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

i , ; i X
In the Matter of the application of

A Index No. 631786/2011
THE BANK OF NEW YORK MELLON (as Trustee under :
Various Pooling and Servicing Agreements and Indenture
Trusiee under various Indentures), ef ol

Petitioners,

For an order, pursuant to C.P.L.R. 7701, seeking judicial
Instructions and approval of a proposed settlement

INSUPPORT OF MOTION FOR A PROTECTIVE ORDER

STATE OF CONNECTICUT
COUNTY OF FAIRFIELD

WILLIAM FREY, being duly sworn, deposes and says:

i I am the President of Greenwich Financial Services, LLC (*GFS”), a registered
broker-dealer that specializes in transactions and services concerning fixed income securities.
mcluding residential mortgage-backed Sé{i{liﬁi‘ié&

2. Neither GFS nor [ is a party to the above-captioned action.

3. On May 20, 2013, T was served in New York with a trial subpoena issued by

v Reilly Pozner LLP, counsel to certain “AIG Entities”, that commands me to appear for testimony
in this action on June 10, 2013 or an adjourned date (the “Trial Subpoena™). The Trial &zvbg«se@m

also requires me to produce in Court at the time of my trial testimony all documents in my



possession, custody or control relating to 530 Covered Trusts, which are listed in Exhibit A to
the Trial Subpoena. A copy of the Trial Subpoena is attached as Exhibit A to this affidavit.

4. Full compliance with the Trial Subpoena will be excessively burdensome and
expensive. | make this affidavit in support of my motion for a protective order that modifies the
Trial Subpoena as follows: (2) the documents demanded by the Trial Subpoena should be
produced to the Reilly Pozner prior to the date of my trial testimony rather than delivered to the
Court on that date; and (b) Reilly Pozner and the “AlG Entities” should be ordered to pay all
expenses incurred by me in connection with compliance with the Trial Subpoena, including legal

tees.

s

GFS engaged in extensive communications concerning possible transactions
involving the 530 Covered Trusts that are the subject of the Trial Subpoena. In connection with
those communications and the potential transactions, GFS has obtained substantial documents
and information concerning the 530 Covered Trusts. The vast majority of the responsive
documents in GFS’s possession (and, therefore, under my control) s&e electronic files. 1also
engaged in numerous emgii communications concerning the 530 Covered Trusts.,

6. [ have consulted with Quantum Technology Partners ("Quantum™), a Greenwich,
Connecticut-based firm, that provides IT services to GFS, concerning my prospective
compliance with the Trial Subpoena. 1am informed that the computer files maintained by GFS
that must be searched for responsive documents contain more than 100 Gigabytes of data and
more than 1 million email communications. Quantum estimates that it will take at least 40 man
hours to conduct preliminary searches of GFS’s computer files to identify documents and email

communications that I must produce in response to the Trial Subpoena. My understanding is that

the cost of Quantum’s services is likely to exceed $10,000.
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7. In addition to the raw cost of locating the documents, 1 will incur additional costs
as a result of the Trial Subpoena. GFS entered into certain Non-Disclosure Agreements

DA™y with financial institutions and two law firms concerning some of the documents and

email xzammaai::ﬁiaﬁg regarding the 530 Covered Trusts. These financial institutions include
large German and other European banks, some of which have failed, and as a matter of the
;}i;b?%g record, still own many billions of dollars in securities issued by the 330 Covered Trusts.
To comply with its obligations under the NDAs, GFS must notify the parties to the NDAs
congerning the Trial Subpoena. [ believe that at least some of the non-U.S. entities who are
parties to NDAs will require detailed explanations concerning the Trial Subpoena and related
matters, all of which will cause GFS and me to incur additional expenses in connection with the

Trial Subpoena.

8 In addition, once a set of responsive documents is identified by Quantum, | will
be required to review those documents for privileged communications with attorneys and for

confidential information. My understanding is that if I withhold from production any privileged
communications, [ may need to provide Reilly Pozner with detailed charts describing those
privileged documents and the basis for the assertion of any privilege. That will require
additional work by legal counsel representing GFS and me in connection with the Trial
Subpoena.

9. Based upon the amount of work that GFS performed in connection with potential
transactions involving the 530 Covered Trusts, I believe that the volume of responsive
documents will be very large and it will be m.:‘i.;‘ﬁz}}zzéy impractical to bring those documents with

me to Court at the time of my trial testimony.
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10. Az: the time that I received ihe Tm $ub§9€ﬁa 1 aim rmwed a “witness %ee” af

‘ j$2{§ {3{} A w;}y of the check ihat 1 received is aﬁaﬁheé as ii*f:habit B.

WILLIAMFREY 7

Sworn fo befere me thig
28’* day {}f %iay 2013




EXHIBIT A



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

In the matter of the application of
Index No. 63178672011
THE BANK OF NEW YORK MELLON (as Trustec under
various Pooling and Servicing Agreements and Indenture Trustee | Assigned to: Kapnick, 1.
under various Indentures), ef al.

Petitioners, TRIAL SUBPOENA
{pursuant to CPLR §§

2302(a), 2303(a)) .md
for an order, pursuant o C.P.L.R. § 7701, seeking judicial SUBPOENA DUCES
instructions and approval of a proposed settlement. TECUM PURSUANT
TO CPLR §§ 3120(1)(1)
and 2305(b){1)

TO:r William Frey
GREETINGS:

PURUSANT TO CPLR §8§ 2302(a) AND 2303(a) WE COMMAND YOU, that all

pa

business and excuses being laid aside. vou appear and attend before the Honorable Justice
Barbara R. Kapnick, at the Supreme Court of the State of New York, County of New York,
located at 60 Centre Street, New York, New York 10007, on June 10, 2013 a1 10:00 a.m., and at
any recessed or adjourned date. to give testimony in this action on the part of American
International Group, Inc.

YOU ARE FURTHER COMMANDED, PURSUANT TO CPLR 3120(1)(1, 1w

produce and permit inspection and copving of all records, documents, or ob

i your
possession, custody or control regarding potential claims against Countrywide Home Loans
Servicing, LP, or its parent Countrywide Financial Corperation or BAC Home Loans Servicing,

LP, and its parent, Bank of America Corporation, arising from the sale or servicing of loans in
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. 37 West 3?%%1@%:@@@ &%} Floor
New York, Mew York 10018

Telephone: 646-823-0077

Attorneys for AIG Ewities
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EXHIBIT A



CWALT
CWALT 2004-10CB
CWALT 2004-1208
CWALT 2004-13CB
CWALT 2004-1472
CWALT 2004-15
CWALT 2004-16CB
CWALT 2004-17CB
CWALT 2004-18CB
CWALT 2004-20T1
CWALT 2004-22CB
CWALT 2004-24CB
CWALT 2004-28CB
CWALT 2004-28T1
CWALT 2004-27CB
CWALT 2004-28C8
CWALT 2004-28CB
CWALT 2004.2CB
CWALT 2004-30CB
CWALT 2004-32CE
CWALT 2004-33
CWALT 2004-3471
CWALT 2004-3572
CWALT 2004-36CE
CWALT 2004-3T1
CWALT 2004-4C8
CWALT 2004-5CB
CWALT 2004-6CB
CWALT 2004-771
CWALT 2004-8C8
CWALT 2004-9T1
CWALT 2004-J10
CWALT 2004-311
CWALT 2004-412
CWALT 2004-J13
CWALT 2004-J2
CWALT 2004-43
CWALT 2004-34
CWALT 2004-J5
CWALT 2004-J8
CWALT 2004-07
CWALT 2004-J8
CWALT 2004-J9
CWALT 2005-10C8
CWALT 2005-11CB
CWALT 2005-13CB
CWALT 2005-14
CWALT 2005-18
CWALT 200517
CWALT 2005-18C8
CWALT 2005-19CB
CWALT 2005-1CB
CWALT 20058-2
CWALT 2005-20C8B
CWALT 2005-21CB
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CWALT 2008-22T1
CWALT 2005-23C8
CWALT 2005-24
CWALT 2008-25T1
CWALT 2005-26CB
CWALT 2008-27
CWALT 2005-28C8B
CWALT 2005-29C8
CWALT 2005-3008
CWALT 200531
CWALT 2005-3271
CWALT 2005-33CB
CWALT 20058-34CB
CWALT 2005-358CE
CWALT 2008-36
CWALT 2008-3771
CWALT 2008-38
CWALT 2005-3CB
CWALT 20084
CWALT 2005-40CB
CWALT 2005-41
CWALT 2005-42CB
CWALT 20058-43
CWALT 2005-44
CWALT 2005-45
CWALT 2005-48C8
CWALT 2005-47C8B
CWALT 2008-48T1
CWALT 2005-49CB
CWALT 2005-50CB
CWALT 2005-51
CWALT 2005-52C8
CWALT 2005-537T2
CWALT 2005-54C8
CWALT 20058-55C8
CWALT 2005-58
CWALT 2005-57CB
CWALY 2005-58
CWALT 2005-58
WALT 2005-60T1
CWALT 2005-61
CWALT 2005-62
CWALT 20056-83
CWALT 2005-64CB
CWALT 2005-65CB
CWALT 2008-66
CWALT 2005-87C8
CWALT 2005-69
CWALT 2005-6CB
CWALT 20058-70CB
CWALT 2005-71
CWALT 2005-72
CWALT 2005-73CE
CWALT 2005-74T1
CWALT 2008-75CB

o

CWALT 2008-76
CWALT 20067771
CWALT 2008-78C8
CWALT 2008-7CB
CWALT 2005-80CB
CWALT 2005-81
CWALT 2005-82
CWALT 2005-83CB
CWALT 2005-84
CWALT 2005-85CB
CWALT 2005-86C8B
CWALT 2005-8C8
CWALT 2008-AR1
CWALT 2005-1M1
CWALT 2005-J1
CWALT 20058-010
CWALT 2008-011
CWALT 20058-J12
CWALT 2008-413
CWALT 2005-014
CWALT 2008-J2
CWALT 2005-J3
CWALT 2005-J4
CWALT 2005-08
CWALT 2005-46
CWALT 2008-J7
CWALT 2008-08
CWALT 2008-J9
CWALT 2006-11CB
CWALT 2008-12CB
CWALT 2008-13T1
CWALT 2006-14C8
CWALT 2006-15CB
CWALT 2008-168CB
CWALT 2006-17T1
CWALT 2008-18CB
CWALT 2006-19CB
CWALT 2008-20CE
CWALT 2006-21CB
CWALT 2006-23C8B
CWALT 2008-24CB
CWALT 2006-25C8B
CWALT 2006-26CE
CWALT 2008-27CB
CWALT 2008-28CB
CWALT 2008-28T1
CWALT 2006-2C8
CWALT 2006-3071
CWALT 20068-31CB
CWALT 2006-32CB
CWALT 2006-32CB
CWALT 2006-34
CWALT 2008-35CB
CWALT 2008-3672
CWALT 2008-33CE

CWALT 2008-40T1
CWALT 2008-41CB
CWALT 2006-42
CWALT 2006-43CB
CWALT 2006-4871
CWALT 2008-48
CWALT 2008-4CB
CWALT 2006-572
CWALT 2006-6CB
CWALT 2006-7CB
CWALT 20068-8T1
CWALT 2006-971
CWALT 2008-HY10
CWALT 2006-HY 11
CWALT 2006-HY12
CWALT 2006-HY13
CWALT 2006-HY3
CWALT 2008-41
CWALT 2006-02
CWALT 2008-43
CWALT 2008-4
CWALT 2006-J5
CWALT 2008-J8
CWALT 2008-J7
CWALT 2006-J8
CWALT 2006-0A1
CWALT 2008-CA10
CWALT 2006-0A11
CWALT 2006-0412
CWALT 2008-CA14
CWALT 2008-0A16
CWALT 2008-0A17
CWALT 2008-CA18
CWALT 2008-0A19
CWALT 2008-0A2
CWALT 2006-0A21
CWALT 2006-04A22
CWALT 2006-0A3
CWALT 2008-0A8
CWALT 2008-DA7
CWALT 2006-0A8
CWALT 2008-0A9
CWALT 2008-001
CWALT 2008-0C10
CWALT 2006-0C11
CWALT 2006-0C2
CWALT 2008-0C3
CWALT 2008-0C4
CWALT 2008-0C8
CWALT 2006-0C6
CWALT 2008-0C7
CWALT 2006-0C8
CWALT 2006-0C8
CWALT 2007-10CB
CWALT 20071171



CWALT 2007-12T1
OWALT 200713
CWALT 20071472
CWALT 2007-15CB
CWALT 2007-18CB
CWALT 2007-17CB
CWALT 2007-18CB
CWALT 2007-18
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CWHL 2004-18
CWHL 2004-18
CWHL 2004-19
CWHL 2004-2

CWHL 2004-20
CWHL 2004-21
CWHL 2004-22
CWHL 2004-23

CWHL 2005-29
CWHL 2005-3
CWHL 2005-30
CWHL 2005-31
CWHL 2005.5
CWHL 20056
CWHL 20057
CWHL 2005-¢

CWHL 2007414
CWHL 200775
CWHL 2007-18
CWHL 200717
CWHL 200718
CWHL 2007-18
CWHL 2007-2

CWHL 2007-20

CWHL 2007-21
CWHL 2007-8
CWHL 20074
CWHL 2007-8
CWHL 2007-8
CWHL 2007-7
CWHL 2007-8
CWHL 2007-8
CWHL 2007-HY

CWHL 2005-HYB1O
CWHL 2005-HYB/1
CWHL 20058-HYB2
CWHL 2005-HYB3
CWHL 2005-HYB4
CWHL 2008-HYBS
CWHL 2005-HYBE
CWHL 2008-HYBY
CWHL 2005-HYBS8

CWALT 2007171
CWALT 2007-20
CWALT 2007-21C8B
CWALT 200722
CWALT 2007-23CE
CWALT 2007-24
CWALY 2007-25
CWALT 2007-2CB
CWALT 2007-371

CWHL 2004-24
CWHL 2004-25
CWHL 2004-29
CWHL 2004-3
CWHL 2004-4
CWHL 2004-5
CWHL 2004-6
CWHL 2004-7
CWHL 2004-8

CWALT 2007-4C8
CWALT 2007-5CB
CWALT 2007-8
CWALT 2007.772
CWALT 2007-8CB
CWALT 2007-971
CWALT 2007-AL1
CWALT 2007-HYZ2
CWALT 2007-HY3
CWALT 2007-HY4
CWALT 2007-HY8
CWALT 2007-HY7C
CWALT 2007-HYBC
CWALT 2007-HYS
CWALT 2007-J1
CWALT 2007-J2
CWALT 2007-0A10
CWALT 2007-0A11
CWALT 2007-0A2

CWHL 20048
CWHL 2004-HYBY
CWHL 2004-HYB2
CWHL 2004-HYB3
CWHL 2004-HYB4
CWHL 2004-HYBS
CWHIL 2004-HYB6
CWHL 2004-HYBY
CWHL 2004-HYBS
CWHL 2004-HYBY
CWHL 2004-42
CWHL 2004-J3
CWHL 2004-J4
CWHL 2004-45
CWHL 2004-J8
CWHL 2004-47
CWHL 2004-J8
CWHL 2004-J9
CWHL 2005-1

CWHL 2005-J1
CWHL 2005-J2
CWHL 2008-33
CWHL 2005-44
CWHL 20081

CWHL 2006-10
CWHL 2006-11
CWHL 2008-12
CWHL 2006-13
CWHL 2008-14
CWHL 2006-15
CWHL 2006-18
CWHL 2006-17
CWHL 2006-18
CWHL 20068-19
CWHL 2006-20
CWHL 2006-21
CWHL 2006-3

CWHL 2006-6

CWHL 2007-HY3
COWHL 2007-HY4
CWHL 2007-HYS
CWHL 2007-HY8
CWHL 2007-HY7
CWHL 2007-HYB1
CWHL 2007-HYB2
CWHL 2007-01
CWHL 2007-J2
CWHL 2007-J3
CWHL 200841

CWL

CwWL 200441

CWL 200410
CWL 2004-11
CWL 2004-12
CWL 2004-13
CWL 2004-14
CWL 2004-15

CWALT 2007-0CA3 CWHL 200510 CWHL 2006-8 CWL 20042
CWALT 2007-0A4 CWHL 200511 CWHL 2006-8 CWL 2004-3
CWALT 2007-0A8 CWHL 200512 CWHL 2006-HYB1 CWL 2004-4
CWALT 2007-0A7 CWHL 2005-13 CWHL 2008-HYRB2 CWL 2004-5
CWALT 2007-CA8 CWHL 2005-14 CWHL 2006-HYB3 CWL 20046
CWALT 2007-0A8 CWHL 2005-18 CWHL 2006-HYB4 CWL 2004-7
CWALT 2007-0OH1 CWHL 2005-18 CWHL 2006-HYBS CWL 2004-8
CWALT 2007-0OH2 CWHL 200517 CWHL 2006-J1 CWL 20049
CWALT 2007-0H3 CWHL 2005-18 CWHL 2006-J2 CWiL 2004-AB1

CWHEL
CWHEL 2008-A
CWHEL 2007-G
CWHL
CWHL 2004-10
CWHL 2004-11
CWHL 200412
CWHL 2004-13
CWHL 2004-14
CWHL 2004-15

CWHL 20086-2
CWHL 2008-20
CWHI 2005-21
CWHL 2005-22
CWHL 2005-23
CWHL 20058-24
WHL 2008-25
CWHL 2005-26
WHL 2005-27
CWHL 2005-28

CWHL 2006-43
CWHL 2008-44

CWHL 2006-0A4
CWHL 2006-0A5

CWHL 2006-TM1
CWHL 20071
CWHL 2007-10
CWHL 2007411
CWHL 200712
CWHL 2007-13

CWL 2004-A82
CWL 2004-BCZ
CWL 2004-BC3
CWL 2004-BC4
CWL 2004-BCH
CWL 2004-ECCH
CWL 2004-ECC2
CWL 2004-51
CWL 2004-3D2
CWL 2004-8D3



CWL 2004-8D4
CWL 20051
CWL 200510
CWL 2005-11
CWL 200512
CWL 200813
CWL 2005-14
CWL 200815
CW1L 200518
CWL 200517
CWL 2005-2
CWIL 2008-3
CWL 20058-4
CWL 2008-5
CWL 2005-6
CWL 2008-7
CWL 20056-8
CWL 2005-8
CWL 2005-AB1
CWL 2005-AB2
CWL 2005-AB3
CWL 2005-AB4
CWL 2005-ABE
CWL 2008-BC1
CWIL 2005-BC2
CWL 2005-BC3
CWL 2005-BC4
CWL 2005-BCS

CWL 2005-HYRBS

CWL 2008-IM1
CWL 2005-1M2
CWL 2005-1M3
CWL 2005-8D1
CWL 2005-5D2
CWL 2005-8D3
CWL 2006-1
CWL 2006-10
CWL 2008-11
CWL 2008-12
CWL 2006-13
CWL 2060814
CWL 200615
CWL 2008-18
CWL 2008-17
CWL 2006-18
CWL 2008-19
CWL 2008-2
CWL 2006-20
CWL 2008-21
CWL 2006-22
CWL 2006-22
CWL 2006-24
CWL 2006-25
CWL 2006-26
CWL 2006-3

Cwi 2006-4
CWL 2006-5
CWL 20086
CWL 2008-7
CWL 2008-8
CWL 2006-9

CWL 2006-ABCH

CWL 2006-BC1
CWL 2006-BC2
CWL 2006-BC3
CWL 2008-BC4
CWL 2006-BCE
CWL 2006-1M1

CWL 2006-QH1
CWL 2006-8D1
CWL 2006-802
OWL 2008-8D3
CWi1L 2006-5D4

CWL 2006-8P51
CWL 2008-5P82

CWL 200741
CWL 2007-10
CWL 200711
CwWL 2007-12
CWL 2007413
CWL 20072
CWL 2007-3
CWL 2007-4
CWL 2007-5
CwWL 2007-8
CWL 2007-7
CWL 2007-8
CWL 2007-8
CWL 2007-BC1
CWL 2007-BC2
CWL 2007-BC3
CWL 2007-8D1

CWL 2007-8EAY
CWL 2007-8EAZ
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