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October 16, 2012

VIA ELECTRONIC MAIL

TO: COUNSEL OF RECORD FOR INTERVENOR-
RESPONDENTS AND OBJECTORS

Re:

In re the Application of The Bank of New York

Mellon (Index No. 6517876-2011)

Dear Counsel:

MAYER+*BROWN

Mayer Brown LLP
1675 Broadway
New York, New York 10019-5620

Main Tel +1 212 506 2500
Main Fax +1 212 262 1910
WWW.mayerbrown.com

Matthew D. Ingber
Direct Tel +1 212 506 2373
Direct Fax +1 212 849 5973
mingber@mayerbrown.com

Pursuant to Paragraph 2(c) of the protective order signed by the parties and so ordered by
Justice Kapnick on June 14, 2012 (the “Protective Order”), The Bank of New York Mellon
designates the following portions of the deposition of Loretta Lundberg as “Confidential,” as
defined in the Protective Order:

October 2, 2012 Transcript October 3, 2012 Transcript
Page/Line Designation Page/Line Designation
10:22-14:3 274:11-276:12
18:13-24:7 282:16-316:3
33:3-36:14 321:7-328:22
38:14-46:5 334:4-335:24
48:19-50:15 389:12-411:24
56:20-64:24 441:24-446:12
65:18-78:4 449:6-452:17
96:10-99:21 459:2-476:8
107:13-108:8 486:19-513:11
109:14-110:6

Mayer Brown LLP operates in combination with other Mayer Brown entities with offices in Europe and Asia
and is associated with Tauil & Chequer Advogados, a Brazilian law partnership.



Mayer Brown LLP

October 16, 2012
Page 2

October 2, 2012 Transcript
Page/Line Designation

120:2-125:5

134:10-135:22

147:21-160:3

195:4-223:4

Please feel free to call or email me if you have any questions.

Very truly yours,

/W/Mﬁ)lvu CDQ)

Matthew D. Ingber
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Page 1

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

In the Matter of the Application of

| ndex No. 651786/
THE BANK OF NEW YORK MELLON
(As trustee under various Pooling Assi gned to Kapni ck,
and Servicing Agreenents and
| ndenture Trustee under various
| ndentures), et al.,

Petitioners,

for an order, pursuant to C.P.L.R
Rul e 7701, seeking judicial instructions

and approval of a proposed settl enent.

_________________________________________ X
* CONFI DENTI AL *
VOLUME |
VI DEOTAPED DEPQOSI T1 ON
OF

LORETTA A. LUNDBERG
New Yor k, New York
Tuesday, October 2, 2012

Reported by:
ANNETTE ARLEQUI N, CCR, RPR, CCR, CLR
JOB NO. 53620

J.

TSG Reporting - Wrl dwi de 877-702-9580




Page 2 Page 4
1 1
2 2 APPEARANCES(Contd.):
3 3
4 October 2, 2012 4 REILLY POZNER
5 9:.08am. 5 Attorneys for The Western and Southern
6 6 Life Insurance Company and American
7 CONFIDENTIAL videotaped deposition of 7 International Group, et al.
8 LORETTA A. LUNDBERG, VOLUME I, held at the 8 1900 Sixteenth Street
9  offices of Quinn Emanudl Urquhart & 9 Denver, Colorado 80202
10  Sullivan LLP, 51 Madison Avenue, New York, 10 BY: DANIEL REILLY, ESQ.
11 New York, pursuant to Notice, before 11 MICHAEL ROLLIN, ESQ.
12  Annette Arlequin, a Certified Court 12
13  Reporter, a Registered Professiona 13
14  Reporter, a Certified Redtime Reporter, a 14
15 Caetified LiveNote Reporter, and a Notary 15 KELLER ROHRBACK
16  Public of the State of New York. 16 Attorneys for Federal Home Loan Bans of
17 17 Boston, Chicago, and Indianapolis
18 18 1201 Third Avenue
19 19 Sedttle, Washington 98101
20 20 BY: DAVID KO, ESQ.
21 21
22 22
23 23
24 24
25 25
Page 3 Page 5
1 1
2 APPEARANCES 2 APPEARANCES(Contd):
3 3
4 DECHERT 4 GIBBS & BRUNS
5 Attorneysfor Bank of New York Mellonand | 5 Attorneysfor The Ingtitutiona Investors
6 the Witness 6 1100 Louisiana
7 1095 Avenue of the Americas 7 Houston, Texas 77002
8 New York, New York 10036 8 BY: ROBERT MADDEN, ESQ.
9 BY: HECTOR GONZALEZ, ESQ. 9
10 -and - 10
11 11
12 MAY ER BROWN 12 WACHTELL LIPTON ROSEN & KATZ
13 Attorneysfor Bank of New York Mellonand | 13 Attorneys for Bank of America
14 the Witness 14 51 West 52nd Street
15 1675 Broadway 15 New York, New York 10019
16 New York, New York 10019 16 BY: ALBERT MARTINEZ, ESQ.
17 BY: MATTHEW INGBER, ESQ. 17
18 CHRISTOPHER HOUPT ESQ. 18
19 19
20 20
21 21
22 22
23 23
24 24
25 25

TSG Reporting - Wrl dwi de
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Page 6 Page 8
1 1
2 APPEARANCES(Contd) 2 APPEARANCES(Contd.)
3 STATE OF NEW YORK 3
4 OFFICE OF THE ATTORNEY GENERAL 4 ALSOPRESENT:
5 Attorneys for State of New Y ork 5
6 120 Broadway 6 JOHN M. McHUGH, Reilly Pozner LLP
7 New York, New York 10271 7 MARITZA BRASWELL, Reilly Pozner LLP
8 BY: NICK HIRST, (Not Yet Admitted) 8 NANDINI MANI, BNY Méellon, Managing Counsel
9 9 MANUEL GARCIA, Lega Video Specidist
10 STATE OF DELAWARE 10
11 OFFICE OF THE ATTORNEY GENERAL | 11
12 Attorneys for Proposed Intervenor the 12
13 State of Delaware 13
14 820 N. French Street 14
15 Wilmington, Delaware 19801 15
16 BY: JOSEPH SENSENBRENNER, ESQ. 16
17 (Telephonically) 17
18 18
19 19
20 SCOTT + SCOTT 20
21 Attorneys for The Public Pension Funds 21
22 500 Fifth Avenue 22
23 New York, New York 10110 23
24 BY: BETH KASWAN, ESQ. 24
25 25
Page 7 Page 9
1 1 L. Lundberg - Confidential
2 APPEARANCES(Contd.) 2 THE VIDEOGRAPHER: Thisisthe start
3 3 of tape labeled No. 1 of the video
4 TALCOTT FRANKLIN 4 deposition of Loretta Lundberg in the
5 Attorneys for Knights of Columbus, American Equity 5 meatter of the application of the Bank of
6 Investment Life Insurance Company, et &l., Blue 6 New Y ork Mellon on October 2nd, 2012 at
7 Mountain Credit Alternatives Master Fund, LPand Stone | 7 approximately 9:08 am.
8 Crek LLC 8 My name is Manuel Garciafrom TSG
9 208 N. Market Street 9 Reporting, Inc. and | am the legal video
10 Dallas, Texas 75202 10 specidist.
11 BY: MARTHA EVANS, ESQ. 11 The court reporter is Annette
12 (Telephonically) 12 Arlequin in association with TSG Reporting.
13 13 Counsdl are noted on the record.
14 14 Court reporter please swear in the
15 ROBINS KAPLAN MILLER & CIRES! 15 witness.
16 Attorneys for Federal Home Loan for 16 * * *
17 Pittsburgh 17 LORETTA A. LUNDBERG, cdled
18 800 LaSdle Avenue 18 as awitness, having been duly sworn by a
19 2800 LaSalle Plaza 19 Notary Public, was examined and testified
20 Minneapolis, Minnesota 55402 20 asfollows:
21 BY: THOMAS BERNDT, ESQ. 21 EXAMINATION BY
22 (Telephonically) 22 MR REILLY:
23 23 Q. Good morning, Ms. Lundberg. We met
24 24 off therecord. I'm Dan Reilly.
25 25 If you would, would you tell the

TSG Reporting - Wrl dwi de

877-702-9580




Page 146

Page 148

1 L. Lundberg - Confidential L. Lundberg - Confidential
2 question of the cost of litigation?
3 MR. INGBER: Objection.
4 Mischaracterizes the witness' testimony.
5 A. RRMS helped usto evaluate the
6 potential claimswe would have had against the
7 Bank of America, the probability of, together
8  with Mr. Adler's expert input, the probability
9  of pursuing those claims and it was the pieces
10 together.
11 Q. What did you understand when you
12  signed the verified petition in June of 2011 the
13 potentia claimsthat Bank of New York Mellon
14  had against Bank of Americaif they had filed a
15  lawsuit?
16 A. A number just over $11 billion on the
17 optimigtic side.
18 Q. Andwhat would have been the legal
19 basisfor those claims as best you understand at
20  thetimethat you signed the petition?
21 MR. INGBER: Objection. Callsfor a
22 legal conclusion.
23 A. My lay understanding was the lega
24 basiswould have been a breach of arep and
25  warranty, warranties made by the depositor or
Page 147 Page 149
1 L. Lundberg - Confidential L. Lundberg - Confidential
2 e,
3 Q. Thosearetherep and warrantiesin
4 the Pooling and Servicing Agreement?
5 A. Yes
6 Q. And those would have been brought by
7 Bank of New York Mellon as atrustee on behal f
8  of certificate holdersin those individual
9 trudts?
10 A. That'smy lay understanding, yes.
11 Q. Wereyou aware of any potential
12  clamsoutside the four corners of the Pooling
13  and Servicing Agreementsthat Bank of New Y ork
14  Mélon would be able to bring?
15 A. No
16 Q. You never had any conversations with
17  anyone separate from counsel within the Bank of
18 New York Mdlon about claims beyond the pooling
19  andservicing provision claims?

A. Not that | recall, no.

TSG Reporting - Wrl dwi de

877-702-9580
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Page 242

Page 244

1 L. Lundberg - Confidentia 1 L. Lundberg - Confidential
2 ingtitutiona investorsto enter into the 2 A. Absolutdly.
3 Settlement Agreement. 3 Q. Did you, meaning the trustee, obtain
4 Q. Haveyou now told meall the factua 4 any other legal advice concerning the claims
5 investigation that the trustee did in 5  that could have been brought by Bank of New York
6 determining that the settlement was something 6  Mélon other than the two experts that you
7 that it would support? 7  mentioned and Mayer Brown?
8 A. | believe I've accurately described 8 MR. INGBER: Objection to form.
9  what the -- the process we went through. 9 A. No.
10 Q. What legal investigation did the 10 Q. Thetrustee had been represented by
11 trusteeengageinin order to determinethat it 11  Pillsbury before Mayer Brown?
12 would attempt to get court approva of the 12 A. Yes
13  settlement? 13 Q. Did you, meaning the trustee, obtain
14 A. Weconsulted -- 14  any legd investigation by Pillsbury concerning
15 MR. INGBER: Objection to form. 15 theunderlying claimsthat could have been
16 Go ahead. 16  brought against Bank of America?
17 A. We consulted with two expertson some | 17 THE WITNESS: Fdlsinto the...
18 legal issues, Professor Gaines and Professor 18 MR. INGBER: Yesor noor | don't
19 Adler, and those were part of -- factored into 19 know or | don't recall.
20  our decision on the settlement. 20 A. Yeah, | redly don't recall. It'sso
21 Q. Haveyou told me now the entire legal 21  longago.
22  investigation that the trustee engaged in before | 22 Q. Paragraph Jon page 5 of Exhibit 4,
23 submitting the settlement to the court? 23  thetrusteeisasking the court to find that
24 A. Well, the trustee was also guided by 24 there were arm's length negotiations, correct?
25 counsd. 25 MR. INGBER: Objection. The document
Page 243 Page 245
1 L. Lundberg - Confidential 1 L. Lundberg - Confidential
2 Q. Counsal meaning Mayer Brown? 2 speaksfor itsalf.
3 A. Yes 3 (Document review.)
4 Q. Did Mayer Brown engagein alegal 4 A. Canyou repeat the question?
5 investigation regarding this matter? 5 Q. Yes
6 MR. INGBER: Y ou can answer the 6 Isn't the trustee asking the court to
7 question yes or no, or | don't know or | 7 find that the negotiations were arm's length
8 don't recall, but | wouldn't get into any 8  negotiationsthat led to the Settlement
9 substance, you cannot get into any 9 Agreement?
10 substance of communications between 10 A. It'ssaying that the arm'slength
11 yourself and Mayer Brown. 11 negotiationsthat led to the Settlement
12 A. Yes 12 Agreement and the trustee's deliberations
13 Q. What legd investigation did Mayer 13  appropriately focused on the strengths and
14  Brownengagein -- 14  weakness of thetrust release claims.
15 MR. INGBER: Privileged and I'll -- 15 Q. Okay. Andisn't accurate, then, to
16 MR. REILLY: Wait. I'm sorry. 16  say that the trustees are taking the position
17 Q. -- prior to the trustee determining 17 that the negotiations that led to the settlement
18 that it would try to get court approval of the 18 werearm'slength?
19 setlement? 19 MR. INGBER: Same objection.
20 MR. INGBER: Privileged and | 20 A. Yes, webelieve that the negotiations
21 instruct the witness not to answer the 21 werea arm'slength.
22 question. 22 Q. Andthearm'slength that you're
23 BY MR.REILLY: 23 talking about there are the arms of Bank of
24 Q. Areyou going to follow that 24 Americaand the arms of theinvestors
25 ingruction? 25  represented by Gibbs & Bruns?

TSG Reporting - Wrl dwi de
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Page 246

Page 248

1 L. Lundberg - Confidential 1 L. Lundberg - Confidential
2 MR. MADDEN: Objection. 2 objection.
3 MR. INGBER: Objection. 3 Subject to that, you can answer if
4 Go ahead if you can answe. 4 you're not revealing communications with
5 Thislacks foundation. Y ou haven't 5 counsdl.
6 established that this witness was involved 6 A. Welooked at issuesthat were
7 in drafting this document or understands 7 generaly the subject of the expert reports that
8 precisely what each of the wordsin this 8  wereceived.
9 document means. 9 Q. What alternatives were available to
10 A. Do you want to repeat your question? 10 pursueremediesfor the benefit of the trust
11 MR. REILLY: Canyou read it back? 11  beneficiaries other than the proposed
12 (Question was read back as follows: 12 settlement?
13 "QUESTION: And the arm'slength that 13 MR. INGBER: Same objection.
14 you're talking about there are the arms of 14 A. Ingenerd, trying to litigate
15 Bank of Americaand the arms of the 15 against Bank of Americafor breaches of reps and
16 investors represented by Gibbs & Bruns?") 16  warranties.
17 A. | think primarily, yes. 17 Q. And thentheclausethat says, "...or
18 Q. Isthere some part of it that's no? 18 potentially available to pursue remedies...," is
19 A. Therewere certain aspects that, of 19 that -- isthere something different in your
20  the Settlement Agreement, that we were more 20  mind between adternatives available or
21 activeinthediscussionsand | believe our 21  potentially available?
22 participation was dso at arm's length. 22 A. | know there was a question asto
23 Q. What part of the negotiations, and 23  whether Bank of Americaitsef wasreally liable
24 whenwesay "we," | assumeyou mean Bank of New | 24  for the breaches of reps and warranties made by
25  York Médlon, correct? 25  Countrywide.
Page 247 Page 249
1 L. Lundberg - Confidentia 1 L. Lundberg - Confidential
2 A. Yes 2 Q. Who led the analysis of whether
3 Q. What part of the negotiations was the 3 litigation against Bank of Americawas aviable
4 Bank of New York Mellon more actively involved 4 dternative?
5 in? 5 MR. INGBER: Objection to form.
6 A. Some of the mechanic implementations 6 BY MR REILLY:
7 of the Settlement Agreement, the reporting 7 Q. | mean by within Bank of New Y ork
8  obligations. 8 Mdlon.
9 Q. Anything else? 9 A. That would belargely considered in
10 A. | can't say for certainty every 10 thelegd division.
11  aspect. 11 Q. Meaning Mr. Bailey?
12 Q. But you've expended your memory at 12 A. Yes
13 thispoint? 13 Q. Allright. Did Mr. Bailey have other
14 A. Yes I'mtired. 14  individuals within the legal department or lega
15 Q. Inparagraph Jit indicates that the 15 divisonwho evduated the litigation
16 trustee's deliberations are focused on, quote, 16 dternativefor Bank of New York Melon?
17 theadlternatives available or potentialy 17 MR. INGBER: Objection to form.
18 availableto pursue remediesfor the benefit of 18 A. | don't know.
19 thetrust beneficiaries, end quote. 19 Q. Other than this settlement or
20 Do you seethat? 20  proposed settlement and litigation, are you
21 A. Yes 21  awareof any other aternativesthat were
22 Q. What dternatives that were available 22  considered by Bank of New York Mellon to try and
23  or potentialy available did the trustee focus 23  resolvethe clamsfor the benefit of the trust
24 upon? 24 Dbeneficiaries?
25 MR. INGBER: Same privilege 25 MR. INGBER: Same privilege objection

TSG Reporting - Wrl dwi de
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Page 250 Page 252
1 L. Lundberg - Confidentia 1 L. Lundberg - Confidential
2 and instruction. 2 To the extent your answer would
3 A. My lay understanding of the 3 reveal communications with counsel, they're
4  dternativeto the Settlement Agreement was 4 privileged and | instruct you not to
5 litigation. 5 answer.
6 Q. Sotherewaslitigation or this 6 A. | cantanswer.
7  proposed settlement. Those were the two 7 Q. Youdo know the answer to that
8 dternatives, correct? 8  question; isthat correct?
9 A. | don't have arecollection of 9 A. Yes
10  another dternative. 10 Q. Bank of New York Mellon only
11 Q. Do you know what specific litigation 11  considered litigation regarding the breaches of
12  issueswere considered by Bank of New York 12 representations and warranties in the PSAs,
13 Médlon? 13  correct?
14 MR. INGBER: Same privilege objection | 14 MR. INGBER: Objection.
15 and instruction. 15 Mischaracterizes the witness' testimony and
16 A. | believe our expert reports that we 16 it's-- it may be privileged and so I'll
17  made available to the court and othersoutlined | 17 instruct the witness not to answer the
18 the considerationsthat we gave. 18 question if her answer would reveal
19 Q. You said the reports submitted to the 19 attorney-client communications and/or work
20  court and others. 20 product.
21 Did | hear you correctly? 21 A. Canyou repeat the question?
22 A. Yes 22 MR. REILLY: Can you read that back,
23 Q. What are the othersthat you're 23 please?
24 tdking about? 24 (Question was read back as follows:
25 A. | believethat some of the exhibits 25 "QUESTION: Bank of New York Mellon
Page 251 Page 253
1 L. Lundberg - Confidential 1 L. Lundberg - Confidentia
2  towhat wefiled were al'so made available on a 2 only considered litigation regarding the
3 public website. 3 breaches of representations and warranties
4 Q. Okay. Other than what's been made 4 in the PSAs, correct?')
5 available on the public website or submitted to 5 A. It'sthe only document that I'm aware
6 thecourt, are there other expert reports or 6 of that wewere aparty to.
7 opinionsthat Bank of New York Mellon relied 7 Q. And thereforethe only set of rights
8  uponin reviewing specific litigation issues? 8  that were viewed to be pursued, correct?
9 MR. INGBER: Can you read that back? 9 MR. INGBER: Objection. Same
10 MR. REILLY: Let metry that one 10 privilege objection and it callsfor a
11 again. | don't want to hear that one. 11 legal conclusion.
12 BY MR.REILLY: 12 A. | can't answer that question.
13 Q. Other than the expert reports that 13 Q. Becauseyou're being instructed not
14  were submitted to the court and that were 14  toandyou'regoing to follow that instruction?
15  publicly -- made publicly available, werethere | 15 A. Yes
16  other specific litigation issues that were 16 Q. Paragraph L, "Pursuant to C.P.L.R.
17  considered by other expertsretained by Bank of | 17 7701, the court hereby approves the actions of
18 New York Médlon? 18 thetrusteein entering into a Settlement
19 A. Not that | remember. 19 Agreementin al respects.”
20 Q. Wasit Bank of New York Mellon's 20 Do you seethat? It'son page 5 of
21 position that it would not sue Bank of America | 21 Exhibit 4?
22 ontrustswhere the ingtitutional investors did 22 A. Holdon.
23 not own 25 percent of the holdings? 23 Q. Rightinthemiddle of the page there
24 MR. INGBER: Objection to formand 24  (indicating).
25 also objection on the privilege grounds. 25 (Document review.)
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Page 257 g
L. Lundberg - Confidential J
THE VIDEOGRAPEER: The time is 5:01.
.This is the end.of the depoéition,
October 2nd, 2012.

{Time noted: 1

% G

ETTA A. LUNDBERG

Subscribed and sworn to before me

this S{é day of Eﬁw&!zou.

B ' cmmmnoux
' WWG - Siate of New York 3
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Page 261 ;

ERRATA SHEET FOR THE TRANSCRIPD GF:
CASE NAME: IN THE MATPTER OF THE APPLICATION OF BNYM
DATE OCTOBER 2, 2012
DEPONENT : LORETTA A. LUNDBERG - CONFIDENTIAL
Now Reads S‘i’lOilld Read Reason
for Bank o The Bank  party ne
forfank  For Thebank f)ar%; aGme
| Giigdas C’fﬂw%mgy R VEFFOHSC
(044 it (8 I0Corvect Panscriphon
1S bink > WES 00 Iy Correct tarnseription |
_ abd and. Mr5speling |
2y 22232 jaandsthe _ia Hhe ntoveect ‘fm,ﬁvs(zm?ﬁm
225" zf  couns el Llounsed . Fgpo
24z ¥ Ganes  _Jaines,  iploerect Aransoriphor)

o

LORETTA &, LUNDBERG

S
N S Sl T N

el 9

SUBSCRIBED AND SWORN BEFORE ME

4 i
THISQ% DAY OF Com 2012.

M JLMG

{(Notary Public)

CAROLINA KOLIK
Notary Public - State of New York |
‘NO. 01K06173055 ]

Qualified in Kings County -
My Commission Expires m

MY COMMTSSTON EXPIRES:”/E%LQ?i@

U O S SR R R 2 R



Confi denti al

10

11

12
13
14
15
16
17
18
19
20
21
22
23
24

25

Page 262

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

In the Matter of the Application of
| ndex No. 651786/

THE BANK OF NEW YORK MELLON
(As trustee under various Pooling Assi gned to Kapni ck,
and Servicing Agreenents and
| ndenture Trustee under various
| ndentures), et al.,

Petitioners,

for an order, pursuant to C.P.L.R
Rul e 7701, seeking judicial instructions
and approval of a proposed settl enent.

_________________________________________ X
* CONFI DENTI AL *
VOLUME | |
VI DEOTAPED DEPQOSI T1 ON
OF

LORETTA A. LUNDBERG
New Yor k, New Yor k
Wednesday, October 3, 2012

Reported by:
ANNETTE ARLEQUI N, CCR, RPR, CCR, CLR
JOB NO. 53621

J.

TSG Reporting - Wrl dwi de (877) 702-9580




Confi denti al

Page 263 Page 265
1 1
2 2 APPEARANCES(Contd):
3 3
4 October 3, 2012 4 REILLY POZNER
5 9:08 am. 5 Attorneys for The Western and Southern
6 6 Life Insurance Company and American
7 CONFIDENTIAL videotaped deposition of 7 International Group, et al.
8 LORETTA A. LUNDBERG, VOLUME I, held at the 8 1900 Sixteenth Street
9  offices of Quinn Emanud Urquhart & 9 Denver, Colorado 80202
10  Sullivan LLP, 51 Madison Avenue, New York, 10 BY: DANIEL M. REILLY, ESQ.
11 New York, pursuant to Notice, before 11 dreilly@rplaw.com
12 Annette Arlequin, a Certified Court 12 MICHAEL A. ROLLIN, ESQ.
13  Reporter, aRegistered Professiona 13 mrollin@rplaw.com
14  Reporter, a Certified Reatime Reporter, a 14 JOHN M. McHUGH, ESQ.
15  Certified LiveNote Reporter, and a Notary 15 jmchugh@rplaw.com
16  Public of the State of New Y ork. 16 MARITZA BRASWELL, ESQ.
17 17 mbraswell @rplaw.com
18 18
19 19 KELLER ROHRBACK
20 20 Attorneys for Federal Home Loan Bans of
21 21 Boston, Chicago, and Indianapolis
22 22 1201 Avenue of the Americas
23 23 Seattle, Washington 98101
24 24 BY: DAVID KO, ESQ.
25 25 dko@kellerrohrback.com
Page 264 Page 266
1 1
2 APPEARANCES 2 APPEARANCES(Contd.):
3 3
4 DECHERT LLP 4 GIBBS & BRUNS
5 Attorneys for Bank of New Y ork Mellon and 5 Attorneysfor The Ingtitutional Investors
6 the Witness 6 1100 Louisiana
7 1095 Avenue of the Americas 7 Houston, Texas 77002
8 New York, New York 10036-6797 8 BY: ROBERT J. MADDEN, ESQ.
9 BY: HECTOR GONZALEZ, ESQ. 9 rmadden@gibbsbruns.com
10 hector.gonzal ez@dechert.com 10
11 -and - 11
12 MAYER BROWN 12 WACHTELL, LIPTON, ROSEN & KATZ
13 Attorneysfor Bank of New York Mellonand | 13 Attorneys for Bank of America
14 the Witness 14 51 West 52nd Street
15 1675 Broadway 15 New York, New York 10019
16 New York, New York 10019 16 BY: ALBERT J. MARTINEZ, ESQ.
17 BY: MATTHEW D. INGBER, ESQ. 17 gjmartinez@wilrk.com
18 mingber @mayerbrown.com 18
19 CHRISTOPHER J. HOUPT ,ESQ. 19
20 choupt@mayerbrown.com 20
21 21
22 22
23 23
24 24
25 25

TSG Reporting - Wrl dwi de
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Confi denti al

Page 267 Page 269
1 1
2 APPEARANCES(Contd.) 2 APPEARANCES(Contd)
3 STATE OF NEW YORK 3
4 OFFICE OF THE ATTORNEY GENERAL 4
5 Attorneysfor State of New York 5
6 120 Broadway 6  ALSO PRESENT:
7 New York, New York 10271 7
8 BY: NICK HIRST, (Not Y et Admitted) 8 NANDINI MANI, BNY Mellon, Managing Counse!
9 9 MANUEL GARCIA, Legal Video Specialist.
10 STATE OF DELAWARE 10
11 OFFICE OF THE ATTORNEY GENERAL 11
12 Attorneys for Proposed Intervenor the 12
13 State of Delaware 13
14 820 N. French Street 14
15 Wilmington, Delaware 19801 15
16 BY: JOSEPH SENSENBRENNER, DAG 16
17 Joseph.sensenbrenner @state.de.us 17
18 (Telephonically) 18
19 19
20 SCOTT + SCOTT 20
21 Attorneys for The Public Pension Funds 21
22 500 Fifth Avenue 22
23 New York, New York 10110 23
24 BY: BETH KASWAN, ESQ. 24
25 bkaswan@scott-scott.com 25
Page 268 Page 270
1 1 L. Lundberg - Confidential
2 APPEARANCES(Contd) 2 THE VIDEOGRAPHER: Thisisthe start
3 TALCOTT FRANKLIN 3 of tape labeled No. 1 of the continuation
4 Attorneys for Knights of Columbus, American Equity 4 of the videotaped deposition of Loretta
5 Investment Life Insurance Company, et &l., Blue 5 Lundberg in the matter of the Application
6 Mountain Credit Alternatives Master Fund, LP and Stone 6 of the Bank of New Y ork Mdlon on
7 Creek LLC 7 October 3rd, 2012 at approximately 9:08
8 208 N. Market Street 8 am.
9 Dallas, Texas 75202 9 My nameis Manuel Garciafrom TSG
10 BY: MARTHA EVANS, ESQ. 10 Reporting, Inc. and | am the legal video
11 martha@tal cottfranklin.com 11 specialist.
12 (Telephonically) 12 The court reporter is Annette
13 13 Arlequin in association with TSG Reporting.
14 SCHLAM STONE & DOLAN 14 Counsdl are noted on the record.
15 Attorneysfor Liberty View LLC, Sun Life 15 Would the court reporter please swear
16 Assurance Company of Canada (U.S.), 16 inthe witness again.
17 Reliance Standard Life Insurance Company, 17 * * *
18 First Reliance Standard Life Insurance Company, 18 LORETTA A. LUNDBERG, cdled
19 Safety National Casualty Corporation, 19 as awitness, having been duly sworn by a
20 Platinum Underwriters Reinsurance, Inc., 20 Notary Public, was examined and testified
21 Platinum Underwriters Bermuda, Ltd. 21 asfollows:
22 26 Broadway 22  CONTINUED EXAMINATION BY
23 New York, New York 10004 23 MR REILLY:
24 BY: BRADLEY J. NASH, ESQ. 24 Q. Ms. Lundberg, when we stopped
25 (Telephonically) 25  yesterday we were looking at Exhibit 4. If you

TSG Reporting - Wrl dwi de (877) 702-9580




Confi denti al

Page 279 Page 281
1 L. Lundberg - Confidentia 1 L. Lundberg - Confidential
2 A. No. 2 A. Therewas an expert report issued by
3 Q. Do you know how helearned? 3 Capstone on the ahility of Countrywide to pay.
4 A. No, | dont. 4 There was an expert report by
5 Q. Did you become aware of what the 5  Professor Daines on corporate separateness and
6  nature and extent of those conversations had 6  whether B of A had any liability for
7 been, conversations meaning between Bank of 7 Countrywide's breaches of reps and warranties.
8 Americaand Gibbs & Bruns? 8 There was the Professor Adler report
9 MR. INGBER: Objection to form. 9  onmaterid and adverse consequences.
10 MR. MADDEN: Are you talking about 10 And there were two reports issued by
11 without Bank of New Y ork representatives 11 RRMS; onediscussing what could be a
12 being present? 12  potential -- the amountsthat could potentially
13 MR. REILLY: Yes. 13  bedueasaresult of breaches of reps and
14 A. | have no knowledge. 14  warranties and one discussing the servicing
15 Q. Andyou didn't get any knowledge 15 improvementsthat are the subject of the
16 throughout this process; isthat correct, about 16  Settlement Agreement.
17  what occurred before you became aware that they | 17 Q. Arethereany other issuesthat Bank
18 werediscussing things? 18 of New York Mellon determined it wanted to
19 MR. INGBER: Objection to form. 19  consider or needed to consider beforeit could
20 A. | don't have any recollection. 20  concludethat it would be appropriate to propose
21 Q. Anddo you have any ideaif anyone 21 aSdtlement Agreement in this case?
22 dseat the Bank of New York Mellon knows 22 MR. INGBER: Sameinstruction
23  anything about those conversations or 23 regarding actual communications with
24 discussions? 24 counsel.
25 MR. MADDEN: Objection to form. 25 A. We, as| mentioned yesterday, also
Page 280 Page 282
1 L. Lundberg - Confidential 1 L. Lundberg - Confidential
2 MR. INGBER: Objection. 2 requested and reviewed evidence of the holdings
3 A. No, | dont. 3 of the Gibbs & Brunsclients.
4 Q. Youindicated that there was a point 4 Q. Haveyou now told meall of the
5 wherethe Bank of New York Mellonhad wantedto| 5  issuesthat Bank of New Y ork Mellon thought it
6 look at different issuesthat it thought it 6 needed to consider beforeit could recommend
7 needed to consider. 7 approvd of the settlement?
8 Do you remember that? 8 A. Weaso consulted with an expert on
9 A. Yes 9  how the money should be allocated amongst the
10 Q. What issuesdid the Bank of New York 10 trusts, and we also consulted asto oncethe
11  Médlon beieveit needed to consider in this 11 money wasreceived by the trust, how it should
12  process? 12 beappliedin the waterfall.
13 (Counsd confer.) 13 Q. Haveyou completed your answer to my
14 MR. INGBER: Okay. I'm going to 14  question now?
15 caution Ms. Lundberg not to disclose actual A. | bdieve so.
16 communications that she had between herself
17 and other inside or outside counsd, but
18 with that instruction and that cautionary
19 note, I'll allow the witness to answer.
20 A. Theitemsthat we considered are al
21  discussed in the expert reports that we released
22 inconnection with our entering into the
23  Settlement Agreement.
24 Q. Andtel me, if you can, what issues
25  you'rediscussing now.
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Page 411 Page 413
L. Lundberg - Confidentia 1 L. Lundberg - Confidential
2 because anything beyond those answers would
3 reveal atorney-client and/or work product
4 communications.
5 BY MR REILLY:
6 Q. Andsol'll makeit clear in light of
7 that, I'monly asking for ayes or no answer to
8 thisquestion.
9 A. We had so many discussions about
10 different aspects of this Settlement Agreement
11 that | cant, | can't tell you for certainty
12 exactly what we discussed every time now.
13 Q. Andyou understand that wasn't my
14  question?
15 MR. INGBER: Why don't you just read
16 the question back. | don't think the last
17 guestion is really necessary.
18 BY MR.REILLY:
19 Q. | want to make surethat you do
20  understand my question, Ms. Lundberg, okay?
21 A. Um-hmm.
22 Q. Your counsdl instructed you not to
23 answer about whether or not or what the reasons
24 werefor the decision to not look at the loan
Q. How did Bank of New York Mellon 25 filesand | understood him to instruct you not
Page 412 Page 414
1 L. Lundberg - Confidentia 1 L. Lundberg - Confidential
2  determinethat it was not going to engagein a 2  toanswer becauseit would invade the
3 review of theloan filesin the settlement 3 attorney-client privilege.
4  process? 4 My question smply is, isthat true;
5 MR. INGBER: Objection. 5 didyou have -- are you aware of conversations
6 And I'll instruct Ms. Lundberg not to 6 that you had with counsel about the decision not
7 answer the question on the ground that any 7  toreview loan filesin the settlement process,
8 response will necessarily reveal privileged 8 yesorno?
9 atorney-client communications and/or work 9 THEWITNESS: Can you read back the
10 product to the extent such conversations 10 guestion, please?
11 happened. 11 (Question was read back as follows:
12 BY MR.REILLY: 12 "QUESTION: Isthat true; did you
13 Q. Areyou going to follow the advice of 13 have -- are you aware of conversations that
14  counsd? 14 you had with counsel about the decision not
15 A. Yes [ will. 15 to review loan filesin the settlement
16 Q. Isitfair to say, then, that the 16 process, yes or no?")
17 Bank of New York Melon astrusteeinthese 530 | 17 MR. INGBER: And, Dan, | don't think
18 trustsdid discusswithits counsd the reasons 18 you intended to suggest this, but it could
19  why Bank of New York Mellon decided not to 19 be yes, no, | don't know or | don't recall.
20  review loan filesin the settlement process? 20 A. ldon'trecal.
21 MR. INGBER: Objection to form. 21 Q. How would you refresh your
22 Y ou can answer yes, no, | don't know 22 recollection to determine whether you actually
23 or | don't recdl. 23  did participatein conversations with your
24 And just for the record, I'll make it 24 counsel about the decision to not review loan
25 clear that I'm giving that instruction 25  files?
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Page 527

1 L. Lundberg - Confidential
2 We're back on the record.
3 | MS. BRASWELL: We have no further
4 questions.
5 MR. INGBER: Ckay. Thank you.
6 THE VIDEOGRAPHER: The time is 5:18.
7 This is the end of the deposition
8 October 3rd, 2012,
9 (Time noted: 5:18 p.m.)
10 / /
11 '
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13
14 Subscxlbed and sworn to before me

MQ“
15  this< day of &lcmbe(zmz

AL )

i8
19 MMQE:AROUNA KoUK
Notaiy Pubtic - S1ate of New York )

20 NO, 01K061 73055 .

21

22

23

24

25

B R e BB e B K T e T S T e e P S e e S T e e



0.

10
11
12
13
14
15
16
17
18
19
20
21
22

2

LA

24

25

290 |3 Déborah Debira nsspelliv
o (ortect d!&%nﬁf g a double negarting
544
882
40

ERRATA SEEET FOR THE TRANSCRIPT OF:
CASE NAME: IN THE MATTER OF THE BNYM
DATE : CCTOBER 3, 2012
DEPCNENT: LORETTA A, LUNDBERG ~ CONFIDENTIAL

Pg. L. Now Reads Should Read Reagon

G
Emrﬁhaiu'\* Technologies

o
e

R e

VIS~ ~ 148

SUBSCRIBED AND SWORN BEFORE ME

s 3 Do o e
THIS DAY OF g 2012,

healso _.(s.e Acorteer Hanseription

Mo lorreek  claritying a doable negahve.
Loveret ¢ J{?{V:’_i;z /i Mca doublt Wﬁ@ﬁi/ﬁ
_ VIS A -1iS mfﬁsnf//;{a;?
Vid =~ 4§ 5. M “4 Vi, *3 mmﬂé/mjz

Page 531 ?

mmpﬁﬂu\?‘?

A KALG S

{Notary Public)
MY COMMTSSTION EXPIRES: \/[%/&/5

o et
e b e T T PR e T

g CAROLINA KOLIX , :
Holory Pubiic - Siate of New York




11
12
13
14
15
16

17

18

19
20
21
22
23
24

25

Page 531 |

ERRATA SHEET FOR THE TRANSCRIPT OF:

CASE NAME: IN THE MATTER OF THE BNYM

DATE : OCTOBER 3, 2012

DEPONENT : LORETTA A. LUNDBERG - CONFIDENTIAL

Pg. Ln. Now Reads Should Read Reason
Y423 25 Chyrsantnly  Chrysanthis mimﬂﬁﬁfy
' ebra m;&s)gf/f;g

did npt Migspoke

aan 't ICOvcec F Franserihon

Ny W

ORETTA A. LUNDBERG

SUBSCRIBED AND SWORN BEFORE ME

<
THIS.AD DAY OF&M 2012

[ 7

i CAROLINA KOLIK
Notary Public - Siaie of New Yort .

{Notary Public)

MY COMMISSION EXPTRES: | / l 8/9(‘) 1S

. . . H
e A PO P e e T e o T o B e e e e e






