other applicable terms and conditions of this Agreement, the 
Trustee and Master Servicer shall be entitled to approve an assignment in lieu of satisfaction 
with respect to any Mortgage Loan, provided the obligee with respect to such Mortgage Loan 
following such proposed assignment provides the Trustee and Master Servicer with a "Lender 
Certification for Assignment of Mortgage Loan" in the form attached hereto as Exhibit M, in 
form and substance satisfactory to the Trustee and Master Servicer, providing the following: 
(i) that the Mortgage Loan is secured by Mortgaged Property located in a jurisdiction in which an 
assignment in lieu of satisfaction is required to preserve lien priority, minimize or avoid 
mortgage recording taxes or otherwise comply with, or facilitate a refinancing under, the laws of 
such jurisdiction; (ii) that the substance of the assignment is, and is intended to be, a refinancing 
of such Mortgage Loan and that the form of the transaction is solely to comply with, or facilitate 
the transaction under, such local laws; (iii) that the Mortgage Loan following the proposed 
assignment will have a rate of interest at least 0.25 percent below or above the rate of interest on 
such Mortgage Loan prior to such proposed assignment; and (iv) that such assignment is at the 
request of the borrower under the related Mortgage Loan. Upon approval of an assignment in 
lieu of satisfaction with respect to any Mortgage Loan, the Master Servicer shall receive cash in 
an amount equal to the unpaid principal balance of and accrued interest on such Mortgage Loan 
and the Master Servicer shall treat such amount as a Principal Prepayment in Full with respect to 
such Mortgage Loan for all purposes hereof 

Section 3.14 Realization Upon Defaulted Mortgage Loans. 

(a) The Master Servicer shall foreclose upon or otherwise comparably convert (which 
may include an REO Acquisition) the ownership of properties securing such of the Mortgage 
Loans as come into and continue in default (including a default with respect to a required 
payment of an Arrearage) and as to which no satisfactory arrangements can be made for 
collection of delinquent payments pursuant to Section 3.07; provided, however, that the 
Master Servicer shall not foreclose on any Re-Performing Mortgage Loan if the borrower makes 
a monthly payment in an amount equal to at least the Monthly Payment on such Mortgage Loan. 
Alternatively, the Master Servicer may take other actions in respect of a defaulted Mortgage 
Loan, which may include (i) accepting a short sale (a payoff of the Mortgage Loan for an amount 
less than the total amount contractually owed in order to facilitate a sale of the Mortgaged 
Property by the Mortgagor) or permitting a short refinancing (a payoff of the Mortgage Loan for 
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an amount less than the total amount contractually owed in order to facilitate refinancing 
transactions by the Mortgagor not involving a sale of the Mortgaged Property), (ii) arranging for 
a repayment plan or (iii) agreeing to a modification in accordance with Section 3.07. In 
connection with such foreclosure or other conversion or action, the Master Servicer shall, 
consistent with Section 3 .11, follow such practices and procedures as it shall deem necessary or 
advisable, as shall be normal and usual in its general mortgage servicing activities and as shall be 
required or permitted by the Program Guide; provided that the Master Servicer shall not be liable 
in any respect hereunder if the Master Servicer is acting in connection with any such foreclosure 
or other conversion or action in a manner that is consistent with the provisions of this 
Agreement. The Master Servicer, however, shall not be required to expend its own funds or incur 
other reimbursable charges in connection with any foreclosure, or attempted foreclosure which is 
not completed, or towards the correction of any default on a related senior mortgage loan, or 
towards the restoration of any property unless it shall determine (i) that such restoration and/or 
foreclosure will increase the proceeds of liquidation of the Mortgage Loan to Holders of 
Certificates of one or more Classes after reimbursement to itself for such expenses or charges 
and (ii) that such expenses and charges will be recoverable to it through Liquidation Proceeds, 
Insurance Proceeds, or REO Proceeds (respecting which it shall have priority for purposes of 
withdrawals from the Custodial Account pursuant to Section 3.1 0, whether or not such expenses 
and charges are actually recoverable from related Liquidation Proceeds, Insurance Proceeds or 
REO Proceeds). In the event of such a determination by the Master Servicer pursuant to this 
Section 3.14(a), the Master Servicer shall be entitled to reimbursement of its funds so expended 
pursuant to Section 3.10. In addition, the Master Servicer may pursue any remedies that may be 
available in connection with a breach of a representation and warranty with respect to any such 
Mortgage Loan in accordance with Sections 2.03 and 2.04. However, the Master Servicer is not 
required to continue to pursue both foreclosure (or similar remedies) with respect to the 
Mortgage Loans and remedies in connection with a breach of a representation and warranty if the 
Master Servicer determines in its reasonable discretion that one such remedy is more likely to 
result in a greater recovery as to the Mortgage Loan. Upon the occurrence of a Cash Liquidation 
or REO Disposition, following the deposit in the Custodial Account of all Insurance Proceeds, 
Liquidation Proceeds and other payments and recoveries referred to in the definition of 
"Cash Liquidation" or "REO Disposition," as applicable, upon receipt by the Trustee of written 
notification of such deposit signed by a Servicing Officer, the Trustee or any Custodian, as the 
case may be, shall release to the Master Servicer the related Mortgage File and the Trustee shall 
execute and deliver such instruments of transfer or assignment prepared by the Master Servicer, 
in each case without recourse, as shall be necessary to vest in the Master Servicer or its designee, 
as the case may be, the related Mortgage Loan, and thereafter such Mortgage Loan shall not be 
part of the Trust Fund. Notwithstanding the foregoing or any other provision of this Agreement, 
in the Master Servicer' s sole discretion with respect to any defaulted Mortgage Loan or 
REO Property as to either of the following provisions, (i) a Cash Liquidation or REO Disposition 
may be deemed to have occurred if substantially all amounts expected by the Master Servicer to 
be received in connection with the related defaulted Mortgage Loan or REO Property have been 
received, and (ii) for purposes of determining the amount of any Liquidation Proceeds, Insurance 
Proceeds, REO Proceeds or other unscheduled collections or the amount of any Realized Loss, 
the Master Servicer may take into account minimal amounts of additional receipts expected to be 
received or any estimated additional liquidation expenses expected to be incurred in connection 
with the related defaulted Mortgage Loan or REO Property. 
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(b) In the event that title to any Mortgaged Property is acquired by the Trust Fund as 
an REO Property by foreclosure or by deed in lieu of foreclosure, the deed or certificate of sale 
shall be issued to the Trustee or to its nominee on behalf of Certificateholders. Notwithstanding 
any such acquisition of title and cancellation of the related Mortgage Loan, such REO Property 
shall (except as otherwise expressly provided herein) be considered to be an Outstanding 
Mortgage Loan held in the Trust Fund until such time as the REO Property shall be sold. 
Consistent with the foregoing for purposes of all calculations hereunder so long as such 
REO Property shall be considered to be an Outstanding Mortgage Loan it shall be assumed that, 
notwithstanding that the indebtedness evidenced by the related Mortgage Note shall have been 
discharged, such Mortgage Note and the related amortization schedule in effect at the time of any 
such acquisition of title (after giving effect to any previous Curtailments and before any 
adjustment thereto by reason of any bankruptcy or similar proceeding or any moratorium or 
similar waiver or grace period) remain in effect. 

(c) In the event that the Trust Fund acquires any REO Property as aforesaid or 
otherwise in connection with a default or imminent default on a Mortgage Loan, the 
Master Servicer on behalf of the Trust Fund shall dispose of such REO Property within three full 
years after the taxable year of its acquisition by the Trust Fund for purposes of 
Section 860G(a)(8) of the Code (or such shorter period as may be necessary under applicable 
state (including any state in which such property is located) law to maintain the status of each of 
REMIC I or REMIC II as a REMIC under applicable state law and avoid taxes resulting from 
such property failing to be foreclosure property under applicable state law) or, at the expense of 
the Trust Fund, request, more than 60 days before the day on which such grace period would 
otherwise expire, an extension of such grace period unless the Master Servicer obtains for the 
Trustee an Opinion of Counsel, addressed to the Trustee and the Master Servicer, to the effect 
that the holding by the Trust Fund of such REO Property subsequent to such period will not 
result in the imposition of taxes on "prohibited transactions" as defined in Section 860F of the 
Code or cause any of REMIC I or REMIC II to fail to qualify as a REMIC (for federal (or any 
applicable State or local) income tax purposes) at any time that any Certificates are outstanding, 
in which case the Trust Fund may continue to hold such REO Property (subject to any conditions 
contained in such Opinion of Counsel). The Master Servicer shall be entitled to be reimbursed 
from the Custodial Account for any costs incurred in obtaining such Opinion of Counsel, as 
provided in Section 3.10. Notwithstanding any other provision of this Agreement, no 
REO Property acquired by the Trust Fund shall be rented (or allowed to continue to be rented) or 
otherwise used by or on behalf of the Trust Fund in such a manner or pursuant to any terms that 
would (i) cause such REO Property to fail to qualify as "foreclosure property" within the 
meaning of Section 860G(a)(8) of the Code or (ii) subject REMIC I or REMIC II to the 
imposition of any federal income taxes on the income earned from such REO Property, including 
any taxes imposed by reason of Section 860G( c) of the Code, unless the Master Servicer has 
agreed to indemnify and hold harmless the Trust Fund with respect to the imposition of any such 
taxes. 
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(d) The proceeds of any Cash Liquidation, REO Disposition or purchase or 
repurchase of any Mortgage Loan pursuant to the terms of this Agreement, as well as any 
recovery (other than Subsequent Recoveries) resulting from a collection of Liquidation Proceeds, 
Insurance Proceeds or REO Proceeds, will be applied in the following order of priority: first, to 
reimburse the Master Servicer or the related Subservicer in accordance with Section 3.10(a)(ii); 
second, to the Master Servicer (or the owner of the Arrearage) in respect of any Arrearage; third, 
to the Certificateholders to the extent of accrued and unpaid interest on the Mortgage Loan, and 
any related REO Imputed Interest, at the Net Mortgage Rate (or the Modified Net Mortgage Rate 
in the case of a Modified Mortgage Loan) (less Deferred Interest, if any), to the Due Date in the 
related Due Period prior to the Distribution Date on which such amounts are to be distributed; 
fourth, to the Certificateholders as a recovery of principal on the Mortgage Loan (or 
REO Property) (provided that if any such Class of Certificates to which such Realized Loss was 
allocated is no longer outstanding, such subsequent recovery shall be distributed to the persons 
who were the Holders of such Class of Certificates when it was retired), other than with respect 
to any Arrearage; fifth, to all Servicing Fees and Subservicing Fees payable therefrom (and the 
Master Servicer and the Subservicer shall have no claims for any deficiencies with respect to 
such fees which result from the foregoing allocation); and sixth, to Foreclosure Profits. 

(e) Notwithstanding the foregoing paragraphs of this Section 3 .14, in the event that a 
Foreclosure Restricted Loan goes into foreclosure, if acquiring title to the related Mortgaged 
Property by foreclosure or by deed in lieu of foreclosure would cause the adjusted basis (for 
federal income tax purposes) ofthe Mortgaged Properties underlying the Foreclosure Restricted 
Loans that are currently owned by REMIC I after foreclosure (along with any other assets owned 
by REMIC I other than "qualified mortgages" and "permitted investments" within the meaning 
of Section 860G of the Code) to exceed 0.75% of the adjusted basis of the assets of REMIC I, 
the Master Servicer shall not be permitted to acquire title to such Mortgaged Property on behalf 
of REMIC I. Instead, the Master Servicer shall dispose of the Mortgage Loan for cash in the 
foreclosure sale. In addition, if the Master Servicer determines that following a distribution on 
any Distribution Date the adjusted bases of the Mortgaged Properties underlying the Foreclosure 
Restricted Loans in foreclosure (along with any other assets owned by REMIC I other than 
"qualified mortgages" and "permitted investments" within the meaning of Section 860G of the 
Code) exceed 1.0% of the adjusted bases of the assets of REMIC I immediately after the 
distribution, then prior to such Distribution Date, the Master Servicer shall dispose of enough of 
such Mortgaged Properties in foreclosure, for cash, so that the adjusted bases of such Mortgaged 
Properties in foreclosure (along with any other assets owned by REMIC I other than "qualified 
mortgages" and "permitted investments" within the meaning of Section 860G of the Code) will 
be less than 1.0% of the adjusted bases of the assets of REMIC I. In either event, the 
Master Servicer is permitted to acquire (for its own account and not on behalf of the Trust) the 
Mortgaged Property at the foreclosure sale for an amount not less than the greater of: (i) the 
highest amount bid by any other person at the foreclosure sale, or (ii) the estimated fair value of 
the Mortgaged Property, as determined by the Master Servicer in good faith. 
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Section 3.15 Trustee to Cooperate: Release ofMortgage Files. 

(a) Upon becoming aware of the payment in full of any Mortgage Loan, or upon the 
receipt by the Master Servicer of a notification that payment in full will be escrowed in a manner 
customary for such purposes, the Master Servicer shall immediately notify the Trustee (if it holds 
the related Mortgage File) or the Custodian by a certification of a Servicing Officer (which 
certification shall include a statement to the effect that all amounts received or to be received in 
connection with such payment which are required to be deposited in the Custodial Account 
pursuant to Section 3.07 have been or will be so deposited), substantially in one of the forms 
attached hereto as Exhibit G requesting delivery to it of the Mortgage File. Upon receipt of such 
certification and request, the Trustee shall promptly release, or cause the Custodian to release, 
the related Mortgage File to the Master Servicer. The Master Servicer is authorized to execute 
and deliver to the Mortgagor the request for reconveyance, deed of reconveyance or release or 
satisfaction of mortgage or such instrument releasing the lien of the Mortgage, together with the 
Mortgage Note with, as appropriate, written evidence of cancellation thereon and to cause the 
removal from the registration on the MERS® System of such Mortgage and to execute and 
deliver, on behalf of the Trustee and the Certificateholders or any of them, any and all 
instruments of satisfaction or cancellation or of partial or full release, including any applicable 
UCC termination statements. No expenses incurred in connection with any instrument of 
satisfaction or deed of reconveyance shall be chargeable to the Custodial Account or the 
Certificate Account. 

(b) From time to time as is appropriate for the serv1cmg or foreclosure of any 
Mortgage Loan, the Master Servicer shall deliver to the Custodian, with a copy to the Trustee, a 
certificate of a Servicing Officer substantially in one of the forms attached as Exhibit G hereto, 
requesting that possession of all, or any document constituting part of, the Mortgage File be 
released to the Master Servicer and certifying as to the reason for such release and that such 
release will not invalidate any insurance coverage provided in respect of the Mortgage Loan 
under any Required Insurance Policy. Upon receipt of the foregoing, the Trustee shall deliver, or 
cause the Custodian to deliver, the Mortgage File or any document therein to the 
Master Servicer. The Master Servicer shall cause each Mortgage File or any document therein so 
released to be returned to the Trustee, or the Custodian as agent for the Trustee when the need 
therefor by the Master Servicer no longer exists, unless (i) the Mortgage Loan has been 
liquidated and the Liquidation Proceeds relating to the Mortgage Loan have been deposited in 
the Custodial Account or (ii) the Mortgage File or such document has been delivered directly or 
through a Subservicer to an attorney, or to a public trustee or other public official as required by 
law, for purposes of initiating or pursuing legal action or other proceedings for the foreclosure of 
the Mortgaged Property either judicially or non-judicially, and the Master Servicer has delivered 
directly or through a Subservicer to the Trustee a certificate of a Servicing Officer certifying as 
to the name and address of the Person to which such Mortgage File or such document was 
delivered and the purpose or purposes of such delivery. In the event of the liquidation of a 
Mortgage Loan, the Trustee shall deliver the Request for Release with respect thereto to the 
Master Servicer upon deposit of the related Liquidation Proceeds in the Custodial Account. 
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(c) The Trustee or the Master Servicer on the Trustee's behalf shall execute and 
deliver to the Master Servicer, if necessary, any court pleadings, requests for trustee's sale or 
other documents necessary to the foreclosure or trustee's sale in respect of a Mortgaged Property 
or to any legal action brought to obtain judgment against any Mortgagor on the Mortgage Note 
or Mortgage or to obtain a deficiency judgment, or to enforce any other remedies or rights 
provided by the Mortgage Note or Mortgage or otherwise available at law or in equity. Together 
with such documents or pleadings (if signed by the Trustee), the Master Servicer shall deliver to 
the Trustee a certificate of a Servicing Officer requesting that such pleadings or documents be 
executed by the Trustee and certifying as to the reason such documents or pleadings are required 
and that the execution and delivery thereof by the Trustee will not invalidate any insurance 
coverage under any Required Insurance Policy or invalidate or otherwise affect the lien of the 
Mortgage, except for the termination of such a lien upon completion of the foreclosure or 
trustee's sale. 

Section 3.16 Servicing and Other Compensation: Eligible Master Servicing 
Compensation. 

(a) The Master Servicer, as compensation for its activities hereunder, shall be entitled 
to receive on each Distribution Date the amounts provided for by clauses (iii), (iv), (v) and 
(vi) of Section 3.10(a), subject to clause (e) below. The amount of servicing compensation 
provided for in such clauses shall be accounted for on a Mortgage Loan-by-Mortgage Loan 
basis. In the event that Liquidation Proceeds, Insurance Proceeds and REO Proceeds (net of 
amounts reimbursable therefrom pursuant to Section 3.1 0( a)(ii)) in respect of a Cash Liquidation 
or REO Disposition exceed the unpaid principal balance of such Mortgage Loan plus unpaid 
interest accrued thereon (including REO Imputed Interest) at a per annum rate equal to the 
related Net Mortgage Rate (or the Modified Net Mortgage Rate in the case of a Modified 
Mortgage Loan), the Master Servicer shall be entitled to retain therefrom and to pay to itself 
and/or the related Subservicer, any Foreclosure Profits and any Servicing Fee or Subservicing 
Fee considered to be accrued but unpaid. If the portion of a Monthly Payment on a Simple 
Interest Loan that is applied to interest is less than the portion of such Monthly Payment that 
would have been applied to interest if such payment had been received on the related Due Date, 
the aggregate Servicing Fee payable on the related Distribution Date to the Master Servicer in 
respect of all of the Mortgage Loans shall be reduced by such difference. If the portion of a 
Monthly Payment on a Simple Interest Loan that is applied to interest is more than the portion of 
such Monthly Payment that would have been applied to interest if such payment had been 
received on the related Due Date, the aggregate Servicing Fee payable on the related Distribution 
Date to the Master Servicer in respect of all of the Mortgage Loans shall be increased by such 
difference. 

(b) Additional servicing compensation in the form of assumption fees, late payment 
charges, investment income on amounts in the Custodial Account or the Certificate Account or 
otherwise shall be retained by the Master Servicer or the Subservicer to the extent provided 
herein, subject to clause (e) below. 
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(c) The Master Servicer shall be required to pay, or cause to be paid, all expenses 
incurred by it in connection with its servicing activities hereunder (including payment of 
premiums for the Primary Insurance Policies, if any, to the extent such premiums are not 
required to be paid by the related Mortgagors, and the fees and expenses of the Trustee and any 
Custodian) and shall not be entitled to reimbursement therefor except as specifically provided in 
Sections 3.10 and 3.14. 

(d) The Master Servicer' s right to receive serv1cmg compensation may not be 
transferred in whole or in part except in connection with the transfer of all of its responsibilities 
and obligations of the Master Servicer under this Agreement. 

(e) Notwithstanding clauses (a) and (b) above, the amount of servicing compensation 
that the Master Servicer shall be entitled to receive for its activities hereunder for the period 
ending on each Distribution Date shall be reduced (but not below zero) by an amount equal to 
Eligible Master Servicing Compensation (if any) for such Distribution Date. Such reduction 
shall be applied during such period as follows: first, to any Servicing Fee or Sub servicing Fee to 
which the Master Servicer is entitled pursuant to Section 3.1 O(a)(iii); second, to any income or 
gain realized from any investment of funds held in the Custodial Account or the Certificate 
Account to which the Master Servicer is entitled pursuant to Sections 3.07(c) or 4.01(b), 
respectively; and third, to any amounts of servicing compensation to which the Master Servicer 
is entitled pursuant to Section 3.10(a)(v) or (vi). In making such reduction, the Master Servicer 
shall not withdraw from the Custodial Account any such amount representing all or a portion of 
the Servicing Fee to which it is entitled pursuant to Section 3.10(a)(iii); (ii) shall not withdraw 
from the Custodial Account or Certificate Account any such amount to which it is entitled 
pursuant to Section 3.07(c) or 4.01(b) and (iii) shall not withdraw from the Custodial Account 
any such amount of servicing compensation to which it is entitled pursuant to 
Section 3.10(a)(v) or (vi). 

Section 3 .17 Reports to the Trustee and the Depositor. 

Not later than fifteen days after it receives a written request from the Trustee or the 
Depositor, the Master Servicer shall forward to the Trustee and the Depositor a statement, 
certified by a Servicing Officer, setting forth the status of the Custodial Account as of the close 
of business on such Distribution Date as it relates to the Mortgage Loans and showing, for the 
period covered by such statement, the aggregate of deposits in or withdrawals from the Custodial 
Account in respect of the Mortgage Loans for each category of deposit specified in Section 3. 07 
and each category ofwithdrawal specified in Section 3.10. 

Section 3 .18 Annual Statement as to Compliance. 

The Master Servicer will deliver to the Depositor and the Trustee on or before the earlier 
of March 31 of each year, beginning with the first March 31 that occurs at least six months after 
the Cut-off Date, that (i) a review of the activities of the Master Servicer during the preceding 
calendar year related to its servicing of mortgage loans and of its performance under the pooling 
and servicing agreements, including this Agreement, has been made under such officers' 
supervision, (ii) to the best of such officers' knowledge, based on such review, the 
Master Servicer has complied in all material respects with the minimum servicing standards set 
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forth in the Uniform Single Attestation Program for Mortgage Bankers and has fulfilled all of its 
material obligations in all material respects throughout such year, or, if there has been material 
noncompliance with such servicing standards or a default in the fulfillment in all material 
respects of any such obligation relating to this Agreement, such statement shall include a 
description of such noncompliance or specify each such default, as the case may be, known to 
such officer and the nature and status thereof and (iii) to the best of such officers' knowledge, 
each Subservicer has complied in all material respects with the minimum servicing standards set 
forth in the Uniform Single Attestation Program for Mortgage Bankers and has fulfilled all of its 
material obligations under its Subservicing Agreement in all material respects throughout such 
year, or if there has been material noncompliance with such servicing standards or a material 
default in the fulfillment of such obligations relating to this Agreement, specifying such 
statement shall include a description of such noncompliance or specify each such default, as the 
case may be, known to such officer and the nature and status thereof 

Section 3.19 Annual Independent Public Accountants' Servicing Report. 

On or before the earlier of March 31 of each year, beginning with the first March 31 that 
occurs at least six months after the Cut-off Date, the Master Servicer at its expense shall cause a 
firm of independent public accountants which shall be members of the American Institute of 
Certified Public Accountants to furnish a report to the Depositor and the Trustee stating its 
opinion that, on the basis of an examination conducted by such firm substantially in accordance 
with standards established by the American Institute of Certified Public Accountants, the 
assertions made pursuant to Section 3 .18 regarding compliance with the minimum servicing 
standards set forth in the Uniform Single Attestation Program for Mortgage Bankers during the 
preceding calendar year are fairly stated in all material respects, subject to such exceptions and 
other qualifications that, in the opinion of such firm, such accounting standards require it to 
report. In rendering such statement, such firm may rely, as to matters relating to the direct 
servicing of mortgage loans by Subservicers, upon comparable statements for examinations 
conducted by independent public accountants substantially in accordance with standards 
established by the American Institute of Certified Public Accountants (rendered within one year 
of such statement) with respect to such Subservicers. 

Section 3 .20 Right of the Depositor in Respect of the Master Servicer. 

The Master Servicer shall afford the Depositor, upon reasonable notice, during normal 
business hours access to all records maintained by the Master Servicer in respect of its rights and 
obligations hereunder and access to officers of the Master Servicer responsible for such 
obligations. Upon request, the Master Servicer shall furnish the Depositor with its most recent 
financial statements and such other information as the Master Servicer possesses regarding its 
business, affairs, property and condition, financial or otherwise. The Master Servicer shall also 
cooperate with all reasonable requests for information including, but not limited to, notices, tapes 
and copies of files, regarding itself, the Mortgage Loans or the Certificates from any Person or 
Persons identified by the Depositor or Residential Funding. The Depositor may, but is not 
obligated to perform, or cause a designee to perform, any defaulted obligation of the 
Master Servicer hereunder or exercise the rights of the Master Servicer hereunder; provided that 
the Master Servicer shall not be relieved of any of its obligations hereunder by virtue of such 
performance by the Depositor or its designee. The Depositor shall not have the responsibility or 
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liability for any action or failure to act by the Master Servicer and is not obligated to supervise 
the performance of the Master Servicer under this Agreement or otherwise. 

ARTICLE IV 

PAYMENTS TO CERTIFICATEHOLDERS 

Section 4.01 Certificate Account. 

(a) The Master Servicer acting as agent of the Trustee shall establish and maintain a 
Certificate Account in which the Master Servicer shall cause to be deposited on behalf of the 
Trustee on or before 2:00 P.M. New York time on each Certificate Account Deposit Date by 
wire transfer of immediately available funds an amount equal to the sum of (i) any Advance for 
the immediately succeeding Distribution Date, (ii) any amount required to be deposited in the 
Certificate Account pursuant to Section 3 .12( a), (iii) any amount required to be deposited in the 
Certificate Account pursuant to Section 3.16(e) or Section 4.07, (iv) any prepayment charges on 
the Mortgage Loans received during the related Prepayment Period and (v) all other amounts 
constituting the Available Distribution Amount for the immediately succeeding Distribution 
Date. 

(b) On or prior to the Business Day immediately following each Determination Date, 
the Master Servicer shall determine any amounts owed by the Yield Maintenance Agreement 
Provider under the Yield Maintenance Agreement and inform the Trustee of the amount so 
calculated. 

(c) The Trustee shall, upon written request from the Master Servicer, invest or cause 
the institution maintaining the Certificate Account to invest the funds in the Certificate Account 
in Permitted Investments designated in the name of the Trustee for the benefit of the 
Certificateholders, which shall mature not later than the Business Day next preceding the 
Distribution Date next following the date of such investment (except that ( (i) if such Permitted 
Investment is an obligation of the institution that maintains such account or a fund for which 
such institution serves as a custodian, then such Permitted Investment may mature on such 
Distribution Date and (ii) any other investment may mature on such Distribution Date if the 
Trustee shall advance funds on such Distribution Date to the Certificate Account in the amount 
payable on such investment on such Distribution Date, pending receipt thereof to the extent 
necessary to make distributions on the Certificates) and shall not be sold or disposed of prior to 
maturity. All income and gain realized from any such investment shall be for the benefit of the 
Master Servicer and shall be subject to its withdrawal or order from time to time. The amount of 
any losses incurred in respect of any such investments shall be deposited in the Certificate 
Account by the Master Servicer out of its own funds immediately as realized. 

Section 4. 02 Distributions. 

(a) On each Distribution Date, the Trustee (or the Paying Agent on behalf of the 
Trustee) shall allocate and distribute the Available Distribution Amount, if any, for such date to 
the interests issued in respect ofREMIC I and REMIC II as specified in this Section. 
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(b) (1) On each Distribution Date, the following amounts, in the following order 
of priority, shall be distributed by REMIC I to REMIC II on account of the REMIC I Regular 
Interests: 

(i) to the extent of the Available Distribution Amount, to the Holder of the 
REMIC I Regular Interests, pro rata, in an amount equal to (A) the related Uncertificated 
Accrued Interest for such Distribution Date, plus (B) any amounts in respect thereof 
remaining unpaid from previous Distribution Dates. Amounts payable as Uncertificated 
Accrued Interest in respect of REMIC I Regular Interest ZZ shall be reduced when the 
REMIC I Overcollateralization Amount is less than the REMIC I Required 
Overcollateralization Amount, by the lesser of (x) the amount of such difference and 
(y) the REMIC I Regular Interest ZZ Maximum Interest Deferral Amount, and such 
amount will be payable to the Holders ofREMIC I Regular Interests AA, A, M-1, M-2, 
M-3, M-4 and M-5 in the same proportion as the Overcollateralization Increase Amount 
is allocated to the Corresponding Class, and the Uncertificated Principal Balance of the 
REMIC I Regular Interest ZZ shall be increased by such amount; and 

(ii) on each Distribution Date, to the Holder of REMIC I Regular Interests, in 
an amount equal to the remainder of the Available Distribution Amount after the 
distributions made pursuant to clause (i) above, allocated as follows (except as provided 
below): (A) to the Holder of the REMIC I Regular Interest AA, 98.00% of such 
remainder until the Uncertificated Principal Balance of such REMIC I Regular Interest is 
reduced to zero; (B) to the Holder ofREMIC I Regular Interests AA, A, M-1, M-2, M-3, 
M-4 and M-5 1.00% of such remainder in the same proportion as amounts are distributed 
in respect of principal on the Corresponding Class; (C) to the Holder of the REMIC I 
Regular Interest ZZ, 1.00% of such remainder; and (D) any remaining amounts to the 
Holders of the Class R-1 Certificates; provided, however, that 98.00% and 2.00% of any 
principal payments that are attributable to an Overcollateralization Reduction Amount 
shall be allocated to Holder of the REMIC I Regular Interest AA and REMIC I Regular 
Interest ZZ, respectively; and, provided, further, the amount of any payments on 
collections consisting of prepayment charges received on the Mortgage Loans (which 
amounts shall not be included in the Available Distribution Amount) shall be distributed 
to the Holder of the REMIC I Regular Interest ZZ; 

(2) Notwithstanding the distributions on the REMIC Regular Interests described in 
this Section 4.02(b), distribution of funds from the Certificate Account shall be made only in 
accordance with Section 4.02(c). 

(c) On each Distribution Date (x) the Master Servicer on behalf of the Trustee or 
(y) the Paying Agent appointed by the Trustee, shall distribute to each Certificateholder of record 
on the next preceding Record Date (other than as provided in Section 9. 01 respecting the final 
distribution) either in immediately available funds (by wire transfer or otherwise) to the account 
of such Certificateholder at a bank or other entity having appropriate facilities therefor, if such 
Certificateholder has so notified the Master Servicer or the Paying Agent, as the case may be, or, 
if such Certificateholder has not so notified the Master Servicer or the Paying Agent by the 
Record Date, by check mailed to such Certificateholder at the address of such Holder appearing 
in the Certificate Register such Certificateholder' s share (which share with respect to each Class 
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of Certificates, shall be based on the aggregate of the Percentage Interests represented by 
Certificates of the applicable Class held by such Holder of the following amounts), in the 
following order of priority (with respect to clauses (i) through (vi) below, to the extent of the 
Available Distribution Amount; with respect to clauses (vii) through (xix), to the extent of the 
sum of the remaining Available Distribution Amount and the Yield Maintenance Payments on 
deposit in the Certificate Account; and with respect to clause (xviii), to the extent of prepayment 
charges on deposit in the Certificate Account): 

(i) to the Class A Certificateholders, Accrued Certificate Interest payable on 
such Certificates with respect to such Distribution Date, plus any Accrued Certificate 
Interest remaining unpaid from any prior Distribution Date (the "Class A Interest 
Distribution Amount"); 

(ii) to the Class M-1 Certificateholders from the amount, if any, of the 
A vail able Distribution Amount remaining after the foregoing distribution, Accrued 
Certificate Interest payable on such Certificates with respect to such Distribution Date, 
plus any Accrued Certificate Interest remaining unpaid from any prior Distribution Date 
(the "Class M -1 Interest Distribution Amount"); 

(iii) to the Class M-2 Certificateholders from the amount, if any, of the 
Available Distribution Amount remaining after the foregoing distributions, Accrued 
Certificate Interest payable on such Certificates with respect to such Distribution Date, 
plus any Accrued Certificate Interest remaining unpaid from any prior Distribution Date 
(the "Class M-2 Interest Distribution Amount"); 

(iv) to the Class M-3 Certificateholders from the amount, if any, of the 
Available Distribution Amount remaining after the foregoing distributions, Accrued 
Certificate Interest payable on such Certificates with respect to such Distribution Date, 
plus any Accrued Certificate Interest remaining unpaid from any prior Distribution Date 
(the "Class M-3 Interest Distribution Amount"); 

(v) to the Class M-4 Certificateholders from the amount, if any, of the 
Available Distribution Amount remaining after the foregoing distributions, Accrued 
Certificate Interest payable on such Certificates with respect to such Distribution Date, 
plus any Accrued Certificate Interest remaining unpaid from any prior Distribution Date 
(the "Class M-4 Interest Distribution Amount"); 

(vi) to the Class M-5 Certificateholders from the amount, if any, of the 
Available Distribution Amount remaining after the foregoing distributions, Accrued 
Certificate Interest payable on such Certificates with respect to such Distribution Date, 
plus any Accrued Certificate Interest remaining unpaid from any prior Distribution Date 
(the "Class M-5 Interest Distribution Amount"); 

5122616 06053263 -79-

RC-9019 00000500 

12-12020-mg    Doc 2813-97    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 97  
  Pg 86 of 251



(vii) to the Class A Certificateholders and Class M Certificateholders, the 
Principal Distribution Amount (other than the amounts set forth in clauses (iv), (v) and 
(vi) of the definition thereof), in the order described in Section 4. 02( d) hereof, until the 
aggregate of the Class A Principal Distribution Amount, the Class M-1 Principal 
Distribution Amount, the Class M-2 Principal Distribution Amount, the Class M-3 
Principal Distribution Amount, the Class M-4 Principal Distribution Amount and the 
Class M-5 Principal Distribution Amount has been paid in full; 

(viii) to the Class A Certificateholders and Class M Certificateholders, from the 
Excess Cash Flow, an amount equal to the principal portion of Realized Losses 
previously allocated to reduce the Certificate Principal Balance of the Class of Class A 
Certificates or Class M Certificates and remaining unreimbursed, but only to the extent of 
Subsequent Recoveries for that Distribution Date, which amount shall be included in the 
Principal Distribution Amount and paid in accordance with Section 4.02(d) hereof, until 
the aggregate of the Class A Principal Distribution Amount, the Class M-1 Principal 
Distribution Amount, the Class M-2 Principal Distribution Amount, the Class M-3 
Principal Distribution Amount, the Class M-4 Principal Distribution Amount and the 
Class M-5 Principal Distribution Amount has been paid in full; 

(ix) to the Class A Certificateholders and Class M Certificateholders, from the 
amount, if any, of the Excess Cash Flow remaining after the foregoing distributions, an 
amount equal to the principal portion of Realized Losses incurred on the Mortgage Loans 
during the immediately preceding Due Period, which amount shall be included in the 
Principal Distribution Amount and paid in accordance with Section 4.02(d) hereof, until 
the aggregate of the Class A Principal Distribution Amount, the Class M-1 Principal 
Distribution Amount, Class M-2 Principal Distribution Amount, the Class M-3 Principal 
Distribution Amount, the Class M-4 Principal Distribution Amount and the Class M-5 
Principal Amount has been paid in full; 

(x) to the Class A Certificateholders and Class M Certificateholders, from the 
amount, if any, of the Excess Cash Flow remaining after the foregoing distributions, the 
Overcollateralization Increase Amount for such Distribution Date, which amount shall be 
included in the Principal Distribution Amount and paid in accordance with 
Section 4.02(d) hereof, until the aggregate of the Class A Principal Distribution Amount, 
the Class M-1 Principal Distribution Amount, the Class M-2 Principal Distribution 
Amount, the Class M-3 Principal Distribution Amount, the Class M-4 Principal 
Distribution Amount and the Class M-5 Principal Distribution Amount has been paid in 
full; 

(xi) to the Class A Certificateholders and Class M Certificates, from the 
amount, if any, of the Excess Cash Flow remaining after the foregoing distributions, the 
amount of any Prepayment Interest Shortfalls allocated thereto for that Distribution Date, 
on a pro rata basis based on Prepayment Interest Shortfalls allocated thereto, to the extent 
not covered by Eligible Master Servicing Compensation on such Distribution Date; 
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(xii) to the Class A Certificateholders and Class M Certificateholders, from the 
amount, if any, of the Excess Cash Flow remaining after the foregoing distributions, the 
amount of any Prepayment Interest Shortfalls allocated thereto remaining unpaid from 
prior Distribution Dates together with interest thereon; 

(xiii) first, to the Class A Certificates from the amount, if any, of the Excess 
Cash Flow remaining after the foregoing distributions, based on the amount of any Basis 
Risk Shortfall Carry-Forward Amount, and then to the Class M-1, Class M-2, Class M-3, 
Class M-4 and Class M-5 Certificates, in that order, the amount of any Basis Risk 
Shortfall Carry-Forward Amount on such Certificate; 

(xiv) to the Class A Certificateholders and the Class M Certificateholders from 
the amount, if any, of the Excess Cash Flow remaining after the foregoing distributions, 
on a pro rata basis, based on the amount of Relief Act Shortfalls allocated thereto, the 
amount of any Relief Act Shortfalls allocated to those Certificates with respect to such 
Distribution Date; 

(xv) first, to the Class A Certificates, from the amount, if any, of the Excess 
Cash Flow remaining after the foregoing distributions, on a pro rata basis, their principal 
portion of any Realized Losses previously allocated to those Certificates and remaining 
unreimbursed, and then to the Class M-1, Class M-2, Class M-3, Class M-4 and 
Class M-5 Certificates, in that order, the principal portion of Realized Losses on the 
Mortgage Loans previously allocated thereto that remain unreimbursed; 

(xvi) to the Class M-4 Certificates and Class M-5 Certificates, in an amount 
equal to the lesser of the remaining aggregate Certificate Principal Balance of the 
Class M-4 Certificates and Class M-5 Certificates or 50% of the amount of the Excess 
Cash Flow, if any, remaining after the foregoing distributions (such portion of the Excess 
Cash Flow, the "Excess Cash Principal Payment Amount"), distributed pro rata, based on 
each certificate's current Certificate Principal Balance, as principal, until the Certificate 
Principal Balance thereof has been reduced to zero; 

(xvii) to the Class SB Certificates, from the amount, if any, of the Excess Cash 
Flow remaining after the foregoing distributions, Accrued Certificate Interest thereon and 
the amount of any Class SB Distribution Amount for such Distribution Date; 

(xviii) to the Class SB Certificates, the amount of any payments or collections 
consisting of prepayment charges received on the Mortgage Loans (which amounts shall 
not be included in the Available Distribution Amount); and 

(xix) to the related Class R Certificateholders, the balance, if any, of the 
Available Distribution Amount. 

(d) On each Distribution Date, the Class A Principal Distribution Amount, Class M-1 
Principal Distribution Amount, Class M-2 Principal Distribution Amount, Class M-3 Principal 
Distribution Amount, Class M-4 Principal Distribution Amount and Class M-5 Principal 
Distribution Amount will be paid in the following order of priority: 
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(i) the Class A Principal Distribution Amount shall be distributed to the 
Class A Certificates, until the Certificate Principal Balance thereof has been reduced to 
zero; 

(ii) the Class M-1 Principal Distribution Amount shall be distributed to the 
Class M-1 Certificates, until the Certificate Principal Balance thereof has been reduced to 
zero; 

(iii) the Class M-2 Principal Distribution Amount shall be distributed to the 
Class M-2 Certificates, until the Certificate Principal Balance thereof has been reduced to 
zero; 

(iv) the Class M-3 Principal Distribution Amount shall be distributed to the 
Class M-3 Certificates, until the Certificate Principal Balance thereof has been reduced to 
zero; 

(v) the Class M-4 Principal Distribution Amount shall be distributed to the 
Class M-4 Certificates, until the Certificate Principal Balance thereof has been reduced to 
zero; and 

(vi) the Class M-5 Principal Distribution Amount shall be distributed to the 
Class M-5 Certificates, until the Certificate Principal Balance thereof has been reduced to 
zero. 

(e) Notwithstanding the foregoing clause (c), upon the reduction of the Certificate 
Principal Balance of the Class A Certificates and Class M Certificates to zero, such Class of 
Certificates will not be entitled to further distributions pursuant to Section 4. 02 (other than in 
respect of Subsequent Recoveries). Any amounts payable to the Class A Certificates and 
Class M Certificates pursuant to clause (c)( xiv) shall not accrue interest. Notwithstanding the 
foregoing, on any Distribution Date, the amounts allocated from Excess Cash Flow pursuant to 
clauses (c)(viii) through (c)(ix) of this Section 4.02 on such Distribution Date shall be paid first 
from the Available Distribution Amount for such Distribution Date and second from any 
Yield Maintenance Payment for such Distribution Date. 

(f) Any Prepayment Interest Shortfalls on the Mortgage Loans which are not covered 
by Eligible Master Servicing Compensation as described in Section 3.16 and Relief Act 
Shortfalls will be allocated among the Class A Certificates and Class M Certificates pro rata in 
accordance with the amount of Accrued Certificate Interest that would have accrued on that 
Certificate absent these shortfalls, in each case in reduction of Accrued Certificate Interest 
thereon. Any such uncovered Prepayment Interest Shortfalls will be paid solely pursuant to 
Section 4.02(c)(x) and (c)(xi), to the extent funds are available therefor. Any such Relief Act 
Shortfalls will be paid solely pursuant to Section 4.02(c)(xiii), to the extent funds are available 
therefor. 

(g) [Reserved.] 
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(h) To the extent on any Distribution Date for which Deferred Interest exists on such 
Distribution Date, the Deferred Interest Shortfall, if any, shall result in a reduction in Accrued 
Certificate Interest on the Class A Certificates and Class M Certificates, which reduction shall be 
allocated among the Class A Certificates and Class M Certificates on a pro rata basis, based on 
the amount of Accrued Certificate Interest on such Classes of Certificates. 

(i) In addition to the foregoing distributions, with respect to any Subsequent 
Recoveries, the Master Servicer shall deposit such funds into the Custodial Account pursuant to 
Section 3.07(b)(iii). 

G) Each distribution with respect to a Book-Entry Certificate shall be paid to the 
Depository, as Holder thereof, and the Depository shall be responsible for crediting the amount 
of such distribution to the accounts of its Depository Participants in accordance with its normal 
procedures. Each Depository Participant shall be responsible for disbursing such distribution to 
the Certificate Owners that it represents and to each indirect participating brokerage firm (a 
"brokerage firm" or "indirect participating firm") for which it acts as agent. Each brokerage firm 
shall be responsible for disbursing funds to the Certificate Owners that it represents. None of the 
Trustee, the Certificate Registrar, the Depositor or the Master Servicer shall have any 
responsibility therefor except as otherwise provided by this Agreement or applicable law. 

(k) Except as otherwise provided in Section 9.01, if the Master Servicer anticipates 
that a final distribution with respect to any Class of Certificates will be made on the next 
Distribution Date, the Master Servicer shall, no later than the Determination Date in the month of 
such final distribution, notify the Trustee and the Trustee shall, no later than two (2) Business 
Days after such Determination Date, mail on such date to each Holder of such Class of 
Certificates a notice to the effect that: (i) the Trustee anticipates that the final distribution with 
respect to such Class of Certificates will be made on such Distribution Date but only upon 
presentation and surrender of such Certificates at the office of the Trustee or as otherwise 
specified therein, and (ii) no interest shall accrue on such Certificates from and after the end of 
the prior calendar month. In the event that Certificateholders required to surrender their 
Certificates pursuant to Section 9. 01 (c) do not surrender their Certificates for final cancellation, 
the Trustee shall cause funds distributable with respect to such Certificates to be withdrawn from 
the Certificate Account and credited to a separate escrow account for the benefit of such 
Certificateholders as provided in Section 9.0l(d). 

Section 4. 03 Statements to Certificateholders. 

(a) Concurrently with each distribution charged to the Certificate Account and with 
respect to each Distribution Date the Master Servicer shall forward to the Trustee and the Trustee 
shall forward by mail or otherwise make available electronically on its website at 
www.jpmorgan.com/sfr to each Holder and the Depositor a statement setting forth the following 
information as to each Class of Certificates, in each case to the extent applicable: 

(i) the applicable Record Date, Determination Date, Distribution Date and the 
date on which the Interest Accrual Period commenced; 
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(ii) the aggregate amount of payments received with respect to the Mortgage 
Loans in the aggregate, including prepayment amounts; 

(iii) the Servicing Fee and Subservicing Fee payable to the Master Servicer 
and the Subservicer; 

(iv) the amount of any other fees or expenses paid, and the identity of the party 
receiving such fees or expenses; 

(v) (A) the amount of such distribution to the Certificateholders of such 
Class applied to reduce the Certificate Principal Balance thereof, and (B) the aggregate 
amount included therein representing Principal Prepayments; 

(vi) the amount of such distribution to Holders of such Class of Certificates 
allocable to interest, including amounts payable as excess cash flow and the disposition 
of the excess cash flow; 

(vii) if the distribution to the Holders of such Class of Certificates is less than 
the full amount that would be distributable to such Holders if there were sufficient funds 
available therefor, the amount of the shortfall; 

(viii) the amount of any Advance by the Master Servicer pursuant to 
Section 4.04; 

(ix) the number and Stated Principal Balance of the Mortgage Loans in the 
aggregate after giving effect to the distribution of principal on such Distribution Date and 
the number of Mortgage Loans in the aggregate at the beginning and end of the related 
Due Period; 

(x) the aggregate Certificate Principal Balance of each Class of Certificates, 
before and after giving effect to the amounts distributed on such Distribution Date, 
separately identifying any reduction thereof due to Realized Losses other than pursuant to 
an actual distribution of principal; 

(xi) on the basis of the most recent reports furnished to it by Subservicers, 
(A) the number and Stated Principal Balance of the Mortgage Loans in the aggregate that 
are Delinquent (1) 30-59 days, (2) 60-89 days and (3) 90 or more days and the number 
and Stated Principal Balance of the Mortgage Loans in the aggregate that are in 
foreclosure, (B) the number and Stated Principal Balances ofthe Mortgage Loans in the 
aggregate that are Reportable Modified Mortgage Loans that are in foreclosure and are 
REO Property, indicating in each case capitalized Mortgage Loans, other Servicing 
Modifications and totals, and (C) for all Reportable Modified Mortgage Loans, the 
number and Stated Principal Balances of the Mortgage Loans in the aggregate that have 
been liquidated, the subject of pay-offs and that have been repurchased by the 
Master Servicer or Seller; 

(xii) the number, aggregate principal balance and Stated Principal Balance of 
any REO Properties; 
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(xiii) the aggregate Accrued Certificate Interest remaining unpaid, if any, for 
each Class of Certificates, after giving effect to the distribution made on such 
Distribution Date; 

(xiv) the aggregate amount of Realized Losses with respect to the Mortgage 
Loans in the aggregate for such Distribution Date and the aggregate amount of Realized 
Losses with respect to the Mortgage Loans in the aggregate incurred since the Cut-off 
Date; 

(xv) whether the Certificate Principal Balances of the Class M Certificates have 
been reduced to zero; 

(xvi) the Pass-Through Rate on each Class of Certificates and the applicable 
Net WAC Cap Rate; 

(xvii) the weighted average of the Maximum Net Mortgage Rates with respect to 
the Mortgage Loans in the aggregate; 

(xviii) the Basis Risk Shortfall, Basis Risk Shortfall Carry Forward Amount and 
Prepayment Interest Shortfalls; 

(xix) the Overcollateralization Amount and the Required Overcollateralization 
Amount following such Distribution Date; 

(xx) the number and Stated Principal Balances of the Mortgage Loans in the 
aggregate repurchased under Section 4.07 or Section 4.08; 

(xxi) the aggregate amount of any recoveries on previously foreclosed loans 
with respect to the Mortgage Loans in the aggregate from Residential Funding; 

(xxii) the weighted average remaining term to maturity of the Mortgage Loans in 
the aggregate after giving effect to the amounts distributed on such Distribution Date; 

(xxiii) the weighted average Mortgage Rates of the Mortgage Loans m the 
aggregate after giving effect to the amounts distributed on such Distribution Date; 

(xxiv) the occurrence of the Stepdown Date; and 

(xxv) amounts paid under the Yield Maintenance Agreement. 

In the case of information furnished pursuant to clauses (i) and (ii) above, the amounts 
shall be expressed as a dollar amount per Certificate with a $1,000 denomination. In addition to 
the statement provided to the Trustee as set forth in this Section 4.03(a), the Master Servicer 
shall provide to any manager of a trust fund consisting of some or all of the Certificates, upon 
reasonable request, such additional information as is reasonably obtainable by the 
Master Servicer at no additional expense to the Master Servicer. 
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(b) Within a reasonable period of time after it receives a written request from a 
Holder of a Certificate, other than a Class R Certificate, the Master Servicer shall prepare, or 
cause to be prepared, and the Trustee shall forward, or cause to be forwarded, to each Person 
who at any time during the calendar year was the Holder of a Certificate, other than a Class R 
Certificate, a statement containing the information set forth in clauses (i) and (ii) of 
subsection (a) above aggregated for such calendar year or applicable portion thereof during 
which such Person was a Certificateholder. Such obligation of the Master Servicer and Trustee 
shall be deemed to have been satisfied to the extent that substantially comparable information 
shall be provided by the Master Servicer and Trustee pursuant to any requirements of the Code. 

(c) As soon as reasonably practicable, upon the written request of any 
Certificateholder, the Master Servicer shall provide the requesting Certificateholder with such 
information as is necessary and appropriate, in the Master Servicer' s sole discretion, for purposes 
of satisfying applicable reporting requirements under Rule 144 A 

Section 4. 04 Distribution of Reports to the Trustee and the Depositor; Advances by the 
Master Servicer. 

(a) Prior to the close of business on the Business Day next succeeding each 
Determination Date, the Master Servicer shall furnish a written statement (which may be in a 
mutually agreeable electronic format) to the Trustee, any Paying Agent and the Depositor (the 
information in such statement to be made available to Certificateholders by the Master Servicer 
on request) (provided that the Master Servicer will use its best efforts to deliver such written 
statement not later than 12:00 p.m. New York time on the second Business Day prior to the 
Distribution Date, and shall inform the Trustee of any Deficiency Amount on or prior to that 
time) setting forth (i) the Available Distribution Amounts, (ii) the amounts required to be 
withdrawn from the Custodial Account and deposited into the Certificate Account on the 
immediately succeeding Certificate Account Deposit Date pursuant to clause (iii) of 
Section 4.01(a), (iii) the Yield Maintenance Payment, if any, for such Distribution Date, (iv) the 
amount of Prepayment Interest Shortfalls, Basis Risk Shortfalls and Basis Risk Shortfall 
Carry-Forward Amounts, and (v) to the extent required, a report detailing the Stated Principal 
Balance, Mortgage Rate, Modified Mortgage Rate, remaining term to maturity and Monthly 
Payment for any Modified Mortgage Loan pursuant to Section 3 .13. The determination by the 
Master Servicer of such amounts shall, in the absence of obvious error, be presumptively deemed 
to be correct for all purposes hereunder and the Trustee shall be protected in relying upon the 
same without any independent check or verification. 

(b) On or before 2:00P.M. New York time on each Certificate Account Deposit Date, 
the Master Servicer shall either (i) remit to the Trustee for deposit in the Certificate Account 
from its own funds, or funds received therefor from the Subservicers, an amount equal to the 
Advances to be made by the Master Servicer in respect of the related Distribution Date, which 
shall be in an aggregate amount equal to the sum of (A) the aggregate amount of Monthly 
Payments other than Balloon Payments (with each interest portion thereof adjusted to a 
per annum rate equal to the Net Mortgage Rate), less the amount of any related Servicing 
Modifications, Deferred Interest, if any, Debt Service Reductions or reductions in the amount of 
interest collectable from the Mortgagor pursuant to the Relief Act or similar legislation or 
regulations then in effect, on the Outstanding Mortgage Loans as of the related Due Date in the 
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related Due Period, which Monthly Payments were due during the related Due Period and not 
received as of the close of business as of the related Determination Date; provided that no 
Advance shall be made if it would be a Nonrecoverable Advance and (B) with respect to each 
Balloon Loan delinquent in respect of its Balloon Payment as of the close of business on the 
related Determination Date, an amount equal to the excess, if any, of interest on the unpaid 
principal balance thereof (with each interest portion thereof adjusted to a per annum rate equal to 
the Net Mortgage Rate), over any payments of interest (with each interest portion thereof 
adjusted to a per annum rate equal to the Net Mortgage Rate) received from the related 
Mortgagor as of the close of business on the related Determination Date and allocable to the 
Due Date during the related Due Period for each month until such Balloon Loan is finally 
liquidated, (ii) withdraw from amounts on deposit in the Custodial Account and deposit in the 
Certificate Account all or a portion of the Amount Held for Future Distribution in discharge of 
any such Advance, or (iii) make advances in the form of any combination of (i) and 
(ii) aggregating the amount of such Advance. Any portion of the Amount Held for Future 
Distribution so used shall be replaced by the Master Servicer by deposit in the Certificate 
Account on or before 11:00 A.M. New York time on any future Certificate Account Deposit 
Date to the extent that funds attributable to the Mortgage Loans that are available in the 
Custodial Account for deposit in the Certificate Account on such Certificate Account Deposit 
Date shall be less than payments to Certificateholders required to be made on the following 
Distribution Date. The Master Servicer shall be entitled to use any Advance made by a 
Subservicer as described in Section 3. 07 (b) that has been deposited in the Custodial Account on 
or before such Distribution Date as part of the Advance made by the Master Servicer pursuant to 
this Section 4.04. The determination by the Master Servicer that it has made a Nonrecoverable 
Advance or that any proposed Advance, if made, would constitute a Nonrecoverable Advance, 
shall be evidenced by a certificate of a Servicing Officer delivered to the Depositor and the 
Trustee. In the event that the Master Servicer determines as of the Business Day preceding any 
Certificate Account Deposit Date that it will be unable to deposit in the Certificate Account an 
amount equal to the Advance required to be made for the immediately succeeding Distribution 
Date, it shall give notice to the Trustee of its inability to advance (such notice may be given by 
telecopy), not later than 3:00P.M., New York time, on such Business Day, specifying the 
portion of such amount that it will be unable to deposit. Not later than 3:00P.M., New York 
time, on the Certificate Account Deposit Date the Trustee shall, unless by 12:00 Noon, 
New York time, on such day the Trustee shall have been notified in writing (by telecopy) that the 
Master Servicer shall have directly or indirectly deposited in the Certificate Account such 
portion of the amount of the Advance as to which the Master Servicer shall have given notice 
pursuant to the preceding sentence, pursuant to Section 7.01, (a) terminate all of the rights and 
obligations of the Master Servicer under this Agreement in accordance with Section 7.01 and 
(b) assume the rights and obligations of the Master Servicer hereunder, including the obligation 
to deposit in the Certificate Account an amount equal to the Advance for the immediately 
succeeding Distribution Date. In connection with the preceding sentence, the Trustee shall 
deposit all funds it receives pursuant to this Section 4.04 into the Certificate Account. 
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Section 4.05 Allocation ofRealized Losses. 

(a) Prior to each Distribution Date, the Master Servicer shall determine the total 
amount of Realized Losses, if any, that resulted from any Cash Liquidation, Servicing 
Modifications, Debt Service Reduction, Deficient Valuation or REO Disposition that occurred 
during the related Prepayment Period or, in the case of a Servicing Modification that constitutes 
a reduction of the interest rate on a Mortgage Loan, the amount of the reduction in the interest 
portion of the Monthly Payment due in the month in which such Distribution Date occurs. The 
amount of each Realized Loss shall be evidenced by an Officers' Certificate. All Realized Losses 
on the Mortgage Loans shall be allocated or covered as follows: 

first, to the Excess Cash Flow as provided in clause (b)(v) of the definition of 
"Principal Distribution Amount," to the extent of the Excess Cash Flow for such 
Distribution Date, 

second, in reduction of the Overcollateralization Amount, until such amount has 
been reduced to zero; 

third, to Class M-5 Certificates, until the aggregate Certificate Principal Balance 
thereof has been reduced to zero; 

fourth, to Class M-4 Certificates, until the aggregate Certificate Principal Balance 
thereof has been reduced to zero; 

fifth, to Class M-3 Certificates, until the aggregate Certificate Principal Balance 
thereof has been reduced to zero; 

sixth, to Class M-2 Certificates, until the aggregate Certificate Principal Balance 
thereof has been reduced to zero; and 

seventh, to Class M-1 Certificates, until the aggregate Certificate Principal 
Balance thereof has been reduced to zero; 

and thereafter, to the Class A Certificates until the Certificate Principal Balance thereof has been 
reduced to zero. 

(b) Any allocation of the principal portion of Realized Losses (other than 
Debt Service Reductions) to the Class A Certificates or Class M Certificates shall be made by 
reducing the Certificate Principal Balance thereof by the amount so allocated, which allocation 
shall be deemed to have occurred on such Distribution Date. Allocations of the interest portions 
of Realized Losses (other than Debt Service Reductions) shall be made by operation of the 
definition of"Accrued Certificate Interest" and by operation ofthe provisions of Section 4.02(c). 
All Realized Losses and all other losses allocated to a Class of Certificates hereunder will be 
allocated among the Certificates of such Class in proportion to the Percentage Interests 
evidenced thereby. 
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(c) All Realized Losses on the Mortgage Loans shall be allocated on each 
Distribution Date to the REMIC I Regular Interests, as follows: first, to Uncertificated Accrued 
Interest payable to the REMIC I Regular Interests AA and ZZ up to an aggregate amount equal 
to the excess of (a) the REMIC I Interest Loss Allocation Amount over (b) Prepayment Interest 
Shortfalls (to the extent not covered by Eligible Master Servicing Compensation) relating to the 
Mortgage Loans for such Distribution Date, 98% and 2%, respectively; second, to the 
Uncertificated Principal Balances of the REMIC I Regular Interests AA and ZZ up to an 
aggregate amount equal to the REMIC I Principal Loss Allocation Amount, 98% and 2%, 
respectively; third, to the Uncertificated Principal Balances of REMIC I Regular Interests AA, 
98%, M-5, 1% and ZZ, 1%, until the Uncertificated Principal Balance of REMIC I Regular 
Interest M-5 has been reduced to zero; fourth, to the Uncertificated Principal Balances of 
REMIC I Regular Interests AA, 98%, M-4, 1% and ZZ, 1%, until the Uncertificated Principal 
Balance of REMIC I Regular Interest M-4 has been reduced to zero; fifth, to the Uncertificated 
Principal Balances of REMIC I Regular Interests AA, 98%, M-3, 1% and ZZ, 1%, until the 
Uncertificated Principal Balance of REMIC I Regular Interest M-3 has been reduced to zero; 
sixth, to the Uncertificated Principal Balances ofREMIC I Regular Interests AA, 98%, M-2, 1% 
and ZZ, 1%, until the Uncertificated Principal Balance of REMIC I Regular Interest M-2 has 
been reduced to zero; seventh, to the Uncertificated Principal Balances of REMIC I Regular 
Interests AA, 98%, M-1, 1%, and ZZ, 1%, until the Uncertificated Principal Balance ofREMIC I 
Regular Interest M-1, M-1 has been reduced to zero; and eighth, to the Uncertificated Principal 
Balances of REMIC I Regular Interest, AA, 98%, A, 1%, and ZZ, 1%, until the Uncertificated 
Principal Balance ofREMIC I Regular Interest A has been reduced to zero. 

Section 4.06 Reports of Foreclosures and Abandonment of Mortgaged Property. 

The Master Servicer or the Subservicers shall file information returns with respect to the 
receipt of mortgage interest received in a trade or business, the reports of foreclosures and 
abandonments of any Mortgaged Property and the informational returns relating to cancellation 
of indebtedness income with respect to any Mortgaged Property required by Sections 6050H, 
6050J and 6050P of the Code, respectively, and deliver to the Trustee an Officers' Certificate on 
or before March 31 of each year stating that such reports have been filed. Such reports shall be in 
form and substance sufficient to meet the reporting requirements imposed by such 
Sections 6050H, 6050J and 6050P ofthe Code. 

Section 4.07 Optional Purchase ofDefaulted Mortgage Loans. 

As to any Mortgage Loan which is delinquent in payment by 90 days or more, the 
Master Servicer may, at its option, purchase such Mortgage Loan from the Trustee at the 
Purchase Price therefor; provided, that any such Mortgage Loan that becomes 90 days or more 
delinquent during any given Calendar Quarter shall only be eligible for purchase pursuant to this 
Section during the period beginning on the first Business Day of the following Calendar Quarter, 
and ending at the close of business on the second-to-last Business Day of such following 
Calendar Quarter. Such option if not exercised shall not thereafter be reinstated as to any 
Mortgage Loan, unless the delinquency is cured and the Mortgage Loan thereafter again 
becomes delinquent in payment by 90 days or more in a subsequent Calendar Quarter. If at any 
time the Master Servicer makes a payment to the Certificate Account covering the amount of the 
Purchase Price for such a Mortgage Loan, and the Master Servicer provides to the Trustee a 
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certification signed by a Servicing Officer stating that the amount of such payment has been 
deposited in the Certificate Account, then the Trustee shall execute the assignment of such 
Mortgage Loan at the request of the Master Servicer without recourse to the Master Servicer 
which shall succeed to all the Trustee's right, title and interest in and to such Mortgage Loan, 
and all security and documents relative thereto. Such assignment shall be an assignment outright 
and not for security. The Master Servicer will thereupon own such Mortgage, and all such 
security and documents, free of any further obligation to the Trustee or the Certificateholders 
with respect thereto. 

Section 4.08 Limited Mortgage Loan Repurchase Right. 

The Limited Repurchase Right Holder will have the irrevocable option at any time to 
purchase any of the Mortgage Loans from the Trustee at the Purchase Price, up to a maximum of 
five Mortgage Loans. In the event that this option is exercised as to any five Mortgage Loans in 
the aggregate, this option will thereupon terminate. If at any time the Limited Repurchase Right 
Holder makes a payment to the Certificate Account covering the amount of the Purchase Price 
for such a Mortgage Loan, and the Limited Repurchase Right Holder provides to the Trustee a 
certification signed by a Servicing Officer stating that the amount of such payment has been 
deposited in the Certificate Account, then the Trustee shall execute the assignment of such 
Mortgage Loan at the request of the Limited Repurchase Right Holder without recourse to the 
Limited Repurchase Right Holder which shall succeed to all the Trustee's right, title and interest 
in and to such Mortgage Loan, and all security and documents relative thereto. Such assignment 
shall be an assignment outright and not for security. The Limited Repurchase Right Holder will 
thereupon own such Mortgage, and all such security and documents, free of any further 
obligation to the Trustee or the Certificateholders with respect thereto. Any tax on "prohibited 
transactions" (as defined in Section 860F(a)(2) of the Code) imposed on any REMIC relating to 
the exercise of the option provided in this Section 4.08 shall in no event be payable by the 
Trustee. 

Section 4 09 Distribution ofBasis Risk Shortfall Carry-Forward Amount. 

(a) On the Closing Date, the Trustee shall, for the benefit of the Class A Certificates 
and Class M Certificates, enter into the Yield Maintenance Agreement. 

(b) The Trustee shall deposit or cause to be deposited any amount received under the 
Yield Maintenance Agreement into the Certificate Account on the date such amount is received 
from the Yield Maintenance Agreement Provider under the Yield Maintenance Agreement 
(including Yield Maintenance Agreement Termination Payments, if any). All Yield Maintenance 
Payments received under the Yield Maintenance Agreement shall be distributed as part of 
Excess Cash Flow in accordance with the priorities set forth in Section 4.02(c) hereof, whereas, 
all Yield Maintenance Agreement Termination Payments received under the Yield Maintenance 
Agreement shall be used as set forth in Section 4.09(e) hereof Neither the Yield Maintenance 
Agreement nor any Yield Maintenance Payments (including Yield Maintenance Termination 
Payments) constitute a part of any REMIC created hereunder and to the extent any 
Yield Maintenance Payments are included as part of Excess Cash Flow they are so for definition 
purposes only. 
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(c) The Trustee and the Master Servicer shall treat the holders of each Class of 
Certificates (other than the Class SB Certificates and Class R Certificates) as having entered into 
a notional principal contract with the holders of the Class SB Certificates. Pursuant to each such 
notional principal contract, the holder of the Class SB Certificates shall be treated as having 
agreed to pay the amounts set forth in Sections 4.02(c)(viii) through (xvi) to the holders of the 
Certificates (other than the Class SB Certificates and Class R Certificates) in accordance with the 
terms of this Agreement. Any payments to the Certificates from amounts deemed received in 
respect of this notional principal contract shall not be payments with respect to a "regular 
interest" in a REMIC within the meaning of Code Section 860G(a)(l). 

(d) Subject to Sections 8.01 and 8.02 hereof, the Trustee agrees to comply with the 
terms of the Yield Maintenance Agreement and to enforce the terms and provisions thereof 
against the Yield Maintenance Agreement Provider at the written direction of the Holders of 
Class A Certificates and Class M Certificates entitled to at least 51% of the Voting Rights of 
such Classes of Certificates, or if the Trustee does not receive such direction from such 
Certificateholders, then at the written direction of Residential Funding. 

(e) In the event that the Yield Maintenance Agreement, or any replacement thereof, 
terminates prior to the Distribution Date in April 2011, the Master Servicer, but at no expense to 
the Master Servicer, on behalf of the Trustee, to the extent that the termination value under such 
Yield Maintenance Agreement is sufficient therefor and only to the extent of the 
Yield Maintenance Agreement Termination Payment received from the Yield Maintenance 
Agreement Provider, shall (i) cause a new yield maintenance provider to assume the obligations 
of such terminated yield maintenance agreement provider or (ii) cause a new yield maintenance 
agreement provider to enter into a new interest rate yield maintenance agreement with the Trust 
Fund having substantially similar terms as those set forth in the terminated Yield Maintenance 
Agreement. Any Yield Maintenance Agreement Termination Payment having a termination 
value which is not sufficient to comply with clauses (i) and (ii) of this Section 4.09(e) shall be 
included in the definition of "Yield Maintenance Payment" and may be distributed as 
Excess Cash Flow pursuant to Section 4.02(c). 

Section 4.10 Derivative Contracts. 

(a) The Trustee shall, at the written direction of the Master Servicer, on behalf of the 
Trust Fund, enter into Derivative Contracts, solely for the benefit of the Class SB Certificates. 
Any such Derivative Contract shall constitute a fully prepaid agreement. The Master Servicer 
shall determine, in its sole discretion, whether any Derivative Contract conforms to the 
requirements of Section 4.10(b) and (c). Any acquisition of a Derivative Contract shall be 
accompanied by an appropriate amendment to this Agreement, including an Opinion of Counsel, 
as provided in Section 11.0 1, and either (i) an Opinion of Counsel to the effect that the existence 
of the Derivative Contract will not adversely affect the availability of the exemptive relief 
afforded under ERISA by U.S. Department of Labor Prohibited Transaction Exemption 
("PTE") 94-29, as most recently amended, 67 Fed. Reg. 54487 (Aug. 22, 2002), to the Holders 
of the Class A Certificates rated at least "AA-" (or its equivalent) by Standard & Poor's, 
Moody's or Fitch at the time of purchase, as of the date the Derivative Contract is acquired by 
the Trustee; or (ii) the consent of each holder of a Class A Certificate to the acquisition of such 
Derivative Contract. All collections, proceeds and other amounts in respect of the Derivative 
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Contracts payable by the Derivative Counterparty shall be distributed to the Class SB 
Certificates on the Distribution Date following receipt thereof by the Trustee. In no event shall 
such an instrument constitute a part of any REMIC created hereunder. In addition, in the event 
any such instrument is deposited, the Trust Fund shall be deemed to be divided into two separate 
and discrete sub-Trusts. The assets of one such sub-Trust shall consist of all the assets of the 
Trust other than such instrument and the assets of the other sub-Trust shall consist solei y of such 
instrument. 

(b) Any Derivative Contract that provides for any payment obligation on the part of 
the Trust Fund must (i) be without recourse to the assets of the Trust Fund, (ii) contain a 
non-petition covenant provision from the Derivative Counterparty, (iii) limit payment dates 
thereunder to Distribution Dates and (iv) contain a provision limiting any cash payments due to 
the Derivative Counterparty on any day under such Derivative Contract solely to funds available 
therefor in the Certificate Account available to make payments to the Holders of the Class SB 
Certificates on such Distribution Date. 

(c) Each Derivative Contract must (i) provide for the direct payment of any amounts 
by the Derivative Counterparty thereunder to the Certificate Account at least one Business Day 
prior to the related Distribution Date, (ii) contain an assignment of all of the Trust Fund's rights 
(but none of its obligations) under such Derivative Contract to the Trustee on behalf the Class SB 
Certificateholders and shall include an express consent to the Derivative Counterparty to such 
assignment, (iii) provide that in the event of the occurrence of an Event of Default, such 
Derivative Contract shall terminate upon the direction of a majority Percentage Interest of the 
Class SB Certificates, and (iv) prohibit the Derivative Counterparty from "setting-off or 
"netting" other obligations of the Trust Fund and its Affiliates against such Derivative 
Counterparty' s payment obligations thereunder. 

Section 4.11 Tax Treatment of Yield Maintenance Payments. 

For federal income tax purposes, each holder of a Class A, Class M or Class SB 
Certificate is deemed to own an undivided beneficial ownership interest in a REMIC regular 
interest and the right to receive payments received by the Trustee, on behalf of the Trust Fund, 
pursuant to the Yield Maintenance Agreement in respect of the amounts set forth in 
Section 4.09(b) which right to receive such payments shall not be attributable to any asset of or 
amount owed by any REMIC created hereunder. 
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ARTICLE V 

THE CERTIFICATES 

Section 5. 01 The Certificates. 

(a) The Class A, Class M, Class SB and Class R Certificates shall be substantially in 
the forms set forth in Exhibits A, B, C and D, respectively, and shall, on original issue, be 
executed and delivered by the Trustee to the Certificate Registrar for authentication and delivery 
to or upon the order of the Depositor upon receipt by the Trustee or one or more Custodians of 
the documents specified in Section 2.01. The Class A Certificates and Class M-1 Certificates 
shall be issuable in minimum dollar denominations of $25,000 and integral multiples of $1 in 
excess thereof The Class M-2, Class M-3, Class M-4 and Class M-5 Certificates shall be 
issuable in minimum dollar denominations of $250,000 and integral multiples of $1 in excess 
thereof On the Closing Date, one Class A, Class M-1, Class M-2, Class M-3, Class M-4 and 
Class M-5 Certificate shall be registered as a Rule 144A Global Class A Certificate and 
Rule 144A Global Class M Certificate, as applicable, with a Certificate Principal Balance of 
$243,959,000, $40,660,000, $16,098,000, $8,298,000, $3,319,000, and $4,647,000, respectively. 
The Class SB Certificates shall be issuable in registered, certificated form in minimum 
percentage interests of 5. 00% and integral multiples of 0. 01% in excess thereof Each Class of 
Class R Certificates shall be issued in registered, certificated form in minimum percentage 
interests of 20.00% and integral multiples of 0.01% in excess thereof; provided, however, that 
one Class R Certificate of each Class will be issuable to the REMIC Administrator as "tax 
matters person" pursuant to Section 10.01(c) in a minimum denomination representing a 
Percentage Interest of not less than 0.01 %. The Certificates shall be executed by manual or 
facsimile signature on behalf of an authorized officer of the Trustee. Certificates bearing the 
manual or facsimile signatures of individuals who were at any time the proper officers of the 
Trustee shall bind the Trustee, notwithstanding that such individuals or any of them have ceased 
to hold such offices prior to the authentication and delivery of such Certificate or did not hold 
such offices at the date of such Certificates. No Certificate shall be entitled to any benefit under 
this Agreement, or be valid for any purpose, unless there appears on such Certificate a certificate 
of authentication substantially in the form provided for herein executed by the Certificate 
Registrar by manual signature, and such certificate upon any Certificate shall be conclusive 
evidence, and the only evidence, that such Certificate has been duly authenticated and delivered 
hereunder. All Certificates shall be dated the date of their authentication. 

(b) The Class A Certificates and Class M Certificates shall initially be issued as one 
or more Certificates registered in the name of the Depository or its nominee and, except as 
provided below, registration of such Certificates may not be transferred by the Trustee except to 
another Depository that agrees to hold such Certificates for the respective Certificate Owners 
with Ownership Interests therein. The Certificate Owners shall hold their respective Ownership 
Interests in and to each Class A Certificate, through the book-entry facilities of the Depository 
and, except as provided below, shall not be entitled to Definitive Certificates in respect of such 
Ownership Interests. All transfers by Certificate Owners of their respective Ownership Interests 
in the Book-Entry Certificates shall be made in accordance with the procedures established by 
the Depository Participant or brokerage firm representing such Certificate Owner. Each 
Depository Participant shall transfer the Ownership Interests only in the Book-Entry Certificates 
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of Certificate Owners it represents or ofbrokerage firms for which it acts as agent in accordance 
with the Depository's normal procedures. 

The Trustee, the Master Servicer and the Depositor may for all purposes (including the 
making of payments due on the respective Classes of Book-Entry Certificates) deal with the 
Depository as the authorized representative of the Certificate Owners with respect to the 
respective Classes of Book-Entry Certificates for the purposes of exercising the rights of 
Certificateholders hereunder. The rights of Certificate Owners with respect to the respective 
Classes of Book-Entry Certificates shall be limited to those established by law and agreements 
between such Certificate Owners and the Depository Participants and brokerage firms 
representing such Certificate Owners. Multiple requests and directions from, and votes of, the 
Depository as Holder of any Class of Book-Entry Certificates with respect to any particular 
matter shall not be deemed inconsistent if they are made with respect to different Certificate 
Owners. The Trustee may establish a reasonable record date in connection with solicitations of 
consents from or voting by Certificateholders and shall give notice to the Depository of such 
record date. If(i)(A) the Depositor advises the Trustee in writing that the Depository is no longer 
willing or able to properly discharge its responsibilities as Depository and (B) the Depositor is 
unable to locate a qualified successor or (ii) the Depositor notifies the Depository of its intent to 
terminate the book-entry system and, upon receipt of notice of such intent from the Depository, 
the Depository Participants holding beneficial interest in the Book-Entry Certificates agree to 
initiate such termination, the Trustee shall notify all Certificate Owners, through the Depository, 
of the occurrence of any such event and of the availability of Definitive Certificates to Certificate 
Owners requesting the same. Upon surrender to the Trustee of the Book-Entry Certificates by 
the Depository, accompanied by registration instructions from the Depository for registration of 
transfer, the Trustee shall issue the Definitive Certificates. 

In addition, if an Event of Default has occurred and is continuing, each Certificate Owner 
materially adversely affected thereby may at its option request a Definitive Certificate 
evidencing such Certificate Owner's Percentage Interest in the related Class of Certificates. In 
order to make such request, such Certificate Owner shall, subject to the rules and procedures of 
the Depository, provide the Depository or the related Depository Participant with directions for 
the Trustee to exchange or cause the exchange of the Certificate Owner's interest in such Class 
of Certificates for an equivalent Percentage Interest in fully registered definitive form. Upon 
receipt by the Trustee of instruction from the Depository directing the Trustee to effect such 
exchange (such instructions to contain information regarding the Class of Certificates and the 
Certificate Principal Balance being exchanged, the Depository Participant account to be debited 
with the decrease, the registered holder of and delivery instructions for the Definitive Certificates 
and any other information reasonable required by the Trustee), (i) the Trustee shall instruct the 
Depository to reduce the related Depository Participant's account by the aggregate Certificate 
Principal Balance of the Definitive Certificates, (ii) the Trustee shall execute, authenticate and 
deliver, in accordance with the registration and delivery instructions provided by the Depository, 
a Definitive Certificate evidencing such Certificate Owner's Percentage Interest in such Class of 
Certificates and (iii) the Trustee shall execute and authenticate a new Book-Entry Certificate 
reflecting the reduction in the aggregate Certificate Principal Balance of such Class of 
Certificates by the amount of the Definitive Certificates. 
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Neither the Depositor, the Master Servicer nor the Trustee shall be liable for any actions 
taken by the Depository or its nominee, including, without limitation, any delay in delivery of 
such instructions and may conclusively rely on, and shall be protected in relying on, such 
instructions. Upon the issuance of Definitive Certificates all references herein to obligations 
imposed upon or to be performed by the Depositor in connection with the issuance of the 
Definitive Certificates pursuant to this Section 5. 01 shall be deemed to be imposed upon and 
performed by the Trustee, and the Trustee and the Master Servicer shall recognize the Holders of 
the Definitive Certificates as Certificateholders hereunder. Any Class A Certificate and Class M 
Certificate issued as a Definitive Certificate shall be in the form of Exhibit A-1-A or 
Exhibit B-1-A, as applicable, hereto. 

Unless the Trustee determines otherwise in accordance with applicable law and the rules 
and procedures of, or applicable to, the Depository, transfers of a beneficial interest in the 
Class A Certificates to a "qualified institutional buyer" as defined under Rule 144A may only be 
effectuated by means of an "SRO Rule 144A System" approved for such purpose by the 
Securities and Exchange Commission. 

(c) Each of the Certificates is intended to be a "security" governed by Article 8 of the 
Uniform Commercial Code as in effect in the State of New York and any other applicable 
jurisdiction, to the extent that any of such laws may be applicable. 

Section 5. 02 Registration of Transfer and Exchange of Certificates. 

(a) The Trustee shall cause to be kept at one of the offices or agencies to be appointed 
by the Trustee in accordance with the provisions of Section 8.10 a Certificate Register in which, 
subject to such reasonable regulations as it may prescribe, the Trustee shall provide for the 
registration of Certificates and of transfers and exchanges of Certificates as herein provided. The 
Trustee is initially appointed Certificate Registrar for the purpose of registering Certificates and 
transfers and exchanges of Certificates as herein provided. The Certificate Registrar, or the 
Trustee, shall provide the Master Servicer with a certified list of Certificateholders as of each 
Record Date prior to the related Determination Date. 

(b) Upon surrender for registration of transfer of any Certificate at any office or 
agency of the Trustee maintained for such purpose pursuant to Section 8.10 and, in the case of 
any Class SB or R Certificate, upon satisfaction of the conditions set forth below, the Trustee 
shall execute and the Certificate Registrar shall authenticate and deliver, in the name of the 
designated transferee or transferees, one or more new Certificates of a like Class And aggregate 
Percentage Interest. 
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(c) At the option of the Certificateholders, Certificates may be exchanged for other 
Certificates of authorized denominations of a like Class And aggregate Percentage Interest, upon 
surrender of the Certificates to be exchanged at any such office or agency. Whenever any 
Certificates are so surrendered for exchange the Trustee shall execute and the Certificate 
Registrar shall authenticate and deliver the Certificates of such Class which the Certificateholder 
making the exchange is entitled to receive. Every Certificate presented or surrendered for 
transfer or exchange shall (if so required by the Trustee or the Certificate Registrar) be duly 
endorsed by, or be accompanied by a written instrument of transfer in form satisfactory to the 
Trustee and the Certificate Registrar duly executed by, the Holder thereof or his attorney duly 
authorized in writing. 

(d) No transfer, sale, pledge or other disposition of a Class SB or Class R Certificate 
shall be made unless such transfer, sale, pledge or other disposition is exempt from the 
registration requirements of the Securities Act of 1933, as amended (the "Securities Act"), and 
any applicable state securities laws or is made in accordance with said Act and laws. Except as 
otherwise provided in this Section 5. 02( d), in the event that a transfer of a Class SB or Class R 
Certificate is to be made, (i) unless the Depositor directs the Trustee otherwise, the Trustee shall 
require a written Opinion of Counsel acceptable to and in form and substance satisfactory to the 
Trustee and the Depositor that such transfer may be made pursuant to an exemption, describing 
the applicable exemption and the basis therefor, from said Act and laws or is being made 
pursuant to said Act and laws, which Opinion of Counsel shall not be an expense of the Trustee, 
the Trust Fund, the Depositor or the Master Servicer, and (ii) the Trustee shall require the 
transferee to execute a representation letter, substantially in the form of Exhibit I hereto, and the 
Trustee shall require the transferor to execute a representation letter, substantially in the form of 
Exhibit J hereto, each acceptable to and in form and substance satisfactory to the Depositor and 
the Trustee certifying to the Depositor and the Trustee the facts surrounding such transfer, which 
representation letters shall not be an expense of the Trustee, the Trust Fund, the Depositor or the 
Master Servicer. In lieu of the requirements set forth in the preceding sentence, transfers of 
Class SB or Class R Certificates may be made in accordance with this Section 5. 02( d) if the 
prospective transferee of such a Certificate provides the Trustee and the Master Servicer with an 
investment letter substantially in the form of Exhibit N attached hereto, which investment letter 
shall not be an expense of the Trustee, the Depositor, or the Master Servicer, and which 
investment letter states that, among other things, such transferee (i) is a "qualified institutional 
buyer" as defined under Rule 144A, acting for its own account or the accounts of other 
"qualified institutional buyers" as defined under Rule 144A, and (ii) is aware that the proposed 
transferor intends to rely on the exemption from registration requirements under the 1933 Act 
provided by Rule 144A. The Holder of a Class SB or Class R Certificate desiring to effect any 
transfer, sale, pledge or other disposition shall, and does hereby agree to, indemnify the Trustee, 
the Depositor, the Master Servicer and the Certificate Registrar against any liability that may 
result if the transfer, sale, pledge or other disposition is not so exempt or is not made in 
accordance with such federal and state laws and this Agreement. 

(e) (i) No transfer, sale, pledge or other disposition of a Class A Certificate shall 
be made unless such transfer, sale, pledge or other disposition is exempt from the registration 
requirements of the 1933 Act, and any applicable state securities laws or is made in accordance 
with said Act and laws. 
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(ii) Class A Certificates and Class M Certificates sold to "qualified 
institutional buyers" as defined in and in reliance on Rule 144A under the 1933 Act shall 
be represented by one or more Rule 144A Global Class A Certificates or Rule 144A 
Global Class M Certificates, as applicable. 

(iii) In the event that a transfer of a Class A Certificate or Class M Certificate 
which is a Definitive Certificate is to be made, the Trustee shall require a written Opinion 
of Counsel acceptable to and in form and substance satisfactory to the Trustee and the 
Depositor that such transfer may be made pursuant to an exemption, describing the 
applicable exemption and the basis therefor, from said Act and laws or is being made 
pursuant to the 1933 Act, which Opinion of Counsel shall not be an expense of the 
Trustee, the Trust Fund, the Depositor or the Master Servicer. 

(iv) The Holder of a Class A Certificate or Class M Certificate desiring to 
effect any transfer, sale, pledge or other disposition shall, and does hereby agree to, 
indemnify the Trustee, the Depositor, the Master Servicer and the Certificate Registrar 
against any liability that may result if the transfer, sale, pledge or other disposition is not 
so exempt or is not made in accordance with the provisions of this Agreement. 

(f) (i) In the case of any Class SB Certificate or Class R Certificate presented for 
registration in the name of any Person, either (A) the Trustee shall require an Opinion of Counsel 
acceptable to and in form and substance satisfactory to the Trustee, the Depositor and the Master 
Servicer to the effect that the purchase and holding of such Class SB or Class R Certificate is 
permissible under applicable law, will not constitute or result in any non-exempt prohibited 
transaction under Section 406 of ERISA or Section 497 5 of the Code (or comparable provisions 
of any subsequent enactments), and will not subject the Trustee, the Depositor or the Master 
Servicer to any obligation or liability (including obligations or liabilities under ERISA or 
Section 4975 of the Code) in addition to those undertaken in this Agreement, which Opinion of 
Counsel shall not be an expense of the Trustee, the Depositor or the Master Servicer, or (B) the 
prospective Transferee shall be required to provide the Trustee, the Depositor and the Master 
Servicer with a certification to the effect set forth in Exhibit P-2 (with respect to a Class SB 
Certificate), or in paragraph fifteen of Exhibit D-1 (with respect to a Class R Certificate), which 
the Trustee may rely upon without further inquiry or investigation, or such other certifications as 
the Trustee may deem desirable or necessary in order to establish that such Transferee or the 
Person in whose name such registration is requested is not an employee benefit plan or other plan 
subject to the prohibited transaction provisions of ERISA or Section 497 5 of the Code (each, an 
"ERISA Plan"), or any Person (including, without limitation, an insurance company investing its 
general accounts, an investment manager, a named fiduciary or a trustee of any ERISA Plan) 
who is using "plan assets," within the meaning of the U.S. Department of Labor regulation 
promulgated at 29 C.P.R.§ 2510.3 101, of any Plan (each, an "ERISA Plan Investor") to effect 
such acquisition. 
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(ii) Any Transferee of a Class M Certificate or Class A Certificate not rated at 
least "AA-" at the time of purchase (a "Restricted Class A Certificate") will be deemed to 
have represented by virtue of its purchase or holding of such Certificate (or any interest 
therein) that either (a) such Transferee is not an ERISA Plan or an ERISA Plan Investor, 
(b )(x) such Transferee is an insurance company, (y) the source of funds used to purchase 
or hold such Certificate (or any interest therein) is an "insurance company general 
account" (as defined in DOL Prohibited Transaction Class Exemption ("PTCE") 95-60), 
and (z) the conditions set forth in Sections I and III of PTCE 95-60 have been satisfied 
(each entity that satisfies this clause (b), a "Complying Insurance Company"). 

(A) If any Class M Certificate or Restricted Class A Certificate (or any interest 
therein) is acquired or held by any Person that does not satisfy the conditions 
described in paragraph (ii) above, then the last preceding Transferee that either 
(x) is not an ERISA Plan or an ERISA Plan Investor or (y) is a Complying 
Insurance Company shall be restored, to the extent permitted by law, to all rights 
and obligations as Certificate Owner thereof retroactive to the date of such 
Transfer of such Certificate. The Trustee shall be under no liability to any Person 
for making any payments due on such Certificate to such preceding Transferee. 

(B) Any purported Certificate Owner whose acquisition or holding of any Class M 
Certificate or Restricted Class A Certificate (or any interest therein) was effected 
in violation of the restrictions in this Section 5.02(±) shall indemnify and hold 
harmless the Depositor, the Trustee, the Master Servicer, any Subservicer, any 
underwriter and the Trust Fund from and against any and all liabilities, claims, 
costs or expenses incurred by such parties as a result of such acquisition or 
holding. 

(g) (i) Each Person who has or who acquires any Ownership Interest in a Class R 
Certificate shall be deemed by the acceptance or acquisition of such Ownership Interest to have 
agreed to be bound by the following provisions and to have irrevocably authorized the Trustee or 
its designee under clause (iii)(A) below to deliver payments to a Person other than such Person 
and to negotiate the terms of any mandatory sale under clause (iii)(B) below and to execute all 
instruments of transfer and to do all other things necessary in connection with any such sale. The 
rights of each Person acquiring any Ownership Interest in a Class R Certificate are expressly 
subject to the following provisions: 
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(I) an affidavit and agreement (a "Transfer Affidavit and 
Agreement," in the form attached hereto as Exhibit H-1) from the 
proposed Transferee, in form and substance satisfactory to the 
Master Servicer, representing and warranting, among other things, 
that it is a Permitted Transferee, that it is not acquiring its 
Ownership Interest in the Class R Certificate that is the subject of 
the proposed Transfer as a nominee, trustee or agent for any Person 
who is not a Permitted Transferee, that for so long as it retains its 
Ownership Interest in a Class R Certificate, it will endeavor to 
remain a Permitted Transferee, and that it has reviewed the 
provisions of this Section 5. 02(g) and agrees to be bound by them, 
and 

(II) a certificate, in the form attached hereto as Exhibit H-2, 
from the Holder wishing to transfer the Class R Certificate, in form 
and substance satisfactory to the Master Servicer, representing and 
warranting, among other things, that no purpose of the proposed 
Transfer is to impede the assessment or collection of tax. 

(C) Notwithstanding the delivery of a Transfer Affidavit and 
Agreement by a proposed Transferee under clause (B) above, if a Responsible 
Officer of the Trustee who is assigned to this Agreement has actual knowledge 
that the proposed Transferee is not a Permitted Transferee, no Transfer of an 
Ownership Interest in a Class R Certificate to such proposed Transferee shall be 
effected. 

(D) Each Person holding or acquiring any Ownership Interest in a 
Class R Certificate shall agree (x) to require a Transfer Affidavit and Agreement 
from any other Person to whom such Person attempts to transfer its Ownership 
Interest in a Class R Certificate and (y) not to transfer its Ownership Interest 
unless it provides a certificate to the Trustee in the form attached hereto as 
Exhibit H-2. 

(E) Each Person holding or acqumng an Ownership Interest in a 
Class R Certificate, by purchasing an Ownership Interest in such Certificate, 
agrees to give the Trustee written notice that it is a "pass-through interest 
holder" within the meaning of Temporary Treasury Regulation 
Section 1.67-3T(a)(2)(i)(A) immediately upon acquiring an Ownership Interest 
in a Class R Certificate, if it is, or is holding an Ownership Interest in a Class R 
Certificate on behalf of, a "pass-through interest holder." 

(ii) The Trustee will register the Transfer of any Class R Certificate only if it 
shall have received the Transfer Affidavit and Agreement, a certificate of the Holder 
requesting such transfer in the form attached hereto as Exhibit H-2 and all of such other 
documents as shall have been reasonably required by the Trustee as a condition to such 
registration. Transfers of the Class R Certificates to Non-United States Persons and 
Disqualified Organizations (as defined in Section 860E( e)( 5) of the Code) are prohibited. 
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(A) If any Disqualified Organization shall become a holder of a 
Class R Certificate, then the last preceding Permitted Transferee shall be 
restored, to the extent permitted by law, to all rights and obligations as Holder 
thereof retroactive to the date of registration of such Transfer of such Class R 
Certificate. If a Non-United States Person shall become a holder of a Class R 
Certificate, then the last preceding United States Person shall be restored, to the 
extent permitted by law, to all rights and obligations as Holder thereof 
retroactive to the date of registration of such Transfer of such Class R 
Certificate. If a transfer of a Class R Certificate is disregarded pursuant to the 
provisions of Treasury Regulation Section 1.860E-l or Section 1.860G-3, then 
the last preceding Permitted Transferee shall be restored, to the extent permitted 
by law, to all rights and obligations as Holder thereof retroactive to the date of 
registration of such Transfer of such Class R Certificate. The Trustee shall be 
under no liability to any Person for any registration of Transfer of a Class R 
Certificate that is in fact not permitted by this Section 5.02(g) or for making any 
payments due on such Certificate to the holder thereof or for taking any other 
action with respect to such holder under the provisions of this Agreement. 

(B) If any purported Transferee shall become a Holder of a Class R 
Certificate in violation of the restrictions in this Section 5. 02(g) and to the extent 
that the retroactive restoration of the rights of the Holder of such Class R 
Certificate as described in clause (iii)(A) above shall be invalid, illegal or 
unenforceable, then the Master Servicer shall have the right, without notice to 
the holder or any prior holder of such Class R Certificate, to sell such Class R 
Certificate to a purchaser selected by the Master Servicer on such terms as the 
Master Servicer may choose. Such purported Transferee shall promptly endorse 
and deliver each Class R Certificate in accordance with the instructions of the 
Master Servicer. Such purchaser may be the Master Servicer itself or any 
Affiliate of the Master Servicer. The proceeds of such sale, net of the 
commissions (which may include commissions payable to the Master Servicer or 
its Affiliates), expenses and taxes due, if any, will be remitted by the 
Master Servicer to such purported Transferee. The terms and conditions of any 
sale under this clause (iii)(B) shall be determined in the sole discretion of the 
Master Servicer, and the Master Servicer shall not be liable to any Person having 
an Ownership Interest in a Class R Certificate as a result of its exercise of such 
discretion. 

(iii) The Master Servicer, on behalf of the Trustee, shall make available, upon 
written request from the Trustee, all information necessary to compute any tax imposed 
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(B) as a result of any regulated investment company, real estate 
investment trust, common trust fund, partnership, trust, estate or organization 
described in Section 1381 of the Code that holds an Ownership Interest in a 
Class R Certificate having as among its record holders at any time any Person 
who is a Disqualified Organization. Reasonable compensation for providing 
such information may be required by the Master Servicer from such Person. 

(iv) The provisions of this Section 5.02(g) set forth prior to this 
clause (iv) may be modified, added to or eliminated, provided that there shall have been 
delivered to the Trustee the following: 

(A) Written notification from each Rating Agency to the effect that 
the modification, addition to or elimination of such provisions will not cause 
such Rating Agency to downgrade its then-current ratings, if any, of the Class A 
Certificates below the lower of the then-current rating or the rating assigned to 
such Certificates as of the Closing Date by such Rating Agency; and 

(B) a certificate of the Master Servicer stating that the 
Master Servicer has received an Opinion of Counsel, in form and substance 
satisfactory to the Master Servicer, to the effect that such modification, addition 
to or absence of such provisions will not cause any of REMIC I or REMIC II to 
cease to qualify as a REMIC and will not cause (x) any of REMIC I or 
REMIC II to be subject to an entity-level tax caused by the Transfer of any 
Class R Certificate to a Person that is a Disqualified Organization or (y) a 
Certificateholder or another Person to be subject to a REMIC-related tax caused 
by the Transfer of a Class R Certificate to a Person that is not a Permitted 
Transferee. 

(h) No service charge shall be made for any transfer or exchange of Certificates of 
any Class, but the Trustee may require payment of a sum sufficient to cover any tax or 
governmental charge that may be imposed in connection with any transfer or exchange of 
Certificates. 

(i) All Certificates surrendered for transfer and exchange shall be destroyed by the 
Certificate Registrar. 

Section 5. 03 Mutilated, Destroyed, Lost or Stolen Certificates. 

If (i) any mutilated Certificate is surrendered to the Certificate Registrar, or the Trustee 
and the Certificate Registrar receive evidence to their satisfaction of the destruction, loss or theft 
of any Certificate, and (ii) there is delivered to the Trustee and the Certificate Registrar such 
security or indemnity as may be required by them to save each of them harmless, then, in the 
absence of notice to the Trustee or the Certificate Registrar that such Certificate has been 
acquired by a bona fide purchaser, the Trustee shall execute and the Certificate Registrar shall 
authenticate and deliver, in exchange for or in lieu of any such mutilated, destroyed, lost or 
stolen Certificate, a new Certificate of like tenor, Class And Percentage Interest but bearing a 
number not contemporaneously outstanding. Upon the issuance of any new Certificate under this 
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Section, the Trustee may require the payment of a sum sufficient to cover any tax or other 
governmental charge that may be imposed in relation thereto and any other expenses (including 
the fees and expenses of the Trustee and the Certificate Registrar) connected therewith. Any 
duplicate Certificate issued pursuant to this Section shall constitute complete and indefeasible 
evidence of ownership in the Trust Fund, as if originally issued, whether or not the lost, stolen or 
destroyed Certificate shall be found at any time. 

Section 5. 04 Persons Deemed Owners. 

Prior to due presentation of a Certificate for registration of transfer, the Depositor, the 
Master Servicer, the Trustee, the Certificate Registrar and any agent of the Depositor, the 
Master Servicer, the Trustee or the Certificate Registrar may treat the Person in whose name any 
Certificate is registered as the owner of such Certificate for the purpose of receiving distributions 
pursuant to Section 4.02 and for all other purposes whatsoever, except as and to the extent 
provided in the definition of "Certificateholder" and in Section 4.08, and neither the Depositor, 
the Master Servicer, the Trustee, the Certificate Registrar nor any agent of the Depositor, the 
Master Servicer, the Trustee or the Certificate Registrar shall be affected by notice to the 
contrary except as provided in Section 5. 02(g). 

Section 5.05 Appointment ofPaying Agent. 

The Trustee may appoint a Paying Agent for the purpose of making distributions to 
Certificateholders pursuant to Section 4.02. In the event of any such appointment, on or prior to 
each Distribution Date the Master Servicer on behalf of the Trustee shall deposit or cause to be 
deposited with the Paying Agent a sum sufficient to make the payments to Certificateholders in 
the amounts and in the manner provided for in Section 4.02 and 4.03, such sum to be held in trust 
for the benefit of Certificateholders. The Trustee shall cause each Paying Agent to execute and 
deliver to the Trustee an instrument in which such Paying Agent shall agree with the Trustee that 
such Paying Agent will hold all sums held by it for the payment to Certificateholders in trust for 
the benefit of the Certificateholders entitled thereto until such sums shall be paid to such 
Certificateholders. Any sums so held by such Paying Agent shall be held only in Eligible 
Accounts to the extent such sums are not distributed to the Certificateholders on the date of 
receipt by such Paying Agent. 

ARTICLE VI 

THE DEPOSITOR AND THE MASTER SERVICER 

Section 6.01 Respective Liabilities of the Depositor and the Master Servicer. 

The Depositor and the Master Servicer shall each be liable in accordance herewith only to 
the extent of the obligations specifically and respectively imposed upon and undertaken by the 
Depositor and the Master Servicer herein. By way of illustration and not limitation, the Depositor 
is not liable for the servicing and administration of the Mortgage Loans, nor is it obligated by 
Section 7.01 or 10.01 to assume any obligations of the Master Servicer or to appoint a designee 
to assume such obligations, nor is it liable for any other obligation hereunder that it may, but is 
not obligated to, assume unless it elects to assume such obligation in accordance herewith. 
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Section 6.02 Merger or Consolidation of the Depositor or the Master Servicer: 
Assignment ofRights and Delegation ofDuties by Master Servicer. 

(a) The Depositor and the Master Servicer will each keep in full effect its existence, 
rights and franchises as a corporation under the laws of the state of its incorporation, and will 
each obtain and preserve its qualification to do business as a foreign corporation in each 
jurisdiction in which such qualification is or shall be necessary to protect the validity and 
enforceability of this Agreement, the Certificates or any of the Mortgage Loans and to perform 
its respective duties under this Agreement. 

(b) Any Person into which the Depositor or the Master Servicer may be merged or 
consolidated, or any corporation resulting from any merger or consolidation to which the 
Depositor or the Master Servicer shall be a party, or any Person succeeding to the business of the 
Depositor or the Master Servicer, shall be the successor of the Depositor or the Master Servicer, 
as the case may be, hereunder, without the execution or filing of any paper or any further act on 
the part of any of the parties hereto, anything herein to the contrary notwithstanding; provided, 
however, that the successor or surviving Person to the Master Servicer shall be qualified to 
service mortgage loans on behalf of Fannie Mae or Freddie Mac; and provided further that each 
Rating Agency's ratings, if any, of the Class A Certificates in effect immediately prior to such 
merger or consolidation will not be qualified, reduced or withdrawn as a result thereof (as 
evidenced by a letter to such effect from each Rating Agency). 

(c) Notwithstanding anything else in this Section 6.02 and Section 6.04 to the 
contrary, the Master Servicer may assign its rights and delegate its duties and obligations under 
this Agreement; provided that the Person accepting such assignment or delegation shall be a 
Person which is qualified to service mortgage loans on behalf of Fannie Mae or Freddie Mac, is 
reasonably satisfactory to the Trustee and the Depositor, is willing to service the Mortgage Loans 
and executes and delivers to the Depositor and the Trustee an agreement, in form and substance 
reasonably satisfactory to the Depositor and the Trustee, which contains an assumption by such 
Person of the due and punctual performance and observance of each covenant and condition to 
be performed or observed by the Master Servicer under this Agreement; provided further that 
each Rating Agency's rating of the Classes of Certificates that have been rated in effect 
immediately prior to such assignment and delegation will not be qualified, reduced or withdrawn 
as a result of such assignment and delegation (as evidenced by a letter to such effect from each 
Rating Agency). In the case of any such assignment and delegation, the Master Servicer shall be 
released from its obligations under this Agreement, except that the Master Servicer shall remain 
liable for all liabilities and obligations incurred by it as Master Servicer hereunder prior to the 
satisfaction of the conditions to such assignment and delegation set forth in the next preceding 
sentence. This Section 6.02 shall not apply to any sale, transfer, pledge or assignment by 
Residential Funding of the Call Rights. 
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Section 6.03 Limitation on Liability of the Depositor, the Master Servicer and Others. 

Neither the Depositor, the Master Servicer nor any of the directors, officers, employees or 
agents of the Depositor or the Master Servicer shall be under any liability to the Trust Fund or 
the Certificateholders for any action taken or for refraining from the taking of any action in good 
faith pursuant to this Agreement, or for errors in judgment; provided, however, that this 
provision shall not protect the Depositor, the Master Servicer or any such Person against any 
breach of warranties or representations made herein or any liability which would otherwise be 
imposed by reason of willful misfeasance, bad faith or gross negligence in the performance of 
duties or by reason of reckless disregard of obligations and duties hereunder. The Depositor, the 
Master Servicer and any director, officer, employee or agent of the Depositor or the 
Master Servicer may rely in good faith on any document of any kind prima facie properly 
executed and submitted by any Person respecting any matters arising hereunder. The Depositor, 
the Master Servicer and any director, officer, employee or agent of the Depositor or the 
Master Servicer shall be indemnified by the Trust Fund and held harmless against any loss, 
liability or expense incurred in connection with any legal action relating to this Agreement or the 
Certificates, other than any loss, liability or expense related to any specific Mortgage Loan or 
Mortgage Loans (except as any such loss, liability or expense shall be otherwise reimbursable 
pursuant to this Agreement) and any loss, liability or expense incurred by reason of willful 
misfeasance, bad faith or gross negligence in the performance of duties hereunder or by reason of 
reckless disregard of obligations and duties hereunder. Neither the Depositor nor the 
Master Servicer shall be under any obligation to appear in, prosecute or defend any legal or 
administrative action, proceeding, hearing or examination that is not incidental to its respective 
duties under this Agreement and which in its opinion may involve it in any expense or liability; 
provided, however, that the Depositor or the Master Servicer may in its discretion undertake any 
such action, proceeding, hearing or examination that it may deem necessary or desirable in 
respect to this Agreement and the rights and duties of the parties hereto and the interests of the 
Certificateholders hereunder. In such event, the legal expenses and costs of such action, 
proceeding, hearing or examination and any liability resulting therefrom shall be expenses, costs 
and liabilities of the Trust Fund, and the Depositor and the Master Servicer shall be entitled to be 
reimbursed therefor out of amounts attributable to the Mortgage Loans on deposit in the 
Custodial Account as provided by Section 3.10 and, on the Distribution Date(s) following such 
reimbursement, the aggregate of such expenses and costs shall be allocated in reduction of the 
Accrued Certificate Interest on each Class entitled thereto in the same manner as if such 
expenses and costs constituted a Prepayment Interest Shortfall. 

Section 6.04 Depositor and Master Servicer Not to Resign. 

Subject to the provisions of Section 6.02, neither the Depositor nor the Master Servicer 
shall resign from its respective obligations and duties hereby imposed on it except upon 
determination that its duties hereunder are no longer permissible under applicable law. Any such 
determination permitting the resignation of the Depositor or the Master Servicer shall be 
evidenced by an Opinion of Counsel (at the expense of the resigning party) to such effect 
delivered to the Trustee. No such resignation by the Master Servicer shall become effective until 
the Trustee or a successor servicer shall have assumed the Master Servicer's responsibilities and 
obligations in accordance with Section 7.02. 
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ARTICLE VII 

DEFAULT 

Section 7.01 Events ofDefault. 

Event ofDefault, wherever used herein, means any one of the following events (whatever 
reason for such Event of Default and whether it shall be voluntary or involuntary or be effected 
by operation of law or pursuant to any judgment, decree or order of any court or any order, rule 
or regulation of any administrative or governmental body): 

(i) the Master Servicer shall fail to distribute or cause to be distributed to 
Holders of Certificates of any Class Any distribution required to be made under the terms 
of the Certificates of such Class And this Agreement and, in either case, such failure shall 
continue unremedied for a period of 5 days after the date upon which written notice of 
such failure, requiring such failure to be remedied, shall have been given to the 
Master Servicer by the Trustee or the Depositor or to the Master Servicer, the Depositor 
and the Trustee by the Holders of Certificates of such Class evidencing Percentage 
Interests aggregating not less than 25%; or 

(ii) the Master Servicer shall fail to observe or perform in any material respect 
any other of the covenants or agreements on the part of the Master Servicer contained in 
the Certificates of any Class or in this Agreement and such failure shall continue 
unremedied for a period of 30 days (except that such number of days shall be 15 in the 
case of a failure to pay the premium for any Required Insurance Policy) after the date on 
which written notice of such failure, requiring the same to be remedied, shall have been 
given to the Master Servicer by the Trustee or the Depositor, or to the Master Servicer, 
the Depositor and the Trustee by the Holders of Certificates of any Class evidencing, as 
to such Class, Percentage Interests aggregating not less than 25%; or 

(iii) a decree or order of a court or agency or supervisory authority having 
jurisdiction in the premises in an involuntary case under any present or future federal or 
state bankruptcy, insolvency or similar law or appointing a conservator or receiver or 
liquidator in any insolvency, readjustment of debt, marshalling of assets and liabilities or 
similar proceedings, or for the winding-up or liquidation of its affairs, shall have been 
entered against the Master Servicer and such decree or order shall have remained in force 
undischarged or unstayed for a period of 60 days; or 

(iv) the Master Servicer shall consent to the appointment of a conservator or 
receiver or liquidator in any insolvency, readjustment of debt, marshalling of assets and 
liabilities, or similar proceedings of, or relating to, the Master Servicer or of, or relating 
to, all or substantially all of the property of the Master Servicer; or 
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(v) the Master Servicer shall admit in writing its inability to pay its debts 
generally as they become due, file a petition to take advantage of, or commence a 
voluntary case under, any applicable insolvency or reorganization statute, make an 
assignment for the benefit of its creditors, or voluntarily suspend payment of its 
obligations; or 

(vi) the Master Servicer shall notify the Trustee pursuant to 
Section 4.04(b) that it is unable to deposit in the Certificate Account an amount equal to 
the Advance. 

If an Event of Default described in clauses (i)-(v) of this Section shall occur, then, and in 
each and every such case, so long as such Event ofDefault shall not have been remedied, either 
the Depositor or the Trustee shall at the direction of Holders of Certificates entitled to at least 
51% of the Voting Rights, by notice in writing to the Master Servicer (and to the Depositor if 
given by the Trustee or to the Trustee if given by the Depositor), terminate all of the rights and 
obligations of the Master Servicer under this Agreement and in and to the Mortgage Loans and 
the proceeds thereof, other than its rights as a Certificateholder hereunder. On or after the receipt 
by the Master Servicer of such written notice, all authority and power of the Master Servicer 
under this Agreement, whether with respect to the Certificates (other than as a Holder thereof) or 
the Mortgage Loans or otherwise, shall subject to Section 7.02 pass to and be vested in the 
Trustee as successor Master Servicer or the Trustee's designee appointed pursuant to 
Section 7.02; and, without limitation, the Trustee is hereby authorized and empowered to execute 
and deliver, on behalf of the Master Servicer, as attorney-in-fact or otherwise, any and all 
documents and other instruments, and to do or accomplish all other acts or things necessary or 
appropriate to effect the purposes of such notice of termination, whether to complete the transfer 
and endorsement or assignment of the Mortgage Loans and related documents, or otherwise. The 
Master Servicer agrees to cooperate with the Trustee in effecting the termination of the 
Master Servicer' s responsibilities and rights hereunder, including, without limitation, the transfer 
to the Trustee or its designee for administration by it of all cash amounts which shall at the time 
be credited to the Custodial Account or the Certificate Account or thereafter be received with 
respect to the Mortgage Loans. No such termination shall release the Master Servicer for any 
liability that it would otherwise have hereunder for any act or omission prior to the effective time 
of such termination. Notwithstanding any termination of the activities of Residential Funding in 
its capacity as Master Servicer hereunder, Residential Funding shall be entitled to receive, out of 
any late collection of a Monthly Payment on a Mortgage Loan which was due prior to the notice 
terminating Residential Funding's rights and obligations as Master Servicer hereunder and 
received after such notice, that portion to which Residential Funding would have been entitled 
pursuant to Sections 3.10(a)(ii), (vi) and (vii) as well as its Servicing Fee in respect thereof, and 
any other amounts payable to Residential Funding hereunder the entitlement to which arose prior 
to the termination of its activities hereunder. Upon the termination of Residential Funding as 
Master Servicer hereunder the Depositor shall deliver to the Trustee as successor Master Servicer 
a copy of the Program Guide. 
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Section 7.02 Trustee or Depositor to Act: Appointment of Successor. 

(a) On and after the time the Master Servicer receives a notice of termination 
pursuant to Section 7.01 or resigns in accordance with Section 6.04, the Trustee or, upon notice 
to the Depositor and with the Depositor's consent (which shall not be unreasonably withheld) a 
designee (which meets the standards set forth below) of the Trustee, shall be the successor in all 
respects to the Master Servicer in its capacity as servicer under this Agreement and the 
transactions set forth or provided for herein and shall be subject to all the responsibilities, duties 
and liabilities relating thereto placed on the Master Servicer (except for the responsibilities, 
duties and liabilities contained in Sections 2.02 and 2.03(a), excluding the duty to notify related 
Subservicers as set forth in such Sections, and its obligations to deposit amounts in respect of 
losses incurred prior to such notice or termination on the investment of funds in the Custodial 
Account or the Certificate Account pursuant to Sections 3.07(c) and 4.01(c) by the terms and 
provisions hereof); provided, however, that any failure to perform such duties or responsibilities 
caused by the preceding Master Servicer' s failure to provide information required by 
Section 4.04 shall not be considered a default by the Trustee as successor Master Servicer 
hereunder. As compensation therefor, the Trustee as successor Master Servicer shall be entitled 
to all funds relating to the Mortgage Loans which the Master Servicer would have been entitled 
to charge to the Custodial Account or the Certificate Account if the Master Servicer had 
continued to act hereunder and, in addition, shall be entitled to the income from any Permitted 
Investments made with amounts attributable to the Mortgage Loans held in the Custodial 
Account or the Certificate Account. If the Trustee has become the successor to the 
Master Servicer in accordance with Section 6.04 or Section 7.01, then notwithstanding the 
above, the Trustee may, if it shall be unwilling to so act, or shall, if it is unable to so act, appoint, 
or petition a court of competent jurisdiction to appoint, any established housing and home 
finance institution, which is also a Fannie Mae or Freddie Mac-approved mortgage servicing 
institution, having a net worth of not less than $10,000,000 as the successor to the 
Master Servicer hereunder in the assumption of all or any part of the responsibilities, duties or 
liabilities of the Master Servicer hereunder. Pending appointment of a successor to the 
Master Servicer hereunder, the Trustee shall become successor to the Master Servicer and shall 
act in such capacity as hereinabove provided. In connection with such appointment and 
assumption, the Trustee as successor Master Servicer may make such arrangements for the 
compensation of such successor out of payments on Mortgage Loans as it and such successor 
shall agree; provided, however, that no such compensation shall be in excess of that permitted 
the initial Master Servicer hereunder. The Depositor, the Trustee, the Custodian and such 
successor shall take such action, consistent with this Agreement, as shall be necessary to 
effectuate any such succession. The Servicing Fee for any successor Master Servicer appointed 
pursuant to this Section 7.02 will be lowered with respect to those Mortgage Loans, if any, where 
the Subservicing Fee accrues at a rate of less than 0.50% per annum in the event that the 
successor Master Servicer is not servicing such Mortgage Loans directly and it is necessary to 
raise the related Subservicing Fee to a rate of 0.50% per annum in order to hire a Subservicer 
with respect to such Mortgage Loans. 
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(b) In connection with the termination or resignation of the Master Servicer 
hereunder, either (i) the successor Master Servicer, including the Trustee if the Trustee is acting 
as successor Master Servicer, shall represent and warrant that it is a member of MERS in good 
standing and shall agree to comply in all material respects with the rules and procedures of 
MERS in connection with the servicing of the Mortgage Loans that are registered with MERS, in 
which case the predecessor Master Servicer shall cooperate with the successor Master Servicer in 
causing MERS to revise its records to reflect the transfer of servicing to the successor 
Master Servicer as necessary under MERS' rules and regulations, or (ii) the predecessor 
Master Servicer shall cooperate with the successor Master Servicer in causing MERS to execute 
and deliver an assignment of Mortgage in recordable form to transfer the Mortgage from MERS 
to the Trustee and to execute and deliver such other notices, documents and other instruments as 
may be necessary or desirable to effect a transfer of such Mortgage Loan or servicing of such 
Mortgage Loan on the MERS® System to the successor Master Servicer. The predecessor 
Master Servicer shall file or cause to be filed any such assignment in the appropriate recording 
office. The predecessor Master Servicer shall bear any and all fees of MERS, costs of preparing 
any assignments ofMortgage, and fees and costs of filing any assignments ofMortgage that may 
be required under this subsection (b). The successor Master Servicer shall cause such assignment 
to be delivered to the Trustee or the Custodian promptly upon receipt of the original with 
evidence of recording thereon or a copy certified by the public recording office in which such 
assignment was recorded. 

Section 7. 03 Notification to Certificateholders. 

(a) Upon any such termination or appointment of a successor to the Master Servicer, 
the Trustee shall give prompt written notice thereof to the Certificateholders at their respective 
addresses appearing in the Certificate Register. 

(b) Within 60 days after the occurrence of any Event of Default, the Trustee shall 
transmit by mail to all Holders of Certificates notice of each such Event of Default hereunder 
known to the Trustee, unless such Event of Default shall have been cured or waived as provided 
in Section 7.04 hereof 

Section 7.04 Waiver ofEvents ofDefault. 

The Holders representing at least 66% of the Voting Rights of Certificates affected by a 
default or Event of Default hereunder may waive any default or Event of Default; provided, 
however, that (a) a default or Event of Default under clause (i) of Section 7.01 may be waived 
with only by all of the Holders of Certificates affected by such default or Event of Default and 
(b) no waiver pursuant to this Section 7.04 shall affect the Holders of Certificates in the manner 
set forth in Section 11.01(b)(i), (ii) or (iii). Upon any such waiver of a default or Event of 
Default by the Holders representing the requisite percentage of Voting Rights of Certificates 
affected by such default or Event of Default, such default or Event of Default shall cease to exist 
and shall be deemed to have been remedied for every purpose hereunder. No such waiver shall 
extend to any subsequent or other default or Event of Default or impair any right consequent 
thereon except to the extent expressly so waived. 
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ARTICLE VIII 

CONCERNING THE TRUSTEE 

Section 8.01 Duties ofTrustee. 

(a) The Trustee, prior to the occurrence of an Event of Default and after the curing of 
all Events ofDefault which may have occurred, undertakes to perform such duties and only such 
duties as are specifically set forth in this Agreement. In case an Event of Default has occurred 
(which has not been cured or waived), the Trustee shall exercise such of the rights and powers 
vested in it by this Agreement, and use the same degree of care and skill in their exercise as a 
prudent investor would exercise or use under the circumstances in the conduct of such investor's 
own affairs. 

(b) The Trustee, upon receipt of all resolutions, certificates, statements, opm10ns, 
reports, documents, orders or other instruments furnished to the Trustee which are specifically 
required to be furnished pursuant to any provision of this Agreement, shall examine them to 
determine whether they conform to the requirements of this Agreement. The Trustee shall notify 
the Certificateholders of any such documents which do not materially conform to the 
requirements of this Agreement in the event that the Trustee, after so requesting, does not receive 
satisfactorily corrected documents. The Trustee shall forward or cause to be forwarded in a 
timely fashion the notices, reports and statements required to be forwarded by the Trustee 
pursuant to Sections 4.03, 4.06, 7.03, and 10.01. The Trustee shall furnish in a timely fashion to 
the Master Servicer such information as the Master Servicer may reasonably request from time to 
time for the Master Servicer to fulfill its duties as set forth in this Agreement. The Trustee 
covenants and agrees that it shall perform its obligations hereunder in a manner so as to maintain 
the status of each ofREMIC I and REMIC II as a REMIC under the REMIC Provisions (subject 
to Section 1 0. 01 (f)) and to prevent the imposition of any federal, state or local income, 
prohibited transaction (except as provided in Section 2.04 herein), contribution or other tax on 
the Trust Fund to the extent that maintaining such status and avoiding such taxes are reasonably 
within the control of the Trustee and are reasonably within the scope of its duties under this 
Agreement. 

(c) No provision of this Agreement shall be construed to relieve the Trustee from 
liability for its own negligent action, its own negligent failure to act or its own willful 
misconduct; provided, however, that: 

(i) Prior to the occurrence of an Event of Default, and after the curing or 
waiver of all such Events of Default which may have occurred, the duties and obligations 
of the Trustee shall be determined solely by the express provisions of this Agreement, the 
Trustee shall not be liable except for the performance of such duties and obligations as 
are specifically set forth in this Agreement, no implied covenants or obligations shall be 
read into this Agreement against the Trustee and, in the absence of bad faith on the part 
of the Trustee, the Trustee may conclusively rely, as to the truth of the statements and the 
correctness of the opinions expressed therein, upon any certificates or opinions furnished 
to the Trustee by the Depositor or the Master Servicer and which on their face, do not 
contradict the requirements of this Agreement; 
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(ii) The Trustee shall not be personally liable for an error of judgment made in 
good faith by a Responsible Officer or Responsible Officers of the Trustee, unless it shall 
be proved that the Trustee was negligent in ascertaining the pertinent facts; 

(iii) The Trustee shall not be personally liable with respect to any action taken, 
suffered or omitted to be taken by it in good faith in accordance with the direction of the 
Certificateholders holding Certificates which evidence, Percentage Interests aggregating 
not less than 25% of the affected classes as to the time, method and place of conducting 
any proceeding for any remedy available to the Trustee, or exercising any trust or power 
conferred upon the Trustee, under this Agreement; 

(iv) The Trustee shall not be charged with knowledge of any default (other 
than a default in payment to the Trustee) specified in clauses (i) and (ii) of Section 7. 01 
or an Event of Default under clauses (iii), (iv) and (v) of Section 7.01 unless a 
Responsible Officer of the Trustee assigned to and working in the Corporate Trust Office 
obtains actual knowledge of such failure or event or the Trustee receives written notice of 
such failure or event at its Corporate Trust Office from the Master Servicer, the Depositor 
or any Certificateholder; and 

(v) Except to the extent provided in Section 7.02, no prov1s1on in this 
Agreement shall require the Trustee to expend or risk its own funds (including, without 
limitation, the making of any Advance) or otherwise incur any personal financial liability 
in the performance of any of its duties as Trustee hereunder, or in the exercise of any of 
its rights or powers, if the Trustee shall have reasonable grounds for believing that 
repayment of funds or adequate indemnity against such risk or liability is not reasonably 
assured to it. 

(d) The Trustee shall timely pay, from its own funds, the amount of any and all 
federal, state and local taxes imposed on the Trust Fund or its assets or transactions including, 
without limitation, (A) "prohibited transaction" penalty taxes as defined in Section 860F of the 
Code, if, when and as the same shall be due and payable, (B) any tax on contributions to a 
REMIC after the Closing Date imposed by Section 860G(d) of the Code and (C) any tax on "net 
income from foreclosure property" as defined in Section 860G( c) of the Code, but only if such 
taxes arise out of a breach by the Trustee of its obligations hereunder, which breach constitutes 
negligence or willful misconduct of the Trustee. 

Section 8.02 Certain Matters Affecting the Trustee. 

(a) Except as otherwise provided in Section 8.01: 

(i) The Trustee may rely and shall be protected in acting or refraining from 
acting upon any resolution, Officers' Certificate, certificate of auditors or any other 
certificate, statement, instrument, opinion, report, notice, request, consent, order, 
appraisal, bond or other paper or document believed by it to be genuine and to have been 
signed or presented by the proper party or parties; 

5122616 06053263 -110-

RC-9019 00000531 

12-12020-mg    Doc 2813-97    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 97  
  Pg 117 of 251



(ii) The Trustee may consult with counsel and any Opinion of Counsel shall 
be full and complete authorization and protection in respect of any action taken or 
suffered or omitted by it hereunder in good faith and in accordance with such Opinion of 
Counsel; 

(iii) The Trustee shall be under no obligation to exercise any of the trusts or 
powers vested in it by this Agreement or to institute, conduct or defend any litigation 
hereunder or in relation hereto at the request, order or direction of any of the 
Certificateholders, pursuant to the provisions of this Agreement or the Yield Maintenance 
Agreement, unless such Certificateholders shall have offered to the Trustee reasonable 
security or indemnity against the costs, expenses and liabilities which may be incurred 
therein or thereby; nothing contained herein shall, however, relieve the Trustee of the 
obligation, upon the occurrence of an Event of Default (which has not been cured), to 
exercise such of the rights and powers vested in it by this Agreement, and to use the same 
degree of care and skill in their exercise as a prudent investor would exercise or use under 
the circumstances in the conduct of such investor's own affairs; 

(iv) The Trustee shall not be personally liable for any action taken, suffered or 
omitted by it in good faith and believed by it to be authorized or within the discretion or 
rights or powers conferred upon it by this Agreement; 

(v) Prior to the occurrence of an Event of Default hereunder and after the 
curing of all Events of Default which may have occurred, the Trustee shall not be bound 
to make any investigation into the facts or matters stated in any resolution, certificate, 
statement, instrument, opinion, report, notice, request, consent, order, approval, bond or 
other paper or document, unless requested in writing so to do by the Holders of 
Certificates of any Class evidencing, as to such Class, Percentage Interests, aggregating 
not less than 50%; provided, however, that if the payment within a reasonable time to the 
Trustee of the costs, expenses or liabilities likely to be incurred by it in the making of 
such investigation is, in the opinion of the Trustee, not reasonably assured to the Trustee 
by the security afforded to it by the terms of this Agreement, the Trustee may require 
reasonable indemnity against such expense or liability as a condition to so proceeding. 
The reasonable expense of every such examination shall be paid by the Master Servicer, 
if an Event of Default shall have occurred and is continuing, and otherwise by the 
Certificateholder requesting the investigation; 

(vi) The Trustee may execute any of the trusts or powers hereunder or perform 
any duties hereunder either directly or by or through agents or attorneys provided that the 
Trustee shall remain liable for any acts of such agents or attorneys; and 
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(vii) To the extent authorized under the Code and the regulations promulgated 
thereunder, each Holder of a Class R Certificate hereby irrevocably appoints and 
authorizes the Trustee to be its attorney-in-fact for purposes of signing any Tax Returns 
required to be filed on behalf of the Trust Fund. The Trustee shall sign on behalf of the 
Trust Fund and deliver to the Master Servicer in a timely manner any Tax Returns 
prepared by or on behalf of the Master Servicer that the Trustee is required to sign as 
determined by the Master Servicer pursuant to applicable federal, state or local tax laws, 
provided that the Master Servicer shall indemnify the Trustee for signing any such Tax 
Returns that contain errors or omissions. 

(b) Following the issuance of the Certificates (and except as provided for in 
Section 2.04), the Trustee shall not accept any contribution of assets to the Trust Fund unless it 
shall have obtained or been furnished with an Opinion of Counsel to the effect that such 
contribution will not (i) cause any ofREMIC I or REMIC II to fail to qualify as a REMIC at any 
time that any Certificates are outstanding or (ii) cause the Trust Fund to be subject to any federal 
tax as a result of such contribution (including the imposition of any federal tax on "prohibited 
transactions" imposed under Section 860F(a) ofthe Code). 

Section 8.03 Trustee Not Liable for Certificates or Mortgage Loans. 

The recitals contained herein and in the Certificates (other than the execution of the 
Certificates and relating to the acceptance and receipt of the Mortgage Loans) shall be taken as 
the statements of the Depositor or the Master Servicer as the case may be, and the Trustee 
assumes no responsibility for their correctness. The Trustee makes no representations as to the 
validity or sufficiency of this Agreement or of the Certificates (except that the Certificates shall 
be duly and validly executed and authenticated by it as Certificate Registrar) or of any Mortgage 
Loan or related document, or of MERS or the MERS® System. Except as otherwise provided 
herein, the Trustee shall not be accountable for the use or application by the Depositor or the 
Master Servicer of any of the Certificates or of the proceeds of such Certificates, or for the use or 
application of any funds paid to the Depositor or the Master Servicer in respect of the Mortgage 
Loans or deposited in or withdrawn from the Custodial Account or the Certificate Account by 
the Depositor or the Master Servicer. 

Section 8.04 Trustee May Own Certificates. 

The Trustee in its individual or any other capacity may become the owner or pledgee of 
Certificates with the same rights it would have if it were not Trustee. 
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Section 8.05 Master Servicer to Pay Trustee's Fees and Expenses: Indemnification. 

(a) The Master Servicer covenants and agrees to pay to the Trustee and any co-trustee 
from time to time, and the Trustee and any co-trustee shall be entitled to, reasonable 
compensation (which shall not be limited by any provision of law in regard to the compensation 
of a trustee of an express trust) for all services rendered by each of them in the execution of the 
trusts hereby created and in the exercise and performance of any of the powers and duties 
hereunder of the Trustee and any co-trustee, and the Master Servicer will pay or reimburse the 
Trustee and any co-trustee upon request for all reasonable expenses, disbursements and advances 
incurred or made by the Trustee or any co-trustee in accordance with any of the provisions of 
this Agreement (including the reasonable compensation and the expenses and disbursements of 
its counsel and of all persons not regularly in its employ, and the expenses incurred by the 
Trustee or any co-trustee in connection with the appointment of an office or agency pursuant to 
Section 8.12) except any such expense, disbursement or advance as may arise from its 
negligence or bad faith. 

(b) The Master Servicer agrees to indemnify the Trustee for, and to hold the Trustee 
harmless against, any loss, liability or expense incurred without negligence or willful misconduct 
on its part, arising out of, or in connection with, the acceptance and administration of the Trust 
Fund, including the costs and expenses (including reasonable legal fees and expenses) of 
defending itself against any claim in connection with the exercise or performance of any of its 
powers or duties under this Agreement or the Yield Maintenance Agreement, and the 
Master Servicer further agrees to indemnify the Trustee for, and to hold the Trustee harmless 
against, any loss, liability or expense arising out of, or in connection with, the provisions set 
forth in the second paragraph of Section 2.01(a) hereof, including, without limitation, all costs, 
liabilities and expenses (including reasonable legal fees and expenses) of investigating or 
defending itself against any claim, action or proceeding, pending or threatened, relating to the 
provisions of such paragraph, provided that: 

(i) with respect to any such claim, the Trustee shall have g1ven the 
Master Servicer written notice thereof promptly after the Trustee shall have actual 
knowledge thereof; 

(ii) while maintammg control over its own defense, the Trustee shall 
cooperate and consult fully with the Master Servicer in preparing such defense; and 

(iii) notwithstanding anything in this Agreement to the contrary, the 
Master Servicer shall not be liable for settlement of any claim by the Trustee entered into 
without the prior consent of the Master Servicer which consent shall not be unreasonably 
withheld. No termination of this Agreement shall affect the obligations created by this 
Section 8.05(b) of the Master Servicer to indemnify the Trustee under the conditions and 
to the extent set forth herein. Notwithstanding the foregoing, the indemnification 
provided by the Master Servicer in this Section 8.05(b) shall not pertain to any loss, 
liability or expense of the Trustee, including the costs and expenses of defending itself 
against any claim, incurred in connection with any actions taken by the Trustee at the 
direction of Certificateholders pursuant to the terms of this Agreement. 
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Section 8.06 Eligibility Requirements for Trustee. 

The Trustee hereunder shall at all times be a national banking association or a New York 
banking corporation having its principal office in a state and city acceptable to the Depositor and 
organized and doing business under the laws of such state or the United States of America, 
authorized under such laws to exercise corporate trust powers, having a combined capital and 
surplus of at least $50,000,000 and subject to supervision or examination by federal or state 
authority. If such corporation or national banking association publishes reports of condition at 
least annually, pursuant to law or to the requirements of the aforesaid supervising or examining 
authority, then for the purposes of this Section the combined capital and surplus of such 
corporation shall be deemed to be its combined capital and surplus as set forth in its most recent 
report of condition so published. In case at any time the Trustee shall cease to be eligible in 
accordance with the provisions of this Section, the Trustee shall resign immediately in the 
manner and with the effect specified in Section 8.07. 

Section 8.07 Resignation and Removal of the Trustee. 

(a) The Trustee may at any time resign and be discharged from the trusts hereby 
created by giving written notice thereof to the Depositor and the Master Servicer. Upon receiving 
such notice of resignation, the Depositor shall promptly appoint a successor trustee by written 
instrument, in duplicate, one copy of which instrument shall be delivered to the resigning Trustee 
and one copy to the successor trustee. If no successor trustee shall have been so appointed and 
have accepted appointment within 30 days after the giving of such notice of resignation then the 
resigning Trustee may petition any court of competent jurisdiction for the appointment of a 
successor trustee. 

(b) If at any time the Trustee shall cease to be eligible in accordance with the 
provisions of Section 8.06 and shall fail to resign after written request therefor by the Depositor, 
or if at any time the Trustee shall become incapable of acting, or shall be adjudged bankrupt or 
insolvent, or a receiver of the Trustee or of its property shall be appointed, or any public officer 
shall take charge or control of the Trustee or of its property or affairs for the purpose of 
rehabilitation, conservation or liquidation, then the Depositor may remove the Trustee and 
appoint a successor trustee by written instrument, in duplicate, one copy of which instrument 
shall be delivered to the Trustee so removed and one copy to the successor trustee. In addition, in 
the event that the Depositor determines that the Trustee has failed (i) to distribute or cause to be 
distributed to Certificateholders any amount required to be distributed hereunder, if such amount 
is held by the Trustee or its Paying Agent (other than the Master Servicer or the Depositor) for 
distribution or (ii) to otherwise observe or perform in any material respect any of its covenants, 
agreements or obligations hereunder, and such failure shall continue unremedied for a period of 
5 days (in respect of clause (i) above) or 30 days (in respect of clause (ii) above) after the date on 
which written notice of such failure, requiring that the same be remedied, shall have been given 
to the Trustee by the Depositor, then the Depositor may remove the Trustee and appoint a 
successor trustee by written instrument delivered as provided in the preceding sentence. In 
connection with the appointment of a successor trustee pursuant to the preceding sentence, the 
Depositor shall, on or before the date on which any such appointment becomes effective, obtain 
from each Rating Agency written confirmation that the appointment of any such successor 
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trustee will not result in the reduction of the ratings on any class of the Certificates below the 
lesser of the then current or original ratings on such Certificates. 

(c) Any resignation or removal of the Trustee and appointment of a successor trustee 
pursuant to any of the provisions of this Section shall become effective upon acceptance of 
appointment by the successor trustee as provided in Section 8.08. 

Section 8.08 Successor Trustee. 

(a) Any successor trustee appointed as provided in Section 8.07 shall execute, 
acknowledge and deliver to the Depositor and to its predecessor trustee an instrument accepting 
such appointment hereunder, and thereupon the resignation or removal of the predecessor trustee 
shall become effective and such successor trustee shall become effective and such successor 
trustee, without any further act, deed or conveyance, shall become fully vested with all the rights, 
powers, duties and obligations of its predecessor hereunder, with the like effect as if originally 
named as trustee herein. The predecessor trustee shall deliver to the successor trustee all 
Mortgage Files and related documents and statements held by it hereunder (other than any 
Mortgage Files at the time held by a Custodian, which shall become the agent of any successor 
trustee hereunder), and the Depositor, the Master Servicer and the predecessor trustee shall 
execute and deliver such instruments and do such other things as may reasonably be required for 
more fully and certainly vesting and confirming in the successor trustee all such rights, powers, 
duties and obligations. 

(b) No successor trustee shall accept appointment as provided in this Section unless at 
the time of such acceptance such successor trustee shall be eligible under the provisions of 
Section 8.06. 

(c) Upon acceptance of appointment by a successor trustee as provided in this 
Section, the Depositor shall mail notice of the succession of such trustee hereunder to all Holders 
of Certificates at their addresses as shown in the Certificate Register. If the Depositor fails to 
mail such notice within 10 days after acceptance of appointment by the successor trustee, the 
successor trustee shall cause such notice to be mailed at the expense of the Depositor. 

Section 8.09 Merger or Consolidation of Trustee. 

Any corporation or national banking association into which the Trustee may be merged 
or converted or with which it may be consolidated or any corporation or national banking 
association resulting from any merger, conversion or consolidation to which the Trustee shall be 
a party, or any corporation or national banking association succeeding to the business of the 
Trustee, shall be the successor of the Trustee hereunder, provided such corporation or national 
banking association shall be eligible under the provisions of Section 8.06, without the execution 
or filing of any paper or any further act on the part of any of the parties hereto, anything herein to 
the contrary notwithstanding. The Trustee shall mail notice of any such merger or consolidation 
to the Certificateholders at their address as shown in the Certificate Register. 
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Section 8.10 Appointment of Co-Trustee or Separate Trustee. 

(a) Notwithstanding any other provisions hereof, at any time, for the purpose of 
meeting any legal requirements of any jurisdiction in which any part of the Trust Fund or 
property securing the same may at the time be located, the Master Servicer and the Trustee 
acting jointly shall have the power and shall execute and deliver all instruments to appoint one or 
more Persons approved by the Trustee to act as co-trustee or co-trustees, jointly with the Trustee, 
or separate trustee or separate trustees, of all or any part of the Trust Fund, and to vest in such 
Person or Persons, in such capacity, such title to the Trust Fund, or any part thereof, and, subject 
to the other provisions of this Section 8.1 0, such powers, duties, obligations, rights and trusts as 
the Master Servicer and the Trustee may consider necessary or desirable. If the Master Servicer 
shall not have joined in such appointment within 15 days after the receipt by it of a request so to 
do, or in case an Event of Default shall have occurred and be continuing, the Trustee alone shall 
have the power to make such appointment. No co-trustee or separate trustee hereunder shall be 
required to meet the terms of eligibility as a successor trustee under Section 8.06 hereunder and 
no notice to Holders of Certificates of the appointment of co-trustee( s) or separate trustee( s) shall 
be required under Section 8.08 hereof 

(b) In the case of any appointment of a co-trustee or separate trustee pursuant to this 
Section 8.10 all rights, powers, duties and obligations conferred or imposed upon the Trustee 
shall be conferred or imposed upon and exercised or performed by the Trustee, and such separate 
trustee or co-trustee jointly, except to the extent that under any law of any jurisdiction in which 
any particular act or acts are to be performed (whether as Trustee hereunder or as successor to 
the Master Servicer hereunder), the Trustee shall be incompetent or unqualified to perform such 
act or acts, in which event such rights, powers, duties and obligations (including the holding of 
title to the Trust Fund or any portion thereof in any such jurisdiction) shall be exercised and 
performed by such separate trustee or co-trustee at the direction of the Trustee. 

(c) Any notice, request or other writing given to the Trustee shall be deemed to have 
been given to each of the then separate trustees and co-trustees, as effectively as if given to each 
of them. Every instrument appointing any separate trustee or co-trustee shall refer to this 
Agreement and the conditions of this Article VIII. Each separate trustee and co-trustee, upon its 
acceptance of the trusts conferred, shall be vested with the estates or property specified in its 
instrument of appointment, either jointly with the Trustee or separately, as may be provided 
therein, subject to all the provisions of this Agreement, specifically including every provision of 
this Agreement relating to the conduct of, affecting the liability of, or affording protection to, the 
Trustee. Every such instrument shall be filed with the Trustee. 

(d) Any separate trustee or co-trustee may, at any time, constitute the Trustee, its 
agent or attorney-in-fact, with full power and authority, to the extent not prohibited by law, to do 
any lawful act under or in respect of this Agreement on its behalf and in its name. If any separate 
trustee or co-trustee shall die, become incapable of acting, resign or be removed, all of its estates, 
properties, rights, remedies and trusts shall vest in and be exercised by the Trustee, to the extent 
permitted by law, without the appointment of a new or successor trustee. 
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Section 8.11 Appointment of Custodians. 

The Trustee may, with the consent of the Master Servicer and the Depositor, appoint one 
or more Custodians who are not Affiliates of the Depositor or the Master Servicer to hold all or a 
portion of the Mortgage Files as agent for the Trustee, by entering into a Custodial Agreement. 
Subject to Article VIII, the Trustee agrees to comply with the terms of each Custodial Agreement 
and to enforce the terms and provisions thereof against the Custodian for the benefit of the 
Certificateholders. Each Custodian shall be a depository institution subject to supervision by 
federal or state authority, shall have a combined capital and surplus of at least $15,000,000 and 
shall be qualified to do business in the jurisdiction in which it holds any Mortgage File. Each 
Custodial Agreement may be amended only as provided in Section 11.01. The Trustee shall 
notify the Certificateholders of the appointment of any Custodian (other than the Custodian 
appointed as of the Closing Date) pursuant to this Section 8 .11. The Trustee will maintain an 
office or agency in the City of New York where Certificates may be surrendered for registration 
oftransfer or exchange. The Trustee initially designates its offices located at 4 New York Plaza, 
61

h Floor, New York, New York 10004, for the purpose of keeping the Certificate Register. The 
Trustee will maintain an office at the address stated in Section 11.05(c) hereofwhere notices and 
demands to or upon the Trustee in respect of this Agreement may be served. 

ARTICLE IX 

TERMINATION 

Section 9.01 Termination Upon Purchase by Residential Funding or Liquidation of All 
Mortgage Loans. 

(a) Subject to Section 9.02, the respective obligations and responsibilities of the 
Depositor, the Master Servicer and the Trustee created hereby in respect of the Certificates (other 
than the obligation of the Trustee to make certain payments after the Final Distribution Date to 
Certificateholders and the obligation of the Depositor to send certain notices as hereinafter set 
forth) shall terminate upon the last action required to be taken by the Trustee on the Final 
Distribution Date pursuant to this Article IX following the earlier of: 

(i) the later of the final payment or other liquidation (or any Advance with 
respect thereto) of the last Mortgage Loan remaining in the Trust Fund or the disposition 
of all property acquired upon foreclosure or deed in lieu of foreclosure of any Mortgage 
Loan, or 

(ii) the purchase by Residential Funding of all the Mortgage Loans and all 
property remaining in the Trust Fund, at a price equal to 100% of the unpaid principal 
balance of each Mortgage Loan (or, if less than such unpaid principal balance, the fair 
market value of the related underlying property of such Mortgage Loan with respect to 
Mortgage Loans as to which title has been acquired if such fair market value is less than 
such unpaid principal balance) on the day of repurchase, plus unpaid accrued interest 
thereon at the Mortgage Rate (or Modified Mortgage Rate in the case of any Modified 
Mortgage Loan) from the Due Date to which interest was last paid by the Mortgagor to, 
but not including, the first day ofthe month in which such repurchase price is distributed; 
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provided, however, that in no event shall the trust created hereby continue beyond the 
expiration of 21 years from the death of the last survivor of the descendants of Joseph P. 
Kennedy, the late ambassador of the United States to the Court of St. James, living on the 
date hereof; provided further, that, if the amount due under any Certificate shall not have 
been reduced to zero prior to the Maturity Date, the Master Servicer shall be required to 
terminate this Agreement in accordance with this clause (ii); and provided further, that 
the purchase price set forth above shall be increased as is necessary, as determined by the 
Master Servicer, to avoid disqualification of any of REMIC I or REMIC II as a REMIC. 
The purchase price paid by Residential Funding shall also include any amounts owed by 
Residential Funding pursuant to the Section 5 of the Assignment Agreement in respect of 
any liability, penalty or expense that resulted from a Repurchase Event under 
clause (B) of Section 5 thereof, that remain unpaid on the date of such purchase. 

The right of Residential Funding to purchase all the assets of the Trust Fund relating to 
the Mortgage Loans, pursuant to clause (ii) above is conditioned upon the date of such purchase 
occurring on or after the Optional Termination Date. If such right is exercised by Residential 
Funding or its designee, the Master Servicer shall be entitled to reimbursement for the full 
amount of any unreimbursed Advances theretofore made by it with respect to the Mortgage 
Loans being purchased pursuant to Section 3.10. In addition, the Master Servicer shall provide to 
the Trustee the certification required by Section 3.15 and the Trustee and any Custodian shall, 
promptly following payment of the purchase price, release to Residential Funding or its designee 
the Mortgage Files pertaining to the Mortgage Loans being purchased. 

In addition to the foregoing, on any Distribution Date on or after the Optional 
Termination Date, the Master Servicer shall have the right, at its option or at the option of its 
designee, to purchase the Class A Certificates and Class M Certificates in whole, but not in part, 
at a price equal to the sum of the outstanding Certificate Principal Balance of such Certificates 
plus the sum of one month's Accrued Certificate Interest thereon, any previously unpaid Accrued 
Certificate Interest, and any unpaid Prepayment Interest Shortfall previously allocated thereto. 

(b) The Master Servicer shall give the Trustee not less than 40 days' prior notice of 
the Distribution Date on which the Master Servicer anticipates that the final distribution will be 
made to Certificateholders (whether as a result of the exercise by the Master Servicer of its right 
to purchase the assets of the Trust Fund or otherwise). Notice of any termination, specifying the 
anticipated Final Distribution Date (which shall be a date that would otherwise be a Distribution 
Date) upon which the Certificateholders may surrender their Certificates to the Trustee for 
payment of the final distribution and cancellation, shall be given promptly by the 
Master Servicer (if the Master Servicer is exercising its right to purchase the assets of the Trust 
Fund), or by the Trustee (in any other case) by letter to Certificateholders mailed not earlier than 
the 151

h day and not later than the 25th day of the month next preceding the month of such final 
distribution specifying: 

(i) the anticipated Final Distribution Date upon which final payment of the 
Certificates is anticipated to be made upon presentation and surrender of Certificates at 
the office or agency of the Trustee therein designated, 

(ii) the amount of any such final payment, if known, and 
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(iii) that the Record Date otherwise applicable to such Distribution Date is not 
applicable, and that payment will be made only upon presentation and surrender of the 
Certificates at the office or agency of the Trustee therein specified. 

If the Master Servicer is obligated to give notice to Certificateholders as aforesaid, it shall 
give such notice to the Certificate Registrar at the time such notice is given to Certificateholders. 
In the event such notice is given by the Master Servicer, the Master Servicer shall deposit in the 
Custodial Account before the Final Distribution Date in immediately available funds an amount 
equal to the purchase price for the assets of the Trust Fund computed as above provided. The 
Master Servicer shall provide to the Trustee written notification of any change to the anticipated 
Final Distribution Date as soon as practicable. If the Trust Fund is not terminated on the 
anticipated Final Distribution Date, for any reason, the Trustee shall promptly mail notice thereof 
to each affected Certificateholder. 

Upon presentation and surrender of the Certificates by the Certificateholders, the Trustee 
shall distribute to the Certificateholders on the Final Distribution Date the respective amounts 
determined in accordance with Section 4.02. 

(c) In the event that any Certificateholders shall not surrender their Certificates for 
final payment and cancellation on or before the Final Distribution Date, the Trustee shall on such 
date cause all funds in the Certificate Account not distributed in final distribution to 
Certificateholders to be withdrawn therefrom and credited to the remaining Certificateholders by 
depositing such funds in a separate escrow account for the benefit of such Certificateholders, and 
the Master Servicer (if the Master Servicer exercised its right to purchase the assets of the Trust 
Fund), or the Trustee (in any other case) shall give a second written notice to the remaining 
Certificateholders to surrender their Certificates for cancellation and receive the final distribution 
with respect thereto. If within six months after the second notice any Certificate shall not have 
been surrendered for cancellation, the Trustee shall take appropriate steps as directed by the 
Master Servicer to contact the remaining Certificateholders concerning surrender of their 
Certificates. The costs and expenses of maintaining the escrow account and of contacting 
Certificateholders shall be paid out of the assets which remain in the escrow account. If within 
nine months after the second notice any Certificates shall not have been surrendered for 
cancellation, the Trustee shall pay to the Master Servicer all amounts distributable to the holders 
thereof and the Master Servicer shall thereafter hold such amounts until distributed to such 
holders. No interest shall accrue or be payable to any Certificateholder on any amount held in the 
escrow account or by the Master Servicer as a result of such Certificateholder' s failure to 
surrender its Certificate(s) for final payment thereof in accordance with this Section 9.01 and the 
Certificateholders shall look only to the Master Servicer for such payment. 
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(d) All rights of the Master Servicer to purchase the assets of the Trust Fund, or to 
purchase specified classes of Certificates, as set forth in Section 9.01(a) are referred to in this 
Agreement as the "Call Rights." Notwithstanding any other provision of this Agreement, the 
Master Servicer shall have the right to sell, transfer, pledge or otherwise assign the Call Rights at 
any time to any Person. Upon written notice by the Master Servicer to the Trustee of any such 
assignment of the Call Rights to any assignee, the Trustee and the Master Servicer shall be 
obligated to recognize such assignee as the holder of the Call Rights. Such entity, if not the 
Master Servicer or an affiliate, shall be deemed to represent, at the time of such sale, transfer, 
pledge or other assignment, that one of the following will be, and at the time the Call Right is 
exercised is, true and correct: (i) the exercise of such Call Right shall not result in a non-exempt 
prohibited transaction under Section 406 of ERISA or Section 4975 of the Code (including by 
reason of PTCE 75-1 (Part I), 84-14, 90-1, 91-38, 95-60 or 96-23 or other applicable 
exemption) or (ii) such entity is (A) not a party in interest under Section 3(14) of ERISA or a 
disqualified person under Section 4975(e)(2) of the Code with respect to any employee benefit 
plan subject to Section 3(3) of ERISA or any plan subject to Section 4975 of the Code (other 
than an employee benefit plan or plan sponsored or maintained by the entity, provided that no 
assets of such employee benefit plan or plan are invested or deemed to be invested in the 
Certificates) and (B) not a "benefit plan investor" as described in DOL regulation 
Section 2510.3-101(±)(2). If any such assignee of the Call Right is unable to exercise such 
Call Right by reason of the preceding sentence, then the Call Right shall revert to the 
immediately preceding assignor of such Call Right subject to the rights of any secured party 
therein. 

Section 9.02 Additional Termination Requirements. 

(a) Each of REMIC I and REMIC II, as the case may be, shall be terminated in 
accordance with the following additional requirements, unless the Trustee and the 
Master Servicer have received an Opinion of Counsel (which Opinion of Counsel shall not be an 
expense of the Trustee) to the effect that the failure of any of REMIC I and REMIC II, as the 
case may be, to comply with the requirements of this Section 9.02 will not (i) result in the 
imposition on the Trust Fund of taxes on "prohibited transactions," as described in Section 860F 
of the Code, or (ii) cause any ofREMIC I or REMIC II to fail to qualify as a REMIC at any time 
that any Certificate is outstanding: 

(i) The Master Servicer shall establish a 90-day liquidation period for each of 
REMIC I and REMIC II, and specify the first day of such period in a statement attached 
to the Trust Fund's final Tax Return pursuant to Treasury Regulation Section 1.860F-l. 
The Master Servicer also shall satisfy all of the requirements of a qualified liquidation for 
each of REMIC I and REMIC II under Section 860F of the Code and the regulations 
thereunder; 

(ii) The Master Servicer shall notify the Trustee at the commencement of such 
90-day liquidation period and, at or prior to the time of making of the final payment on 
the Certificates, the Trustee shall sell or otherwise dispose of all of the remaining assets 
of the Trust Fund in accordance with the terms hereof; and 
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(iii) IfResidential Funding or its designee is exercising its right to purchase the 
assets of the Trust Fund, Residential Funding or its designee shall, during the 90-day 
liquidation period and at or prior to the Final Distribution Date, purchase all of the assets 
of the Trust Fund for cash; 

provided, however, that in the event that a calendar quarter ends after the commencement of the 
90-day liquidation period but prior to the Final Distribution Date, the Master Servicer shall not 
purchase any of the assets of the Trust Fund prior to the close of that calendar quarter. 

(b) Each Holder of a Certificate and the Trustee hereby irrevocably approves and 
appoints the Master Servicer as its attorney-in-fact to adopt a plan of complete liquidation for 
each of REMIC I and REMIC II at the expense of the Trust Fund in accordance with the terms 
and conditions of this Agreement. 

ARTICLE X 

REMIC PROVISIONS 

Section 10.01 REMIC Administration. 

(a) The REMIC Administrator shall make an election to treat each of REMIC I and 
REMIC II as a REMIC under the Code and, if necessary, under applicable state law. Such 
election will be made on Form 1066 or other appropriate federal tax or information return 
(including Form 8811) or any appropriate state return for the taxable year ending on the last day 
of the calendar year in which the Certificates are issued. The REMIC I Regular Interests shall be 
designated as the "regular interests" and the Class R-I Certificates shall be designated as the sole 
class of "residual interests" in REMIC I. The Class A, Class M and Class SB Certificates shall be 
designated as the "regular interests" in REMIC II and the Class R-II Certificates shall be 
designated the sole class of "residual interests" in REMIC II. The REMIC Administrator and the 
Trustee shall not permit the creation of any "interests" (within the meaning of Section 860G of 
the Code) in the REMIC other than the Certificates. 

(b) The Closing Date is hereby designated as the "startup day" of each of REMIC I 
and REMIC II within the meaning of Section 860G(a)(9) ofthe Code. 

(c) The REMIC Administrator shall hold a Class R Certificate in each 
REMIC representing a 0.01% Percentage Interest of the Class R Certificates in each REMIC and 
shall be designated as the "tax matters person" with respect to each ofREMIC I and REMIC II in 
the manner provided under Treasury Regulation Section 1.860F-4(d) and Treasury Regulation 
Section 301.6231(a)(7)-1. The REMIC Administrator, as tax matters person, shall (i) act on 
behalf of each ofREMIC I and REMIC II in relation to any tax matter or controversy involving 
the Trust Fund and (ii) represent the Trust Fund in any administrative or judicial proceeding 
relating to an examination or audit by any governmental taxing authority with respect thereto. 
The legal expenses, including without limitation attorneys' or accountants' fees, and costs of any 
such proceeding and any liability resulting therefrom shall be expenses of the Trust Fund, and 
the REMIC Administrator shall be entitled to reimbursement therefor out of amounts attributable 
to the Mortgage Loans on deposit in the Custodial Account as provided by Section 3.10 unless 
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such legal expenses and costs are incurred by reason of the REMIC Administrator's willful 
misfeasance, bad faith or gross negligence. If the REMIC Administrator is no longer the 
Master Servicer hereunder, at its option the REMIC Administrator may continue its duties as 
REMIC Administrator and shall be paid reasonable compensation not to exceed $3,000 per year 
by any successor Master Servicer hereunder for so acting as the REMIC Administrator. 

(d) The REMIC Administrator shall prepare or cause to be prepared all of the Tax 
Returns that it determines are required with respect to the REMIC created hereunder and deliver 
such Tax Returns in a timely manner to the Trustee, and the Trustee shall sign and file such Tax 
Returns in a timely manner. The expenses of preparing such returns shall be borne by the 
REMIC Administrator without any right of reimbursement therefor. The REMIC Administrator 
agrees to indemnify and hold harmless the Trustee with respect to any tax or liability arising 
from the Trustee's signing of Tax Returns that contain errors or omissions. The Trustee and 
Master Servicer shall promptly provide the REMIC Administrator with such information as the 
REMIC Administrator may from time to time request for the purpose of enabling the 
REMIC Administrator to prepare Tax Returns. 

(e) The REMIC Administrator shall provide (i) to any Transferor of a Class R 
Certificate such information as is necessary for the application of any tax relating to the transfer 
of a Class R Certificate to any Person who is not a Permitted Transferee, (ii) to the Trustee and 
the Trustee shall forward to the Certificateholders such information or reports as are required by 
the Code or the REMIC Provisions including reports relating to interest, original issue discount, 
if any, and market discount or premium (using the Prepayment Assumption) and (iii) to the 
Internal Revenue Service the name, title, address and telephone number of the person who will 
serve as the representative of each REMIC created hereunder. 

(f) The Master Servicer and the REMIC Administrator shall take such actions and 
shall cause each REMIC created hereunder to take such actions as are reasonably within the 
Master Servicer' s or the REMIC Administrator's control and the scope of its duties more 
specifically set forth herein as shall be necessary or desirable to maintain the status thereof as a 
REMIC under the REMIC Provisions (and the Trustee shall assist the Master Servicer and the 
REMIC Administrator, to the extent reasonably requested by the Master Servicer and the 
REMIC Administrator to do so). In performing their duties as more specifically set forth herein, 
the Master Servicer and the REMIC Administrator shall not knowingly or intentionally take any 
action, cause the Trust Fund to take any action or fail to take (or fail to cause to be taken) any 
action reasonably within their respective control and the scope of duties more specifically set 
forth herein, that, under the REMIC Provisions, if taken or not taken, as the case may be, could 
(i) endanger the status of any of REMIC I or REMIC II as a REMIC or (ii) result in the 
imposition of a tax upon any of REMIC I or REMIC II (including but not limited to the tax on 
prohibited transactions as defined in Section 860F(a)(2) of the Code (except as provided in 
Section 2.04) and the tax on contributions to a REMIC set forth in Section 860G(d) of the 
Code) (either such event, in the absence of an Opinion of Counsel or the indemnification referred 
to in this sentence, an "Adverse REMIC Event") unless the Master Servicer or the 
REMIC Administrator, as applicable, has received an Opinion of Counsel (at the expense of the 
party seeking to take such action or, if such party fails to pay such expense, and the 
Master Servicer or the REMIC Administrator, as applicable, determines that taking such action is 
in the best interest of the Trust Fund and the Certificateholders, at the expense of the Trust Fund, 
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but in no event at the expense of the Master Servicer, the REMIC Administrator or the 
Trustee) to the effect that the contemplated action will not, with respect to the Trust Fund created 
hereunder, endanger such status or, unless the Master Servicer or the REMIC Administrator or 
both, as applicable, determine in its or their sole discretion to indemnify the Trust Fund against 
the imposition of such a tax, result in the imposition of such a tax. Wherever in this Agreement a 
contemplated action may not be taken because the timing of such action might result in the 
imposition of a tax on the Trust Fund, or may only be taken pursuant to an Opinion of Counsel 
that such action would not impose a tax on the Trust Fund, such action may nonetheless be taken 
provided that the indemnity given in the preceding sentence with respect to any taxes that might 
be imposed on the Trust Fund has been given and that all other preconditions to the taking of 
such action have been satisfied. The Trustee shall not take or fail to take any action (whether or 
not authorized hereunder) as to which the Master Servicer or the REMIC Administrator, as 
applicable, has advised it in writing that it has received an Opinion of Counsel to the effect that 
an Adverse REMIC Event could occur with respect to such action. In addition, prior to taking 
any action with respect to the Trust Fund or its assets, or causing the Trust Fund to take any 
action, which is not expressly permitted under the terms of this Agreement, the Trustee will 
consult with the Master Servicer or the REMIC Administrator, as applicable, or its designee, in 
writing, with respect to whether such action could cause an Adverse REMIC Event to occur with 
respect to the Trust Fund and the Trustee shall not take any such action or cause the Trust Fund 
to take any such action as to which the Master Servicer or the REMIC Administrator, as 
applicable, has advised it in writing that an Adverse REMIC Event could occur. The 
Master Servicer or the REMIC Administrator, as applicable, may consult with counsel to make 
such written advice, and the cost of same shall be borne by the party seeking to take the action 
not expressly permitted by this Agreement, but in no event at the expense of the Master Servicer 
or the REMIC Administrator. At all times as may be required by the Code, the Master Servicer 
or the REMIC Administrator, as applicable, will to the extent within its control and the scope of 
its duties more specifically set forth herein, maintain substantially all of the assets of the 
REMIC as "qualified mortgages" as defined in Section 860G(a)(3) of the Code and "permitted 
investments" as defined in Section 860G(a)(5) ofthe Code. 

(g) In the event that any tax is imposed on "prohibited transactions" of any 
REMIC created hereunder as defined in Section 860F(a)(2) of the Code, on "net income from 
foreclosure property" of any REMIC as defined in Section 860G(c) of the Code, on any 
contributions to any REMIC after the startup day therefor pursuant to Section 860G( d) of the 
Code, or any other tax imposed by the Code or any applicable provisions of state or local tax 
laws, such tax shall be charged (i) to the Master Servicer, if such tax arises out of or results from 
a breach by the Master Servicer of any of its obligations under this Agreement or the 
Master Servicer has in its sole discretion determined to indemnify the Trust Fund against such 
tax, (ii) to the Trustee, if such tax arises out of or results from a breach by the Trustee of any of 
its obligations under this Article X, or (iii) otherwise against amounts on deposit in the Custodial 
Account as provided by Section 3.10, and on the Distribution Date(s) following such 
reimbursement the aggregate of such taxes shall be allocated in reduction of the Accrued 
Certificate Interest on each Class entitled thereto in the same manner as if such taxes constituted 
a Prepayment Interest Shortfall. 
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(h) The Trustee and the Master Servicer shall, for federal income tax purposes, 
maintain books and records with respect to each REMIC on a calendar year and on an accrual 
basis or as otherwise may be required by the REMIC Provisions. 

(i) Following the startup day, neither the Master Servicer nor the Trustee shall accept 
any contributions of assets to any REMIC unless (subject to Section 10.01(±)) the 
Master Servicer and the Trustee shall have received an Opinion of Counsel (at the expense ofthe 
party seeking to make such contribution) to the effect that the inclusion of such assets in any 
REMIC will not cause any of REMIC I or REMIC II to fail to qualify as a REMIC at any time 
that any Certificates are outstanding or subject any such REMIC to any tax under the 
REMIC Provisions or other applicable provisions of federal, state and local law or ordinances. 

G) Neither the Master Servicer nor the Trustee shall (subject to 
Section 10.01(±)) enter into any arrangement by which any ofREMIC I or REMIC II will receive 
a fee or other compensation for services nor permit any ofREMIC I or REMIC II to receive any 
income from assets other than "qualified mortgages" as defined in Section 860G(a)(3) of the 
Code or "permitted investments" as defined in Section 860G(a)(5) of the Code. 

(k) For the purposes of Section 1.860G-1(a)(4)(iii) of the Treasury regulations, the 
"latest possible maturity date" by which the principal balance of each regular interest in each 
REMIC would be reduced to zero is February 25, 2037. 

(1) Within 30 days after the Closing Date, the REMIC Administrator shall prepare 
and file with the Internal Revenue Service Form 8811, "Information Return for Real Estate 
Mortgage Investment Conduits (REMIC) and Issuers of Collateralized Debt Obligations" for the 
Trust Fund. 

(m) Neither the Trustee nor the Master Servicer shall sell, dispose of or substitute for 
any of the Mortgage Loans (except in connection with (i) the default, imminent default or 
foreclosure of a Mortgage Loan, including but not limited to, the acquisition or sale of a 
Mortgaged Property acquired by deed in lieu of foreclosure, (ii) the bankruptcy of the Trust 
Fund, (iii) the termination of any REMIC pursuant to Article IX of this Agreement or (iv) a 
purchase of Mortgage Loans pursuant to Article II or III of this Agreement) or acquire any assets 
for any REMIC or sell or dispose of any investments in the Custodial Account or the Certificate 
Account for gain, or accept any contributions to any REMIC after the Closing Date unless it has 
received an Opinion of Counsel that such sale, disposition, substitution, acquisition or 
contribution will not (a) affect adversely the status of any of REMIC I or REMIC II as a 
REMIC or (b) unless the Master Servicer has determined in its sole discretion to indemnify the 
Trust Fund against such tax, cause any REMIC to be subject to a tax on "prohibited transactions" 
or "contributions" pursuant to the REMIC Provisions. 
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Section 10.02 Master Servicer, REMIC Administrator and Trustee Indemnification. 

(a) The Trustee agrees to indemnify the Trust Fund, the Depositor, the 
REMIC Administrator and the Master Servicer for any taxes and costs including, without 
limitation, any reasonable attorneys fees imposed on or incurred by the Trust Fund, the Depositor 
or the Master Servicer, as a result of a breach of the Trustee's covenants set forth in Article VIII 
or this Article X. In the event that Residential Funding is no longer the Master Servicer, the 
Trustee shall indemnify Residential Funding for any taxes and costs including, without 
limitation, any reasonable attorneys fees imposed on or incurred by Residential Funding as a 
result of a breach of the Trustee's covenants set forth in Article VIII or this Article X. 

(b) The REMIC Administrator agrees to indemnify the Trust Fund, the Depositor, the 
Master Servicer and the Trustee for any taxes and costs (including, without limitation, any 
reasonable attorneys' fees) imposed on or incurred by the Trust Fund, the Depositor, the 
Master Servicer or the Trustee, as a result of a breach of the REMIC Administrator's covenants 
set forth in this Article X with respect to compliance with the REMIC Provisions, including 
without limitation, any penalties arising from the Trustee's execution of Tax Returns prepared by 
the REMIC Administrator that contain errors or omissions; provided, however, that such liability 
will not be imposed to the extent such breach is a result of an error or omission in information 
provided to the REMIC Administrator by the Master Servicer m which case 
Section 10.02(c) will apply. 

(c) The Master Servicer agrees to indemnify the Trust Fund, the Depositor, the 
REMIC Administrator and the Trustee for any taxes and costs (including, without limitation, any 
reasonable attorneys' fees) imposed on or incurred by the Trust Fund, the Depositor or the 
Trustee, as a result of a breach of the Master Servicer' s covenants set forth in this Article X or in 
Article III with respect to compliance with the REMIC Provisions, including without limitation, 
any penalties arising from the Trustee's execution of Tax Returns prepared by the 
Master Servicer that contain errors or omissions. 

ARTICLE XI 

MISCELLANEOUS PROVISIONS 

Section 11.01 Amendment. 

(a) This Agreement or any Custodial Agreement may be amended from time to time 
by the Depositor, the Master Servicer and the Trustee, without the consent of any of the 
Certificateholders: 

(i) to cure any ambiguity, 

(ii) to correct or supplement any provisions herein or therein, which may be 
inconsistent with any other provisions herein or therein or to correct any error, 
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(iii) to modify, eliminate or add to any of its provisions to such extent as shall 
be necessary or desirable to maintain the qualification of REMIC I or REMIC II as 
REMICs at all times that any Certificate is outstanding or to avoid or minimize the risk of 
the imposition of any tax on the Trust Fund pursuant to the Code that would be a claim 
against the Trust Fund, provided that the Trustee has received an Opinion of Counsel to 
the effect that (A) such action is necessary or desirable to maintain such qualification or 
to avoid or minimize the risk of the imposition of any such tax and (B) such action will 
not adversely affect in any material respect the interests of any Certificateholder, 

(iv) to change the timing and/or nature of deposits into the Custodial Account 
or the Certificate Account or to change the name in which the Custodial Account is 
maintained, provided that (A) the Certificate Account Deposit Date shall in no event be 
later than the related Distribution Date, (B) such change shall not, as evidenced by an 
Opinion of Counsel, adversely affect in any material respect the interests of any 
Certificateholder and (C) such change shall not result in a reduction ofthe rating assigned 
to any Class of Certificates below the lower of the then-current rating or the rating 
assigned to such Certificates as of the Closing Date, as evidenced by a letter from each 
Rating Agency to such effect, 

(v) to modify, eliminate or add to the provisions of Section 5.02(±) or any 
other provision hereof restricting transfer of the Class R Certificates by virtue of their 
being the "residual interests" in the Trust Fund provided that (A) such change shall not 
result in reduction of the rating assigned to any such Class of Certificates below the lower 
of the then-current rating or the rating assigned to such Certificates as of the 
Closing Date, as evidenced by a letter from each Rating Agency to such effect, and 
(B) such change shall not, as evidenced by an Opinion of Counsel (at the expense of the 
party seeking so to modify, eliminate or add such provisions), cause the Trust Fund or 
any of the Certificateholders (other than the transferor) to be subject to a federal tax 
caused by a transfer to a Person that is not a Permitted Transferee, or 

(vi) to make any other provisions with respect to matters or questions arising 
under this Agreement or such Custodial Agreement which shall not be materially 
inconsistent with the provisions of this Agreement, provided that such action shall not, as 
evidenced by an Opinion of Counsel, adversely affect in any material respect the interests 
of any Certificateholder and is authorized or permitted under Section 11. 09( d). 

(b) This Agreement or any Custodial Agreement may also be amended from time to 
time by the Depositor, the Master Servicer, the Trustee and the Holders of Certificates 
evidencing in the aggregate not less than 66% of the Percentage Interests of each Class of 
Certificates affected thereby for the purpose of adding any provisions to or changing in any 
manner or eliminating any of the provisions of this Agreement or such Custodial Agreement or 
of modifying in any manner the rights of the Holders of Certificates of such Class; provided, 
however, that no such amendment shall: 

(i) reduce in any manner the amount of, or delay the timing of, payments 
which are required to be distributed on any Certificate without the consent of the Holder 
of such Certificate, 
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(ii) adversely affect in any material respect the interest of the Holders of 
Certificates of any Class in a manner other than as described in clause (i) hereof without 
the consent of Holders of Certificates of such Class evidencing, as to such Class, 
Percentage Interests aggregating not less than 66%, or 

(iii) reduce the aforesaid percentage of Certificates of any Class the Holders of 
which are required to consent to any such amendment, in any such case without the 
consent of the Holders of all Certificates of such Class then outstanding. 

(c) Notwithstanding any contrary provision ofthis Agreement, the Trustee shall not 
consent to any amendment to this Agreement unless it shall have first received an Opinion of 
Counsel (at the expense of the party seeking such amendment) to the effect that such amendment 
is permitted under this Agreement and that such amendment or the exercise of any power granted 
to the Master Servicer, the Depositor or the Trustee in accordance with such amendment will not 
result in the imposition of a federal tax on the Trust Fund or cause REMIC I or REMIC II to fail 
to qualify as REMICs at any time that any Certificate is outstanding. The Trustee may but shall 
not be obligated to enter into any amendment pursuant to this Section that affects its rights, 
duties and immunities and this agreement or otherwise; provided however, such consent shall not 
be umeasonably withheld. 

(d) Promptly after the execution of any such amendment the Trustee shall furnish 
written notification of the substance of such amendment to each Certificateholder. It shall not be 
necessary for the consent of Certificateholders under this Section 11.0 1 to approve the particular 
form of any proposed amendment, but it shall be sufficient if such consent shall approve the 
substance thereof The manner of obtaining such consents and of evidencing the authorization of 
the execution thereof by Certificateholders shall be subject to such reasonable regulations as the 
Trustee may prescribe. 

(e) The Depositor shall have the option, in its sole discretion, to obtain and deliver to 
the Trustee any corporate guaranty, payment obligation, irrevocable letter of credit, surety bond, 
insurance policy or similar instrument or a reserve fund, or any combination of the foregoing, for 
the purpose of protecting the Holders of the Class SB Certificates against any or all Realized 
Losses or other shortfalls. Any such instrument or fund shall be held by the Trustee for the 
benefit of the Class SB Certificateholders, but shall not be and shall not be deemed to be under 
any circumstances included in the REMIC. To the extent that any such instrument or fund 
constitutes a reserve fund for federal income tax purposes, (i) any reserve fund so established 
shall be an outside reserve fund and not an asset of the REMIC, (ii) any such reserve fund shall 
be owned by the Depositor, and (iii) amounts transferred by the REMIC to any such reserve fund 
shall be treated as amounts distributed by the REMIC to the Depositor or any successor, all 
within the meaning of Treasury Regulation Section 1.860G-2(h). In connection with the 
provision of any such instrument or fund, this Agreement and any provision hereof may be 
modified, added to, deleted or otherwise amended in any manner that is related or incidental to 
such instrument or fund or the establishment or administration thereof, such amendment to be 
made by written instrument executed or consented to by the Depositor and such related insurer 
but without the consent of any Certificateholder and without the consent of the Master Servicer 
or the Trustee being required unless any such amendment would impose any additional 
obligation on, or otherwise adversely affect the interests of the Certificateholders, the 
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Master Servicer or the Trustee, as applicable; provided that the Depositor obtains an Opinion of 
Counsel (which need not be an opinion of independent counsel) to the effect that any such 
amendment will not cause (a) any federal tax to be imposed on the Trust Fund, including without 
limitation, any federal tax imposed on "prohibited transactions" under Section 860F( a)(l) of the 
Code or on "contributions after the startup date" under Section 860G( d)(l) of the Code and 
(b) any ofREMIC I or REMIC II to fail to qualify as a REMIC at any time that any Certificate is 
outstanding. In the event that the Depositor elects to provide such coverage in the form of a 
limited guaranty provided by General Motors Acceptance Corporation, the Depositor may elect 
that the text of such amendment to this Agreement shall be substantially in the form attached 
hereto as Exhibit K (in which case Residential Funding's Subordinate Certificate Loss 
Obligation as described in such exhibit shall be established by Residential Funding's consent to 
such amendment) and that the limited guaranty shall be executed in the form attached hereto as 
Exhibit L, with such changes as the Depositor shall deem to be appropriate; it being understood 
that the Trustee has reviewed and approved the content of such forms and that the Trustee's 
consent or approval to the use thereof is not required. 

Section 11.02 Recordation of Agreement: Counterparts. 

(a) To the extent permitted by applicable law, this Agreement is subject to 
recordation in all appropriate public offices for real property records in all the counties or other 
comparable jurisdictions in which any or all of the properties subject to the Mortgages are 
situated, and in any other appropriate public recording office or elsewhere, such recordation to be 
effected by the Master Servicer and at its expense on direction by the Trustee (pursuant to the 
request of the Holders of Certificates entitled to at least 25% of the Voting Rights), but only 
upon direction accompanied by an Opinion of Counsel to the effect that such recordation 
materially and beneficially affects the interests of the Certificateholders. 

(b) For the purpose of facilitating the recordation of this Agreement as herein 
provided and for other purposes, this Agreement may be executed simultaneously in any number 
of counterparts, each of which counterparts shall be deemed to be an original, and such 
counterparts shall constitute but one and the same instrument. 

Section 11.03 Limitation on Rights of Certificateholders. 

(a) The death or incapacity of any Certificateholder shall not operate to terminate this 
Agreement or the Trust Fund, nor entitle such Certificateholder' s legal representatives or heirs to 
claim an accounting or to take any action or proceeding in any court for a partition or winding up 
of the Trust Fund, nor otherwise affect the rights, obligations and liabilities of any of the parties 
hereto. 

(b) No Certificateholder shall have any right to vote (except as expressly provided 
herein) or in any manner otherwise control the operation and management ofthe Trust Fund, or 
the obligations of the parties hereto, nor shall anything herein set forth, or contained in the terms 
of the Certificates, be construed so as to constitute the Certificateholders from time to time as 
partners or members of an association; nor shall any Certificateholder be under any liability to 
any third person by reason of any action taken by the parties to this Agreement pursuant to any 
provision hereof 
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(c) No Certificateholder shall have any right by virtue of any prov1s1on of this 
Agreement to institute any suit, action or proceeding in equity or at law upon or under or with 
respect to this Agreement, unless such Holder previously shall have given to the Trustee a 
written notice of default and of the continuance thereof, as hereinbefore provided, and unless 
also the Holders of Certificates of any Class evidencing in the aggregate not less than 25% of the 
related Percentage Interests of such Class, shall have made written request upon the Trustee to 
institute such action, suit or proceeding in its own name as Trustee hereunder and shall have 
offered to the Trustee such reasonable indemnity as it may require against the costs, expenses 
and liabilities to be incurred therein or thereby, for 60 days after its receipt of such notice, 
request and offer of indemnity, shall have neglected or refused to institute any such action, suit 
or proceeding it being understood and intended, and being expressly covenanted by each 
Certificateholder with every other Certificateholder and the Trustee, that no one or more Holders 
of Certificates of any Class shall have any right in any manner whatever by virtue of any 
provision of this Agreement to affect, disturb or prejudice the rights of the Holders of any other 
of such Certificates of such Class or any other Class, or to obtain or seek to obtain priority over 
or preference to any other such Holder, or to enforce any right under this Agreement, except in 
the manner herein provided and for the common benefit of Certificateholders of such Class or all 
Classes, as the case may be. For the protection and enforcement of the provisions of this 
Section 11.03, each and every Certificateholder and the Trustee shall be entitled to such relief as 
can be given either at law or in equity. 

Section 11.04 Governing Law. 

This agreement and the Certificates shall be governed by and construed in accordance 
with the laws of the State of New York and the obligations, rights and remedies of the parties 
hereunder shall be determined in accordance with such laws. 

Section 11.05 Notices. 

All demands and notices hereunder shall be in writing and shall be deemed to have been 
duly given if personally delivered at or mailed by registered mail, postage prepaid (except for 
notices to the Trustee which shall be deemed to have been duly given only when received), to 
(a) in the case of the Depositor, 8400 Normandale Lake Boulevard, Suite 250, Minneapolis, 
Minnesota 55437, Attention: President (RAMP), or such other address as may hereafter be 
furnished to the Master Servicer and the Trustee in writing by the Depositor; (b) in the case of 
the Master Servicer, 2255 North Ontario Street, Burbank, California 91504-3120, 
Attention: Bond Administration or such other address as may be hereafter furnished to the 
Depositor and the Trustee by the Master Servicer in writing; (c) in the case of the Trustee, 
600 Travis Street, 91

h Floor, Houston, Texas 77002, Attention: Residential Asset Mortgage 
Products Inc. Series 2006-RP2 or such other address as may hereafter be furnished to the 
Depositor and the Master Servicer in writing by the Trustee; (d) in the case of Standard & 
Poor's, 55 Water Street, New York, New York 10041 Attention: Mortgage Surveillance or such 
other address as may be hereafter furnished to the Depositor, Trustee and Master Servicer by 
Standard & Poor's; (e) in the case of Moody's, 99 Church Street, New York, New York 10007, 
Attention: ABS Monitoring Department, or such other address as may be hereafter furnished to 
the Depositor, the Trustee and the Master Servicer in writing by Moody's and (f) in the case of 
Fitch, One State Street Plaza- 32nd Floor, New York, New York 10004, Attention: RMBS, or 
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such other address as may be hereafter furnished to the Depositor, the Trustee and the 
Master Servicer in writing by Fitch. Any notice required or permitted to be mailed to a 
Certificateholder shall be given by first Class Mail, postage prepaid, at the address of such holder 
as shown in the Certificate Register. Any notice so mailed within the time prescribed in this 
Agreement shall be conclusively presumed to have been duly given, whether or not the 
Certificateholder receives such notice. 

Section 11.06 Notices to Rating Agencies. 

The Depositor, the Master Servicer or the Trustee, as applicable, shall notify each Rating 
Agency and each Subservicer at such time as it is otherwise required pursuant to this Agreement 
to give notice ofthe occurrence of, any ofthe events described in clause (a), (b), (c), (d), (g), (h), 
(i) or G) below or provide a copy to each Rating Agency at such time as otherwise required to be 
delivered pursuant to this Agreement of any of the statements described in clauses (e) and 
(f) below: 

(a) a material change or amendment to this Agreement, 

(b) the occurrence of an Event of Default, 

(c) the termination or appointment of a successor Master Servicer or Trustee or a 
change in the majority ownership of the Trustee, 

(d) the filing of any claim under the Master Servicer's blanket fidelity bond and the 
errors and omissions insurance policy required by Section 3.12 or the cancellation or 
modification of coverage under 152 any such instrument, 

(e) the statement required to be delivered to the Holders of each Class of Certificates 
pursuant to Section 4.03, 

(f) the statements required to be delivered pursuant to Sections 3.18 and 3.19, 

(g) a change in the location of the Custodial Account or the Certificate Account, 

(h) the occurrence of any monthly cash flow shortfall to the Holders of any Class of 
Certificates resulting from the failure by the Master Servicer to make an Advance pursuant to 
Section 4.04, 

(i) the occurrence of the Final Distribution Date, and 

G) the repurchase of or substitution for any Mortgage Loan, provided, however, that 
with respect to notice of the occurrence of the events described in clauses (d), (g) or (h) above, 
the Master Servicer shall provide prompt written notice to each Rating Agency and the 
Subservicer of any such event known to the Master Servicer. 
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Section 11.07 Severability of Provisions. 

If any one or more of the covenants, agreements, provisions or terms of this Agreement 
shall be for any reason whatsoever held invalid, then such covenants, agreements, provisions or 
terms shall be deemed severable from the remaining covenants, agreements, provisions or terms 
of this Agreement and shall in no way affect the validity or enforceability of the other provisions 
of this Agreement or of the Certificates or the rights of the Holders thereof 

Section 11.08 Supplemental Provisions for Resecuritization. 

This Agreement may be supplemented by means of the addition of a separate 
Article hereto (a "Supplemental Article") for the purpose of resecuritizing any of the Certificates 
issued hereunder, under the following circumstances. With respect to any Class or Classes of 
Certificates issued hereunder, or any portion of any such Class, as to which the Depositor or any 
of its Affiliates (or any designee thereof) is the registered Holder (the "Resecuritized 
Certificates"), the Depositor may deposit such Resecuritized Certificates into a new REMIC, 
grantor trust or custodial arrangement (a "Restructuring Vehicle") to be held by the Trustee 
pursuant to a Supplemental Article. The instrument adopting such Supplemental Article shall be 
executed by the Depositor, the Master Servicer and the Trustee; provided, that neither the 
Master Servicer nor the Trustee shall withhold their consent thereto if their respective interests 
would not be materially adversely affected thereby. To the extent that the terms of the 
Supplemental Article do not in any way affect any provisions of this Agreement as to any of the 
Certificates initially issued hereunder, the adoption of the Supplemental Article shall not 
constitute an "amendment" of this Agreement. Each Supplemental Article shall set forth all 
necessary provisions relating to the holding of the Resecuritized Certificates by the Trustee, the 
establishment of the Restructuring Vehicle, the issuing of various classes of new certificates by 
the Restructuring Vehicle and the distributions to be made thereon, and any other provisions 
necessary to the purposes thereof In connection with each Supplemental Article, the Depositor 
shall deliver to the Trustee an Opinion of Counsel to the effect that (i) the Restructuring Vehicle 
will qualify as a REMIC, grantor trust or other entity not subject to taxation for federal income 
tax purposes and (ii) the adoption of the Supplemental Article will not endanger the status of any 
of REMIC I or REMIC II as a REMIC or result in the imposition of a tax upon the Trust Fund 
(including but not limited to the tax on prohibited transactions as defined in 
Section 860F(a)(2) of the Code and the tax on contributions to a REMIC as set forth in 
Section 860G(d) ofthe Code). 

[SIGNATURE PAGES FOLLOW] 
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IN WITNESS WHEREOF, the Depositor, the Master Servicer and the Trustee 
have caused their names to be signed hereto by their respective officers thereunto duly 
authorized and their respective seals, duly attested, to be hereunto affixed, all as of the day and 
year first above written. 

RESIDENTIAL ASSET MORTGAGE 
PRODUCTS, I 

Attest: -~""b--=-.F--""---------- By: ___ ....._......,_ __ ~<-+-+---"""'--~-+--
e: Joseph Oming Name: Christopher ~ ....... J.'<lloU 

Title: Vice President Title: Vice Presiden 

SIDENTIAL FUNDING 

::~ ---'=-----1--Jf-----+---+--- i 

Attest:--------------
Name: 
Title: 

Name: Joseph Oming 
Title: Associate 

JPMORGAN CHASE BANK, N.A. 
as Trustee 

Name: 
Title: 
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IN WITNESS WHEREOF, the Depositor, the Master Servicer and the Trustee 
have caused their names to be signed hereto by their respective officers thereunto duly 
authorized and their respective seals, duly attested, to be hereunto affixed, all as of the day and 
year first above written. 

RESIDENTIAL ASSET MORTGAGE 
PRODUCTS, INC. 

Attest:--------------- By: _______________ _ 
Name: Joseph Orning Name: Christopher Martinez 
Title: Vice President Title: Vice President 

Attest:---------------
Name: Christopher Martinez 
Title: Associate 

Attest:~~ 
Name: Terry Stewart 
Title: Vice President 

5122616 06053263 

RESIDENTIAL FUNDING 
CORPORATION 

Name: Joseph Orning 
Title: Associate 

JPMORGAN CHASE BANK, N.A. 
as Trustee 

By: ___ -P~r+---~~~1----
Name: 

Title: 
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STATE OF MINNESOTA ) 
) ss.: 

COUNTY OF HENNEPIN ) 

On the q ~ day of May, 2006, before me, a notary public in and for said 
State, personally appeared Christopher Martinez, known to me to be a Vice President of 
Residential Asset Mortgage Products, Inc., one of the corporations that executed the within 
instrument, and also known to me to be the person who executed such instrument on behalf of 
said corporation, and acknowledged to me that such corporation executed the within instrument. 

IN WITNESS 'WHEREOF, I have hereunto set my hand and affixed my official 
seal the day and year in this certificate first above written. 

Notary Public 

[Notarial Seal} 
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STATE OF ML~NESOT A ) 
) ss.: 

COUNTY OF HENNEPIN ) 

On the i ~ day of May, 2006, before me, a notary public in and for said 
State, personally appeared Joseph Orning, known to me to be an Associate of Residential 
Funding Corporation, one of the corporations that executed the within instrument, and also 
known to me to be the person who executed such instrument on behalf of said corporation, and 
acknowledged to me that such corporation executed the within instrument. 

L~ WITNESS WHEREOF, I have hereunto set my hand and affixed my official 
seal the day and year in this certificate first above written. 

Notary Public 

[Notarial Seal] 
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STATEOFTEXAS ) 
) ss.: 

COUNTY OF HARRIS ) 

On the 3rd day of May, 2006, before me, a notary public in and for said 
~ate, personapy ag:pr_ared Jwno 0 f'v'lurcn; , known to me to be a 
(JISSicsfnttt \))Uj:tkl,0ido ti of JPMorga Chase Bank, N.A., a national banking 
association organized under the laws of the United States, who executed the within instrument, 
and also known to me to be the person who executed it on behalf of said national banking 
association, and acknowledged to me that said national such banking association executed the 
within instrument. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official 
seal the day and year in this certificate first above w1itten. 

Notary Public 

[Notarial Seal] 
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EXHIBIT A-1-A 

FORM OF DEFINITIVE CLASS A CERTIFICATE 

SOLELY FOR U.S. FEDERAL INCOME TAX PURPOSES, THIS CERTIFICATE IS A 
"REGULAR INTEREST" IN A "REAL ESTATE MORTGAGE INVESTMENT CONDUIT," 
AS THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS 860G AND 860D OF 
THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE "CODE"). 

THE CERTIFICATES DESCRIBED HEREIN MAY ONLY BE OFFERED TO 
"QUALIFIED INSTITUTIONAL BUYERS" AS DEFINED UNDER RULE 144A UNDER 
THE 1933 ACT. 

ANY TRANSFEREE OF A CLASS A CERTIFICATE NOT RATED AT LEAST "AA-" 
(OR ITS EQUIVALENT) BY STANDARD & POOR'S MOODY'S OR FITCH AT THE TIME 
OF PURCHASE WILL BE DEEMED TO HAVE REPRESENTED BY VIRTUE OF ITS 
PURCHASE OR HOLDING OF SUCH CERTIFICATE (OR ANY INTEREST 
HEREIN) THAT EITHER (A) SUCH TRANSFEREE IS NOT AN EMPLOYEE BENEFIT 
PLAN OR OTHER PLAN SUBJECT TO THE PROHIBITED TRANSACTION PROVISIONS 
OF THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED 
("ERISA''), OR SECTION 4975 OF THE CODE (EACH, AN "ERISA PLAN"), OR ANY 
PERSON (INCLUDING, WITHOUT LIMITATION, AN INVESTMENT MANAGER, A 
NAMED FIDUCIARY OR A TRUSTEE OF ANY ERISA PLAN) WHO IS USING "PLAN 
ASSETS," WITHIN THE MEANING OF THE U.S. DEPARTMENT OF LABOR 
REGULATION PROMULGATED AT 29 C.P.R. §-2510.3-101, OF ANY ERISA PLAN 
(EACH, AN "ERISA PLAN INVESTOR") TO EFFECT SUCH ACQUISITION, OR 
(B)(I) THE TRANSFEREE IS AN INSURANCE COMPANY, (II) THE SOURCE OF FUNDS 
USED TO PURCHASE OR HOLD THE CERTIFICATE (OR ANY INTEREST HEREIN) IS 
AN "INSURANCE COMPANY GENERAL ACCOUNT" (AS DEFINED IN 
U.S. DEPARTMENT OF LABOR PROHIBITED TRANSACTION CLASS EXEMPTION 
("PICE") 95-60), AND (III) THE CONDITIONS SET FORTH IN SECTIONS I AND III OF 
PICE 95-60 HAVE BEEN SATISFIED (EACH ENTITY THAT SATISFIES THIS 
CLAUSE (B), A "COMPLYING INSURANCE COMPANY"). 

IF THIS CERTIFICATE (OR ANY INTEREST HEREIN) IS ACQUIRED OR HELD 
IN VIOLATION OF THE PROVISIONS OF THE PRECEDING PARAGRAPH, THEN THE 
LAST PRECEDING TRANSFEREE THAT EITHER (A) IS NOT AN ERISA PLAN OR AN 
ERISA PLAN INVESTOR, OR (B) IS A COMPLYING INSURANCE COMPANY SHALL BE 
RESTORED, TO THE EXTENT PERMITTED BY LAW, TO ALL RIGHTS AND 
OBLIGATIONS AS CERTIFICATE OWNER THEREOF RETROACTIVE TO THE DATE OF 
SUCH TRANSFER OF THIS CERTIFICATE. THE TRUSTEE SHALL BE UNDER NO 
LIABILITY TO ANY PERSON FOR MAKING ANY PAYMENTS DUE ON THIS 
CERTIFICATE TO SUCH PRECEDING TRANSFEREE. 
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ANY PURPORTED CERTIFICATE OWNER WHOSE ACQUISITION OR HOLDING 
OF THIS CERTIFICATE (OR ANY INTEREST HEREIN) WAS EFFECTED IN VIOLATION 
OF THE RESTRICTIONS IN SECTION 5.02(±) OF THE POOLING AND SERVICING 
AGREEMENT SHALL INDEMNIFY AND HOLD HARMLESS THE DEPOSITOR, THE 
TRUSTEE, THE MASTER SERVICER, ANY SUBSERVICER, ANY UNDERWRITER AND 
THE TRUST FUND FROM AND AGAINST ANY AND ALL LIABILITIES, CLAIMS, 
COSTS OR EXPENSES INCURRED BY SUCH PARTIES AS A RESULT OF SUCH 
ACQUISITION OR HOLDING. 

THIS CERTIFICATE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER 
THE SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY 
STATE AND MAY NOT BE RESOLD OR TRANSFERRED UNLESS IT IS REGISTERED 
PURSUANT TO SUCH ACT AND LAWS OR IS SOLD OR TRANSFERRED IN 
TRANSACTIONS THAT ARE EXEMPT FROM REGISTRATION UNDER SUCH ACT AND 
UNDER APPLICABLE STATE LAW AND IS TRANSFERRED IN ACCORDANCE WITH 
THE PROVISIONS OF SECTION 5.02 OF THE AGREEMENT. 
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Certificate No. 

Class A 

Date of Pooling and Servicing 
Agreement and Cut-off Date: 
April 1, 2006 

First Distribution Date: 
May 25,2006 

Master Servicer: 
Residential Funding Corporation 

Maturity Date: 

Adjustable Pass-Through Rate 

Aggregate Certificate Principal Balance of the 
Class A Certificates: $ ------

Initial Certificate Principal Balance of this 
Certificate: $ -------

CUSIP: ___ _ 

ISIN: ------

Final Scheduled Distribution Date: 
[ _____ _. 

MORTGAGE ASSET -BACKED PASS-THROUGH CERTIFICATES 
SERIES 2006-RP2 

evidencing a percentage interest in the distributions allocable to the Class A 
Certificates with respect to a Trust Fund consisting primarily of a pool of 
conventional one- to four-family fixed and adjustable interest rate, first and 
second lien mortgage loans sold by RESIDENTIAL ASSET MORTGAGE 
PRODUCTS, INC. 

This Certificate is payable solely from the assets of the Trust Fund, and does not 
represent an obligation of or interest in Residential Asset Mortgage Products, Inc., the Master 
Servicer, the Trustee referred to below or GMAC Mortgage Group, Inc. or any oftheir affiliates. 
Neither this Certificate nor the underlying Mortgage Loans are guaranteed or insured by any 
governmental agency or instrumentality or by Residential Asset Mortgage Products, Inc., the 
Master Servicer, the Trustee or GMAC Mortgage Group, Inc. or any oftheir affiliates. None of 
Residential Asset Mortgage Products, Inc., the Master Servicer, GMAC Mortgage Group, Inc. or 
any of their affiliates will have any obligation with respect to any certificate or other obligation 
secured by or payable from payments on the Certificates. 

This certifies that is the registered owner of the Percentage Interest 
evidenced by this Certificate in certain distributions with respect to the Trust Fund consisting 
primarily of an interest in a pool of conventional one- to four-family fixed and adjustable interest 
rate, first and second lien mortgage loans (the "Mortgage Loans"), sold by Residential Asset 
Mortgage Products, Inc. (hereinafter called the "Depositor", which term includes any successor 
entity under the Agreement referred to below). The Trust Fund was created pursuant to a 
Pooling and Servicing Agreement dated as specified above (the "Agreement") among the 
Depositor, the Master Servicer and JPMorgan Chase Bank, N.A., as trustee (the "Trustee"), a 
summary of certain of the pertinent provisions of which is set forth hereafter. To the extent not 
defined herein, the capitalized terms used herein have the meanings assigned in the Agreement. 
This Certificate is issued under and is subject to the terms, provisions and conditions of the 
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Agreement, to which Agreement the Holder of this Certificate by virtue ofthe acceptance hereof 
assents and by which such Holder is bound. 

Pursuant to the terms of the Agreement, a distribution will be made on the 25th day of 
each month or, if such 25th day is not a Business Day, the Business Day immediately following 
(the "Distribution Date"), commencing as described in the Agreement, to the Person in whose 
name this Certificate is registered at the close of business on the Business Day prior to such 
Distribution Date (the "Record Date"), from the related Available Distribution Amount in an 
amount equal to the product of the Percentage Interest evidenced by this Certificate and the 
amount (of interest and principal, if any) required to be distributed to Holders of Class A 
Certificates on such Distribution Date. 

Distributions on this Certificate will be made either by the Master Servicer acting on 
behalf of the Trustee or by a Paying Agent appointed by the Trustee in immediately available 
funds (by wire transfer or otherwise) for the account of the Person entitled thereto if such Person 
shall have so notified the Master Servicer or such Paying Agent, or by check mailed to the 
address of the Person entitled thereto, as such name and address shall appear on the Certificate 
Register. 

Notwithstanding the above, the final distribution on this Certificate will be made after 
due notice of the pendency of such distribution and only upon presentation and surrender of this 
Certificate at the office or agency appointed by the Trustee for that purpose in the City and State 
ofNew York. The Initial Certificate Principal Balance ofthis Certificate is set forth above. The 
Certificate Principal Balance hereof will be reduced to the extent of the distributions allocable to 
principal and any Realized Losses allocable hereto. 

As described above, any transferee of a Class A Certificate not rated at least "AA-" (or its 
equivalent) by Standard & Poor's, Moody's or Fitch at the time of purchase will be deemed to 
have represented by virtue of its purchase or holding of such Certificate (or any interest 
herein) that either (a) such transferee is not an ERISA Plan or an ERISA Plan Investor, or (b) the 
transferee is a Complying Insurance Company. In addition, any purported Certificate Owner 
whose acquisition or holding of this Certificate (or any interest herein) was effected in violation 
of the restrictions in Section 5.02(±) of the Agreement shall indemnify and hold harmless the 
Depositor, the Trustee, the Master Servicer, any Subservicer, any Underwriter and the Trust 
Fund from and against any and all liabilities, claims, costs or expenses incurred by such parties 
as a result of such acquisition or holding. 

This Certificate is one of a duly authorized issue of Certificates issued in several Classes 
designated as Mortgage Asset-Backed Pass-Through Certificates of the Series specified in the 
Agreement (herein collectively called the "Certificates"). 

The Certificates are limited in right of payment to certain collections and recoveries 
respecting the Mortgage Loans, all as more specifically set forth herein and in the Agreement. In 
the event Master Servicer funds are advanced with respect to any Mortgage Loan, such advance 
is reimbursable to the Master Servicer, to the extent provided in the Agreement, from related 
recoveries on such Mortgage Loan or from other cash that would have been distributable to 
Certificateholders. 
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As provided in the Agreement, withdrawals from the Custodial Account and/or the 
Certificate Account created for the benefit of Certificateholders may be made by the Master 
Servicer from time to time for purposes other than distributions to Certificateholders, such 
purposes including without limitation reimbursement to the Depositor and the Master Servicer of 
advances made, or certain expenses incurred, by either of them. 

The Agreement permits, with certain exceptions therein provided, the amendment of the 
Agreement and the modification of the rights and obligations of the Depositor, the Master 
Servicer and the Trustee and the rights of the Certificateholders under the Agreement at any time 
by the Depositor, the Master Servicer and the Trustee with the consent of the Holders of 
Certificates evidencing in the aggregate not less than 66% of the Percentage Interests of each 
Class of Certificates affected thereby. Any such consent by the Holder of this Certificate shall 
be conclusive and binding on such Holder and upon all future holders of this Certificate and of 
any Certificate issued upon the transfer hereof or in exchange here for or in lieu hereof whether or 
not notation of such consent is made upon the Certificate. The Agreement also permits the 
amendment thereof in certain circumstances without the consent of the Holders of any of the 
Certificates and, in certain additional circumstances, without the consent of the Holders of 
certain Classes of Certificates. 

As provided in the Agreement and subject to certain limitations therein set forth, the 
transfer of this Certificate is registrable in the Certificate Register upon surrender of this 
Certificate for registration of transfer at the offices or agencies appointed by the Trustee in the 
City and State of New York, duly endorsed by, or accompanied by an assignment in the form 
below or other written instrument of transfer in form satisfactory to the Trustee and the 
Certificate Registrar duly executed by the Holder hereof or such Holder's attorney duly 
authorized in writing, and thereupon one or more new Certificates of authorized denominations 
evidencing the same Class and aggregate Percentage Interest will be issued to the designated 
transferee or transferees. 

The Certificates are issuable only as registered Certificates without coupons in Classes 
and in denominations specified in the Agreement. As provided in the Agreement and subject to 
certain limitations therein set forth, Certificates are exchangeable for new Certificates of 
authorized denominations evidencing the same Class and aggregate Percentage Interest, as 
requested by the Holder surrendering the same. 

No service charge will be made for any such registration of transfer or exchange, but the 
Trustee may require payment of a sum sufficient to cover any tax or other governmental charge 
payable in connection therewith. 

The Depositor, the Master Servicer, the Trustee and the Certificate Registrar and any 
agent of the Depositor, the Master Servicer, the Trustee or the Certificate Registrar may treat the 
Person in whose name this Certificate is registered as the owner hereof for all purposes, and 
neither the Depositor, the Master Servicer, the Trustee nor any such agent shall be affected by 
notice to the contrary. 

This Certificate shall be governed by and construed in accordance with the laws of the 
State of New York. 
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The obligations created by the Agreement in respect of the Certificates and the Trust 
Fund created thereby shall terminate upon the payment to Certificateholders of all amounts held 
by or on behalf of the Trustee and required to be paid to them pursuant to the Agreement 
following the earlier of (i) the maturity or other liquidation of the last Mortgage Loan subject 
thereto or the disposition of all property acquired upon foreclosure or deed in lieu of foreclosure 
of any Mortgage Loan and (ii) the purchase by the Master Servicer or its designee from the Trust 
Fund of all remaining Mortgage Loans and all property acquired in respect of such Mortgage 
Loans, thereby effecting early retirement of the related Certificates. The Agreement permits, but 
does not require, the Master Servicer or its designee to (i) purchase at a price determined as 
provided in the Agreement all remaining Mortgage Loans and all property acquired in respect of 
any Mortgage Loan or (ii) purchase in whole, but not in part, all of the Class A and Class M 
Certificates from the Holders thereof; provided, that any such option may only be exercised if the 
Pool Stated Principal Balance of the Mortgage Loans as of the Distribution Date upon which the 
proceeds of any such purchase are distributed is less than ten percent of the Cut-off Date 
Principal Balance of the Mortgage Loans. 

Unless the certificate of authentication hereon has been executed by the Certificate 
Registrar, by manual signature, this Certificate shall not be entitled to any benefit under the 
Agreement or be valid for any purpose. 

5122620 06053263 A-1-A-6 

RC-9019 00000563 

12-12020-mg    Doc 2813-97    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 97  
  Pg 149 of 251



IN WITNESS WHEREOF, the Trustee has caused this Certificate to be duly executed. 

Dated: _, 20 --------

JPMORGAN CHASE BANK, N.A., 
as Trustee 

By: 
-------------------------

Authorized Signatory 

CERTIFICATE OF AUTHENTICATION 

This is one of the Class A Certificates referred to in the within-mentioned Agreement. 

5122620 06053263 

JPMORGAN CHASE BANK, N.A., 
as Certificate Registrar 

By: ________________________ _ 
Authorized Signatory 
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ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and transfer(s) unto 
[print or typewrite name and address including postal zip code of assignee] a Percentage Interest 
evidenced by the within Mortgage Asset-Backed Pass-Through Certificate and hereby 
authorize(s) the transfer of registration of such interest to assignee on the Certificate Register of 
the Trust Fund. 

I (We) further direct the Certificate Registrar to issue a new Certificate of a like 
denomination and Class, to the above named assignee and deliver such Certificate to the 
following address: 

Dated: 

Signature by or on behalf of assignor 
Signature Guaranteed 

DISTRIBUTION INSTRUCTIONS 

The assignee should include the following for purposes of distribution: 

Distributions shall be made, by wire transfer or otherwise, in immediately available 
funds to for the account of 

-----------------------
account number or if mailed by check to 

Applicable statements should be mailed to ______________________ _ 

This information is provided by ________________ , the assignee named above, 
or ____________________ ____J as its agent. 
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EXHIBIT A-1-B 

FORM OF RULE 144A GLOBAL CLASS A CERTIFICATE 

SOLELY FOR U.S. FEDERAL INCOME TAX PURPOSES, THIS CERTIFICATE IS A 
"REGULAR INTEREST" IN A "REAL ESTATE MORTGAGE INVESTMENT CONDUIT," 
AS THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS 860G AND 860D OF 
THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE "CODE"). 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED 
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW YORK 
CORPORATION ("DTC"), TO ISSUER OR ITS AGENT FOR REGISTRATION OF 
TRANSFER, EXCHANGE, OR PAYMENT, AND ANY CERTIFICATE ISSUED IS 
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS 
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT 
IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE, OR OTHER 
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL 
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST 
HEREIN. 

THE CERTIFICATES DESCRIBED HEREIN MAY ONLY BE OFFERED TO 
"QUALIFIED INSTITUTIONAL BUYERS" AS DEFINED UNDER RULE 144A UNDER 
THE 1933 ACT. 

ANY TRANSFEREE OF A CLASS A CERTIFICATE NOT RATED AT LEAST "AA-" 
(OR ITS EQUIVALENT) BY STANDARD & POOR'S, MOODY'S OR FITCH AT THE 
TIME OF PURCHASE WILL BE DEEMED TO HAVE REPRESENTED BY VIRTUE OF ITS 
PURCHASE OR HOLDING OF SUCH CERTIFICATE (OR ANY INTEREST 
HEREIN) THAT EITHER (A) SUCH TRANSFEREE IS NOT AN EMPLOYEE BENEFIT 
PLAN OR OTHER PLAN SUBJECT TO THE PROHIBITED TRANSACTION PROVISIONS 
OF THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED 
("ERISA''), OR SECTION 4975 OF THE CODE (EACH, AN "ERISA PLAN"), OR ANY 
PERSON (INCLUDING, WITHOUT LIMITATION, AN INVESTMENT MANAGER, A 
NAMED FIDUCIARY OR A TRUSTEE OF ANY ERISA PLAN) WHO IS USING "PLAN 
ASSETS," WITHIN THE MEANING OF THE U.S. DEPARTMENT OF LABOR 
REGULATION PROMULGATED AT 29 C.P.R. §-2510.3-101, OF ANY ERISA PLAN 
(EACH, AN "ERISA PLAN INVESTOR") TO EFFECT SUCH ACQUISITION, OR 
(B)(I) THE TRANSFEREE IS AN INSURANCE COMPANY, (II) THE SOURCE OF FUNDS 
USED TO PURCHASE OR HOLD THE CERTIFICATE (OR ANY INTEREST HEREIN) IS 
AN "INSURANCE COMPANY GENERAL ACCOUNT" (AS DEFINED IN 
U.S. DEPARTMENT OF LABOR PROHIBITED TRANSACTION CLASS EXEMPTION 
("PTCE") 95-60), AND (III) THE CONDITIONS SET FORTH IN SECTIONS I AND III OF 
PTCE 95-60 HAVE BEEN SATISFIED (EACH ENTITY THAT SATISFIES THIS 
CLAUSE (B), A "COMPLYING INSURANCE COMPANY'). 
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IF THIS CERTIFICATE (OR ANY INTEREST HEREIN) IS ACQUIRED OR HELD 
IN VIOLATION OF THE PROVISIONS OF THE PRECEDING PARAGRAPH, THEN THE 
LAST PRECEDING TRANSFEREE THAT EITHER (A) IS NOT AN ERISA PLAN OR AN 
ERISA PLAN INVESTOR, OR (B) IS A COMPLYING INSURANCE COMPANY SHALL BE 
RESTORED, TO THE EXTENT PERMITTED BY LAW, TO ALL RIGHTS AND 
OBLIGATIONS AS CERTIFICATE OWNER THEREOF RETROACTIVE TO THE DATE OF 
SUCH TRANSFER OF THIS CERTIFICATE. THE TRUSTEE SHALL BE UNDER NO 
LIABILITY TO ANY PERSON FOR MAKING ANY PAYMENTS DUE ON THIS 
CERTIFICATE TO SUCH PRECEDING TRANSFEREE. 

ANY PURPORTED CERTIFICATE OWNER WHOSE ACQUISITION OR HOLDING 
OF THIS CERTIFICATE (OR ANY INTEREST HEREIN) WAS EFFECTED IN VIOLATION 
OF THE RESTRICTIONS IN SECTION 5.02(±) OF THE POOLING AND SERVICING 
AGREEMENT SHALL INDEMNIFY AND HOLD HARMLESS THE DEPOSITOR, THE 
TRUSTEE, THE MASTER SERVICER, ANY SUBSERVICER, ANY UNDERWRITER AND 
THE TRUST FUND FROM AND AGAINST ANY AND ALL LIABILITIES, CLAIMS, 
COSTS OR EXPENSES INCURRED BY SUCH PARTIES AS A RESULT OF SUCH 
ACQUISITION OR HOLDING. 

THIS CERTIFICATE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER 
THE SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY 
STATE AND MAY NOT BE RESOLD OR TRANSFERRED UNLESS IT IS REGISTERED 
PURSUANT TO SUCH ACT AND LAWS OR IS SOLD OR TRANSFERRED IN 
TRANSACTIONS THAT ARE EXEMPT FROM REGISTRATION UNDER SUCH ACT AND 
UNDER APPLICABLE STATE LAW AND IS TRANSFERRED IN ACCORDANCE WITH 
THE PROVISIONS OF SECTION 5.02 OF THE AGREEMENT. 
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Certificate No. 

Class A 

Date of Pooling and Servicing 
Agreement and Cut-off Date: 
April 1, 2006 

First Distribution Date: 
May 25,2006 

Master Servicer: 
Residential Funding Corporation 

Maturity Date: 

Adjustable Pass-Through Rate 

Aggregate Certificate Principal Balance of the 
Class A Certificates: $ ------

Initial Certificate Principal Balance of this 
Certificate: $ -------

CUSIP: ___ _ 

ISIN: ------

Final Scheduled Distribution Date: 
[ _____ _. 

MORTGAGE ASSET -BACKED PASS-THROUGH CERTIFICATES 
SERIES 2006-RP2 

evidencing a percentage interest in the distributions allocable to the Class A 
Certificates with respect to a Trust Fund consisting primarily of a pool of 
conventional one- to four-family fixed and adjustable interest rate, first and 
second lien mortgage loans sold by RESIDENTIAL ASSET MORTGAGE 
PRODUCTS, INC. 

This Certificate is payable solely from the assets of the Trust Fund, and does not 
represent an obligation of or interest in Residential Asset Mortgage Products, Inc., the Master 
Servicer, the Trustee referred to below or GMAC Mortgage Group, Inc. or any oftheir affiliates. 
Neither this Certificate nor the underlying Mortgage Loans are guaranteed or insured by any 
governmental agency or instrumentality or by Residential Asset Mortgage Products, Inc., the 
Master Servicer, the Trustee or GMAC Mortgage Group, Inc. or any oftheir affiliates. None of 
Residential Asset Mortgage Products, Inc., the Master Servicer, GMAC Mortgage Group, Inc. or 
any of their affiliates will have any obligation with respect to any certificate or other obligation 
secured by or payable from payments on the Certificates. 

This certifies that is the registered owner of the Percentage Interest 
evidenced by this Certificate in certain distributions with respect to the Trust Fund consisting 
primarily of an interest in a pool of conventional one- to four-family fixed and adjustable interest 
rate, first and second lien mortgage loans (the "Mortgage Loans"), sold by Residential Asset 
Mortgage Products, Inc. (hereinafter called the "Depositor", which term includes any successor 
entity under the Agreement referred to below). The Trust Fund was created pursuant to a 
Pooling and Servicing Agreement dated as specified above (the "Agreement") among the 
Depositor, the Master Servicer and JPMorgan Chase Bank, N.A., as trustee (the "Trustee"), a 
summary of certain of the pertinent provisions of which is set forth hereafter. To the extent not 
defined herein, the capitalized terms used herein have the meanings assigned in the Agreement. 
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This Certificate is issued under and is subject to the terms, provisions and conditions of the 
Agreement, to which Agreement the Holder of this Certificate by virtue ofthe acceptance hereof 
assents and by which such Holder is bound. 

Pursuant to the terms of the Agreement, a distribution will be made on the 25th day of 
each month or, if such 25th day is not a Business Day, the Business Day immediately following 
(the "Distribution Date"), commencing as described in the Agreement, to the Person in whose 
name this Certificate is registered at the close of business on the Business Day prior to such 
Distribution Date (the "Record Date"), from the related Available Distribution Amount in an 
amount equal to the product of the Percentage Interest evidenced by this Certificate and the 
amount (of interest and principal, if any) required to be distributed to Holders of Class A 
Certificates on such Distribution Date. 

Distributions on this Certificate will be made either by the Master Servicer acting on 
behalf of the Trustee or by a Paying Agent appointed by the Trustee in immediately available 
funds (by wire transfer or otherwise) for the account of the Person entitled thereto if such Person 
shall have so notified the Master Servicer or such Paying Agent, or by check mailed to the 
address of the Person entitled thereto, as such name and address shall appear on the Certificate 
Register. 

Notwithstanding the above, the final distribution on this Certificate will be made after 
due notice of the pendency of such distribution and only upon presentation and surrender of this 
Certificate at the office or agency appointed by the Trustee for that purpose in the City and State 
ofN ew York. The Initial Certificate Principal Balance of this Certificate is set forth above. The 
Certificate Principal Balance hereof will be reduced to the extent of the distributions allocable to 
principal and any Realized Losses allocable hereto. 

As described above, any transferee of a Class A Certificate not rated at least "AA-" (or its 
equivalent) by Standard & Poor's, Moody's or Fitch at the time of purchase will be deemed to 
have represented by virtue of its purchase or holding of such Certificate (or any interest 
herein) that either (a) such transferee is not an ERISA Plan or an ERISA Plan Investor, or (b) the 
transferee is a Complying Insurance Company. In addition, any purported Certificate Owner 
whose acquisition or holding of this Certificate (or any interest herein) was effected in violation 
of the restrictions in Section 5.02(±) of the Agreement shall indemnify and hold harmless the 
Depositor, the Trustee, the Master Servicer, any Subservicer, any Underwriter and the Trust 
Fund from and against any and all liabilities, claims, costs or expenses incurred by such parties 
as a result of such acquisition or holding. 

This Certificate is one of a duly authorized issue of Certificates issued in several Classes 
designated as Mortgage Asset-Backed Pass-Through Certificates of the Series specified in the 
Agreement (herein collectively called the "Certificates"). 
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The Certificates are limited in right of payment to certain collections and recoveries 
respecting the Mortgage Loans, all as more specifically set forth herein and in the Agreement. In 
the event Master Servicer funds are advanced with respect to any Mortgage Loan, such advance 
is reimbursable to the Master Servicer, to the extent provided in the Agreement, from related 
recoveries on such Mortgage Loan or from other cash that would have been distributable to 
Certificateholders. 

As provided in the Agreement, withdrawals from the Custodial Account and/or the 
Certificate Account created for the benefit of Certificateholders may be made by the Master 
Servicer from time to time for purposes other than distributions to Certificateholders, such 
purposes including without limitation reimbursement to the Depositor and the Master Servicer of 
advances made, or certain expenses incurred, by either of them. 

The Agreement permits, with certain exceptions therein provided, the amendment of the 
Agreement and the modification of the rights and obligations of the Depositor, the Master 
Servicer and the Trustee and the rights of the Certificateholders under the Agreement at any time 
by the Depositor, the Master Servicer and the Trustee with the consent of the Holders of 
Certificates evidencing in the aggregate not less than 66% of the Percentage Interests of each 
Class of Certificates affected thereby. Any such consent by the Holder of this Certificate shall 
be conclusive and binding on such Holder and upon all future holders of this Certificate and of 
any Certificate issued upon the transfer hereof or in exchange herefor or in lieu hereof whether or 
not notation of such consent is made upon the Certificate. The Agreement also permits the 
amendment thereof in certain circumstances without the consent of the Holders of any of the 
Certificates and, in certain additional circumstances, without the consent of the Holders of 
certain Classes of Certificates. 

As provided in the Agreement and subject to certain limitations therein set forth, the 
transfer of this Certificate is registrable in the Certificate Register upon surrender of this 
Certificate for registration of transfer at the offices or agencies appointed by the Trustee in the 
City and State of New York, duly endorsed by, or accompanied by an assignment in the form 
below or other written instrument of transfer in form satisfactory to the Trustee and the 
Certificate Registrar duly executed by the Holder hereof or such Holder's attorney duly 
authorized in writing, and thereupon one or more new Certificates of authorized denominations 
evidencing the same Class and aggregate Percentage Interest will be issued to the designated 
transferee or transferees. 

The Certificates are issuable only as registered Certificates without coupons in Classes 
and in denominations specified in the Agreement. As provided in the Agreement and subject to 
certain limitations therein set forth, Certificates are exchangeable for new Certificates of 
authorized denominations evidencing the same Class and aggregate Percentage Interest, as 
requested by the Holder surrendering the same. 

No service charge will be made for any such registration of transfer or exchange, but the 
Trustee may require payment of a sum sufficient to cover any tax or other governmental charge 
payable in connection therewith. 
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The Depositor, the Master Servicer, the Trustee and the Certificate Registrar and any 
agent of the Depositor, the Master Servicer, the Trustee or the Certificate Registrar may treat the 
Person in whose name this Certificate is registered as the owner hereof for all purposes, and 
neither the Depositor, the Master Servicer, the Trustee nor any such agent shall be affected by 
notice to the contrary. 

This Certificate shall be governed by and construed in accordance with the laws of the 
State of New York. 

The obligations created by the Agreement in respect of the Certificates and the Trust 
Fund created thereby shall terminate upon the payment to Certificateholders of all amounts held 
by or on behalf of the Trustee and required to be paid to them pursuant to the Agreement 
following the earlier of (i) the maturity or other liquidation of the last Mortgage Loan subject 
thereto or the disposition of all property acquired upon foreclosure or deed in lieu of foreclosure 
of any Mortgage Loan and (ii) the purchase by Residential Funding Corporation or its designee 
from the Trust Fund of all remaining Mortgage Loans and all property acquired in respect of 
such Mortgage Loans, thereby effecting early retirement of the related Certificates. The 
Agreement permits, but does not require, Residential Funding Corporation or its designee to 
(i) purchase at a price determined as provided in the Agreement all remaining Mortgage Loans 
and all property acquired in respect of any Mortgage Loan or (ii) purchase in whole, but not in 
part, all of the Class A and Class M Certificates from the Holders thereof; provided, that any 
such option may only be exercised ifthe Pool Stated Principal Balance of the Mortgage Loans as 
of the Distribution Date upon which the proceeds of any such purchase are distributed is less 
than ten percent of the Cut-offDate Principal Balance of the Mortgage Loans. 

Unless the certificate of authentication hereon has been executed by the Certificate 
Registrar, by manual signature, this Certificate shall not be entitled to any benefit under the 
Agreement or be valid for any purpose. 

5122620 06053263 A-1-B-6 

RC-9019 00000571 

12-12020-mg    Doc 2813-97    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 97  
  Pg 157 of 251



IN WITNESS WHEREOF, the Trustee has caused this Certificate to be duly executed. 

Dated: _, 20 --------

JPMORGAN CHASE BANK, N.A., 
as Trustee 

By: 
-------------------------

Authorized Signatory 

CERTIFICATE OF AUTHENTICATION 

This is one of the Class A Certificates referred to in the within-mentioned Agreement. 

5122620 06053263 

JPMORGAN CHASE BANK, N.A., 
as Certificate Registrar 

By: ________________________ _ 
Authorized Signatory 
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ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and transfer(s) unto 
[print or typewrite name and address including postal zip code of assignee] a Percentage Interest 
evidenced by the within Mortgage Asset-Backed Pass-Through Certificate and hereby 
authorize(s) the transfer of registration of such interest to assignee on the Certificate Register of 
the Trust Fund. 

I (We) further direct the Certificate Registrar to issue a new Certificate of a like 
denomination and Class, to the above named assignee and deliver such Certificate to the 
following address: 

Dated: 

Signature by or on behalf of assignor 
Signature Guaranteed 

DISTRIBUTION INSTRUCTIONS 

The assignee should include the following for purposes of distribution: 

Distributions shall be made, by wire transfer or otherwise, in immediately available 
funds to for the account of 

-----------------------
account number or if mailed by check to 

Applicable statements should be mailed to ________________________ _ 

This information is provided by ________________ ,, the assignee named above, 
or as its agent. 
--------------------~ 
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EXHIBIT B-1-A 

FORM OF DEFINITIVE CLASS M-[ ] CERTIFICATE 

THIS CERTIFICATE IS SUBORDINATED IN RIGHT OF PAYMENT TO THE 
CLASS A CERTIFICATES [AND CLASS M-[_] CERTIFICATES] AS DESCRIBED IN THE 
AGREEMENT (AS DEFINED HEREIN). 

SOLELY FOR U.S. FEDERAL INCOME TAX PURPOSES, THIS CERTIFICATE IS A 
"REGULAR INTEREST" IN A "REAL ESTATE MORTGAGE INVESTMENT CONDUIT," 
AS THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS 860G AND 860D OF 
THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE "CODE"). 

THE CERTIFICATES DESCRIBED HEREIN MAY ONLY BE OFFERED TO 
"QUALIFIED INSTITUTIONAL BUYERS" AS DEFINED UNDER RULE 144A UNDER 
THE 1933 ACT. 

ANY TRANSFEREE OF A CLASS M-[_] CERTIFICATE WILL BE DEEMED TO 
HAVE REPRESENTED BY VIRTUE OF ITS PURCHASE OR HOLDING OF SUCH 
CERTIFICATE (OR ANY INTEREST HEREIN) THAT EITHER (A) SUCH TRANSFEREE IS 
NOT AN EMPLOYEE BENEFIT PLAN OR OTHER PLAN SUBJECT TO THE 
PROHIBITED TRANSACTION PROVISIONS OF THE EMPLOYEE RETIREMENT 
INCOME SECURITY ACT OF 1974, AS AMENDED ("ERISA"), OR SECTION 4975 OF 
THE CODE (EACH, AN "ERISA PLAN"), OR ANY PERSON (INCLUDING, WITHOUT 
LIMITATION, AN INVESTMENT MANAGER, A NAMED FIDUCIARY OR A TRUSTEE 
OF ANY ERISA PLAN) WHO IS USING "PLAN ASSETS," WITHIN THE MEANING OF 
THE U.S. DEPARTMENT OF LABOR REGULATION PROMULGATED AT 29 C.F.R. 
§ 2510.3-101, OF ANY ERISA PLAN (EACH, AN "ERISA PLAN INVESTOR") TO EFFECT 
SUCH ACQUISITION, OR (B)(I) THE TRANSFEREE IS AN INSURANCE COMPANY, 
(II) THE SOURCE OF FUNDS USED TO PURCHASE OR HOLD THE CERTIFICATE (OR 
ANY INTEREST HEREIN) IS AN "INSURANCE COMPANY GENERAL ACCOUNT" 
(AS DEFINED IN U.S. DEPARTMENT OF LABOR PROHIBITED TRANSACTION 
CLASS EXEMPTION ("PTCE") 95-60), AND (III) THE CONDITIONS SET FORTH IN 
SECTIONS I AND III OF PTCE 95-60 HAVE BEEN SATISFIED (EACH ENTITY THAT 
SATISFIES THIS CLAUSE (B), A "COMPLYING INSURANCE COMPANY"). 

IF THIS CERTIFICATE (OR ANY INTEREST HEREIN) IS ACQUIRED OR HELD 
IN VIOLATION OF THE PROVISIONS OF THE PRECEDING PARAGRAPH, THEN THE 
LAST PRECEDING TRANSFEREE THAT EITHER (A) IS NOT AN ERISA PLAN OR AN 
ERISA PLAN INVESTOR, OR (B) IS A COMPLYING INSURANCE COMPANY SHALL BE 
RESTORED, TO THE EXTENT PERMITTED BY LAW, TO ALL RIGHTS AND 
OBLIGATIONS AS CERTIFICATE OWNER THEREOF RETROACTIVE TO THE DATE OF 
SUCH TRANSFER OF THIS CERTIFICATE. THE TRUSTEE SHALL BE UNDER NO 
LIABILITY TO ANY PERSON FOR MAKING ANY PAYMENTS DUE ON THIS 
CERTIFICATE TO SUCH PRECEDING TRANSFEREE. 
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ANY PURPORTED CERTIFICATE OWNER WHOSE ACQUISITION OR HOLDING 
OF THIS CERTIFICATE (OR ANY INTEREST HEREIN) WAS EFFECTED IN VIOLATION 
OF THE RESTRICTIONS IN SECTION 5.02(±) OF THE POOLING AND SERVICING 
AGREEMENT SHALL INDEMNIFY AND HOLD HARMLESS THE DEPOSITOR, THE 
TRUSTEE, THE MASTER SERVICER, ANY SUBSERVICER, ANY UNDERWRITER AND 
THE TRUST FUND FROM AND AGAINST ANY AND ALL LIABILITIES, CLAIMS, 
COSTS OR EXPENSES INCURRED BY SUCH PARTIES AS A RESULT OF SUCH 
ACQUISITION OR HOLDING. 

THIS CERTIFICATE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER 
THE SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY 
STATE AND MAY NOT BE RESOLD OR TRANSFERRED UNLESS IT IS REGISTERED 
PURSUANT TO SUCH ACT AND LAWS OR IS SOLD OR TRANSFERRED IN 
TRANSACTIONS THAT ARE EXEMPT FROM REGISTRATION UNDER SUCH ACT AND 
UNDER APPLICABLE STATE LAW AND IS TRANSFERRED IN ACCORDANCE WITH 
THE PROVISIONS OF SECTION 5.02 OF THE AGREEMENT. 

Certificate No. 

Class M-[ ] 

Date of Pooling and Servicing 
Agreement and Cut-off Date: 
April 1, 2006 

First Distribution Date: 
May 25,2006 

Master Servicer: 
Residential Funding Corporation 

Maturity Date: 

Adjustable Pass-Through Rate 

Aggregate Certificate Principal Balance of the 
Class M-[ ] Certificates:$ ____ _ 

Initial Certificate Principal Balance of this 
Certificate: $ ------

CUSIP: ___ _ 

ISlN: -----

Final Scheduled Distribution Date: 
[ ____ _. 

MORTGAGE ASSET -BACKED PASS-THROUGH CERTIFICATES 
SERIES 2006-RP2 

evidencing a percentage interest in the distributions allocable to the Class M-[_] 
Certificates with respect to a Trust Fund consisting primarily of a pool of 
conventional one- to four-family fixed and adjustable interest rate, first and 
second lien mortgage loans sold by RESIDENTIAL ASSET MORTGAGE 
PRODUCTS, INC. 
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This Certificate is payable solely from the assets of the Trust Fund, and does not 
represent an obligation of or interest in Residential Asset Mortgage Products, Inc., the Master 
Servicer, the Trustee referred to below or GMAC Mortgage Group, Inc. or any of their affiliates. 
Neither this Certificate nor the underlying Mortgage Loans are guaranteed or insured by any 
governmental agency or instrumentality or by Residential Asset Mortgage Products, Inc., the 
Master Servicer, the Trustee or GMAC Mortgage Group, Inc. or any of their affiliates. None of 
Residential Asset Mortgage Products, Inc., the Master Servicer, GMAC Mortgage Group, Inc. or 
any of their affiliates will have any obligation with respect to any certificate or other obligation 
secured by or payable from payments on the Certificates. 

This certifies that Cede & Co. is the registered owner of the Percentage Interest 
evidenced by this Certificate in certain distributions with respect to the Trust Fund consisting 
primarily of an interest in a pool of conventional one- to four-family fixed and adjustable interest 
rate, first and second lien mortgage loans (the "Mortgage Loans"), sold by Residential Asset 
Mortgage Products, Inc. (hereinafter called the "Depositor", which term includes any successor 
entity under the Agreement referred to below). The Trust Fund was created pursuant to a 
Pooling and Servicing Agreement dated as specified above (the "Agreement") among the 
Depositor, the Master Servicer and JPMorgan Chase Bank, N.A., as trustee (the "Trustee"), a 
summary of certain of the pertinent provisions of which is set forth hereafter. To the extent not 
defined herein, the capitalized terms used herein have the meanings assigned in the Agreement. 
This Certificate is issued under and is subject to the terms, provisions and conditions of the 
Agreement, to which Agreement the Holder of this Certificate by virtue of the acceptance hereof 
assents and by which such Holder is bound. 

Pursuant to the terms of the Agreement, a distribution will be made on the 25th day of 
each month or, if such 25th day is not a Business Day, the Business Day immediately following 
(the "Distribution Date"), commencing as described in the Agreement, to the Person in whose 
name this Certificate is registered at the close of business on the Business Day prior to such 
Distribution Date (the "Record Date"), from the related Available Distribution Amount in an 
amount equal to the product of the Percentage Interest evidenced by this Certificate and the 
amount (of interest and principal, if any) required to be distributed to Holders of Class M-[ ] 
Certificates on such Distribution Date. 

Distributions on this Certificate will be made either by the Master Servicer acting on 
behalf of the Trustee or by a Paying Agent appointed by the Trustee in immediately available 
funds (by wire transfer or otherwise) for the account of the Person entitled thereto if such Person 
shall have so notified the Master Servicer or such Paying Agent, or by check mailed to the 
address of the Person entitled thereto, as such name and address shall appear on the Certificate 
Register. 

Notwithstanding the above, the final distribution on this Certificate will be made after 
due notice of the pendency of such distribution and only upon presentation and surrender of this 
Certificate at the office or agency appointed by the Trustee for that purpose in the City and State 
ofNew York. The Initial Certificate Principal Balance of this Certificate is set forth above. The 
Certificate Principal Balance hereof will be reduced to the extent of the distributions allocable to 
principal and any Realized Losses allocable hereto. 
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As described above, any transferee of this Certificate will be deemed to have represented 
by virtue of its purchase or holding of this Certificate (or any interest herein) that either (a) such 
transferee is not an ERISA Plan or an ERISA Plan Investor, or (b) the transferee is a Complying 
Insurance Company. In addition, any purported Certificate Owner whose acquisition or holding 
of this Certificate (or any interest herein) was effected in violation of the restrictions in 
Section 5.02(±) ofthe Agreement shall indemnify and hold harmless the Depositor, the Trustee, 
the Master Servicer, any Subservicer, any Underwriter and the Trust Fund from and against any 
and all liabilities, claims, costs or expenses incurred by such parties as a result of such 
acquisition or holding. 

This Certificate is one of a duly authorized issue of Certificates issued in several Classes 
designated as Mortgage Asset-Backed Pass-Through Certificates of the Series specified in the 
Agreement (herein collectively called the "Certificates"). 

The Certificates are limited in right of payment to certain collections and recoveries 
respecting the Mortgage Loans, all as more specifically set forth herein and in the Agreement. In 
the event Master Servicer funds are advanced with respect to any Mortgage Loan, such advance 
is reimbursable to the Master Servicer, to the extent provided in the Agreement, from related 
recoveries on such Mortgage Loan or from other cash that would have been distributable to 
Certificateholders. 

As provided in the Agreement, withdrawals from the Custodial Account and/or the 
Certificate Account created for the benefit of Certificateholders may be made by the Master 
Servicer from time to time for purposes other than distributions to Certificateholders, such 
purposes including without limitation reimbursement to the Depositor and the Master Servicer of 
advances made, or certain expenses incurred, by either of them. 

The Agreement permits, with certain exceptions therein provided, the amendment of the 
Agreement and the modification of the rights and obligations of the Depositor, the Master 
Servicer and the Trustee and the rights of the Certificateholders under the Agreement at any time 
by the Depositor, the Master Servicer and the Trustee with the consent of the Holders of 
Certificates evidencing in the aggregate not less than 66% of the Percentage Interests of each 
Class of Certificates affected thereby. Any such consent by the Holder of this Certificate shall 
be conclusive and binding on such Holder and upon all future holders of this Certificate and of 
any Certificate issued upon the transfer hereof or in exchange here for or in lieu hereof whether or 
not notation of such consent is made upon the Certificate. The Agreement also permits the 
amendment thereof in certain circumstances without the consent of the Holders of any of the 
Certificates and, in certain additional circumstances, without the consent of the Holders of 
certain Classes of Certificates. 
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As provided in the Agreement and subject to certain limitations therein set forth, the 
transfer of this Certificate is registrable in the Certificate Register upon surrender of this 
Certificate for registration of transfer at the offices or agencies appointed by the Trustee in the 
City and State of New Y ark, duly endorsed by, or accompanied by an assignment in the form 
below or other written instrument of transfer in form satisfactory to the Trustee and the 
Certificate Registrar duly executed by the Holder hereof or such Holder's attorney duly 
authorized in writing, and thereupon one or more new Certificates of authorized denominations 
evidencing the same Class and aggregate Percentage Interest will be issued to the designated 
transferee or transferees. 

The Certificates are issuable only as registered Certificates without coupons in Classes 
and in denominations specified in the Agreement. As provided in the Agreement and subject to 
certain limitations therein set forth, Certificates are exchangeable for new Certificates of 
authorized denominations evidencing the same Class and aggregate Percentage Interest, as 
requested by the Holder surrendering the same. 

No service charge will be made for any such registration of transfer or exchange, but the 
Trustee may require payment of a sum sufficient to cover any tax or other governmental charge 
payable in connection therewith. 

The Depositor, the Master Servicer, the Trustee and the Certificate Registrar and any 
agent of the Depositor, the Master Servicer, the Trustee or the Certificate Registrar may treat the 
Person in whose name this Certificate is registered as the owner hereof for all purposes, and 
neither the Depositor, the Master Servicer, the Trustee nor any such agent shall be affected by 
notice to the contrary. 

This Certificate shall be governed by and construed in accordance with the laws of the 
State ofNew York. 

The obligations created by the Agreement in respect of the Certificates and the Trust 
Fund created thereby shall terminate upon the payment to Certificateholders of all amounts held 
by or on behalf of the Trustee and required to be paid to them pursuant to the Agreement 
following the earlier of (i) the maturity or other liquidation of the last Mortgage Loan subject 
thereto or the disposition of all property acquired upon foreclosure or deed in lieu of foreclosure 
of any Mortgage Loan and (ii) the purchase by the Master Servicer or its designee from the Trust 
Fund of all remaining Mortgage Loans and all property acquired in respect of such Mortgage 
Loans, thereby effecting early retirement of the related Certificates. The Agreement permits, but 
does not require, the Master Servicer or its designee to (i) purchase at a price determined as 
provided in the Agreement all remaining Mortgage Loans and all property acquired in respect of 
any Mortgage Loan or (ii) purchase in whole, but not in part, all of the Class A and Class M 
Certificates from the Holders thereof; provided, that any such option may only be exercised if the 
Pool Stated Principal Balance of the Mortgage Loans as of the Distribution Date upon which the 
proceeds of any such purchase are distributed is less than ten percent of the Cut-off Date 
Principal Balance of the Mortgage Loans. 

5122620 06053263 B-1-A-5 

RC-9019 00000578 

12-12020-mg    Doc 2813-97    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 97  
  Pg 164 of 251



Unless the certificate of authentication hereon has been executed by the Certificate 
Registrar, by manual signature, this Certificate shall not be entitled to any benefit under the 
Agreement or be valid for any purpose. 
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IN WITNESS WHEREOF, the Trustee has caused this Certificate to be duly executed. 

Dated: _, 20 --------

JPMORGAN CHASE BANK, N.A., 
as Trustee 

By: 
-------------------------

Authorized Signatory 

CERTIFICATE OF AUTHENTICATION 

This is one of the Class M Certificates referred to in the within-mentioned Agreement. 

5122620 06053263 

JPMORGAN CHASE BANK, N.A., 
as Certificate Registrar 

By: ________________________ _ 
Authorized Signatory 
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ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and transfer(s) unto 
[print or typewrite name and address including postal zip code of assignee] a Percentage Interest 
evidenced by the within Mortgage Asset-Backed Pass-Through Certificate and hereby 
authorize(s) the transfer of registration of such interest to assignee on the Certificate Register of 
the Trust Fund. 

I (We) further direct the Certificate Registrar to issue a new Certificate of a like 
denomination and Class, to the above named assignee and deliver such Certificate to the 
following address: 

Dated: 

Signature by or on behalf of assignor 
Signature Guaranteed 

DISTRIBUTION INSTRUCTIONS 

The assignee should include the following for purposes of distribution: 

Distributions shall be made, by wire transfer or otherwise, in immediately available 
funds to for the account of 

-----------------------
account number or if mailed by check to 

Applicable statements should be mailed to ________________________ _ 

This information is provided by ________________ , the assignee named above, 
or as its agent. 
--------------------~ 
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EXHIBIT B-1-B 

FORM OF RULE 144A GLOBAL CLASS M-[ ] CERTIFICATE 

THIS CERTIFICATE IS SUBORDINATED IN RIGHT OF PAYMENT TO THE 
CLASS A CERTIFICATES [AND CLASS M-[_] CERTIFICATES] AS DESCRIBED IN THE 
AGREEMENT (AS DEFINED HEREIN). 

SOLELY FOR U.S. FEDERAL INCOME TAX PURPOSES, THIS CERTIFICATE IS A 
"REGULAR INTEREST" IN A "REAL ESTATE MORTGAGE INVESTMENT CONDUIT," 
AS THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS 860G AND 860D OF 
THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE "CODE"). 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED 
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW YORK 
CORPORATION ("DTC"), TO ISSUER OR ITS AGENT FOR REGISTRATION OF 
TRANSFER, EXCHANGE, OR PAYMENT, AND ANY CERTIFICATE ISSUED IS 
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS 
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT 
IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE, OR OTHER 
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL 
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST 
HEREIN. 

THE CERTIFICATES DESCRIBED HEREIN MAY ONLY BE OFFERED TO 
"QUALIFIED INSTITUTIONAL BUYERS" AS DEFINED UNDER RULE 144A UNDER 
THE 1933 ACT. 

ANY TRANSFEREE OF A CLASS M-[ ] CERTIFICATE WILL BE DEEMED TO 
HAVE REPRESENTED BY VIRTUE OF ITS PURCHASE OR HOLDING OF SUCH 
CERTIFICATE (OR ANY INTEREST HEREIN) THAT EITHER (A) SUCH TRANSFEREE IS 
NOT AN EMPLOYEE BENEFIT PLAN OR OTHER PLAN SUBJECT TO THE 
PROHIBITED TRANSACTION PROVISIONS OF THE EMPLOYEE RETIREMENT 
INCOME SECURITY ACT OF 1974, AS AMENDED ("ERISA"), OR SECTION 4975 OF 
THE CODE (EACH, AN "ERISA PLAN"), OR ANY PERSON (INCLUDING, WITHOUT 
LIMITATION, AN INVESTMENT MANAGER, A NAMED FIDUCIARY OR A TRUSTEE 
OF ANY ERISA PLAN) WHO IS USING "PLAN ASSETS," WITHIN THE MEANING OF 
THE U.S. DEPARTMENT OF LABOR REGULATION PROMULGATED AT 29 C.F.R. 
§ 2510.3-101, OF ANY ERISA PLAN (EACH, AN "ERISA PLAN INVESTOR") TO EFFECT 
SUCH ACQUISITION, OR (B)(I) THE TRANSFEREE IS AN INSURANCE COMPANY, 
(II) THE SOURCE OF FUNDS USED TO PURCHASE OR HOLD THE CERTIFICATE (OR 
ANY INTEREST HEREIN) IS AN "INSURANCE COMPANY GENERAL ACCOUNT" 
(AS DEFINED IN U.S. DEPARTMENT OF LABOR PROHIBITED TRANSACTION 
CLASS EXEMPTION ("PTCE") 95-60), AND (III) THE CONDITIONS SET FORTH IN 
SECTIONS I AND III OF PTCE 95-60 HAVE BEEN SATISFIED (EACH ENTITY THAT 
SATISFIES THIS CLAUSE (B), A "COMPLYING INSURANCE COMPANY"). 
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IF THIS CERTIFICATE (OR ANY INTEREST HEREIN) IS ACQUIRED OR HELD 
IN VIOLATION OF THE PROVISIONS OF THE PRECEDING PARAGRAPH, THEN THE 
LAST PRECEDING TRANSFEREE THAT EITHER (A) IS NOT AN ERISA PLAN OR AN 
ERISA PLAN INVESTOR, OR (B) IS A COMPLYING INSURANCE COMPANY SHALL BE 
RESTORED, TO THE EXTENT PERMITTED BY LAW, TO ALL RIGHTS AND 
OBLIGATIONS AS CERTIFICATE OWNER THEREOF RETROACTIVE TO THE DATE OF 
SUCH TRANSFER OF THIS CERTIFICATE. THE TRUSTEE SHALL BE UNDER NO 
LIABILITY TO ANY PERSON FOR MAKING ANY PAYMENTS DUE ON THIS 
CERTIFICATE TO SUCH PRECEDING TRANSFEREE. 

ANY PURPORTED CERTIFICATE OWNER WHOSE ACQUISITION OR HOLDING 
OF THIS CERTIFICATE (OR ANY INTEREST HEREIN) WAS EFFECTED IN VIOLATION 
OF THE RESTRICTIONS IN SECTION 5.02(±) OF THE POOLING AND SERVICING 
AGREEMENT SHALL INDEMNIFY AND HOLD HARMLESS THE DEPOSITOR, THE 
TRUSTEE, THE MASTER SERVICER, ANY SUBSERVICER, ANY UNDERWRITER AND 
THE TRUST FUND FROM AND AGAINST ANY AND ALL LIABILITIES, CLAIMS, 
COSTS OR EXPENSES INCURRED BY SUCH PARTIES AS A RESULT OF SUCH 
ACQUISITION OR HOLDING. 

ANY PURPORTED CERTIFICATE OWNER WHOSE ACQUISITION OR HOLDING 
OF THIS CERTIFICATE (OR INTEREST HEREIN) WAS EFFECTED IN VIOLATION OF 
THE RESTRICTIONS IN SECTION 5.02(e) OF THE AGREEMENT SHALL INDEMNIFY 
AND HOLD HARMLESS THE DEPOSITOR, THE TRUSTEE, THE MASTER SERVICER, 
ANY SUBSERVICER, AND THE TRUST FUND FROM AND AGAINST ANY AND ALL 
LIABILITIES, CLAIMS, COSTS OR EXPENSES INCURRED BY SUCH PARTIES AS A 
RESULT OF SUCH ACQUISITION OR HOLDING. 

THIS CERTIFICATE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER 
THE SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY 
STATE AND MAY NOT BE RESOLD OR TRANSFERRED UNLESS IT IS REGISTERED 
PURSUANT TO SUCH ACT AND LAWS OR IS SOLD OR TRANSFERRED IN 
TRANSACTIONS THAT ARE EXEMPT FROM REGISTRATION UNDER SUCH ACT AND 
UNDER APPLICABLE STATE LAW AND IS TRANSFERRED IN ACCORDANCE WITH 
THE PROVISIONS OF SECTION 5.02 OF THE AGREEMENT. 
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Certificate No. 

Class M-[ ] 

Date of Pooling and Servicing 
Agreement and Cut-off Date: 
April 1, 2006 

First Distribution Date: 
May 25,2006 

Master Servicer: 
Residential Funding Corporation 

Maturity Date: 

Adjustable Pass-Through Rate 

Aggregate Certificate Principal Balance of the 
Class M-[ ] Certificates: $ _____ _ 

Initial Certificate Principal Balance of this 
Certificate: $ -------

CUSIP: ___ _ 

ISIN: ------

Final Scheduled Distribution Date: 
[ _____ _. 

MORTGAGE ASSET -BACKED PASS-THROUGH CERTIFICATES 
SERIES 2006-RP2 

evidencing a percentage interest in the distributions allocable to the Class M-[_] 
Certificates with respect to a Trust Fund consisting primarily of a pool of 
conventional one- to four-family fixed and adjustable interest rate, first and 
second lien mortgage loans sold by RESIDENTIAL ASSET MORTGAGE 
PRODUCTS, INC. 

This Certificate is payable solely from the assets of the Trust Fund, and does not 
represent an obligation of or interest in Residential Asset Mortgage Products, Inc., the Master 
Servicer, the Trustee referred to below or GMAC Mortgage Group, Inc. or any oftheir affiliates. 
Neither this Certificate nor the underlying Mortgage Loans are guaranteed or insured by any 
governmental agency or instrumentality or by Residential Asset Mortgage Products, Inc., the 
Master Servicer, the Trustee or GMAC Mortgage Group, Inc. or any oftheir affiliates. None of 
Residential Asset Mortgage Products, Inc., the Master Servicer, GMAC Mortgage Group, Inc. or 
any of their affiliates will have any obligation with respect to any certificate or other obligation 
secured by or payable from payments on the Certificates. 

This certifies that Cede & Co. is the registered owner of the Percentage Interest 
evidenced by this Certificate in certain distributions with respect to the Trust Fund consisting 
primarily of an interest in a pool of conventional one- to four-family fixed and adjustable interest 
rate, first and second lien mortgage loans (the "Mortgage Loans"), sold by Residential Asset 
Mortgage Products, Inc. (hereinafter called the "Depositor", which term includes any successor 
entity under the Agreement referred to below). The Trust Fund was created pursuant to a 
Pooling and Servicing Agreement dated as specified above (the "Agreement") among the 
Depositor, the Master Servicer and JPMorgan Chase Bank, N.A., as trustee (the "Trustee"), a 
summary of certain of the pertinent provisions of which is set forth hereafter. To the extent not 
defined herein, the capitalized terms used herein have the meanings assigned in the Agreement. 
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This Certificate is issued under and is subject to the terms, provisions and conditions of the 
Agreement, to which Agreement the Holder of this Certificate by virtue ofthe acceptance hereof 
assents and by which such Holder is bound. 

Pursuant to the terms of the Agreement, a distribution will be made on the 25th day of 
each month or, if such 25th day is not a Business Day, the Business Day immediately following 
(the "Distribution Date"), commencing as described in the Agreement, to the Person in whose 
name this Certificate is registered at the close of business on the Business Day prior to such 
Distribution Date (the "Record Date"), from the related Available Distribution Amount in an 
amount equal to the product of the Percentage Interest evidenced by this Certificate and the 
amount (of interest and principal, if any) required to be distributed to Holders of Class M-[ ] 
Certificates on such Distribution Date. 

Distributions on this Certificate will be made either by the Master Servicer acting on 
behalf of the Trustee or by a Paying Agent appointed by the Trustee in immediately available 
funds (by wire transfer or otherwise) for the account of the Person entitled thereto if such Person 
shall have so notified the Master Servicer or such Paying Agent, or by check mailed to the 
address of the Person entitled thereto, as such name and address shall appear on the Certificate 
Register. 

Notwithstanding the above, the final distribution on this Certificate will be made after 
due notice of the pendency of such distribution and only upon presentation and surrender of this 
Certificate at the office or agency appointed by the Trustee for that purpose in the City and State 
ofN ew York. The Initial Certificate Principal Balance of this Certificate is set forth above. The 
Certificate Principal Balance hereof will be reduced to the extent of the distributions allocable to 
principal and any Realized Losses allocable hereto. 

As described above, any transferee of this Certificate will be deemed to have represented 
by virtue of its purchase or holding of this Certificate (or any interest herein) that either (a) such 
transferee is not an ERISA Plan or an ERISA Plan Investor, or (b) the transferee is a Complying 
Insurance Company. In addition, any purported Certificate Owner whose acquisition or holding 
of this Certificate (or any interest herein) was effected in violation of the restrictions in 
Section 5.02(±) of the Agreement shall indemnify and hold harmless the Depositor, the Trustee, 
the Master Servicer, any Subservicer, any Underwriter and the Trust Fund from and against any 
and all liabilities, claims, costs or expenses incurred by such parties as a result of such 
acquisition or holding. 

This Certificate is one of a duly authorized issue of Certificates issued in several Classes 
designated as Mortgage Asset-Backed Pass-Through Certificates of the Series specified in the 
Agreement (herein collectively called the "Certificates"). 

The Certificates are limited in right of payment to certain collections and recoveries 
respecting the Mortgage Loans, all as more specifically set forth herein and in the Agreement. In 
the event Master Servicer funds are advanced with respect to any Mortgage Loan, such advance 
is reimbursable to the Master Servicer, to the extent provided in the Agreement, from related 
recoveries on such Mortgage Loan or from other cash that would have been distributable to 
Certificateholders. 
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As provided in the Agreement, withdrawals from the Custodial Account and/or the 
Certificate Account created for the benefit of Certificateholders may be made by the Master 
Servicer from time to time for purposes other than distributions to Certificateholders, such 
purposes including without limitation reimbursement to the Depositor and the Master Servicer of 
advances made, or certain expenses incurred, by either of them. 

The Agreement permits, with certain exceptions therein provided, the amendment of the 
Agreement and the modification of the rights and obligations of the Depositor, the Master 
Servicer and the Trustee and the rights of the Certificateholders under the Agreement at any time 
by the Depositor, the Master Servicer and the Trustee with the consent of the Holders of 
Certificates evidencing in the aggregate not less than 66% of the Percentage Interests of each 
Class of Certificates affected thereby. Any such consent by the Holder of this Certificate shall 
be conclusive and binding on such Holder and upon all future holders of this Certificate and of 
any Certificate issued upon the transfer hereof or in exchange here for or in lieu hereof whether or 
not notation of such consent is made upon the Certificate. The Agreement also permits the 
amendment thereof in certain circumstances without the consent of the Holders of any of the 
Certificates and, in certain additional circumstances, without the consent of the Holders of 
certain Classes of Certificates. 

As provided in the Agreement and subject to certain limitations therein set forth, the 
transfer of this Certificate is registrable in the Certificate Register upon surrender of this 
Certificate for registration of transfer at the offices or agencies appointed by the Trustee in the 
City and State of New York, duly endorsed by, or accompanied by an assignment in the form 
below or other written instrument of transfer in form satisfactory to the Trustee and the 
Certificate Registrar duly executed by the Holder hereof or such Holder's attorney duly 
authorized in writing, and thereupon one or more new Certificates of authorized denominations 
evidencing the same Class and aggregate Percentage Interest will be issued to the designated 
transferee or transferees. 

The Certificates are issuable only as registered Certificates without coupons in Classes 
and in denominations specified in the Agreement. As provided in the Agreement and subject to 
certain limitations therein set forth, Certificates are exchangeable for new Certificates of 
authorized denominations evidencing the same Class and aggregate Percentage Interest, as 
requested by the Holder surrendering the same. 

No service charge will be made for any such registration of transfer or exchange, but the 
Trustee may require payment of a sum sufficient to cover any tax or other governmental charge 
payable in connection therewith. 

The Depositor, the Master Servicer, the Trustee and the Certificate Registrar and any 
agent of the Depositor, the Master Servicer, the Trustee or the Certificate Registrar may treat the 
Person in whose name this Certificate is registered as the owner hereof for all purposes, and 
neither the Depositor, the Master Servicer, the Trustee nor any such agent shall be affected by 
notice to the contrary. 

This Certificate shall be governed by and construed in accordance with the laws of the 
State of New York. 
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The obligations created by the Agreement in respect of the Certificates and the Trust 
Fund created thereby shall terminate upon the payment to Certificateholders of all amounts held 
by or on behalf of the Trustee and required to be paid to them pursuant to the Agreement 
following the earlier of (i) the maturity or other liquidation of the last Mortgage Loan subject 
thereto or the disposition of all property acquired upon foreclosure or deed in lieu of foreclosure 
of any Mortgage Loan and (ii) the purchase by the Master Servicer or its designee from the Trust 
Fund of all remaining Mortgage Loans and all property acquired in respect of such Mortgage 
Loans, thereby effecting early retirement of the related Certificates. The Agreement permits, but 
does not require, the Master Servicer or its designee to (i) purchase at a price determined as 
provided in the Agreement all remaining Mortgage Loans and all property acquired in respect of 
any Mortgage Loan or (ii) purchase in whole, but not in part, all of the Class A and Class M 
Certificates from the Holders thereof; provided, that any such option may only be exercised if the 
Pool Stated Principal Balance of the Mortgage Loans as of the Distribution Date upon which the 
proceeds of any such purchase are distributed is less than ten percent of the Cut-off Date 
Principal Balance of the Mortgage Loans. 

Unless the certificate of authentication hereon has been executed by the Certificate 
Registrar, by manual signature, this Certificate shall not be entitled to any benefit under the 
Agreement or be valid for any purpose. 
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IN WITNESS WHEREOF, the Trustee has caused this Certificate to be duly executed. 

Dated: _, 20 --------

JPMORGAN CHASE BANK, N.A., 
as Trustee 

By: 
-------------------------

Authorized Signatory 

CERTIFICATE OF AUTHENTICATION 

This is one of the Class M Certificates referred to in the within-mentioned Agreement. 

5122620 06053263 

JPMORGAN CHASE BANK, N.A., 
as Certificate Registrar 

By: ________________________ _ 
Authorized Signatory 
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ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and transfer(s) unto 
[print or typewrite name and address including postal zip code of assignee] a Percentage Interest 
evidenced by the within Mortgage Asset-Backed Pass-Through Certificate and hereby 
authorize(s) the transfer of registration of such interest to assignee on the Certificate Register of 
the Trust Fund. 

I (We) further direct the Certificate Registrar to issue a new Certificate of a like 
denomination and Class, to the above named assignee and deliver such Certificate to the 
following address: 

Dated: 

Signature by or on behalf of assignor 
Signature Guaranteed 

DISTRIBUTION INSTRUCTIONS 

The assignee should include the following for purposes of distribution: 

Distributions shall be made, by wire transfer or otherwise, in immediately available 
funds to for the account of 

-----------------------
account number or if mailed by check to 

Applicable statements should be mailed to ________________________ _ 

This information is provided by ________________ , the ass1gnee named above, 
or ____________________ __, as its agent. 
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EXHIBIT C 

FORM OF CLASS SB CERTIFICATE 

THIS CERTIFICATE IS SUBORDINATED IN RIGHT OF PAYMENT TO THE 
CLASS A CERTIFICATES AND CLASS M CERTIFICATES AS DESCRIBED IN THE 
AGREEMENT (AS DEFINED HEREIN). 

SOLELY FOR U.S. FEDERAL INCOME TAX PURPOSES, THIS CERTIFICATE IS A 
"REGULAR INTEREST" IN A "REAL ESTATE MORTGAGE INVESTMENT CONDUIT", 
AS THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS 860G AND 860D OF 
THE INTERNAL REVENUE CODE OF 1986, AS AMENDED(THE "CODE"). 

THIS CERTIFICATE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER 
THE SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY 
STATE AND MAY NOT BE RESOLD OR TRANSFERRED UNLESS IT IS REGISTERED 
PURSUANT TO SUCH ACT AND LAWS OR IS SOLD OR TRANSFERRED IN 
TRANSACTIONS WHICH ARE EXEMPT FROM REGISTRATION UNDER SUCH ACT 
AND UNDER APPLICABLE STATE LAW AND IS TRANSFERRED IN ACCORDANCE 
WITH THE PROVISIONS OF SECTION 5.02 OF THE POOLING AND SERVICING 
AGREEMENT (THE "AGREEMENT"). 

NO TRANSFER OF THIS CERTIFICATE (OR ANY INTEREST HEREIN) MAY BE 
MADE TO ANY PERSON, UNLESS THE TRANSFEREE PROVIDES THE TRUSTEE, THE 
DEPOSITOR AND THE MASTER SERVICER WITH EITHER (A) A CERTIFICATION 
PURSUANT TO SECTION 5.02(±) OF THE AGREEMENT OR (B) AN OPINION OF 
COUNSEL ACCEPTABLE TO AND IN FORM AND SUBSTANCE SATISFACTORY TO 
THE MASTER SERVICER, THE DEPOSITOR AND THE TRUSTEE TO THE EFFECT 
THAT THE PURCHASE AND HOLDING OF THIS CERTIFICATE IS PERMISSIBLE 
UNDER APPLICABLE LAW, WILL NOT CONSTITUTE OR RESULT IN ANON-EXEMPT 
PROHIBITED TRANSACTION UNDER SECTION 406 OF THE EMPLOYEE 
RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED ("ERISA"), OR 
SECTION 4975 OF THE CODE (OR COMPARABLE PROVISIONS OF ANY 
SUBSEQUENT ENACTMENTS) AND WILL NOT SUBJECT THE MASTER SERVICER, 
THE DEPOSITOR OR THE TRUSTEE TO ANY OBLIGATION OR LIABILITY 
(INCLUDING OBLIGATIONS OR LIABILITIES UNDER ERISA OR SECTION 4975 OF 
THE CODE) IN ADDITION TO THOSE UNDERTAKEN IN THE AGREEMENT, WHICH 
OPINION OF COUNSEL SHALL NOT BE AN EXPENSE OF THE TRUSTEE, THE 
DEPOSITOR OR THE MASTER SERVICER. 
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Certificate No. 

Class SB Subordinate 

Date of Pooling and Servicing 
Agreement and Cut-off Date: 
April 1, 2006 

First Distribution Date: 
May 25,2006 

Master Servicer: 
Residential Funding Corporation 

Final Scheduled Distribution Date: 
[ _____ _. 

Maturity Date: 

Percentage Interest: l 00% 

Aggregate Initial Certificate Principal Balance 
ofthe Class SB Certificate: $ ------

Initial Certificate Principal Balance ofthis 
Certificate: $ -------

CUSIP: ___ _ 

MORTGAGE ASSET -BACKED PASS-THROUGH CERTIFICATES 
SERIES 2006-RP2 

evidencing a percentage interest in the distributions allocable to the Class SB 
Certificates with respect to a Trust Fund consisting primarily of a pool of 
conventional one- to four-family fixed and adjustable interest rate, first and 
second lien mortgage loans sold by RESIDENTIAL ASSET MORTGAGE 
PRODUCTS, INC. 

This Certificate is payable solely from the assets of the Trust Fund, and does not 
represent an obligation of or interest in Residential Asset Mortgage Products, Inc., the Master 
Servicer, the Trustee referred to below, GMAC Mortgage Group, Inc. or any of their affiliates. 
Neither this Certificate nor the underlying Mortgage Loans are guaranteed or insured by any 
governmental agency or instrumentality or by Residential Asset Mortgage Products, Inc., the 
Master Servicer, the Trustee, GMAC Mortgage Group, Inc. or any of their affiliates. None of 
Residential Asset Mortgage Products, Inc., the Master Servicer, GMAC Mortgage Group, Inc. or 
any of their affiliates will have any obligation with respect to any certificate or other obligation 
secured by or payable from payments on the Certificates. 

This certifies that is the registered owner of the Percentage Interest evidenced 
by this Certificate in certain distributions with respect to the Trust Fund consisting primarily of 
an interest in a pool of conventional one- to four-family fixed and adjustable interest rate, first 
and second lien mortgage loans (the "Mortgage Loans"), sold by Residential Asset Mortgage 
Products, Inc. (hereinafter called the "Depositor", which term includes any successor entity 
under the Agreement referred to below). The Trust Fund was created pursuant to a Pooling and 
Servicing Agreement dated as specified above (the "Agreement") among the Depositor, the 
Master Servicer and JPMorgan Chase Bank, N.A., as trustee (the "Trustee"), a summary of 
certain of the pertinent provisions of which is set forth hereafter. To the extent not defined 
herein, the capitalized terms used herein have the meanings assigned in the Agreement. This 
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Certificate is issued under and is subject to the terms, prov1s1ons and conditions of the 
Agreement, to which Agreement the Holder of this Certificate by virtue ofthe acceptance hereof 
assents and by which such Holder is bound. 

Pursuant to the terms of the Agreement, a distribution will be made on the 25th day of 
each month or, if such 25th day is not a Business Day, the Business Day immediately following 
(the "Distribution Date"), commencing as described in the Agreement, to the Person in whose 
name this Certificate is registered at the close of business on the last day (or if such last day is 
not a Business Day, the Business Day immediately preceding such last day) of the month 
immediately preceding the month of such distribution (the "Record Date"), from the related 
Available Distribution Amount in an amount equal to the product of the Percentage Interest 
evidenced by this Certificate and the amount of interest and principal, if any, required to be 
distributed to Holders of Class SB Certificates on such Distribution Date. 

Distributions on this Certificate will be made either by the Master Servicer acting on 
behalf of the Trustee or by a Paying Agent appointed by the Trustee in immediately available 
funds (by wire transfer or otherwise) for the account of the Person entitled thereto if such Person 
shall have so notified the Master Servicer or such Paying Agent, or by check mailed to the 
address of the Person entitled thereto, as such name and address shall appear on the Certificate 
Register. 

Notwithstanding the above, the final distribution on this Certificate will be made after 
due notice of the pendency of such distribution and only upon presentation and surrender of this 
Certificate at the office or agency appointed by the Trustee for that purpose in the City and State 
ofNew York. The Notional Amount of this Class SB Certificate as of any date of determination 
will be calculated as described in the Agreement. The Notional Amount hereofwill be reduced 
by interest shortfalls on the Mortgage Loans including any Prepayment Interest Shortfalls not 
covered by Compensating Interest or Excess Cash Flow, and the interest portion of any Realized 
Losses incurred in respect thereof This Class SB Certificate will accrue interest at the 
Pass-Through Rate on the Notional Amount as indicated in the definition of Accrued Certificate 
Interest in the Agreement. This Class SB Certificate will not accrue interest on its Certificate 
Principal Balance. 

No transfer of this Class SB Certificate will be made unless such transfer is exempt from 
the registration requirements ofthe Securities Act of 1933, as amended, and any applicable state 
securities laws or is made in accordance with said Act and laws. In the event that such a transfer 
is to be made, (i) the Trustee or the Depositor may require an opinion of counsel acceptable to 
and in form and substance satisfactory to the Trustee and the Depositor that such transfer is 
exempt (describing the applicable exemption and the basis therefor) from or is being made 
pursuant to the registration requirements of the Securities Act of 193 3, as amended, and of any 
applicable statute of any state and (ii) the transferee shall execute an investment letter in the form 
described by the Agreement. The Holder hereof desiring to effect such transfer shall, and does 
hereby agree to, indemnify the Trustee, the Depositor, the Master Servicer and the Certificate 
Registrar acting on behalf of the Trustee against any liability that may result if the transfer is not 
so exempt or is not made in accordance with such Federal and state laws. 
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As described above, no transfer of this Certificate (or any interest herein) shall be made 
unless the transferee provides the Trustee, the Depositor and the Master Servicer with either (a) a 
certification pursuant to Section 5.02(±) of the Agreement stating that the transferee is not an 
employee benefit or other plan subject to the prohibited transaction provisions of ERISA or 
Section 4975 of the Code (each, an "ERISA Plan"), or any Person (including without limitation, 
an insurance company investing its general accounts, an investment manager, a named fiduciary 
or a trustee of any Plan) who is using "plan assets," within the meaning of the U.S. Department 
of Labor regulation promulgated at 29 C.P.R. § 2510.3-101, of any ERISA Plan (each, an 
"ERISA Plan Investor") to effect such acquisition, or (b) an opinion of counsel acceptable to and 
in form and substance satisfactory to the Trustee, the Depositor and the Master Servicer to the 
effect that the purchase and holding of this Certificate is permissible under applicable law, will 
not constitute or result in a non-exempt prohibited transaction under Section 406 of ERISA or 
Section 4975 of the Code (or comparable provisions of any subsequent enactments), and will not 
subject the Trustee, the Depositor or the Master Servicer to any obligation or liability (including 
obligations or liabilities under ERISA or Section 4975 of the Code) in addition to those 
undertaken in the Agreement, which opinion of counsel shall not be an expense of the Trustee, 
the Depositor or the Master Servicer. 

This Certificate is one of a duly authorized issue of Certificates issued in several Classes 
designated as Mortgage Asset-Backed Pass-Through Certificates of the Series specified in the 
Agreement (herein collectively called the "Certificates"). 

The Certificates are limited in right of payment to certain collections and recoveries 
respecting the Mortgage Loans, all as more specifically set forth herein and in the Agreement. In 
the event Master Servicer funds are advanced with respect to any Mortgage Loan, such advance 
is reimbursable to the Master Servicer, to the extent provided in the Agreement, from related 
recoveries on such Mortgage Loan or from other cash that would have been distributable to 
Certificateholders. 

As provided in the Agreement, withdrawals from the Custodial Account and/or the 
Certificate Account created for the benefit of Certificateholders may be made by the Master 
Servicer from time to time for purposes other than distributions to Certificateholders, such 
purposes including without limitation reimbursement to the Depositor and the Master Servicer of 
advances made, or certain expenses incurred, by either of them. 

The Agreement permits, with certain exceptions therein provided, the amendment of the 
Agreement and the modification of the rights and obligations of the Depositor, the Master 
Servicer and the Trustee and the rights of the Certificateholders under the Agreement at any time 
by the Depositor, the Master Servicer and the Trustee with the consent of the Holders of 
Certificates evidencing in the aggregate not less than 66% of the Percentage Interests of each 
Class of Certificates affected thereby. Any such consent by the Holder of this Certificate shall 
be conclusive and binding on such Holder and upon all future holders of this Certificate and of 
any Certificate issued upon the transfer hereof or in exchange here for or in lieu hereof whether or 
not notation of such consent is made upon the Certificate. The Agreement also permits the 
amendment thereof in certain circumstances without the consent of the Holders of any of the 
Certificates and, in certain additional circumstances, without the consent of the Holders of 
certain Classes of Certificates. 
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As provided in the Agreement and subject to certain limitations therein set forth, the 
transfer of this Certificate is registrable in the Certificate Register upon surrender of this 
Certificate for registration of transfer at the offices or agencies appointed by the Trustee in the 
City and State of New Y ark, duly endorsed by, or accompanied by an assignment in the form 
below or other written instrument of transfer in form satisfactory to the Trustee and the 
Certificate Registrar duly executed by the Holder hereof or such Holder's attorney duly 
authorized in writing, and thereupon one or more new Certificates of authorized denominations 
evidencing the same Class and aggregate Percentage Interest will be issued to the designated 
transferee or transferees. 

The Certificates are issuable only as registered Certificates without coupons in Classes 
and in denominations specified in the Agreement. As provided in the Agreement and subject to 
certain limitations therein set forth, Certificates are exchangeable for new Certificates of 
authorized denominations evidencing the same Class and aggregate Percentage Interest, as 
requested by the Holder surrendering the same. 

No service charge will be made for any such registration of transfer or exchange, but the 
Trustee may require payment of a sum sufficient to cover any tax or other governmental charge 
payable in connection therewith. 

The Depositor, the Master Servicer, the Trustee, the Certificate Registrar and any agent 
of the Depositor, the Master Servicer, the Trustee or the Certificate Registrar may treat the 
Person in whose name this Certificate is registered as the owner hereof for all purposes, and 
neither the Depositor, the Master Servicer, the Trustee nor any such agent shall be affected by 
notice to the contrary. 

This Certificate shall be governed by and construed in accordance with the laws of the 
State ofNew York. 

The obligations created by the Agreement in respect of the Certificates and the Trust 
Fund created thereby shall terminate upon the payment to Certificateholders of all amounts held 
by or on behalf of the Trustee and required to be paid to them pursuant to the Agreement 
following the earlier of (i) the maturity or other liquidation of the last Mortgage Loan subject 
thereto or the disposition of all property acquired upon foreclosure or deed in lieu of foreclosure 
of any Mortgage Loan, and (ii) the purchase by Residential Funding Corporation or its designee 
from the Trust Fund of all remaining Mortgage Loans and all property acquired in respect of 
such Mortgage Loans, thereby effecting early retirement of the related Certificates. The 
Agreement permits, but does not require, Residential Funding Corporation or its designee (i) to 
purchase at a price determined as provided in the Agreement all remaining Mortgage Loans and 
all property acquired in respect of any Mortgage Loan or (ii) subject to the terms of the 
Agreement, to purchase in whole, but not in part, all of the Class A Certificates and Class M 
Certificates from the Holders thereof; provided, that any such option may only be exercised if the 
aggregate Stated Principal Balance of the Mortgage Loans as of the Distribution Date upon 
which the proceeds of any such purchase are distributed is less than ten percent of the Cut-off 
Date Principal Balance of the Mortgage Loans. 
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Reference is hereby made to the further provisions of this Certificate set forth on the 
reverse hereof, which further provisions shall for all purposes have the same effect as if set forth 
at this place. 

Unless the certificate of authentication hereon has been executed by the Certificate 
Registrar, by manual signature, this Certificate shall not be entitled to any benefit under the 
Agreement or be valid for any purpose. 
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IN WITNESS WHEREOF, the Trustee has caused this Certificate to be duly executed. 

Dated: _, 20 --------

JPMORGAN CHASE BANK, N.A., 
as Trustee 

By: 
-------------------------

Authorized Signatory 

CERTIFICATE OF AUTHENTICATION 

This is one of the Class SB Certificates referred to in the within-mentioned Agreement. 

5122620 06053263 C-7 

JPMORGAN CHASE BANK, N.A., 
as Certificate Registrar 

By: ________________________ _ 
Authorized Signatory 

RC-9019 00000596 

12-12020-mg    Doc 2813-97    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 97  
  Pg 182 of 251



ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and transfer(s) unto 
[print or typewrite name and address including postal zip code of assignee] a Percentage Interest 
evidenced by the within Mortgage Asset-Backed Pass-Through Certificate and hereby 
authorize(s) the transfer of registration of such interest to assignee on the Certificate Register of 
the Trust Fund. 

I (We) further direct the Certificate Registrar to issue a new Certificate of a like 
denomination and Class, to the above named assignee and deliver such Certificate to the 
following address: 

Dated: 

Signature by or on behalf of assignor 
Signature Guaranteed 

DISTRIBUTION INSTRUCTIONS 

The assignee should include the following for purposes of distribution: 

Distributions shall be made, by wire transfer or otherwise, in immediately available 
funds to for the account of 

-----------------------
account number or if mailed by check to 

Applicable statements should be mailed to ________________________ _ 

This information is provided by ________________ , the ass1gnee named above, 
or ____________________ __, as its agent. 
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EXHIBITD 

FORM OF CLASS R-[ ] CERTIFICATE 

THE CLASS R-[ ] CERTIFICATE WILL NOT BE ENTITLED TO PAYMENTS 
CONSTITUTING THE AVAILABLE DISTRIBUTION AMOUNT UNTIL SUCH TIME AS 
DESCRIBED IN THE POOLING AND SERVICING AGREEMENT REFERRED TO HEREIN 
(THE "AGREEMENT"). 

THIS CERTIFICATE MAY NOT BE HELD BY OR TRANSFERRED TO A 
NON-UNITED STATES PERSON OR A DISQUALIFIED ORGANIZATION (AS DEFINED 
BELOW). 

SOLELY FOR U.S. FEDERAL INCOME TAX PURPOSES, THIS CERTIFICATE IS A 
"RESIDUAL INTEREST" IN A "REAL ESTATE MORTGAGE INVESTMENT CONDUIT" 
AS THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS 860G AND 860D OF 
THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE "CODE"). 

THIS CERTIFICATE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER 
THE SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY 
STATE AND MAY NOT BE RESOLD OR TRANSFERRED UNLESS IT IS REGISTERED 
PURSUANT TO SUCH ACT AND LAWS OR IS SOLD OR TRANSFERRED IN 
TRANSACTIONS WHICH ARE EXEMPT FROM REGISTRATION UNDER SUCH ACT 
AND UNDER APPLICABLE STATE LAW AND IS TRANSFERRED IN ACCORDANCE 
WITH THE PROVISIONS OF SECTION 5.02 OF THE AGREEMENT. 

NO TRANSFER OF THIS CERTIFICATE (OR ANY INTEREST HEREIN) MAY BE 
MADE TO ANY PERSON, UNLESS THE TRANSFEREE PROVIDES THE TRUSTEE, THE 
DEPOSITOR AND THE MASTER SERVICER WITH EITHER (A) A CERTIFICATION 
PURSUANT TO SECTION 5.02(±) OF THE AGREEMENT OR (B) AN OPINION OF 
COUNSEL ACCEPTABLE TO AND IN FORM AND SUBSTANCE SATISFACTORY TO 
THE MASTER SERVICER, THE DEPOSITOR AND THE TRUSTEE TO THE EFFECT 
THAT THE PURCHASE AND HOLDING OF THIS CERTIFICATE IS PERMISSIBLE 
UNDER APPLICABLE LAW, WILL NOT CONSTITUTE OR RESULT IN A NON-EXEMPT 
PROHIBITED TRANSACTION UNDER SECTION 406 OF THE EMPLOYEE 
RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED ("ERISA"), OR 
SECTION 4975 OF THE CODE (OR COMPARABLE PROVISIONS OF ANY 
SUBSEQUENT ENACTMENTS) AND WILL NOT SUBJECT THE MASTER SERVICER, 
THE DEPOSITOR OR THE TRUSTEE TO ANY OBLIGATION OR LIABILITY 
(INCLUDING OBLIGATIONS OR LIABILITIES UNDER ERISA OR SECTION 4975 OF 
THE CODE) IN ADDITION TO THOSE UNDERTAKEN IN THE AGREEMENT, WHICH 
OPINION OF COUNSEL SHALL NOT BE AN EXPENSE OF THE TRUSTEE, THE 
DEPOSITOR OR THE MASTER SERVICER. 
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ANY RESALE, TRANSFER OR OTHER DISPOSITION OF THIS CERTIFICATE 
MAY BE MADE ONLY IF THE PROPOSED TRANSFEREE PROVIDES A TRANSFER 
AFFIDAVIT TO THE MASTER SERVICER AND THE TRUSTEE THAT (1) SUCH 
TRANSFEREE IS NOT (A) THE UNITED STATES, ANY STATE OR POLITICAL 
SUBDIVISION THEREOF, ANY FOREIGN GOVERNMENT, ANY INTERNATIONAL 
ORGANIZATION, OR ANY AGENCY OR INSTRUMENTALITY OF ANY OF THE 
FOREGOING, (B) ANY ORGANIZATION (OTHER THAN A COOPERATIVE DESCRIBED 
IN SECTION 521 OF THE CODE) WHICH IS EXEMPT FROM THE TAX IMPOSED BY 
CHAPTER 1 OF THE CODE UNLESS SUCH ORGANIZATION IS SUBJECT TO THE TAX 
IMPOSED BY SECTION 511 OF THE CODE, (C) ANY ORGANIZATION DESCRIBED IN 
SECTION 1381(a)(2)(C) OF THE CODE (ANY SUCH PERSON DESCRIBED IN THE 
FOREGOING CLAUSES (A), (B) OR (C) BEING HEREIN REFERRED TO AS A 
"DISQUALIFIED ORGANIZATION") OR (D) AN AGENT OF A DISQUALIFIED 
ORGANIZATION, (2) NO PURPOSE OF SUCH TRANSFER IS TO IMPEDE THE 
ASSESSMENT OR COLLECTION OF TAX AND (3) SUCH TRANSFEREE SATISFIES 
CERTAIN ADDITIONAL CONDITIONS RELATING TO THE FINANCIAL CONDITION 
OF THE PROPOSED TRANSFEREE. NOTWITHSTANDING THE REGISTRATION IN 
THE CERTIFICATE REGISTER OR ANY TRANSFER, SALE OR OTHER DISPOSITION 
OF THIS CERTIFICATE TO A DISQUALIFIED ORGANIZATION OR AN AGENT OF A 
DISQUALIFIED ORGANIZATION, SUCH REGISTRATION SHALL BE DEEMED TO BE 
OF NO LEGAL FORCE OR EFFECT WHATSOEVER AND SUCH PERSON SHALL NOT 
BE DEEMED TO BE A CERTIFICATEHOLDER FOR ANY PURPOSE HEREUNDER, 
INCLUDING, BUT NOT LIMITED TO, THE RECEIPT OF DISTRIBUTIONS ON THIS 
CERTIFICATE. EACH HOLDER OF THIS CERTIFICATE BY ACCEPTANCE OF THIS 
CERTIFICATE SHALL BE DEEMED TO HAVE CONSENTED TO THE PROVISIONS OF 
THIS PARAGRAPH. 

Class R-[_] 

Date of Pooling and Servicing 
Agreement and Cut-off Date: 
April 1, 2006 

First Distribution Date: 
May 25,2006 

Master Servicer: 
Residential Funding Corporation 

5122620 06053263 
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Percentage Interest: l 00% 

Initial Certificate Principal Balance 
ofthis Certificate: $0.00 
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MORTGAGE ASSET-BACKED PASS-THROUGH CERTIFICATES, 
SERIES 2006-RP2 

evidencing a percentage interest in any distributions allocable to the Class [R-_] 
Certificates with respect to the Trust Fund consisting primarily of a pool of 
conventional one- to four-family fixed and adjustable interest rate, first and 
second lien mortgage loans sold by RESIDENTIAL ASSET MORTGAGE 
PRODUCTS, INC. 

This Certificate is payable solely from the assets of the Trust Fund and does not represent 
an obligation of or interest in Residential Asset Mortgage Products, Inc., the Master Servicer, the 
Trustee referred to below, GMAC Mortgage Group, Inc. or any of their affiliates. Neither this 
Certificate nor the underlying Mortgage Loans are guaranteed or insured by any governmental 
agency or instrumentality or by Residential Asset Mortgage Products, Inc., the Master Servicer, 
the Trustee, GMAC Mortgage Group, Inc. or any of their affiliates. None of Residential Asset 
Mortgage Products, Inc., the Master Servicer, GMAC Mortgage Group, Inc. or any of their 
affiliates will have any obligation with respect to any certificate or other obligation secured by or 
payable from payments on the Certificates. 

This certifies that Residential Funding Corporation is the registered owner of the 
Percentage Interest evidenced by this Certificate in certain distributions with respect to the Trust 
Fund consisting primarily of a pool of conventional one- to four-family fixed and adjustable 
interest rate, first and second lien mortgage loans (the "Mortgage Loans"), sold by Residential 
Asset Mortgage Products, Inc. (hereinafter called the "Depositor", which term includes any 
successor entity under the Agreement referred to below). The Trust Fund was created pursuant 
to a Pooling and Servicing Agreement dated as specified above (the "Agreement") among the 
Depositor, the Master Servicer and JPMorgan Chase Bank, N.A., as trustee (the "Trustee"), a 
summary of certain of the pertinent provisions of which is set forth hereafter. To the extent not 
defined herein, the capitalized terms used herein have the meanings assigned in the Agreement. 
This Certificate is issued under and is subject to the terms, provisions and conditions of the 
Agreement, to which Agreement the Holder ofthis Certificate by virtue ofthe acceptance hereof 
assents and by which such Holder is bound. 

Pursuant to the terms of the Agreement, a distribution will be made on the 25th day of 
each month or, if such 25th day is not a Business Day, the Business Day immediately following 
(the "Distribution Date"), commencing as described in the Agreement, to the Person in whose 
name this Certificate is registered at the close of business on the last day (or if such last day is 
not a Business Day, the Business Day immediately preceding such last day) of the month 
immediately preceding the month of such distribution (the "Record Date"), from the related 
Available Distribution Amount in an amount equal to the product of the Percentage Interest 
evidenced by this Certificate and the amount of interest and principal, if any, required to be 
distributed to Holders of Class R-[ ] Certificates on such Distribution Date. 
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Each Holder of this Certificate will be deemed to have agreed to be bound by the 
restrictions set forth in the Agreement to the effect that (i) each person holding or acquiring any 
Ownership Interest in this Certificate must be a United States Person and a Permitted Transferee, 
(ii) the transfer of any Ownership Interest in this Certificate will be conditioned upon the 
delivery to the Trustee of, among other things, an affidavit to the effect that it is a United States 
Person and Permitted Transferee, (iii) any attempted or purported transfer of any Ownership 
Interest in this Certificate in violation of such restrictions will be absolutely null and void and 
will vest no rights in the purported transferee, and (iv) if any person other than a United States 
Person and a Permitted Transferee acquires any Ownership Interest in this Certificate in violation 
of such restrictions, then the Master Servicer will have the right, in its sole discretion and without 
notice to the Holder of this Certificate, to sell this Certificate to a purchaser selected by the 
Master Servicer, which purchaser may be the Master Servicer, or any affiliate of the Master 
Servicer, on such terms and conditions as the Master Servicer may choose. 

Notwithstanding the above, the final distribution on this Certificate will be made after 
due notice of the pendency of such distribution and only upon presentation and surrender of this 
Certificate at the office or agency appointed by the Trustee for that purpose in the City and State 
ofN ew York. The Holder of this Certificate may have additional obligations with respect to this 
Certificate, including tax liabilities. 

No transfer of this Class R-[_] Certificate will be made unless such transfer is exempt 
from the registration requirements ofthe Securities Act of 1933, as amended, and any applicable 
state securities laws or is made in accordance with said Act and laws. In the event that such a 
transfer is to be made, (i) the Trustee or the Depositor may require an opinion of counsel 
acceptable to and in form and substance satisfactory to the Trustee and the Depositor that such 
transfer is exempt (describing the applicable exemption and the basis therefor) from or is being 
made pursuant to the registration requirements of the Securities Act of 1933, as amended, and of 
any applicable statute of any state and (ii) the transferee shall execute an investment letter in the 
form described by the Agreement. The Holder hereof desiring to effect such transfer shall, and 
does hereby agree to, indemnify the Trustee, the Depositor, the Master Servicer and the 
Certificate Registrar acting on behalf of the Trustee against any liability that may result if the 
transfer is not so exempt or is not made in accordance with such Federal and state laws. 
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As described above, no transfer of this Certificate (or any interest herein) shall be made 
unless the transferee provides the Trustee, the Depositor and the Master Servicer with either (a) a 
certification pursuant to Section 5.02(±) of the Agreement stating that the transferee is not an 
employee benefit or other plan subject to the prohibited transaction provisions of ERISA or 
Section 4975 of the Code (each, an "ERISA Plan"), or any Person (including without limitation, 
an insurance company investing its general accounts, an investment manager, a named fiduciary 
or a trustee of any Plan) who is using "plan assets," within the meaning of the U.S. Department 
of Labor regulation promulgated at 29 C.P.R. § 2510.3-101, of any ERISA Plan (each, an 
"ERISA Plan Investor") to effect such acquisition, or (b) an opinion of counsel acceptable to and 
in form and substance satisfactory to the Trustee, the Depositor and the Master Servicer to the 
effect that the purchase and holding of this Certificate is permissible under applicable law, will 
not constitute or result in a non-exempt prohibited transaction under Section 406 of ERISA or 
Section 4975 of the Code (or comparable provisions of any subsequent enactments), and will not 
subject the Trustee, the Depositor or the Master Servicer to any obligation or liability (including 
obligations or liabilities under ERISA or Section 4975 of the Code) in addition to those 
undertaken in the Agreement, which opinion of counsel shall not be an expense of the Trustee, 
the Depositor or the Master Servicer. 

This Certificate is one of a duly authorized issue of Certificates issued in several Classes 
designated as Mortgage Asset-Backed Pass-Through Certificates of the Series specified in the 
Agreement (herein collectively called the "Certificates"). 

The Certificates are limited in right of payment to certain collections and recoveries 
respecting the Mortgage Loans, all as more specifically set forth herein and in the Agreement. In 
the event Master Servicer funds are advanced with respect to any Mortgage Loan, such advance 
is reimbursable to the Master Servicer, to the extent provided in the Agreement, from related 
recoveries on such Mortgage Loan or from other cash that would have been distributable to 
Certificateholders. 

As provided in the Agreement, withdrawals from the Custodial Account and/or the 
Certificate Account created for the benefit of Certificateholders may be made by the Master 
Servicer from time to time for purposes other than distributions to Certificateholders, such 
purposes including without limitation reimbursement to the Depositor and the Master Servicer of 
advances made, or certain expenses incurred, by either of them. 

The Agreement permits, with certain exceptions therein provided, the amendment of the 
Agreement and the modification of the rights and obligations of the Depositor, the Master 
Servicer and the Trustee and the rights of the Certificateholders under the Agreement at any time 
by the Depositor, the Master Servicer and the Trustee with the consent of the Holders of 
Certificates evidencing in the aggregate not less than 66% of the Percentage Interests of each 
Class of Certificates affected thereby. Any such consent by the Holder of this Certificate shall 
be conclusive and binding on such Holder and upon all future holders of this Certificate and of 
any Certificate issued upon the transfer hereof or in exchange here for or in lieu hereof whether or 
not notation of such consent is made upon the Certificate. The Agreement also permits the 
amendment thereof in certain circumstances without the consent of the Holders of any of the 
Certificates and, in certain additional circumstances, without the consent of the Holders of 
certain Classes of Certificates. 
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As provided in the Agreement and subject to certain limitations therein set forth, the 
transfer of this Certificate is registrable in the Certificate Register upon surrender of this 
Certificate for registration of transfer at the offices or agencies appointed by the Trustee in the 
City and State of New Y ark, duly endorsed by, or accompanied by an assignment in the form 
below or other written instrument of transfer in form satisfactory to the Trustee and the 
Certificate Registrar duly executed by the Holder hereof or such Holder's attorney duly 
authorized in writing, and thereupon one or more new Certificates of authorized denominations 
evidencing the same Class and aggregate Percentage Interest will be issued to the designated 
transferee or transferees. 

The Certificates are issuable only as registered Certificates without coupons in Classes 
and in denominations specified in the Agreement. As provided in the Agreement and subject to 
certain limitations therein set forth, Certificates are exchangeable for new Certificates of 
authorized denominations evidencing the same Class and aggregate Percentage Interest, as 
requested by the Holder surrendering the same. 

No service charge will be made for any such registration of transfer or exchange, but the 
Trustee may require payment of a sum sufficient to cover any tax or other governmental charge 
payable in connection therewith. 

The Depositor, the Master Servicer, the Trustee, the Certificate Registrar and any agent 
of the Depositor, the Master Servicer, the Trustee or the Certificate Registrar may treat the 
Person in whose name this Certificate is registered as the owner hereof for all purposes, and 
neither the Depositor, the Master Servicer, the Trustee nor any such agent shall be affected by 
notice to the contrary. 

This Certificate shall be governed by and construed in accordance with the laws of the 
State ofNew York. 

The obligations created by the Agreement in respect of the Certificates and the Trust 
Fund created thereby shall terminate upon the payment to Certificateholders of all amounts held 
by or on behalf of the Trustee and required to be paid to them pursuant to the Agreement 
following the earlier of (i) the maturity or other liquidation of the last Mortgage Loan subject 
thereto or the disposition of all property acquired upon foreclosure or deed in lieu of foreclosure 
of any Mortgage Loan, and (ii) the purchase by Residential Funding Corporation or its designee 
from the Trust Fund of all remaining Loans and all property acquired in respect of such 
Mortgage Loans, thereby effecting early retirement of the related Certificates. The Agreement 
permits, but does not require, Residential Funding Corporation or its designee (i) to purchase at a 
price determined as provided in the Agreement all remaining Mortgage Loans and all property 
acquired in respect of any Mortgage Loan or (ii) subject to the terms of the Agreement, to 
purchase in whole, but not in part, all of the Class A and Class M Certificates from the Holders 
thereof; provided, that any such option may only be exercised if the aggregate Stated Principal 
Balance of the related Mortgage Loans, as of the Distribution Date upon which the proceeds of 
any such purchase are distributed is less than ten percent of the Cut-offDate Principal Balance of 
the related Mortgage Loans. 
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Unless the certificate of authentication hereon has been executed by the Certificate 
Registrar, by manual signature, this Certificate shall not be entitled to any benefit under the 
Agreement or be valid for any purpose. 
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IN WITNESS WHEREOF, the Trustee has caused this Certificate to be duly executed. 

Dated: _, 20 ----

JPMORGAN CHASE BANK, N.A., 
as Trustee 

By: 
-----------------------

Authorized Signatory 

CERTIFICATE OF AUTHENTICATION 

This is one of the Class R-[_] Certificates referred to in the within-mentioned Agreement. 

5122620 06053263 D-8 

JPMORGAN CHASE BANK, N.A., 
as Certificate Registrar 
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ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and transfer(s) unto 
[print or typewrite name and address including postal zip code of assignee] a Percentage Interest 
evidenced by the within Mortgage Asset-Backed Pass-Through Certificate and hereby 
authorize(s) the transfer of registration of such interest to assignee on the Certificate Register of 
the Trust Fund. 

I (We) further direct the Certificate Registrar to issue a new Certificate of a like 
denomination and Class, to the above named assignee and deliver such Certificate to the 
following address: 

Dated: 

Signature by or on behalf of assignor 
Signature Guaranteed 

DISTRIBUTION INSTRUCTIONS 

The assignee should include the following for purposes of distribution: 

Distributions shall be made, by wire transfer or otherwise, in immediately available 
funds to for the account of 

-----------------------
account number or if mailed by check to 

Applicable statements should be mailed to ________________________ _ 

This information is provided by ________________ , the ass1gnee named above, 
or ____________________ __, as its agent. 
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EXHIBITE 

FORM OF CUSTODIAL AGREEMENT 

THIS CUSTODIAL AGREEMENT (as amended and supplemented from time to time, 
the "Agreement"), dated as of April 1, 2006, by and among JPMORGAN CHASE BANK, N.A., 
as trustee (including its successors under the Pooling Agreement defined below, the "Trustee"), 
RESIDENTIAL ASSET MORTGAGE PRODUCTS, INC. (together with any successor in 
interest, the "Company"), RESIDENTIAL FUNDING CORPORATION, as master servicer 
(together with any successor in interest or successor under the Pooling Agreement referred to 
below, the "Master Servicer") and WELLS FARGO BANK, NATIONAL ASSOCIATION, as 
custodian (together with any successor in interest or any successor appointed hereunder, the 
"Custodian"). 

WIIN.E.S..SEIH IHAI 

WHEREAS, the Company, the Master Servicer and the Trustee have entered into a 
Pooling and Servicing Agreement, dated as of April 1, 2006, relating to the issuance of 
Residential Asset Mortgage Products, Inc., Mortgage Asset-Backed Pass-Through Certificates, 
Series 2006-RP2 (as in effect on the date of this Agreement, the "Original Pooling Agreement," 
and as amended and supplemented from time to time, the "Pooling Agreement"); and 

WHEREAS, the Custodian has agreed to act as agent for the Trustee for the purposes of 
receiving and holding certain documents and other instruments delivered by the Company and 
the Master Servicer under the Pooling Agreement, all upon the terms and conditions and subject 
to the limitations hereinafter set forth; 

NOW, THEREFORE, in consideration of the premises and the mutual covenants and 
agreements hereinafter set forth, the Trustee, the Company, the Master Servicer and the 
Custodian hereby agree as follows: 

ARTICLE I 

Definitions 

Capitalized terms used in this Agreement and not defined herein shall have the meanings 
assigned in the Original Pooling Agreement, unless otherwise required by the context herein. 
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ARTICLE II 

Custody ofMortgage Documents 

Section 2.1 Custodian to Act as Agent: Acceptance of Mortgage Files. The Company 
and the Master Servicer hereby direct the Trustee to appoint Wells Fargo Bank, National 
Association, as Custodian. The Custodian, as the duly appointed agent of the Trustee for these 
purposes, acknowledges receipt of the Mortgage Files relating to the Mortgage Loans identified 
on the schedule attached hereto (the "Mortgage Files") and declares that it holds and will hold 
the Mortgage Files as agent for the Trustee, in trust, for the use and benefit of all present and 
future Certificateholders. 

Section 2.2 Recordation of Assignments. If any Mortgage File includes one or more 
assignments of the related Mortgage Loans to the Trustee that have not been recorded, each such 
assignment shall be delivered by the Custodian to the Company for the purpose of recording it in 
the appropriate public office for real property records, and the Company, at no expense to the 
Custodian, shall promptly cause to be recorded in the appropriate public office for real property 
records each such assignment and, upon receipt thereof from such public office, shall return each 
such assignment to the Custodian. 

Section 2.3 Review of Mortgage Files. (a) On or prior to the Closing Date, the 
Custodian shall deliver to the Trustee an Initial Certification in the form annexed hereto as 
Exhibit One evidencing receipt of a Mortgage File for each Mortgage Loan listed on the 
Schedule attached hereto (the "Mortgage Loan Schedule"). The parties hereto acknowledge that 
certain documents referred to in Section 2. 01 (b )(i) of the Pooling Agreement may be missing on 
or prior to the Closing Date and such missing documents shall be listed as a Schedule to 
Exhibit One. 

(b) Within 45 days from the Closing Date, the Custodian agrees, for the benefit of 
Certificateholders, to review in accordance with the provisions of Section 2. 02 of the Pooling 
Agreement each Mortgage File and to deliver to the Trustee an Interim Certification in the form 
annexed hereto as Exhibit Two to the effect that all documents required to be delivered pursuant 
to Section 2. 01 (b) of the Pooling Agreement have been executed and received and that such 
documents relate to the Mortgage Loans identified on the Mortgage Loan Schedule, except for 
any exceptions listed on Schedule A attached to such Interim Certification. For purposes of such 
review, the Custodian shall compare the following information in each Mortgage File to the 
corresponding information in the Mortgage Loan Schedule: (i) the loan number, (ii) the borrower 
name and (iii) the original principal balance. The Custodian shall be under no duty or obligation 
to inspect, review or examine said documents, instruments, certificates or other papers to 
determine that the same are genuine, enforceable, or appropriate for the represented purpose or 
that they have actually been recorded or that they are other than what they purport to be on their 
face, or that the MIN is accurate. If in performing the review required by this Section 2.3 the 
Custodian finds any document or documents constituting a part of a Mortgage File to be missing 
or defective in respect of the items reviewed as described in this Section 2.3(b ), the Custodian 
shall promptly so notify the Company, the Master Servicer and the Trustee. 
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(c) Upon receipt of all documents required to be in the Mortgage Files the Custodian 
shall deliver to the Trustee a Final Certification in the form annexed hereto as Exhibit Three 
evidencing the completeness of the Mortgage Files. 

Upon receipt of written request from the Trustee, the Company or the Master Servicer, 
the Custodian shall as soon as practicable supply the Trustee with a list of all of the documents 
relating to the Mortgage Loans required to be delivered pursuant to Section 2.0l(b) of the 
Pooling Agreement not then contained in the Mortgage Files. Upon the request of the Master 
Servicer, the Custodian shall send to the Master Servicer copies of any documents contained in 
the Mortgage File. 

Section 2.4 Notification of Breaches of Representations and Warranties. If the 
Custodian discovers, in the course of performing its custodial functions, a breach of a 
representation or warranty made by the Master Servicer or the Company as set forth in the 
Pooling Agreement with respect to a Mortgage Loan relating to a Mortgage File, the Custodian 
shall give prompt written notice to the Company, the Master Servicer and the Trustee. 

Section 2.5 Custodian to Cooperate: Release of Mortgage Files. Upon the repurchase or 
substitution of any Mortgage Loan pursuant to Article II ofthe Pooling Agreement or payment in 
full of any Mortgage Loan, or the receipt by the Master Servicer of a notification that payment in 
full will be escrowed in a manner customary for such purposes, the Master Servicer shall 
immediately notify the Custodian by delivering to the Custodian a Request for Release (in the 
form of Exhibit Four attached hereto or a mutually acceptable electronic form) and shall request 
delivery to it of the Mortgage File. The Custodian agrees, upon receipt of such Request for 
Release, promptly to release to the Master Servicer the related Mortgage File. Upon written 
notification of a substitution, the Master Servicer shall deliver to the Custodian and the 
Custodian agrees to accept the Mortgage Note and other documents constituting the Mortgage 
File with respect to any Qualified Substitute Mortgage Loan, upon receiving written notification 
from the Master Servicer of such substitution. 

From time to time as is appropriate for the servicing or foreclosures of any Mortgage 
Loan, including, for this purpose, collection under any Primary Insurance Policy or any 
Mortgage Pool Insurance Policy, the Master Servicer shall deliver to the Custodian a Request for 
Release certifying as to the reason for such release. Upon receipt of the foregoing, the Custodian 
shall deliver the Mortgage File or such document to the Master Servicer. The Master Servicer 
shall cause each Mortgage File or any document therein so released to be returned to the 
Custodian when the need therefor by the Master Servicer no longer exists, unless (i) the 
Mortgage Loan has been liquidated and the Liquidation Proceeds relating to the Mortgage Loan 
have been deposited in the Custodial Account or (ii) the Mortgage File or such document has 
been delivered to an attorney, or to a public trustee or other public official as required by law, for 
purposes of initiating or pursuing legal action or other proceedings for the foreclosure of the 
Mortgaged Property either judicially or non-judicially, and the Master Servicer has delivered to 
the Custodian an updated Request for Release signed by a Servicing Officer certifying as to the 
name and address of the Person to which such Mortgage File or such document was delivered 
and the purpose or purposes of such delivery. Immediately upon receipt of any Mortgage File 
returned to the Custodian by the Master Servicer, the Custodian shall deliver a signed 
acknowledgment to the Master Servicer, confirming receipt of such Mortgage File. 
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Upon receipt of a Request for Release from the Master Servicer, signed by a Servicing 
Officer, stating that (i) the Master Servicer or a Subservicer, as the case may be, has made a 
deposit into the Certificate Account in payment for the purchase of the related Mortgage Loan in 
an amount equal to the Purchase Price for such Mortgage Loan or (ii) the Company has chosen 
to substitute a Qualified Substitute Mortgage Loan for such Mortgage Loan, the Custodian shall 
release to the Master Servicer the related Mortgage File. Upon the request of the Master 
Servicer, the Custodian shall send to the Master Servicer copies of any documents contained in 
the mortgage file. 

Section 2.6 Assumption Agreements. In the event that any assumption agreement or 
substitution of liability agreement is entered into with respect to any Mortgage Loan subject to 
this Agreement in accordance with the terms and provisions of the Pooling Agreement, the 
Master Servicer shall notify the Custodian that such assumption or substitution agreement has 
been completed by forwarding to the Custodian the original of such assumption or substitution 
agreement, which shall be added to the related Mortgage File and, for all purposes, shall be 
considered a part of such Mortgage File to the same extent as all other documents and 
instruments constituting parts thereof 

ARTICLE III 

CONCERNING THE CUSTODIAN 

Section 3.1 Custodian a Bailee and Agent of the Trustee. With respect to each Mortgage 
Note, Mortgage and other documents constituting each Mortgage File which are delivered to the 
Custodian, the Custodian is exclusively the bailee and agent of the Trustee and has no 
instructions to hold any Mortgage Note or Mortgage for the benefit of any person other than the 
Trustee and the Certificateholders and undertakes to perform such duties and only such duties as 
are specifically set forth in this Agreement. Except in compliance with the provisions of 
Section 2.5 of this Agreement, no Mortgage Note, Mortgage or other document constituting a 
part of a Mortgage File shall be delivered by the Custodian to the Company or the Master 
Servicer or otherwise released from the possession of the Custodian. 

The Master Servicer shall promptly notify the Custodian in writing if it shall no longer be 
a member of MERS, or if it otherwise shall no longer be capable of registering and recording 
Mortgage Loans using MERS. In addition, the Master Servicer shall (i) promptly notify the 
Custodian in writing when a MERS Mortgage Loan is no longer registered with and recorded 
under MERS and (ii) concurrently with any such deregistration of a MERS Mortgage Loan, 
prepare, execute and record an original assignment from MERS to the Trustee and deliver such 
assignment to the Custodian. 
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Section 3 .2 Indemnification. The Company hereby agrees to indemnify and hold the 
Custodian harmless from and against all claims, liabilities, losses, actions, suits or proceedings at 
law or in equity, or any other expenses, fees or charges of any character or nature, which the 
Custodian may incur or with which the Custodian may be threatened by reason of its acting as 
custodian under this Agreement, including indemnification of the Custodian against any and all 
expenses, including attorney's fees if counsel for the Custodian has been approved by the 
Company, and the cost of defending any action, suit or proceedings or resisting any claim. 
Notwithstanding the foregoing, it is specifically understood and agreed that in the event any such 
claim, liability, loss, action, suit or proceeding or other expense, fee or charge shall have been 
caused by reason of any negligent act, negligent failure to act or willful misconduct on the part of 
the Custodian, or which shall constitute a willful breach of its duties hereunder, the 
indemnification provisions of this Agreement shall not apply. 

Section 3.3 Custodian May Own Certificates. The Custodian in its individual or any 
other capacity may become the owner or pledgee of Certificates with the same rights it would 
have if it were not Custodian. 

Section 3.4 Master Servicer to Pay Custodian's Fees and Expenses. The Master Servicer 
covenants and agrees to pay to the Custodian from time to time, and the Custodian shall be 
entitled to, reasonable compensation for all services rendered by it in the exercise and 
performance of any of the powers and duties hereunder of the Custodian, and the Master Servicer 
will pay or reimburse the Custodian upon its request for all reasonable expenses, disbursements 
and advances incurred or made by the Custodian in accordance with any of the provisions of this 
Agreement (including the reasonable compensation and the expenses and disbursements of its 
counsel and of all persons not regularly in its employ), except any such expense, disbursement or 
advance as may arise from its negligence or bad faith. 

Section 3.5 Custodian May Resign: Trustee May Remove Custodian. The Custodian 
may resign from the obligations and duties hereby imposed upon it as such obligations and duties 
relate to its acting as Custodian of the Mortgage Loans. Upon receiving such notice of 
resignation, the Trustee shall either take custody of the Mortgage Files itself and give prompt 
notice thereof to the Company, the Master Servicer and the Custodian, or promptly appoint a 
successor Custodian by written instrument, in duplicate, one copy of which instrument shall be 
delivered to the resigning Custodian and one copy to the successor Custodian. If the Trustee 
shall not have taken custody of the Mortgage Files and no successor Custodian shall have been 
so appointed and have accepted appointment within 30 days after the giving of such notice of 
resignation, the resigning Custodian may petition any court of competent jurisdiction for the 
appointment of a successor Custodian. 

The Trustee, at the direction of the Master Servicer and the Company, may remove the 
Custodian at any time, with or without cause. In such event, the Trustee shall appoint, or petition 
a court of competent jurisdiction to appoint, a successor Custodian hereunder. Any successor 
Custodian shall be a depository institution subject to supervision or examination by federal or 
state authority and shall be able to satisfy the other requirements contained in Section 3. 7 and 
shall be unaffiliated with the Master Servicer or the Company. 

5122620 06053263 E-5 

RC-9019 00000611 

12-12020-mg    Doc 2813-97    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 97  
  Pg 197 of 251



Any resignation or removal of the Custodian and appointment of a successor Custodian 
pursuant to any of the provisions of this Section 3. 5 shall become effective upon acceptance of 
appointment by the successor Custodian. The Trustee shall give prompt notice to the Company 
and the Master Servicer of the appointment of any successor Custodian. No successor Custodian 
shall be appointed by the Trustee without the prior approval of the Company and the Master 
Servicer. 

Section 3.6 Merger or Consolidation of Custodian. Any Person into which the Custodian 
may be merged or converted or with which it may be consolidated, or any Person resulting from 
any merger, conversion or consolidation to which the Custodian shall be a party, or any Person 
succeeding to the business of the Custodian, shall be the successor of the Custodian hereunder, 
without the execution or filing of any paper or any further act on the part of any of the parties 
hereto, anything herein to the contrary notwithstanding. 

Section 3. 7 Representations of the Custodian. The Custodian hereby represents that it is 
a depository institution subject to supervision or examination by a federal or state authority, has a 
combined capital and surplus of at least $15,000,000 and is qualified to do business in the 
jurisdictions in which it will hold any Mortgage File. 

ARTICLE IV 

MISCELLANEOUS PROVISIONS 

Section 4.1 Notices. All notices, requests, consents and demands and other 
communications required under this Agreement or pursuant to any other instrument or document 
delivered hereunder shall be in writing and, unless otherwise specifically provided, may be 
delivered personally, by telegram or telex, or by registered or certified mail, postage prepaid, 
return receipt requested, at the addresses specified on the signature page hereof (unless changed 
by the particular party whose address is stated herein by similar notice in writing), in which case 
the notice will be deemed delivered when received. 

Section 4.2 Amendments. No modification or amendment of or supplement to this 
Agreement shall be valid or effective unless the same is in writing and signed by all parties 
hereto, and neither the Company, the Master Servicer nor the Trustee shall enter into any 
amendment hereof except as permitted by the Pooling Agreement. The Trustee shall give 
prompt notice to the Custodian of any amendment or supplement to the Pooling Agreement and 
furnish the Custodian with written copies thereof 

Section 4.3 GOVERNING LAW. THIS AGREEMENT SHALL BE DEEMED A 
CONTRACT MADE UNDER THE LAWS OF THE STATE OF NEW YORK AND SHALL 
BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH AND GOVERNED BY THE 
LAWS OF THE STATE OF NEW YORK (WITHOUT REGARD TO THE CONFLICTS OF 
LAW PRINCIPLES THEREOF, OTHER THAN SECTIONS 5-1401 AND 5-1402 OF THE 
NEW YORK GENERAL OBLIGATIONS LAW). 
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Section 4.4 Recordation of Agreement. To the extent permitted by applicable law, this 
Agreement is subject to recordation in all appropriate public offices for real property records in 
all the counties or other comparable jurisdictions in which any or all of the properties subject to 
the Mortgages are situated, and in any other appropriate public recording office or elsewhere, 
such recordation to be effected by the Master Servicer and at its expense on direction by the 
Trustee (pursuant to the request of holders of Certificates evidencing undivided interests in the 
aggregate of not less than 25% of the Trust Fund), but only upon direction accompanied by an 
Opinion of Counsel reasonably satisfactory to the Master Servicer to the effect that the failure to 
effect such recordation is likely to materially and adversely affect the interests of the 
Certificateholders. 

For the purpose of facilitating the recordation of this Agreement as herein provided and 
for other purposes, this Agreement may be executed simultaneously in any number of 
counterparts, each ofwhich counterparts shall be deemed to be an original, and such counterparts 
shall constitute but one and the same instrument. 

Section 4. 5 Severability of Provisions. If any one or more of the covenants, agreements, 
provisions or terms of this Agreement shall be for any reason whatsoever held invalid, then such 
covenants, agreements, provisions or terms shall be deemed severable from the remaining 
covenants, agreements, provisions or terms of this Agreement and shall in no way affect the 
validity or enforceability of the other provisions of this Agreement or of the Certificates or the 
rights of the holders thereof 

[SIGNATURE PAGES FOLLOW] 
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IN WITNESS WHEREOF, this Agreement is executed as of the date first above written. 

Address: 

600 Travis Street, 91
h Floor 

Houston, Texas 77002 

Attention: Residential Asset Mortgage 
Products, Inc., Series 2006-RP2 

Address: 

8400 Normandale Lake Boulevard 
Suite 250 
Minneapolis, Minnesota 55437 

Address: 

8400 Normandale Lake Boulevard 
Suite 250 
Minneapolis, Minnesota 55437 

Address: 

Mortgage Document Custody 
One Meridian Crossings - 3rd Floor 
Richfield, Minnesota 55423 

5122620 06053263 

JPMORGAN CHASE BANK, N.A., 
as Trustee 

By: 
-----------------------------

Name: 
Title: 

RESIDENTIAL ASSET MORTGAGE 
PRODUCTS, INC. 

By: ____________________________ _ 
Name: Christopher Martinez 
Title: Vice President 

RESIDENTIAL FUNDING 
CORPORATION, as Master Servicer 

By: __________________________ _ 
Name: Christopher Martinez 
Title: Associate 

WELLS FARGO BANK, 
NATIONAL ASSOCIATION 

By: 
-----------------------------

Name: 
Title: 

E-8 
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STATE OF TEXAS ) 
) SS.: 

COUNTY OF HARRIS ) 

On the day of March, 2006, before me, a notary public in and for said State, 
personally appeared , known to me to be a 

of JPMorgan Chase Bank, N.A., a national banking 
association, who executed the within instrument, and also known to me to be the person who 
executed it on behalf of said national banking association and acknowledged to me that such 
national banking association executed the within instrument. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the 
day and year in this certificate first above written. 

Notary Public 

[SEAL] 
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STATE OF MINNESOTA ) 
) SS.: 

COUNTY OF HENNEPIN ) 

On the day of March, 2006, before me, a notary public in and for said State, 
personally appeared Christopher Martinez, known to me to be a Vice President of Residential 
Asset Mortgage Products, Inc., one of the corporations that executed the within instrument, and 
also known to me to be the person who executed it on behalf of said corporation, and 
acknowledged to me that such corporation executed the within instrument. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the 
day and year in this certificate first above written. 

Notary Public 
[Notarial Seal] 
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STATE OF MINNESOTA ) 
) SS.: 

COUNTY OF HENNEPIN ) 

On the day of March, 2006, before me, a notary public in and for said State, 
personally appeared Christopher Martinez, known to me to be an Associate of Residential 
Funding Corporation, one of the corporations that executed the within instrument, and also 
known to me to be the person who executed it on behalf of said corporation, and acknowledged 
to me that such corporation executed the within instrument. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the 
day and year in this certificate first above written. 

Notary Public 

[Notarial Seal] 
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STATE OF MINNESOTA ) 
) SS.: 

COUNTY OF HENNEPIN ) 

On the day of March, 2006, before me, a notary public in and for said State, 
personally appeared , known to me to be 
a(n) ofWells Fargo Bank, National Association, one of 
the institutions that executed the within instrument, and also known to me to be the person who 
executed it on behalf of said national banking association, and acknowledged to me that such 
national banking association executed the within instrument. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the 
day and year in this certificate first above written. 

Notary Public 
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JPMorgan Chase Bank, N.A. 
600 Travis Street, 91

h Floor 
Houston, Texas 77002 

EXHIBIT ONE 

FORM OF CUSTODIAN 
INITIAL CERTIFICATION 

------------' 2006 

Attention: Residential Asset Mortgage Products, Inc., Series 2006-RP2 

Re: Custodial Agreement, dated as of April 1, 2006, by and among JPMorgan 
Chase Bank, N.A., Residential Asset Mortgage Products, Inc., 
Residential Funding Corporation and Wells Fargo Bank, National 
Association, relating to Mortgage Asset-Backed Pass-Through 
Certificates, Series 2006-RP2 

Ladies and Gentlemen: 

In accordance with Section 2.3 of the above-captioned Custodial Agreement, and subject 
to Section 2.02 of the Pooling Agreement, the undersigned, as Custodian, hereby certifies that it 
has received a Mortgage File (which contains an original Mortgage Note or an original Lost Note 
Affidavit with a copy of the related Mortgage Note) to the extent required in Section 2. 01 (b) of 
the Pooling Agreement with respect to each Mortgage Loan listed in the Mortgage Loan 
Schedule, with any exceptions listed on Schedule A attached hereto. 

Capitalized words and phrases used herein shall have the respective meanings assigned to 
them in the above-captioned Custodial Agreement. 

5122620 06053263 

WELLS FARGO BANK, 
NATIONAL ASSOCIATION 

By: 
----------------

Name: 
---------------

Title: 
---------------
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EXHIBIT TWO 

FORM OF CUSTODIAN INTERIM CERTIFICATION 

JPMorgan Chase Bank, N.A. 
600 Travis Street, 91

h Floor 
Houston, Texas 77002 

-------------' 2006 

Attention: Residential Asset Mortgage Products, Inc., Series 2006-RP2 

Re: Custodial Agreement, dated as of April 1, 2006, by and among JPMorgan 
Chase Bank, N.A., Residential Asset Mortgage Products, Inc., 
Residential Funding Corporation and Wells Fargo Bank, National 
Association, relating to Mortgage Asset-Backed Pass-Through 
Certificates, Series 2006-RP2 

Ladies and Gentlemen: 

In accordance with Section 2.3 of the above-captioned Custodial Agreement, the 
undersigned, as Custodian, hereby certifies that it has received a Mortgage File to the extent 
required pursuant to Section 2.0l(b) of the Pooling Agreement with respect to each Mortgage 
Loan listed in the Mortgage Loan Schedule, and it has reviewed the Mortgage File and the 
Mortgage Loan Schedule and has determined that: all required documents have been executed 
and received and that such documents relate to the Mortgage Loans identified on the Mortgage 
Loan Schedule, with any exceptions listed on Schedule A attached hereto. 

Capitalized words and phrases used herein shall have the respective meanings assigned to 
them in the above-captioned Custodial Agreement. 

5122620 06053263 

WELLS FARGO BANK, 
NATIONAL ASSOCIATION 

By: 
-----------------------------

Name: 
---------------------------

Title: 
---------------------------
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EXHIBIT THREE 

FORM OF CUSTODIAN FINAL CERTIFICATION 

JPMorgan Chase Bank, N.A. 
600 Travis Street, 91

h Floor 
Houston, Texas 77002 

-------------' 2006 

Attention: Residential Asset Mortgage Products, Inc., Series 2006-RP2 

Re: Custodial Agreement, dated as of April 1, 2006, by and among JPMorgan 
Chase Bank, N.A., Residential Asset Mortgage Products, Inc., 
Residential Funding Corporation and Wells Fargo Bank, National 
Association, relating to Mortgage Asset-Backed Pass-Through 
Certificates, Series 2006-RP2 

Ladies and Gentlemen: 

In accordance with Section 2.3 of the above-captioned Custodial Agreement, the 
undersigned, as Custodian, hereby certifies that it has received a Mortgage File with respect to 
each Mortgage Loan listed in the Mortgage Loan Schedule and it has reviewed the Mortgage File 
and the Mortgage Loan Schedule and has determined that: all required documents referred to in 
Section 2.0l(b) of the Pooling Agreement have been executed and received and that such 
documents relate to the Mortgage Loans identified on the Mortgage Loan Schedule. 

Capitalized words and phrases used herein shall have the respective meanings assigned to 
them in the above-captioned Custodial Agreement. 

5122620 06053263 

WELLS FARGO BANK, 
NATIONAL ASSOCIATION 

By: 
-----------------------------

Name: 
---------------------------

Title: 
---------------------------
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EXHIBIT FOUR 

FORM OF REQUEST FOR RELEASE 

DATE: 
TO: 
RE: REQUEST FOR RELEASE OF DOCUMENTS 

In connection with the administration of the pool of Mortgage Loans held by you for the 
referenced pool, we request the release of the Mortgage Loan File described below. 

Series Supplement, to the Standard Terms ofPooling and Servicing Agreement, Dated: 
Series#: 
Account#: 
Pool#: 
Loan#: 
MIN#: 
Borrower Name(s): 
Reason for Document Request: (circle one) Mortgage Loan Prepaid in Full 

Mortgage Loan Repurchased 

"We hereby certify that all amounts received or to be received in connection with such 
payments which are required to be deposited have been or will be so deposited as provided in 
the Pooling and Servicing Agreement." 

Residential Funding Corporation 
Authorized Signature 

**************************************************************** 

TO CUSTODIAN/TRUSTEE: Please acknowledge this request, and check off documents 
being enclosed with a copy ofthis form. You should retain this form for your files in 
accordance with the terms of the Pooling and Servicing Agreement. 

Enclosed Documents: 

Name 

Title 

Date 

5122620 06053263 

[ ] Promissory Note 
[ ] Primary Insurance Policy 
[ ] Mortgage or Deed of Trust 
[] Assignment(s) ofMortgage or Deed of Trust 
[ ] Title Insurance Policy 
[] Other: _________ _ 
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5122620 06053263 

EXHIBIT F 

MORTGAGELOANSCHEDULE 

[On file with RFC] 

F-1 
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EXHIBIT G 

FORMS OF REQUEST FOR RELEASE 

DATE: 
TO: 
RE: REQUEST FOR RELEASE OF DOCUMENTS 

In connection with the administration of the pool of Mortgage Loans held by you for the referenced pool, 
we request the release of the Mortgage Loan File described below. 

Series Supplement, to the Standard Terms of Pooling and Senricing Agreement, Dated: 
Series#: 
Account#: 
Pool#: 
Loan#: 
MIN#: 
Borrower Name(s): 
Reason for Document Request: (circle one) Mortgage Loan Prepaid in Full 

Mortgage Loan Repurchased 

"We hereby certify that all amounts received or to be received in connection with such payments 
which are required to be deposited have been or will be so deposited as provided in the Pooling and 
Servicing Agreement." 

Residential Funding Corporation 
Authorized Signature 

*********************************************************************** 
TO CUSTODIAN/TRUSTEE: Please acknowledge this request, and check off documents being 
enclosed with a copy of this form. You should retain this form for your files in accordance with the 
terms of the Pooling and Servicing Agreement. 

Enclosed Documents: 

Name 

Title 

Date 

5122620 06053263 G-1 

[ ] Promissory Note 

[ ] Primary Insurance Policy 

[ ] Mortgage or Deed of Trust 
[] Assignment(s) of Mortgage or Deed of Trust 

[ ] Title Insurance Policy 
[]Other: _________ _ 
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EXHIBIT H-1 

FORM OF TRANSFER AFFIDAVIT AND AGREEMENT 

STATE OF _______ ) 
) ss.: 

COUNTY OF ______ ) 

[NAME OF OFFICER], being first duly sworn, deposes and says: 

1. That he/she is a [Title of Officer] of [Name of Owner] (record or beneficial owner 
of the Mortgage Asset-Backed Pass-Through Certificates, Series 2006-RP2, 
Class R-I and Class R-11 Certificates (the "Class R Certificates"), (the "Owner"), 
a [savings institution] [corporation] duly organized and existing under the laws of 
the State ofDelaware, on behalf of which he makes this affidavit and agreement. 

2. That the Owner (i) is not and will not be, as of [date of transfer], a "disqualified 
organization" within the meaning of Section 860E( e)( 5) of the Internal Revenue 
Code of 1986, as amended (the "Code") or an "electing large partnership" within 
the meaning of Section 775(a) of the Code, (ii) will endeavor to remain other than 
a disqualified organization and an electing large partnership for so long as it 
retains its ownership interest in the Class R Certificates, and (iii) is acquiring the 
Class R Certificates for its own account or for the account of another Owner from 
which it has received an affidavit and agreement in substantially the same form as 
this affidavit and agreement. (For this purpose, a "disqualified organization" 
means an electing large partnership under Section 775 of the Code, the 
United States, any state or political subdivision thereof, any agency or 
instrumentality of any of the foregoing (other than an instrumentality all of the 
activities of which are subject to tax and, except for the Federal Home Loan 
Mortgage Corporation, a majority of whose board of directors is not selected by 
any such governmental entity) or any foreign government, international 
organization or any agency or instrumentality of such foreign government or 
organization, any rural electric or telephone cooperative, or any organization 
(other than certain farmers' cooperatives) that is generally exempt from federal 
income tax unless such organization is subject to the tax on unrelated business 
taxable income). 

3. That the Owner is aware (i) of the tax that would be imposed on transfers of 
Class R Certificates to disqualified organizations or electing large partnerships 
under the Code, that applies to all transfers of Class R Certificates after March 3 1, 
1988; (ii) that such tax would be on the transferor (or, with respect to transfers to 
electing large partnerships, on each such partnership), or, if such transfer is 
through an agent (which person includes a broker, nominee or middleman) for a 
disqualified organization, on the agent; (iii) that the person (other than with 
respect to transfers to electing large partnerships) otherwise liable for the tax shall 
be relieved of liability for the tax if the transferee furnishes to such person an 
affidavit that the transferee is not a disqualified organization and, at the time of 
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transfer, such person does not have actual knowledge that the affidavit is false; 
and (iv) that the Class R Certificates may be "noneconomic residual interests" 
within the meaning of Treasury regulations promulgated pursuant to the Code and 
that the transferor of a noneconomic residual interest will remain liable for any 
taxes due with respect to the income on such residual interest, unless no 
significant purpose of the transfer was to impede the assessment or collection of 
tax. 

4. That the Owner is aware of the tax imposed on a "pass-through entity" holding 
Class R Certificates if either the pass-through entity is an electing large 
partnership under Section 775 of the Code or if at any time during the taxable 
year of the pass-through entity a disqualified organization is the record holder of 
an interest in such entity. (For this purpose, a "pass through entity" includes a 
regulated investment company, a real estate investment trust or common trust 
fund, a partnership, trust or estate, and certain cooperatives.) 

5. The Owner is either (i) a citizen or resident of the United States, (ii) a corporation, 
partnership or other entity treated as a corporation or a partnership for 
U.S. federal income tax purposes and created or organized in or under the laws of 
the United States, any state thereof or the District of Columbia (other than a 
partnership that is not treated as a United States person under any applicable 
Treasury regulations), (iii) an estate that is described in Section 770l(a)(30)(D) of 
the Code, or (iv) a trust that is described in Section 770l(a)(30)(E) of the Code. 

6. The Owner hereby agrees that it will not cause income from the Class R 
Certificates to be attributable to a foreign permanent establishment or fixed base 
(within the meaning of an applicable income tax treaty) of the Owner of another 
United States taxpayer. 

7. That the Owner is aware that the Trustee will not register the transfer of any 
Class R Certificates unless the transferee, or the transferee's agent, delivers to it 
an affidavit and agreement, among other things, in substantially the same form as 
this affidavit and agreement. The Owner expressly agrees that it will not 
consummate any such transfer if it knows or believes that any of the 
representations contained in such affidavit and agreement are false. 

8. That the Owner has reviewed the restrictions set forth on the face of the Class R 
Certificates and the provisions of Section 5. 02(g) of the Pooling and Servicing 
Agreement under which the Class R Certificates were issued (in particular, 
clauses (iii)(A) and (iii)(B) of Section 5.02(f) of the Pooling and Servicing 
Agreement which authorize the Trustee to deliver payments to a person other than 
the Owner and negotiate a mandatory sale by the Trustee in the event the Owner 
holds such Certificates in violation of Section 5. 02( e) of the Pooling and 
Servicing Agreement). The Owner expressly agrees to be bound by and to 
comply with such restrictions and provisions. 
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9. That the Owner consents to any additional restrictions or arrangements that shall 
be deemed necessary upon advice of counsel to constitute a reasonable 
arrangement to ensure that the Residual Certificates will only be owned, directly 
or indirectly, by an Owner that is not a disqualified organization. 

10. The Owner's Taxpayer Identification Number is 
----

11. This affidavit and agreement relates only to the Class R Certificates held by the 
Owner and not to any other holder of the Class R Certificates. The Owner 
understands that the liabilities described herein relate only to the Class R 
Certificates. 

12. That no purpose of the Owner relating to the transfer of any of the Class R 
Certificates by the Owner is or will be to impede the assessment or collection of 
any tax; in making this representation, the Owner warrants that the Owner is 
familiar with (i) Treasury Regulation Section 1. 860E-1 (c) and recent amendments 
thereto, effective as of July 19, 2002, and (ii) the preamble describing the 
adoption of the amendments to such regulation, which is attached hereto as 
Exhibit 1. 

13. That the Owner has no present knowledge or expectation that it will be unable to 
pay any United States taxes owed by it so long as any of the Certificates remain 
outstanding. In this regard, the Owner hereby represents to and for the benefit of 
the person from whom it acquired the Class R Certificates that the Owner intends 
to pay taxes associated with holding such Class R Certificates as they become 
due, fully understanding that it may incur tax liabilities in excess of any cash 
flows generated by the Class R Certificates. 

14. That the Owner has no present knowledge or expectation that it will become 
insolvent or subject to a bankruptcy proceeding for so long as any of the Class R 
Certificates remain outstanding. 

15. (a) The Owner is not an employee benefit plan or other plan subject to the 
prohibited transaction provisions of the Employee Retirement Income Security 
Act of 1974, as amended ("ERISA"), or Section 4975 of the Internal Revenue 
Code of 1986, as amended (the "Code") (an "ERISA Plan") or any other Person 
(including without limitation, an insurance company investing its general 
accounts, an investment manager, a named fiduciary or a trustee of any ERISA 
Plan who is using "plan assets"), within the meaning of the U.S. Department of 
Labor regulation promulgated at 29 C.F .R. §251 0-3.101, of any ERISA Plan (an 
"ERISA Plan Investor") to effect such acquisition; or 
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(b) The Owner has provided the Trustee, the Company and the Master Servicer 
with an opinion of counsel acceptable to and in form and substance satisfactory to 
the Trustee, the Company and the Master Servicer to the effect that the purchase 
and holding of Certificates is permissible under applicable law, will not constitute 
or result in any non-exempt prohibited transaction under Section 406 of ERISA or 
Section 4975 of the Code (or comparable provisions of any subsequent 
enactments) and will not subject the Trustee, the Company or the Master Servicer 
to any obligation or liability (including obligations or liabilities under ERISA or 
Section 4975 of the Code) in addition to those undertaken in the Pooling and 
Servicing Agreement, which opinion of counsel shall not be an expense of the 
Trustee, the Company or the Master Servicer. 

In addition, the Owner hereby certifies, represents and warrants to, and covenants with, 
the Company, the Trustee and the Master Servicer that the Owner will not transfer such 
Certificates to any transferee unless such transferee meets the requirements set forth in (a) or 
(b) above. 

Capitalized terms used but not defined herein shall have the meanings assigned in the 
Pooling and Servicing Agreement. 
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IN WITNESS WHEREOF, the Owner has caused this instrument to be executed on its 
behalf, pursuant to the authority of its Board of Directors, by a [Title of Officer] and its corporate 
seal to be hereunto attached, attested by a , this day of 
_________________ ,20 . 

[Corporate Seal] 

ATTEST: 

[NAME OF OWNER] 

By: 
----------------------

Name: 
Title: 

[N arne of Officer] 
[Title of Officer] 

Personally appeared before me the above-named [Name of Officer], known or proven to 
me to be the same person who executed the foregoing instrument and to be a [Title of Officer] of 
the Owner, and acknowledged to me that he/she executed the same as his/her free act and deed 
and the free act and deed of the Owner. 

Subscribed and sworn before me this _____ day of _______________ , 20 ____ _ 

5122620 06053263 H-1-5 

NOTARY PUBLIC 

COUNTY OF 
STATE OF 
My Commission expires the ___ day 
of ,20 ____ _ 
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EXHIBITH-2 

FORM OF TRANSFEROR CERTIFICATE 

Residential Asset Mortgage Products, Inc. 
8400 Normandale Lake Boulevard 
Suite 250 
Minneapolis, Minnesota 55437 

JPMorgan Chase Bank, N.A. 
4 New York Plaza, 6th Floor 
New York, New York 10004 

Re: Mortgage Asset-Backed Pass-Through Certificates, 
Series 2006-RP2, Class R-I and Class R-11 

Ladies and Gentlemen: 

This letter is delivered to you in connection with the transfer by (the 
"Seller") to (the "Purchaser") of $ Initial Certificate 
Principal Balance of Mortgage Asset-Backed Pass-Through Certificates, Series 2006-RP2, 
Class R-I and Class R-11 (the "Class R Certificates"), pursuant to Section 5.02 of the Pooling and 
Servicing Agreement (the "Pooling and Servicing Agreement"), dated as of April 1, 2006, 
among Residential Asset Mortgage Products, Inc., as depositor (the "Depositor"), Residential 
Funding Corporation, as master servicer, and JPMorgan Chase Bank, N.A., as trustee (the 
"Trustee"). All terms used herein and not otherwise defined shall have the meanings set forth in 
the Pooling and Servicing Agreement. The Seller hereby certifies, represents and warrants to, 
and covenants with, the Depositor and the Trustee that: 

1. No purpose of the Seller relating to the transfer of the Class R Certificates by the 
Seller to the Purchaser is or will be to impede the assessment or collection of any 
tax. 

2. The Seller understands that the Purchaser has delivered to the Trustee and the 
Master Servicer a transfer affidavit and agreement in the form attached to the 
Pooling and Servicing Agreement as Exhibit H-1. The Seller does not know or 
believe that any representation contained therein is false. 
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3. The Seller has at the time of the transfer conducted a reasonable investigation of 
the financial condition of the Purchaser as contemplated by Treasury Regulations 
Section 1. 860E- 1 (c)( 4 )(i) and, as a result of that investigation, the Seller has 
determined that the Purchaser has historically paid its debts as they become due 
and has found no significant evidence to indicate that the Purchaser will not 
continue to pay its debts as they become due in the future. The Seller understands 
that the transfer of a Class R Certificate may not be respected for United States 
income tax purposes (and the Seller may continue to be liable for United States 
income taxes associated therewith) unless the Seller has conducted such an 
investigation. 

4. The Seller has no actual knowledge that the proposed Purchaser is not both a 
United States Person and a Permitted Transferee. 

5122620 06053263 H-2-2 

Very truly yours, 
(Seller) 

By: 
----------------------------

Name: 
--------------------------

Title: 
---------------------------
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EXHIBIT I 

FORM OF INVESTOR REPRESENTATION LETTER 

Residential Asset Mortgage Products, Inc. 
8400 Normandale Lake Boulevard 
Suite 250 
Minneapolis, Minnesota 55437 

Residential Funding Corporation 
8400 Normandale Lake Boulevard 
Suite 250 
Minneapolis, MN 55437 

JPMorgan Chase Bank, N.A. 
4 New York Plaza, 6th Floor 
New York, New York 10004 

Re: Mortgage Asset-Backed Pass-Through Certificates, 
Series 2006-RP2, [Class R-I and Class R-11] [Class SB] 

Ladies and Gentlemen: 

--------
(the "Purchaser") intends to purchase from (the 

"Seller") $ Initial Certificate Principal Balance of Mortgage Asset-Backed 
Pass--Through Certificates, Series 2006-RP2, [Class R-I and Class R-11] [Class SB] (the 
"Certificates"), issued pursuant to the Pooling and Servicing Agreement (the "Pooling and 
Servicing Agreement"), dated as of April 1, 2006 among Residential Asset Mortgage Products, 
Inc., as seller (the "Depositor"), Residential Funding Corporation, as master servicer (the 
"Master Servicer") and JPMorgan Chase Bank, N.A., as trustee (the "Trustee"). All terms used 
herein and not otherwise defined shall have the meanings set forth in the Pooling and Servicing 
Agreement. The Purchaser hereby certifies, represents and warrants to, and covenants with, the 
Depositor, the Master Servicer and the Trustee that: 

1. The Purchaser understands that (a) the Certificates have not been and will not be 
registered or qualified under the Securities Act of 1933, as amended (the 
"Act") or any state securities law, (b) the Depositor is not required to so register 
or qualify the Certificates, (c) the Certificates may be resold only if registered and 
qualified pursuant to the provisions of the Act or any state securities law, or if an 
exemption from such registration and qualification is available, (d) the Pooling 
and Servicing Agreement contains restrictions regarding the transfer of the 
Certificates and (e) the Certificates will bear a legend to the foregoing effect. 
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2. The Purchaser is acquiring the Certificates for its own account for investment 
only and not with a view to or for sale in connection with any distribution thereof 
in any manner that would violate the Act or any applicable state securities laws. 

3. The Purchaser is (a) a substantial, sophisticated [institutional] investor having 
such knowledge and experience in financial and business matters, and, in 
particular, in such matters related to securities similar to the Certificates, such that 
it is capable of evaluating the merits and risks of investment in the Certificates, 
(b) able to bear the economic risks of such an investment and (c) an "accredited 
investor" within the meaning ofRule 50l(a) promulgated pursuant to the Act. 

4. The Purchaser has been furnished with, and has had an opportunity to review 
(a) [a copy of the Offering Circular and the Offering Circular Supplement 
together, the "Offering Documents"), dated [ ], relating to the 
Certificates (b)] a copy of the Pooling and Servicing Agreement and [b] [ c] such 
other information concerning the Certificates, the Mortgage Loans and the 
Depositor as has been requested by the Purchaser from the Depositor or the Seller 
and is relevant to the Purchaser's decision to purchase the Certificates. The 
Purchaser has had any questions arising from such review answered by the 
Depositor or the Seller to the satisfaction of the Purchaser. [If the Purchaser did 
not purchase the Certificates from the Seller in connection with the initial 
distribution of the Certificates and was provided with a copy of the Offering 
Documents relating to the original sale (the "Original Sale") of the Certificates by 
the Depositor, the Purchaser acknowledges that such Offering Documents was 
provided to it by the Seller, that the Offering Documents were prepared by the 
Depositor solely for use in connection with the Original Sale and the Depositor 
did not participate in or facilitate in any way the purchase of the Certificates by 
the Purchaser from the Seller, and the Purchaser agrees that it will look solely to 
the Seller and not to the Depositor with respect to any damage, liability, claim or 
expense arising out of, resulting from or in connection with (a) error or omission, 
or alleged error or omission, contained in the Offering Documents, or (b) any 
information, development or event arising after the date of the Offering 
Documents.] 
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5. The Purchaser has not and will not nor has it authorized or will it authorize any 
person to (a) offer, pledge, sell, dispose of or otherwise transfer any Certificate, 
any interest in any Certificate or any other similar security to any person in any 
manner, (b) solicit any offer to buy or to accept a pledge, disposition of other 
transfer of any Certificate, any interest in any Certificate or any other similar 
security from any person in any manner, (c) otherwise approach or negotiate with 
respect to any Certificate, any interest in any Certificate or any other similar 
security with any person in any manner, (d) make any general solicitation by 
means of general advertising or in any other manner or (e) take any other action, 
that (as to any of (a) through (e) above) would constitute a distribution of any 
Certificate under the Act, that would render the disposition of any Certificate a 
violation of Section 5 of the Act or any state securities law, or that would require 
registration or qualification pursuant thereto. The Purchaser will not sell or 
otherwise transfer any of the Certificates, except in compliance with the 
provisions of the Pooling and Servicing Agreement. 

5122620 06053263 1-3 

Very truly yours, 
(Seller) 

By: ______________________ _ 
Name: 

-----------------------
Title: 

-------------------------
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EXHIBIT J 

FORM OF TRANSFEROR REPRESENTATION LETTER 

Residential Asset Mortgage Products, Inc. 
8400 Normandale Lake Boulevard 
Suite 250 
Minneapolis, Minnesota 55437 

JPMorgan Chase Bank, N.A. 
4 New York Plaza, 6th Floor 
New York, New York 10004 

Re: Mortgage Asset-Backed Pass-Through Certificates, 
Series 2006-RP2, [Class R-I and Class R-11] [Class SB] 

Ladies and Gentlemen: 

In connection with the sale by (the "Seller") to (the 
"Purchaser") of $ Initial Certificate Principal Balance of Mortgage 
Asset-Backed Pass-Through Certificates, Series 2006-RP2, [Class R-I and Class R-II] [Class SB] 
(the "Certificates"), issued pursuant to the Pooling and Servicing Agreement (the "Pooling and 
Servicing Agreement"), dated as of April 1, 2006 among Residential Asset Mortgage Products, 
Inc., as depositor (the "Depositor"), Residential Funding Corporation, as master servicer, and 
JPMorgan Chase Bank, N.A., as trustee (the "Trustee"). The Seller hereby certifies, represents 
and warrants to, and covenants with, the Depositor and the Trustee that: 

Neither the Seller nor anyone acting on its behalf has (a) offered, pledged, sold, disposed 
of or otherwise transferred any Certificate, any interest in any Certificate or any other similar 
security to any person in any manner, (b) has solicited any offer to buy or to accept a pledge, 
disposition or other transfer of any Certificate, any interest in any Certificate or any other similar 
security from any person in any manner, (c) has otherwise approached or negotiated with respect 
to any Certificate, any interest in any Certificate or any other similar security with any person in 
any manner, (d) has made any general solicitation by means of general advertising or in any 
other manner, or (e) has taken any other action, that (as to any of (a) through (e) above) would 
constitute a distribution of the Certificates under the Securities Act of 1933 (the "Act"), that 
would render the disposition of any Certificate a violation of Section 5 of the Act or any state 
securities law, or that would require registration or qualification pursuant thereto. The Seller will 
not act in any manner set forth in the foregoing sentence with respect to any Certificate. The 
Seller has not and will not sell or otherwise transfer any of the Certificates, except in compliance 
with the provisions of the Pooling and Servicing Agreement. 
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Very truly yours, 
(Seller) 

By: 
---------------------------

Name: 
--------------------------

Title: 
--------------------------
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EXHIBITK 

TEXTOFAMENDMENTTOPOOLrnG 
AND SERVICrnG AGREEMENT PURSUANT 

TO SECTION 11.01(e)FORALIMITED GUARANTY 

ARTICLE XII 

Subordinate Certificate Loss Coverage; Limited Guaranty 

Section 12.01. Subordinate Certificate Loss Coverage; Limited Guaranty. (a) Subject to 
subsection (c) below, prior to the later of the third Business Day prior to each Distribution Date 
or the related Determination Date, the Master Servicer shall determine whether it or any 
Subservicer will be entitled to any reimbursement pursuant to Section 4.04(b) on such 
Distribution Date for Advances or Subservicer Advances previously made (which will not be 
Advances or Subservicer Advances that were made with respect to delinquencies which were 
subsequently determined to be Excess Special Hazard Losses, Excess Fraud Losses, Excess 
Bankruptcy Losses or Extraordinary Losses) and, if so, the Master Servicer shall demand 
payment from Residential Funding of an amount equal to the amount of any Advances or 
Subservicer Advances reimbursed pursuant to Section 4.04(b), to the extent such Advances or 
Subservicer Advances have not been included in the amount of the Realized Loss in the related 
Mortgage Loan, and shall distribute the same to the Class SB Certificateholders in the same 
manner as if such amount were to be distributed pursuant to Section 4.04(b ). 

(b) Subject to subsection (c) below, prior to the later of the third Business Day prior to 
each Distribution Date or the related Determination Date, the Master Servicer shall determine 
whether any Realized Losses (other than Excess Special Hazard Losses, Excess Bankruptcy 
Losses, Excess Fraud Losses and Extraordinary Losses) will be allocated to the Class SB 
Certificates on such Distribution Date pursuant to Section 4.05, and, if so, the Master Servicer 
shall demand payment from Residential Funding of the amount of such Realized Loss and shall 
distribute the same to the Class SB Certificateholders in the same manner as if such amount were 
to be distributed pursuant to Section 4.02(c); provided, however, that the amount of such demand 
in respect of any Distribution Date shall in no event be greater than the sum of (i) the additional 
amount of Accrued Certificate Interest that would have been paid for the Class SB 
Certificateholders on such Distribution Date had such Realized Loss or Losses not occurred plus 
(ii) the amount of the reduction in the Certificate Principal Balances of the Class SB Certificates 
on such Distribution Date due to such Realized Loss or Losses. Notwithstanding such payment, 
such Realized Losses shall be deemed to have been borne by the Certificateholders for purposes 
of Section 4.05. Excess Special Hazard Losses, Excess Fraud Losses, Excess Bankruptcy Losses 
and Extraordinary Losses allocated to the Class SB Certificates will not be covered by the 
Subordinate Certificate Loss Obligation. 
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(c) Demands for payments pursuant to this Section shall be made prior to the later of the 
third Business Day prior to each Distribution Date or the related Determination Date by the 
Master Servicer with written notice thereof to the Trustee. The maximum amount that 
Residential Funding shall be required to pay pursuant to this Section on any Distribution Date 
(the "Amount Available") shall be equal to the lesser of (X) minus the sum of (i) all 
previous payments made under subsections (a) and (b) hereof and (ii) all draws under the 
Limited Guaranty made in lieu of such payments as described below in subsection (d) and 
(Y) the then outstanding Certificate Principal Balances of the Class SB Certificates, or such 
lower amount as may be established pursuant to Section 12.02. Residential Funding's 
obligations as described in this Section are referred to herein as the "Subordinate Certificate Loss 
Obligation." 

(d) The Trustee will promptly notify General Motors Acceptance Corporation of any 
failure of Residential Funding to make any payments hereunder and shall demand payment 
pursuant to the limited guaranty (the "Limited Guaranty"), executed by General Motors 
Acceptance Corporation, of Residential Funding's obligation to make payments pursuant to this 
Section, in an amount equal to the lesser of (i) the Amount Available and (ii) such required 
payments, by delivering to General Motors Acceptance Corporation a written demand for 
payment by wire transfer, not later than the second Business Day prior to the Distribution Date 
for such month, with a copy to the Master Servicer. 

(e) All payments made by Residential Funding pursuant to this Section or amounts paid 
under the Limited Guaranty shall be deposited directly in the Certificate Account, for distribution 
on the Distribution Date for such month to the Class SB Certificateholders. 

(f) The Depositor shall have the option, in its sole discretion, to substitute for either or 
both of the Limited Guaranty or the Subordinate Certificate Loss Obligation another instrument 
in the form of a corporate guaranty, an irrevocable letter of credit, a surety bond, insurance 
policy or similar instrument or a reserve fund; provided that (i) the Depositor obtains (subject to 
the provisions of Section IO.Ol(f) as if the Depositor was substituted for the Master Servicer 
solely for the purposes of such provision) an Opinion of Counsel (which need not be an opinion 
of Independent counsel) to the effect that obtaining such substitute corporate guaranty, 
irrevocable letter of credit, surety bond, insurance policy or similar instrument or reserve fund 
will not cause either (a) any federal tax to be imposed on the Trust Fund, including without 
limitation, any federal tax imposed on "prohibited transactions" under Section 860(F)(a)(l) of 
the Code or on "contributions after the startup date" under Section 860(G)(d)(l) ofthe Code or 
(b) the Trust Fund to fail to qualify as a REMIC at any time that any Certificate is outstanding, 
and (ii) no such substitution shall be made unless (A) the substitute Limited Guaranty or 
Subordinate Certificate Loss Obligation is for an initial amount not less than the then current 
Amount Available and contains provisions that are in all material respects equivalent to the 
original Limited Guaranty or Subordinate Certificate Loss Obligation (including that no portion 
of the fees, reimbursements or other obligations under any such instrument will be borne by the 
Trust Fund), (B) the long term debt obligations of any obligor of any substitute Limited Guaranty 
or Subordinate Certificate Loss Obligation (if not supported by the Limited Guaranty) shall be 
rated at least the lesser of (a) the rating of the long term debt obligations of General Motors 
Acceptance Corporation as of the date of issuance of the Limited Guaranty and (b) the rating of 
the long term debt obligations of General Motors Acceptance Corporation at the date of such 
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substitution and (C) the Depositor obtains written confirmation from each nationally recognized 
credit rating agency that rated the Class SB Certificates at the request of the Depositor that such 
substitution shall not lower the rating on the Class SB Certificates below the lesser of (a) the 
then-current rating assigned to the Class SB Certificates by such rating agency and (b) the 
original rating assigned to the Class SB Certificates by such rating agency. Any replacement of 
the Limited Guaranty or Subordinate Certificate Loss Obligation pursuant to this Section shall be 
accompanied by a written Opinion of Counsel to the substitute guarantor or obligor, addressed to 
the Master Servicer and the Trustee, that such substitute instrument constitutes a legal, valid and 
binding obligation of the substitute guarantor or obligor, enforceable in accordance with its 
terms, and concerning such other matters as the Master Servicer and the Trustee shall reasonably 
request. Neither the Depositor, the Master Servicer nor the Trustee shall be obligated to 
substitute for or replace the Limited Guaranty or Subordinate Certificate Loss Obligation under 
any circumstance. 

Section 12.02. Amendments Relating to the Limited Guaranty. Notwithstanding 
Sections 11.01 or 12.01: (i) the provisions of this Article XII may be amended, superseded or 
deleted, (ii) the Limited Guaranty or Subordinate Certificate Loss Obligation may be amended, 
reduced or canceled, and (iii) any other provision of this Agreement which is related or 
incidental to the matters described in this Article XII may be amended in any manner; in each 
case by written instrument executed or consented to by the Depositor and Residential Funding 
but without the consent of any Certificateholder and without the consent of the Master Servicer 
or the Trustee being required unless any such amendment would impose any additional 
obligation on, or otherwise adversely affect the interests of, the Master Servicer or the Trustee, as 
applicable; provided that the Depositor shall also obtain a letter from each nationally recognized 
credit rating agency that rated the Class SB Certificates at the request of the Depositor to the 
effect that such amendment, reduction, deletion or cancellation will not lower the rating on the 
Class SB Certificates below the lesser of (a) the then-current rating assigned to the Class SB 
Certificates by such rating agency and (b) the original rating assigned to the Class SB 
Certificates by such rating agency, unless (A) the Holder of 100% ofthe Class SB Certificates is 
Residential Funding or an Affiliate of Residential Funding, or (B) such amendment, reduction, 
deletion or cancellation is made in accordance with Section 11.01 (e) and, provided further that 
the Depositor obtains (subject to the provisions of Section 10.0 1 (f) as if the Depositor was 
substituted for the Master Servicer solely for the purposes of such provision), in the case of a 
material amendment or supersession (but not a reduction, cancellation or deletion of the Limited 
Guaranty or the Subordinate Certificate Loss Obligation), an Opinion of Counsel (which need 
not be an opinion of Independent counsel) to the effect that any such amendment or supersession 
will not cause either (a) any federal tax to be imposed on the Trust Fund, including without 
limitation, any federal tax imposed on "prohibited transactions" under Section 860F( a)( 1) of the 
Code or on "contributions after the startup date" under Section 860G( d)( 1) of the Code or (b) the 
Trust Fund to fail to qualify as a REMIC at any time that any Certificate is outstanding. A copy 
of any such instrument shall be provided to the Trustee and the Master Servicer together with an 
Opinion of Counsel that such amendment complies with this Section 12.02. 
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EXHIBITL 

FORM OF LIMITED GUARANTY 

LIMITED GUARANTY 

RESIDENTIAL ASSET MORTGAGE PRODUCTS, INC. 

Mortgage Asset-Backed Pass-Through Certificates 

JPMorgan Chase Bank, N.A. 
4 New York Plaza, 6th Floor 
New York, New York 10004 

Ladies and Gentlemen: 

SERIES 2006-RP2 

_________________ ,20 

WHEREAS, Residential Funding Corporation, a Delaware corporation ("Residential 
Funding"), an indirect wholly-owned subsidiary of General Motors Acceptance Corporation, 
a New York corporation ("GMAC"), plans to incur certain obligations as described under 
Section 12.01 ofthe Pooling and Servicing Agreement dated as of April 1, 2006 (the "Servicing 
Agreement"), among Residential Asset Mortgage Products, Inc. (the "Depositor"), Residential 
Funding and JPMorgan Chase Bank, N.A. (the "Trustee") as amended by Amendment No. 1 
thereto, dated as of , with respect to the Mortgage Asset-Backed Pass-Through 
Certificates, Series 2006-RP2 (the "Certificates"); and 

WHEREAS, pursuant to Section 12.01 ofthe Servicing Agreement, Residential Funding 
agrees to make payments to the Holders of the Class SB Certificates with respect to certain 
losses on the Mortgage Loans as described in the Servicing Agreement; and 

WHEREAS, GMAC desires to provide certain assurances with respect to the ability of 
Residential Funding to secure sufficient funds and faithfully to perform its Subordinate 
Certificate Loss Obligation; 

NOW THEREFORE, in consideration of the premises herein contained and certain other 
good and valuable consideration, the receipt of which is hereby acknowledged, GMAC agrees as 
follows: 
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1. Provision of Funds. (a) GMAC agrees to contribute and deposit in the Certificate 
Account on behalf of Residential Funding (or otherwise provide to Residential 
Funding, or to cause to be made available to Residential Funding), either directly 
or through a subsidiary, in any case prior to the related Distribution Date, such 
moneys as may be required by Residential Funding to perform its Subordinate 
Certificate Loss Obligation when and as the same arises from time to time upon 
the demand of the Trustee in accordance with Section 11.01 of the Servicing 
Agreement. 

(b) The agreement set forth in the preceding clause (a) shall be absolute, 
irrevocable and unconditional and shall not be affected by the transfer by GMAC 
or any other person of all or any part of its or their interest in Residential Funding, 
by any insolvency, bankruptcy, dissolution or other proceeding affecting 
Residential Funding or any other person, by any defense or right of counterclaim, 
set-off or recoupment that GMAC may have against Residential Funding or any 
other person or by any other fact or circumstance. Notwithstanding the foregoing, 
GMAC's obligations under clause (a) shall terminate upon the earlier of 
(x) substitution for this Limited Guaranty pursuant to Section 12.01(±) of the 
Servicing Agreement, or (y) the termination of the Trust Fund pursuant to the 
Servicing Agreement. 

2. Waiver. GMAC hereby waives any failure or delay on the part of Residential 
Funding, the Trustee or any other person in asserting or enforcing any rights or in 
making any claims or demands hereunder. Any defective or partial exercise of 
any such rights shall not preclude any other or further exercise of that or any other 
such right. GMAC further waives demand, presentment, notice of default, 
protest, notice of acceptance and any other notices with respect to this Limited 
Guaranty, including, without limitation, those of action or nonaction on the part of 
Residential Funding or the Trustee. 

3. Modification, Amendment and Termination. This Limited Guaranty may be 
modified, amended or terminated only by the written agreement of GMAC and 
the Trustee and only if such modification, amendment or termination is permitted 
under Section 12.02 of the Servicing Agreement. The obligations of GMAC 
under this Limited Guaranty shall continue and remain in effect so long as the 
Servicing Agreement is not modified or amended in any way that might affect the 
obligations of GMAC under this Limited Guaranty without the prior written 
consent of GMAC. 

4. Successor. Except as otherwise expressly provided herein, the guarantee herein 
set forth shall be binding upon GMAC and its respective successors. 

5. Governing Law. This Limited Guaranty shall be governed by the laws of the 
State ofNew York. 
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6. Authorization and Reliance. GMAC understands that a copy of this Limited 
Guaranty shall be delivered to the Trustee in connection with the execution of 
Amendment No. 1 to the Servicing Agreement and GMAC hereby authorizes the 
Depositor and the Trustee to rely on the covenants and agreements set forth 
herein. 

7. Definitions. Capitalized terms used but not otherwise defined herein shall have 
the meaning given them in the Servicing Agreement. 

8. Counterparts. This Limited Guaranty may be executed in any number of 
counterparts, each of which shall be deemed to be an original and such 
counterparts shall constitute but one and the same instrument. 

IN WITNESS WHEREOF, GMAC has caused this Limited Guaranty to be executed and 
delivered by its respective officers thereunto duly authorized as of the day and year first above 
written. 

Acknowledged by: 
JPMorgan Chase Bank, N.A., 
as Trustee 

By: ______________ _ 
Name: 

---------------------------
Title: 

---------------------------

GENERAL MOTORS ACCEPTANCE 
CORPORATION 

By: 
---------------------------

Name: 
--------------------------

Title: 
---------------------------

RESIDENTIAL ASSET MORTGAGE PRODUCTS, INC. 

By: _____________ _ 
Name: 

---------------------------
Title: 

---------------------------
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EXHIBITM 

FORM OF LENDER CERTIFICATION FOR ASSIGNMENT OF MORTGAGE LOAN 

Residential Asset Mortgage Products, Inc. 
8400 Normandale Lake Boulevard 
Suite 250 
Minneapolis, Minnesota 55437 

JPMorgan Chase Bank, N.A. 
4 New York Plaza, 6th Floor 
New York, New York 10004 

Re: Mortgage Asset-Backed Pass-Through Certificates, 
Series 2006-RP2, Assignment ofMortgage Loan 

Ladies and Gentlemen: 

This letter 1s delivered to you m connection with the assignment by 
(the "Trustee") to (the "Lender") of 

________ (the "Mortgage Loan") pursuant to Section 3.12(d) of the Pooling and 
Servicing Agreement (the "Pooling and Servicing Agreement"), dated as of April 1, 2006, 
among Residential Asset Mortgage Products, Inc., as depositor (the "Depositor"), Residential 
Funding Corporation, as master servicer, and the Trustee. All terms used herein and not 
otherwise defined shall have the meanings set forth in the Pooling and Servicing Agreement. 
The Lender hereby certifies, represents and warrants to, and covenants with, the Master Servicer 
and the Trustee that: 

(i) the Mortgage Loan is secured by Mortgaged Property located in a jurisdiction in 
which an assignment in lieu of satisfaction is required to preserve lien priority, minimize or 
avoid mortgage recording taxes or otherwise comply with, or facilitate a refinancing under, the 
laws of such jurisdiction; 

(ii) the substance of the assignment is, and is intended to be, a refinancing of such 
Mortgage Loan and the form of the transaction is solely to comply with, or facilitate the 
transaction under, such local laws; 

(iii) the Mortgage Loan following the proposed assignment will be modified to have a 
rate of interest at least 0.25 percent below or above the rate of interest on such Mortgage Loan 
prior to such proposed assignment; and 
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(iv) such assignment is at the request of the borrower under the related Mortgage 
Loan. 

Very truly yours, 

[Lender] 

By: ________ _ 
Name: 

---------

Title: 
---------
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EXHIBITN 

FORM OF RULE 144A INVESTMENT REPRESENTATION 

Description ofRule 144A Securities ("Rule 144A Securities"), including numbers: 

The undersigned seller, as registered holder (the "Seller"), intends to transfer the 
Rule 144A Securities described above to the undersigned buyer (the "Buyer"). 

1. In connection with such transfer and in accordance with the agreements pursuant 
to which the Rule 144A Securities were issued, the Seller hereby certifies the following facts: 
Neither the Seller nor anyone acting on its behalf has offered, transferred, pledged, sold or 
otherwise disposed ofthe Rule 144A Securities, any interest in the Rule 144A Securities or any 
other similar security to, or solicited any offer to buy or accept a transfer, pledge or other 
disposition of the Rule 144A Securities, any interest in the Rule 144A Securities or any other 
similar security from, or otherwise approached or negotiated with respect to the Rule 144 A 
Securities, any interest in the Rule 144A Securities or any other similar security with, any person 
in any manner, or made any general solicitation by means of general advertising or in any other 
manner, or taken any other action, that would constitute a distribution of the Rule 144A 
Securities under the Securities Act of 1933, as amended (the "1933 Act"), or that would render 
the disposition of the Rule 144 A Securities a violation of Section 5 of the 193 3 Act or require 
registration pursuant thereto, and that the Seller has not offered the Rule 144A Securities to any 
person other than the Buyer or another "qualified institutional buyer" as defined in Rule 144A 
under the 193 3 Act. 

2. The Buyer warrants and represents to and covenants with the Seller, the Trustee 
and the Master Servicer (as defined in the Pooling and Servicing Agreement (the "Agreement")), 
dated as of April 1, 2006 among Residential Funding Corporation, as Master Servicer (the 
"Master Servicer"), Residential Asset Mortgage Products, Inc., as Depositor and JPMorgan 
Chase Bank, N.A., as Trustee (the "Trustee"), pursuant to Section 5.02 of the Agreement, as 
follows: 

a. The Buyer understands that the Rule 144A Securities have not been 
registered under the 193 3 Act or the securities laws of any state. 

b. The Buyer considers itself a substantial, sophisticated institutional investor 
having such knowledge and experience in financial and business matters that it is capable of 
evaluating the merits and risks of investment in the Rule 144 A Securities. 

c. The Buyer has been furnished with all information regarding the 
Rule 144 A Securities that it has requested from the Seller, the Trustee or the Servicer. 
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d. Neither the Buyer nor anyone acting on its behalf has offered, transferred, 
pledged, sold or otherwise disposed of the Rule 144A Securities, any interest in the Rule 144A 
Securities or any other similar security to, or solicited any offer to buy or accept a transfer, 
pledge or other disposition of the Rule 144A Securities, any interest in the Rule 144A Securities 
or any other similar security from, or otherwise approached or negotiated with respect to the 
Rule 144A Securities, any interest in the Rule 144A Securities or any other similar security with, 
any person in any manner, or made any general solicitation by means of general advertising or in 
any other manner, or taken any other action, that would constitute a distribution of the 
Rule 144A Securities under the 1933 Act or that would render the disposition of the Rule 144A 
Securities a violation of Section 5 of the 1933 Act or require registration pursuant thereto, nor 
will it act, nor has it authorized or will it authorize any person to act, in such manner with respect 
to the Rule 144A Securities. 

e. The Buyer is a "qualified institutional buyer" as that term is defined in 
Rule 144A under the 1933 Act and has completed either of the forms of certification to that 
effect attached hereto as Annex 1 or Annex 2. The Buyer is aware that the sale to it is being 
made in reliance on Rule 144A. The Buyer is acquiring the Rule 144A Securities for its own 
account or the accounts of other qualified institutional buyers, understands that such Rule 144A 
Securities may be resold, pledged or transferred only (i) to a person reasonably believed to be a 
qualified institutional buyer that purchases for its own account or for the account of a qualified 
institutional buyer to whom notice is given that the resale, pledge or transfer is being made in 
reliance on Rule 144A, or (ii) pursuant to another exemption from registration under the 1933 
Act. 

3. The Buyer 

a. is not an employee benefit plan or other plan subject to the prohibited 
transaction provisions of the Employee Retirement Income Security Act of 1974, as amended 
("ERISA"), or Section 4975 of the Internal Revenue Code of 1986, as amended (the "Code") 
(each, an "ERISA Plan"), or any person (including, without limitation, an insurance company 
investing its general accounts, an investment manager, a named fiduciary or a trustee of any 
ERISA Plan) who is using "plan assets", within the meaning of the U.S. Department of Labor 
("DOL") regulation promulgated at 29 C.F .R. § 2510.3 101, of any ERISA Plan (each, an 
"ERISA Plan Investor"), to effect such acquisition; or 

b. has provided the Trustee, the Depositor and the Master Servicer with an 
opinion of counsel acceptable to and in form and substance satisfactory to the Trustee, the 
Depositor and the Master Servicer to the effect that the purchase and holding of the Certificates 
is permissible under applicable law, will not constitute or result in any non-exempt prohibited 
transaction under Section 406 of ERISA or Section 4975 of the Code (or comparable provisions 
of any subsequent provisions) and will not subject the Trustee, the Depositor or the Master 
Servicer to any obligation or liability (including obligations or liabilities under ERISA or 
Section 4975 of the Code) in addition to those undertaken in the Pooling and Servicing 
Agreement which opinion of counsel shall not be an expense of the Trustee, the Depositor or the 
Master Servicer. 
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4. This document may be executed in one or more counterparts and by the different 
parties hereto on separate counterparts, each of which, when so executed, shall be deemed to be 
an original; such counterparts, together, shall constitute one and the same document. 

IN WITNESS WHEREOF, each of the parties has executed this document as of the date 
set forth below. 

Print Name of Seller Print Name ofBuyer 

By: ____________ _ By ______________ _ 
Name: Name 
Title: Title: 

Taxpayer Identification: Taxpayer Identification: 
No: No: 

--------------------------- ---------------------------

Date: Date: 
-------------------------- -------------------------
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ANNEX 1 TO EXHIBIT N 

QUALIFIED INSTITUTIONAL BUYER STATUS UNDER SEC RULE 144A 

[FOR BUYERS OTHER THAN REGISTERED INVESTMENT COMPANIES] 

The undersigned hereby certifies as follows in connection with the Rule 144A Investment 
Representation to which this Certification is attached: 

1. As indicated below, the undersigned is the President, Chief Financial Officer, 
Senior Vice President or other executive officer of the Buyer. 

2. In connection with purchases by the Buyer, the Buyer is a "qualified institutional 
buyer" as that term is defined in Rule 144A under the Securities Act of 1933 
("Rule 144A") because (i) the Buyer owned and/or invested on a discretionary basis 
$ in securities (except for the excluded securities referred to below) as of the end 
of the Buyer's most recent fiscal year (such amount being calculated in accordance with 
Rule 144A) and (ii) the Buyer satisfies the criteria in the category marked below. 

__ Corporation, etc. The Buyer is a corporation (other than a bank, savings and loan 
association or similar institution), Massachusetts or similar business trust, partnership, or 
charitable organization described in Section 501(c)(3) ofthe Internal Revenue Code. 

__ Bank. The Buyer (a) is a national bank or banking institution organized under the laws of 
any State, territory or the District of Columbia, the business of which is substantially confined to 
banking and is supervised by the State or territorial banking commission or similar official or is a 
foreign bank or equivalent institution, and (b) has an audited net worth of at least $25,000,000 as 
demonstrated in its latest annual financial statements, a copy of which is attached hereto. 

__ Savings and Loan. The Buyer (a) is a savings and loan association, building and loan 
association, cooperative bank, homestead association or similar institution, which is supervised 
and examined by a State or Federal authority having supervision over any such institutions or is a 
foreign savings and loan association or equivalent institution and (b) has an audited net worth of 
at least $25,000,000 as demonstrated in its latest annual financial statements. 

__ Broker-Dealer. The Buyer is a dealer registered pursuant to Section 15 of the Securities 
Exchange Act of 1934. 

__ Insurance Depositor. The Buyer is an insurance company whose primary and predominant 
business activity is the writing of insurance or the reinsuring of risks underwritten by insurance 
companies and which is subject to supervision by the insurance commissioner or a similar 
official or agency of a State or territory or the District of Columbia. 

__ State or Local Plan. The Buyer is a plan established and maintained by a State, its political 
subdivisions, or any agency or instrumentality of the State or its political subdivisions, for the 
benefit of its employees. 
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__ ERISA Plan. The Buyer is an employee benefit plan within the meaning of Title I of the 
Employee Retirement Income Security Act of 1974. 

Investment Adviser. The Buyer is an investment adviser registered under the Investment 
Advisers Act of 1940. 

__ SBIC. The Buyer is a Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business Investment Act of 
1958. 

__ Business Development Depositor. The Buyer is a business development company as 
defined in Section 202(a)(22) of the Investment Advisers Act of 1940. 

__ Trust Fund. The Buyer is a trust fund whose trustee is a bank or trust company and whose 
participants are exclusively (a) plans established and maintained by a State, its political 
subdivisions, or any agency or instrumentality of the State or its political subdivisions, for the 
benefit of its employees, or (b) employee benefit plans within the meaning of Title I of the 
Employee Retirement Income Security Act of 197 4, but is not a trust fund that includes as 
participants individual retirement accounts or H.R. 10 plans. 

3. The term "securities" as used herein does not include (i) securities of issuers that 
are affiliated with the Buyer, (ii) securities that are part of an unsold allotment to or subscription 
by the Buyer, if the Buyer is a dealer, (iii) bank deposit notes and certificates of deposit, (iv) loan 
participations, (v) repurchase agreements, (vi) securities owned but subject to a repurchase 
agreement and (vii) currency, interest rate and commodity swaps. 

4. For purposes of determining the aggregate amount of securities owned and/or 
invested on a discretionary basis by the Buyer, the Buyer used the cost of such securities to the 
Buyer and did not include any of the securities referred to in the preceding paragraph. Further, 
in determining such aggregate amount, the Buyer may have included securities owned by 
subsidiaries of the Buyer, but only if such subsidiaries are consolidated with the Buyer in its 
financial statements prepared in accordance with generally accepted accounting principles and if 
the investments of such subsidiaries are managed under the Buyer's direction. However, such 
securities were not included if the Buyer is a majority-owned, consolidated subsidiary of another 
enterprise and the Buyer is not itself a reporting company under the Securities Exchange Act of 
1934. 

5. The Buyer acknowledges that it is familiar with Rule 144 A and understands that 
the seller to it and other parties related to the Certificates are relying and will continue to rely on 
the statements made herein because one or more sales to the Buyer may be in reliance on 
Rule 144A. 

Yes No 
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6. If the answer to the foregoing question is "no", the Buyer agrees that, in 
connection with any purchase of securities sold to the Buyer for the account of a third party 
(including any separate account) in reliance on Rule 144A, the Buyer will only purchase for the 
account of a third party that at the time is a "qualified institutional buyer" within the meaning of 
Rule 144A. In addition, the Buyer agrees that the Buyer will not purchase securities for a third 
party unless the Buyer has obtained a current representation letter from such third party or taken 
other appropriate steps contemplated by Rule 144A to conclude that such third party 
independently meets the definition of"qualified institutional buyer" set forth in Rule 144A. 

7. The Buyer will notify each of the parties to which this certification is made of any 
changes in the information and conclusions herein. Until such notice is given, the Buyer's 
purchase of Rule 144 A Securities will constitute a reaffirmation of this certification as of the 
date of such purchase. 

Date: 
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ANNEX 2 TO EXHIBIT N 

QUALIFIED INSTITUTIONAL BUYER STATUS UNDER SEC RULE 144A 

[FOR BUYERS THAT ARE REGISTERED INVESTMENT COMPANIES] 

The undersigned hereby certifies as follows in connection with the Rule 144A Investment 
Representation to which this Certification is attached: 

1. As indicated below, the undersigned is the President, Chief Financial Officer or 
Senior Vice President of the Buyer or, if the Buyer is a "qualified institutional buyer" as that 
term is defined in Rule 144A under the Securities Act of 1933 ("Rule 144A") because Buyer is 
part of a Family oflnvestment Companies (as defined below), is such an officer of the Adviser. 

2. In connection with purchases by Buyer, the Buyer is a "qualified institutional 
buyer" as defined in SEC Rule 144A because (i) the Buyer is an investment company registered 
under the Investment Company Act of 1940, and (ii) as marked below, the Buyer alone, or the 
Buyer's Family oflnvestment Companies, owned at least $100,000,000 in securities (other than 
the excluded securities referred to below) as of the end of the Buyer's most recent fiscal year. 
For purposes of determining the amount of securities owned by the Buyer or the Buyer's Family 
oflnvestment Companies, the cost of such securities was used. 

The Buyer owned $ in secuntles (other than the excluded 
securities referred to below) as of the end of the Buyer's most recent fiscal year (such amount 
being calculated in accordance with Rule 144A). 

The Buyer is part of a Family of Investment Companies which owned in the aggregate 
$ in securities (other than the excluded securities referred to below) as of 
the end of the Buyer's most recent fiscal year (such amount being calculated in accordance with 
Rule 144A). 

3. The term "Family of Investment Companies" as used herein means two or more 
registered investment companies (or series thereof) that have the same investment adviser or 
investment advisers that are affiliated (by virtue of being majority owned subsidiaries of the 
same parent or because one investment adviser is a majority owned subsidiary of the other). 

4. The term "securities" as used herein does not include (i) securities of issuers that 
are affiliated with the Buyer or are part of the Buyer's Family of Investment Companies, 
(ii) bank deposit notes and certificates of deposit, (iii) loan participations, (iv) repurchase 
agreements, (v) securities owned but subject to a repurchase agreement and (vi) currency, 
interest rate and commodity swaps. 

5. The Buyer is familiar with Rule 144 A and understands that each of the parties to 
which this certification is made are relying and will continue to rely on the statements made 
herein because one or more sales to the Buyer will be in reliance on Rule 144A. In addition, the 
Buyer will only purchase for the Buyer's own account. 
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6. The undersigned will notify each of the parties to which this certification is made 
of any changes in the information and conclusions herein. Until such notice, the Buyer's 
purchase of Rule 144 A Securities will constitute a reaffirmation of this certification by the 
undersigned as of the date of such purchase. 

IF AN ADVISER: 

Print Name ofBuyer 
Date: 
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EXHIBITP-1 

ERISA REPRESENTATION LETTER 

Residential Funding Corporation 
8400 Normandale Lake Boulevard 
Suite 250 
Minneapolis, Minnesota 55437 

Residential Asset Mortgage Products, Inc. 
8400 Normandale Lake Boulevard 
Suite 250 
Minneapolis, Minnesota 55437 

JPMorgan Chase Bank, N.A. 
4 New York Plaza, 6th Floor, 
New York, New York 10004 

[date] 

Attention: Residential Asset Mortgage Products Inc. Series 2006-RP2 

Re: Residential Asset Mortgage Products, Inc. Mortgage 
Asset-Backed Pass-Through Certificates, Series 2006-RP2, 
Class [ ] 

Ladies and Gentlemen: 

(the "Purchaser") intends to purchase from 
___________ ] (the "Seller") $[ ] Initial Certificate Principal 

Balance of the above-referenced certificates (the "Certificates"), issued pursuant to the Pooling 
and Servicing Agreement, dated as of April 1, 2006 (the "Pooling and Servicing Agreement"), 
among Residential Asset Mortgage Products, Inc., as depositor (the "Depositor"), Residential 
Funding Corporation, as master servicer (the "Master Servicer") and JPMorgan Chase Bank, 
N.A., as trustee (the "Trustee"). All terms used in this ERISA Representation Letter and not 
otherwise defined shall have the meanings set forth in the Pooling and Servicing Agreement. 

The Purchaser hereby certifies, represents and warrants to, and covenants with the 
Depositor, the Trustee and the Master Servicer that, either: 

(a) The Purchaser is not an employee benefit plan or other plan subject to the 
prohibited transaction provisions of the Employee Retirement Income Security Act of 1974, 
as amended ("ERISA"), or Section 4975 of the Internal Revenue Code of 1986, as amended (the 
"Code") (an "ERISA Plan"), or any other Person (including without limitation, an investment 
manager, a named fiduciary or a trustee of any ERISA Plan) who is using "plan assets," within 
the meaning of the U.S. Department of Labor ("DOL") regulation promulgated at 29 C.P.R. 
§2510.3-101, of any ERISA Plan (an "ERISA Plan Investor") to effect such acquisition; or 
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(b) The following conditions are satisfied: (i) such Purchaser is an insurance 
company, (ii) the source of funds used to purchase or hold such Certificate (or interest therein) is 
an "insurance company general account" (as defined in DOL Prohibited Transaction 
Class Exemption ("PTCE") 95-60, and (iii) the conditions set forth in Sections I and III of 
PTCE 95-60 have been satisfied. 

In addition, the Purchaser hereby certifies, represents and warrants to, and covenants 
with, the Depositor, the Trustee and the Master Servicer that the Purchaser will not transfer the 
certificates to any transferee unless that transferee meets the requirements in either (a) or 
(b) above. 

Very truly yours, 

By: 
Name: 

---------------------
Title: 

----------------------
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EXHIBITP-2 

FORM OF ERISA LETTER 

Residential Asset Mortgage Products, Inc. 
8400 Normandale Lake Boulevard 
Suite 250 
Minneapolis, Minnesota 55437 

JPMorgan Chase Bank, N.A. 
4 New York Plaza, 6th Floor 
New York, New York 10004 

Residential Funding Corporation 
8400 Normandale Lake Boulevard 
Suite 250 
Minneapolis, MN 55437 

Attention: Residential Funding Corporation Series 2006-RP2 

Re: Residential Asset Mortgage Products, Inc. Mortgage 
Asset-Backed Pass-Through Certificates, Series 2006-RP2, 
Class SB 

Ladies and Gentlemen: 

(the "Purchaser") intends to purchase from 
(the "Seller") $ Initial Certificate Principal 

Balance of Mortgage Asset-Backed Pass-Through Certificates, Series 2006-RP2, Class SB (the 
"Certificates"), issued pursuant to the Pooling and Servicing Agreement (the "Pooling and 
Servicing Agreement"), dated as of April 1, 2006 among Residential Asset Mortgage Products, 
Inc., as the company (the "Depositor"), Residential Funding Corporation, as master servicer (the 
"Master Servicer") and JPMorgan Chase Bank, N.A., as trustee (the "Trustee"). All terms used 
herein and not otherwise defined shall have the meanings set forth in the Pooling and Servicing 
Agreement. 

The Purchaser hereby certifies, represents and warrants to, and covenants with, the 
Depositor, the Trustee and the Master Servicer that, either: 

(a) The Purchaser is not an employee benefit plan or other plan subject to the 
prohibited transaction provisions of the Employee Retirement Income Security Act of 1974, as 
amended ("ERISA"), or Section 4975 of the Internal Revenue Code of 1986, as amended (the 
"Code") (an "ERISA Plan"), or any other Person (including without limitation, an insurance 
company investing its general accounts, an investment manager, a named fiduciary or a trustee of 
any ERISA Plan) who is using "plan assets," within the meaning of the U.S. Department of 
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Labor ("DOL") regulation promulgated at 29 C.P.R. §2510.3-101, of any ERISA Plan (an 
"ERISA Plan Investor") to effect such acquisition; or 

(b) The Purchaser has provided the Trustee, the Depositor and the Master Servicer 
with an opinion of counsel acceptable to and in form and substance satisfactory to the Trustee, 
the Depositor and the Master Servicer to the effect that the purchase or holding of Certificates is 
permissible under applicable law, will not constitute or result in any non-exempt prohibited 
transaction under Section 406 of ERISA or Section 497 5 of the Code (or comparable provisions 
of any subsequent enactments) and will not subject the Trustee, the Depositor or the Master 
Servicer to any obligation or liability (including obligations or liabilities under ERISA or 
Section 4975 of the Code) in addition to those undertaken in the Pooling and Servicing 
Agreement, which opinion of counsel shall not be an expense of the Trustee, the Depositor or the 
Master Servicer. 

In addition, the Purchaser hereby certifies, represents and warrants to, and covenants 
with, the Depositor, the Trustee and the Master Servicer that the Purchaser will not transfer such 
Certificates to any transferee unless such transferee meets the requirements set forth in either 
(a) or (b) above. 

Very truly yours, 

[Purchaser] 

By: 
-----------------------------

Name: 
---------------------------

Title: 
----------------------------

5122620 06053263 P-2-2 

RC-9019 00000657 

12-12020-mg    Doc 2813-97    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 97  
  Pg 243 of 251



5122620 06053263 

EXHIBIT Q 

[RESERVED] 

Q-1 

RC-9019 00000658 

12-12020-mg    Doc 2813-97    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 97  
  Pg 244 of 251



5122620 06053263 

EXHIBITR 

LIST OF RE-PERFORMING LOANS 

[On file with RFC] 

R-1 

RC-9019 00000659 

12-12020-mg    Doc 2813-97    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 97  
  Pg 245 of 251



EXHIBITS 

FORM OF CERTIFICATE TO BE GIVEN BY EUROCLEAR OR CLEARSTREAM 

JPMorgan Chase Bank, N.A. 

Re: Residential Asset Mortgage Products, Inc., Mortgage Asset-Backed 
Pass-Through Certificates, Series 2006-RP2, Class [A-[_] M-[_]], issued 
pursuant to the Pooling and Servicing Agreement dated as of April 1, 2006 
among Residential Asset Mortgage Products, Inc., Residential Funding 
Corporation, And JPMorgan Chase Bank, N.A., as Trustee (the 
"Certificates") 

This is to certify that, based solely on certifications we have received in writing, by tested 
telex or by electronic transmission from member organizations appearing in our records as 
persons being entitled to a portion of the principal amount set forth below (our "Member 
Organizations") as of the date hereof, $ principal amount of the Certificates is 
owned by persons who purchased their Certificates (or interests therein) in a transaction or 
transactions that did not require registration under the Securities Act of 1933 as amended (the 
"Securities Act"). 

We further certify that as of the date hereof we have not received any notification from 
any of our Member Organizations to the effect that the statements made by them with respect to 
any portion of the part submitted herewith for exchange are no longer true and cannot be relied 
upon as of the date hereof 

We understand that this certification is required in connection with certain securities laws 
of the United States of America. If administrative or legal proceedings are commenced or 
threatened in connection with which this certification is or would be relevant, we irrevocably 
authorize you to produce this certification or a copy hereof to any interested party in such 
proceedings. 

Date: 
----------------------

Yours faithfully, 

* To be dated no earlier By: than the Effective Date. Morgan 
Guaranty Trust Company ofNew York, Brussels Office, as Operator ofthe Euroclear Clearance 
System Clearstream Banking, societe anonyme 

5122620 06053263 S-1 
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5122620 06053263 

EXHIBITV 

LIST OF FORECLOSURE RESTRICTED LOANS 

[On file with RFC] 

V-1 

RC-9019 00000661 
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EXHIBITW 

SCHEDULE OF YIELD MAINTENANCE AGREEMENT NOTIONAL BALANCES 

Notional 
Distribution Date Balance 

May 2006 266,418,138.01 
June 2006 259,363,023.06 
July 2006 252,493,167.38 
August 2006 245,803,724.84 
September 2006 239,289,976.02 
October 2006 232,947,324.76 
November 2006 225,043,247.41 
December 2006 218,019,600.90 
January 2007 210,747,194.05 
February 2007 204,482,268.80 
March 2007 198,980,652.58 
April2007 193,704,492.14 
May 2007 188,401,332.54 
June 2007 183,120,389.74 
July 2007 178,176,854.93 
August 2007 169,925,614.39 
September 2007 163,118,679.36 
October 2007 139,315,273.13 
November 2007 82,587,499.35 
December 2007 77,598,293.47 
January 2008 75,120,086.80 
February 2008 73,136,769.97 
March 2008 71,266,313.11 
April2008 69,442,663.51 
May 2008 67,664,664.35 
June 2008 65,810,685.29 
July 2008 64,124,005.95 
August 2008 61,053,210.81 
September 2008 59,275,234.81 
October 2008 56,558,456.50 
November 2008 53,935,794.66 
December 2008 52,262,792.00 
January 2009 50,764,524.67 
February 2009 48,592,100.97 
March 2009 47,350,505.72 
April2009 46,140,770.91 
May 2009 44,895,536.37 
June 2009 43,747,971.88 
July 2009 42,629,250.92 

5122620 06053263 W-1 

RC-9019 00000662 
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Notional 
Distribution Date Balance 

August 2009 41,538,634.01 
September 2009 40,475,282.19 
October 2009 39,438,390.97 
November 2009 38,427,312.97 
December 2009 37,441,416.45 
January 2010 36,480,085.01 
February 2010 35,542,717.21 
March 2010 34,628,726.12 
April2010 33,737,539.00 
May 2010 32,868,597.05 
June 2010 32,004,234.87 
July 2010 31,178,634.15 
August 2010 30,242,035.62 
September 20 10 29,376,813.41 
October 20 10 28,617,373.07 
November 2010 27,855,345.99 
December 2010 27,113,378.07 
January 2011 26,411,030.15 
February 2011 25,727,589.14 
March 2011 25,061,252.99 
April2011 24,411,601.98 

5122620 06053263 W-2 

RC-9019 00000663 
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EXHIBITY 

SCHEDULE OF MONTHLY STRIKE RATES 

Monthly Strike 
Distribution Date Rate 

May 2006 5.23900 
June 2006 5.33386 
July 2006 5.44232 
August 2006 5.47722 
September 2006 5.48601 
October 2006 5.52395 
November 2006 5.52426 
December 2006 5.53029 
January 2007 5.51875 
February 2007 5.51496 
March 2007 5.44216 
April2007 5.46175 
May 2007 5.50946 
June 2007 5.55778 
July 2007 5.60754 
August 2007 5.65680 
September 2007 5.70365 
October 2007 5.74615 
November 2007 5.78238 
December 2007 5.81041 
January 2008 5.82831 
February 2008 5.83417 
March 2008 5.82605 
April2008 5.80203 
May 2008 5.76335 
June 2008 5.72180 
July 2008 5.68141 
August 2008 5.64330 
September 2008 5.60858 
October 2008 5.57839 
November 2008 5.55383 
December 2008 5.53603 
January 2009 5.52610 
February 2009 5.52516 
March 2009 5.53433 
April2009 5.55474 
May 2009 5.58518 

5122620 06053263 Y-1 

RC-9019 00000664 
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Monthly Strike 
Distribution Date Rate 

June 2009 5.61706 
July 2009 5.64782 
August 2009 5.67706 
September 2009 5.70443 
October 2009 5.72953 
November 2009 5.75200 
December 2009 5.77145 
January 2010 5.78750 
February 2010 5.79978 
March 2010 5.80791 
April2010 5.81152 
May 2010 5.81114 
June 2010 5.81028 
July 2010 5.80989 
August 2010 5.81006 
September 2010 5.81087 
October 2010 5.81238 
November 2010 5.81468 
December 2010 5.81784 
January 2011 5.82194 
February 2011 5.82707 
March 2011 5.83328 
April2011 5.84067 

5122620 06053263 Y-2 

RC-9019 00000665 
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SECURITIES AND EXCHANGE COMMISSION 
                             Washington, D.C. 20549 
 
                                    FORM 8-K 
 
                                 CURRENT REPORT 
 
                     Pursuant to Section 13 or 15(d) of the 
                         Securities Exchange Act of 1934 
 
 
         Date of Report (Date of earliest event reported) July 28, 2006 
 
RESIDENTIAL  FUNDING MORTGAGE SECURITIES II, INC. (as depositor under an Amended 
and Restated Trust  Agreement,  dated as of July 28, 2006, and pursuant to which 
an Indenture was entered into,  providing  for, inter alia, the issuance of Home 
Equity Loan-Backed Term Notes, Series 2006-HSA4) 
 
 
                Residential Funding Mortgage Securities II, Inc. 
- -------------------------------------------------------------------------------- 
             (Exact name of registrant as specified in its charter) 
 
         DELAWARE                 333-131196-04             41-1808858 
         --------                 -------------             ---------- 
(State or Other Jurisdiction      (Commission            (I.R.S. Employer 
of Incorporation)                 File Number)           Identification No.) 
 
       8400 Normandale Lake Blvd., Suite 250, Minneapolis, Minnesota 55437 
               (Address of Principal Executive Offices)            (Zip Code) 
 
      Registrant's telephone number, including area code, is (952) 857-7000 
                                       N/A 
             (Former name or address, if changed since last report) 
 
Check  the  appropriate  box  below  if the  Form  8-K  filing  is  intended  to 
simultaneously  satisfy the filing obligation of the registrant under any of the 
following provisions (see General Instruction A.2. below): 
 
[ ] Written communication  pursuant to Rule 425 under the Securities Act (17 CFR 
230.425) 
 
[ ] Soliciting  material  pursuant to Rule 14a-12 under the Exchange Act (17 CFR 
240.14a-12) 
 
[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange 
Act (17 CFR 240.14d-2(b)) 
 
[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange 
Act (17 CFR 240.13e-4(c)) 
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                                                                                                                         EXECUTION COPY
                                                   HOME EQUITY LOAN TRUST 2006-HSA4 
 
                                                                Issuer 
 
                                                                  AND 
 
                                               JPMORGAN CHASE BANK, NATIONAL ASSOCIATION 
 
                                                           Indenture Trustee 
 
 
 
                                                               INDENTURE 
 
                                                       Dated as of July 28, 2006 
 
 
 
 
                                                   HOME EQUITY LOAN-BACKED TERM NOTES 
 
                                             HOME EQUITY LOAN-BACKED VARIABLE FUNDING NOTES 
 
 
 
 

 
 
 
                                            RECONCILIATION AND TIE BETWEEN TRUST INDENTURE 
                                        ACT OF 1939 AND INDENTURE PROVISIONS* 
 
          Trust Indenture 
            Act Section                                                            Indenture Section 
 
             310(a)(1)......................................................               6.11 
                (a)(2)......................................................               6.11 
                (a)(3)......................................................               6.10 
                (a)(4)......................................................          Not Applicable 
                (a)(5)......................................................               6.11 
                (b).........................................................               6.08, 6.11 
                (c).........................................................          Not Applicable 
             311(a).........................................................               6.12 
                (b).........................................................               6.12 
                (c).........................................................          Not Applicable 
             312(a).........................................................               7.01, 7.02(a) 
                (b).........................................................               7.02(b) 
                (c).........................................................               7.02(c) 
             313(a).........................................................               7.04 
                (b).........................................................               7.04 
                (c).........................................................               7.03(a)(iii), 7.04 
                (d).........................................................               7.04 
             314(a).........................................................               3.10, 7.03(a) 
                 (b)........................................................               3.07 
                (c)(1)......................................................               8.05(c), 10.01(a) 
                (c)(2)......................................................               8.05(c), 10.01(a) 
                (c)(3)......................................................          Not Applicable 
                (d)(1)......................................................               8.05(c), 10.01(b) 
                (d)(2)......................................................               8.05(c), 10.01(b) 
                (d)(3)......................................................               8.05(c), 10.01(b) 
                (e).........................................................              10.01(a) 
             315(a).........................................................               6.01(b) 
                (b).........................................................               6.05 
                (c).........................................................               6.01(a) 
                (d).........................................................               6.01(c) 
                (d)(1)......................................................               6.01(c) 
                (d)(2)......................................................               6.01(c) 
                (d)(3)......................................................               6.01(c) 
                (e).........................................................               5.13 
             316(a)(1)(A)...................................................               5.11 
             316(a)(1)(B)...................................................               5.12 
             316(a)(2)......................................................          Not Applicable 
             316(b).........................................................               5.07 
             317(a)(1)......................................................               5.04 
             317(a)(2)......................................................               5.03(d) 
             317(b).........................................................               3.03(a) 
             318(a).........................................................              10.07 
 
*This reconciliation and tie shall not, for any purpose, be deemed to be part of the within indenture. 
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                  This Indenture,  dated as of July 28, 2006, between HOME EQUITY LOAN TRUST 2006-HSA4,  a Delaware statutory trust, as
Issuer (the "Issuer"), and JPMORGAN CHASE BANK, NATIONAL ASSOCIATION, as Indenture Trustee (the "Indenture Trustee"), 
 
                                                           WITNESSETH THAT: 
 
                  Each party hereto  agrees as follows for the benefit of the other party and for the equal and ratable  benefit of the
Holders of the Issuer's  Series  2006-HSA4  Home Equity  Loan-Backed  Term Notes and Home Equity  Loan-Backed  Variable  Funding  Notes
(together, the "Notes") and the Credit Enhancer. 
 
                                                            GRANTING CLAUSE 
 
                  The Issuer hereby  Grants to the Indenture  Trustee at the Closing Date, as trustee for the benefit of the Holders of
the Notes, all of the Issuer's right,  title and interest in and to the Home Equity Loans and to all accounts,  chattel paper,  general
intangibles,  payment intangibles,  contract rights,  certificates of deposit,  deposit accounts,  instruments,  documents,  letters of
credit,  money,  advices of credit,  investment  property,  goods and other property consisting of, arising under or related to whether
now existing or hereafter created in (a) the Home Equity Loans, including,  without limitation,  the benefit of the representations and
warranties made by the Seller in Section 3.1(a) and Section 3.1(b) of the Purchase  Agreement  concerning the Home Equity Loans and the
right to enforce the remedies  against the Seller  provided in such Section 3.1 to the same extent as though such  representations  and
warranties were made directly to the Indenture  Trustee,  (b) the Payment  Account,  all funds on deposit or credited thereto from time
to time and all proceeds thereof and (c) all present and future claims,  demands,  causes and choses in action in respect of any or all
of the  foregoing and all payments on or under,  and all proceeds of every kind and nature  whatsoever in respect of, any or all of the
foregoing and all payments on or under, and all proceeds of every kind and nature  whatsoever in the conversion  thereof,  voluntary or
involuntary,  into cash or other liquid  property,  all cash proceeds,  accounts,  accounts  receivable,  notes,  drafts,  acceptances,
checks,  deposit  accounts,  rights to payment of any and every kind, and other forms of obligations and  receivables,  instruments and
other property which at any time constitute all or part of or are included in the proceeds of any of the foregoing  (collectively,  the
"Trust Estate" or the "Collateral"). 
 
                  The  foregoing  Grant is made in trust to secure the payment of principal  of and interest on, and any other  amounts
owing in respect of, the Notes,  equally and ratably  without  prejudice,  priority or distinction,  and to secure  compliance with the
provisions of this Indenture, all as provided in this Indenture. 
 
                  The  foregoing  Grant shall  inure to the  benefit of the Credit  Enhancer in respect of draws made on the Policy and
amounts  owing to the Credit  Enhancer  from time to time  pursuant  to the  Insurance  Agreement  and  payable to the Credit  Enhancer
pursuant to this  Indenture,  and such Grant shall  continue in full force and effect for the benefit of the Credit  Enhancer until all
such amounts owing to it have been repaid in full. 
 
                  The Indenture  Trustee,  as trustee on behalf of the Holders of the Notes, (i) acknowledges  such Grant, (ii) accepts
the trust under this Indenture in accordance  with the provisions  hereof,  (iii) agrees to perform its duties as Indenture  Trustee as
required herein and (iv)  acknowledges  receipt of the Policy and shall hold such Policy in accordance with the terms of this Indenture
for the benefit of the Holders of the Notes. 
 
 
 

 
ARTICLE I 
 
                                                              Definitions 
 
Section 1.01.     Definitions.  For all  purposes  of this  Indenture,  except as  otherwise  expressly  provided  herein or unless the
context  otherwise  requires,  capitalized  terms not otherwise  defined  herein shall have the meanings  assigned to such terms in the
Definitions  attached hereto as Appendix A which is incorporated by reference  herein.  All other  capitalized  terms used herein shall
have the meanings specified herein. 
 
Section 1.02.     Incorporation  by  Reference of Trust  Indenture  Act.  Whenever  this  Indenture  refers to a provision of the Trust
Indenture Act (the "TIA"),  the provision is incorporated  by reference in and made a part of this  Indenture.  The following TIA terms
used in this Indenture have the following meanings: 
 
                  "Commission" means the Securities and Exchange Commission. 
 
                  "indenture securities" means the Notes. 
 
                  "indenture security holder" means a Noteholder. 
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                  "indenture to be qualified" means this Indenture. 
 
                  "indenture trustee" or "institutional trustee" means the Indenture Trustee. 
 
                  "obligor" on the indenture securities means the Issuer and any other obligor on the indenture securities. 
 
                  All other TIA terms used in this Indenture that are defined by the TIA,  defined by TIA reference to another  statute
         or defined by Commission rule have the meaning assigned to them by such definitions. 
 
Section 1.03.     Rules of Construction.  Unless the context otherwise requires: 
 
(i)      a term has the meaning assigned to it; 
 
(ii)     an accounting  term not otherwise  defined has the meaning  assigned to it in accordance  with generally  accepted  accounting
principles as in effect from time to time; 
 
(iii)    "or" is not exclusive; 
 
(iv)     "including" means including without limitation; 
 
(v)      words in the singular include the plural and words in the plural include the singular; and 
 
(vi)     any  agreement,  instrument  or statute  defined or  referred  to herein or in any  instrument  or  certificate  delivered  in
connection  herewith means such agreement,  instrument or statute as from time to time amended,  modified or supplemented  and includes
(in the case of agreements or instruments)  references to all attachments thereto and instruments  incorporated therein;  references to
a Person are also to its permitted successors and assigns. 
 
 
 

 
ARTICLE II 
 
                                                      Original Issuance of Notes 
 
Section 2.01.     Form. The Term Notes and the Variable Funding Notes, in each case together with the Indenture  Trustee's  certificate
of  authentication,  shall be in  substantially  the forms set  forth in  Exhibits  A-1 and A-2,  respectively,  with such  appropriate
insertions,  omissions,  substitutions  and other  variations as are required or permitted by this Indenture and may have such letters,
numbers or other marks of identification and such legends or endorsements placed thereon as may,  consistently  herewith, be determined
by the officers  executing  such Notes,  as evidenced by their  execution of the Notes.  Any portion of the text of any Note may be set
forth on the reverse thereof, with an appropriate reference thereto on the face of the Note. 
 
         The Notes shall be  typewritten,  printed,  lithographed  or engraved or produced by any combination of these methods (with or
without steel engraved  borders),  all as determined by the Authorized  Officers  executing such Notes, as evidenced by their execution
of such Notes. 
 
         The terms of the Notes set forth in Exhibits A-1 and A-2 are part of the terms of this Indenture. 
 
Section 2.02.     Execution,  Authentication  and  Delivery.  The  Notes  shall be  executed  on  behalf  of the  Issuer  by any of its
Authorized Officers.  The signature of any such Authorized Officer on the Notes may be manual or facsimile. 
 
         Notes bearing the manual or facsimile  signature of individuals who were at any time  Authorized  Officers of the Issuer shall
bind the Issuer,  notwithstanding  that such  individuals  or any of them have ceased to hold such offices prior to the  authentication
and delivery of such Notes or did not hold such offices at the date of such Notes. 
 
         The  Indenture  Trustee  shall upon Issuer  Request  authenticate  and deliver Term Notes for  original  issue in an aggregate
initial  principal  amount of $402,118,000 and Variable  Funding Notes for original issue in an aggregate  initial  principal amount of
$0.  The Security Balance of the Variable Funding Notes in the aggregate may not exceed the Maximum Variable Funding Balance. 
 
         Each Note shall be dated the date of its  authentication.  The Notes  shall be issuable  as  registered  Notes and the Class A
Notes shall be issuable in the minimum initial Security Balances of $100,000 and in integral multiples of $1 in excess thereof. 
 
         Each  Variable  Funding  Note shall be  initially  issued  with a Security  Balance of $0 or, if  applicable,  with a Security
Balance in the amount equal to the Additional  Balance  Differential  for the  Collection  Period related to the Payment Date following
the date of issuance of such Variable Funding Note pursuant to Section 4.01(b). 
 
         No Note shall be entitled to any  benefit  under this  Indenture  or be valid or  obligatory  for any  purpose,  unless  there
appears on such Note a certificate of  authentication  substantially in the form provided for herein executed by the Indenture  Trustee
by the manual signature of one of its authorized  signatories,  and such certificate  upon any Note shall be conclusive  evidence,  and
the only evidence, that such Note has been duly authenticated and delivered hereunder. 
 
 
 

 
ARTICLE III 
 
                                                               Covenants 
 
Section 3.01.     Collection  of Payments with Respect to the Home Equity Loans.  The  Indenture  Trustee shall  establish and maintain
with itself the Payment  Account in which the Indenture  Trustee shall,  subject to the terms of this paragraph,  deposit,  on the same
day as it is received from the Master  Servicer,  each  remittance  received by the  Indenture  Trustee with respect to the Home Equity
Loans.  The Indenture  Trustee shall make all payments of principal of and interest on the Notes,  subject to Section 3.03, as provided
in Section 3.05 herein from monies on deposit in the Payment Account. 
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Section 3.02.     Maintenance  of Office or Agency.  The  Issuer  will  maintain  in the City of New York,  an office or agency  where,
subject to satisfaction of conditions set forth herein,  Notes may be surrendered for  registration of transfer or exchange,  and where
notices  and  demands to or upon the  Issuer in respect of the Notes and this  Indenture  may be served.  The Issuer  hereby  initially
appoints  the  Indenture  Trustee to serve as its agent for the  foregoing  purposes.  If at any time the Issuer shall fail to maintain
any such  office or agency or shall fail to furnish the  Indenture  Trustee  with the address  thereof,  such  surrenders,  notices and
demands may be made or served at the Corporate  Trust  Office,  and the Issuer  hereby  appoints the Indenture  Trustee as its agent to
receive all such surrenders, notices and demands. 
 
Section 3.03.     Money for Payments to Be Held in Trust;  Paying Agent.  (a) As provided in Section 3.01,  all payments of amounts due
and payable with  respect to any Notes that are to be made from amounts  withdrawn  from the Payment  Account  pursuant to Section 3.01
shall be made on behalf of the Issuer by the  Indenture  Trustee or by the Paying Agent,  and no amounts so withdrawn  from the Payment
Account for payments of Notes shall be paid over to the Issuer except as provided in this Section 3.03. 
 
         The Issuer will cause each Paying Agent other than the Indenture  Trustee to execute and deliver to the  Indenture  Trustee an
instrument in which such Paying Agent shall agree with the Indenture  Trustee (and if the  Indenture  Trustee acts as Paying Agent,  it
hereby so agrees), subject to the provisions of this Section 3.03, that such Paying Agent will: 
 
(i)      hold all sums held by it for the  payment of amounts  due with  respect to the Notes in trust for the  benefit of the  Persons
entitled  thereto until such sums shall be paid to such Persons or otherwise  disposed of as herein  provided and pay such sums to such
Persons as herein provided; 
 
(ii)     give the  Indenture  Trustee  and the  Credit  Enhancer  written  notice of any  default  by the Issuer of which it has actual
knowledge in the making of any payment required to be made with respect to the Notes; 
 
(iii)    at any time during the continuance of any such default,  upon the written request of the Indenture  Trustee,  forthwith pay to
the Indenture Trustee all sums so held in trust by such Paying Agent; 
 
(iv)     immediately  resign as Paying Agent and forthwith  pay to the  Indenture  Trustee all sums held by it in trust for the payment
of Notes, if at any time it ceases to meet the standards required to be met by a Paying Agent at the time of its appointment; 
 
(v)      comply with all  requirements  of the Code with respect to the  withholding  from any payments  made by it on any Notes of any
applicable withholding taxes imposed thereon and with respect to any applicable reporting requirements in connection therewith; and
 
(vi)     deliver to the  Indenture  Trustee a copy of the report to  Noteholders  prepared  with  respect to each  Payment  Date by the
Master Servicer pursuant to Section 4.01 of the Servicing Agreement. 
 
         The Issuer may at any time,  for the purpose of obtaining the  satisfaction  and discharge of this  Indenture or for any other
purpose,  by Issuer Request direct any Paying Agent to pay to the Indenture  Trustee all sums held in trust by such Paying Agent,  such
sums to be held by the  Indenture  Trustee upon the same trusts as those upon which the sums were held by such Paying  Agent;  and upon
such  payment by any Paying  Agent to the  Indenture  Trustee,  such Paying  Agent shall be released  from all further  liability  with
respect to such money. 
 
         Subject to applicable  laws with respect to escheat of funds,  any money held by the Indenture  Trustee or any Paying Agent in
trust for the  payment of any amount due with  respect to any Note and  remaining  unclaimed  for one year after such amount has become
due and payable  shall be  discharged  from such trust and be paid to the Issuer on Issuer  Request;  and the Holder of such Note shall
thereafter,  as an unsecured  general  creditor,  look only to the Issuer for payment thereof (but only to the extent of the amounts so
paid to the Issuer),  and all liability of the Indenture  Trustee or such Paying Agent with respect to such trust money shall thereupon
cease; provided,  however, that the Indenture Trustee or such Paying Agent, before being required to make any such repayment,  shall at
the expense and  direction  of the Issuer  cause to be published  once,  in an  Authorized  Newspaper,  notice that such money  remains
unclaimed  and that,  after a date  specified  therein,  which  shall not be less than 30 days from the date of such  publication,  any
unclaimed  balance of such money then remaining will be repaid to the Issuer.  The Indenture  Trustee may also adopt and employ, at the
expense and direction of the Issuer,  any other  reasonable  means of  notification of such repayment  (including,  but not limited to,
mailing  notice of such repayment to Holders whose Notes have been called but have not been  surrendered  for redemption or whose right
to or interest in monies due and payable but not claimed is  determinable  from the records of the  Indenture  Trustee or of any Paying
Agent, at the last address of record for each such Holder). 
 
Section 3.04.     Existence.  The Issuer will keep in full effect its existence,  rights and franchises as a statutory  trust under the
laws of the State of Delaware  (unless it becomes,  or any successor  Issuer  hereunder is or becomes,  organized under the laws of any
other  state or of the  United  States of  America,  in which  case the  Issuer  will keep in full  effect  its  existence,  rights and
franchises  under the laws of such  other  jurisdiction)  and will  obtain  and  preserve  its  qualification  to do  business  in each
jurisdiction in which such  qualification is or shall be necessary to protect the validity and  enforceability  of this Indenture,  the
Notes, the Home Equity Loans and each other instrument or agreement included in the Trust Estate. 
 
Section 3.05.     Payment of  Principal  and  Interest;  Defaulted  Interest.  (a) On each  Payment Date from amounts on deposit in the
Payment  Account (other than amounts  deposited in the nature of prepayment  charges),  the Paying Agent shall pay to the  Noteholders,
the Certificate  Paying Agent,  on behalf of the  Certificateholders,  and to other Persons the amounts to which they are entitled,  as
set forth in the  statements  delivered to the  Indenture  Trustee  pursuant to Section 4.01 of the Servicing  Agreement,  as set forth
below in the following order of priority: 
 
(i)      first, to the Class A Noteholders  and the Variable  Funding  Noteholders,  the Interest  Distribution  Amount for the Class A
Notes and the  Variable  Funding  Notes for such  Payment  Date,  on a pro rata  basis in  accordance  with their  respective  Interest
Distribution Amounts; 
 
(ii)     second,  to the Class A  Noteholders  and the  Variable  Funding  Noteholders,  as principal on the Class A Notes and Variable
Funding Notes, the Principal  Collection  Distribution Amount with respect to the Class A Notes and the Variable Funding Notes for such
Payment Date, on a pro rata basis in accordance with the outstanding Security Balances thereof; 
 
(iii)    third,  to the Class A  Noteholders  and the  Variable  Funding  Noteholders,  as  principal on the Class A Notes and Variable
Funding Notes, on a pro rata basis in accordance with the outstanding  Security  Balances  thereof,  the Liquidation Loss  Distribution
Amount for such Payment Date; 
 
(iv)     fourth,  to the Credit Enhancer,  the amount of the premium for the Policy and any previously  unpaid premiums for the Policy,
with interest thereon as provided in the Insurance Agreement; 
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(v)      fifth,  to the Credit  Enhancer,  to  reimburse  it for prior draws made on the Policy  related to payments of  principal  and
interest on the Class A Notes and the Variable Funding Notes with interest thereon as provided in the Insurance Agreement; 
 
(vi)     sixth, to the Class A Noteholders  and the Variable  Funding  Noteholders,  as principal on the Class A Notes and the Variable
Funding Notes, on a pro rata basis in accordance with the outstanding  Security Balances thereof,  the  Overcollateralization  Increase
Amount, if any, for such Payment Date; 
 
(vii)    seventh, to the Credit Enhancer, any other amounts owed to the Credit Enhancer pursuant to the Insurance Agreement; 
 
(viii)   eighth,  to the Class A Noteholders  and the Variable  Funding  Noteholders,  any Net WAC Cap Shortfalls for that Payment Date
and any Net WAC Cap Shortfalls  for previous  Payment Dates and not  previously  paid (together with interest  thereon at the Note Rate
(as adjusted from time to time)),  on a pro rata basis in accordance  with the respective  amounts of Net WAC Cap Shortfalls  allocated
to each such Class for such Payment Date and any previous Payment Dates not previously paid (with interest thereon); 
 
(ix)     ninth,  to pay to the  holders of the Class A Notes and the  Variable  Funding  Notes,  pro rata,  any  Relief Act  Shortfalls
incurred during the related Collection Period; and 
 
(x)      tenth,  any  remaining  amount  (other than amounts in the nature of prepayment  charges) to the  Certificate  Paying Agent on
behalf of the  holders of the Class SB  Certificates  and any amounts in the nature of  prepayment  charges to the  Certificate  Paying
Agent, on behalf of the holders of the Class SB Certificates; 
 
provided,  however,  in the event that on a Payment Date a Credit  Enhancer  Default  shall have occurred and be  continuing,  then the
priorities of distributions  described above will be adjusted such that payments of any required  payments of principal on the Notes on
each Payment Date pursuant to clause  3.05(a)(iii)  above will include all  Liquidation  Loss Amounts for such Payment Date and for all
previous  Collection  Periods  until paid or covered in full, to the extent not otherwise  covered by a Liquidation  Loss  Distribution
Amount, a reduction of the  Overcollateralization  Amount on such Payment Date or a draw on the Policy (up to the outstanding  Security
Balance thereof). 
 
         On the Final  Scheduled  Payment  Date or other final  Payment  Date for the Notes,  the amount to be paid  pursuant to clause
(iii) above shall be equal to the Security  Balances of the Notes  immediately  prior to such Payment  Date.  Notwithstanding  anything
herein to the  contrary,  if the final  Payment Date is a date on which the Master  Servicer has exercised its right to purchase all of
the Home Equity Loans  pursuant to Section 8.08 of the  Servicing  Agreement,  the  priorities  set forth in clauses (i) through  (iii)
above shall be  disregarded,  and  amounts on deposit in the  Payment  Account  with  respect to the Home Equity  Loans will be applied
first,  to pay the Interest  Distribution  Amount for the Class A Notes and Variable  Funding Notes,  on a pro rata basis in accordance
with their respective Interest  Distribution  Amounts;  and second, to pay principal on the Class A Notes and Variable Funding Notes on
a pro rata basis in accordance with their respective  Security Balances,  until the Security Balances thereof have been reduced to zero
and then in accordance with the priorities set forth in clauses (iv) through (x) above. 
 
(b)      Relief Act  Shortfalls  on the Home Equity Loans will be allocated  to the Class A Notes and Variable  Funding  Notes on a pro
rata basis in accordance with the amount of accrued interest payable on that Class for such Payment Date, absent such reductions.
 
(c)      On each Payment Date,  the  Certificate  Paying Agent shall  deposit in the  Certificate  Distribution  Account all amounts it
received pursuant to this Section 3.05 for the purpose of distributing such funds to the Certificateholders. 
 
                  The amounts paid to Noteholders  shall be paid in respect of the Term Notes or Variable  Funding  Notes,  as the case
may be, in accordance  with the  applicable  percentage  as set forth in paragraph (d) below.  Interest will accrue on the Notes during
an Interest Period, on the basis of the actual number of days in such Interest Period and a year assumed to consist of 360 days.
 
                  Any  installment of interest or principal,  if any,  payable on any Note that is punctually paid or duly provided for
by the Issuer on the applicable  Payment Date shall, if such Holder holds Notes of an aggregate  initial  Security  Balance or notional
amount of at least  $1,000,000,  be paid to each  Holder of record  on the  preceding  Record  Date,  by wire  transfer  to an  account
specified in writing by such Holder  reasonably  satisfactory to the Indenture  Trustee as of the preceding Record Date or in all other
cases or if no such  instructions  have been delivered to the Indenture  Trustee,  by check to such Noteholder  mailed to such Holder's
address as it appears in the Note Register the amount  required to be  distributed to such Holder on such Payment Date pursuant to such
Holder's  Securities;  provided,  however,  that the Indenture Trustee shall not pay to such Holders any amount required to be withheld
from a payment to such Holder by the Code. 
 
(d)      Principal of each Note shall be due and payable in full on the Final  Scheduled  Payment Date for such Note as provided in the
related form of Note set forth in Exhibits A-1 and A-2. All  principal  payments on each of the Term Notes and Variable  Funding  Notes
shall be made in accordance  with the  priorities  set forth in paragraphs  (a) and (b) above to the  Noteholders  entitled  thereto in
accordance with the related  Percentage  Interests  represented  thereby.  Upon written notice to the Indenture  Trustee by the Issuer,
the  Indenture  Trustee  shall  notify  the Person in whose  name a Note is  registered  at the close of  business  on the Record  Date
preceding the Final  Scheduled  Payment Date or other final Payment Date.  Such notice shall be mailed no later than five Business Days
prior to such Final Scheduled  Payment Date or other final Payment Date and shall specify that payment of the principal  amount and any
interest  due with  respect to such Note at the Final  Scheduled  Payment  Date or other final  Payment  Date will be payable only upon
presentation  and surrender of such Note and shall specify the place where such Note may be presented  and  surrendered  for such final
payment. 
 
Section 3.06.     Protection  of Trust  Estate.  (a) The Issuer will from time to time  execute and  deliver all such  supplements  and
amendments hereto and all such financing statements,  continuation statements,  instruments of further assurance and other instruments,
and will take such other action necessary or advisable to: 
 
(i)      maintain  or  preserve  the lien and  security  interest  (and the  priority  thereof)  of this  Indenture  or carry  out more
effectively the purposes hereof; 
 
(ii)     perfect, publish notice of or protect the validity of any Grant made or to be made by this Indenture; 
 
(iii)    cause the Trust to enforce any of the Home Equity Loans; or 
 
(iv)     preserve and defend  title to the Trust  Estate and the rights of the  Indenture  Trustee and the  Noteholders  and the Credit
Enhancer in such Trust Estate against the claims of all persons and parties. 
 
(b)      Except as otherwise  provided in this Indenture,  the Indenture  Trustee shall not remove any portion of the Trust Estate that
consists of money or is evidenced by an  instrument,  certificate  or other writing from the  jurisdiction  in which it was held at the
date of the most  recent  Opinion of Counsel  delivered  pursuant  to Section  3.07 (or from the  jurisdiction  in which it was held as
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described in the Opinion of Counsel  delivered at the Closing Date pursuant to Section  3.07(a),  if no Opinion of Counsel has yet been
delivered  pursuant to Section  3.07(b))  unless the Indenture  Trustee  shall have first  received an Opinion of Counsel to the effect
that the lien and security  interest  created by this  Indenture  with respect to such property  will  continue to be maintained  after
giving effect to such action or actions. 
 
         The Issuer  hereby  designates  the  Indenture  Trustee its agent and  attorney-in-fact  to execute any  financing  statement,
continuation statement or other instrument required to be executed pursuant to this Section 3.06. 
 
Section 3.07.     Opinions as to Trust  Estate.  (a) On the Closing  Date,  the Issuer  shall  furnish to the  Indenture  Trustee,  the
Credit  Enhancer  and the Owner  Trustee an Opinion of Counsel at the expense of the Issuer  stating  that,  upon  delivery of the Loan
Agreements  relating to the Initial Home Equity Loans to the Indenture  Trustee or the  Custodian,  the  Indenture  Trustee will have a
perfected, first priority security interest in the Home Equity Loans. 
 
(b)      On or before  December 31st in each calendar  year,  beginning in 2006,  the Issuer shall furnish to the Indenture  Trustee an
Opinion of Counsel at the expense of the Issuer either  stating  that, in the opinion of such counsel,  such action has been taken with
respect to the  recording,  filing,  re-recording  and refiling of this  Indenture,  any indentures  supplemental  hereto and any other
requisite  documents  and with respect to the  execution  and filing of any  financing  statements  and  continuation  statements as is
necessary to maintain  the lien and security  interest in the Home Equity Loans and reciting the details of such action or stating that
in the opinion of such counsel no such action is necessary to maintain such lien and security  interest.  Such Opinion of Counsel shall
also describe the recording,  filing,  re-recording and refiling of this Indenture,  any indentures  supplemental  hereto and any other
requisite documents and the execution and filing of any financing  statements and continuation  statements that will, in the opinion of
such  counsel,  be required to maintain the lien and  security  interest in the Home Equity  Loans until  December 31 in the  following
calendar year. 
 
Section 3.08.     Performance  of  Obligations;  Servicing  Agreement.  (a) The Issuer will  punctually  perform and observe all of its
obligations  and agreements  contained in this Indenture,  the Basic  Documents and in the  instruments and agreements  included in the
Trust Estate. 
 
(b)      The Issuer may contract with other Persons to assist it in performing  its duties under this  Indenture,  and any  performance
of such duties by a Person identified to the Indenture  Trustee in an Officer's  Certificate of the Issuer shall be deemed to be action
taken by the Issuer. 
 
(c)      The Issuer  will not take any action or permit any action to be taken by others  which  would  release  any Person from any of
such Person's  covenants or obligations under any of the documents  relating to the Home Equity Loans or under any instrument  included
in the Trust Estate, or which would result in the amendment, hypothecation,  subordination,  termination or discharge of, or impair the
validity or effectiveness  of, any of the documents  relating to the Home Equity Loans or any such  instrument,  except such actions as
the Master Servicer is expressly permitted to take in the Servicing Agreement. 
 
(d)      The Issuer may retain an  administrator  and may enter into contracts  with other Persons for the  performance of the Issuer's
obligations  hereunder,  and performance of such  obligations by such Persons shall be deemed to be performance of such  obligations by
the Issuer. 
 
Section 3.09.     Negative Covenants.  So long as any Notes are Outstanding, the Issuer shall not: 
 
(a)      except as expressly permitted by this Indenture,  sell,  transfer,  exchange or otherwise dispose of the Trust Estate,  unless
directed to do so by the Indenture Trustee; 
 
(b)      claim any credit on, or make any  deduction  from the  principal  or  interest  payable in respect  of, the Notes  (other than
amounts  properly  withheld from such payments  under the Code) or assert any claim against any present or former  Noteholder by reason
of the payment of the taxes levied or assessed upon any part of the Trust Estate; 
 
(c)      (i) permit the  validity or  effectiveness  of this  Indenture  to be  impaired,  or permit the lien of this  Indenture  to be
amended,  hypothecated,  subordinated,  terminated or discharged, or permit any Person to be released from any covenants or obligations
with respect to the Notes under this Indenture  except as may be expressly  permitted  hereby,  (ii) permit any lien,  charge,  excise,
claim,  security  interest,  mortgage or other  encumbrance  (other than the lien of this  Indenture)  to be created on or extend to or
otherwise  arise upon or burden the Trust Estate or any part thereof or any  interest  therein or the proceeds  thereof or (iii) permit
the lien of this Indenture not to constitute a valid first priority security interest in the Trust Estate; or 
 
(d)      impair or cause to be impaired  the  Issuer's  interest in the Home  Equity  Loans,  the  Purchase  Agreement  or in any Basic
Document, if any such action would materially and adversely affect the interests of the Noteholders or the Credit Enhancer. 
 
Section 3.10.     Annual Statement as to Compliance.  The Issuer will deliver to the Indenture  Trustee,  within 120 days after the end
of each fiscal year of the Issuer  (commencing  with the fiscal year 2006),  an Officer's  Certificate  stating,  as to the  Authorized
Officer signing such Officer's Certificate, that: 
 
(a)      a review of the  activities  of the  Issuer  during  such  year and of its  performance  under  this  Indenture  and the Trust
Agreement has been made under such Authorized Officer's supervision; and 
 
(b)      to the best of such  Authorized  Officer's  knowledge,  based on such review,  the Issuer has complied with all conditions and
covenants under this Indenture and the provisions of the Trust  Agreement  throughout such year, or, if there has been a default in its
compliance  with any such  condition or covenant,  specifying  each such default  known to such  Authorized  Officer and the nature and
status thereof. 
 
Section 3.11.     Recording of  Assignments.  The Issuer shall  enforce the  obligation  of the Seller under the Purchase  Agreement to
submit or cause to be submitted for  recordation  all  Assignments of Mortgages  within 60 days of receipt of recording  information by
the Master Servicer. 
 
Section 3.12.     Representations  and  Warranties  Concerning  the Home Equity Loans.  The Indenture  Trustee,  as pledgee of the Home
Equity Loans,  has the benefit of the  representations  and  warranties  made by the Seller in Section 3.1(a) and Section 3.1(b) of the
Purchase  Agreement  concerning the Home Equity Loans and the right to enforce the remedies against the Seller provided in such Section
3.1 to the same extent as though such representations and warranties were made directly to the Indenture Trustee. 
 
Section 3.13.     Assignee of Record of the Home Equity Loans.  As pledgee of the Home Equity Loans,  the Indenture  Trustee shall hold
record title to the Home Equity Loans by being named as payee in the  endorsements  or assignments of the Loan  Agreements and assignee
in the  Assignments  of Mortgage to be recorded  under  Section 2.1 of the  Purchase  Agreement.  Except as  expressly  provided in the
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Purchase  Agreement or in the  Servicing  Agreement  with respect to any specific  Home Equity Loan,  the  Indenture  Trustee shall not
execute any  endorsement  or assignment  or otherwise  release or transfer such record title to any of the Home Equity Loans until such
time as the remaining Trust Estate may be released pursuant to Section 8.05(b). 
 
Section 3.14.     Master Servicer as Agent and Bailee of the Indenture  Trustee.  Solely for purposes of perfection under Section 9
or 9-314 of the Uniform  Commercial  Code or other  similar  applicable  law, rule or regulation of the state in which such property is
held by the Master Servicer,  the Issuer and the Indenture  Trustee hereby  acknowledge that the Master Servicer is acting as agent and
bailee of the  Indenture  Trustee in holding  amounts on deposit in the  Custodial  Account  pursuant to Section 3.02 of the  Servicing
Agreement  that are  allocable  to the Home  Equity  Loans,  as well as the agent and bailee of the  Indenture  Trustee in holding  any
Related  Documents  released  to the Master  Servicer  pursuant  to Section  3.06(c) of the  Servicing  Agreement,  and any other items
constituting  a part of the Trust  Estate  which from time to time come into the  possession  of the Master  Servicer.  It is  intended
that, by the Master Servicer's  acceptance of such agency pursuant to Section 3.02 of the Servicing  Agreement,  the Indenture Trustee,
as a pledgee of the Home Equity Loans,  will be deemed to have possession of such Related  Documents,  such monies and such other items
for purposes of Section 9-305 of the Uniform Commercial Code of the state in which such property is held by the Master Servicer.
 
Section 3.15.     Investment  Company  Act.  The  Issuer  shall not  become  an  "investment  company"  or under  the  "control"  of an
"investment  company" as such terms are defined in the  Investment  Company Act of 1940,  as amended (or any  successor  or  amendatory
statute),  and the rules and  regulations  thereunder  (taking into  account not only the general  definition  of the term  "investment
company" but also any  available  exceptions to such general  definition);  provided,  however,  that the Issuer shall be in compliance
with this Section 3.15 if it shall have obtained an order exempting it from  regulation as an "investment  company" so long as it is in
compliance with the conditions imposed in such order. 
 
Section 3.16.     Issuer May Consolidate, etc.  (a)  The Issuer shall not consolidate or merge with or into any other Person, unless:
 
(i)      the Person (if other than the Issuer)  formed by or surviving  such  consolidation  or merger shall be a Person  organized and
existing  under the laws of the United  States of America or any state or the District of Columbia and shall  expressly  assume,  by an
indenture  supplemental  hereto,  executed and delivered to the Indenture  Trustee,  in form  reasonably  satisfactory to the Indenture
Trustee,  the due and punctual payment of the principal of and interest on all Notes and to the Certificate  Paying Agent, on behalf of
the  Certificateholders  and the  performance or observance of every agreement and covenant of this Indenture on the part of the Issuer
to be performed or observed, all as provided herein; 
 
(ii)     immediately after giving effect to such transaction, no Event of Default shall have occurred and be continuing; 
 
(iii)    the Issuer  receives the prior written  consent of the Credit  Enhancer and the Rating Agencies shall have notified the Issuer
that such  transaction  shall not cause the rating of the Notes to be reduced,  suspended or withdrawn  or to be  considered  by either
Rating Agency to be below investment grade without taking into account the Policy; 
 
(iv)     the Issuer shall have received an Opinion of Counsel (and shall have  delivered  copies  thereof to the Indenture  Trustee and
the Credit  Enhancer)  to the effect that such  transaction  will not have any  material  adverse tax  consequence  to the Issuer,  any
Noteholder or any Certificateholder; 
 
(v)      any action that is necessary to maintain the lien and security interest created by this Indenture shall have been taken; and
 
(vi)     the Issuer shall have  delivered to the  Indenture  Trustee an  Officer's  Certificate  and an Opinion of Counsel each stating
that such  consolidation  or merger and such  supplemental  indenture  comply with this Article III and that all  conditions  precedent
herein provided for relating to such transaction have been complied with (including any filing required by the Exchange Act). 
 
(b)      The Issuer shall not convey or transfer any of its  properties or assets,  including  those  included in the Trust Estate,  to
any Person, unless: 
 
(i)      the Person that  acquires by  conveyance  or transfer the  properties  and assets of the Issuer the  conveyance or transfer of
which is hereby  restricted  shall (i) be a United  States  citizen or a Person  organized  and  existing  under the laws of the United
States of America or any state, (ii) expressly assumes, by an indenture  supplemental  hereto,  executed and delivered to the Indenture
Trustee,  in form  satisfactory to the Indenture  Trustee,  the due and punctual  payment of the principal of and interest on all Notes
and the  performance  or  observance  of every  agreement  and covenant of this  Indenture on the part of the Issuer to be performed or
observed,  all as provided herein,  (iii) expressly agrees by means of such supplemental  indenture that all right,  title and interest
so conveyed or transferred  shall be subject and subordinate to the rights of Holders of the Notes,  (iv) unless otherwise  provided in
such supplemental  indenture,  expressly agrees to indemnify,  defend and hold harmless the Issuer against and from any loss, liability
or expense arising under or related to this Indenture and the Notes and (v) expressly  agrees by means of such  supplemental  indenture
that such Person (or if a group of Persons,  then one  specified  Person)  shall make all filings  with the  Commission  (and any other
appropriate Person) required by the Exchange Act in connection with the Notes; 
 
(ii)     immediately after giving effect to such transaction, no Default or Event of Default shall have occurred and be continuing;
 
(iii)    the Issuer  receives the prior written  consent of the Credit  Enhancer and the Rating Agencies shall have notified the Issuer
that such transaction shall not cause the rating of the Notes to be reduced,  suspended or withdrawn,  if determined  without regard to
the Policy; 
 
(iv)     the Issuer shall have received an Opinion of Counsel (and shall have  delivered  copies  thereof to the Indenture  Trustee and
the Credit  Enhancer) to the effect that such  transaction  will not have any  material  adverse tax  consequence  to the Issuer or any
Noteholder; 
 
(v)      any action that is necessary to maintain the lien and security interest created by this Indenture shall have been taken; and
 
(vi)     the Issuer shall have  delivered to the  Indenture  Trustee an  Officer's  Certificate  and an Opinion of Counsel each stating
that such  conveyance  or transfer  and such  supplemental  indenture  comply with this Article III and that all  conditions  precedent
herein provided for relating to such transaction have been complied with (including any filing required by the Exchange Act). 
 
Section 3.17.     Successor or  Transferee.  (a) Upon any  consolidation  or merger of the Issuer in accordance  with Section  3.16(a),
the Person formed by or surviving such  consolidation  or merger (if other than the Issuer) shall succeed to, and be  substituted  for,
and may  exercise  every right and power of, the Issuer under this  Indenture  with the same effect as if such Person had been named as
the Issuer herein. 
 
(b)      Upon a conveyance or transfer of all the assets and properties of the Issuer pursuant to Section  3.16(b),  the Issuer will be
released  from every  covenant and  agreement  of this  Indenture to be observed or performed on the part of the Issuer with respect to
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the Notes immediately upon the delivery of written notice to the Indenture Trustee of such conveyance or transfer. 
 
Section 3.18.     No Other Business. The Issuer shall not engage in any business other than financing,  purchasing,  owning and selling
and managing the Home Equity Loans and the issuance of the Notes and  Certificates  in the manner  contemplated  by this  Indenture and
the Basic Documents and all activities incidental thereto. 
 
Section 3.19.     No  Borrowing.  The Issuer  shall not issue,  incur,  assume,  guarantee  or  otherwise  become  liable,  directly or
indirectly, for any indebtedness except for the Notes. 
 
Section 3.20.     Guarantees,  Loans,  Advances and Other  Liabilities.  Except as  contemplated  by this  Indenture or the other Basic
Documents,  the Issuer  shall not make any loan or advance or credit to, or  guarantee  (directly  or  indirectly  or by an  instrument
having the effect of assuring  another's  payment or performance on any obligation or capability of so doing or otherwise),  endorse or
otherwise become  contingently  liable,  directly or indirectly,  in connection with the  obligations,  stocks or dividends of, or own,
purchase,  repurchase  or acquire  (or agree  contingently  to do so) any stock,  obligations,  assets or  securities  of, or any other
interest in, or make any capital contribution to, any other Person. 
 
Section 3.21.     Capital  Expenditures.  The Issuer shall not make any expenditure (by long- term or operating lease or otherwise) for
capital assets (either realty or personalty). 
 
Section 3.22.     Owner Trustee Not Liable for Certificates or Related  Documents.  The recitals contained herein shall be taken as the
statements of the Depositor,  and the Owner Trustee assumes no responsibility for the correctness  thereof.  The Owner Trustee makes no
representations  as to the validity or sufficiency of this  Indenture,  of any Basic  Document or of the  Certificates  (other than the
signatures of the Owner Trustee on the  Certificates)  or the Notes,  or of any Related  Documents.  The Owner Trustee shall at no time
have any  responsibility  or liability  with respect to the  sufficiency of the Trust Estate or its ability to generate the payments to
be distributed to Certificateholders  under the Trust Agreement or the Noteholders under this Indenture,  including,  the compliance by
the  Depositor  or the Seller  with any  warranty or  representation  made under any Basic  Document or in any related  document or the
accuracy of any such warranty or  representation,  or any action of the  Certificate  Paying Agent,  the  Certificate  Registrar or the
Indenture Trustee taken in the name of the Owner Trustee. 
 
Section 3.23.     Restricted  Payments.  The Issuer shall not,  directly or indirectly,  (i) pay any dividend or make any  distribution
(by reduction of capital or otherwise),  whether in cash,  property,  securities or a combination  thereof, to the Owner Trustee or any
owner of a beneficial  interest in the Issuer or otherwise  with respect to any  ownership or equity  interest or security in or of the
Issuer,  (ii) redeem,  purchase,  retire or otherwise  acquire for value any such ownership or equity interest or security or (iii) set
aside or otherwise segregate any amounts for any such purpose;  provided,  however,  that the Issuer may make, or cause to be made, (x)
distributions  to the Owner  Trustee and the  Certificateholders  as  contemplated  by, and to the extent funds are  available for such
purpose  under the Trust  Agreement  and (y) payments to the Master  Servicer  pursuant to the terms of the  Servicing  Agreement.  The
Issuer will not,  directly or indirectly,  make payments to or distributions  from the Custodial Account except in accordance with this
Indenture and the other Basic Documents. 
 
Section 3.24.     Notice of Events of  Default.  The Issuer  shall give the  Indenture  Trustee,  the  Credit  Enhancer  and the Rating
Agencies prompt written notice of each Event of Default hereunder and under the Trust Agreement. 
 
Section 3.25.     Further  Instruments and Acts. Upon request of the Indenture Trustee or the Credit Enhancer,  the Issuer will execute
and deliver such further  instruments and do such further acts as may be reasonably  necessary or proper to carry out more  effectively
the purpose of this Indenture. 
 
Section 3.26.     Statements to Noteholders.  On each Payment Date, the Indenture  Trustee and the Certificate  Registrar shall forward
by mail to each  Noteholder  or make  available  on its website  initially  located at  "www.jpmorgan.com/sfr"  and  Certificateholder,
respectively,  the statement delivered to it, on the Business Day following the related  Determination Date pursuant to Section 4.01 of
the Servicing Agreement. 
 
Section 3.27.     Determination  of Note Rates.  On the second LIBOR  Business Day  immediately  preceding  (i) the Closing Date in the
case of the first Interest  Period and (ii) the first day of each succeeding  Interest  Period,  the Indenture  Trustee shall determine
LIBOR and the Note Rate for such  Interest  Period and shall  inform  the  Issuer,  the  Master  Servicer  and the  Depositor  at their
respective facsimile numbers given to the Indenture Trustee in writing. 
 
Section 3.28.     Payments  under the Policy.  (a) On or prior to 12:00 noon New York City time on the second  Business  Day before any
Payment Date,  the  Indenture  Trustee  shall make a draw on the Policy,  in an amount,  if any,  equal to the  Deficiency  Amount with
respect to the Notes.  For purposes of the  foregoing,  amounts in the Payment  Account  available  for interest  distributions  on the
Notes on any Payment Date shall be deemed to include all amounts  distributed  on the Home Equity Loans for such  Payment  Date,  other
than the Principal  Collection  Distribution  Amount  distributed  thereon.  In addition,  on the Final  Scheduled  Payment  Date,  the
Indenture  Trustee  shall make a draw on the Policy in the amount by which the  Security  Balances on the Notes  exceeds  the  payments
otherwise available to be made to the Holders thereof on the Final Scheduled Payment Date. 
 
(b)      The Indenture  Trustee shall submit,  if any Deficiency  Amount is specified in any statement to Holders of the Notes prepared
by the Master Servicer pursuant to Section 4.01 of the Servicing  Agreement and timely delivered to the Indenture  Trustee,  the notice
(in the form  attached as Exhibit A to the Policy) in the amount of the  Deficiency  Amount to the Credit  Enhancer no later than 12:00
noon, New York City time, on the second Business Day prior to the applicable  Payment Date.  Upon receipt of such Deficiency  Amount in
accordance  with the terms of the Policy,  the  Indenture  Trustee  shall  deposit such  Deficiency  Amount in the Payment  Account for
distribution to the Noteholders pursuant to Section 3.05. 
 
Section 3.29.     Additional Representations of the Issuer. 
 
                  The Issuer  represents  and warrants to the  Indenture  Trustee and the Credit  Enhancer that as of the Closing Date,
unless specifically stated otherwise: 
 
(a)      This  Indenture  creates a valid and  continuing  security  interest (as defined in the New York UCC) in the Mortgage Notes in
     favor of the Indenture Trustee,  which security interest is prior to all other Liens (except as expressly  permitted  otherwise in
     this Indenture), and is enforceable as such as against creditors of and purchasers from the Issuer. 
 
(b)      The Mortgage Notes constitute "instruments" within the meaning of the New York UCC and the Delaware UCC. 
 
(c)      The Issuer owns and has good and marketable title to the Mortgage Notes free and clear of any Lien of any Person. 
 
(d)      The original  executed copy of each  mortgage  Note (except for any Mortgage Note with respect to which a Lost Note  Affidavit
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     has been delivered to the Custodian) has been delivered to the Custodian. 
 
(e)      The Issuer has received a written  acknowledgment  from the  Custodian  that the  Custodian  is acting  solely as agent of the
     Indenture Trustee for the benefit of the Noteholders and the Credit Enhancer. 
 
(f)      Other than the security  interest  granted to the Indenture  Trustee  pursuant to this Indenture,  the Issuer has not pledged,
     assigned,  sold,  granted a security  interest in, or otherwise  conveyed any of the Mortgage Notes. The Issuer has not authorized
     the filing of and is not aware of any financing  statements  against the Issuer that include a description of collateral  covering
     the  Mortgage  Notes other than any  financing  statement  relating to the  security  interest  granted to the  Indenture  Trustee
     hereunder or any security  interest that has been terminated.  The Issuer is not aware of any judgment or tax lien filings against
     the Issuer. 
 
(g)      None of the Mortgage Notes has any marks or notations  indicating that they have been pledged,  assigned or otherwise conveyed
     to any Person other than the Indenture Trustee,  except for (i) any endorsements that are part of a complete chain of endorsements
     from the originator of the Mortgage Note to the Indenture Trustee,  and (ii) any marks or notations  pertaining to Liens that have
     been terminated or released. 
 
 
 

 
ARTICLE IV 
 
 
                                          The Notes; Satisfaction and Discharge of Indenture. 
 
Section 4.01.     The Notes;  Increase  of Maximum  Variable  Funding  Balance;  Variable  Funding  Notes.  (a) The Term Notes shall be
registered in the name of a nominee  designated by the  Depository.  Beneficial  Owners will hold interests in the Class A Notes as set
forth in Section 4.06 herein in minimum  initial  Security  Balances of $100,000 and integral  multiples of $1 in excess  thereof.  The
Capped Funding Notes will be issued as definitive notes in fully  registered form in minimum initial  Security  Balances of $10,000 and
integral  multiples of $1 in excess thereof,  together with any additional amount necessary to cover (i) the aggregate initial Security
Balance of the Capped  Funding  Notes  surrendered  at the time of the  initial  denominational  exchange  thereof  (with such  initial
Security  Balance  in each case  being  deemed to be the  Security  Balance of the  Capped  Funding  Notes at the time of such  initial
denominational  exchange  thereof) or (ii) the aggregate  initial  Security  Balance of any Capped  Funding Notes issued in an exchange
described in subsection (d) below. 
 
         The Indenture  Trustee may for all purposes  (including  the making of payments due on the Notes) deal with the  Depository as
the  authorized  representative  of the  Beneficial  Owners with respect to the Term Notes for the purposes of exercising the rights of
Holders of Term Notes  hereunder.  Except as provided in the next  succeeding  paragraph of this Section 4.01, the rights of Beneficial
Owners with respect to the Term Notes shall be limited to those  established by law and agreements  between such Beneficial  Owners and
the  Depository  and  Depository  Participants.  Except as  provided  in Section  4.08,  Beneficial  Owners  shall not be  entitled  to
definitive  certificates  for the Term Notes as to which they are the Beneficial  Owners.  Requests and directions  from, and votes of,
the  Depository  as Holder of the Term Notes shall not be deemed  inconsistent  if they are made with respect to  different  Beneficial
Owners.  The Indenture  Trustee may establish a reasonable  record date in connection with  solicitations of consents from or voting by
Noteholders  and give notice to the  Depository of such record date.  Without the consent of the Issuer and the Indenture  Trustee,  no
Term Note may be transferred by the Depository  except to a successor  Depository  that agrees to hold such Note for the account of the
Beneficial Owners. 
 
         In the event the  Depository  Trust Company  resigns or is removed as Depository,  the Indenture  Trustee with the approval of
the Issuer may appoint a successor  Depository.  If no successor  Depository has been appointed within 30 days of the effective date of
the  Depository's  resignation  or  removal,  each  Beneficial  Owner  shall be  entitled  to  certificates  representing  the Notes it
beneficially owns in the manner prescribed in Section 4.08. 
 
         The Notes shall, on original issue, be executed on behalf of the Issuer by the Owner Trustee,  not in its individual  capacity
but solely as Owner Trustee,  authenticated  by the Note  Registrar and delivered by the Indenture  Trustee to or upon the order of the
Issuer. 
 
(b)      On each Payment Date, the aggregate  Security  Balance of the Variable  Funding Notes shall be increased by an amount equal to
the  Additional  Balance  Differential  for such  Payment  Date,  subject to the  Maximum  Variable  Funding  Balance and the terms and
conditions set forth below.  The Maximum Variable Funding Balance may be increased as provided in Section 9.01(a)(viii). 
 
(c)      The Variable  Funding Notes issued on the Closing Date shall bear the Designation  "VFN-1" and each new Variable  Funding Note
for such Class of Variable Funding Note will bear sequential numerical designations in the order of their issuance. 
 
(d)      Subject to the following  conditions,  the Variable  Funding  Notes may be exchanged  pursuant to Section 4.02 for one or more
Capped Funding Notes.  Prior to any such exchange,  the party requesting the exchange must provide an Opinion of Counsel,  addressed to
the Credit  Enhancer,  the Issuer and the  Indenture  Trustee,  to the effect that the Capped  Funding  Notes shall qualify for federal
income tax purposes as  indebtedness  of the Issuer and the Issuer will not be  characterized  as an association  (or a publicly traded
partnership)  taxable as a corporation  or a taxable  mortgage  pool within the meaning of Section  7701(i) of the Code. If required by
the Opinion of Counsel,  the Capped Funding Notes may be issued  concurrently  with a reduction in the Security Balance of the Variable
Funding  Notes and an  equivalent  increase  in the  Security  Balance  of the  Certificates,  pursuant  to  Section  3.12 of the Trust
Agreement.  Upon  receipt of the  Opinion of Counsel,  the  Indenture  Trustee  shall  issue the Capped  Funding  Notes with a Security
Balance equal to the Security  Balance  permitted under such Opinion of Counsel,  in minimum  denominations  as set forth in subsection
(a) above.  The Capped  Funding  Notes  shall bear the  designation  "Capped"  in  addition  to any other  applicable  designation.  In
connection  with such  exchange,  any Security  Balance not  represented by either a Capped Funding Note or an increase in the Security
Balance of the  Certificates  referred to above shall result in the issuance of a new Variable  Funding Note having an initial Security
Balance equal to the excess of the outstanding  Security  Balance of the Variable Funding Note so surrendered over the initial Security
Balances of the related  Capped  Funding  Notes and an increase in the  Security  Balance of the  Certificates  referred to above.  The
Indenture  Trustee and the Issuer agree to cooperate with each other and the party  requesting  the exchange of Variable  Funding Notes
for Capped Funding Notes, the Credit Enhancer,  the Depositor,  the Seller and the Owner Trustee and to cause no unreasonable  delay in
issuing Capped Funding Notes in connection with this Section and Section 3.12 of the Trust Agreement. 
 
Section 4.02.     Registration of and Limitations on Transfer and Exchange of Notes; Appointment of Certificate Registrar.  (a) 
The Issuer  shall  cause to be kept at the  Indenture  Trustee's  Corporate  Trust  Office a Note  Register  in which,  subject to such
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reasonable  regulations  as it may  prescribe,  the Note  Registrar  shall provide for the  registration  of Notes and of transfers and
exchanges of Notes as herein provided. 
 
         (b)      Subject to the restrictions and limitations set forth below,  upon surrender for registration of transfer of any Note
at the Corporate  Trust Office,  the Issuer shall execute and the Note Registrar  shall  authenticate  and deliver,  in the name of the
designated  transferee or transferees,  one or more new Notes in authorized  initial  Security  Balances  evidencing the same aggregate
Percentage Interests. 
 
         (c)      No Variable  Funding Note,  other than any Capped Funding Notes,  may be  transferred.  Subject to the provisions set
forth below, Capped Funding Notes may be transferred,  provided that with respect to the initial transfer thereof by the Seller,  prior
written notification of such transfer shall have been given to the Rating Agencies and to the Credit Enhancer by the Seller. 
 
         (d)      No transfer,  sale,  pledge or other  disposition of a Capped Funding Note shall be made unless such transfer,  sale,
pledge or other  disposition  is  exempt  from the  registration  requirements  of the  Securities  Act of 1933,  as  amended,  and any
applicable  state  securities  laws or is made in accordance  with said Act and laws. In the event of any such transfer,  the Indenture
Trustee or the Issuer shall require the transferee to execute  either (i)(a) an investment  letter in  substantially  the form attached
hereto as Exhibit B (or in such form and substance  reasonably  satisfactory to the Indenture  Trustee and the Issuer) which investment
letters shall not be an expense of the Trust,  the Owner Trustee,  the Indenture  Trustee,  the Master  Servicer,  the Depositor or the
Issuer and which  investment  letter states that,  among other things,  such  transferee  (a) is a "qualified  institutional  buyer" as
defined under Rule 144A,  acting for its own account or the accounts of other  "qualified  institutional  buyers" as defined under Rule
144A,  and (b) is aware that the  proposed  transferor  intends  to rely on the  exemption  from  registration  requirements  under the
Securities  Act of 1933,  as amended,  provided by Rule 144A or (ii)(a) a written  Opinion of Counsel  (which may be in-house  counsel)
acceptable  to and in form and substance  reasonably  satisfactory  to the  Indenture  Trustee and the Issuer that such transfer may be
made pursuant to an exemption,  describing the  applicable  exemption and the basis  therefor,  from said Act and laws or is being made
pursuant to said Act and laws,  which  Opinion of Counsel  shall not be an expense of the  Indenture  Trustee or the Issuer and (b) the
Indenture  Trustee shall require the transferee  executes an investment  letter in  substantially  the form of Exhibit C hereto and the
transferor  executes a representation  letter,  substantially  in the form of Exhibit D hereto  acceptable to and in form and substance
reasonably  satisfactory  to the  Issuer and the  Indenture  Trustee  certifying  to the Issuer  and the  Indenture  Trustee  the facts
surrounding such transfer,  which  investment  letter shall not be an expense of the Indenture  Trustee or the Issuer.  The Holder of a
Capped  Funding Note desiring to effect such transfer  shall,  and does hereby agree to,  indemnify the Indenture  Trustee,  the Credit
Enhancer and the Issuer against any liability  that may result if the transfer is not so exempt or is not made in accordance  with such
federal and state laws. In addition,  any Noteholder of a Capped  Funding Note desiring to effect any such transfer  shall deliver,  if
any private  placement  memorandum or other  offering  document  prepared in connection  with the offering of such Capped Funding Notes
specifies  that  such  delivery  will be  required,  to the  Indenture  Trustee  and the  Master  Servicer,  either  (i) a  certificate
substantially  to the effect of the  certification  set forth in Exhibit G to the Trust  Agreement  or (ii) an Opinion of Counsel  that
establishes  to the  satisfaction  of the  Indenture  Trustee,  the  Credit  Enhancer  and the Master  Servicer  that the  purchase  of
Certificates is permissible  under applicable law, will not constitute or result in any non-exempt  prohibited  transaction under ERISA
or Section  4975 of the Code and will not  subject  the  Indenture  Trustee or the  Master  Servicer  to any  obligation  or  liability
(including  obligations  or  liabilities  under ERISA or Section 4975 of the Code) in addition to those  undertaken in this  Indenture,
which Opinion of Counsel shall not be an expense of the Indenture Trustee or the Master Servicer.  Notwithstanding  the foregoing,  the
restrictions  on transfer  specified in this paragraph are not applicable to any Capped Funding Notes that have been  registered  under
the Securities Act of 1933 pursuant to Section 2.4 of the Purchase Agreement. 
 
         (e)(i)   In the case of any Class A Note (each such Note, a "Book-Entry  Non-Restricted  Note")  presented for registration in
the name of any Person,  such Person  shall be deemed to have  represented  to the  Indenture  Trustee,  the  Depositor  and the Master
Servicer that (A) the Person is not a Plan  Investor,  or (B) the  acquisition  of the Note by that Person does not  constitute or give
rise to a  prohibited  transaction  under  Section  406 of ERISA or  Section  4975 of the Code for which no  statutory,  regulatory  or
administrative exemption is available. 
 
         (ii)     (A) If any Class A Note (or any  interest  therein) is  acquired or held in  violation  of the  provisions  of clause
(e)(i) above,  then the last preceding  Transferee that is not in violation of the provisions of clause (e)(i) above shall be restored,
to the extent  permitted by law, to all rights and  obligations as Note Owner thereof  retroactive to the date of such Transfer of such
Book-Entry  Non-Restricted  Note.  The Indenture  Trustee shall be under no liability to any Person for making any payments due on such
Note to such preceding Transferee. 
 
         (iii)    Any Person investing  assets of a Plan may not acquire any Note or any interest therein if the Depositor,  the Master
Servicer,  the  Indenture  Trustee,  the Owner  Trustee or any  affiliates  of any such  person (A) has  investment  or  administrative
discretion with respect to those plan assets of such Plan; (B) has authority or  responsibility  to give or regularly gives  investment
advice with  respect to those plan assets for a fee and  pursuant to an  agreement  or  understanding  that such advice will serve as a
primary basis for investment  decisions with respect to those plan assets and will be based on the particular  investment needs for the
Plan; or (C) unless United States  Department of Labor  Prohibited  Transaction  Class  Exemption 90-1,  91-38 or 95-60 applies,  is an
employer maintaining or contributing to the Plan. 
 
         (iv)     Any purported  Beneficial  Owner whose  acquisition  or holding of any  Book-Entry  Non-Restricted  Note (or interest
therein) was effected in violation of the  restrictions in this Section  4.02(e) shall  indemnify and hold harmless the Depositor,  the
Indenture  Trustee,  the  Underwriter,  the Master Servicer,  any Subservicer,  and the Trust from and against any and all liabilities,
claims, costs or expenses incurred by such parties as a result of such acquisition or holding. 
 
         (f)      Subject to the foregoing, at the option of the Noteholders,  Notes may be exchanged for other Notes of like tenor, in
each case in authorized  initial Security Balances  evidencing the same aggregate  Percentage  Interests upon surrender of the Notes to
be exchanged at the Corporate  Trust Office of the Note  Registrar.  With respect to any surrender of Capped Funding Notes for exchange
the new Notes  delivered in exchange  therefor will bear the  designation  "Capped" in addition to any other  applicable  designations.
Whenever any Notes are so surrendered for exchange,  the Indenture Trustee shall execute and the Note Registrar shall  authenticate and
deliver  the Notes  which the  Noteholder  making the  exchange  is  entitled  to  receive.  Each Note  presented  or  surrendered  for
registration  of transfer or exchange shall (if so required by the Note  Registrar) be duly endorsed by, or be accompanied by a written
instrument of transfer in form  reasonably  satisfactory  to the Note  Registrar  duly executed by, the Holder  thereof or his attorney
duly  authorized in writing with such  signature  guaranteed by a commercial  bank or trust company  located or having a  correspondent
located in the city of New York.  Notes  delivered upon any such transfer or exchange will evidence the same  obligations,  and will be
entitled to the same rights and privileges, as the Notes surrendered. 
 
         (g)      No service  charge shall be imposed for any  registration  of transfer or exchange of Notes,  but the Note  Registrar
shall  require  payment  of a sum  sufficient  to cover any tax or  governmental  charge  that may be imposed  in  connection  with any
registration of transfer or exchange of Notes. 
 
         (h)      All Notes  surrendered  for  registration  of transfer and exchange  shall be  cancelled  by the Note  Registrar  and
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delivered to the Indenture Trustee for subsequent destruction without liability on the part of either. 
 
         (i)      The Issuer hereby  appoints the Indenture  Trustee as Certificate  Registrar to keep at its Corporate  Trust Office a
Certificate  Register  pursuant to Section  3.09 of the Trust  Agreement in which,  subject to such  reasonable  regulations  as it may
prescribe,  the  Certificate  Registrar  shall provide for the  registration  of  Certificates  and of transfers and exchanges  thereof
pursuant to Section 3.05 of the Trust Agreement.  The Indenture Trustee hereby accepts such appointment. 
 
Section 4.03.     Mutilated,  Destroyed,  Lost or Stolen Notes. If (i) any mutilated Note is surrendered to the Indenture  Trustee,  or
the  Indenture  Trustee  receives  evidence  to its  satisfaction  of the  destruction,  loss or theft of any Note,  and (ii)  there is
delivered to the Indenture  Trustee such  security or indemnity as may be required by it to hold the Issuer and the  Indenture  Trustee
harmless,  then, in the absence of notice to the Issuer,  the Note Registrar or the Indenture  Trustee that such Note has been acquired
by a bona fide purchaser,  and provided that the  requirements of Section 8-405 of the UCC are met, the Issuer shall execute,  and upon
its request the Indenture Trustee shall  authenticate and deliver,  in exchange for or in lieu of any such mutilated,  destroyed,  lost
or stolen Note, a replacement Note of the same class;  provided,  however,  that if any such destroyed,  lost or stolen Note, but not a
mutilated  Note,  shall have become or within seven days shall be due and payable,  instead of issuing a replacement  Note,  the Issuer
may pay such  destroyed,  lost or stolen  Note when so due or  payable  without  surrender  thereof.  If,  after the  delivery  of such
replacement  Note or payment of a  destroyed,  lost or stolen  Note  pursuant  to the proviso to the  preceding  sentence,  a bona fide
purchaser of the original Note in lieu of which such  replacement  Note was issued  presents for payment such original Note, the Issuer
and the  Indenture  Trustee  shall be  entitled  to recover  such  replacement  Note (or such  payment)  from the Person to whom it was
delivered or any Person taking such  replacement  Note from such Person to whom such  replacement Note was delivered or any assignee of
such Person,  except a bona fide purchaser,  and shall be entitled to recover upon the security or indemnity  provided  therefor to the
extent of any loss, damage, cost or expense incurred by the Issuer or the Indenture Trustee in connection therewith. 
 
         Upon the issuance of any  replacement  Note under this Section 4.03,  the Issuer may require the payment by the Holder of such
Note of a sum  sufficient  to cover  any tax or other  governmental  charge  that may be  imposed  in  relation  thereto  and any other
reasonable expenses (including the fees and expenses of the Indenture Trustee) connected therewith. 
 
         Every  replacement Note issued pursuant to this Section 4.03 in replacement of any mutilated,  destroyed,  lost or stolen Note
shall constitute an original additional contractual obligation of the Issuer, whether or not the mutilated,  destroyed,  lost or stolen
Note  shall  be at any time  enforceable  by  anyone,  and  shall  be  entitled  to all the  benefits  of this  Indenture  equally  and
proportionately with any and all other Notes duly issued hereunder. 
 
         The  provisions  of this Section 4.03 are exclusive  and shall  preclude (to the extent  lawful) all other rights and remedies
with respect to the replacement or payment of mutilated, destroyed, lost or stolen Notes. 
 
Section 4.04.     Persons Deemed Owners.  Prior to due presentment for registration of transfer of any Note, the Issuer,  the Indenture
Trustee,  the Credit  Enhancer  and any agent of the  Issuer or the  Indenture  Trustee  may treat the Person in whose name any Note is
registered  (as of the day of  determination)  as the owner of such Note for the  purpose of  receiving  payments of  principal  of and
interest,  if any, on such Note and for all other  purposes  whatsoever,  whether or not such Note be overdue,  and none of the Issuer,
the Indenture Trustee or any agent of the Issuer or the Indenture Trustee shall be affected by notice to the contrary. 
 
Section 4.05.     Cancellation.  All Notes  surrendered  for  payment,  registration  of transfer,  exchange or  redemption  shall,  if
surrendered to any Person other than the Indenture  Trustee,  be delivered to the Indenture Trustee and shall be promptly  cancelled by
the  Indenture  Trustee.  The  Issuer  may at any  time  deliver  to the  Indenture  Trustee  for  cancellation  any  Notes  previously
authenticated  and delivered  hereunder which the Issuer may have acquired in any manner  whatsoever,  and all Notes so delivered shall
be promptly  cancelled by the Indenture  Trustee.  No Notes shall be authenticated in lieu of or in exchange for any Notes cancelled as
provided in this Section 4.05,  except as expressly  permitted by this  Indenture.  All  cancelled  Notes may be held or disposed of by
the Indenture  Trustee in accordance  with its standard  retention or disposal  policy as in effect at the time unless the Issuer shall
direct by an Issuer  Request that they be destroyed or returned to it;  provided  however,  that such Issuer  Request is timely and the
Notes have not been previously disposed of by the Indenture Trustee. 
 
Section 4.06.     Book-Entry  Notes.  The Term  Notes  shall  initially  be  issued as one or more Term  Notes  held by the  Book
Custodian or, if appointed to hold such Term Notes as provided  below,  the  Depository  Trust  Company,  the initial  Depository,  and
registered in the name of its nominee Cede & Co. Except as provided  below,  registration  of such Term Notes may not be transferred by
the Indenture  Trustee except to another  Depository  that agrees to hold such Term Notes for the  respective  Beneficial  Owners.  The
Indenture  Trustee is hereby initially  appointed as the Book-Entry  Custodian and hereby agrees to act as such in accordance  herewith
and in accordance  with the agreement  that it has with the Depository  authorizing  it to act as such.  The Book-Entry  Custodian may,
and, if it is no longer qualified to act as such, the Book-Entry  Custodian shall,  appoint,  by a written instrument  delivered to the
Depositor,  the Master  Servicer and, if the Indenture  Trustee is not the  Book-Entry  Custodian,  the  Indenture  Trustee,  any other
transfer agent  (including the Depository or any successor  Depository)  to act as Book-Entry  Custodian  under such  conditions as the
predecessor  Book-Entry  Custodian  and the  Depository or any  successor  Depository  may  prescribe,  provided  that the  predecessor
Book-Entry  Custodian shall not be relieved of any of its duties or  responsibilities  by reason of any new appointment,  except if the
Depository  is the  successor to the  Book-Entry  Custodian.  If the Indenture  Trustee  resigns or is removed in  accordance  with the
terms hereof,  the successor  trustee or, if it so elects,  the Depository shall  immediately  succeed to its  predecessor's  duties as
Book-Entry  Custodian.  The  Depositor  shall have the right to  inspect,  and to obtain  copies of, any Term Notes held as  Book
Notes by the Book-Entry  Custodian.  No Beneficial Owner will receive a Definitive Note representing  such Beneficial  Owner's interest
in such Note,  except as provided in Section 4.08. Unless and until  definitive,  fully registered Notes (the "Definitive  Notes") have
been issued to Beneficial Owners pursuant to Section 4.08: 
 
(i)      the provisions of this Section 4.06 shall be in full force and effect; 
 
(ii)     the Note  Registrar  and the  Indenture  Trustee  shall be  entitled  to deal with the  Depository  for all  purposes  of this
Indenture  (including the payment of principal of and interest on the Notes and the giving of instructions or directions  hereunder) as
the sole holder of the Term Notes, and shall have no obligation to the Owners of Term Notes; 
 
(iii)    to the extent that the provisions of this Section 4.06 conflict with any other  provisions of this  Indenture,  the provisions
of this Section 4.06 shall control; 
 
(iv)     the rights of Beneficial  Owners shall be exercised only through the  Depository and shall be limited to those  established by
law and  agreements  between  such  Owners of Term  Notes and the  Depository  and/or  the  Depository  Participants.  Unless and until
Definitive Term Notes are issued pursuant to Section 4.08, the initial  Depository will make book-entry  transfers among the Depository
Participants and receive and transmit payments of principal of and interest on the Notes to such Depository Participants; and 
 
(v)      whenever  this  Indenture  requires or permits  actions to be taken based upon  instructions  or directions of Holders of Term
Notes  evidencing a specified  percentage of the Security  Balances of the Term Notes, the Depository shall be deemed to represent such
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percentage only to the extent that it has received  instructions to such effect from Beneficial Owners and/or  Depository  Participants
owning or  representing,  respectively,  such required  percentage of the beneficial  interest in the Term Notes and has delivered such
instructions to the Indenture Trustee. 
 
Section 4.07.     Notices to  Depository.  Whenever a notice or other  communication  to the Term Note  Holders is required  under this
Indenture,  unless and until Definitive Term Notes shall have been issued to Beneficial  Owners pursuant to Section 4.08, the Indenture
Trustee shall give all such notices and  communications  specified  herein to be given to Holders of the Term Notes to the  Depository,
and shall have no obligation to the Beneficial Owners. 
 
Section 4.08.     Definitive  Notes.  If (i) the Depositor  advises the Indenture  Trustee in writing that the  Depository is no longer
willing or able to properly  discharge  its  responsibilities  with  respect to the Term Notes and the  Depositor is unable to locate a
qualified  successor,  (ii) the Depositor notifies the Depository of its intent to terminate the book-entry system and, upon receipt of
a notice of intent from the  Depository,  the  participants  holding  beneficial  interest in the book-entry  notes agree to initiate a
termination or (iii) after the occurrence of an Event of Default,  Owners of Term Notes representing  beneficial interests  aggregating
at least a majority of the Security  Balances of the Term Notes advise the Depository in writing that the  continuation of a book
system  through the  Depository is no longer in the best  interests of the  Beneficial  Owners,  then the  Depository  shall notify all
Beneficial  Owners and the Indenture  Trustee of the occurrence of any such event and of the  availability  of Definitive Term Notes to
Beneficial  Owners  requesting  the same.  Upon  surrender to the Indenture  Trustee of the  typewritten  Term Notes  representing  the
Book-Entry Notes by the Book-Entry Custodian or the Depository,  as applicable,  accompanied by registration  instructions,  the Issuer
shall execute and the Indenture  Trustee shall  authenticate  the  Definitive  Term Notes in accordance  with the  instructions  of the
Depository.  None of the  Issuer,  the Note  Registrar  or the  Indenture  Trustee  shall be liable for any delay in  delivery  of such
instructions and may  conclusively  rely on, and shall be protected in relying on, such  instructions.  Upon the issuance of Definitive
Notes, the Indenture Trustee shall recognize the Holders of the Definitive Notes as Noteholders. 
 
         In addition,  if an Event of Default has occurred and is continuing,  each  Beneficial  Owner  materially  adversely  affected
thereby may at its option request a Definitive  Note evidencing such  Beneficial  Owner's  Percentage  Interest in the related Class of
Notes. In order to make such request,  such  Beneficial  Owner shall,  subject to the rules and procedures of the  Depository,  provide
the Depository or the related  Depository  Participant  with directions for the Note Registrar to exchange or cause the exchange of the
Beneficial  Owner's interest in such Class of Notes for an equivalent  Percentage  Interest in fully  registered  definitive form. Upon
receipt by the Note  Registrar  of  instructions  from the  Depository  directing  the Note  Registrar  to effect such  exchange  (such
instructions to contain information regarding the Class of Notes and the Security Balance being exchanged,  the Depository  Participant
account to be debited with the decrease,  the registered  holder of and delivery  instructions  for the Definitive  Note, and any other
information  reasonably  required by the Note  Registrar),  (i) the Note Registrar  shall instruct the Depository to reduce the related
Depository  Participant's  account by the aggregate Security Balance of the Definitive Note, (ii) the Issuer shall execute and the Note
Registrar shall authenticate and deliver, in accordance with the registration and delivery instructions  provided by the Depository,  a
Definitive Note evidencing such Beneficial  Owner's  Percentage  Interest in such Class of Notes and (iii) the Issuer shall execute and
the Note Registrar shall  authenticate a new Book-Entry Note reflecting the reduction in the aggregate  Security  Balance of such Class
of Notes by the amount of the Definitive Notes. 
 
Section 4.09.     Tax Treatment.  The Issuer has entered into this  Indenture,  and the Notes will be issued,  with the intention that,
for federal,  state and local  income,  single  business and  franchise tax  purposes,  the Notes will be treated as  indebtedness  for
purposes of such taxes.  The Issuer,  by entering into this  Indenture,  and each  Noteholder,  by its acceptance of its Note (and each
Beneficial Owner by its acceptance of an interest in the applicable  Book-Entry Note), agree to treat the Notes for federal,  state and
local income, single business and franchise tax purposes as indebtedness for purposes of such taxes. 
 
Section 4.10.     Satisfaction  and  Discharge of Indenture.  This  Indenture  shall cease to be of further  effect with respect to the
Notes except as to (i) rights of  registration of transfer and exchange,  (ii)  substitution  of mutilated,  destroyed,  lost or stolen
Notes,  (iii) rights of Noteholders to receive  payments of principal  thereof and interest  thereon,  (iv) Sections 3.03,  3.04, 3.06,
3.09, 3.16, 3.18 and 3.19, (v) the rights,  obligations and immunities of the Indenture Trustee hereunder  (including the rights of the
Indenture  Trustee  under  Section  6.07 and the  obligations  of the  Indenture  Trustee  under  Section  4.11) and (vi) the rights of
Noteholders  and the Credit  Enhancer as  beneficiaries  hereof with respect to the property so deposited  with the  Indenture  Trustee
payable  to all or any of them,  and the  Indenture  Trustee,  on demand of and at the  expense of the  Issuer,  shall  execute  proper
instruments acknowledging satisfaction and discharge of this Indenture with respect to the Notes, when 
 
                  (A)      either 
 
                  (1)      all Notes theretofore  authenticated  and delivered (other than (i) Notes that have been destroyed,  lost or
         stolen  and that have  been  replaced  or paid as  provided  in  Section  4.03 and (ii)  Notes  for  whose  payment  money has
         theretofore  been  deposited in trust or  segregated  and held in trust by the Issuer and  thereafter  repaid to the Issuer or
         discharged from such trust, as provided in Section 3.03) have been delivered to the Indenture Trustee for cancellation; or
 
                  (2)      all Notes not theretofore delivered to the Indenture Trustee for cancellation 
 
                           a.       have become due and payable, 
 
                           b.       will become due and payable at the Final Scheduled Payment Date within one year, or 
 
                           c.       have been declared immediately due and payable pursuant to Section 5.02. 
 
and the Issuer,  in the case of a. or b. above,  has  irrevocably  deposited or caused to be  irrevocably  deposited with the Indenture
Trustee cash or direct  obligations of or  obligations  guaranteed by the United States of America (which will mature prior to the date
such amounts are payable),  in trust for such purpose,  in an amount  sufficient to pay and discharge the entire  indebtedness  on such
Notes and Certificates  then  outstanding not theretofore  delivered to the Indenture  Trustee for  cancellation  when due on the Final
Scheduled Payment Date; 
 
                  (B)      the Issuer has paid or caused to be paid all other sums payable hereunder and under the Insurance  Agreement
         by the Issuer; and 
 
                  (C)      the Issuer has delivered to the Indenture  Trustee and the Credit  Enhancer an Officer's  Certificate and an
         Opinion of Counsel,  each meeting the applicable  requirements of Section 10.01 and each stating that all conditions precedent
         herein provided for relating to the  satisfaction  and discharge of this Indenture have been complied with and, if the Opinion
         of Counsel  relates to a deposit made in  connection  with Section  4.10(A)(2)b.  above,  such opinion shall further be to the
         effect  that such  deposit  will not have any  material  adverse  tax  consequences  to the  Issuer,  any  Noteholders  or any
         Certificateholders. 
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Section 4.11.     Application of Trust Money.  All monies  deposited with the Indenture  Trustee  pursuant to Section 4.10 hereof shall
be held in trust and  applied  by it, in  accordance  with the  provisions  of the Notes and this  Indenture,  to the  payment,  either
directly  or through  any Paying  Agent or  Certificate  Paying  Agent,  as the  Indenture  Trustee  may  determine,  to the Holders of
Securities,  of all sums due and to become due thereon for principal and  interest;  but such monies need not be segregated  from other
funds except to the extent required herein or required by law. 
 
Section 4.12.     Subrogation  and  Cooperation.  The Issuer and the Indenture  Trustee  acknowledge  that (i) to the extent the Credit
Enhancer makes payments under the Policy on account of principal of or interest on the Home Equity Loans,  the Credit  Enhancer will be
fully  subrogated  to the rights of the  Noteholders  to receive such  principal  and interest from the Home Equity Loans and any other
Collateral  and (ii) the  Credit  Enhancer  shall be paid such  principal  and  interest  but only from the  sources  and in the manner
provided herein and in the Insurance Agreement for the payment of such principal and interest. 
 
         The Indenture  Trustee shall  cooperate in all respects with any  reasonable  request or direction by the Credit  Enhancer for
action to preserve or enforce the Credit  Enhancer's  rights or interest  under this Indenture or the Insurance  Agreement,  consistent
with this Indenture and without  limiting the rights of the  Noteholders as otherwise set forth in the  Indenture,  including,  without
limitation,  upon the occurrence and continuance of a default under the Insurance  Agreement,  a request to take any one or more of the
following actions: 
 
(i)      institute  Proceedings  for the  collection of all amounts then payable on the Notes or under this Indenture in respect of the
Notes and all amounts  payable  under the Insurance  Agreement and to enforce any judgment  obtained and collect from the Issuer monies
adjudged due; 
 
(ii)     sell the Trust  Estate or any  portion  thereof or rights or  interest  therein,  at one or more  public or private  Sales (as
defined in Section 5.15 hereof) called and conducted in any manner permitted by law; 
 
(iii)    file or record all assignments that have not previously been recorded; 
 
(iv)     institute Proceedings from time to time for the complete or partial foreclosure of this Indenture; and 
 
(v)      exercise any remedies of a secured party under the Uniform  Commercial Code and take any other  appropriate  action to protect
and enforce the rights and remedies of the Credit Enhancer hereunder. 
 
         Following the payment in full of the Notes,  the Credit Enhancer shall continue to have all rights and privileges  provided to
it under this Section and in all other  provisions of this Indenture,  until all amounts owing to the Credit Enhancer have been paid in
full. 
 
Section 4.13.     Repayment of Monies Held by Paying Agent.  In connection with the  satisfaction  and discharge of this Indenture with
respect to the Notes,  all monies then held by any Person other than the Indenture  Trustee under the provisions of this Indenture with
respect to such Notes shall,  upon demand of the Issuer,  be paid to the Indenture  Trustee to be held and applied according to Section
3.05 and thereupon such Paying Agent shall be released from all further liability with respect to such monies. 
 
Section 4.14.     Temporary  Notes.  Pending  the  preparation  of any  Definitive  Notes,  the Issuer may execute and upon its written
direction,  the Indenture  Trustee may  authenticate and make available for delivery,  temporary Notes that are printed,  lithographed,
typewritten,  photocopied or otherwise  produced,  in any  denomination,  substantially of the tenor of the Definitive Notes in lieu of
which they are issued and with such appropriate  insertions,  omissions,  substitutions and other variations as the officers  executing
such Notes may determine, as evidenced by their execution of such Notes. 
 
         If temporary Notes are issued,  the Issuer will cause Definitive Notes to be prepared without  unreasonable  delay.  After the
preparation of the Definitive  Notes,  the temporary Notes shall be exchangeable  for Definitive  Notes upon surrender of the temporary
Notes at the office or agency of the Indenture  Trustee,  without charge to the Holder.  Upon surrender for  cancellation of any one or
more  temporary  Notes,  the Issuer shall execute and the Indenture  Trustee shall  authenticate  and make  available for delivery,  in
exchange  therefor,  Definitive  Notes  of  authorized  denominations  and of like  tenor  and  aggregate  principal  amount.  Until so
exchanged, such temporary Notes shall in all respects be entitled to the same benefits under this Indenture as Definitive Notes.
 
 
 

 
ARTICLE V 
 
                                                         Default and Remedies 
 
Section 5.01.     Events of Default.  The Issuer  shall  deliver to the  Indenture  Trustee and the Credit  Enhancer,  within five days
after  learning  of the  occurrence  any event  which with the giving of notice and the lapse of time would  become an Event of Default
under clause (iii) of the  definition of "Event of Default"  written  notice in the form of an Officer's  Certificate of its status and
what action the Issuer is taking or proposes to take with respect thereto. 
 
Section 5.02.     Acceleration of Maturity;  Rescission and Annulment.  If an Event of Default should occur and be continuing or if the
Master  Servicer  shall purchase all of the Home Equity Loans  pursuant to Section 8.08 of the Servicing  Agreement,  then and in every
such case the Indenture  Trustee or the Holders of Notes  representing not less than a majority of the Security  Balances of all Notes,
in each case, with the written consent of the Credit  Enhancer,  or the Credit Enhancer may declare the Notes to be immediately due and
payable,  by a notice in writing to the Issuer (and to the Indenture  Trustee if given by  Noteholders),  and upon any such declaration
the  unpaid  principal  amount of such  class of  Notes,  together  with  accrued  and  unpaid  interest  thereon  through  the date of
acceleration, shall become immediately due and payable. 
 
         At any time after such  declaration of  acceleration  of maturity with respect to an Event of Default has been made and before
a judgment or decree for payment of the money due has been obtained by the Indenture  Trustee as  hereinafter  provided in this Article
V, the  Holders of Notes  representing  a majority  of the  Security  Balances  of all Notes,  by written  notice to the Issuer and the
Indenture  Trustee with the written consent of the Credit Enhancer,  or the Credit Enhancer,  may in writing waive the related Event of
Default and rescind and annul such declaration and its consequences if: 
 
(i)      the Issuer has paid or deposited with the Indenture Trustee a sum sufficient to pay: 
 
                           (A)      all payments of  principal  of and  interest on the Notes and all other  amounts that would then be
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                  due hereunder or upon the Notes if the Event of Default giving rise to such acceleration had not occurred; and
 
                           (B)      all sums paid or advanced by the  Indenture  Trustee  hereunder  and the  reasonable  compensation,
                  expenses, disbursements and advances of the Indenture Trustee and its agents and counsel; and 
(ii)     all  Events  of  Default,  other  than the  nonpayment  of the  principal  of the Notes  that has  become  due  solely by such
acceleration, have been cured or waived as provided in Section 5.12. 
 
         No such rescission shall affect any subsequent default or impair any right consequent thereto. 
 
Section 5.03.     Collection  of  Indebtedness  and Suits for  Enforcement  by  Indenture  Trustee.  (a) The Issuer  covenants  that if
default in the payment of (i) any interest on any Note when the same becomes due and payable,  and such default  continues for a period
of five days,  or (ii) the  principal of or any  installment  of the  principal of any Note when the same becomes due and payable,  the
Issuer shall,  upon demand of the Indenture  Trustee,  pay to it, for the benefit of the Holders of Notes or the Credit Enhancer to the
extent the Credit  Enhancer  has made a payment on the Policy,  the whole  amount then due and payable on the Notes for  principal  and
interest,  with interest upon the overdue  principal,  and in addition  thereto such further amount as shall be sufficient to cover the
costs and expenses of  collection,  including  the  reasonable  compensation,  expenses,  disbursements  and advances of the  Indenture
Trustee and its agents and counsel. 
 
(b)      In case the Issuer shall fail forthwith to pay such amounts upon such demand,  the Indenture  Trustee,  in its own name and as
trustee of an express  trust,  subject to the  provisions of Section 10.17 hereof may institute a Proceeding  for the collection of the
sums so due and unpaid,  and may prosecute such Proceeding to judgment or final decree,  and may enforce the same against the Issuer or
other  obligor  upon the Notes and collect in the manner  provided by law out of the  property of the Issuer or other  obligor upon the
Notes, wherever situated, the monies adjudged or decreed to be payable. 
 
(c)      If an Event of Default  shall occur and be  continuing,  the  Indenture  Trustee  subject to the  provisions  of Section 10.17
hereof may,  as more  particularly  provided  in Section  5.04,  in its  discretion,  proceed to protect and enforce its rights and the
rights of the Noteholders and the Credit Enhancer,  by such appropriate  Proceedings as the Indenture Trustee shall deem most effective
to protect and enforce any such rights,  whether for the specific  enforcement of any covenant or agreement in this Indenture or in aid
of the  exercise  of any power  granted  herein,  or to enforce  any other  proper  remedy or legal or  equitable  right  vested in the
Indenture Trustee by this Indenture or by law. 
 
(d)      In case there shall be pending,  relative to the Issuer or any other  obligor upon the Notes or any Person  having or claiming
an ownership  interest in the Trust Estate,  Proceedings  under Title 11 of the United States Code or any other  applicable  federal or
state  bankruptcy,  insolvency  or other  similar  law, or in case a receiver,  assignee or trustee in  bankruptcy  or  reorganization,
liquidator,  sequestrator or similar  official shall have been appointed for or taken  possession of the Issuer or its property or such
other  obligor or Person,  or in case of any other  comparable  judicial  Proceedings  relative to the Issuer or other obligor upon the
Notes,  or to the  creditors  or property of the Issuer or such other  obligor,  the  Indenture  Trustee,  irrespective  of whether the
principal of any Notes shall then be due and payable as therein  expressed or by declaration or otherwise and  irrespective  of whether
the Indenture  Trustee shall have made any demand  pursuant to the  provisions of this  Section,  shall be entitled and  empowered,  by
intervention in such Proceedings or otherwise: 
 
(i)      to file and prove a claim or claims for the entire amount of principal  and interest  owing and unpaid in respect of the Notes
and to file such other papers or documents  as may be  necessary  or  advisable  in order to have the claims of the  Indenture  Trustee
(including  any  claim for  reasonable  compensation  to the  Indenture  Trustee  and each  predecessor  Indenture  Trustee,  and their
respective agents,  attorneys and counsel,  and for reimbursement of all expenses and liabilities  incurred,  and all advances made, by
the Indenture Trustee and each predecessor  Indenture Trustee,  except as a result of negligence,  willful misconduct or bad faith) and
of the Noteholders allowed in such Proceedings; 
 
(ii)     unless  prohibited by applicable law and regulations,  to vote on behalf of the Holders of Notes in any election of a trustee,
a standby trustee or Person performing similar functions in any such Proceedings; 
 
(iii)    to collect and receive any monies or other  property  payable or  deliverable on any such claims and to distribute all amounts
received with respect to the claims of the Noteholders and of the Indenture Trustee on their behalf; and 
 
(iv)     to file such proofs of claim and other  papers or  documents  as may be  necessary or advisable in order to have the claims of
the  Indenture  Trustee or the Holders of Notes  allowed in any judicial  proceedings  relative to the Issuer,  its  creditors  and its
property; 
 
and any trustee,  receiver,  liquidator,  custodian or other similar  official in any such  Proceeding is hereby  authorized by each of
such Noteholders to make payments to the Indenture  Trustee,  and, in the event that the Indenture  Trustee shall consent to the making
of payments  directly to such  Noteholders,  to pay to the Indenture  Trustee such amounts as shall be  sufficient to cover  reasonable
compensation to the Indenture Trustee, each predecessor  Indenture Trustee and their respective agents,  attorneys and counsel, and all
other  expenses and  liabilities  incurred,  and all advances made, by the Indenture  Trustee and each  predecessor  Indenture  Trustee
except as a result of negligence, willful misconduct or bad faith. 
 
(e)      Nothing herein  contained shall be deemed to authorize the Indenture  Trustee to authorize or consent to or vote for or accept
or adopt on behalf of any  Noteholder any plan of  reorganization,  arrangement,  adjustment or composition  affecting the Notes or the
rights of any Holder  thereof or to  authorize  the  Indenture  Trustee to vote in respect of the claim of any  Noteholder  in any such
proceeding except, as aforesaid, to vote for the election of a trustee in bankruptcy or similar Person. 
 
(f)      All rights of action and of  asserting  claims  under  this  Indenture,  or under any of the  Notes,  may be  enforced  by the
Indenture  Trustee  without the possession of any of the Notes or the  production  thereof in any trial or other  Proceedings  relative
thereto,  and any such action or  proceedings  instituted  by the  Indenture  Trustee shall be brought in its own name as trustee of an
express trust, and any recovery of judgment,  subject to the payment of the expenses,  disbursements  and compensation of the Indenture
Trustee,  each  predecessor  Indenture  Trustee and their  respective  agents and  attorneys,  shall be for the ratable  benefit of the
Holders of the Term Notes or the Variable Funding Notes, as applicable. 
 
(g)      In any Proceedings  brought by the Indenture Trustee (and also any Proceedings  involving the  interpretation of any provision
of this Indenture to which the Indenture  Trustee shall be a party),  the Indenture  Trustee shall be held to represent all the Holders
of the Notes, and it shall not be necessary to make any Noteholder a party to any such Proceedings. 
 
Section 5.04.     Remedies;  Priorities.  (a) If an Event of Default  shall have  occurred and be  continuing,  the  Indenture  Trustee
subject to the  provisions  of Section  10.17  hereof may with the  written  consent of the Credit  Enhancer,  or shall at the  written
direction of the Credit Enhancer do one or more of the following (subject to Section 5.05): 
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(i)      institute  Proceedings  in its own name and as trustee of an express  trust for the  collection of all amounts then payable on
the Notes or under this  Indenture  with respect  thereto,  whether by  declaration  or  otherwise,  and all amounts  payable under the
Insurance Agreement,  enforce any judgment obtained,  and collect from the Issuer and any other obligor upon such Notes monies adjudged
due; 
 
(ii)     institute  Proceedings  from time to time for the complete or partial  foreclosure of this Indenture with respect to the Trust
Estate; 
 
(iii)    exercise  any  remedies  of a secured  party  under the UCC and take any other  appropriate  action to protect and enforce the
rights and remedies of the Indenture Trustee and the Holders of the Notes; and 
 
(iv)     sell the Trust  Estate or any portion  thereof or rights or interest  therein,  at one or more public or private  sales called
and conducted in any manner permitted by law; 
 
provided,  however,  that the Indenture  Trustee may not sell or otherwise  liquidate  the Trust Estate  following an Event of Default,
unless (A) the Indenture Trustee obtains the consent of the Credit Enhancer,  which consent will not be unreasonably  withheld,  or, if
a Credit  Enhancer  Default has occurred and is continuing,  the consent of the Holders of 100% of the aggregate  Security  Balances of
the Notes,  (B) the proceeds of such sale or liquidation  distributable to Holders are sufficient to discharge in full all amounts then
due and unpaid upon the Notes for principal  and interest and to reimburse  the Credit  Enhancer for any amounts drawn under the Policy
and any other amounts due the Credit  Enhancer  under the Insurance  Agreement or (C) the Indenture  Trustee  determines  that the Home
Equity  Loans will not  continue to provide  sufficient  funds for the payment of  principal of and interest on the Notes as they would
have  become due if the Notes had not been  declared  due and  payable,  and the  Indenture  Trustee  obtains the consent of the Credit
Enhancer,  which consent will not be unreasonably  withheld;  provided  further that the Indenture  Trustee shall not sell or otherwise
liquidate  the Trust  Estate if the  proceeds of such sale or  liquidation  together  with  amounts  drawn under the Policy will not be
sufficient  to discharge in full all amounts then due and unpaid upon the Notes for  principal and interest and to reimburse the Credit
Enhancer for any amounts drawn under the Policy and any other amounts due the Credit  Enhancer  under the  Insurance  Agreement  unless
the Indenture  Trustee  obtains the consent of the Holders of 66-2/3% of the aggregate  Security  Balances of the Notes. In determining
such  sufficiency or  insufficiency  with respect to clause (B) and (C), the Indenture  Trustee may, but need not, obtain and rely upon
an opinion of an  Independent  investment  banking or accounting  firm of national  reputation as to the  feasibility  of such proposed
action and as to the sufficiency of the Trust Estate for such purpose.  Notwithstanding  the foregoing,  so long as a Servicing Default
has not  occurred,  any Sale of the Trust  Estate  shall be made  subject to the  continued  servicing  of the Home Equity Loans by the
Master Servicer as provided in the Servicing Agreement. 
 
(b)      If the  Indenture  Trustee  collects any money or property  pursuant to this Article V, it shall pay out the money or property
in the following order: 
 
                  FIRST:   to the Indenture Trustee for amounts due under Section 6.07; 
 
                  SECOND:  to Holders of the Class A Notes and Variable  Funding  Notes for amounts due and unpaid on the related Notes
         for interest,  ratably,  without  preference  or priority of any kind,  according to the amounts due and payable on such Notes
         for interest from amounts available in the Trust Estate for such Noteholders; 
 
                  THIRD:   to Holders of the Class A Notes and Variable  Funding  Notes for amounts due and unpaid on the related Notes
         for principal,  ratably,  without  preference or priority of any kind,  according to the amounts due and payable on such Notes
         for principal,  from amounts  available in the Trust Estate for such  Noteholders,  until the Security  Balances of such Notes
         have been reduced to zero; 
 
                  FOURTH:  to the payment of all amounts due and owing to the Credit Enhancer under the Insurance Agreement; 
 
                  FIFTH:   to the Certificate Paying Agent for amounts due under Article VIII of the Trust Agreement; and 
 
                  SIXTH:   to the payment of the remainder, if any, to the Issuer or any other person legally entitled thereto. 
 
         The  Indenture  Trustee may fix a record date and payment date for any payment to  Noteholders  pursuant to this Section 5.04.
At least 15 days before such record date,  the Indenture  Trustee  shall mail to each  Noteholder a notice that states the record date,
the payment date and the amount to be paid. 
 
Section 5.05.     Optional  Preservation of the Trust Estate.  If the Notes have been declared to be due and payable under Section 5.02
following an Event of Default and such declaration and its  consequences  have not been rescinded and annulled,  the Indenture  Trustee
may, but need not,  (but shall at the written  direction of the Credit  Enhancer)  elect to take and maintain  possession  of the Trust
Estate.  It is the desire of the parties  hereto and the  Noteholders  that there be at all times  sufficient  funds for the payment of
principal  of and  interest  on the Notes and other  obligations  of the  Issuer  including  payment to the  Credit  Enhancer,  and the
Indenture  Trustee  shall take such desire into account when  determining  whether or not to take and maintain  possession of the Trust
Estate.  In determining  whether to take and maintain  possession of the Trust Estate,  the Indenture Trustee may, but need not, obtain
and rely upon an opinion of an Independent  investment banking or accounting firm of national  reputation as to the feasibility of such
proposed action and as to the sufficiency of the Trust Estate for such purpose. 
 
Section 5.06.     Limitation of Suits. No Holder of any Note shall have any right to institute any  Proceeding,  judicial or otherwise,
with  respect to this  Indenture,  or for the  appointment  of a receiver or trustee,  or for any other  remedy  hereunder,  unless and
subject to the provisions of Section 10.17 hereof: 
 
(i)      such Holder has previously given written notice to the Indenture Trustee of a continuing Event of Default; 
 
(ii)     the Holders of not less than 25% of the Security  Balances of the Notes have made written request to the Indenture  Trustee to
institute such Proceeding in respect of such Event of Default in its own name as Indenture Trustee hereunder; 
 
(iii)    such  Holder or  Holders  have  offered to the  Indenture  Trustee  reasonable  indemnity  against  the  costs,  expenses  and
liabilities to be incurred in complying with such request; 
 
(iv)     the  Indenture  Trustee for 60 days after its receipt of such notice,  request and offer of indemnity  has failed to institute
such Proceedings; and 
 
(v)      no direction  inconsistent  with such written request has been given to the Indenture Trustee during such 60-day period by the
Holders of a majority of the Security Balances of the Notes or by the Credit Enhancer. 
 

12-12020-mg    Doc 2813-98    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 98  
  Pg 20 of 35



It is  understood  and intended  that no one or more  Holders of Notes shall have any right in any manner  whatever by virtue of, or by
availing of, any provision of this  Indenture to affect,  disturb or prejudice the rights of any other Holders of Notes or to obtain or
to seek to obtain  priority or  preference  over any other Holders or to enforce any right under this  Indenture,  except in the manner
herein provided. 
 
         In the event the Indenture  Trustee shall receive  conflicting or inconsistent  requests and indemnity from two or more groups
of Holders of Notes,  each  representing  less than a majority of the Security Balances of the Notes, the Indenture Trustee in its sole
discretion may determine what action, if any, shall be taken, notwithstanding any other provisions of this Indenture. 
 
Section 5.07.     Unconditional  Rights of Noteholders to Receive Principal and Interest.  Notwithstanding any other provisions in this
Indenture,  the Holder of any Note shall have the right,  which is absolute and  unconditional,  to receive payment of the principal of
and interest,  if any, on such Note on or after the  respective  due dates thereof  expressed in such Note or in this  Indenture and to
institute suit for the enforcement of any such payment, and such right shall not be impaired without the consent of such Holder.
 
Section 5.08.     Restoration  of Rights and Remedies.  If the Indenture  Trustee or any  Noteholder  has  instituted any Proceeding to
enforce any right or remedy under this  Indenture and such  Proceeding  has been  discontinued  or abandoned for any reason or has been
determined  adversely to the Indenture  Trustee or to such Noteholder,  then and in every such case the Issuer,  the Indenture  Trustee
and the Noteholders  shall,  subject to any  determination in such Proceeding,  be restored  severally and respectively to their former
positions  hereunder,  and thereafter all rights and remedies of the Indenture  Trustee and the Noteholders shall continue as though no
such Proceeding had been instituted. 
 
Section 5.09.     Rights and Remedies  Cumulative.  No right or remedy herein conferred upon or reserved to the Indenture Trustee,  the
Credit  Enhancer or to the  Noteholders is intended to be exclusive of any other right or remedy,  and every right and remedy shall, to
the extent  permitted  by law, be  cumulative  and in addition to every other  right and remedy  given  hereunder  or now or  hereafter
existing at law or in equity or  otherwise.  The  assertion or employment  of any right or remedy  hereunder,  or otherwise,  shall not
prevent the concurrent assertion or employment of any other appropriate right or remedy. 
 
Section 5.10.     Delay or Omission Not a Waiver. No delay or omission of the Indenture  Trustee,  the Credit Enhancer or any Holder of
any Note to exercise  any right or remedy  accruing  upon any Event of Default  shall  impair any such right or remedy or  constitute a
waiver of any such  Event of Default or an  acquiescence  therein.  Every  right and  remedy  given by this  Article V or by law to the
Indenture Trustee or to the Noteholders may be exercised from time to time, and as often as may be deemed  expedient,  by the Indenture
Trustee or by the Noteholders, as the case may be. 
 
Section 5.11.     Control by the Credit Enhancer or Noteholders.  The Holders of a majority of the Security  Balances of Notes with the
consent of the Credit  Enhancer,  or the Credit Enhancer (so long as no Credit Enhancer  Default exists) shall have the right to direct
the time,  method and place of conducting any Proceeding  for any remedy  available to the Indenture  Trustee with respect to the Notes
or exercising any trust or power conferred on the Indenture Trustee; provided that: 
 
(i)      such direction shall not be in conflict with any rule of law or with this Indenture; 
 
(ii)     subject to the express  terms of Section 5.04,  any  direction to the Indenture  Trustee to sell or liquidate the Trust Estate
shall be by  Holders  of Notes  representing  not less than 100% of the  Security  Balances  of Notes  with the  consent  of the Credit
Enhancer, or the Credit Enhancer (so long as no Credit Enhancer Default exists); 
 
(iii)    if the conditions  set forth in Section 5.05 have been  satisfied and the Indenture  Trustee elects to retain the Trust Estate
pursuant to such Section,  then any direction to the Indenture Trustee by Holders of Notes  representing less than 100% of the Security
Balances of Notes to sell or liquidate the Trust Estate shall be of no force and effect; and 
 
(iv)     the Indenture  Trustee may take any other action deemed proper by the  Indenture  Trustee that is not  inconsistent  with such
direction. 
 
Notwithstanding  the rights of Noteholders set forth in this Section,  subject to Section 6.01, the Indenture Trustee need not take any
action that it  determines  might  involve it in liability  or might  materially  adversely  affect the rights of any  Noteholders  not
consenting  to such  action  unless  the  Indenture  Trustee  has  received  satisfactory  indemnity  from the Credit  Enhancer  or the
Noteholders. 
 
Section 5.12.     Waiver of Past Default.  Prior to the  declaration  of the  acceleration  of the maturity of the Notes as provided in
Section  5.02,  the Holders of Notes of not less than a majority of the  Security  Balances of the Notes with the consent of the Credit
Enhancer,  or the  Credit  Enhancer  (so long as no  Credit  Enhancer  Default  exists)  may waive any past  Event of  Default  and its
consequences  except an Event of  Default  (i) with  respect  to payment of  principal  of or  interest  on any of the Notes or (ii) in
respect of a covenant or provision  hereof which cannot be modified or amended  without the consent of the Holder of each Note.  In the
case of any such waiver,  the Issuer,  the Indenture  Trustee and the Holders of the Notes shall be restored to their respective former
positions  and rights  hereunder;  but no such  waiver  shall  extend to any  subsequent  or other Event of Default or impair any right
consequent thereto. 
 
         Upon any such waiver,  any Event of Default  arising  therefrom  shall be deemed to have been cured and not to have  occurred,
for every purpose of this  Indenture;  but no such waiver shall extend to any  subsequent or other Event of Default or impair any right
consequent thereto. 
 
Section 5.13.     Undertaking for Costs. All parties to this Indenture  agree, and each Holder of any Note by such Holder's  acceptance
thereof shall be deemed to have agreed,  that any court may in its discretion  require, in any suit for the enforcement of any right or
remedy  under this  Indenture,  or in any suit  against  the  Indenture  Trustee  for any action  taken,  suffered  or omitted by it as
Indenture  Trustee,  the filing by any party litigant in such suit of an undertaking to pay the costs of such suit, and that such court
may in its discretion assess reasonable costs,  including  reasonable  attorneys' fees, against any party litigant in such suit, having
due regard to the merits and good faith of the claims or defenses  made by such party  litigant;  but the  provisions  of this  Section
5.13 shall not apply to (a) any suit  instituted by the Indenture  Trustee,  (b) any suit  instituted  by any  Noteholder,  or group of
Noteholders,  in each case holding in the aggregate more than 10% of the Security  Balances of the Notes or (c) any suit  instituted by
any  Noteholder  for the  enforcement  of the payment of  principal  of or interest  on any Note on or after the  respective  due dates
expressed in such Note and in this Indenture. 
 
Section 5.14.     Waiver of Stay or Extension  Laws.  The Issuer  covenants (to the extent that it may lawfully do so) that it will not
at any time insist upon,  or plead or in any manner  whatsoever,  claim or take the benefit or advantage  of, any stay or extension law
wherever enacted,  now or at any time hereafter in force,  that may affect the covenants or the performance of this Indenture;  and the
Issuer (to the extent that it may lawfully do so) hereby  expressly  waives all benefit or  advantage  of any such law,  and  covenants
that it shall not hinder,  delay or impede the  execution of any power herein  granted to the  Indenture  Trustee,  but will suffer and
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permit the execution of every such power as though no such law had been enacted. 
 
Section 5.15.     Sale of Trust Estate.  (a) The power to effect any sale or other  disposition  (a "Sale") of any portion of the Trust
Estate  pursuant to Section 5.04 is expressly  subject to the  provisions  of Section 5.05 and this Section  5.15.  The power to effect
any such Sale  shall not be  exhausted  by any one or more Sales as to any  portion of the Trust  Estate  remaining  unsold,  but shall
continue  unimpaired  until the entire Trust Estate shall have been sold or all amounts  payable on the Notes and under this  Indenture
and under the  Insurance  Agreement  shall have been paid.  The  Indenture  Trustee may from time to time  postpone  any public Sale by
public  announcement  made at the time and place of such Sale. The Indenture  Trustee hereby  expressly  waives its right to any amount
fixed by law as compensation for any Sale. 
 
(b)      The Indenture Trustee shall not in any private Sale sell the Trust Estate, or any portion thereof, unless: 
 
                  (1)      the Holders of all Notes and the Credit Enhancer  consent to, or direct the Indenture  Trustee to make, such
         Sale, or 
 
                  (2)      the  proceeds  of such  Sale  would be not  less  than the  entire  amount  which  would be  payable  to the
         Noteholders  under the Notes,  the  Certificateholders  under the  Certificates  and the Credit Enhancer in respect of amounts
         drawn under the Policy and any other amounts due the Credit  Enhancer under the Insurance  Agreement,  in full payment thereof
         in accordance with Section 5.02, on the Payment Date next succeeding the date of such Sale, or 
 
                  (3)      the Indenture  Trustee  determines,  in its sole discretion,  that the conditions for retention of the Trust
         Estate set forth in Section 5.05 cannot be satisfied (in making any such  determination,  the Indenture  Trustee may rely upon
         an opinion of an  Independent  investment  banking firm  obtained and delivered as provided in Section  5.05),  and the Credit
         Enhancer  consents to such Sale,  which  consent  will not be  unreasonably  withheld  and the Holders  representing  at least
         66-2/3% of the Security Balances of the Notes consent to such Sale. 
 
The purchase by the  Indenture  Trustee of all or any portion of the Trust Estate at a private Sale shall not be deemed a Sale or other
disposition thereof for purposes of this Section 5.15(b). 
 
(c)      Unless the Holders and the Credit Enhancer have otherwise  consented or directed the Indenture Trustee,  at any public Sale of
all or any  portion of the Trust  Estate at which a minimum  bid equal to or greater  than the amount  described  in  paragraph  (2) of
subsection  (b) of this  Section  5.15 has not been  established  by the  Indenture  Trustee and no Person  bids an amount  equal to or
greater than such amount, the Indenture Trustee shall bid an amount at least $1.00 more than the highest other bid. 
 
(d)      In connection with a Sale of all or any portion of the Trust Estate: 
 
                  (1)      any  Holder or  Holders  of Notes may bid for and with the  consent  of the  Credit  Enhancer  purchase  the
         property  offered  for sale,  and upon  compliance  with the terms of sale may hold,  retain and  possess  and dispose of such
         property,  without further  accountability,  and may, in paying the purchase money  therefor,  deliver any Notes or claims for
         interest  thereon in lieu of cash up to the amount  which  shall,  upon  distribution  of the net  proceeds  of such sale,  be
         payable  thereon,  and such Notes, in case the amounts so payable thereon shall be less than the amount due thereon,  shall be
         returned to the Holders thereof after being appropriately stamped to show such partial payment; 
 
                  (2)      the  Indenture  Trustee may bid for and acquire the property  offered for Sale in  connection  with any Sale
         thereof,  and, subject to any requirements of, and to the extent  permitted by,  applicable law in connection  therewith,  may
         purchase all or any portion of the Trust Estate in a private sale,  and, in lieu of paying cash therefor,  may make settlement
         for the purchase  price by crediting  the gross Sale price against the sum of (A) the amount which would be  distributable  to
         the Holders of the Notes and Holders of  Certificates  and  amounts  owing to the Credit  Enhancer as a result of such Sale in
         accordance  with Section  5.04(b) on the Payment Date next  succeeding  the date of such Sale and (B) the expenses of the Sale
         and of any Proceedings in connection  therewith  which are  reimbursable to it, without being required to produce the Notes in
         order to complete  any such Sale or in order for the net Sale price to be credited  against  such Notes,  and any  property so
         acquired by the Indenture Trustee shall be held and dealt with by it in accordance with the provisions of this Indenture;
 
                  (3)      the Indenture  Trustee shall execute and deliver an appropriate  instrument of conveyance  transferring  its
         interest in any portion of the Trust Estate in connection with a Sale thereof; 
 
                  (4)      the Indenture  Trustee is hereby  irrevocably  appointed  the agent and  attorney-  in-fact of the Issuer to
         transfer  and convey its  interest in any  portion of the Trust  Estate in  connection  with a Sale  thereof,  and to take all
         action necessary to effect such Sale; and 
 
                  (5)      no purchaser or transferee at such a Sale shall be bound to ascertain  the  Indenture  Trustee's  authority,
         inquire into the satisfaction of any conditions precedent or see to the application of any monies. 
 
Section 5.16.     Action on Notes.  The Indenture  Trustee's  right to seek and recover  judgment on the Notes or under this  Indenture
shall not be affected by the seeking,  obtaining or  application of any other relief under or with respect to this  Indenture.  Neither
the lien of this  Indenture nor any rights or remedies of the Indenture  Trustee or the  Noteholders  shall be impaired by the recovery
of any judgment by the Indenture  Trustee  against the Issuer or by the levy of any  execution  under such judgment upon any portion of
the Trust Estate or upon any of the assets of the Issuer.  Any money or property  collected by the  Indenture  Trustee shall be applied
in accordance with Section 5.04(b). 
 
Section 5.17.     Performance  and  Enforcement  of Certain  Obligations.  (a)  Promptly  following a written  request  from the Credit
Enhancer or the Indenture  Trustee with the written consent of the Credit  Enhancer to do so, the Issuer,  in its capacity as holder of
the Home Equity Loans,  shall,  with the written consent of the Credit Enhancer,  take all such lawful action as the Indenture  Trustee
may  request  to cause the Issuer to compel or secure the  performance  and  observance  by the  Seller  and the  Master  Servicer,  as
applicable,  of each of their  obligations  to the  Issuer  under  or in  connection  with the  Purchase  Agreement  and the  Servicing
Agreement,  and to  exercise  any and all  rights,  remedies,  powers and  privileges  lawfully  available  to the  Issuer  under or in
connection with the Purchase  Agreement and the Servicing  Agreement to the extent and in the manner directed by the Indenture Trustee,
as  pledgee  of the Home  Equity  Loans,  including  the  transmission  of  notices  of default on the part of the Seller or the Master
Servicer  thereunder and the  institution  of legal or  administrative  actions or  proceedings to compel or secure  performance by the
Seller or the Master Servicer of each of their obligations under the Purchase Agreement and the Servicing Agreement. 
 
(b)      If an Event of Default has occurred and is continuing,  the Indenture  Trustee,  as pledgee of the Home Equity Loans,  subject
to the rights of the Credit Enhancer under the Servicing  Agreement may, and at the direction  (which  direction shall be in writing or
by telephone  (confirmed in writing  promptly  thereafter)) of the Credit Enhancer (or if a Credit Enhancer  Default has occurred which
is continuing,  Holders of 66-2/3% of the Security Balances of the Notes) shall, exercise all rights, remedies,  powers, privileges and
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claims of the Issuer  against the Seller or the Master  Servicer under or in connection  with the Purchase  Agreement and the Servicing
Agreement,  including the right or power to take any action to compel or secure  performance  or observance by the Seller or the Master
Servicer,  as the case may be,  of each of their  obligations  to the  Issuer  thereunder  and to give any  consent,  request,  notice,
direction,  approval,  extension or waiver under the Purchase Agreement and the Servicing Agreement,  as the case may be, and any right
of the Issuer to take such action shall not be  suspended.  In connection  therewith,  as  determined  by the  Indenture  Trustee,  the
Issuer shall take all actions necessary to effect the transfer of the Home Equity Loans to the Indenture Trustee. 
 
 
 

 
ARTICLE VI 
 
                                                         The Indenture Trustee 
 
Section 6.01.     Duties of Indenture  Trustee.  (a) If an Event of Default has  occurred  and is  continuing,  the  Indenture  Trustee
shall  exercise the rights and powers vested in it by this  Indenture and use the same degree of care and skill in their  exercise as a
prudent person would exercise or use under the circumstances in the conduct of such person's own affairs. 
 
(b)      Except during the continuance of an Event of Default: 
 
(i)      the Indenture  Trustee  undertakes to perform such duties and only such duties as are specifically set forth in this Indenture
and no implied covenants or obligations shall be read into this Indenture against the Indenture Trustee; and 
 
(ii)     in the absence of bad faith on its part, the Indenture  Trustee may  conclusively  rely, as to the truth of the statements and
the correctness of the opinions expressed  therein,  upon certificates or opinions furnished to the Indenture Trustee and conforming to
the requirements of this Indenture;  provided,  however, the Indenture Trustee shall examine the certificates and opinions to determine
whether or not they conform to the requirements of this Indenture. 
 
(c)      The Indenture  Trustee may not be relieved from liability for its own negligent  action,  its own negligent  failure to act or
its own willful misconduct, except that: 
 
(i)      this paragraph does not limit the effect of paragraph (b) of this Section 6.01; 
 
(ii)     the Indenture  Trustee shall not be liable for any error of judgment made in good faith by a Responsible  Officer unless it is
proved that the Indenture Trustee was negligent in ascertaining the pertinent facts; and 
 
(iii)    the  Indenture  Trustee  shall not be liable with respect to any action it takes or omits to take in good faith in  accordance
with a direction  received by it (A) pursuant to Section 5.11 or (B) from the Credit  Enhancer,  which it is entitled to give under any
of the Basic Documents. 
 
(d)      The Indenture  Trustee shall not be liable for interest on any money received by it except as the Indenture  Trustee may agree
in writing with the Issuer. 
 
(e)      Money held in trust by the Indenture  Trustee need not be segregated  from other funds except to the extent required by law or
the terms of this Indenture or the Trust Agreement. 
 
(f)      No  provision  of this  Indenture  shall  require the  Indenture  Trustee to expend or risk its own funds or  otherwise  incur
financial  liability in the performance of any of its duties  hereunder or in the exercise of any of its rights or powers,  if it shall
have  reasonable  grounds to  believe  that  repayment  of such funds or  adequate  indemnity  against  such risk or  liability  is not
reasonably assured to it. 
 
(g)      Every  provision of this  Indenture  relating to the conduct or affecting  the  liability  of or affording  protection  to the
Indenture Trustee shall be subject to the provisions of this Section and to the provisions of the TIA. 
 
Section 6.02.     Rights of Indenture  Trustee.  (a) The  Indenture  Trustee may rely on any document  believed by it to be genuine and
to have been signed or presented by the proper  person.  The Indenture  Trustee need not  investigate  any fact or matter stated in the
document. 
 
(b)      Before the  Indenture  Trustee  acts or  refrains  from  acting,  it may  require an  Officer's  Certificate  or an Opinion of
Counsel.  The  Indenture  Trustee  shall  not be  liable  for any  action  it takes or omits to take in good  faith in  reliance  on an
Officer's Certificate or Opinion of Counsel. 
 
(c)      The Indenture  Trustee may execute any of the trusts or powers  hereunder or perform any duties  hereunder  either directly or
by or through agents or attorneys or a custodian or nominee,  and the Indenture  Trustee shall not be responsible for any misconduct or
negligence on the part of, or for the  supervision  of, any such agent,  attorney,  custodian or nominee  appointed with due care by it
hereunder. 
 
(d)      The  Indenture  Trustee  shall not be liable for any action it takes or omits to take in good faith  which it  believes  to be
authorized  or within its rights or powers;  provided,  however,  that the  Indenture  Trustee's  conduct does not  constitute  willful
misconduct, negligence or bad faith. 
 
(e)      The Indenture  Trustee may consult with counsel,  and the advice or opinion of counsel with respect to legal matters  relating
to this  Indenture  and the Notes shall be full and  complete  authorization  and  protection  from  liability in respect to any action
taken, omitted or suffered by it hereunder in good faith and in accordance with the advice or opinion of such counsel. 
 
Section 6.03.     Individual  Rights of Indenture  Trustee.  The Indenture  Trustee in its  individual or any other capacity may become
the owner or pledgee of Notes and may otherwise  deal with the Issuer or its  Affiliates  with the same rights it would have if it were
not Indenture Trustee.  Any Note Registrar,  co-registrar or co-paying agent may do the same with like rights.  However,  the Indenture
Trustee must comply with Sections 6.11 and 6.12. 
 
Section 6.04.     Indenture  Trustee's  Disclaimer.  The Indenture Trustee shall not be (i) responsible for and makes no representation
as to the validity or adequacy of this  Indenture or the Notes,  (ii)  accountable  for the Issuer's use of the proceeds from the Notes
or (iii)  responsible  for any statement of the Issuer in this Indenture or in any document  issued in connection  with the sale of the
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Notes or in the Notes other than the Indenture Trustee's certificate of authentication. 
 
Section 6.05.     Notice of Event of  Default.  If an Event of Default  occurs and is  continuing  and if it is known to a  Responsible
Officer of the  Indenture  Trustee,  the Indenture  Trustee shall give notice  thereof to the Credit  Enhancer.  The Indenture  Trustee
shall  mail to each  Noteholder  notice  of the Event of  Default  within 90 days  after it  occurs.  Except in the case of an Event of
Default in payment of  principal  of or  interest  on any Note,  the  Indenture  Trustee  may  withhold  the notice if and so long as a
committee of its Responsible Officers in good faith determines that withholding the notice is in the interests of Noteholders. 
 
Section 6.06.     Reports by Indenture  Trustee to Holders.  The Indenture  Trustee shall deliver to each Noteholder  such  information
as may be required to enable such holder to prepare its federal and state income tax returns.  In addition,  upon the Issuer's  written
request,  the Indenture Trustee shall promptly furnish information  reasonably  requested by the Issuer that is reasonably available to
the Indenture Trustee to enable the Issuer to perform its federal and state income tax reporting obligations. 
 
Section 6.07.     Compensation  and Indemnity.  The Indenture  Trustee shall be compensated  and  indemnified by the Master Servicer in
accordance  with Section 6.06 of the Servicing  Agreement.  The  Indenture  Trustee's  compensation  shall not be limited by any law on
compensation of a trustee of an express trust. 
 
Section 6.08.     Replacement  of Indenture  Trustee.  No  resignation  or removal of the  Indenture  Trustee and no  appointment  of a
successor  Indenture Trustee shall become effective until the acceptance of appointment by the successor  Indenture Trustee pursuant to
this Section 6.08.  The Indenture  Trustee may resign at any time by so notifying  the Issuer and the Credit  Enhancer.  The Holders of
a majority of Security  Balances of the Notes or the Credit  Enhancer may remove the  Indenture  Trustee by so notifying  the Indenture
Trustee and the Credit Enhancer and may appoint a successor Indenture Trustee.  The Issuer shall remove the Indenture Trustee if:
 
(i)      the Indenture Trustee fails to comply with Section 6.11; 
 
(ii)     the Indenture Trustee is adjudged a bankrupt or insolvent; 
 
(iii)    a receiver or other public officer takes charge of the Indenture Trustee or its property; or 
 
(iv)     the Indenture Trustee otherwise becomes incapable of acting. 
 
         If the Indenture  Trustee  resigns or is removed or if a vacancy exists in the office of the Indenture  Trustee for any reason
(the Indenture Trustee in such event being referred to herein as the retiring Indenture  Trustee),  the Issuer shall promptly appoint a
successor  Indenture  Trustee with the consent of the Credit  Enhancer which consent will not be  unreasonably  withheld.  In addition,
the Indenture Trustee will resign to avoid being directly or indirectly controlled by the Issuer. 
 
         A successor  Indenture Trustee shall deliver a written  acceptance of its appointment to the retiring Indenture Trustee and to
the Issuer.  Thereupon,  the  resignation  or removal of the retiring  Indenture  Trustee  shall become  effective,  and the  successor
Indenture  Trustee  shall  have all the  rights,  powers and duties of the  Indenture  Trustee  under  this  Indenture.  The  successor
Indenture  Trustee shall mail a notice of its succession to Noteholders.  The retiring  Indenture  Trustee shall promptly  transfer all
property held by it as Indenture Trustee to the successor Indenture Trustee. 
 
         If a successor  Indenture  Trustee does not take office  within 60 days after the  retiring  Indenture  Trustee  resigns or is
removed,  the retiring  Indenture  Trustee,  the Issuer or the Holders of a majority of Security Balances of the Notes may petition any
court of competent jurisdiction for the appointment of a successor Indenture Trustee. 
 
         If the Indenture  Trustee fails to comply with Section 6.11, any  Noteholder may petition any court of competent  jurisdiction
for the removal of the Indenture Trustee and the appointment of a successor Indenture Trustee. 
 
         Notwithstanding  the replacement of the Indenture  Trustee pursuant to this Section,  the Issuer's  obligations  under Section
6.07 shall continue for the benefit of the retiring Indenture Trustee. 
 
Section 6.09.     Successor  Indenture  Trustee by Merger.  If the Indenture  Trustee  consolidates  with,  merges or converts into, or
transfers all or  substantially  all its  corporate  trust  business or assets to,  another  corporation  or banking  association,  the
resulting,  surviving or transferee corporation without any further act shall be the successor Indenture Trustee;  provided,  that such
corporation or banking  association  shall be otherwise  qualified and eligible under Section 6.11. The Indenture Trustee shall provide
the Rating Agencies written notice of any such transaction occurring after the Closing Date. 
 
         In case at the time such  successor or  successors  by merger,  conversion or  consolidation  to the  Indenture  Trustee shall
succeed to the trusts created by this Indenture any of the Notes shall have been  authenticated  but not delivered,  any such successor
to the  Indenture  Trustee  may adopt the  certificate  of  authentication  of any  predecessor  trustee,  and  deliver  such  Notes so
authenticated;  and in case at that time any of the Notes shall not have been  authenticated,  any successor to the  Indenture  Trustee
may authenticate such Notes either in the name of any predecessor  hereunder or in the name of the successor to the Indenture  Trustee;
and in all such cases such  certificates  shall have the full force  which it is anywhere  in the Notes or in this  Indenture  provided
that the certificate of the Indenture Trustee shall have. 
 
Section 6.10.     Appointment of Co-Indenture  Trustee or Separate  Indenture  Trustee.  (a)  Notwithstanding  any other  provisions of
this  Indenture,  at any time,  for the purpose of meeting any legal  requirement  of any  jurisdiction  in which any part of the Trust
Estate may at the time be located,  the Indenture  Trustee shall have the power and may execute and deliver all  instruments to appoint
one or more Persons to act as a co-trustee or co-trustees,  or separate trustee or separate  trustees,  of all or any part of the Trust
Estate,  and to vest in such Person or  Persons,  in such  capacity  and for the  benefit of the  Noteholders,  such title to the Trust
Estate,  or any part thereof,  and,  subject to the other  provisions of this Section,  such powers,  duties,  obligations,  rights and
trusts as the Indenture  Trustee may consider  necessary or desirable.  No co-trustee or separate  trustee  hereunder shall be required
to meet the terms of  eligibility  as a successor  trustee under Section 6.11 and no notice to  Noteholders  of the  appointment of any
co-trustee or separate trustee shall be required under Section 6.08 hereof. 
 
(b)      Every separate  trustee and co-trustee  shall,  to the extent  permitted by law, be appointed and act subject to the following
provisions and conditions: 
 
(i)      all rights,  powers,  duties and  obligations  conferred or imposed upon the  Indenture  Trustee shall be conferred or imposed
upon and exercised or performed by the Indenture  Trustee and such separate  trustee or co-trustee  jointly (it being  understood  that
such separate trustee or co-trustee is not authorized to act separately  without the Indenture  Trustee joining in such act), except to
the extent that under any law of any  jurisdiction in which any particular act or acts are to be performed the Indenture  Trustee shall
be incompetent or unqualified to perform such act or acts, in which event such rights,  powers,  duties and obligations  (including the
holding of title to the Trust Estate or any portion thereof in any such  jurisdiction)  shall be exercised and performed singly by such
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separate trustee or co-trustee, but solely at the direction of the Indenture Trustee; 
 
(ii)     no trustee hereunder shall be personally liable by reason of any act or omission of any other trustee hereunder; and 
 
(iii)    the Indenture Trustee may at any time accept the resignation of or remove any separate trustee or co-trustee. 
 
(c)      Any notice,  request or other writing  given to the  Indenture  Trustee shall be deemed to have been given to each of the then
separate  trustees and co-trustees,  as effectively as if given to each of them.  Every  instrument  appointing any separate trustee or
co-trustee  shall refer to this  Indenture  and the  conditions  of this Article VI. Each  separate  trustee and  co-trustee,  upon its
acceptance of the trusts  conferred,  shall be vested with the estates or property  specified in its instrument of appointment,  either
jointly with the  Indenture  Trustee or  separately,  as may be provided  therein,  subject to all the  provisions  of this  Indenture,
specifically  including  every  provision  of this  Indenture  relating to the conduct of,  affecting  the  liability  of, or affording
protection to, the Indenture Trustee.  Every such instrument shall be filed with the Indenture Trustee. 
 
(d)      Any separate trustee or co-trustee may at any time constitute the Indenture Trustee,  its agent or attorney-in-fact  with full
power and  authority,  to the extent not  prohibited  by law, to do any lawful act under or in respect of this  Indenture on its behalf
and in its name.  If any  separate  trustee or  co-trustee  shall die,  become  incapable of acting,  resign or be removed,  all of its
estates,  properties,  rights,  remedies and trusts shall vest in and be exercised by the Indenture Trustee, to the extent permitted by
law, without the appointment of a new or successor trustee. 
 
Section 6.11.     Eligibility;  Disqualification.  The Indenture  Trustee shall at all times satisfy the  requirements of TIAss.310(a).
The  Indenture  Trustee shall have a combined  capital and surplus of at least  $50,000,000  as set forth in its most recent  published
annual report of condition  and it or its parent shall have a long-term  debt rating of A or better by Moody's.  The Indenture  Trustee
shall  comply with TIAss.310(b),  including  the optional  provision  permitted  by the second  sentence of TIAss.310(b)(9);  provided,
however,  that there shall be excluded from the operation of TIAss.310(b)(1) any indenture or indentures  under which other  securities
of the Issuer are outstanding if the requirements for such exclusion set forth in TIAss.310(b)(1) are met. 
 
                  Within 90 days after  ascertaining  the  occurrence of an Event of Default which shall not have been cured or waived,
unless  authorized by the Securities and Exchange  Commission,  the Indenture  Trustee shall resign with respect to one or more Classes
of Notes in  accordance  with  Section 6.08 of this  Indenture,  and the Issuer shall  appoint a successor  Indenture  Trustee for such
Classes in accordance  with Section 6.08 of this  Indenture.  In the event the Indenture  Trustee fails to comply with the terms of the
preceding sentence, the Indenture Trustee shall comply with clause (ii) of TIAss.310(b). 
 
                  In the case of the  appointment  hereunder  of a  successor  Indenture  Trustee  with  respect  to any Class of Notes
pursuant to this Section 6.11, the Issuer,  the retiring  Indenture  Trustee and the successor  Indenture  Trustee with respect to such
Class of Notes shall execute and deliver an indenture  supplemental  hereto wherein each successor  Indenture Trustee shall accept such
appointment  and which (i) shall  contain  such  provisions  as shall be necessary or desirable to transfer and confirm to, and to vest
in, the successor  Indenture Trustee all the rights,  powers,  trusts and duties of the retiring  Indenture Trustee with respect to the
Notes of the Class to which the appointment of such successor  Indenture  Trustee relates,  (ii) if the retiring  Indenture  Trustee is
not retiring with respect to all Classes of Notes,  shall contain such provisions as shall be deemed  necessary or desirable to confirm
that all the rights,  powers,  trusts and duties of the retiring  Indenture Trustee with respect to the Notes of each Class as to which
the retiring Indenture Trustee is not retiring shall continue to be vested in the Indenture  Trustee,  and (iii) shall add to or change
any of the provisions of this Indenture as shall be necessary to provide for or facilitate the  administration  of the trusts hereunder
by more than one Indenture  Trustee,  it being understood that nothing herein or in such  supplemental  indenture shall constitute such
Indenture  Trustees  co-trustees of the same trust and that each such Indenture Trustee shall be trustee of a trust or trusts hereunder
separate and apart from any trust or trusts  hereunder  administered by any other such Indenture  Trustee;  and upon the removal of the
retiring Indenture Trustee shall become effective to the extent provided therein. 
 
Section 6.12.     Preferential  Collection of Claims Against Issuer.  The Indenture  Trustee shall comply with TIAss.311(a),  excluding
any  creditor  relationship  listed in TIAss.311(b).  An Indenture  Trustee who has resigned or been removed  shall be subject to TIAss.
311(a) to the extent indicated. 
 
Section 6.13.     Representations and Warranties.  The Indenture Trustee hereby represents that: 
 
(i)      The  Indenture  Trustee is duly  organized,  validly  existing and in good  standing  under the laws of the United States with
power and authority to own its  properties  and to conduct its business as such  properties  are  currently  owned and such business is
presently conducted. 
 
(ii)     The Indenture  Trustee has the power and authority to execute and deliver this  Indenture and to carry out its terms;  and the
execution,  delivery and  performance of this Indenture have been duly authorized by the Indenture  Trustee by all necessary  corporate
action. 
 
(iii)    The  consummation of the  transactions  contemplated by this Indenture and the fulfillment of the terms hereof do not conflict
with,  result in any breach of any of the terms and  provisions  of, or constitute  (with or without notice or lapse of time) a default
under,  the articles of  organization  or bylaws of the Indenture  Trustee or any agreement or other  instrument to which the Indenture
Trustee is a party or by which it is bound. 
 
(iv)     To the Indenture  Trustee's  best  knowledge,  there are no  proceedings or  investigations  pending or threatened  before any
court, regulatory body,  administrative agency or other governmental  instrumentality having jurisdiction over the Indenture Trustee or
its  properties:  (A) asserting the invalidity of this  Indenture (B) seeking to prevent the  consummation  of any of the  transactions
contemplated by this Indenture or (C) seeking any  determination  or ruling that might  materially and adversely affect the performance
by the Indenture Trustee of its obligations under, or the validity or enforceability of, this Indenture. 
 
(v)      The Indenture  Trustee does not have notice of any adverse  claim (as such terms are used in Delaware UCC Section  8-302) with
respect to the Home Equity Loans. 
 
Section 6.14.     Directions to Indenture Trustee.  The Indenture Trustee is hereby directed: 
 
(a)      to accept the pledge of the Home  Equity  Loans and hold the assets of the Trust in trust for the  Noteholders  and the Credit
Enhancer; 
 
(b)      to authenticate  and deliver the Notes  substantially in the form prescribed by Exhibit A in accordance with the terms of this
Indenture; and 
 
(c)      to take all other actions as shall be required to be taken by the terms of this Indenture. 
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Section 6.15.     Indenture Trustee May Own Securities.  The Indenture Trustee,  in its individual or any other capacity may become the
owner or pledgee of Securities with the same rights it would have if it were not Indenture Trustee. 
 
 
 

 
ARTICLE VII 
 
                                                    Noteholders' Lists and Reports 
 
Section 7.01.     Issuer to Furnish  Indenture  Trustee  Names and  Addresses  of  Noteholders.  The Issuer will furnish or cause to be
furnished to the Indenture  Trustee (a) not more than five days after each Record Date, a list,  in such form as the Indenture  Trustee
may reasonably  require,  of the names and addresses of the Holders of Notes as of such Record Date and, (b) at such other times as the
Indenture  Trustee and the Credit  Enhancer may request in writing,  within 30 days after receipt by the Issuer of any such request,  a
list of similar form and content as of a date not more than 10 days prior to the time such list is furnished;  provided,  however, that
so long as the Indenture Trustee is the Note Registrar, no such list shall be required to be furnished. 
Section 7.02.     Preservation  of  Information;  Communications  to  Noteholders.  (a) The  Indenture  Trustee shall  preserve,  in as
current a form as is  reasonably  practicable,  the names and  addresses  of the  Holders of Notes  contained  in the most  recent list
furnished  to the  Indenture  Trustee as  provided  in Section  7.01 and the names and  addresses  of Holders of Notes  received by the
Indenture  Trustee in its capacity as Note  Registrar.  The Indenture  Trustee may destroy any list furnished to it as provided in such
Section 7.01 upon receipt of a new list so furnished. 
 
(b)      Noteholders  may  communicate  pursuant  to TIAss.312(b)  with  other  Noteholders  with  respect to their  rights  under this
Indenture or under the Notes. 
 
(c)      The Issuer, the Indenture Trustee and the Note Registrar shall have the protection of TIAss.312(c). 
 
Section 7.03.     Reports by Issuer.  (a)  The Issuer shall: 
 
(i)      file with the Indenture Trustee,  within 15 days after the Issuer is required to file the same with the Commission,  copies of
the annual  reports and the  information,  documents  and other  reports (or copies of such  portions  of any of the  foregoing  as the
Commission  may from time to time by rules and  regulations  prescribe)  that the Issuer may be  required  to file with the  Commission
pursuant to Section 13 or 15(d) of the Exchange Act; 
 
(ii)     file with the Indenture Trustee,  and the Commission in accordance with rules and regulations  prescribed from time to time by
the  Commission  such  additional  information,  documents and reports with respect to compliance by the Issuer with the conditions and
covenants of this Indenture as may be required from time to time by such rules and regulations; and 
 
(iii)    supply to the  Indenture  Trustee (and the  Indenture  Trustee shall  transmit by mail to all  Noteholders  described in TIAss.
313(c)) such summaries of any  information,  documents and reports  required to be filed by the Issuer pursuant to clauses (i) and (ii)
of this Section 7.03(a) and by rules and regulations prescribed from time to time by the Commission. 
 
(b)      Unless the Issuer otherwise determines, the fiscal year of the Issuer shall end on December 31 of each year. 
 
Section 7.04.     Reports by  Indenture  Trustee.  If required by TIAss.313(a),  within 60 days after each  January 1,  beginning  with
January 1, 2007,  the Indenture  Trustee shall mail to each  Noteholder as required by TIAss.313(c) and to the Credit  Enhancer a brief
report dated as of such date that complies with TIAss.313(a).  The Indenture Trustee also shall comply with TIAss.313(b). 
 
         A copy of each report at the time of its mailing to Noteholders  shall be filed by the Indenture  Trustee with the Commission,
if required,  and each stock  exchange,  if any, on which the Term Notes are listed.  The Issuer shall notify the Indenture  Trustee if
and when the Term Notes are listed on any stock exchange. 
 
Section 7.05.     Exchange Act Reporting In  connection  with the  preparation  and filing of periodic  reports by the Master  Servicer
pursuant to Section 4.01 of the Servicing  Agreement,  the Indenture  Trustee shall timely provide to the Master Servicer (I) a list of
Holders as shown on the Note  Register or  Certificate  Register as of the end of each  calendar  year,  (II) copies of all  pleadings,
other legal  process and any other  documents  relating to any claims,  charges or  complaints  involving  the  Indenture  Trustee,  as
indenture trustee hereunder,  or the Trust Estate that are received by the Indenture Trustee,  (III) notice of all matters that, to the
actual  knowledge of a Responsible  Officer of the Indenture  Trustee,  have been submitted to a vote of the Holders,  other than those
matters that have been  submitted to a vote of the Holders at the request of the Depositor or the Master  Servicer,  and (IV) notice of
any failure of the  Indenture  Trustee to make any payment to the Holders as required  pursuant to this  Indenture.  Neither the Master
Servicer nor the Indenture Trustee shall have any liability with respect to the Master  Servicer's  failure to properly prepare or file
such  periodic  reports  resulting  from or  relating  to the Master  Servicer's  inability  or failure to obtain any  information  not
resulting from the Master Servicer's own negligence or willful misconduct. 
 
 
 

 
ARTICLE VIII 
 
                                                 Accounts, Disbursements and Releases 
 
Section 8.01.     Collection of Money.  Except as otherwise  expressly  provided  herein,  the Indenture  Trustee may demand payment or
delivery  of,  and  shall  receive  and  collect,  directly  and  without  intervention  or  assistance  of any  fiscal  agent or other
intermediary,  all money and other  property  payable to or  receivable  by the  Indenture  Trustee  pursuant  to this  Indenture.  The
Indenture Trustee shall apply all such money received by it as provided in this Indenture.  Except as otherwise  expressly  provided in
this  Indenture,  if any default occurs in the making of any payment or performance  under any agreement or instrument  that is part of
the Trust Estate,  the Indenture  Trustee may take such action as may be appropriate to enforce such payment or performance,  including
the  institution  and  prosecution  of  appropriate  Proceedings.  Any such action  shall be without  prejudice to any right to claim a
Default or Event of Default under this Indenture and any right to proceed thereafter as provided in Article V. 
 
Section 8.02.     Trust  Accounts.  (a) On or prior to the Closing Date, the Issuer shall cause the Indenture  Trustee to establish and
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maintain,  in the name of the Indenture Trustee,  for the benefit of the Noteholders and the Certificate Paying Agent, on behalf of the
Certificateholders and the Credit Enhancer, the Payment Account as provided in Section 3.01 of this Indenture. 
 
(b)      All monies  deposited from time to time in the Payment Account  pursuant to the Servicing  Agreement and all deposits  therein
pursuant to this Indenture are for the benefit of the Noteholders  and the Credit Enhancer and the Certificate  Paying Agent, on behalf
of the  Certificateholders  and all investments  made with such monies including all income or other gain from such investments are for
the benefit of the Master Servicer as provided in Section 5.01 of the Servicing Agreement. 
 
         On each Payment Date, the Indenture  Trustee shall  distribute all amounts on deposit in the Payment Account to Noteholders in
respect of the Notes and in its  capacity as  Certificate  Paying  Agent to  Certificateholders  in the order of priority  set forth in
Section 3.05 (except as otherwise provided in Section 5.04(b). 
 
         The Master  Servicer  shall direct the  Indenture  Trustee in writing to invest any funds in the Payment  Account in Permitted
Investments  maturing no later than the  Business  Day  preceding  each  Payment Date and shall not be sold or disposed of prior to the
maturity. 
 
Section 8.03.     Officer's  Certificate.  The Indenture  Trustee shall receive at least seven days notice when requested by the Issuer
to take any action  pursuant to Section  8.05(a),  accompanied by copies of any instruments to be executed,  and the Indenture  Trustee
shall also  require,  as a condition to such action,  an Officer's  Certificate,  in form and substance  satisfactory  to the Indenture
Trustee,  stating the legal effect of any such action,  outlining  the steps  required to complete the same,  and  concluding  that all
conditions precedent to the taking of such action have been complied with. 
 
Section 8.04.     Termination Upon Distribution to Noteholders.  This Indenture and the respective  obligations and responsibilities of
the Issuer and the Indenture  Trustee created hereby shall terminate upon the distribution to the Noteholders,  the Certificate  Paying
Agent (on behalf of the  Certificateholders)  and the Indenture  Trustee of all amounts required to be distributed  pursuant to Article
III and the Insurance Agreement;  provided,  however, that in no event shall the trust created hereby continue beyond the expiration of
21 years from the death of the survivor of the  descendants  of Joseph P.  Kennedy,  the late  ambassador  of the United  States to the
Court of St. James's, living on the date hereof. 
 
Section 8.05.     Release of Trust  Estate.  (a) Subject to the payment of its fees and expenses,  the Indenture  Trustee may, and when
required by the provisions of this Indenture or the Servicing  Agreement shall,  execute  instruments to release property from the lien
of this  Indenture,  or convey  the  Indenture  Trustee's  interest  in the same,  in a manner  and  under  circumstances  that are not
inconsistent  with the  provisions  of this  Indenture.  No party  relying  upon an  instrument  executed by the  Indenture  Trustee as
provided in Article VIII hereunder  shall be bound to ascertain the Indenture  Trustee's  authority,  inquire into the  satisfaction of
any conditions precedent, or see to the application of any monies. 
 
(b)      The Indenture  Trustee  shall,  at such time as (i) there are no Notes  Outstanding,  (ii) all sums due the Indenture  Trustee
pursuant to this  Indenture have been paid, and (iii) all sums due the Credit  Enhancer have been paid,  release any remaining  portion
of the Trust Estate that secured the Notes from the lien of this Indenture. 
 
(c)      The Indenture  Trustee shall release property from the lien of this Indenture  pursuant to this Section 8.05 only upon receipt
of a request from the Issuer  accompanied by an Officers'  Certificate and a letter from the Credit  Enhancer,  stating that the Credit
Enhancer has no objection to such request from the Issuer. 
 
(d)      The Indenture  Trustee shall,  at the request of the Issuer or the Depositor,  surrender the Policy to the Credit Enhancer for
cancellation, upon final payment of principal of and interest on the Notes. 
 
Section 8.06.     Surrender of Notes Upon Final  Payment.  By acceptance of any Note,  the Holder thereof agrees to surrender such Note
to the Indenture Trustee promptly, prior to such Noteholder's receipt of the final payment thereon. 
 
 
 
 
 

 
ARTICLE IX 
 
                                                        SUPPLEMENTAL INDENTURES 
 
Section 9.01.     Supplemental  Indentures  Without  Consent of  Noteholders.  (a)  Without the consent of the Holders of any Notes but
with prior notice to the Rating  Agencies and with the written  consent of the Credit Enhancer (which consent shall not be unreasonably
withheld),  unless a Credit  Enhancer  Default  shall have  occurred and is  continuing,  the Issuer and the  Indenture  Trustee,  when
authorized by an Issuer Request,  at any time and from time to time, may enter into one or more indentures  supplemental  hereto (which
shall conform to the provisions of the TIA as in force at the date of the execution  thereof),  in form  satisfactory  to the Indenture
Trustee, for any of the following purposes: 
 
(i)      to correct or  amplify  the  description  of any  property  at any time  subject to the lien of this  Indenture,  or better to
assure,  convey and confirm unto the Indenture  Trustee any property subject or required to be subjected to the lien of this Indenture,
or to subject to the lien of this Indenture additional property; 
 
(ii)     to evidence the succession,  in compliance with the applicable  provisions  hereof,  of another person to the Issuer,  and the
assumption by any such successor of the covenants of the Issuer herein and in the Notes contained; 
 
(iii)    to add to the  covenants of the Issuer,  for the benefit of the Holders of the Notes or the Credit  Enhancer,  or to surrender
any right or power herein conferred upon the Issuer; 
 
(iv)     to convey, transfer, assign, mortgage or pledge any property to or with the Indenture Trustee; 
 
(v)      to cure any  ambiguity,  to  correct  any error or to  correct  or  supplement  any  provision  herein or in any  supplemental
indenture that may be inconsistent with any other provision herein or in any supplemental indenture; 
 
(vi)     to make any other  provisions  with  respect to matters or  questions  arising  under this  Indenture  or in any  supplemental
indenture;  provided,  that such action shall not  materially  and  adversely  affect the  interests of the Holders of the Notes or the
Credit Enhancer; 
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(vii)    to evidence and provide for the acceptance of the appointment  hereunder by a successor  trustee with respect to the Notes and
to add to or change any of the  provisions  of this  Indenture as shall be necessary to  facilitate  the  administration  of the trusts
hereunder by more than one trustee, pursuant to the requirements of Article VI; 
 
(viii)   to increase the Maximum Variable Funding Balance with the written consent of the Credit Enhancer; or 
 
(ix)     to  modify,  eliminate  or add to the  provisions  of this  Indenture  to such  extent as shall be  necessary  to  effect  the
qualification  of this Indenture  under the TIA or under any similar  federal  statute  hereafter  enacted and to add to this Indenture
such other provisions as may be expressly required by the TIA; 
 
provided,  however,  that no such  supplemental  indenture  shall be entered into unless the Indenture  Trustee and the Credit Enhancer
shall have received an Opinion of Counsel to the effect that the  execution of such  supplemental  indenture  will not give rise to any
material adverse tax consequence to the Noteholders. 
 
         The  Indenture  Trustee is hereby  authorized  to join in the  execution of any such  supplemental  indenture  and to make any
further appropriate agreements and stipulations that may be therein contained. 
 
(b)      The Issuer and the  Indenture  Trustee,  when  authorized  by an Issuer  Request,  may, also without the consent of any of the
Holders  of the Notes but with  prior  notice to the  Rating  Agencies  and with the  consent  of the  Credit  Enhancer,  enter into an
indenture or indentures  supplemental  hereto for the purpose of adding any provisions to, or changing in any manner or eliminating any
of the  provisions  of, this  Indenture  or of  modifying  in any manner the rights of the  Holders of the Notes under this  Indenture;
provided,  however,  that such action shall not, as evidenced by an Opinion of Counsel,  (i) adversely  affect in any material  respect
the interests of any Noteholder or the Credit Enhancer or (ii) cause the Issuer to be subject to an entity level tax. 
 
Section 9.02.     Supplemental  Indentures With Consent of  Noteholders.  The Issuer and the Indenture  Trustee,  when authorized by an
Issuer  Request,  also may, with prior notice to the Rating Agencies and with the consent of the Holders of not less than a majority of
the Security  Balances of the Notes  affected  thereby and the Credit  Enhancer,  by Act (as defined in Section  10.03  hereof) of such
Holders delivered to the Issuer and the Indenture Trustee,  enter into an indenture or indentures  supplemental  hereto for the purpose
of adding any provisions  to, or changing in any manner or eliminating  any of the provisions of, this Indenture or of modifying in any
manner the rights of the Holders of the Notes under this Indenture;  provided,  however,  that no such  supplemental  indenture  shall,
without the consent of the Holder of each Note affected thereby and the Credit Enhancer: 
 
(i)      change the date of payment of any  installment  of  principal  of or  interest  on any Note,  or reduce the  principal  amount
thereof or the Note Rate thereon,  change the  provisions of this  Indenture  relating to the  application  of  collections  on, or the
proceeds of the sale of, the Trust Estate to payment of principal  of or interest on the Notes,  or change any place of payment  where,
or the coin or  currency  in which,  any Note or the  interest  thereon  is  payable,  or impair  the right to  institute  suit for the
enforcement of the provisions of this Indenture  requiring the  application of funds available  therefor,  as provided in Article V, to
the payment of any such amount due on the Notes on or after the respective due dates thereof; 
 
(ii)     reduce the  percentage  of the  Security  Balances of any Class of Notes,  the consent of the Holders of which is required for
any such  supplemental  indenture,  or the  consent of the  Holders of which is  required  for any waiver of  compliance  with  certain
provisions of this Indenture or certain defaults hereunder and their consequences provided for in this Indenture; 
 
(iii)    modify or alter the  provisions of the proviso to the  definition of the term  "Outstanding"  or modify or alter the exception
in the definition of the term "Noteholder"; 
 
(iv)     modify or alter the  provisions of this  Indenture  regarding the voting of Notes held by the Issuer,  the Depositor or any of
them; 
 
(v)      reduce the percentage of the Security  Balances of the Notes required to direct the Indenture  Trustee to direct the Issuer to
sell or liquidate the Trust Estate pursuant to Section 5.04; 
 
(vi)     modify any  provision  of this  Section 9.02 except to increase  any  percentage  specified  herein or to provide that certain
additional  provisions of this  Indenture or the other Basic  Documents  cannot be modified or waived without the consent of the Holder
of each Note affected thereby; 
 
(vii)    modify any of the  provisions of this  Indenture in such manner as to affect the  calculation  of the amount of any payment of
interest or principal  due on any Note on any Payment Date  (including  the  calculation  of any of the  individual  components of such
calculation); or 
 
(viii)   permit the creation of any lien ranking  prior to or on a parity with the lien of this  Indenture  with respect to any part of
the Trust Estate or, except as otherwise  permitted or  contemplated  herein,  terminate the lien of this  Indenture on any property at
any time  subject  hereto or  deprive  the Holder of any Note or the  Credit  Enhancer  of the  security  provided  by the lien of this
Indenture; 
 
and provided,  further,  that any action  listed in clauses (i) through  (viii) above shall not, as evidenced by an Opinion of Counsel,
cause the Issuer to be subject to an entity level tax. 
 
         The  Indenture  Trustee  may in its  discretion  determine  whether or not any Notes  would be  affected  by any  supplemental
indenture  and any such  determination  shall  be  conclusive  upon  the  Holders  of all  Notes,  whether  theretofore  or  thereafter
authenticated and delivered hereunder.  The Indenture Trustee shall not be liable for any such determination made in good faith.
 
         It shall not be necessary for any Act (as defined in Section 10.03 hereof) of  Noteholders  under this Section 9.02 to approve
the  particular  form of any proposed  supplemental  indenture,  but it shall be  sufficient  if such Act shall  approve the  substance
thereof. 
 
         Promptly after the execution by the Issuer and the Indenture  Trustee of any supplemental  indenture  pursuant to this Section
9.02, the Indenture  Trustee shall mail to the Holders of the Notes to which such amendment or supplemental  indenture relates a notice
setting  forth in general  terms the  substance  of such  supplemental  indenture.  Any failure of the  Indenture  Trustee to mail such
notice, or any defect therein, shall not, however, in any way impair or affect the validity of any such supplemental indenture. 
 
         So long as there does not exist a failure by the Credit  Enhancer  to make a required  payment  under the  Policy,  the Credit
Enhancer  shall have the right to  exercise  all rights of the Holders of the Notes  under this  Indenture  without any consent of such
Holders,  and such Holders may exercise  such rights only with the prior  written  consent of the Credit  Enhancer,  except as provided

12-12020-mg    Doc 2813-98    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 98  
  Pg 28 of 35



herein. 
 
Section 9.03.     Execution  of  Supplemental  Indentures.   In  executing,  or  permitting  the  additional  trusts  created  by,  any
supplemental  indenture  permitted  by this  Article  IX or the  modification  thereby of the trusts  created  by this  Indenture,  the
Indenture  Trustee shall be entitled to receive,  and subject to Sections 6.01 and 6.02,  shall be fully  protected in relying upon, an
Opinion of Counsel  stating that the  execution  of such  supplemental  indenture is  authorized  or permitted by this  Indenture.  The
Indenture Trustee may, but shall not be obligated to, enter into any such supplemental  indenture that affects the Indenture  Trustee's
own rights, duties, liabilities or immunities under this Indenture or otherwise. 
 
Section 9.04.     Effect of  Supplemental  Indenture.  Upon the  execution of any  supplemental  indenture  pursuant to the  provisions
hereof,  this  Indenture  shall be and shall be deemed to be modified  and amended in  accordance  therewith  with respect to the Notes
affected  thereby,  and the respective  rights,  limitations of rights,  obligations,  duties,  liabilities  and immunities  under this
Indenture of the Indenture  Trustee,  the Issuer and the Holders of the Notes shall  thereafter be  determined,  exercised and enforced
hereunder  subject in all respects to such  modifications  and  amendments,  and all the terms and conditions of any such  supplemental
indenture shall be and be deemed to be part of the terms and conditions of this Indenture for any and all purposes. 
 
Section 9.05.     Conformity  with Trust  Indenture Act. Every amendment of this Indenture and every  supplemental  indenture  executed
pursuant to this Article IX shall  conform to the  requirements  of the TIA as then in effect so long as this  Indenture  shall then be
qualified under the TIA. 
 
Section 9.06.     Reference  in Notes to  Supplemental  Indentures.  Notes  authenticated  and  delivered  after the  execution  of any
supplemental  indenture  pursuant to this  Article IX may,  and if required by the  Indenture  Trustee  shall,  bear a notation in form
approved  by the  Indenture  Trustee as to any matter  provided  for in such  supplemental  indenture.  If the Issuer or the  Indenture
Trustee shall so determine,  new Notes so modified as to conform,  in the opinion of the Indenture  Trustee and the Issuer, to any such
supplemental  indenture  may be prepared  and  executed by the Issuer and  authenticated  and  delivered  by the  Indenture  Trustee in
exchange for Outstanding Notes. 
 
 
 

 
ARTICLE X 
 
                                                             MISCELLANEOUS 
 
Section 10.01.    Compliance  Certificates  and  Opinions,  etc.  (a) Upon any  application  or request by the Issuer to the  Indenture
Trustee to take any action under any provision of this Indenture,  the Issuer shall furnish to the Indenture  Trustee and to the Credit
Enhancer (i) an Officer's  Certificate  stating that all conditions  precedent,  if any, provided for in this Indenture relating to the
proposed  action  have been  complied  with and (ii) an  Opinion of  Counsel  stating  that in the  opinion  of such  counsel  all such
conditions  precedent,  if any, have been complied  with,  except that, in the case of any such  application or request as to which the
furnishing of such documents is  specifically  required by any provision of this Indenture,  no additional  certificate or opinion need
be furnished. 
 
         Every  certificate or opinion with respect to compliance  with a condition or covenant  provided for in this  Indenture  shall
include: 
 
(i)      a statement  that each  signatory of such  certificate or opinion has read or has caused to be read such covenant or condition
and the definitions herein relating thereto; 
 
(ii)     a brief  statement  as to the nature and scope of the  examination  or  investigation  upon which the  statements  or opinions
contained in such certificate or opinion are based; 
 
(iii)    a statement  that, in the opinion of each such  signatory,  such signatory has made such  examination or  investigation  as is
necessary to enable such  signatory to express an informed  opinion as to whether or not such  covenant or condition  has been complied
with; 
 
(iv)     a statement as to whether, in the opinion of each such signatory, such condition or covenant has been complied with; and
 
(v)      if the signer of such  certificate or Opinion is required to be Independent,  the statement  required by the definition of the
term "Independent". 
 
(b)      (i) Prior to the deposit of any  Collateral  or other  property or securities  with the  Indenture  Trustee that is to be made
the basis for the release of any property or securities  subject to the lien of this  Indenture,  the Issuer shall,  in addition to any
obligation  imposed in Section  10.01(a) or elsewhere in this  Indenture,  furnish to the  Indenture  Trustee an Officer's  Certificate
certifying  or stating the opinion of each person  signing such  certificate  as to the fair value  (within 90 days of such deposit) to
the Issuer of the Collateral or other property or securities to be so deposited. 
 
(ii)     Whenever  the Issuer is  required to furnish to the  Indenture  Trustee an  Officer's  Certificate  certifying  or stating the
opinion of any signer thereof as to the matters  described in clause (i) above, the Issuer shall also deliver to the Indenture  Trustee
an  Independent  Certificate  as to the same matters,  if the fair value to the Issuer of the  securities to be so deposited and of all
other such securities made the basis of any such withdrawal or release since the  commencement of the  then-current  fiscal year of the
Issuer,  as set forth in the certificates  delivered  pursuant to clause (i) above and this clause (ii), is 10% or more of the Security
Balances of the Notes,  but such a certificate  need not be furnished  with respect to any  securities so deposited,  if the fair value
thereof to the Issuer as set forth in the related  Officer's  Certificate is less than $25,000 or less than one percent of the Security
Balances of the Notes. 
 
(iii)    Whenever any property or securities are to be released from the lien of this  Indenture,  the Issuer shall also furnish to the
Indenture  Trustee an Officer's  Certificate  certifying or stating the opinion of each person signing such  certificate as to the fair
value (within 90 days of such  release) of the property or  securities  proposed to be released and stating that in the opinion of such
person the proposed release will not impair the security under this Indenture in contravention of the provisions hereof. 
 
(iv)     Whenever  the Issuer is  required to furnish to the  Indenture  Trustee an  Officer's  Certificate  certifying  or stating the
opinion of any signer  thereof as to the matters  described  in clause (iii)  above,  the Issuer  shall also  furnish to the  Indenture
Trustee an Independent  Certificate  as to the same matters if the fair value of the property or securities and of all other  property,
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other than property as contemplated by clause (v) below or securities  released from the lien of this Indenture since the  commencement
of the  then-current  calendar year, as set forth in the certificates  required by clause (iii) above and this clause (iv),  equals 10%
or more of the Security  Balances of the Notes,  but such  certificate  need not be furnished in the case of any release of property or
securities if the fair value thereof as set forth in the related  Officer's  Certificate  is less than $25,000 or less than one percent
of the then Security Balances of the Notes. 
 
(v)      Notwithstanding  any provision of this  Indenture,  the Issuer may,  without  compliance  with the  requirements  of the other
provisions of this Section 10.01,  (A) collect upon, sell or otherwise  dispose of the Home Equity Loans as and to the extent permitted
or required by the Basic Documents or (B) make cash payments out of the Payment  Account as and to the extent  permitted or required by
the Basic Documents,  so long as the Issuer shall deliver to the Indenture Trustee every six months,  commencing  December 31, 2006, an
Officer's  Certificate  of the Issuer  stating  that all the  dispositions  of  Collateral  described  in clauses (A) or (B) above that
occurred during the preceding six calendar months were in the ordinary  course of the Issuer's  business and that the proceeds  thereof
were applied in accordance with the Basic Documents. 
 
Section 10.02.    Form of Documents  Delivered to Indenture  Trustee.  In any case where  several  matters are required to be certified
by, or covered by an opinion of, any specified  Person,  it is not  necessary  that all such matters be certified by, or covered by the
opinion of, only one such  Person,  or that they be so certified  or covered by only one  document,  but one such Person may certify or
give an opinion with respect to some  matters and one or more other such Persons as to other  matters,  and any such Person may certify
or give an opinion as to such matters in one or several documents. 
 
         Any certificate or opinion of an Authorized Officer of the Issuer may be based,  insofar as it relates to legal matters,  upon
a certificate or opinion of, or  representations  by, counsel,  unless such officer knows, or in the exercise of reasonable care should
know,  that the  certificate or opinion or  representations  with respect to the matters upon which his certificate or opinion is based
are  erroneous.  Any such  certificate  of an Authorized  Officer or Opinion of Counsel may be based,  insofar as it relates to factual
matters,  upon a certificate  or opinion of, or  representations  by, an officer or officers of the Seller or the Issuer,  stating that
the information  with respect to such factual  matters is in the possession of the Seller or the Issuer,  unless such counsel knows, or
in the exercise of reasonable  care should know, that the  certificate or opinion or  representations  with respect to such matters are
erroneous. 
 
         Where  any  Person  is  required  to  make,  give or  execute  two or more  applications,  requests,  consents,  certificates,
statements, opinions or other instruments under this Indenture, they may, but need not, be consolidated and form one instrument.
 
         Whenever in this  Indenture,  in connection  with any  application or certificate  or report to the Indenture  Trustee,  it is
provided  that the Issuer  shall  deliver any  document  as a condition  of the  granting  of such  application,  or as evidence of the
Issuer's  compliance with any term hereof, it is intended that the truth and accuracy,  at the time of the granting of such application
or at the effective date of such  certificate  or report (as the case may be), of the facts and opinions  stated in such document shall
in such case be  conditions  precedent  to the right of the  Issuer to have such  application  granted  or to the  sufficiency  of such
certificate or report.  The foregoing shall not, however,  be construed to affect the Indenture  Trustee's right to rely upon the truth
and accuracy of any statement or opinion contained in any such document as provided in Article VI. 
 
Section 10.03.    Acts of Noteholders.  (a) Any request,  demand,  authorization,  direction,  notice,  consent, waiver or other action
provided by this  Indenture  to be given or taken by  Noteholders  may be  embodied  in and  evidenced  by one or more  instruments  of
substantially  similar  tenor  signed by such  Noteholders  in person or by agents  duly  appointed  in  writing;  and except as herein
otherwise  expressly  provided such action shall become  effective when such  instrument or instruments  are delivered to the Indenture
Trustee,  and, where it is hereby expressly  required,  to the Issuer.  Such instrument or instruments (and the action embodied therein
and evidenced  thereby) are herein  sometimes  referred to as the "Act" of the  Noteholders  signing such  instrument  or  instruments.
Proof of  execution  of any such  instrument  or of a writing  appointing  any such agent shall be  sufficient  for any purpose of this
Indenture and (subject to Section 6.01)  conclusive in favor of the Indenture  Trustee and the Issuer,  if made in the manner  provided
in this Section 10.03. 
 
(b)      The fact and date of the  execution  by any  person of any such  instrument  or writing  may be proved in any manner  that the
Indenture Trustee deems sufficient. 
 
(c)      The ownership of Notes shall be proved by the Note Registrar. 
 
(d)      Any request, demand,  authorization,  direction,  notice, consent, waiver or other action by the Holder of any Note shall bind
the Holder of every Note  issued upon the  registration  thereof or in exchange  therefor  or in lieu  thereof,  in respect of anything
done,  omitted or  suffered to be done by the  Indenture  Trustee or the Issuer in reliance  thereon,  whether or not  notation of such
action is made upon such Note. 
 
Section 10.04.    Notices,  etc.,  to  Indenture  Trustee,   Issuer,  Credit  Enhancer  and  Rating  Agencies.  Any  request,   demand,
authorization,  direction,  notice,  consent,  waiver or Act of Noteholders or other documents  provided or permitted by this Indenture
shall be in writing and if such request,  demand,  authorization,  direction,  notice,  consent,  waiver or Act of Noteholders is to be
made upon, given or furnished to or filed with: 
 
(i)      the  Indenture  Trustee by any  Noteholder or by the Issuer shall be sufficient  for every purpose  hereunder if made,  given,
furnished or filed in writing to or with the Indenture  Trustee at the Corporate  Trust Office.  The Indenture  Trustee shall  promptly
transmit any notice received by it from the Noteholders to the Issuer, or 
 
(ii)     the Issuer by the Indenture  Trustee or by any Noteholder  shall be sufficient  for every purpose  hereunder if in writing and
mailed  first-class,  postage  prepaid to the Issuer  addressed  to: Home  Equity Loan Trust  2006-HSA4,  in care of  Wilmington  Trust
Company,  or at any other address  previously  furnished in writing to the Indenture  Trustee by the Issuer.  The Issuer shall promptly
transmit any notice received by it from the Noteholders to the Indenture Trustee, or 
 
(iii)    the Credit  Enhancer  by the Issuer,  the  Indenture  Trustee or by any  Noteholders  shall be  sufficient  for every  purpose
hereunder  to in writing  and mailed,  first-class  postage  pre-paid,  or  personally  delivered  or  telecopied  to:  MBIA  Insurance
Corporation,  113 King Street,  Armonk, New York 10504,  Attention:  IPM-SF, Re: Home Equity Loan Trust 2006-HSA4.  The Credit Enhancer
shall  promptly  transmit  any notice  received  by it from the  Issuer,  the  Indenture  Trustee or the  Noteholders  to the Issuer or
Indenture Trustee, as the case may be. 
 
         Any consent or waiver under this Indenture or any Basic  Document by the Credit  Enhancer must be in writing and signed by the
Credit Enhancer to be effective. 
 
         Notices  required to be given to the Rating  Agencies by the Issuer,  the  Indenture  Trustee or the Owner Trustee shall be in
writing,  personally  delivered or mailed by certified mail, return receipt requested,  to (i) in the case of Standard & Poor's, at the
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following  address:  Standard & Poor's  Ratings  Services,  55 Water  Street,  New York,  New York  10041,  Attention  of Asset  Backed
Surveillance  Department and (ii) in the case of Moody's,  at the following address:  Moody's Investors  Service,  Inc., ABS Monitoring
Department,  99 Church Street,  New York, New York 10007; or as to each of the foregoing,  at such other address as shall be designated
by written notice to the other parties. 
 
Section 10.05.    Notices to Noteholders;  Waiver.  Where this Indenture  provides for notice to Noteholders of any event,  such notice
shall be sufficiently  given (unless  otherwise herein expressly  provided) if in writing and mailed,  first-class,  postage prepaid to
each Noteholder  affected by such event, at such Person's  address as it appears on the Note Register,  not later than the latest date,
and not earlier than the earliest  date,  prescribed  for the giving of such notice.  In any case where notice to  Noteholders is given
by mail,  neither the failure to mail such notice nor any defect in any notice so mailed to any particular  Noteholder shall affect the
sufficiency  of such notice  with  respect to other  Noteholders,  and any notice that is mailed in the manner  herein  provided  shall
conclusively be presumed to have been duly given regardless of whether such notice is in fact actually received. 
 
         Where this  Indenture  provides  for notice in any  manner,  such  notice may be waived in writing by any Person  entitled  to
receive such notice,  either before or after the event,  and such waiver shall be the  equivalent of such notice.  Waivers of notice by
Noteholders  shall be filed with the  Indenture  Trustee but such  filing  shall not be a condition  precedent  to the  validity of any
action taken in reliance upon such a waiver. 
 
         In case, by reason of the suspension of regular mail service as a result of a strike,  work stoppage or similar  activity,  it
shall be impractical  to mail notice of any event to Noteholders  when such notice is required to be given pursuant to any provision of
this  Indenture,  then any manner of giving such  notice as shall be  satisfactory  to the  Indenture  Trustee  shall be deemed to be a
sufficient giving of such notice. 
 
         Where this  Indenture  provides  for notice to the Rating  Agencies,  failure to give such  notice  shall not affect any other
rights or obligations created hereunder, and shall not under any circumstance constitute an Event of Default. 
 
Section 10.06.    Alternate  Payment and Notice  Provisions.  Notwithstanding  any  provision of this  Indenture or any of the Notes to
the contrary,  the Issuer may enter into any agreement  with any Holder of a Note  providing for a method of payment,  or notice by the
Indenture  Trustee to such Holder,  that is different  from the methods  provided for in this  Indenture  for such payments or notices.
The Issuer shall furnish to the Indenture  Trustee a copy of each such  agreement and the Indenture  Trustee shall cause payments to be
made and notices to be given in accordance with such agreements. 
 
Section 10.07.    Conflict with Trust  Indenture  Act. If any provision  hereof limits,  qualifies or conflicts with another  provision
hereof that is required to be included in this Indenture by any of the provisions of the TIA, such required provision shall control.
 
         The  provisions of TIAss.ss.310 through 317 that impose duties on any Person  (including  the  provisions  automatically  deemed
included  herein unless  expressly  excluded by this  Indenture)  are a part of and govern this  Indenture,  whether or not  physically
contained herein. 
 
Section 10.08.    Effect of  Headings.  The Article  and  Section  headings  herein are for  convenience  only and shall not affect the
construction hereof. 
 
Section 10.09.    Successors  and Assigns.  All covenants and  agreements in this  Indenture and the Notes by the Issuer shall bind its
successors  and assigns,  whether so expressed  or not.  All  agreements  of the  Indenture  Trustee in this  Indenture  shall bind its
successors, co-trustees and agents. 
 
Section 10.10.    Separability.  In  case  any  provision  in  this  Indenture  or in the  Notes  shall  be held  invalid,  illegal  or
unenforceable,  the validity,  legality,  and  enforceability  of the remaining  provisions  hereof shall not in any way be affected or
impaired thereby. 
 
Section 10.11.    Benefits of  Indenture.  Nothing in this  Indenture  or in the Notes,  express or implied,  shall give to any Person,
other than the parties hereto and their successors  hereunder,  and the Noteholders,  the Credit Enhancer,  and any other party secured
hereunder,  and any other  Person with an  ownership  interest in any part of the Trust  Estate,  any benefit or any legal or equitable
right, remedy or claim under this Indenture.  The Credit Enhancer is a third-party beneficiary of this Indenture. 
 
Section 10.12.    Legal  Holidays.  In any case  where  the date on  which  any  payment  is due  shall  not be a  Business  Day,  then
(notwithstanding  any other  provision of the Notes or this  Indenture)  payment need not be made on such date,  but may be made on the
next  succeeding  Business  Day with the same force and effect as if made on the date on which  nominally  due,  and no interest  shall
accrue for the period from and after any such nominal date. 
 
Section 10.13.    GOVERNING  LAW.  THIS  INDENTURE  SHALL BE CONSTRUED IN  ACCORDANCE  WITH THE LAWS OF THE STATE OF NEW YORK,  WITHOUT
REFERENCE TO ITS CONFLICTS OF LAW PROVISIONS  (OTHER THAN SECTIONS 5-1401 AND 5-1402 OF THE NEW YORK GENERAL  OBLIGATIONS LAW), AND THE
OBLIGATIONS, RIGHTS AND REMEDIES OF THE PARTIES HEREUNDER SHALL BE DETERMINED IN ACCORDANCE WITH SUCH LAWS. 
 
Section 10.14.    Counterparts.  This  Indenture  may be executed  in any number of  counterparts,  each of which so executed  shall be
deemed to be an original, but all such counterparts shall together constitute but one and the same instrument. 
 
Section 10.15.    Recording of Indenture.  If this Indenture is subject to recording in any appropriate public recording offices,  such
recording  is to be  effected  by the  Issuer and at its  expense  accompanied  by an  Opinion of Counsel  (which may be counsel to the
Indenture Trustee or any other counsel  reasonably  acceptable to the Indenture Trustee) to the effect that such recording is necessary
either for the  protection of the  Noteholders  or any other Person  secured  hereunder or for the  enforcement  of any right or remedy
granted to the Indenture Trustee under this Indenture. 
 
Section 10.16.    Issuer Obligation.  No recourse may be taken, directly or indirectly,  with respect to the obligations of the Issuer,
the Owner Trustee or the  Indenture  Trustee on the Notes or under this  Indenture or any  certificate  or other  writing  delivered in
connection  herewith or therewith,  against (i) the Indenture Trustee or the Owner Trustee in its individual  capacity,  (ii) any owner
of a beneficial interest in the Issuer or (iii) any partner, owner,  beneficiary,  agent, officer,  director,  employee or agent of the
Indenture  Trustee or the Owner  Trustee in its  individual  capacity,  any holder of a  beneficial  interest in the Issuer,  the Owner
Trustee or the  Indenture  Trustee or of any  successor  or assign of the  Indenture  Trustee  or the Owner  Trustee in its  individual
capacity,  except as any such Person may have expressly  agreed (it being  understood that the Indenture  Trustee and the Owner Trustee
have no such obligations in their respective  individual  capacities) and except that any such partner,  owner or beneficiary  shall be
fully liable,  to the extent  provided by applicable  law, for any unpaid  consideration  for stock,  unpaid  capital  contribution  or
failure to pay any installment or call owing to such entity.  For all purposes of this  Indenture,  in the performance of any duties or
obligations of the Issuer  hereunder,  the Owner Trustee shall be subject to, and entitled to the benefits of, the terms and provisions
of Articles VI, VII and VIII of the Trust Agreement. 
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Section 10.17.    No Petition.  The Indenture  Trustee,  by entering into this Indenture,  and each Noteholder,  by its acceptance of a
Note,  hereby  covenant  and agree  that they will not at any time  institute  against  the  Depositor  or the  Issuer,  or join in any
institution  against  the  Depositor  or the  Issuer  of,  any  bankruptcy,  reorganization,  arrangement,  insolvency  or  liquidation
proceedings,  or other  proceedings  under any  United  States  federal  or state  bankruptcy  or similar  law in  connection  with any
obligations relating to the Notes, this Indenture or any of other the Basic Documents. 
 
Section 10.18.    Inspection.  The Issuer agrees that, on reasonable prior notice, it shall permit any  representative of the Indenture
Trustee,  during the Issuer's  normal business  hours,  to examine all the books of account,  records,  reports and other papers of the
Issuer, to make copies and extracts therefrom,  to cause such books to be audited by Independent  certified public accountants,  and to
discuss the  Issuer's  affairs,  finances  and accounts  with the  Issuer's  officers,  employees,  and  Independent  certified  public
accountants,  all at such reasonable  times and as often as may be reasonably  requested.  The Indenture  Trustee shall and shall cause
its  representatives  to hold in  confidence  all such  information  except to the extent  disclosure  may be  required by law (and all
reasonable  applications for confidential  treatment are unavailing) and except to the extent that the Indenture Trustee may reasonably
determine that such disclosure is consistent with its obligations hereunder. 
 
 
 
 
 
 

 
 
         IN WITNESS  WHEREOF,  the Issuer and the  Indenture  Trustee have caused their names to be signed  hereto by their  respective
officers thereunto duly authorized, all as of the day and year first above written. 
 
                                                     HOME EQUITY LOAN TRUST 2006-HSA4, 
                                                     as Issuer 
 
 
                                                     By:      WILMINGTON TRUST COMPANY, 
                                                              not in its individual capacity 
                                                              but solely as Owner Trustee 
 
 
                                                     By:         /s/ Robert J. Perkins 
                                                          Name:  Robert J. Perkins 
                                                          Title:  Sr. Financial Services Officer 
 
 
                                                     JPMORGAN CHASE BANK, NATIONAL ASSOCIATION, 
                                                     as Indenture Trustee 
 
 
                                                     By:     /s/Joanne Murray 
                                                          Name: Joanne Murray 
                                                          Title:  Assistant Vice President 
 
 
JPMORGAN CHASE BANK, NATIONAL ASSOCIATION 
hereby accepts the appointment as 
Paying Agent pursuant to Section 3.03 
hereof and as Note Registrar pursuant 
to Section 4.02 hereof. 
 
 
By:    /s/Joanne Murray 
     Name:  Joanne Murray 
     Title:  Assistant Vice President 
 
 
 
 

 
 
 
 
 
 
STATE OF DELAWARE                   ) 
                                    ) ss.: 
COUNTY OF NEWCASTLE                 ) 
 
         On this 28th day of July,  2006,  before me personally  appeared Robert J. Perkins,  to me known,  who being by me duly sworn,
did depose and say, that s/he resides at in Wilmington,  DE, that s/he is the Assistant  Vice  President of the Owner  Trustee,  one of
the corporations  described in and which executed the above  instrument;  that s/he knows the seal of said  corporation;  that the seal
affixed to said instrument is such corporate seal; that it was so affixed by order of the Board of Directors of said  corporation;  and
that s/he signed her/his name thereto by like order. 
 
 
 
                                                     /s/Michele C. Harra 
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                                                     Notary Public 
 
 
 
 

 
 
STATE OF TEXAS                      ) 
                                    ) ss.: 
COUNTY OF HARRIS                    ) 
 
         On this 28th day of July,  2006,  before me personally  appeared Joanne Murray,  to me known,  who being by me duly sworn, did
depose and say,  that s/he  resides at  _Houston,  TX_ that s/he is the  Assistant  Vice  President of JPMorgan  Chase Bank,  N.A.,  as
Indenture  Trustee,  one of the  corporations  described in and which executed the above  instrument;  that s/he knows the seal of said
corporation;  that the seal  affixed  to said  instrument  is such  corporate  seal;  that it was so  affixed  by order of the Board of
Directors of said corporation; and that s/he signed her/his name thereto by like order. 
 
 
                                                     /s/Mary Phu Yeung 
                                                     Notary Public 
 
 
NOTORIAL SEAL 
 
 
 
 

 
 
                                                              EXHIBIT A-1 
 
                                                         FORM OF CLASS A NOTES 
 
                  UNLESS THIS TERM NOTE IS PRESENTED BY AN  AUTHORIZED  REPRESENTATIVE  OF THE  DEPOSITORY  TRUST  COMPANY,  A NEW YORK
CORPORATION  ("DTC"),  TO THE ISSUER OR ITS AGENT FOR  REGISTRATION  OF  TRANSFER,  EXCHANGE  OR  PAYMENT,  AND ANY TERM NOTE ISSUED IS
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED  REPRESENTATIVE  OF DTC (AND ANY PAYMENT IS
MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED  REPRESENTATIVE OF DTC), ANY TRANSFER,  PLEDGE OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL  INASMUCH AS THE  REGISTERED  OWNER  HEREOF,  CEDE & CO., HAS AN INTEREST
HEREIN. 
 
                  THE  PRINCIPAL  OF THIS TERM NOTE IS  PAYABLE IN  INSTALLMENTS  AS SET FORTH  HEREIN.  ACCORDINGLY,  THE  OUTSTANDING
PRINCIPAL AMOUNT OF THIS TERM NOTE AT ANY TIME MAY BE LESS THAN THE AMOUNT SHOWN ON THE FACE HEREOF. 
 
                  THIS TERM NOTE DOES NOT REPRESENT AN INTEREST IN OR OBLIGATION OF THE SELLER,  THE  DEPOSITOR,  THE MASTER  SERVICER,
THE INDENTURE  TRUSTEE,  THE TRUSTEE OR GMAC MORTGAGE GROUP, INC. OR ANY OF THEIR RESPECTIVE  AFFILIATES,  EXCEPT AS EXPRESSLY PROVIDED
IN THE INDENTURE OR THE BASIC DOCUMENTS. 
 
                                                   HOME EQUITY LOAN TRUST 2006-HSA4 
                                              Home Equity Loan-Backed Term Note, Class A 
 
Registered                                                                    Principal Amount:  $[               ] 
 
No. 1                                                                                          Note Rate:  Floating 
 
CUSIP NO. 
 
                  Home Equity Loan Trust  2006-HSA4,  a statutory  trust duly  organized  and  existing  under the laws of the State of
Delaware  (herein referred to as the "Issuer"),  for value received,  hereby promises to pay to Cede & Co. or registered  assigns,  the
principal sum of $[ ], payable on each Payment Date in an amount equal to the  Percentage  Interest  evidenced by this Term Note of the
aggregate  amount,  if any,  payable from the Payment Account in respect of principal on the Term Notes pursuant to Section 3.05 of the
Indenture  dated as of July 28, 2006 (the  "Indenture")  between the Issuer,  as Issuer,  and JPMorgan  Chase Bank,  N.A., as Indenture
Trustee (the  "Indenture  Trustee");  provided,  however,  that the entire unpaid  principal  amount of this Term Note shall be due and
payable on the Payment Date in July 2036, to the extent not  previously  paid on a prior Payment Date.  Capitalized  terms used but not
defined herein are defined in Appendix A of the Indenture. 
 
                  Interest on the Class A Notes will be paid  monthly on each  Payment  Date at the Note Rate for the related  Interest
Period subject to limitations  which may result in Net WAC Cap Shortfalls (as further  described in the  Indenture).  The Note Rate for
each  Interest  Period  will be a floating  rate equal to the least of (i) LIBOR plus 0.14% per annum,  (ii) 17.25% per annum and (iii)
the Net WAC Rate.  LIBOR for each  applicable  Interest  Period  will be  determined  on the  second  LIBOR  Business  Day  immediately
preceding (i) the Closing Date in the case of the first Interest  Period and (ii) the first day of each  succeeding  Interest Period by
the Indenture  Trustee as set forth in the Indenture.  All  determinations  of LIBOR by the Indenture  Trustee shall, in the absence of
manifest error, be conclusive for all purposes,  and each holder of this Term Note, by accepting this Term Note,  agrees to be bound by
such  determination.  Interest on this Term Note will accrue for each Payment Date from the most recent  Payment Date on which interest
has been paid (in the case of the first Payment  Date,  from the Closing  Date) to but  excluding  such Payment Date.  Interest will be
computed on the basis of the actual  number of days in each  Interest  Period and a year  assumed to consist of 360 days.  Principal of
and interest on this Term Note shall be paid in the manner specified on the reverse hereof. 
 
                  Principal of and  interest on this Term Note are payable in such coin or currency of the United  States of America as
at the time of payment is legal tender for payment of public and private  debts.  All payments  made by the Issuer with respect to this
Term Note shall be applied  first to interest due and payable on this Term Note as provided  above and then to the unpaid  principal of
this Term Note. 
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                  Reference is made to the further  provisions of this Term Note set forth on the reverse hereof,  which shall have the
same effect as though fully set forth on the face of this Term Note. 
 
                  Unless the certificate of  authentication  hereon has been executed by the Indenture Trustee whose name appears below
by manual signature,  this Term Note shall not be entitled to any benefit under the Indenture  referred to on the reverse hereof, or be
valid or obligatory for any purpose. 
 
                  This  Term  Note is one of a duly  authorized  issue  of Term  Notes of the  Issuer,  designated  as its Home  Equity
Loan-Backed  Term Notes,  all issued under the Indenture,  to which  Indenture and all  indentures  supplemental  thereto  reference is
hereby made for a statement of the respective  rights and obligations  thereunder of the Issuer,  the Indenture Trustee and the holders
of the Term Notes.  The Term Notes are subject to all terms of the Indenture. 
 
                  The Term Notes and the  Variable  Funding  Notes  (collectively,  the  "Notes")  are and will be equally  and ratably
secured by the collateral pledged as security therefor as provided in the Indenture. 
 
                  This Term Note is entitled to the benefits of an irrevocable and unconditional  financial  guaranty  insurance policy
issued by MBIA Insurance Corporation. 
 
                  Principal of and  interest on this Term Note will be payable on each Payment  Date,  commencing  August 25, 2006,  as
described in the  Indenture.  "Payment  Date" means the  twenty-fifth  day of each month,  or, if any such date is not a Business  Day,
then the next Business Day. 
 
                  The entire  unpaid  principal  amount of this Term Note shall be due and payable in full on the Payment  Date in July
2036 pursuant to the  Indenture,  to the extent not  previously  paid on a prior Payment Date.  Notwithstanding  the  foregoing,  if an
Event of Default shall have occurred and be continuing,  then the Indenture Trustee or the holders of Notes  representing not less than
a majority of the  Security  Balances  of all Notes with the consent of the Credit  Enhancer,  or the Credit  Enhancer  may declare the
Notes to be immediately  due and payable in the manner  provided in Section 5.02 of the Indenture.  All principal  payments on the Term
Notes shall be made pro rata to the holders of Term Notes entitled thereto. 
 
                  Payments of interest  on this Term Note due and  payable on each  Payment  Date,  together  with the  installment  of
principal,  if any,  to the  extent  not in full  payment of this Term  Note,  shall be made by check  mailed to the Person  whose name
appears  as the  Registered  Holder of this  Term  Note (or one or more  Predecessor  Notes)  on the Note  Register  as of the close of
business on each Record Date,  except that with respect to Term Notes  registered  on the Record Date in the name of the nominee of the
Depository Agency  (initially,  such nominee to be Cede & Co.),  payments will be made by wire transfer in immediately  available funds
to the account  designated by such nominee.  Such checks shall be mailed to the Person  entitled  thereto at the address of such Person
as it appears on the Note Register as of the  applicable  Record Date without  requiring  that this Term Note be submitted for notation
of payment.  Any reduction in the principal  amount of this Term Note (or any one or more  Predecessor  Notes) effected by any payments
made on any Payment Date shall be binding upon all future  holders of this Term Note and of any Term Note issued upon the  registration
of transfer  hereof or in exchange  hereof or in lieu hereof,  whether or not noted hereon.  If funds are expected to be available,  as
provided in the  Indenture,  for payment in full of the then  remaining  unpaid  principal  amount of this Term Note on a Payment Date,
then the Indenture  Trustee,  in the name of and on behalf of the Issuer,  will notify the Person who was the Registered  Holder hereof
as of the Record Date  preceding  such Payment Date by notice mailed or  transmitted  by facsimile  prior to such Payment Date, and the
amount then due and payable shall be payable only upon  presentation  and surrender of this Term Note at the address  specified in such
notice of final payment. 
 
                  As provided in the Indenture and subject to certain  limitations  set forth  therein,  the transfer of this Term Note
may be registered on the Note Register upon  surrender of this Term Note for  registration  of transfer at the Corporate  Trust Office,
duly endorsed by, or accompanied by a written  instrument of transfer in form  satisfactory to the Indenture  Trustee duly executed by,
the holder  hereof or such holder's  attorney duly  authorized in writing,  with such  signature  guaranteed by an "eligible  guarantor
institution"  meeting the requirements of the Note Registrar,  which requirements include membership or participation in the Securities
Transfer Agent's  Medallion Program  ("STAMP") or such other "signature  guarantee  program" as may be determined by the Note Registrar
in addition to, or in substitution  for, STAMP, all in accordance with the Securities  Exchange Act of 1934, as amended,  and thereupon
one or more new Term Notes in authorized  denominations  and in the same  aggregate  principal  amount will be issued to the designated
transferee or  transferees.  No service charge will be charged for any  registration of transfer or exchange of this Term Note, but the
Note  Registrar  shall require  payment of a sum sufficient to cover any tax or  governmental  charge that may be imposed in connection
with any registration of transfer or exchange of this Term Note. 
 
                  Each holder or Beneficial  Owner of a Term Note, by acceptance of a Term Note, or, in the case of a Beneficial  Owner
of a Term Note, a beneficial  interest in a Term Note,  covenants  and agrees that no recourse  may be taken,  directly or  indirectly,
with respect to the  obligations of the Issuer,  the Owner Trustee,  the Seller,  the Master  Servicer,  the Depositor or the Indenture
Trustee on the Term Notes or under the Indenture or any  certificate or other writing  delivered in connection  therewith,  against (i)
the  Indenture  Trustee or the Owner  Trustee in its  individual  capacity,  (ii) any owner of a  beneficial  interest in the Issuer or
(iii) any partner,  owner,  beneficiary,  agent,  officer,  director or employee of the  Indenture  Trustee or the Owner Trustee in its
individual  capacity,  any  holder of a  beneficial  interest  in the  Issuer,  the Owner  Trustee or the  Indenture  Trustee or of any
successor  or assign of the  Indenture  Trustee or the Owner  Trustee in its  individual  capacity,  except as any such Person may have
expressly  agreed and except that any such partner,  owner or beneficiary  shall be fully liable,  to the extent provided by applicable
law for any unpaid  consideration  for stock,  unpaid  capital  contribution  or failure to pay any  installment  or call owing to such
entity. 
 
                  Each holder or Beneficial  Owner of a Term Note,  by acceptance of a Term Note or, in the case of a Beneficial  Owner
of a Term Note, a  beneficial  interest in a Term Note,  covenants  and agrees by accepting  the  benefits of the  Indenture  that such
holder or  Beneficial  Owner of a Term  Note  will not at any time  institute  against  the  Depositor  or the  Issuer,  or join in any
institution  against the Depositor,  the Seller,  the Master  Servicer,  GMAC Mortgage  Group,  Inc. or the Issuer of, any  bankruptcy,
reorganization,  arrangement,  insolvency or liquidation proceedings under any United States federal or state bankruptcy or similar law
in connection with any obligations relating to the Term Notes, the Indenture or the Basic Documents. 
 
                  The Issuer has entered into the Indenture and this Term Note is issued with the intention  that,  for federal,  state
and local income,  single business and franchise tax purposes,  the Term Notes will qualify as indebtedness of the Issuer.  Each holder
of a Term Note,  by  acceptance of a Term Note (and each  Beneficial  Owner of a Term Note by acceptance of a beneficial  interest in a
Term Note),  agrees to treat the Term Notes for  federal,  state and local  income,  single  business  and  franchise  tax  purposes as
indebtedness of the Issuer. 
 
                  Prior to the due presentment for  registration of transfer of this Term Note, the Issuer,  the Indenture  Trustee and
any agent of the Issuer or the  Indenture  Trustee  may treat the Person in whose name this Term Note is  registered  (as of the day of
determination  or as of such other date as may be specified in the  Indenture)  as the owner  hereof for all  purposes,  whether or not
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this Term Note be  overdue,  and none of the  Issuer,  the  Indenture  Trustee or any such  agent  shall be  affected  by notice to the
contrary. 
 
                  The Indenture  permits,  with certain  exceptions as therein provided,  the amendment thereof and the modification of
the rights  and  obligations  of the  Issuer  and the  Indenture  Trustee  and the  rights of the  holders of the Term Notes  under the
Indenture at any time by the Issuer and the Indenture  Trustee with the consent of the holders of Notes  representing a majority of the
Security  Balances of all Notes at the time  Outstanding  and the Credit  Enhancer  and with prior notice to the Rating  Agencies.  The
Indenture also contains provisions  permitting the holders of Notes representing  specified percentages of the Security Balances of all
Notes,  on behalf of the holders of all the Notes,  to waive  compliance  by the Issuer with certain  provisions  of the  Indenture and
certain past defaults  under the Indenture and their  consequences.  Any such consent or waiver by the holder of this Term Note (or any
one of more  Predecessor  Notes) shall be conclusive  and binding upon such holder and upon all future holders of this Term Note and of
any Term Note issued upon the  registration  of transfer hereof or in exchange hereof or in lieu hereof whether or not notation of such
consent or waiver is made upon this Term Note.  The  Indenture  also  permits  the Issuer and the  Indenture  Trustee to amend or waive
certain terms and  conditions  set forth in the Indenture  without the consent of holders of the Term Notes issued  thereunder but with
prior notice to the Rating Agencies and the Credit Enhancer. 
 
                  The term "Issuer" as used in this Term Note includes any successor or the Issuer under the Indenture. 
 
                  The Issuer is permitted by the  Indenture,  under  certain  circumstances,  to merge or  consolidate,  subject to the
rights of the Indenture Trustee and the holders of Term Notes under the Indenture. 
 
                  The Term Notes are  issuable  only in  registered  form in  denominations  as provided in the  Indenture,  subject to
certain limitations therein set forth. 
 
                  This Term Note and the  Indenture  shall be construed in accordance  with the laws of the State of New York,  without
reference to its conflict of law provisions and the obligations,  rights and remedies of the parties  hereunder and thereunder shall be
determined in accordance with such laws. 
 
                  No reference  herein to the Indenture  and no provision of this Term Note or of the Indenture  shall alter or impair,
the  obligation  of the Issuer,  which is absolute  and  unconditional,  to pay the  principal of and interest on this Term Note at the
times, place and rate, and in the coin or currency herein prescribed. 
 
                  Anything  herein to the  contrary  notwithstanding,  except as  expressly  provided in the Basic  Documents,  none of
Wilmington Trust Company in its individual capacity,  JPMorgan Chase Bank, N.A., in its individual capacity,  any owner of a beneficial
interest in the Issuer, or any of their respective partners,  beneficiaries,  agents, officers,  directors,  employees or successors or
assigns shall be personally  liable for, nor shall  recourse be had to any of them for, the payment of principal of or interest on this
Term Note or  performance  of, or  omission  to  perform,  any of the  covenants,  obligations  or  indemnifications  contained  in the
Indenture.  The holder of this Term Note by its acceptance  hereof agrees that,  except as expressly  provided in the Basic  Documents,
in the case of an Event of  Default  under  the  Indenture,  the  holder  shall  have no claim  against  any of the  foregoing  for any
deficiency,  loss or claim  therefrom;  provided,  however,  that nothing  contained  herein shall be taken to prevent recourse to, and
enforcement against, the assets of the Issuer for any and all liabilities,  obligations and undertakings  contained in the Indenture or
in this Term Note. 
 
 
 
 

 
 
         IN WITNESS WHEREOF, the Owner Trustee, on behalf of the Issuer and not in its individual  capacity, 
has caused this Term Note to be duly executed. 
 
                                                     HOME EQUITY LOAN TRUST 2006-HSA4, 
 
 
                                                     By       WILMINGTON TRUST COMPANY, not 
                                                              in its individual capacity but solely as 
                                                              Owner Trustee 
 
Dated:  July 28, 2006 
 
                                                     By: ________________________________________ 
                                                          Authorized Signatory 
 
 
                                                     CERTIFICATE OF AUTHENTICATION 
 
 
This is one of the Term Notes referred to in the within mentioned Indenture. 
 
 
                                                     JPMORGAN CHASE BANK, N.A., not in 
                                                     its individual capacity but solely as Indenture 
                                                     Trustee 
 
Dated:  July 28, 2006 
 
                                                     By: __________________________________________ 
                                                          Authorized Signatory 
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1

  

                    UNITED STATES BANKRUPTCY COURT

                     SOUTHERN DISTRICT OF NEW YORK

     -----------------------------------x

     In Re:                                Case No:

     RESIDENTIAL CAPITAL, LLC, et. al,     12-12020(MG)

                     Debtors.

     -----------------------------------x

  

  

              VIDEOTAPE DEPOSITION OF JEFFREY CANCELLIERI

                          New York, New York                   

                          November 14, 2012                      

                              2:03 p.m.  

  

  

  

  

  

     Reported by:
     ERICA L. RUGGIERI, RPR
     JOB NO: 27647-B
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450 Seventh Avenue - Ste 500, New York, NY 10123  (212)705-8585
DAVID FELDMAN WORLDWIDE, INC.

93

1                   JEFF CANCELLIERI

2          Q.    

     

     

5          A.    I do not.  I don't know where

6      the additional numbers were derived.

7          Q.    Well, in May of 2012, was your

8      group also looking to calculate reserves

9      that included litigation repurchase

10      obligations and related claims over

11      existing reserves?

12          A.    My group was responsible for

13      calculating reserves on repurchase claims.

14      We were not responsible for assessing risk

15      on litigation reserves.

16          Q.          

             

           

                  

           

                  

           

           

4       

             

REDACTED

REDACTED
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450 Seventh Avenue - Ste 500, New York, NY 10123  (212)705-8585
DAVID FELDMAN WORLDWIDE, INC.

94

1                   JEFF CANCELLIERI

2            

         

                 

           

            

           

           

       

     

     

     

13          Q.    And the $829 million number on

14      that page was the third quarter 2011

15      recorded reserves for reps and warranties?

16          A.    Yes.  I believe the 829 was the

17      model reserve.

18          Q.    Now, there are other numbers in

19      that box A relating to inactive wrapped

20      PLS.  What does that refer to?

21          A.    That refers to any wrapped deal

22      that has not had actual repurchase claims.

23      During the stress scenario we assumed that

24      those deals would have become active at

25      some point during the stress time frame.

REDACTED
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450 Seventh Avenue - Ste 500, New York, NY 10123  (212)705-8585
DAVID FELDMAN WORLDWIDE, INC.

95

1                   JEFF CANCELLIERI

2          Q.    

     

     

     

6          A.    Estimated range based on

7      historical repurchase rates for those

8      specific wrapped deals.

9          Q.    All right.  But these were deals

10      that were -- strike that.

11                

     

     

14          A.    There are a number of whole loan

15      investors where we sold loans to a private

16      investor, we didn't issue a security,

17      where the investors themselves are not

18      active.  Meaning they are not actively

19      requesting repurchase on loans.  That was

20      the same concept as the inactive wrapped

21      PLS, that those investors would become

22      active during the stress time period.

23          Q.    

     

     

REDACTED

REDACTED

REDACTED
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450 Seventh Avenue - Ste 500, New York, NY 10123  (212)705-8585
DAVID FELDMAN WORLDWIDE, INC.

96

1                   JEFF CANCELLIERI

2          A.    That represented a high level

3      calculation on the nonwrapped PLS

4      population with expected losses over the

5      stressed -- stress time period based on

6      historical information.

7          Q.    Did that number also include any

8      adjustment for litigation risks for

9      defenses?

10          A.    There were high level

11      adjustments for things such as

12      subordinated bonds becoming active during

13      the stressed time period.  It did not

14      include any litigation type defenses.

15          Q.      

     

     

             

             

     

             

22          Q.    And you'll see that footnote C

23      says, "Estimated lifetime losses

24      multiplied by risks post fund audit defect

25      rate and adjusted to litigation defenses."

REDAC
TED
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ny-1053220  

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 
 

ORDER GRANTING DEBTORS’ MOTION PURSUANT TO FED. R. BANKR. P. 9019 
FOR APPROVAL OF THE RMBS TRUST SETTLEMENT AGREEMENTS 

1. Upon consideration of Debtors’ Motion Pursuant to Fed. R. Bankr. P. 9019 for 

Approval of RMBS Trust Settlement Agreements (the “Initial Motion”) of the above-captioned 

debtors and debtors in possession (collectively, the “Debtors” and each, a “Debtor”) for entry of 

an order granting Debtors’ Motion Pursuant to Fed. R. Bankr. P. 9019 for Approval of the 

RMBS Trust Settlement Agreements and the Debtors’ Supplemental Motion Pursuant to Fed. R. 

Bankr. P. 9019 for Approval of RMBS Trust Settlement Agreements (the “Supplement,” and 

together with the Initial Motion, the “Motion”), requesting the same remedy;1 and upon the 

Whitlinger Affidavit and the Declarations of Jeffrey Lipps, Frank Sillman, and William J. Nolan, 

and the affidavits of publication and mailing to all Investors and Releasors (the “RMBS Trustee 

Notice Affidavits”) of the notice of the Trustees (defined below) of the Motion and the RMBS 

Trust Settlement (the “RMBS Trustee Notice”); and it appearing that this Court has jurisdiction 

to consider the Motion pursuant to 28 U.S.C. §§ 157 and 1334; and it appearing that venue of 

these Chapter 11 cases and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 

and 1409; and it appearing that this proceeding on the Motion is a core proceeding pursuant to 28 

U.S.C. §157(b); and sufficient notice of the Motion having been given; and it appearing that no 

                                                 
1 Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Motion. 
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other or further notice need be provided; and the Court having found that the RMBS Trust 

Settlement is reasonable, fair and equitable and supported by adequate consideration; and that the 

relief requested in the Motion is in the best interests of the Debtors’ estates, their creditors, and 

other parties in interest, including the Investors in any RMBS Trust that accepts the RMBS Trust 

Settlement pursuant to a Joinder (defined below); and after due deliberation and sufficient cause 

appearing therefore, it is hereby: 

ORDERED, ADJUDGED, AND DECREED THAT: 

1. The Motion is granted to the extent set forth herein.  

2. The RMBS Trust Settlement Agreements between the Debtors and the 

Institutional Investors are hereby approved pursuant to Federal Rule of Bankruptcy Procedure 

9019(a) and the applicable decisional case law, and the Parties are hereby authorized and ordered 

to take any and all actions as may be necessary to effectuate and implement the RMBS Trust 

Settlement, subject to the terms thereof. 

3. Each Trust, each acting by its named trustee, or indenture trustee (i.e., The Bank 

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

Bank National Trust Company, U.S. Bank National Association or Wells Fargo Bank, N.A., in 

each case solely in their respective capacity as trustee or indenture trustee for a RMBS Trust and 

not in any other capacity) (collectively, the “Trustees”) and the Debtors may enter into the 

RMBS Trust Settlement.  A draft form for the acceptance by a Trust of the Trust Settlement, 

entitled “Trustee Joinder and Acceptance of the RMBS Trust Settlement Agreement,” is attached 

hereto as Exhibit A (the “Joinder”). 

4. Each Trust that executes a Joinder to the RMBS Trust Settlement shall have an 

allowed general unsecured claim in these cases under the terms of the RMBS Trust Settlement. 
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5. The RMBS Trust Settlement, including the releases given therein, meet the 

standards established by the Second Circuit for the approval of a compromise and settlement in 

bankruptcy, and are fair and reasonable to, and in the best interest of, all interested parties, 

including but not limited to the Debtors, their respective creditors, including but not limited to 

the Institutional Investors, the Investors for each Trust that executes a Joinder and each such 

Trust, the Trustees, and other Releasors, as a compromise of each joining Trust’s asserted claims 

against the Debtors. 

6. Notice of the RMBS Trust Settlement and the Motion, including the notice given 

by the Debtors in these bankruptcy cases and the RMBS Trustee Notice, was sufficient and 

effective in satisfaction of federal and state due process requirements and other applicable law to 

put the parties in interest in this bankruptcy proceeding, including the Investors and Releasors, 

on notice of the RMBS Trust Settlement, the Motion, and the relief requested therein 

7. The terms and conditions of this Order shall be effective and enforceable 

immediately upon entry of this Order. 

8. All objections to the Motion or the relief requested therein that have not been 

withdrawn, waived or settled, and all reservations of rights included therein, are overruled on the 

merits. 

9. Notwithstanding anything herein to the contrary, this Order shall not modify or 

affect the terms and provisions of, nor the rights and obligations under, (a) the Board of 

Governors of the Federal Reserve System Consent Order, dated April 13, 2011, by and among 

AFI, Ally Bank, ResCap, GMAC Mortgage, LLC, the Board of Governors of the Federal 

Reserve System, and the Federal Deposit Insurance Corporation, (b) the consent judgment 

entered April 5, 2012 by the District Court for the District of Columbia, dated February 9, 2012, 
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(c) the Order of Assessment of a Civil Money Penalty Issued Upon Consent Pursuant to the 

Federal Deposit Insurance Act, as amended, dated February 10, 2012, and (d) all related 

agreements with AFI and Ally Bank and their respective subsidiaries and affiliates. 

10. Upon notice to the parties and no objection having been interposed, an affiliated 

debtor shall be deemed to be a “Future Debtor” upon the Court’s entry of an order authorizing 

the joint administration of such Future Debtor’s Chapter 11 case with the Chapter 11 cases of the 

Debtors.  Upon notice to the parties and no objection being timely interposed, the relief granted 

by this Order shall apply to the Future Debtor in these jointly-administered cases. 

11. Nothing contained in the RMBS Trust Settlement Agreement, this Order, and any 

associated expert reports, including exhibits, schedules, declarations, and other documents 

attached thereto or referenced therein, or in any declarations, pleadings, or other documents or 

evidence submitted to, or filed in, the Bankruptcy Court in connection therewith, shall be 

construed as an admission of, or to prejudice in any way, Ally Financial Inc. and its non-Debtor 

direct and indirect subsidiaries and affiliates (collectively, “Ally”) and may not be used as 

evidence against Ally in any court proceeding. 

12. This Court shall retain jurisdiction with respect to all matters arising or related to 

the implementation of this Order. 

Dated: ____________, 2012 
New York, New York 

 

 

       
THE HONORABLE MARTIN GLENN 
UNITED STATES BANKRUPTCY JUDGE 
 

 

12-12020-mg    Doc 1887-1    Filed 10/19/12    Entered 10/19/12 17:04:37     Exhibit 1   
 Pg 5 of 8

12-12020-mg    Doc 2813-102    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 102
    Pg 5 of 8



 

 

Exhibit A 

TRUSTEE JOINDER AND ACCEPTANCE OF THE RMBS SETTLEMENT 
 

This joinder and acceptance (“Joinder”) relates to the RMBS Trust Settlement 
Agreement, dated as of May 13, 2012 (as amended, the “Settlement Agreement”), by and among 
Residential Capital, LLC (“ResCap”) and certain of its direct and indirect subsidiaries 
(collectively, the “Debtors”) and the Institutional Investors (as defined therein), is made by 
[ _____________________ ], as trustee or indenture trustee (the “Joining Trustee”) for 
[ ____________________________ ] (the “Accepting RMBS Trust”) and is executed and 
delivered as of [ ____________ ], 2012.  Each capitalized term used herein but not otherwise 
defined has the meaning set forth in the Settlement Agreement. 

 
1. Agreement to be Bound.  The Joining Trustee, on behalf of the Accepting RMBS 

Trust, hereby accepts the offer to settle set forth in Section 5.01 of the Settlement Agreement and 
agrees on its and the Accepting RMBS Trust’s respective behalves to be bound by the terms of 
Articles V, VI, VII, VIII, IX and X of the Settlement Agreement and all exhibits referred to 
therein (as the same has been or may, with the consent of the Joining Trustee, be hereafter 
amended, restated or otherwise modified from time to time in accordance with the provisions 
hereof), applicable to Trusts and Trustees.  The Accepting RMBS Trust shall be deemed to be an 
“Accepting RMBS Trust” for all purposes under the Settlement Agreement. For avoidance of 
doubt, the Joining Trustee and the Accepting RMBS Trust shall assume no obligations under the 
Settlement Agreement except as expressly set forth in this paragraph and nothing in this Joinder 
shall be deemed to represent an adoption, concurrence or consent by the Joining Trustee in or to 
any recital, representation or statement made by the Debtors, the Institutional Investors or any 
other party in interest in the Chapter 11 Cases either in the Settlement Agreement or in any 
motion, pleading, notice or other document relating to the Settlement Agreement or the 
settlement thereunder. 

2. Representations and Warranties.  The Joining Trustee hereby represents and 
warrants that it is the duly appointed trustee for the Accepting RMBS Trust and that it has the 
authority to take the actions contemplated under the Settlement Agreement and has the authority 
with respect to any other entities, account holders or accounts for which or on behalf of which it 
is signing this Joinder. In making this representations, the Joining Trustee has, with the consent 
of the Debtors, relied, inter alia on the Bankruptcy Court’s order approving the Settlement 
Agreement. 

3. Governing Law.  This Joinder shall be governed by and construed in accordance 
with the internal laws of the State of New York, without regard to any conflicts of law provisions 
which would require the application of the law of any other jurisdiction. 

4. Notice.  All notices and other communications given or made pursuant to the 
Settlement Agreement shall be sent to: 

To the Joining Trustee at: 
[JOINING TRUSTEE] 
As Trustee for [ ___________ ] 
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Attn.: 
Facsimile:   
Email: 

12-12020-mg    Doc 1887-1    Filed 10/19/12    Entered 10/19/12 17:04:37     Exhibit 1   
 Pg 7 of 8

12-12020-mg    Doc 2813-102    Filed 02/01/13    Entered 02/01/13 16:43:05    Exhibit 102
    Pg 7 of 8



 

 3  

IN WITNESS WHEREOF, the Joining Trustee has caused this Joinder to be executed 

as of the date first written above. 

[JOINING TRUSTEE] 

solely in its capacity as trustee of the Accepting 
RMBS Trust and not in its individual capacity 

 

By: _______________________________ 

 Name: 

 Title: 
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