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

:
:
:
:
:
:
:
:
:

:

:
:
:
:
:
:
:
:
:
:

:

:
:
:
:
:
:
:
:
:
:

:

:
:
:
:

x

 
Index No. 651786/2011

Kapnick, J.

AFFIRMATION OF            
MATTHEW D. INGBER

In the matter of the application of

THE BANK OF NEW YORK MELLON (as Trustee under various Pooling and 
Servicing Agreements and Indenture Trustee under various Indentures), 
BlackRock Financial Management Inc. (intervenor), Kore Advisors, L.P. 
(intervenor), Maiden Lane, LLC (intervenor), Maiden Lane II, LLC (intervenor), 
Maiden Lane III, LLC (intervenor), Metropolitan Life Insurance Company 
(intervenor), Trust Company of the West and affiliated companies controlled by 
The TCW Group, Inc. (intervenor), Neuberger Berman Europe Limited 
(intervenor), Pacific Investment Management Company LLC (intervenor), 
Goldman Sachs Asset Management, L.P. (intervenor), Teachers Insurance and 
Annuity Association of America (intervenor), Invesco Advisers, Inc. 
(intervenor), Thrivent Financial for Lutherans (intervenor), Landesbank Baden-
Wuerttemberg (intervenor), LBBW Asset Management (Ireland) plc, Dublin 
(intervenor), ING Bank fsb (intervenor), ING Capital LLC (intervenor), ING 
Investment Management LLC (intervenor), New York Life Investment 
Management LLC (intervenor), Nationwide Mutual Insurance Company and its 
affiliated companies (intervenor), AEGON USA Investment Management LLC, 
authorized signatory for Transamerica Life Insurance Company, AEGON 
Financial Assurance Ireland Limited, Transamerica Life International (Bermuda) 
Ltd., Monumental Life Insurance Company, Transamerica Advisors Life 
Insurance Company, AEGON Global Institutional Markets, plc, LIICA Re II, 
Inc., Pine Falls Re, Inc., Transamerica Financial Life Insurance Company, 
Stonebridge Life insurance Company, and Western Reserve Life Assurance Co. 
of Ohio (intervenor), Federal Home Loan Bank of Atlanta (intervenor), 
Bayerische Landesbank (intervenor), Prudential Investment Management, Inc. 
(intervenor), and Western Asset Management Company (intervenor),

 Petitioner,

for an order, pursuant to CPLR § 7701, seeking judicial instructions and approval 
of a proposed settlement;

 -against-

WALNUT PLACE LLC; WALNUT PLACE II LLC; WALNUT PLACE III 
LLC; WALNUT PLACE IV LLC; WALNUT PLACE V LLC; WALNUT 
PLACE VI LLC; WALNUT PLACE VII LLC; WALNUT PLACE VIII LLC; 
WALNUT PLACE IX LLC; WALNUT PLACE X LLC; and WALNUT PLACE 
XI LLC (proposed intervenors),

 Respondents.

-------------------------------------------------------------------------------------------  

MATTHEW D. INGBER, an attorney admitted to practice in the courts of the State of 

New York, affirms under penalty of perjury as follows:
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1. I am a member of the firm of Mayer Brown LLP, attorneys for Petitioner The 

Bank of New York Mellon (“BNY Mellon” or “Trustee”).  I submit this affirmation in response 

to the Petition To Intervene, dated July 5, 2011 filed by eleven Walnut Place LLC entities 

(collectively, “Walnut Place”).

2. Attached hereto as Exhibit A is a true and correct copy of the BNY Mellon’s 

Verified Petition, dated June 28, 2011 (without exhibits).

3. Attached hereto as Exhibit B is a true and correct copy of the Court’s executed 

Order To Show Cause, dated June 29, 2011 (the “Order”).

4. Attached hereto as Exhibit C is a true and correct copy of a Proposed Order 

relating to petitions to intervene as respondents.

5. Attached hereto as Exhibit D is a true and correct copy of the article published in 

Debtwire on or about February 15, 2011, titled “PIMCO, BlackRock and BofA settlement could 

bind other CFC RMBS investors.”

6. Attached hereto as Exhibit E is a true and correct copy of the article published in 

Debtwire on or about February 23, 2011, titled “Legacy Countrywide Mortgage Investors Rally 

Against Potential Settlement with Bank of America.”

7. Attached hereto as Exhibit F is a true and correct copy of Bank of America

Corporation’s press release, dated December 15, 2010.

8. Attached hereto as Exhibit G is a true and correct copy of the Amended 

Complaint (without exhibits) in the action titled Walnut Place LLC et al. v. Countrywide Home 

Loans, Inc. et al., Index No. 650497/2011 (Sup. Ct. N.Y. County). 

9. Attached hereto as Exhibit H is a true and correct copy of the relevant excerpts of 

the Pooling and Servicing Agreement, dated March 1, 2006 for CWALT 2006-OA3.
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SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF NEW YORK
----------------------------------------------------------------X
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 Index No. 651786/2011

 [PROPOSED] ORDER 

In the matter of the application of

THE BANK OF NEW YORK MELLON, 
(as Trustee under various Pooling and Servicing 
Agreements and Indenture Trustee under various    
Indentures) et al.,

   Petitioner,

for an order, pursuant to CPLR § 7701, seeking 
judicial instructions and approval of a proposed 
settlement.

----------------------------------------------------------------

Petitioner, The Bank of New York Mellon (“Petitioner” or “Trustee”), solely in its 

capacity as trustee or indenture trustee under the 530 mortgage-securitization trusts attached as 

Exhibit A to the Verified Petition, having applied to this Court for an order pursuant to CPLR § 

7701 (the “Article 77 Proceeding”) for judicial instructions and approval of a settlement entered 

into by and among the Trustee, Bank of America Corporation, BAC Home Loans Servicing, LP, 

Countrywide Financial Corporation, and Countrywide Home Loans, Inc. (the “Settlement”), such 

Settlement being embodied in the settlement agreement, dated June 28, 2011 (the “Settlement 

Agreement”); and

WHEREAS this Court entered an Order to Show Cause (“Preliminary Order”) dated June 

29, 2011;

WHEREAS the Preliminary Order directed that any Potentially Interested Person1 who 

intends to be heard on the Hearing Date submit “a written notice of its intention to appear along 

with a detailed statement of such Potentially Interested Person’s objection to any matters before 

  
1

The term Potentially Interested Person shall have the meaning ascribed to it in the Affirmation of Matthew 
D. Ingber, dated June 28, 2011.
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the Court and the grounds therefor, as well as all documents such Potentially Interested Person 

desires to Court to consider” (an “Objection”) on or before August 30, 2011;

WHEREAS eleven Walnut Place LLC entities (“Walnut Place”) (i) filed a petition to 

intervene as respondents in the Article 77 Proceeding; (ii) noted in their petition their intention to 

“ask the Court to provide a mechanism to permit certificateholders to exclude their trusts from 

the proposed settlement”; and (iii) noted in their petition their intent to “seek the necessary 

disclosure” relating to the Settlement;

WHEREAS the Policemen’s Annuity and Benefit Fund of Chicago, Westmoreland 

County Employee Retirement System, City of Grand Rapids General Retirement System and the 

City of Grand Rapids Police and Fire Retirement System (collectively, “the Policemen’s Fund”) 

filed a petition to intervene as respondents in the Article 77 Proceeding and specifically sought 

discovery relating to the Settlement;

WHEREAS the Trustee anticipates that other Potentially Interested Persons may seek to 

intervene as respondents in the Article 77 Proceeding in lieu of submitting written objections 

pursuant to the Order; 

WHEREAS judicial economy would be best served by considering any and all requests 

made by intervenor-respondents and other Potentially Interested Persons, including those made 

or anticipated to be made by Walnut Place and the Policemen’s Fund, after all such persons who 

intend to be heard have filed their Objection;

WHEREAS such a procedure will allow for the more efficient consideration and 

resolution of such requests, and for coordination among Potentially Interested Persons;

NOW, it is hereby ORDERED, ADJUDGED, and DECREED that:
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a) any petition to intervene as a respondent that has been, or will be, filed with the Court 

shall be treated by the Court as an Objection, or other appearance pursuant to CPLR § 

320, in accordance with the Preliminary Order; and

b) any and all requests for discovery made by any intervenor-respondent or other 

Potentially Interested Person shall be stayed until such time as the deadline for filing 

Objections has passed, at which time the Court will consider whether, and to what 

extent, coordinated discovery is appropriate and how, if at all, the Preliminary Order 

should be revised; and

c) no intervenor-respondent or Potentially Interested Person shall file with the Court any 

request for relief until such time as the deadline for filing Objections has passed. 

Entered on this _____ day of ___, 2011.

ENTER

_____________________________
  Justice Barbara R. Kapnick

 JSC
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