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At TAS Part 60 of the Supreme Court of

the State of New York, held in and for the
. County of New York, at the Courthouse

located at 60 Centre Street, New York,

New Yorkonthe ~  day of

2021

~ In the matter of the application of

WELLS FARGO BANK, NATIONAL
ASSOCIATION, U.S. BANK NATIONAL
ASSOCIATION, THE BANK OF NEW YORK R
MELLON, THE BANK OF NEW YORK MELLON | ' _
TRUST COMPANY, N.A., WILMINGTON TRUST, | Lndex No. 65738772017
NATIONAL ASSOCIATION, HSBC BANK USA, (BROPOSEPT

N.A., and DEUTSCHE BANK NATIONAL TRUST | pART1AT, SEVERANCE

COMPANY (as Trustees, Indenture Trustees, | ORDER AND PARTIAL
- Securities Administrators, Paying Agents, and/or { FINAL JUDGMENT - '
Calculation Agents of Certain Residential Mortgage- (GPMF 2006-AR1 and GPMF
Backed Securitization Trusts), 2005-AR3) '
~ Petitioners, - '

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

WHEREAS, the Petitioners identified in the above c.ase caption comménced thi;- '
progeeding under CPLR Article 77 by filing a petition (the “Petition™) sceking juciic’ial
| in.struct.ions' concerning the 'adrhini’strétion and distribution of a settlement payment (the
“Settlement Payment”) for 270 residential_moftgage-back’ed securitieé trusts identified in
Exhibit A'to the Petition (the ;‘Scttlement Trusts”) under a settlement agreement dated asof = - =
Nbvemt;er 15, 2013 ana modiﬁed as of Jll..lly.29, 2014 (the “Settlement Agreement”); and |
WHEREAS, all capitalized terms used and nof otherwise defined herein shall have the

meanings ascribed to such terms in the Petition; and
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WHEREAS, pursuant to the Settlement Agreement, the Settlement Payment is to be
apportioned among the Settlement Trusts,. inclucjing the individual loaﬁ groups therein and
classes of pri_ncipél only.certiﬁcates therein, based on “Allocable Shares” calculated in an
eﬁpert report filed with the Court at 'NYSCIEF Nos. 178 and 179;' and

WHEREAS, by Order to Show Cause dated December 19, 2017 and Interim Order

' d.ated December 20, 2017 (collectively, the “Decembcf Orders™), the Court authorized and
directed the Petitioners to place the Allocable Shares fof the Settlement Trusts in esﬁrow;
and | | ' . )

- WHEREAS, the Court has been advised that the escroﬁv provisions of the December
Orders have been corﬁpli_ed with and that the Alipcable Shafes for the Seftlement Trusts, plus
any investmént eamings the_reqn, are currently invested as directed in th’.e December Orders;
and |

WHEREAS, under t.he DecemEei‘ Ofders, the Cburt directed the Petitionérs to |
provide notice of this proceeding pursuant to the notice program described in the Dec:em..ber
Orders (the “Notice Program”), aﬁd'the Court founci that the Notice Prograrh was the bés;c
notice practicable, was reasonably caleulated to put interested persons on notice of the
proceeding, and consﬁtuted due and sufficient notice of .the proceeding in satisfaction of
federal and state due process reqﬁirements and other app_licable law; and

WHEREAS, the Notice Program directed that interested persons respond to the

! The term “loan pool” as used herein refers to any loan group, loan subgroup, loan pool, loan subpool, or any
ather applicable grouping, pooling, or other assemblage of loans. Additionally, the term “certificate” as used
herein refers to certificates, notes, or other applicable securities.
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Petition on or beflcure January 2_.9, _201}.3,. and only the Institutional Investors,” Tilden Park,z_
Nover Ventures, LLC (“Nover”), DW Partners LP (“DW?), and Ellington Management -
Group, L.L.C. (“Ellingtdn.”) have asserted interests in GPMF 2006-AR1 and GPMF 2005-
AR3 (collectively, the “Undisputed Trusts”)*;

WHEREAS the Interested Parties are the only parties with standing to appear with

 respect to the Undisputed Trusts; | |
- WHEREAS, on F_cbrﬁary 13, 2020, the Court issued a Decis.i_on and Order on the_‘
Petition, and Ordered, .among ﬁther thirigs, thaf “as tb a_ﬁy Settlement Trust in which all
interested respondents are able, after the issuance of this decision and in consultation with -
the Trustees, to resolve a dispute as to any issue that is the subject of this proceeding, they
may do so independent of fhe cot:rt’fs ultirﬁate determination as to how such issue Shbuld be
mmhdammgpmﬁm&ﬂcmmemdﬁm&ﬂwhwﬁt.

WHEREAS, the Interested Paljties agrée and consent to ’[hiS- [proposed] Partial
Severance brder and Partial Final Judgment (the “Order™), which resolves tﬁe issues for
which judiciai instructions were sought concerning the administration and distribution of the
Allocable Sha_res for tht? Undisputec[ Trusts (the “Subject Allocable Shares™);

WHEREAS, the Undisputed Truéts are 'govelfnecl by Poolfmg.. and Servicing
Agreements (the “Governing Agre_emehts”) in which Wells Fargo Bank, National
Association (*Wells Fargo”) serves as the trus;tee and securities administrator (in such

capacities, the “Subject Petitioner’);

2 All references to the “Institutional Investors™ in this Partial Severance Order and Partial Final J udgment
include each and every one of the sixteen 111st1tut10ns identified in the Institutional Investors’ Notlce of
Appearance (Dkt. No. 133). :

3 “Tilden Park” includes Tilden Park Investment Master Fund LP, Tilden Park Management I LLC and
Tilden Park Capital Management LP, on behalf of themselves and their advisory clients, :

* Collectively, the Institutional Investors, Tilden Park, Nover, DW, and Ellington, the “Interested Parties.”
3
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WHEREAS as used herein, the term “Judgment Entry Date” means the first date onl
_ which counsel of record to the partles hereto receive a copy of this Order signed by the Court
by email or NYSCEF service, WLthout rega'rd to when the Court actually 51gns or the Clerk
acrually enters this Orcler; and |
WHEREAS, as used herein the term “Transfer Month” means the month after the
Ju:dgment Entry Date; and | |
WHEREAS, as used herein, the term ‘fTransfer Target Date” means the fiﬂeenth day
_ ofthe'Transﬁerfdonmh;and_ -
WHEREASJmumdhadmﬂmtﬂm“ASDmanMHDmﬁﬂhmmsmeDmnEMMH
' Date (as that term is deﬁrred in the applicable Governing Agreerrlents) for the Undisputed. -
.Tru sts oceurrirlg in the Transfer Month, and _. | |
NOW, THEREFORE, on rhe motion of Warner P_artners; P.C. ahd Gibbs & Bruns
, LLP attorneys for the Institutional Investors Sehindler.Cohen & Hoehrnan LLP and Kramer
Levin Naftalis & Frankel LLP attorneys for Tilden Park, McKool Smith, P. C attorneys for
Nover, and Perry, J ohnson Anderson, Miller & Moskowitz, LLP, attorneys for DW a.nd
~ Ellington, it is hereby _ | .
ORDERED, ADJUDGED and DE.CR.EED that, on or before rhe Transfer Target_
Date, rhe Subject Petitioner is to (i) cause escrowed assets to be liquidated to cesh_with_ a.
value equal to .the Subject Allocable Shares for the Undisputed Trusts plus any Iinves_tmelnt
earninge thereon, and (ii) cause the Subject Allocable Shares and investment earnings
thereon to be.deposi.ted in the respective distribution accounts of the Undisputed Trusts. From -
| ~ the time of the aforedeseribed deposit, the amount so deposited shall be deemed the Subj_ect
.Alloeable Shares for the 'Undisputed Trusts for all purposes under the Settlement Agreement

and this Order; and it is further
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ORDERED, ADJUDGED and DECREED that sums representing investment
| earnings accrued on the Subject Allocable YShares.not received at the time escrowed assets |
' are'liquidated to eesh pursuant to .t.he. immediately'prec_eding paragraph (‘.‘Trail.inglnter'est”).
shall be dtstributed on the Di stribntien Date for the month the ’t‘railing Interest is received by

" the Sub_]eet Petltloner so long as the Trallxng Interest is received on or before the fifteenth
day of the month o, 1f the Trailing Interest is received after the ﬁfteenth day of the month,
the Trailing Interest be dlstrlbuted on the Dlstrlbution Date for the 1mmed1ately following
| month. Any Trailillg Inte.rest shall t)e deemed a Snbj'eet Allocable Share for the Undisputed
Trusts on. whose Allocable Share such Trailing tnterest was .nccrued and any Trailing
Interest shall be adlnlnlstered and distributed as a Subjeet Allocable Share subjeet to the
terms of the Settlement Agreement and thls Order; and | |

'ORDERED, ADJU DGED and DECREED that the Subjeet Petitioner shall distribute

the Subject Allocable Sharesto certiﬁcateho[ders of the Undisputed Trusts on the'AS-
Distribution De'te; and it'is further |
ORDERED, ADJUDGED and DECREED that in administering and di.stributing the
| Subject Atlo_cable Share.s.for the Undisputed Trusts, the Subject Petitioner (i_) shall ﬁ.rst
increase the applicable certiﬂcate principal balances in the amount of the Settlement
‘Payment Write-Up (the “Written—Up Cet‘tiﬁcate Principal Balaneee” , and, after epplying
the Settlement Peylnent Write-Up, (i) shall then distribute the Subject Allocable Shares to |
certificateholders based on the Written-Up Cettiﬁea_te.Principal Balances, in each ef the
cases ef_ (i) and (ii) above in a manner eonststent tvith the other terms in this .Orde.r; a_nd_i_t.is
- further
'ORDERED, ADJUDGED and 'DECR'EED that in administering and distributing the
Subject Allocable Shares for the Undi sputed Trusts, the Subject Petitioner shall increase the
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certificate prlincipal balances of the applicable classes of certificates in the amount.of the
Settlement Payment Write-Up in accordance With the subsequent recovery write up
provisions in the applicable Governing Agreements (the “Governing Agreement -Write-Up :
Instrﬁctions”); .provided, hdwever, that the Governihg Agreement Write-Up Instructions
shall be applied in conjun.ction with the Settlement Agreement Write-Up Instlfuctio.n in a
manner 'fhat causes all classes of certificates, speciﬁcally.includii.lg any senior certiﬁbatgs,
as defined in the applicable.Goveming Agr'eements,. with outstanding unpaid realized losses
to be eligible to be increﬁsed by the amount of the Settlement Paymenf Write-Up (without
regard to any language in the applicable Governing Agreements that could be construed as
rendering any élass’es of certiﬁcatés incligible.to be incréased by the Settlement Pa&ment '
Wﬁ&wmaMHEﬁm%r |
ORDERED, ADJUDGED and DECREED that any aspects of the administration and
_ distrib'ution of the Subject Allocable Shares not expressly addressed in this Order shall be
performed as provided for in the ai)plicable Governing Agrcemeﬁts and the _Settlerﬁent
Agreement; and it is further
ORDERED, ADJUDGED and DECR'EED that this Order is not applicable to, and
: shail be without prejudice to and shall have no precedential effect on, (i) any argument of
any pa_rty concerning any other issue in this proceeding not explicitly provided for in this
Order, (ii) the appro_priéte administration and distribution of the Settlement Payment for
Settlement Trusts other than the Undisputed Trusts where there is a dispute among the parties
reg_arding. how the Settlement Payment should be administered or distributed; (iii) the
Settlement Trusts for wﬁich no investors have appeared in this proceeding or any trust,
iﬁdenture, or other securitization other than the Undisputed Trusts, or (iv) any applications
to oert.iﬁcate. balances (eg ,' write-ups) or c:listril.)utions of payments or funds other than the
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Subjcct-Allocable Shares; and it is fur_thér |
ORDERED, ADJUDGED and DECREED that certificateholders, noteholders, and
any other parties claiﬁing rights or irit_erests in any of the Undisputecl. Trusts are barred from
asserting claims against the Sﬁbjebt Pétitiohcr wi_tﬁ. respect to any conduct taken to
implement and comply with the terms of this Order and with respect to such Subject
Peti_tioﬁér’s administration and .cliistrib'u_tio:n of the Settlement Payment Wit'h-. respect to such
~ Undisputed Trusts, so long as such conduct is perforimed in é_ccordancc w_ith the terms of this’
 Order; and it is further |
' ORDERED, ADJUDGED and DECREE_D that.upon the occurrence of the Judgmeni |

Entry Date, Subject Petitionér shall promptly post'a copy of this Order, bearing the Court’s

.signaturc, on http:ﬁrmbstrusfeesett]ementfcomf,.the we_:bsite established by Petitioners; and
it is further - |
- ORDERED th_at the Clerk of New York County be, and he hereby is, directed to enter

this Order forthwith and without delay.

Dated: New York, New York

N \ S ot S S | | |
FILED) Qe —
Dec 07 2021 . T isc

comVertmesornee|  HON.MELISSA A CRANE
Judgment signed and enterer:l-this7 th day of Dec. | 2021

JUDGMENT | | %ﬁ/?
(FILED) = comem
DEC 07 2021 |

AT 07:53A M
NY. CO.CLK'S OFFIC‘E/
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