
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 I. 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 I. 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. I am an attorney at McKool Smith, P.C., counsel for Interested Person Nover

Ventures, LLC ("Nover"), in the above-captioned action. I 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

To In the Settlement Trusts,Standing Certificateholders
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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-cy-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-cy-1597-NRB (S.D.N.Y. 2016).

Dated: April 12, 2018

New York, New York
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EXHIBIT 1

REDACTED
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Certificates"

Assets

RMBS CERTIFICATES AND CDO NOTES ARE NO DIFFERENT ( Ex. PRIME 2006-2)

Mortgage REMIC I REMIC I REMIC II REMIC II REMIC III Some of
CDO Issues

Loans issues Regular issues Regular Notesissues Regular these RMBS

Conveyed Regular Interests Regular Interests Interests Certificates

to REMIC Interests Assigned to Interests Assigned to ("RMBS are pooled

I REMIC II REMIC III Certificates") into CDOs

Mortgage
Loans I-1-Sub

I-1A-1 1A-11 A-1 Note

Mortgage I-1A-3 1A-12
A-2 Note

Loans I-2-Sub

Mortgage s REMIC REMIC I-1A-4 REMIC 1A-13
Loans I-1-ZZZ II III

CDO Bte

Mortgage ll-2A-1 2A-11

Loans I-2-ZZZ
C

Note

Other and so on and so and
and so on on so on

REMIC 1: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

STRUCTUREDASSETMORTGAGEINVESTMENTSII INC.,
DEPOSITOR

U.S.BANK NATIONALASSOCIATION,
TRUSTEE

and

EMCMORTGAGECORPORATION
SELLERAND MASTERSERVICER

POOLINGAND SERVICINGAGREEMENT

Datedasof November1,2006

StructuredAssetMortgageInvestmentsII Inc.

PrimeMortgageTrust,Certificates

Series2006-2

https://www.sec.gov/Archives/edgar/data/1378295/000088237707000461/d587324ex4 1.htm 1/381
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POOLINGAND SERVICINGAGREEMENT

PoolingandServicingAgreementdatedasof November1, 2006,amongStructuredAssetMortgageInvestmentsII Inc., a Delawarecorporation,asdepositor(the "Depositor"),"Depositor" U.S.Bank
NationalAssociation,astrustee(the"Trustee")"Trustee"andEMCMortgageCorporation,asseller(in suchcapacity,the"Seller")"Seller" andasmasterservicer(in suchcapacity,the"MasterServicer").

PRELIMINARYSTATEMENT

Onorprior to theClosingDate,theDepositoracquiredtheMortgageLoansfromtheSeller.OntheClosingDate,theDepositorwill selltheMortgageLoansandcertainotherpropertyto theTrust
Fundandreceivein considerationtherefortheCertificates,togetherevidencingtheentirebeneficialownershipinterestin theTrustFund.

TheTrusteeonbehalfof theTrustshallmakeanelectionfor theassetsconstitutingREMICI to betreatedfor federalincometaxpurposesasaREMIC.OntheStartupDay,theREMICI Regular
Interestswill bedesignatedthe"regularinterests"in suchREMIC,andtheClassR-1Certificateswill bedesignatedthesoleclassof "residualinterests"in suchREMIC.

TheTrusteeon behalfof theTrustshallmakeanelectionfor theassetsconstitutingREMIC II to be treatedfor federalincometax purposesasa REMIC.On the StartupDay,theREMIC II
RegularInterestswill bedesignatedthe"regularinterests"in suchREMIC,andtheClassR-2Certificateswill bedesignatedthesoleclassof "residualinterests"in suchREMIC.

TheTrusteeon behalfof theTrustshallmakean electionfor theassetsconstitutingREMIC III to be treatedfor federalincometax purposesasa REMIC.On the StartupDay,theRegular
Certificateswill bedesignatedthe"regularinterests"in suchREMIC,andtheClassR-3Certificateswill bedesignatedthesoleclassof "residualinterests"in suchREMIC.

TheMortgageLoanswill haveanOutstandingPrincipalBalanceasof theCut-offDate,afterdeductingall ScheduledPrincipaldueonor beforetheCut-offDate,of $281,849,595,74.Theinitial
principalamountof theCertificateswill notexceedsuchOutstandingPrincipalBalance.

In considerationof themutualagreementshereincontained,theDepositor,theMasterServicer,theSellerandtheTrusteeagreeasfollows:

https://www.sec.gov/Archives/edgar/data/1378295/000088237707000461/d587324ex4 1.htm 4/381
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ARTICLEI
Definitions

Section1.01 Definitions.

Wheneverusedin thisAgreement,thefollowingwordsandphrases,unlessotherwiseexpresslyprovidedorunlessthecontextotherwiserequires,shallhavethemeaningsspecifiedin thisArticle.

A_cgptedMasterServicingPractices:With respectto anyMortgageLoan,asapplicable,either(x) thosecustomarymortgageservicingpracticesof prudentmortgageservicinginstitutionsthat
masterservicemortgageloansof thesametypeandqualityassuchMortgageLoanin thejurisdictionwheretherelatedMortgagedPropertyis located,to theextentapplicableto theTrusteeor theMaster
Servicer(exceptin its capacityassuccessorto a Servicer),or (y) asprovidedin theapplicableServicingAgreement,to theextentapplicableto anyServicer,but in noeventbelowthestandardsetforth in
clause(x).

Account:TheMasterServicerCollectionAccount,theDistributionAccountandtheProtectedAccountsasthecontextmayrequire.

AccruedCertificateInterest:For anyCertificate(otherthantheClassPOCertificates)or anyComponent(otherthantheClassPOComponents)for anyDistributionDate,theinterestaccrued
duringthe relatedInterestAccrualPeriodat the applicablePass-ThroughRateon the CurrentPrincipalAmount,or NotionalAmount in the caseof any InterestOnly Certificateor any ClassX
Components,of suchCertificateor Componentimmediatelyprior to suchDistributionDate,less(i) in thecaseof a SeniorCertificate(otherthantheClassPOCertificatesor ClassX Certificates)andthe
ClassX Components,suchCertificate'sshareof anyNet InterestShortfallfromtheMortgageLoansin therelatedLoanGroupand,aftertheCross-OverDate,theinterestportionof anyRealizedLosses
ontheMortgageLoansin therelatedLoanGroupallocatedtheretoin accordancewith Section6.03(e)and(ii) in thecaseof a SubordinateCertificate,suchCertificate'sshareof anyNet InterestShortfall
fromtheMortgageLoansandtheinterestportionof anyRealizedLossesontheMortgageLoansallocatedtheretoin accordancewith Section6.03(e).All calculationsof interestontheCertificateswill be
madeonthebasisof a360-dayyearconsistingof twelve30-daymonths.

AdditionalDisclosure:As definedin Section3.18.

AdditionalForm10-DDisclosure:As definedin Section3.18.

AdditionalForm10-KDisclosure:As definedin Section3.18.

Affiliate: As to anyPerson,anyotherPersoncontrolling,controlledby or undercommoncontrolwith suchPerson."Control"meansthepowerto directthemanagementandpoliciesof aPerson,
directlyor indirectly,whetherthroughownershipof votingsecurities,by contractor otherwise."Controlled"and"Controlling"havemeaningscorrelativeto theforegoing.TheTrusteemayconclusively
presumethataPersonisnotanAffiliate of anotherPersonunlessaResponsibleOfficerof theTrusteehasactualknowledgeto thecontrary.

Aggr_egatePlannedPrincipalAmount:With respectto theClassI-Al-1 CertificatesandClassI-Al-3 CertificatesandanyDistributionDate,theamountsetforth in Exhibit 0 attachedhereto
oppositethatDistributionDate.

Agreement:ThisPoolingandServicingAgreementandall amendmentshereofandsupplementshereto.

AnnualStatementof Compliance:As definedin Section3.16.

AllocableShare:Withrespectto anyClassof SubordinateCertificateson anyDistributionDatewill generallyequalsuchClass'spro ratashare(basedontheCurrentPrincipalAmountof each
Classentitledthereto)of the sumof eachof the componentsof the definitionof SubordinateOptimalPrincipalAmount;provided,that exceptasdescribedin the succeedingsentence,no Classof
SubordinateCertificates(otherthantheClassof SubordinateCertificatesoutstandingwith thelowestnumericaldesignation)shallbeentitledonanyDistributionDateto receivedistributionspursuantto
clauses(2), (3) and(5) of thedefinitionof SubordinateOptimalPrincipalAmountunlesstheClassPrepaymentDistributionTriggerfor therelatedClassis satisfiedfor suchDistributionDate.If on any
DistributionDatetheCurrentPrincipalAmountof anyClassof SubordinateCertificatesfor whichtheClassPrepaymentDistributionTriggerwassatisfiedonsuchDistributionDateis reducedto zero,any
amountsdistributableto suchClasspursuantto clauses(2), (3) and(5) of the definitionof SubordinateOptimalPrincipalAmount,to the extentof suchClass'sremainingAllocableShare,shallbe
distributedto theremainingClassesof SubordinateCertificatesin reductionof theirrespectiveCurrentPrincipalAmounts,sequentially,in theorderof theirnumericalClassdesignations.

ApplicableCreditRating:Foranylong-termdepositor security,acreditratingof AAA in thecaseof eachof S&PandFitchorAaain thecaseof Moody's.Foranyshort-termdepositor security,
aratingof A-l+ in thecaseof S&P,F-1+in thecaseof FitchorP-1in thecaseof Moody's.

ApplicableStateLaw:Forpurposesof Section9.12(d),theApplicableStateLaw shallbe (a) thelaw of theStateof New York and(b) suchotherstatelaw whoseapplicabilityshallhavebeen
broughtto theattentionof theTrusteeby either(i) anOpinionof Counselreasonablyacceptableto theTrusteedeliveredto it by theMasterServiceror theDepositor,or (ii) writtennoticefrom the
appropriatetaxingauthorityasto theapplicabilityof suchstatelaw.

AppraisedValue:ForanyMortgagedPropertyrelatedto aMortgageLoan,theamountsetforthastheappraisedvalueof suchMortgagedPropertyin anappraisalmadefor themortgageoriginator
in connectionwith its originationof therelatedMortgageLoan.

Assessmentof Compliance:Asdefinedin Section3.17.

Attesting.Pa_1fy.:Asdefinedin Section3.17.

AttestationRep_o.11:Asdefinedin Section3.17.

AmignmentAgreements:TheagreementsattachedheretoasExhibitJ,wherebytheServicingAgreementswereassignedto theTrusteefor thebenefitof theHoldersof theCertificateholders.

AssumedFinalDistributionDate:Withrespectto theCertificates,theDistributionDateoccurringin November2036.

AvailableFunds:ForanyDistributionDateandeachLoanGroup,anamountwhichgenerallyincludes,(1)all previouslyundistributedpaymentson accountof principal(includingtheprincipal
portionof MonthlyPayments,PrincipalPrepaymentsandtheprincipalamountof Net LiquidationProceeds)with regardto theMortgageLoansandall previouslyundistributedpaymentson accountof
interestreceivedaftertheCut-OffDateandonorprior to therelatedDeterminationDate,in eachcase,fromtheMortgageLoansin therelatedLoanGroup,(2)anyMonthlyAdvancesmadeby theMaster
Serviceror a Servicerfor suchDistributionDatein respectof theMortgageLoansin therelatedLoanGroup,(3)anyCompensatingInterestmadeby a Servicerfor suchDistributionDatein respectof the
MortgageLoansin therelatedLoanGroupand(4) anyamountsreimbursedby theMasterServiceror theTrusteein connectionwith losseson certaineligibleinvestments,netof all feespayableto, and
amountsreimbursableto, theServicers,theMasterServicer,theTrusteeandtheCustodianasprovidedin thisAgreementandtheCustodialAgreementandinvestmentearningsonamountsondepositin
theMasterServicerCollectionAccountandtheDistributionAccount.

AverageLossSeverityPercentage:With respectto anyDistributionDate,thepercentageequivalentof a fraction,thenumeratorof which is thesumof theLossSeverityPercentagesfor each
MortgageLoanwhichhadaRealizedLossandthedenominatorof whichis thenumberof MortgageLoanswhichhadRealizedLosses.

Bankrup_t__cyCode:TheUnitedStatesBankruptcyCode,asamendedascodifiedin 11U.S.C.§§101-1330.
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Bankrup_LeyLoss:With respectto anyMortgageLoan,anyDeficientValuationor DebtServiceReductionrelatedto suchMortgageLoanasreportedby theapplicableServicerto theMaster
Servicer.

Book-EntryCertificates:Initially,all Classesof theSeniorCertificatesandtheOfferedSubordinateCertificates.

BusinessDay:Any dayotherthan(i) a Saturdayor a Sunday,or (ii) adayonwhichtheNewYorkStockExchangeor FederalReserveis closedor onwhichbankinginstitutionsin thejurisdiction
in whichtheTrustee,theMasterServiceror anyServiceris locatedareauthorizedor obligatedby lawor executiveordertobeclosed.

Certificate:Any oneof theCertificatesexecutedandcountersignedby theTrusteesubstantiallyin theformof ExhibitsA-1 throughA-5 attachedhereto.

CertificatesDistributionReport:Thereportpreparedby theTrusteewith respectto theCertificatesandtheMortgageLoanspursuantto Section6.05(a).

Certificateholder:A Holderof aCertificate.

CertificateOwner:Any Personwhois thebeneficialownerof aCertificateregisteredin thenameof theDepositoryor itsnominee.

CertificateRegis_tg:Theregistermaintainedpursuantto Section5.02.

C_kyyChase:ChevyChaseBank,F.S.B.,or its successorin interest.

C_kyyChaseServicingAgreement:ThePurchase,WarrantiesandServicingAgreement,datedasof July 1,2001,betweentheSellerandChevyChase,asamendedby AmendmentNo. 1,datedas
of January13,2003andby AmendmentNo.2,datedasof January31,2006,attachedheretoasExhibitI-1, andasmodifiedby therelatedAssignmentAgreement.

Class:Withrespectto theCertificates,I-Al-1, I-Al-2, I-Al-3, I-Al-4, I-Al-5, I-A2-1, I-A2-2, II-Al-1, II-A2-1,B-1,B-2,B-3,B-4,B-5,B-6,X, BX, PO,R-1,R-2andR-3,andwith respectto
theComponents,I-PO,II-PO,I-X andII-X.

ClassA Certificates:Any of theClassI-Al-1, ClassI-Al-2, ClassI-Al-3, ClassI-Al-4, ClassI-Al-5, ClassI-A2-1,ClassI-A2-2,ClassII-Al-1 andClassII-A2-1 Certificates.

ClassB Certificates:Any of theClassBX, ClassB-1,ClassB-2,ClassB-3,ClassB-4,ClassB-5andClassB-6Certificates.

ClassPOCertificateCashShortfall:ForanyDistributionDateandtheClassPOComponents,thedifferencebetween(i) principaldistributableto theClassPOComponentsin accordancewith
priorityfourth of clause(i) undersubsection6.01(a),and(ii) principalactuallydistributedto theClassPOComponentsaftergivingeffectto clause(iii) undersubsection6.01(a).

ClassPOCertificateDeferredAmount:As to theClassPOComponentsandeachDistributionDatethroughtheCross-OverDate,theaggregateof all amountsallocableonsuchdatesto theClass
POComponentsin respectof theprincipalportionof RealizedLossesin respectof DiscountMortgageLoansin SubgroupI-1 andSubgroupII-1 andtheClassPOCertificateCashShortfallandall
amountspreviouslyallocatedin respectof suchlossesandsuchshortfallsto theClassPOComponents,andnotdistributedonpriorDistributionDates.

ClassPOCertificate:Any Certificatedesignatedasa"ClassPOCertificate"onthefacethereof,evidencingtheownershipof theClassI-POComponentandtheClassII-POComponent.

ClassPOCertificatePrincipalDistributionAmount:TheClassPOComponentsshallbeentitledto distributionsfrom SubgroupI-1 andSubgroupII-1. Foreachof theClassPOComponentswith
respectto eachDistributionDate,anamountequalto thesumof:

(i) thePOPercentageof all scheduledpaymentsof principaldueoneachDiscountMortgageLoanin therelatedSubgroupontherelatedDueDateasspecifiedin theamortization
scheduleat the time applicablethereto(afteradjustmentfor previousprincipalprepaymentsbut beforeanyadjustmentto suchamortizationscheduleby reasonof anybankruptcyor similar
proceedingor anymoratoriumor similarwaiveror graceperiod);

(ii) thePOPercentageof theScheduledPrincipalBalanceof eachDiscountMortgageLoanin therelatedSubgroupwhichwasthesubjectof aprepaymentin full receivedby the
relatedServicerduringtheapplicablePrepaymentPeriod;

(iii) thePOPercentageof all partialprepaymentsof principalof eachDiscountMortgageLoanin therelatedSubgroupreceivedduringtheapplicablePrepaymentPeriod;

(iv) thelesserof (a)thePOPercentageof thesumof (A) all Net LiquidationProceedsandSubsequentRecoveriesallocableto principalon eachDiscountMortgageLoanin the
relatedSubgroupwhichbecamea LiquidatedMortgageLoanduringtherelatedcalendarmonth(otherthana DiscountMortgageLoandescribedin clause(B)) and(B) theScheduledPrincipal
Balanceof eachsuchDiscountMortgageLoanin therelatedSubgrouppurchasedby aninsurerfromtheTrusteeduringtherelatedPrepaymentPeriodpursuantto therelatedPrimaryMortgage
InsurancePolicy,if any,or otherwise;and(b) thePOPercentageof thesumof (A) theScheduledPrincipalBalanceof eachDiscountMortgageLoanin therelatedSubgroupwhichbecamea
LiquidatedMortgageLoanduringtherelatedcalendarmonth(otherthana DiscountMortgageLoandescribedin clause(B)) and(B) theScheduledPrincipalBalanceof eachsuchDiscount
MortgageLoanin therelatedSubgroupthatwaspurchasedby aninsurerfromtheTrusteeduringtherelatedPrepaymentPeriodpursuantto therelatedPrimaryMortgageInsurancePolicy,if any,
or otherwise;and

(v) the PO Percentageof the sumof (a) the ScheduledPrincipalBalanceof eachDiscountMortgageLoan which wasrepurchasedby the Sellerin connectionwith such
DistributionDateand(b) thedifference,if any,betweentheScheduledPrincipalBalanceof aDiscountMortgageLoanthathasbeenreplacedby theSellerwith a substituteDiscountMortgage
Loanpursuantto theAgreementin connectionwith suchDistributionDateandtheScheduledPrincipalBalanceof suchsubstituteDiscountMortgageLoan.

ClassPOComponent:TheClassI-POComponentor theClassII-POComponent.

ClassPrep_aymentDistributionTriggg;:For a Classof SubordinateCertificatesfor anyDistributionDate,theClassPrepaymentDistributionTriggeris satisfiedif the fraction(expressedasa
percentage),thenumeratorof whichis theaggregateCurrentPrincipalAmountof suchClassandeachClassof SubordinateCertificatessubordinatethereto,if any,andthedenominatorof whichis the
ScheduledPrincipalBalanceof all of theMortgageLoansasof thebeginningof therelatedDuePeriod,equalsor exceedssuchpercentagecalculatedasof theClosingDate.

ClassR Certificates:TheClassR-1,ClassR-2andClassR-3Certificates.

ClassX Certificate:Any Certificatedesignatedasa"ClassX Certificate"onthefacethereof,evidencingtheownershipof theClassI-X ComponentandtheClassII-X Component.

ClassX Component:TheClassI-X Componentor theClassII-X Component.

ClearingAge_ncy.:An organizationregisteredasa"clearingagency"pursuantto Section17Aof theSecuritiesandExchangeAct of 1934,asamended,whichinitially shallbeDTC,Clearstream,
LuxembourgandEuroclear.

Clearstream,Luxembourg:ClearstreamBanking,asociétéanonyme,alimitedliability companyorganizedunderthelawsof Luxembourg.

Closing_Da:November30,2006.

Code:TheInternalRevenueCodeof 1986,asamended.
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