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At JAS Part 60 of the Supreme Couri of the State of
New York, held in and of the County of New York, at
the Courthouse located at 60 Centre Street, New York,
New York, on the day of ; . 2018,

-~

SUPREME COURT OF THE STATE OF NEW YORK U
COUNTY OF NEW YORK

In the matter of the application of

U.S. BANK NATIONAL ASSOCIATION, WELLS
FARGO BANK, NATIONAL ASSOCIATION ) 1R
? ; ndex L 6516257201

WILMINGTON TRUST, NATIONAL ASSOCIATION, | ndex No. 631625/2018
WILMINGTON TRUST COMPANY, and CITIBANK, Friednan. J
N.A. (as Trustees, Indenture Trustees, Securities : o
Administrators, Paying Agents, and/or Caloulation Agents | | —_— N

A . . : i L ERORGSEDI ORBER TO
E;i i;z“)tam Residential Mortgage-Backed Securitization éHGW c Aﬁéé

Petitioners, IR R

For Judicial Instructions under CPLR Article 77 on the
Adupinistration and Distribution of a Settlement Payment.

WHHEREAS, Petlitioners U.S, Bank National Association; Wells Fargo Bank, National
‘ Association; Wilnington Trust, National Association; Wilmington Trust Company; and
Citibank, N A, solely iu their respective and various capacities as frustees, indenture trustees,
securities administrators, paying agents, and/or calculation agents {(collectively, the “Petitioners™)
of certain residential mortgage-backed securitization trusts, submitted a petition for judicial
mstructions vnder Article 77 of the CPLR filed on April 4, 2018 (the “Petition”); and
WHEREAS, all capitalized terms used and not otherwise defined herein shall have the
moeanings ascribed to such terms in the Petition; and
WHEREAS, on April 20, 2018, this Court issued an order to show cause (NYSCEF Doe.

Neo. 37} approving a Notice Program (as defined therein, the “Notice Program™) and directed

Petitioners to provide notice in accordance with the Notice Program; and
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WHEREAS, on May 30, 2018, this Court issuged an order (NYSCEF Doo. No. 53) (the
“Escrow Order”), directing Petitioners to adhere to certain interim measures for sach Subject
Settlemnent Trust (the “Interim Escrow Measures™); and

UPON reading and filing the annexed Notice of Corrected Exhibits to Petition and the
exhibits annexed thereto, whereby Petitioners submitted corrected exhibiils to the Petition, which
identified an additional residential mortgage-backed securities trost that was inadvertently
omitted from Exhibit A to the Petition (listed on Exhibit A attached hereto} (the “Additional
Subject Settlement Trust™;

SUFFICIENT CAUSE THERFPFOR BEING ALLEGED, IT IS

1. ORDERED that Certificateholders and any other person claiming an imlersst in

the Additional Subject Settlement Trust {each, an “Inierested Person,” and all such persons
collectively, “Interested Persons”™) show cause at IAS Part 60 in Room 248 of New Yuork
County Cowrthouse, 60 Centre Street, New York, Mew York on a date to be determined (the
“Final Hearing”} why an order snd judgment should not be entered granting the Petition ag-to=

sust; directing the release of each Allocable Share and the

iransfer of each Allocable Share of the Seitlement Payments for-ther-vohiitomi-Subiset

& Yav
SALM

- Setlemmend-Fruat into the appropriate account of .\\“fi‘;‘%%éfrﬁmmi Subject Settlement Trust
resolving the questions presested by the Petition converninpdheddditiomabSutgect-Settlsanent
Trst and directing the Petitioners as the Cowrt may so order; permanently barring Htigation
outside of the context of this proceading on any quesiion, issue, objection, claim, or concern
related to the receipt, escrow, imvestnent, distribufion, and administration of the Allocable
Shares of the Settlement Payments for the Additons Subject Settlement Trust; and for such

other and further reliel as this Court deems just and proper; and it i further
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‘é {or then’ counsel} that have requested such papers
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3 CPRDERED ihat Petitioners

Additional Subject Settlernent Trust; and it is further

4. ORD}TR}“E} ihai any pcienimﬂv interested person who wishes to be heard with
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‘_"“s“{"“ 2018, provided that such person e-files or submits a hard copy to the Clerk of Part
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5. (}RDERED that, solely with respect’ ’m the Additional Subject Settlement Trust,

any interested person who wishes to be heard on the merits of the guestions presented by the
Petition may appear by counsel or (subject to the luuiiatioms imposed by CPLR 321(a}} in
person at the Final Hearing and present such evidence or argumeni as may be proper and
relevant; provided, however, that, except for good cause shown, no inicresied person shall be
heard and nothing submitted by any inierested person shall be considered by the Court unless

such interested person serves an answer io the Pefition concerning the Additional ‘Subjec‘i

Settiement Trust, together with any supporting papers {a “Submission™), on or before {11

%
&%
&

2018, Sulunissions shall only concisely set forth the inlerested person’s

e e

positions, including, without limitation, opposition, if any, on sach of the jssues raised in the

Petition  concerning the Additional Subject Seitlemnent Trust (o view of the ueed for
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conciseness, this recitation shall not lmit argument in additionsl, required submissions on
standing and/or merits issuss). Submissions shall be double-spaced and shall nol exceed a total

of two {2} pages, not including any notices of appesrance or intention (o appear; and it is further

£ OROERED that by _ Mt d . 2018, pursuant to the provedure outhined

helow, any interested person who clairos to be an fnvestor in the Additional Subject Settlement
Trust shall exchangs information, verified through affidavit by the parly in question {not by
external counsel, provided that, i provision of an affidavit of a party 15 nol practicable,

appHeation may be made for such information to be provided by in-house counsel}, concemmning

Fisd

the nature of the interests held by such interested person in the Additional Subject Settlement

Trust. Such information shall: () describe the nature of the interests held; (it} specify the

relevant class, by either CUSIP number or Bloomberg 1D, for each certificate held; (if) state

JC

whether it is a direct holding of a certificate; and (Iv) state whether the interest, if not a direct
holding of a certificate, takes the form of a repurchase agresment {repo}, or is synthetic in
nature or held throngh a CDQ, a credit defanlt swap, a securities landing portfolio, 8 re-REMIC,

a NIM trust, or any other form of interest that is not g divect holding of a certificate in the
Additional Subject Settlement Trust, and shall specify the form in which any such interest is
held. The information shall be provided only to external counsel of record for each party who
has stated an interest in the Additional Subject Settlement Trust o which the parly submitiing
the verified information has stated an interest. External counsel for such parties shall hold the
mformation on an “oulside attorneys’ eves only” basis for use in tis action. Information
exchanged pursuant to this paragraph shall be desmed to be Confidential Information for the

purposes of any potential filings with the Court, as that term is detined in Paragraph 3(a) of the

Commercial THvision's Model Confidentiality Order (“Model Order™), and parties shall comply
4 t*“f“"\ § \\
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with Paragraph 12 of the Model Order in filing any Confidential Iuformation with the Court;

and it i further

7. ORDERED that by § 2018, the parties shall submut to the

Court an agreed upon proposed fudgment and severance order concerning the manner of
disiribution of the Allocable Share of the Setilement Payments to the Additional Subject
Settlement Trust as to which, among the parties that have appeared {o take a position on the
Additional Subject Seitlement Trust pursuant to this order, there is no disagreement regarding
the method for distributing the Additional Subject Settlement Trust’s Allocable Share of the
Settlement Payments; provided, however, that such order shall state that it is without prejudice

to and shall have no precedential effect on any argument of any party concerning: (3} the

¥
Ly,

appropriate distribution of the Allocable Share of the Settlemnent Payments of theAdditional

Subject Settlement Trust where there is a dispute among the parties regarding bow the payment
L ef

S

should be distributed; or {if) the distribution methodology on the-Adtitional Subject Settlement

Trust for which no investor has appeared in this action; and it is further

i3y

8. ORDERED that by ST S i

: 18, the parties shall subnut to the cowrts

a. A clear statement conceming whether any parly is claiming ambiguity or
scrivener’s error as to either the Setflement Agreement or any Governing
Agreement for the Additional Subject Settlement Trust and, if so, deseribing
briefly the alleged ambiguity or scrivener’s error and all parties asserting it;

b, A chart identifying:

. Which issues remain o be resolved, and
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it. Which partics have interests in the Additional Subject Settlernent Trust

and wish to be heard on the resolution of issues pertinent o the
Additional Subject Settlement Trast;

¢ A clear statement conceming whether any parfies helieve any issues requive

trial on the merits or, wnstead, can be resolved through briefing and ol
argument and, if so, identifying such parties; and,

d. A clear statement concerning whether any parties believe discovery is needed
to resolve any issue and, i g0, identifying such parties and the discovery each
of them contends i required; and it s fwther

Q. ORDERED that by , 201§, the Petttioners shall aleo advige the

Court concerning a proposed pmcedm:e to resolve thelr Petition as to the Additional Subject
Settlement Trust where no investor has appeared and requested an opporbunty (o be heard;
provided, however, that such procedure shall be withowt prejudice to and shall have no
precedential effect on any argument of any parly conceming the appropriate distribution of the
Allocable Share of the Settlernent Payments for any Subject Settlement Trust if there 18 a dispuie
among the pmﬁcs rmga:dmg how the paymeni \hcsuisi be dlsmbuted md it ‘;» fgﬁhﬁr
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Mryisiiagdn, chdlieng.,e the standing of ancther party or pamga skt sibmit an opening

s anei’s on standing shall be submitted

N
i
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o,

R \‘*{3;3 Reply briefs on  sianding shdil be  sobRRSEhs.

brief on standing on

s S8, and dis further
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