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

Index No. 657387/2017
In the matter of the application of
IAS Part 60
WELLS FARGO BANK, NATIONAL ASSOCIATION,
U.S. BANK NATIONAL ASSOCIATION, THE BANK OF | Honorable Marcy S. Friedman
NEW YORK MELLON, THE BANK OF NEW YORK
MELLON TRUST COMPANY, N.A., WILMINGTON Motion Seq. 5
TRUST, NATIONAL ASSOCIATION, HSBC BANK USA,
N.A. and DEUTSCHE BANK NATIONAL TRUST
COMPANY (as Trustees, Indenture Trustees, Securities
Administrators, Paying Agents, and/or Calculation Agents of
Certain Residential Mortgage-Backed Securitization Trusts),

Petitioners,

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

AFFIRMATION OF DAVID 1. SCHIEFELBEIN IN SUPPORT OF MEMORANDUM IN
OPPOSITION TO CONSOLIDATED MEMORANDUM OF LAW IN SUPPORT OF
JOINT MOTION TO LIMIT STANDING TO CERTIFICATEHOLDERS IN THE
SETTLMENT TRUSTS

I, David 1. Schiefelbein, an attorney duly admitted to practice law before the Courts of the
State of New York, hereby affirm under penalty of perjury, pursuant to CPLR 2106, as follows:

1. [ am an attorney at McKool Smith, P.C., counsel for Interested Person Nover
Ventures, LLC (“Nover”), in the above-captioned action. 1 am familiar with the facts and
circumstances in this action, and submit this affirmation in support of Nover’s Memorandum In

Opposition To Consolidated Memorandum of Law In Support Of Joint Motion To Limit

Standing To Certificateholders In the Settlement Trusts,
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2. Attached hereto as Exhibit 1 is a true and correct copy of Nover’s February 21,
2018 Holdings Affidavit. [ELECTRONICALLY FILED COPY HAS BEEN FULLY
REDACTED]

3. Attached hereto as Exhibit 2 is an illustration demonstrating that RMBS
certificates and CDO Notes are no different.

4. Attached hereto as Exhibit 3 is a true and correct copy of the Pooling and
Servicing Agreement, dated as of November 1, 2006, for the Prime Mortgage Trust, Series 2006-
2,

5. Attached hereto as Exhibit 4 is a true and correct copy of Dkt. No, 54-2 filed in
Triax Prime CDO 2006-1, Index No. 16-cv-1597-NRB (S.D.N.Y. 2016).

6. Attached hereto as Exhibit 5 is a true and correct copy of Dkt. No. 54-7 filed in
Triax Prime CDO 2006-1, Index No. 16-cv-1597-NRB (S.D.N.Y. 2016).

7. Attached hereto as Exhibit 6 is a true and correct copy of Dkt. No. 54-8 filed in

Triax Prime CDO 2006-1, Index No. 16-cv-1597-NRB (S.D.N.Y. 2016).

Dated: April 12, 2018
New York, New York

e
AN
davi I.Sgb@fbﬂfcin
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REDACTED
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RMBS CERTIFICATES AND CDO NOTES ARE NO DIFFERENT ( Ex. PRIME 2006-2)

Mortgage REMIC I REMIC I REMIC II REMIC II REMICHI ths;“l‘fl\‘igs CDO Issues
Loans issues Regular issues Regular issues Regular Cortificatos Notes
Conveyed Regular Interests Regular Interests I‘l‘l terests are pooled
to REMIC Interests Assigned to Interests Assigned to ( BMBS . p
I REMIC 11 REMIC III Certificates”) into CDOs
Mortgage I-1A-1 A-1 Note
Loans I-1-Sub
Mortgage A-2 Note
Loans
Mortgage REMIC REMIC REMIC B
Loans I 11 II1 CbO Note
Mortgage C
Loans Note
Other and so on and
and so on soon
Assets

REMIC I: That group of assets contained in the Trust Fund designated as a REMIC consisting of
(i) the Mortgage Loans,
(ii) the Distribution Account,
(iii) any REO Property relating to the Mortgage Loans,
(iv) the rights with respect to the related Servicing Agreement,
(v) the rights with respect to the Assignment Agreement and
(vi) any proceeds of the foregoing.*

* e.g., payments comprising principal, interest and/or subsequent recoveries such as the Settlement Amount
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EX-4.1 3 d587324ex4_1.htm POOLING AND SERVICING AGREEMENT

STRUCTURED ASSET MORTGAGE INVESTMENTS II INC.,
DEPOSITOR

U.S. BANK NATIONAL ASSOCIATION,
TRUSTEE

and

EMC MORTGAGE CORPORATION
SELLER AND MASTER SERVICER

POOLING AND SERVICING AGREEMENT

Dated as of November 1, 2006

Structured Asset Mortgage Investments II Inc.

Prime Mortgage Trust, Certificates

Series 2006-2
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ARTICLE I
Section 1.01
Section 1.02

ARTICLE II
Section 2.01
Section 2.02
Section 2.03
Section 2.04
Section 2.05
Section 2.06
Section 2.07
Section 2.08

ARTICLE III
Section 3.01
Section 3.02
Section 3.03
Section 3.04
Section 3.05
Section 3.06
Section 3.07
Section 3.08
Section 3.09
Section 3.10
Section 3.11
Section 3.12
Section 3.13
Section 3.14
Section 3.15
Section 3.16
Section 3.17
Section 3.18
Section 3.19
Section 3.20
Section 3.21

ARTICLE IV
Section 4.01
Section 4.02
Section 4.03
Section 4.04
Section 4.05

ARTICLE V
Section 5.01
Section 5.02
Section 5.03
Section 5.04
Section 5.05
Section 5.06
Section 5.07
Section 5.08

ARTICLE VI
Section 6.01
Section 6.02
Section 6.03
Section 6.04
Section 6.05
Section 6.06
Section 6.07

ARTICLE VII
Section 7.01
Section 7.02
Section 7.03
Section 7.04
Section 7.05
Section 7.06
Section 7.07

ARTICLE VIII
Section 8.01
Section 8.02
Section 8.03
Section 8.04
Section 8.05

ARTICLE IX
Section 9.01
Section 9.02
Section 9.03
Section 9.04
Section 9.05

Unassociated Docur.nent

TABLE OF CONTENTS

Definitions
Definitions.
Calculation of LIBOR.

Conveyance of Mortgage Loans; Original Issuance of Certificates

Conveyance of Mortgage Loans to Trustee.

Acceptance of Mortgage Loans and Underlying Certificates by Trustee.
Assignment of Interest in the Mortgage Loan Purchase Agreement.

Substitution of Mortgage Loans.

Issuance of Certificates.

Representations and Warranties Concerning the Depositor.

Representations and Warranties of EMC.

Delivery of Opinion of Counsel in Connection with Substitutions and Repurchases.

Administration of the Trust Fund and Servicing of Mortgage Loans
Master Servicer.

REMIC-Related Covenants.

Monitoring of Servicers.

Fidelity Bond.

Power to Act; Procedures.

Due-on-Sale Clauses; Assumption Agreements.

Release of Mortgage Files.

Documents, Records and Funds in Possession of Master Servicer to Be Held for Trustee.
Standard Hazard Insurance and Flood Insurance Policies.
Presentment of Claims and Collection of Proceeds.

Maintenance of the Primary Mortgage Insurance Policies.

Trustee to Retain Possession of Certain Insurance Policies and Documents.
Realization Upon Defaulted Mortgage Loans.

Compensation for the Master Servicer.

REO Property.

Annual Statement as to Compliance.

Assessments of Compliance and Attestation Reports.

Reports Filed with Securities and Exchange Commission.
Intention of the Parties and Interpretation.

ucc.

Optional Purchase of Defaulted Mortgage Loans.

Accounts

Protected Accounts.

Master Servicer Collection Account.

Permitted Withdrawals and Transfers from the Master Servicer Collection Account.
Distribution Account.

Permitted Withdrawals and Transfers from the Distribution Account.

Certificates

Certificates.

Registration of Transfer and Exchange of Certificates.
Mutilated, Destroyed, Lost or Stolen Certificates.

Persons Deemed Owners.

Transfer Restrictions on Residual Certificates.

Restrictions on Transferability of Non-Offered Certificates.
ERISA Restrictions.

Rule 144A Information.

Payments to Certificateholders
Distributions on the Certificates.
[Reserved.]

Allocation of Losses.

Payments.

Statements to Certificateholders.
Monthly Advances.
Compensating Interest Payments.

The Master Servicer

Liabilities of the Master Servicer.

Merger or Consolidation of the Master Servicer.
Indemnification of the Trustee and the Master Servicer
Limitations on Liability of the Master Servicer and Others.
Master Servicer Not to Resign.

Successor Master Servicer.

Sale and Assignment of Master Servicing.

Default

Events of Default.

Trustee to Act; Appointment of Successor.
Notification to Certificateholders.

Waiver of Defaults.

List of Certificateholders.

Concerning the Trustee

Duties of Trustee.

Certain Matters Affecting the Trustee.

Trustee Not Liable for Certificates or Mortgage Loans.
Trustee May Own Certificates.

Trustee’s Fees and Expenses.
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Section 9.06
Section 9.07
Section 9.08
Section 9.09
Section 9.10
Section 9.11
Section 9.12

ARTICLE X
Section 10.01
Section 10.02
Section 10.03

ARTICLE XI
Section 11.01
Section 11.02
Section 11.03
Section 11.04
Section 11.05
Section 11.06
Section 11.07
Section 11.08
Section 11.09
Section 11.10
Section 11.11
Section 11.12

Exhibit A-1
Exhibit A-2
Exhibit A-3
Exhibit A-4
Exhibit A-5
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Exhibit F-1
Exhibit F-2
Exhibit F-3
Exhibit F-4
Exhibit G
Exhibit H
Exhibit I-1
Exhibit 1-2
Exhibit I-3
Exhibit J-1
Exhibit J-2
Exhibit J-3
Exhibit K
Exhibit L
Exhibit M
Exhibit N
Exhibit O
Exhibit P
Exhibit Q
Exhibit R

Unassociated Docur.nent

Eligibility Requirements for Trustee.

Insurance.

Resignation and Removal of the Trustee.

Successor Trustee.

Merger or Consolidation of Trustee.

Appointment of Co-Trustee or Separate Trustee.

Federal Information Returns and Reports to Certificateholders; REMIC Administration.

Termination

Termination Upon Repurchase by the Depositor or its Designee or Liquidation of the Mortgage Loans.

[Reserved].
Additional Termination Requirements with respect to the Certificates.

Miscellaneous Provisions
Intent of Parties.
Amendment.

Recordation of Agreement.
Limitation on Rights of Certificatcholders.
Acts of Certificateholders.
Governing Law.

Notices.

Severability of Provisions.
Successors and Assigns.
Article and Section Headings.
Counterparts.

Notice to Rating Agencies.

EXHIBITS

- Form of Class A Certificates

- Form of Class B Certificates

- Form of Class PO Certificates

- Form of Class R Certificates

- Form of Class X Certificates

- Mortgage Loan Schedule

- Reserved

- Request for Release of Documents

- Form of Affidavit pursuant to Section 860E(e)(4)

- Form of Investment Letter

- Form of Rule 144A and Related Matters Certificate

- Form of Rule 144A Global Certificate to Regulation S Global Certificate
- Form of Regulation S Global Certificate to Rule 144A Global Certificate
- Form of Custodial Agreement

- Form of Mortgage Loan Purchase Agreement

- Chevy Chase Servicing Agreement

- EMC Servicing Agreement

- Wells Fargo Servicing Agreement

- Chevy Chase Assignment Agreement

- EMC Assignment Agreement

- Wells Fargo Assignment Agreement

- Form of Back-Up Certification

- Servicing Criteria to Be Addressed in Assessment of Compliance

- Form 10-D, Form 8-K and Form 10-K Reporting Responsibility

- Additional Disclosure Notification

- Aggregate Planned Principal Schedules

- Form of Trustee Limited Power of Attorney

- Form of Certification to be provided by the Trustee to the Depositor
- Form of the Master Servicer’s Data Layout Report
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POOLING AND SERVICING AGREEMENT

Pooling and Servicing Agreement dated as of November 1, 2006, among Structured Asset Mortgage Investments II Inc., a Delaware corporation, as depositor (the “Depositor”), U.S. Bank
National Association, as trustee (the “Trustee) and EMC Mortgage Corporation, as seller (in such capacity, the “Seller”) and as master servicer (in such capacity, the “Master Servicer”).

PRELIMINARY STATEMENT

On or prior to the Closing Date, the Depositor acquired the Mortgage Loans from the Seller. On the Closing Date, the Depositor will sell the Mortgage Loans and certain other property to the Trust
Fund and receive in consideration therefor the Certificates, together evidencing the entire beneficial ownership interest in the Trust Fund.

The Trustee on behalf of the Trust shall make an election for the assets constituting REMIC I to be treated for federal income tax purposes as a REMIC. On the Startup Day, the REMIC I Regular
Interests will be designated the “regular interests” in such REMIC, and the Class R-1 Certificates will be designated the sole class of “residual interests” in such REMIC.

The Trustee on behalf of the Trust shall make an election for the assets constituting REMIC 1I to be treated for federal income tax purposes as a REMIC. On the Startup Day, the REMIC 11
Regular Interests will be designated the “regular interests” in such REMIC, and the Class R-2 Certificates will be designated the sole class of “residual interests” in such REMIC.

The Trustee on behalf of the Trust shall make an election for the assets constituting REMIC 1II to be treated for federal income tax purposes as a REMIC. On the Startup Day, the Regular
Certificates will be designated the “regular interests” in such REMIC, and the Class R-3 Certificates will be designated the sole class of “residual interests” in such REMIC.

The Mortgage Loans will have an Outstanding Principal Balance as of the Cut-off Date, after deducting all Scheduled Principal due on or before the Cut-off Date, of $281,849,595,74. The initial
principal amount of the Certificates will not exceed such Outstanding Principal Balance.

In consideration of the mutual agreements herein contained, the Depositor, the Master Servicer, the Seller and the Trustee agree as follows:
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ARTICLE 1
Definitions
Section 1.01 Definitions.

Whenever used in this Agreement, the following words and phrases, unless otherwise expressly provided or unless the context otherwise requires, shall have the meanings specified in this Article.

Accepted Master Servicing Practices: With respect to any Mortgage Loan, as applicable, either (x) those customary mortgage servicing practices of prudent mortgage servicing institutions that
master service mortgage loans of the same type and quality as such Mortgage Loan in the jurisdiction where the related Mortgaged Property is located, to the extent applicable to the Trustee or the Master
Servicer (except in its capacity as successor to a Servicer), or (y) as provided in the applicable Servicing Agreement, to the extent applicable to any Servicer, but in no event below the standard set forth in
clause (x).

Account: The Master Servicer Collection Account, the Distribution Account and the Protected Accounts as the context may require.

Accrued Certificate Interest: For any Certificate (other than the Class PO Certificates) or any Component (other than the Class PO Components) for any Distribution Date, the interest accrued
during the related Interest Accrual Period at the applicable Pass-Through Rate on the Current Principal Amount, or Notional Amount in the case of any Interest Only Certificate or any Class X
Components, of such Certificate or Component immediately prior to such Distribution Date, less (i) in the case of a Senior Certificate (other than the Class PO Certificates or Class X Certificates) and the
Class X Components, such Certificate’s share of any Net Interest Shortfall from the Mortgage Loans in the related Loan Group and, after the Cross-Over Date, the interest portion of any Realized Losses
on the Mortgage Loans in the related Loan Group allocated thereto in accordance with Section 6.03(e) and (ii) in the case of a Subordinate Certificate, such Certificate’s share of any Net Interest Shortfall
from the Mortgage Loans and the interest portion of any Realized Losses on the Mortgage Loans allocated thereto in accordance with Section 6.03(e). All calculations of interest on the Certificates will be
made on the basis of a 360-day year consisting of twelve 30-day months.

Additional Disclosure: As defined in Section 3.18.
Additional Form 10-D Disclosure: As defined in Section 3.18.
Additional Form 10-K Disclosure: As defined in Section 3.18.

Affiliate: As to any Person, any other Person controlling, controlled by or under common control with such Person. “Control” means the power to direct the management and policies of a Person,
directly or indirectly, whether through ownership of voting securities, by contract or otherwise. “Controlled” and “Controlling” have meanings correlative to the foregoing. The Trustee may conclusively
presume that a Person is not an Affiliate of another Person unless a Responsible Officer of the Trustee has actual knowledge to the contrary.

Aggregate Planned Principal Amount: With respect to the Class I-A1-1 Certificates and Class I-A1-3 Certificates and any Distribution Date, the amount set forth in Exhibit O attached hereto
opposite that Distribution Date.

Agreement: This Pooling and Servicing Agreement and all amendments hereof and supplements hereto.

Annual Statement of Compliance: As defined in Section 3.16.

Allocable Share: With respect to any Class of Subordinate Certificates on any Distribution Date will generally equal such Class’s pro rata share (based on the Current Principal Amount of each
Class entitled thereto) of the sum of each of the components of the definition of Subordinate Optimal Principal Amount; provided, that except as described in the succeeding sentence, no Class of
Subordinate Certificates (other than the Class of Subordinate Certificates outstanding with the lowest numerical designation) shall be entitled on any Distribution Date to receive distributions pursuant to
clauses (2), (3) and (5) of the definition of Subordinate Optimal Principal Amount unless the Class Prepayment Distribution Trigger for the related Class is satisfied for such Distribution Date. If on any
Distribution Date the Current Principal Amount of any Class of Subordinate Certificates for which the Class Prepayment Distribution Trigger was satisfied on such Distribution Date is reduced to zero, any
amounts distributable to such Class pursuant to clauses (2), (3) and (5) of the definition of Subordinate Optimal Principal Amount, to the extent of such Class’s remaining Allocable Share, shall be
distributed to the remaining Classes of Subordinate Certificates in reduction of their respective Current Principal Amounts, sequentially, in the order of their numerical Class designations.

Applicable Credit Rating: For any long-term deposit or security, a credit rating of AAA in the case of each of S&P and Fitch or Aaa in the case of Moody’s. For any short-term deposit or security,
arating of A-1+ in the case of S&P, F-1+ in the case of Fitch or P-1 in the case of Moody’s.

Applicable State Law: For purposes of Section 9.12(d), the Applicable State Law shall be (a) the law of the State of New York and (b) such other state law whose applicability shall have been
brought to the attention of the Trustee by either (i) an Opinion of Counsel reasonably acceptable to the Trustee delivered to it by the Master Servicer or the Depositor, or (ii) written notice from the
appropriate taxing authority as to the applicability of such state law.

Appraised Value: For any Mortgaged Property related to a Mortgage Loan, the amount set forth as the appraised value of such Mortgaged Property in an appraisal made for the mortgage originator
in connection with its origination of the related Mortgage Loan.

Assessment of Compliance: As defined in Section 3.17.

Attesting Party: As defined in Section 3.17.

Attestation Report: As defined in Section 3.17.

Assignment Agreements: The agreements attached hereto as Exhibit J, whereby the Servicing Agreements were assigned to the Trustee for the benefit of the Holders of the Certificateholders.

Assumed Final Distribution Date: With respect to the Certificates, the Distribution Date occurring in November 2036.

Available Funds: For any Distribution Date and each Loan Group, an amount which generally includes, (1) all previously undistributed payments on account of principal (including the principal
portion of Monthly Payments, Principal Prepayments and the principal amount of Net Liquidation Proceeds) with regard to the Mortgage Loans and all previously undistributed payments on account of
interest received after the Cut-Off Date and on or prior to the related Determination Date, in each case, from the Mortgage Loans in the related Loan Group, (2) any Monthly Advances made by the Master
Servicer or a Servicer for such Distribution Date in respect of the Mortgage Loans in the related Loan Group, (3) any Compensating Interest made by a Servicer for such Distribution Date in respect of the
Mortgage Loans in the related Loan Group and (4) any amounts reimbursed by the Master Servicer or the Trustee in connection with losses on certain eligible investments, net of all fees payable to, and
amounts reimbursable to, the Servicers, the Master Servicer, the Trustee and the Custodian as provided in this Agreement and the Custodial Agreement and investment earnings on amounts on deposit in
the Master Servicer Collection Account and the Distribution Account.

Average Loss Severity Percentage: With respect to any Distribution Date, the percentage equivalent of a fraction, the numerator of which is the sum of the Loss Severity Percentages for each
Mortgage Loan which had a Realized Loss and the denominator of which is the number of Mortgage Loans which had Realized Losses.

Bankruptcy Code: The United States Bankruptcy Code, as amended as codified in 11 U.S.C. §§ 101-1330.
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