
 

 

 

Dated: September 7, 2017 

NOTICE REGARDING A SETTLEMENT OFFER CONCERNING CERTAIN 
TRANSFEROR LOAN CLAIMS (AS DEFINED BELOW) AGAINST THE LBHI 
DEBTORS (AS DEFINED BELOW) BELONGING TO THE RMBS TRUSTEES FOR 
THE RESIDENTIAL MORTGAGE-BACKED SECURITIZATION (“RMBS”) TRUSTS 
LISTED IN EXHIBIT A HERETO (COLLECTIVELY, THE “TRUSTS” AND EACH A 
“TRUST”) AND FURTHER IDENTIFIED BY CUSIP NUMBERS ON THE WEBSITE 
LOCATED AT http://www.LBHIrmbssettlement.com (THE “RMBS TRUSTEES’ 
WEBSITE”) AT THE TAB ENTITLED “LIST OF TRUSTS WITH TRANSFEROR 
LOANS”.1   

THE PROPOSED SETTLEMENT AGREEMENT MATERIALLY AFFECTS THE 
INTERESTS OF HOLDERS OF CERTIFICATES, NOTES OR OTHER SECURITIES 
ISSUED BY THE TRUSTS (THE “CERTIFICATEHOLDERS”).  
CERTIFICATEHOLDERS AND OTHER NOTICE RECIPIENTS SHOULD READ 
CAREFULLY THIS NOTICE AND THE MATERIALS REFERENCED HEREIN IN 
CONSULTATION WITH THEIR LEGAL AND FINANCIAL ADVISORS. 

NOTICE IS HEREBY GIVEN BY: 

Deutsche Bank National Trust Company 
 TMI Trust Company, successor to Law Debenture Trust Company of New York 
 U.S. Bank National Association 

Wilmington Trust Company and Wilmington Trust, National Association 
 
EACH, IN ITS CAPACITY AS TRUSTEE, SEPARATE TRUSTEE, SUCCESSOR 
TRUSTEE, OR OTHER SIMILAR CAPACITIES OF THE TRUSTS (COLLECTIVELY, 
THE “RMBS TRUSTEES” AND EACH AN “RMBS TRUSTEE”), TO THE 
CERTIFICATEHOLDERS. 

 
THIS NOTICE CONTAINS IMPORTANT INFORMATION FOR 
CERTIFICATEHOLDERS AND OTHER PERSONS POTENTIALLY INTERESTED IN 
THE TRUSTS.  ALL DEPOSITORIES, CUSTODIANS AND OTHER 
INTERMEDIARIES RECEIVING THIS NOTICE, AS APPLICABLE, ARE 
REQUESTED TO EXPEDITE THE RE-TRANSMITTAL TO 
CERTIFICATEHOLDERS IN A TIMELY MANNER. 

This notice (the “Notice”) is given to you by the RMBS Trustees under certain 
applicable Trust Agreements, Assignment and Assumption Agreements, Indentures, Mortgage 
Loan Sale and Assignment Agreements and/or other similar agreements governing the  Trusts 
(the “Governing Agreements”).   
                                                 
1  Any CUSIP numbers appearing in this Notice, the exhibit hereto or on the website maintained by the 
RMBS Trustees have been included solely for the convenience of the Certificateholders.  The RMBS Trustees 
assume no responsibility for the selection or use of such numbers and make no representations as to the correctness 
of the CUSIP numbers appearing herein or therein. 

http://www.lbhirmbssettlement.com/


2 
 

BACKGROUND 

 On September 15, 2008, Lehman Brothers Holdings, Inc. (“LBHI”) filed a voluntary 
petition for relief under chapter 11 of the United States Bankruptcy Code (the “Bankruptcy 
Code”) in the United States Bankruptcy Court for the Southern District of New York (the 
“Bankruptcy Court”) (In re Lehman Brothers Holdings Inc., Case No. 08-13555 (SCC)) and on 
subsequent dates thereafter, affiliates of LBHI (including Structured Assets Securities Corp. 
“SASCO”, together with LBHI and all affiliated debtors, the “LBHI Debtors”) also filed 
voluntary petitions for relief under chapter 11 of the Bankruptcy Code (collectively, the 
“Chapter 11 Cases”).   

 The RMBS Trustees (or predecessor trustees, where applicable) filed proofs of claim in 
the Chapter 11 Cases on behalf of certain RMBS Trusts (the “RMBS Trusts”) asserting claims 
arising out of, among other things, alleged breaches of representations and warranties concerning 
mortgage loans in the RMBS Trusts under the Governing Agreements (collectively, the 
“Claims”).   

 The RMBS Trustees asserted Claims on two types of loans: Covered Loans and 
Transferor Loans.  The term “Covered Loans” refers to mortgage loans for which the LBHI 
Debtors have acknowledged that they would be the responsible party, if any, for repurchase 
liability due to breaches of loan-level representations or warranties and the additional mortgage 
loans identified as “Covered Loans” in the Status Report of the RMBS Trustees with respect to 
Compliance with the Protocol and Motion to Extend the Overall Claim File Cut-Off Date for 
Certain Loans under the Protocol Order and Grant Related Relief, filed on March 24, 2016 
(Docket No. 52342).  The term “Transferor Loans” refers to mortgage loans originated by third 
parties unaffiliated with LBHI, for which loans the LBHI Debtors made only limited 
representations and warranties and passed through to the RMBS Trusts loan-level representations 
and warranties made by third parties and the right to “put back” the mortgage loans to those third 
parties.  The associated Claims for the Covered Loans and the Transferor Loans are the “Covered 
Loan Claims” and the “Transferor Loan Claims,” respectively. 

 The Bankruptcy Court, over the objections of the RMBS Trustees, entered an order on 
December 29, 2014 entitled Order Establishing a Protocol to Resolve Claims Filed by Trustees 
on behalf of Certain Issuers of Residential Mortgage-Backed Securities (Docket No. 47569) 
setting forth a protocol (the “Protocol”) for the review of mortgage loan files, the assertion of the 
Claims, the response by the LBHI Debtors to the Claims, and a mechanism for resolving disputes 
regarding the Claims.   

On or about October 26, 2015 the LBHI Debtors and certain investment advisors and 
investors represented by Gibbs & Bruns, LLP (the “Institutional Investors”) submitted to the 
RMBS Trustees a settlement offer for both the Covered Loan Claims and the Transferor Loan 
Claims (the “October 2015 Proposal”).  Among other terms, the LBHI Debtors agreed to allow a 
Class 7 General Unsecured claim in the Chapter 11 Cases against LBHI in the amount of 
$2.44 billion to settle the Claims in exchange for releases; the $2.44 billion would have been 
allocated based on each RMBS Trust’s estimated lifetime losses associated with the Transferor 
Loans and reduced by 99%.  LBHI ultimately withdrew the October 2015 Proposal. 
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By order of the Bankruptcy Court dated June 27, 2016 (Docket No. 53163) (the 
“Disallowance Order”), the Transferor Loan Claims were disallowed and expunged in full.  The 
RMBS Trustees disputed the applicability of the Protocol to the Transferor Loans and filed an 
appeal of the Disallowance Order to the United States District Court for the Southern District of 
New York (the “District Court”).   

On November 30, 2016, the LBHI Debtors sent to the RMBS Trustees on a confidential 
basis a settlement agreement that the Institutional Investors and the LBHI Debtors had executed 
(the “November 2016 Proposal”) for consideration by the RMBS Trustees.  The November 2016 
Proposal would have resolved both the Covered Loan Claims and the Transferor Loan Claims.  
Between November 2016 and March 2017, the RMBS Trustees worked with their experts and 
respective legal counsel to evaluate the November 2016 Proposal and provided feedback to the 
LBHI Debtors and the Institutional Investors. 

By decision dated February 22, 2017, In re Lehman Bros. Holdings, Inc., 566 B.R. 353 
(S.D.N.Y. 2017) (the “District Court Decision”), the District Court affirmed the Disallowance 
Order.   

On March 17, 2017, the Institutional Investors submitted to the RMBS Trustees an  
RMBS Trust Settlement Agreement, dated as of November 30, 2016, and modified as of 
March 17, 2017 (the “March 2017 Proposal”).  Following the District Court Decision, the March 
2017 Proposal deleted from the November 2016 Proposal the resolution of the Transferor Loan 
Claims (and contemplated releases relating thereto) and, accordingly, reduced the amount that 
the LBHI Debtors would seek to estimate the allowed claim by $24 million, from $2.44 billion to 
$2.416 billion.   

On June 1, 2017, the RMBS Trustees notified the LBHI Debtors and the Institutional 
Investors that, subject to the conditions set forth in the executed RMBS Trust Settlement 
Agreement, dated as of November 30, 2016, and modified as of March 17, 2017 (the “Covered 
Loan Settlement Agreement”), they accepted the March 17 Proposal with respect to certain 
Covered Loan Claims.  The Covered Loan Settlement Agreement does not resolve the Transferor 
Loan Claims. 

On March 24, 2017, the RMBS Trustees filed a notice of appeal (the “Appeal”) of the 
District Court Decision to the United States Court of Appeals for the Second Circuit.  The 
Appeal remains pending. 

THIS NOTICE CONCERNS A SETTLEMENT OFFER FOR THE 
TRANSFEROR LOAN CLAIMS.  IN ORDER TO BIND ANY TRUST OR RELATED 
CERTIFICATEHOLDERS, THE PROPOSED SETTLEMENT AGREEMENT MUST BE 
ACCEPTED ON A FINAL BASIS, IF AT ALL, ON OR BEFORE OCTOBER 13, 2017.  IF 
FINALLY ACCEPTED BY THE RMBS TRUSTEES, THE PROPOSED SETTLEMENT 
AGREEMENT WOULD BIND THE ACCEPTING TRUSTS AND RELATED 
CERTIFICATEHOLDERS. 
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THE SETTLEMENT OFFER AND THE PROPOSED SETTLEMENT AGREEMENT 

The LBHI Debtors have submitted to the RMBS Trustees a settlement offer concerning 
the Transferor Loan Claims (the “Settlement Offer”) in the form of a Settlement Agreement 
dated September 5, 2017 (the “Proposed Settlement Agreement”).  Based on input from their 
financial experts, Duff & Phelps LLC and the advice of their respective legal counsel, the RMBS 
Trustees are inclined to accept the Settlement Offer on the Acceptance Date (as defined below) 
for each Trust for which they are RMBS Trustees.  However, the RMBS Trustees are issuing this 
Notice to all Certificateholders and other interested parties so that they have the opportunity to 
provide input to the RMBS Trustees about whether to accept or reject the Settlement Offer. 

A copy of the Proposed Settlement Agreement is available at the RMBS Trustees’ 
Website at the tab entitled “Transferor Loan Settlement Agreement and Certain Relevant 
Documents” (available at 
www.LBHIrmbssettlement.com/pdflib/Proposed_Transferor_Settlement_Agreement.pdf).  
Capitalized terms used but not defined herein will have the meanings assigned to them in the 
Proposed Settlement Agreement.  This Notice attempts to summarize certain terms of the 
Proposed Settlement Agreement; please refer to the Proposed Settlement Agreement itself for the 
actual terms of the Settlement Offer. 

Under the terms of the Proposed Settlement Agreement, the LBHI Debtors would allow a 
Class 7 General Unsecured claim in the Chapter 11 Cases against LBHI in the amount of 
$13,000,000, plus any interest thereon to the extent provided by Section 8.4 of the Plan (the 
“Allowed Claim”).  The Allowed Claim will be allocated, and the Allocable Share of the 
Allocated Claim calculated, in accordance with a formula provided in Section 3.03 of the 
Proposed Settlement Agreement.  Following the acceptance of the Proposed Settlement 
Agreement, the Parties, including the RMBS Trustees, would have no ability to adjust, amend, or 
revise the allocation formula as to any Trust for which an RMBS Trustee accepts the Proposed 
Settlement Agreement. 

In exchange for the Allowed Claim, the LBHI Debtors would receive releases and 
waivers with respect to Transferor Loan Claims.  Please refer to the Proposed Settlement 
Agreement for further details concerning the Allowed Claim, the allocation of same, the 
proposed releases, and the other terms of the Settlement Offer.   

The Proposed Settlement Agreement provides that any final acceptance of the settlement 
is conditioned upon the receipt by the Accepting Trustees of either an acceptable REMIC 
Opinion or a REMIC Private Letter Ruling from the Internal Revenue Service. 

The Proposed Settlement Agreement does not require court approval or condition the 
RMBS Trustees’ acceptance on entry of any judicial findings concerning the RMBS Trustees.  
Court approval is not required because the dollar amount of the Allowed Claim is within the 
LBHI Debtors’ settlement authority threshold granted by the Bankruptcy Court.   

The RMBS Trustees are permitted to accept or reject the Settlement Offer separately as to 
each Trust.  The Proposed Settlement Agreement provides that the RMBS Trustees must accept 
or reject the Proposed Settlement Agreement thirty-five days (35) days after the agreement is 
presented to the RMBS Trustees.  The LBHI Debtors have agreed to extend the deadline to 

http://www.lbhirmbssettlement.com/pdflib/Proposed_Transferor_Settlement_Agreement.pdf
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October 13, 2017 (the “Acceptance Date”).  In order to bind any Trust or related 
Certificateholders, the RMBS Trustees must accept or reject the Proposed Settlement Agreement 
on a final basis, on or before the Acceptance Date, unless further extended by the LBHI Debtors.   

THE SETTLEMENT OFFER MATERIALLY AFFECTS THE INTERESTS OF THE 
CERTIFICATEHOLDERS, AND THE RMBS TRUSTEES REQUEST THAT ALL 
CERTIFICATEHOLDERS AND OTHER NOTICE RECIPIENTS READ THIS NOTICE, THE 
PROPOSED SETTLEMENT AGREEMENT, AND RELATED MATERIALS CAREFULLY 
IN CONSULTATION WITH THEIR LEGAL AND FINANCIAL ADVISORS. 

ANY CERTIFICATEHOLDERS WHO WISH TO HAVE THEIR VIEWS 
CONCERNING WHETHER THE RMBS TRUSTEES SHOULD ACCEPT OR REJECT THE 
PROPOSED SETTLEMENT AGREEMENT FOR THEIR RELATED TRUST(S) TO BE 
CONSIDERED BY THE RMBS TRUSTEES AND/OR THEIR EXPERTS ARE REQUESTED 
TO CONTACT THE RMBS TRUSTEES IMMEDIATELY AND CERTAINLY NO LATER 
THAN OCTOBER 10, 2017.  GIVEN THE IMPENDING DEADLINES, THE RMBS 
TRUSTEES LIKELY WILL NOT BE IN A POSITION TO MEANINGFULLY 
CONSIDER, IF AT ALL, VIEWS OF CERTIFICATEHOLDERS OR OTHER 
INFORMATION THAT THEY RECEIVE AFTER OCTOBER 10, 2017.  PLEASE 
COMMUNICATE WITH THE APPLICABLE RMBS TRUSTEE(S) USING THE CONTACT 
INFORMATION OF SUCH RMBS TRUSTEE AVAILABLE AT THE RMBS TRUSTEES’ 
WEBSITE AT THE TAB ENTITLED “RMBS TRUSTEES’ CONTACT INFORMATION” 
(AVAILABLE AT http://lbhirmbssettlement.com/trustee_contact.php). 

The RMBS Trustees’ fees and expenses relating to their evaluation of the Proposed 
Settlement Agreement, including expert fees and expenses, are being paid from assets of the 
Trusts pursuant to the RMBS Trustees’ rights to payment of fees and expenses under Governing 
Agreements and related court orders.   

THE PROPOSED SETTLEMENT AGREEMENT REMAINS UNDER THE 
REVIEW OF THE RMBS TRUSTEES AND THEIR EXPERT.  As of the date of this 
Notice, none of the RMBS Trustees has accepted, on behalf of the Trusts for which it serves as 
trustee, the Proposed Settlement Agreement, although, subject to input that they receive from 
Certificateholders and other interested parties about whether to accept or reject the Settlement 
Offer, the RMBS Trustees are inclined to accept it.  Each of the RMBS Trustees will make its 
own decision as to whether to accept or reject the Proposed Settlement Agreement on behalf of 
each Trust for which it serves as trustee. 

OTHER MATTERS 

 This Notice summarizes certain terms of the Proposed Settlement Agreement and is not a 
complete summary or statement of the material terms thereof, of relevant law or of relevant legal 
procedures.  Certificateholders and other potentially interested persons are urged to review 
carefully the Proposed Settlement Agreement and to consider its implications, including without 
limitation the releases of the Transferor Loan Claims and other actual or potential claims related 
to Transferor Loans.  You may also obtain any documents filed with the Court on the docket for 
the Chapter 11 Cases by logging on to PACER at https://www.pacer.gov (password required) or 

https://urldefense.proofpoint.com/v2/url?u=http-3A__lbhirmbssettlement.com_trustee-5Fcontact.php&d=DwMFAg&c=wbMekZ1iboz3wtx3lILI8YgCUSSh7g3G58syakvKORs&r=vcd7WH-00gbAgH_jA2Ak-OTmpXYrhqSHH1EDDRRHGF0&m=hrymu9CkWC2xmAqzAPRIOtJ_B4V1Bn0NU-989KM3d20&s=ys3815R2M6L9yq7mjbnHH-NG4iIHHwOCUbD5QJ5_zJU&e=
https://www.pacer.gov/
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by visiting LBHI’s claims agent website at http://www.lehman-docket.com (no password 
required). 

 For inquiries, or to furnish any direction pursuant to the Governing Agreements with 
respect to the matters discussed herein, Certificateholders are directed to contact the applicable 
RMBS Trustee using the contact information of such RMBS Trustee available at the RMBS 
Trustees’ Website at the tab entitled “RMBS Trustees’ Contact Information” (available at 
http://lbhirmbssettlement.com/trustee_contact.php).  Certificateholders will be required to verify 
their holdings before receiving information from the applicable RMBS Trustee.  Please be 
advised that with respect to any particular inquiry from individual Certificateholders, an RMBS 
Trustee may conclude that a specific response to such inquiry is not consistent with requirements 
under applicable law and regulation of equal and full dissemination of information to all 
Certificateholders. 

 Certificateholders and other persons interested in the Trusts should not rely on the RMBS 
Trustees, their counsel, experts or other advisors retained by the RMBS Trustees, as their sole 
source of information.  Certificateholders and other potentially interested persons are urged to 
consult with their own legal and financial advisors. 

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

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

 Receipt of this Notice should not be construed as evidence or acknowledgment of any 
requirement applicable to, or of any right or authority on the part of any recipient under the 
Governing Documents to direct, the matters addressed herein, or of any obligations on the part of 
any RMBS Trustee with respect thereto, and each RMBS Trustee expressly reserves all rights in 
determining appropriate actions and requirements concerning these matters.  

 Each of the RMBS Trustees expressly reserves all rights in respect of each applicable 
Governing Agreement, including without limitation its right to recover in full its fees and costs 
(including, without limitation, fees and costs incurred or to be incurred by such RMBS Trustee in 
performing its duties, indemnities owing or to become owing to such RMBS Trustee, 
compensation for such RMBS Trustee’s time spent and reimbursement for fees and costs of 
counsel and other agents it employs in performing its duties or to pursue remedies) and its right, 
prior to exercising any rights or powers in connection with any applicable Governing Agreement 
at the request or direction of any Certificateholder, to receive security or indemnity satisfactory 
to it against all costs, expenses and liabilities that might be incurred in compliance therewith, and 
all rights that may be available to it under applicable law or otherwise.   

http://www.lehman-docket.com/
http://lbhirmbssettlement.com/trustee_contact.php
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Deutsche Bank National Trust Company 
TMI Trust Company, successor to Law Debenture Trust Company of New York 
U.S. Bank National Association 
Wilmington Trust Company and Wilmington Trust, National Association 

 
  




















