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EXHIBIT A 

  
NIM Trust Settlement Trust 

BSABS EC1 NIM Trust 2005-1 BSABS 2005-EC1 
BSNIM 2005-HE6N BSABS 2005-HE6 

BSABS HE1 NIM Trust 2006-1 BSABS 2006-HE1 
BSSP 2005-29N SACO 2005-WM3 
BSSP 2005-32N SACO 2005-9 

BSSP 2006-3 SACO 2005-10 
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EXHIBIT B 
 

Settlement Trust 
BSABS 2005-EC1 
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SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF NEW YORK

In the matter of the application of

WELLS FARGO BANK, NATIONAL
ASSOCIATION, U.S. BANK NATIONAL
ASSOCIATION, THE BANK OF NEW YORK
MELLON, THE BANK OF NEW YORK
MELLON TRUST COMPANY, N.A.,
WILMINGTON 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.

Index No. 657387/2017

IAS Part 60

Justice Marcy Friedman

NOTICE OF ENTRY

PLEASE TAKE NOTICE that a Decision and Order of the Hon. Marcy S. Friedman

dated February 13, 2020, was entered in the above-captioned case on February 13, 2020 by the

Office of the Clerk of the Supreme Court of the State ofNew York, New York County. A true

and correct copy of the Order is attached hereto.

Dated; New York, New York
February 14, 2020 MCKOOL SMITH, P.C.

By: Isl David 1. Schiefelbein
Gayle R. Klein
David I. Schiefelbein

One Manhattan West, SO'*' Floor
395 - 9^*^ Avenue, New York,
New York 10001
gklein@mckoolsmith.com
dschiefelbein@mckoolsmith.com
(t)(212) 402-9400
(f) (212) 402-94444

Attorneysfor Nover Ventures LLC

FILED: NEW YORK COUNTY CLERK 02/14/2020 02:56 PM INDEX NO. 657387/2017

NYSCEF DOC. NO. 844 RECEIVED NYSCEF: 02/14/2020

1 of 47

FILED: NEW YORK COUNTY CLERK 03/10/2020 04:50 PM INDEX NO. 657387/2017

NYSCEF DOC. NO. 849 RECEIVED NYSCEF: 03/10/2020

7 of 73



IFILED; NEW YORK COPNTY CLERK 02/13/2020 03:23 PM index no. 657387/2017
NYSCEP DOC. NO. 843 RECEIVED NYSCEP: 02/13/2020

SUPREME COURT OF THE STATE OF NEWYORK
COUlSnYOFNEWYORK: COMMERCIAL DIVISION PART 60

WELLS FARGOBANK,KATIONAL ASSOCIATION, U.S. INDEXNO. 657387/2017
BANKNATIONAL ASSOCXATON, THE BANK OF NEW
YORKMELLON.THEBANKOFNEWYORKMELLON
TRUST COMPANY, N.A.. WILMINGTON TRUST, MOTIONBATb
NATIONAL ASSOCIATION, HSBC BANK USA, NJL.,
DEUTSCHE BANKNATIONAL lUUST COMPANY (as MOTIONSEQ. NO. M!
Trustees, Indeature Trustses, Socuxittes Admisistrators, Paying
Agents, and^or Calculation Ageots ofCertainRdsldetttlal a
Mcrtgage-BackedSecurftiatlon Trusts). UECI&lUN AWl? OKOifiK

Petitioners,

For Judicial bistmctlons under CPLR Article 77 on the
Admiidstiation and Distribution ofa SettlementPayment.

HON. MARCY S. FRIEDMAN;

Ttje following exiled documents, listed by NYSCEF document number (Motion 001) 10,30,31,32,33,44,50,
51,52,53,55, 67,68,69,70,71,72,73,74.76,78,79.80,81,82,83,84,85,86,87,88,89,90,91,92,93,
94,95,96,97.98.99, 100,.101, 102.103.104,105, 106. 117,118.120. 121,122, 123,124, 125,126,128,129,
130,131,132,133,135,136,137,138,139.140.141,144,147,148,149.150.151,152,153.154,155,156,159,
160,161,162,163,165,166,167,168,169,171,176,177,178,179,180,187.188,191,200.201,202.203.204,
205,206,207.208,209.210,211,212,213,226,399,400,413,414,415,486.515,516,517,518,519,520,521,
522,523,524,525,526,527,528,529,530,531,532.533,534,535.536,537,538,539,540,541,542,543,544,
545,546,547,548,549; 550,551,552,553,554,555,556,557,558,559,560.561,562,576,577,578,579,580,
581,582,583,584,585.586,587,588,589,590,591.592,593,594.595,596,597.598,599,600,601,602,603,
604,605,606,607,608,609,610,611,612,613,614,615,616,617,618,619,620.621,622,623,624,625,626,
6Z7,628,629.630,631,632,633,634,635,636,637,638,639,640,641,644,645,646,647,648,649,650,651,
652,653,654.655,656,657,658,659,660,661,662,663,664,665,666,667,675.687,688,689,690,691,692,
693,694,695,696,698,699,700.701,702,703,704.705,706,707,708,709,717,718,719,720,-721.722; 723,
724,725,726,727,728,729,730,731.732,733,734,735,736,737,738,739,740,741,742,743,744,745,746,
747,748,749.750,751,752.753,754,755,75(5,757,758,759,762,763,764,765,766,767,769,770,771,772,
792

were read on this pctitioD to/for I

Petitioners, the Tnsstees and payment administrators (the Trustees} ofmore than 250

residential mortgage-backed securities (RMBS) Trusts (the Settlement Trusts orTrusts),

cocomenoed this ^ecial proceeding, purmiant toCPLRArticle 77, for judicial instructions

regarding the distribution ofa$4.5 billion Settlement Payment made by JPMorgan Chase&Co.
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IFILED; NEW YORK COUNTY CLERK 02/13/2020 03:23 PM index no. 657387/2017
NYSCEF DOC. NO. 843 RECEIVED NYSCEF: 02/13/2020

(JPMorgaa) tothe Trustees. la a pdor.Article 77proceeding this coifft approved the Trustees'

acceptance ofa SettlemexUAgreement, dated asofNovember 15,2013 and modi^ed as ofJuly

29» 2014 (the Settl^entAgreement or Settlement), ^ch covered claims against JPMprgan

Chase & Co. as securitizer and servicer ofthe Settlement Trusts. (S^

2015 NYSHp Op32846 (U). 2016 WL9110399 [Sup

Ct, NYComity, Aug. 12,2016] fJPMorgan The SettlementAgreement provided for a

portion ofthe$4.5 billion Settlement Payment (the Trust's AUocable Share or the Share) tobe

transferred toeachSettlement Trust, andthendistributed bypetitioners to theholders of

certificates orother securities issued bythe Trusts (certificateholders). (Petitioxi f I.)

The Settlement was negoti^ed by JPMorgan and a group ofinstitutional investors that

together hold a significant percentage ofihe certificates issued by the Trusts (the Institutional

Investors). Hie Institutional Investors, other certificateholders inthe Settlement Trusts, and

Ambac Assurance Corporation (Ambac), thecertificate insurer forcertain Settlement Trusts,

have appeared asrespondcaits inthis proceeding, seeking tobeheard onthemethodology tobe

used indistributing the Settlement Payment?

' Alteigh O.S. Bankwas the first named petitioner in iPMorataal andWells Fargo isthe first named petitlonefr in
insteatproceeding, the trustee inIhe j»iof and current proceeding are the 8ame» wltii the exception feat Lm

D^jeatnre Trust Company ofNiew was apetitioneronly intheprior proceeding.

^Respondents that have ^speared in this proceeding Include: American General Life Insurance Company, American
Home Assurance Company, Le?dngtoQ Insurance Company, Natiraial Union Fire litisuFaoce Company ofPittaburgfc,
Pa,, TheUnited States Ufe Ihsurance Company in the"City ofNew York, IheVariable Annuity Life Insurance
Company (togelher, AIG); ABGONUSA fcvestment Management, LLC> BlackRock Financial Management, Inc.,
Cascade Investment, LLC, the Federal Home Loan Bank ofAtlanta, file Federal Home LoanMortgage Coiporation
(FreddieMac), the Fedeand NationalMorij^eAssociation (FannieMs«), Goidmaa SachsAssetManagement L.P., |
Voya InvestmentManagemeot LLC, InvescoAdvisers, Inc., KoreAdvisors, LJP., M^ropolitanLife Insurance \
Campany, Pacific InvestmentManagement CompanyLLC, Teachers Insurance and AnnuiQ^ Association of I
America, the TCWGn>up, Inc., Ihrivent Financial for Lutherans, Westena AssetManagement Company
(collective^, togeto with AIG, referred toasthe InstitutionftI Investors); Nover Ventures, LLC (NTover); Ttlden
Park InvestmentMaster FundLP, TUden ParkManagement IUX and Tilden ParkCapital Mmagement LP, on
behalfofthemselves and dieir advisory clients (toge&er, TildenPark); HBKMaster FundLJ*. (Hj9K); Olifant |
Fund, Ltd., FYI Ltd., and FFI Fund Ltd. (toge&er, OltfaoQ; Poetic Holdings VI LLC, Poetic Holdings Vn LLC, and
ProphetMtirtpge Opportunities LP(together, Poetic &Prophet); DWPartners LP(DW); EllingtonManagemrat
Group L.LC. (Ellington); DJE. ShawReftaction Portfbiios, L.L.C. p.E. Shaw); Axonic Capital LLC (Axonic);
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IFILED; NEW YORK COPMTY CLERK 02/13/2020 03;23 PM index no. 657387/2017
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Tbe Petition tm&s a series of issues concerning the admimstnation and distnbiition ofthe

Settlement Payment onwhich theTrustees seekjudicial instruction. According to theTrustees,

resolutionofthese issues will affect **which classesofcertificatesultimatelyreceive the

Settlement Payment and the amount ofthe Settlement Payment and the amount that each class

receives," aswell as 'Hvhich classes ofcertificates are written upasa result ofthedistribution of

theSettlement Payment, theamount of such write-ups, and, ultimately, theresulting certificate

principalbalancesofthe affectedclasses/* (Petitionf S.)

As explained bytheTrustees, "[e]ach certificate generally has, oris assigned, a certificate

principal balance equal to the total distribution of'principal amount* such certificate is ^titled to

receive.... Certificates cannot receive distributions ofprincipal amount Inexcess of their

aggregate ortotal certificate principal balance." (Petition f 3.) The Governing Agreements

contain 'Svaterfair provisions that dictate the amounts ofprincipal and interest distributable to

the different classes ofcertificates andthe orderofdistribution among the classes. 04) The

Governing Agreements also contain provisions governing *1he allocation oflosses realized on

mortgage loans to specific classes ofcertificates," and provide that when a class ofcertificate® is

allocated a realized loss, the certificate principal balance for the class must be*S?mtten down by

the ccaresponding amount ofsuch realized loss." dt15,) ATrust may receive s monetary

Sttttegos Capital Maaagement, LLC (Strstegoa); Ambac Assufaace Ccjrpomtion and the Segnsgsted Accowt of
Ambac Assuraoce Catporatiou (together, Ambac); FT SOFIVHoldings, LLC, Fir TVee Cs^ital ppportunityMaster
Fund, L.P., and FirTswCepMOpportanityMaster Fund ffi, L.P. Ctoge&«a-, Fir I^ree); and &8 OMO C^)porftmlst»c
InoomcTmd and OMOGlobal Real Return (USITS) Fund (together, GMO). By stiirai^on ofallparties, Assured
Guaraaity Coip. (Assured Guaraaty), acertiiEicate iasurerj-waa pennitted tofile an amicus brief.

This coott's standing decision only investors wilh &dirsct Interest inaSettlementTrust (le.,
ceittficBteholdeTs) to appearwifli respect to die Tniat, (Ma^ofWells Farfo Bank. N.A.. 20X8 Slip Op 31883
(U), 2018 WL 3743897 [Si^a, NYComity, Aug. 7.2018)>m OfWfiUfe Bank,JbL&Jg
Nover Ventures. LLCl. 173 AD3d 626 [1st Dept 2019],) The decision dismissed Poetic&Pw^het, Nov«^, HBK,
and Axonic as respondents widi respect to Settlem^tTrusts mwbich they do not own certiflcafee». Certain CDO
and NIM trusts. Inwhich fee dismissed respondents have anowneiish^ inter^ owicertificates In Settlement
Trusts. The tmateea foe tiieae trusts have been substituted fordie dismissed re^xaid^ts ofeer fiian Axonic, and have
advanced their interests,
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IFILED; NEW YORK COtrNTY CIjERK 02/13/2020 03 ;23 PM index no. 6S7387/2017
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recovery related toa realized loss previously allocated to tiie certificates. Most Tixists refer to

such a recovery asa "subsequent recovery,** and provide that "[w]hen asubsequent recoveiy is

realized, certificate principal balances ofpreviously written down certiScates generallymust be

increased, or "written up,' bythe amount ofthesubsequent recoveiy," Qi f 70

Athreshold issue in this proceeding iswhether, indistributing the Settlemeast Payment,

the Trustees should follow the "Write-Up FirstMethod'* orthe "Tay FkstMethod.'' Under the

Write-up FirstMethod, the certiiBcate principal balances ofthe affected classes are increased—

i.e., written up—before the Setdement Payment isdistributed. Under the Pay FirstMelhod, the

Settlement Payment isdistributed before the balances arewritten Arelated issue iswhether

the- Settlement Payment may cause the Trusts to be 'temporarily overcsoliatesaUzed"where the

Pay FustMethod isapplied. (Petition f 28.) Other issues indistributing the Settlement Payment

concern *the method forwriting oerdjBicate principal balances ofpreviously written down

certificates," and**the treatment of certain classes of certificatjes andloangroups withcurrent

aggregate certificate balances ofzero." (Petition f 8; Petition, Request for Itelieff 5.f

Resolution ofthese issues will require interpretation ofthe SettlementAgreemecrt and the

Governing Agreements fortheTrusts. ^

' Other disputed issuos are discussed in (he body ofthis decision. The Trustees annex, as Exhibits Dthrouj^Hto
the Petitiod, lists oftiie lYusts afl&wted by sjwcificaiiy identified issues. The positiotts en the issues are
Ixrlefiy summarized in charts that have been provided&r die oourt^s convem«sttce, (QmrtsofParties* Positions
C^SCBFDoc, Nos. 77a'773]0 Thft specific aiBumeots ofthe pard«j are addressed at length la their raemoraada of
Uw. Each appearing party hasfiled tbree m^ROTanda—the firs^ dated September 14^, 2018 (biltia) Memo.)i the
second, dated September28,2018 (ResponseMemo.); die dard, dated October !0,20Itl (R^lyMemo.). .
Itis noted that witere all respondents diat have af^eared inconnectionwith ceiteisTnists have a '̂eed tothe

methodology for distribution, tiijy have subtoitted cooswit judgmisits i^Hcabie to &o$e Trusts, which diis court
has approved andwhichhave universally provided that they will have noprecedential value.

^The Governing Agreements genemlly tochide either apooling and aerviciiog sgreement (pSA) wan indenture and
leiated saleand servicing agreement (Pethlon^ 2 n 8.)
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TheTrustees seek an instructionp for theTrustslisted in BxhibitD, as to wheHier the

AUocable Sharesfor the Trusteshouldbe administered anddistributed usingthe Pay First

Method, the Write-Up FirstMethod, oradi^erent method authorized by thiscourt (Petition,

Request forRelieff 5 [a].) Tlie Trustees notethat"[sjection 3.06 of theSettlementAgreement

specifies two operations thatmust beperformed inconnection witli theSettlement Payment: (i)

thedistribution of theSettlement Payment toCertifcatehbiders, and(ii)thewriting upof

certificate principal balances inthe amount ofthe Settlemeittt PaymentWnte-Up," (Petition%

21.) Tliey take theposition that theSettlementAgreement does notaddress theorder of

operations—that is, whether theSettlementAgreement 'Quires thePetitioners to apply the

Settlement Payment Write-Up after distribution ofihe Settlement Payment toCertificateholders

ormerely after thePetitioners receive theSettlement Payment butbefore distribution to '

Certificateholders" (WJ The Trustees fortherrepresem that"[Qor Settlement Trusts with

Governing Agreements thatclearly ^ecify a particular order ofoperations,... [they] are

required andintend to follow theprovisions of theGoverning Agreements for suchSettlement

Trusts." Qd123.) the Trustees stete, however, that the Governing Aigreements for the Trusts

listed onExhibit D,which exce^ 200, "donotclearly specify whether thePetitioners should use

thePayFirstMethod or theWrite-Up FirstMethod inthiscircumstance^" (14)

Re^ndents, incontrast, claim that theorder ofoperations is infeet addressed bythe

Settlement Agreement and/or theGoverning Agreements. Notably, respondents donotclaim

thattheSettlement Agreement orany Governing Agreement is ambiguous, although their

interpretations oftiie Agreements markedly differ. For example, Tilden Park argues that '[tjhe

SettlementAgreement controls alldistribution and write-up issues to the extent it puiports todo

so," but that it "delegates" the issue ofthe order ofoperations to the Governing Agreements **by
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employing the distribution provisions of Ifaoso agreements applicable to 'subsequent

recovenes/'* (TUden Park InitialMemo, at 1,2 [emphasis omitted].) TildenPark further

contends thatsome of theTilden ParkTrusts clearly require theWrite-Up FirstMethod, while

some plainly require thePayFirstMethod. Qi at 2.) HBK argues thattheGoverning

Agreements for theHBKTrusts unambiguously require thePay.FirstMethod (HBK Response

Memo, at 5,7'90 Olifentargues that theGoverning Agreements for the OlifeatTrusts

unambiguomiy require theWrite-Up First Method, thattheSettlementAgreement is consistent

with thismethod or, at a minimum, doesnot requirePayFirst,and that the Settlement

Agreement could not in ^ event amend theGoverning Agreements. (Olifent Initial Msmo, at

2,9-10; Response Memo, at 4.) TheInstitutional Investors contend that '*the Govendng

Agreements ara silent as to theorder ofoperations," that theSettlement Agreement requires the

PayFirst Method> andthattheSetdement Agreement accordingly controls. (Institutional

Investors InitialMemo, at 2; Response Memo, at 5;OMO Initial Memo, at 4-5

Institutional Investors* Memo.].)^

Asm initial matter, the court rejects certain respondents' contention that noclaim was

made inthe prior Article 77proceeding, IPMgrgan I. that theSetdement Agreement didnot

provide for thePayFirstMethod, andthatthepriorproceeding therefore bars anyobjection to

thePayFirstMethod underthe resjudicstadoctrine, (gge Institutional Investors Initial Memo,

at 6-9.) As discussedfurther below in connectionwith the Write-UpMethodology,

did not interpret the Settlement Agreement Hie issueofwhetherthe Settlement Agreement

^Given tb« extentofthe IsrieSng, thia decision does not puiport to summariaa every axjgument made on eveiy issue,
and does not Identify eveiy respondent thstadvances orsuj^orts apsrtlcuiar position onanissue. Even ifnot
discussed,all asguments have been considered.
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provides ibr the Pay First orWrite-Up FirstMethod doe^ however, require interpretation ofthat

Agreement, to which the court tunis.

Section 3,06 (a) ofthe SettlsmentAgreementprovides for each Trust's Allocable Share

oftheSettlement Payment tobedistributed to Investors **in accordance with the distribution

provisions ofthe Governing Agreements... asthough [it] a 'subsequent necovexy* relating

toprincipal proceeds available for distribution on the immediately following distribution date,"

It isundisputed that sections 3.06 (a) and (b) ofthe SettlementAgreonent are J^levant tothe

determination ofv^iiether the Settlement Agreement provides for either the Pay First or.Write-Up

First Method.

Section 3.06 (a) provides in perdnent part:

"EachTrust's Allocable Share shall bedeposited into the related
Trust'scollection ordistribution account pursuant to the terms ofthe
Governing Agre^nents, for furthis^* distribution toInvestors inaccordance
with the distribution provi^ons oftheGoverning Agreements (taking into
account theExpert's determination under Section 3.05) as though such
Allocable Share was a 'subsequentrecovexy* relating toprincipal proceeds
available for distribution ontheimmediately following distribution date
(provided thatiftheGoverning Agreement foraparticular Settlement
Trustdoesnot include theconcept of "subsequent reeovciythe
Allocable Share ofsuch Settlement Trust shall be distributed as though it
was unscheduledprincipal available for distribution onsudi immediately
following distribution date), subject to Section 3.04,"

Section 3-06 (b) fur&erprovidesin full:

"Afterthe distribution oftheAllocable Share to a Settlement Trust
pursuant to Subsection 3.06(a), the Accqjting Trustee fassuch Settlement
Trt^ will apply (orif another party is re^s^ble for such fimction under
the ^plicableGoverning Agreement will use reasonable commercial best
efforts tocause such party toapply) the amount ofthe Allocable Share for
thatSettlement Trust in thereverse order ofpreviously allocated losses, to
increase the balance of eachclass of securities (other thananyclass of
REMIC residual interests) to which such losses have beenpr^ously
aiiocated> butIneach case bynotmore than theamount of such losses
previously allocated tothat class ofsecurities pursuant totheGoverning
Agreements. Investors shall not beentitled topayment in respect of
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Interest on theamount ofsuchincreases foranyinterest accrual period
relating to thedistribution date onwhich such increase occurs oranyprior
distribudon date. For the avoidancse of doubt» this Subsection 3,06(b) is
intended onlyto increase thebalances of therelated classes of securities,
asprovided forherein, andshall notafifect thedistribution of the
Settlement Ps^ent provided forin Subsection 3>06(a)."

Acourt presentedwith a contractual interpret^on issue should '̂ construe the [contract]

so astogive full meaning and eifeot to the material provisions. Areading ofthe contract should

nottender any portion meaningless^ Further, a contract should beread asawhole, and every part

will be interpreted with reference to thewhole; andifpossible it willbe sointejpreted as togive

effect to its general purpose," fBeal Sav. BankvSommer.8NY3d 318,324-25 [2007] [internal

quotationm»ksand citations omitted]; W.W.W, Assocs.. Inc. vGianoontierL 77NY2d 157,162

[reading thecontract "asa v^le todet^mine itspurpose and intent'!; NadoM,QMS^^

Com,vCedar Bldg. Com..23NY2d 621,625 [1969] [holding that«[a]li partsofan agreement

are to bereconciled, if possible* inorder toavoid inconsistency**].) "Courts 'may notby

construction add orexcise terms, nordistort themeaning of those used and therebymake anew

contract for the j^es under the guise ofinterpreting the writing.*" (Matter ofBanos Fv Rhea»

25NY3d266,287 [2015], quotingV®|ont

I NY3d470,475.[2004]0 "Importantiy, too, courts

should *aim [for] apractical inteipretatioa ofthe expressions ofthe parties tothe end that there

be arealization of[their] reasonable expectations."* Ovlatter ofBanos. 25 NY3d at287 [quoting

Sutlon v East River Sav. Bank. 55 NY2d 550,555 [1982].)

Inaddition, thedetermination ofwhether a contract isambiguous is one of lawtobe

resolved by the court llVhtter ofWallace v600 Partners Co., 86 NY2d 543,548 [1995];

W.W.W. Assocs.^ Inc.< 77 NY2d at 162.) The court should determine from contractual lan^age,

without regard toextrinsic evidence, whether there isany ambiguity. iQMn^AssQCjiu.yJP^
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66 NY2d 570,573 [1986].) "^Ambiguity inacontract arises when the contract, read as awhole,

falls todisclose itspuxpose and the parties' mtent* or itsterms are subject tomore than

onereasonable interpretation." 0Cori>. vNatiosdiliaieiyimJBgA

Pitteburgh. Pa,, 25NYSd 675,680 [2015] [internal quotationmarks andcitations omitted];

ChimartAssocs., 66 NY2d at 573 [ambiguity exists **the agreement onitsface is

reasonably suscqjtible ofmore than one interpretation"].)

Appiyimg these precepts, the court holds that the SettlementAgreement isnot ambiguous

astothe order ofoperations. As section 3.06 (a) e3q)ressly defers to the distributioxi provisions

ofthe Governing Agreements, the Governing Agreem^ts control whexe they specify the order

ofoperations, and the SettlementAgreement controls only where the Governing Agreements do

not specify such order. The court fiirthar holds that the only interpretation towhich the

SettlementAgreement is reasonably susceptible is that the Settlement Agreement requires

^plication ofthe Pay FirstMethod, under which the Settlement Paymentmust bedistributed

prior tothe writing up ofthe certificate principal balance. Section 3.06 (a) jaovides not only for

"deposit** ofthe Trust's Share into the Trust's collection ordistribution account, but also for

**ftiriher distribution to Investors in accordance withthedistribution provisions ofthe Governing

Agreements" asa"subsequent recovery." S«3tion 3,06 (b) addresses the write-iQJ ofthe balance

ofpreviously written down classes ofcertificates* Section 3.06 (b) thus provides that the Trustee

will apply the amount ofthe Share fi>r the Trust inorder increase the balance ofeach class of

securities... toviMch Dlosses have been previously allocated...Section 3.06 (b) also

expressly provides for the write-up tooccur "after" the distribution pursuant to3,06 (a).

Citing the first sentence ofsection 3.06 (b) that the Trusteewill write-up the balance

**[a]fter "flie distribution ofthe Aiiocable Share to aSettlement Trust pursuant to Subsection
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