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SUMMARY OF THE ACTION

This Complaint is brought pursuant to the Securities Act of 1933 (the
“Securities Act”) by plaintiff Maine Public Employees State Retirement System,
individually, and as a class action on behalf of all persons or entities (“plaintiffs” or
the “Class”) who purchased or otherwise acquired (1) Alternative Loan Trust
Certificates issued by, inter alia, Defendant CWALT, Inc. (“CWALT"); (2) CWABS
Asset-Backed Trust Certificates issued by, inter alia, Defendant CWABS, Inc.
("CWABS”); (3) CHL Mortgage Pass-Through Trust Certificates issued by, inter alia,
Defendant CWMBS, Inc. (“CWMBS”); and (4) CWHEQ Revolving Home Equity
Loan Trusts and Home Equity Loan Trusts issued by, inter alia, Defendant CWHEQ,
Inc. ("CWHEQ”) (collectively referred to as the “Certificates™).

1. Defendants CWALT, CWABS, CWMBS and CWHEQ, among other
defendants identified herein, issued the Certificates pursuant or traceable to 20
registration statements (the “Registration Statements™) filed with the Securities and
Exchange Commission (“SEC”), as set forth herein. The Certificates were then sold
to plaintiffs by the Underwriter Defendants, as defined herein, pursuant to certain
prospectuses (the “Prospectus Supplements”), which also were filed with the SEC and
incorporated by reference into the Registration Statements.

2. As set forth below, the Registration Statements and Prospectus
Supplements contained materially false and misleading statements and omitted
material information in violation of Sections 11, 12(a)(2) and 15 of the Securities Act,
15 U.S.C. §§77k, 77I(a)(2), and 770. As this Complaint is rooted exclusively in
theories of innocent and/or negligent conduct to which the strict liability provisions of
the foregoing statutes apply, it does not allege or intend to allege any claims or
assertions of fraud.

-1 The claims in this case stem from the activities of Defendant
Countrywide Financial Corporation (“CFC”), and its wholly owned subsidiary,
Defendant Countrywide Home Loans, Inc. (“CHL”) (collectively “Countrywide”).

1
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Countrywide is the nation’s largest residential mortgage lender. In 2005 and 2006
alone, Countrywide originated in excess of $850 billion in home loans throughout the
United States.

4. Many of the loans Countrywide originated in 2005, 2006 and 2007 were
pooled together by Countrywide and deposited into qualifying special-purpose
entities, referred to herein as the “Issuing Trusts,” which were created by Defendants
CWALT, CWABS, CWMBS and CWHEQ, wholly-owned subsidiaries of
Countrywide. These pools of mortgages were then securitized into mortgage-backed
securities (“MBS”) and sold by the Issuing Trusts (defined herein) and the
Underwriter Defendants (defined herein) to plaintiffs in the form of the Certificates.
The Certificates entitled plaintiffs to receive monthly distributions of interest and
principal on cash flows from the mortgages held by the Issuing Trusts. As borrowers
paid their mortgages, distributions were made to plaintiffs in accordance with the
terms of the Certificates.

D, The investment quality of the Certificates was necessarily linked to the
quality of the mortgages pooled into each Issuing Trust. Countrywide, as originator of
the mortgages held by the Issuing Trusts, repeatedly touted the strength of its
underwriting standards to assure plaintiffs that (1) the mortgages held by the Issuing
Trusts were issued to borrowers who satisfied certain thresholds of credit-worthiness,
including having the necessary income to repay the loans; and (i1) the real estate that
collateralized the loans was subjected to objective and independent real estate
appraisals that met the standards of the Uniform Standards of Professional Appraisal
(“USPAP”).

6. In this regard, the Registration Statements and Prospectus Supplements
included numerous representations about (i) the quality of the mortgage pools
underlying the Issuing Trusts, such as the underwriting standards employed to
originate the mortgages, the value of the collateral securing the mortgages, and the
soundness of the appraisals used to arrive at this value; (ii) the mortgages’ loan-to-

2
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value (“LTV”) ratios; and (ii1) other criteria that was used to qualify borrowers for the
mortgages. These representations and others were essential to plaintiffs’
determination of the riskiness of the mortgage pool and the quality of their investment
in the Certificates.

5 The Certificates issued by each Issuing Trust were divided into several
classes (or “tranches”) which had different priorities of seniority, priorities of
payment, exposure to default, and interest payment provisions. Rating agencies, like
Moody’s Investors Service, Inc. (*“Moody’s”™), Fitch, Inc. (“Fitch™) and/or Standard &
Poor’s Corporation (“S&P”),’ rated the investment quality of the Certificates based on
information provided by the defendants about the quality of the mortgages in each
mortgage pool, and the seniority of the Certificate among the various Certificates
issued by each Issuing Trust. These ratings, in part, determined the price at which
these Certificates were offered to the Class. As borrowers repaid their mortgage
loans, these Certificates entitled plaintiffs to receive a pre-determined amount of the
monthly interest and principal payments received by the Trust. If borrowers failed to
pay back their mortgages, these losses would flow to plaintiffs based on the seniority
of their Certificates.

8. Based on the representations concerning the purported quality of the
underlying mortgages pooled in the Issuing Trusts set forth in the Registration
Statements and Prospectus Supplements, the Rating Agencies assigned investment
grade ratings on all tranches of the Certificates.

9. The highest investment rating used by the Rating Agencies is AAA,
which signifies the highest investment grade and suggests that there is a very low risk

of investment loss or credit risk associated with the security. Ratings of “AA,” “A”

] Moody’s, Fitch and S&P (collectively the “Rating Agencies’) are approved by

the SEC as “Nationally Recognized Statistical Rating Organizations” and provide
credit ratings which are used to distinguish among grades of creditworthiness of
various securities under the federal securities laws.
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and “BBB” represent very high credit quality, high credit quality, and good credit
quality, respectively. There are various intermediate ratings between BBB and AAA.
Anything rated lower than BBB is considered speculative or “junk,” i.e., not
investment grade.

10. As alleged more fully below, the Registration Statements and Prospectus
Supplements misstated and omitted material information regarding, inter alia, the
process used to originate and the quality of the mortgages that were pooled in the
Issuing Trusts and were used as the financial basis for the Certificates. For example,
Countrywide did not follow the underwriting and appraisal standards described in
these Registration Statements and the Prospectus Supplements. Indeed, Countrywide
issued mortgages to borrowers that did not satisfy the requisite eligibility criteria as
described in the Registration Statements and Prospectus Supplements. Likewise, the
mortgages held by the Issuing Trusts and underlying the Certificates were based on
collateral appraisals that overstated the value of the underlying properties, thus
exposing the Issuing Trusts and plaintiffs to losses in the event of foreclosure.

11. As a result of the material misrepresentations and omissions in the
Prospectuses, investors purchased securities that were far riskier than represented and
the values of the securities have collapsed as the truth about the quality of the
mortgages underlying the Issuing Trusts has emerged.

12. For example, by mid-2007 the mortgages held by the Issuing Trusts and
underlying the Certificates began suffering accelerating delinquencies and defaults.
The defaults led to real estate foreclosures, which revealed that the properties
underlying the mortgages were worth materially less than the loans issued to the
borrowers, and the borrowers did not have sufficient financial wherewithal to cover
the outstanding mortgage balances.

13. Asaconsequence of the foregoing, the Rating Agencies placed negative-
watch labels on many of the Certificates, and downgraded many of them, some to

below investment grade level.
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14. As a result of, inter alia, the mortgage defaults and Rating Agency
downgrades that resulted from Countrywide’s failure to comply with stated
underwriting and appraisal guidelines, Countrywide faced massive losses beginning in
mid-2007. As these losses mounted from increasing delinquencies and foreclosures in
the loans it originated and underwrote, Counirywide spiraled toward bankruptcy and
was acquired by Bank of America for $4.1 billion in January 2008.

15. Countrywide’s lending practices, including the subjects of the
misrepresentations and omissions in the Registration Statements and Prospectus
Supplements, are currently the target of multiple state and federal investigations and
proceedings. Various state attorneys general, including those from California, Illinois,
Connecticut, Florida, and Indiana, have brought lawsuits and/or inifiated
investigations against Countrywide based on its lending, underwriting and appraisal
practices for mortgage loans. The complaint filed by the Attorney General of the
State of California is attached hereto as Exhibit A. The Florida Attorney General is
investigating Countrywide for “unfair and deceptive trade practices,” including the
Company’s sales and marketing tactics and its subprime loan underwriting, including
whether Countrywide put borrowers “into mortgages that in the first place they
couldn’t afford or loans with rates that were not what they were advertising or that
were misleading.”

16. According to the March 2008 policy statement of the President’s
Working Group on Financial Markets (the “President’s Working Group”), the
underlying causes of the mortgage crisis include, inter alia: (i) “a breakdown in
underwriting standards for subprime mortgages™; and (ii) “a significant erosion of
market discipline by those involved in the securitization processes, including
originators [and] underwriters . . . related in part to failures to provide or obtain

adequate risk disclosures.”
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17.  The Certificates continue to diminish in value as a result of increasing
delinquencies and foreclosures related to the mortgages underlying the Certificates,
and plaintiffs and other Class members have suffered significant losses and damages.

18. On July 1, 2008, Defendant CFC completed a merger with a wholly-
owned subsidiary of Bank of America Corporation (“Bank of America”) pursuant to
the terms of an Agreement and Plan of Merger, dated as of January 11, 2008, by and
among Bank of America and CFC and other entities created to effectuate the
merger. The entity surviving the merger was renamed Countrywide Financial
Corporation. On July 3, 2008, Defendant CHL completed the sale of some or
substantially all of its assets to NB Holdings Corporation, also a wholly-owned
subsidiary of Bank of America.

JURISDICTION AND VENUE

19. The claims alleged herein arise under §§11, 12(a)(2) and 15 of the
Securities Act, 15 U.S.C. §§77k, 771(a)(2) and 770. Jurisdiction is conferred by §22
of the Securities Act and venue is proper pursuant to §22 of the Securities Act.

20. The violations of law complained of herein occurred in this District,
including the preparation and dissemination of materially false and misleading
statements in the Registration Statements and the Prospectus Supplements.
Furthermore, CFC and CHL, and many of their affiliated entities, maintain their
principal executive offices in this District, and each of the Underwriter Defendants,
defined herein, conduct business and/or are headquartered in this District.

PARTIES

21. Plaintiff Maine Public Employees Retirement System, formerly known
as Maine State Retirement System (“MSRS”), established in 1942, operates pursuant
to the authority granted to it by the Maine State Legislature, and administers
retirement programs that cover Maine public employees, Maine’s public school
teachers, judges, legislators, as well as employees of approximately 267 municipalities
and other public entities in Maine. MSRS services 93,221 members, including active

6
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employees and retirees. MSRS manages net assets of over $8.3 billion. MSRS and/or
members of the Class acquired Certificates pursuant and/or traceable to the following
Registration Statements and Prospectus Supplements, including those Prospectus
Supplements issued in connection with the offerings for the securities referenced in
the Certification of MSRS’s purchases, which is attached hereto. Each of these
Registration Statements and Prospectus Supplements, as described herein, contained
substantially similar or identical representations as every Registration Statement and
Prospectus Supplement used to issue the MBS acquired by Plaintiff MSRS and/or the
members of the Class, and this language was rendered false and misleading as a
consequence of the same course of conduct by defendants. MSRS purchased
Certificates in the following Registration Statements:

333-131630 (CWALT)
333-125164 (CWABS)
333-131591 (CWARBS)

22. Defendant CFC is a Delaware corporation with its principal executive
offices located at 4500 Park Granada, Calabasas, California. CFC is a holding
company which, through its subsidiaries, is engaged in mortgage lending and other
real estate finance related businesses, including mortgage banking, banking and
mortgage warehouse lending, dealing in securities and insurance underwriting. The
Company operates through five business segments: Mortgage Banking, which
originates, purchases, sells and services non-commercial mortgage loans nationwide;
Banking, which takes deposits and invests in mortgage loans and home equity lines of
credit; Capital Markets, which operates an institutional broker-dealer that primarily
specializes in trading and underwriting MBS; Insurance, which offers property,
casualty, life and disability insurance as an underwriter and as an insurance agency;
and Global Operations, which licenses and supports technology to mortgage lenders in

the United Kingdom.
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23. Defendant CFC structured Defendants CWALT, CWMBS, CWABS, and
CWHEQ as limited purpose, wholly-owned, finance subsidiaries to facilitate its
issuance and sale of the Certificates. CWALT, CWMBS, CWABS and CWHEQ have
no assets of their own and are controlled directly by CFC, through its appointment of
CFEC executives as directors and officers of these entities. Revenues flowing from
issuance and the sale of Certificates issued by CWALT, CWMBS, CWABS and
CWHEQ and the Issuing Trusts (as defined herein) were passed through to CFC and
consolidated into CFC’s financial statements. Defendant CFC, therefore, exercised
actual day to day control over Defendants CWALT, CWMBS, CWABS and CWHEQ.

24.  According to Defendant CFC’s Form 10-K for the year ended December
31, 2007, filed with the SEC on February 29, 2008 (“2007 Form 10-K”"), Defendant
CFEC also “operate[s] an institutional broker-dealer that primarily specializes in trading
and underwriting MBS” known as CSC. The financial results of CSC are set forth in
the Capital Markets Segment of Defendant CFC’s financial statements. Defendant
CEC further stated in its 2007 Form 10-K that it was “ranked fourth among Non-
Agency MBS Underwriters” for 2007, but that its underwriting activities had tapered
off towards the latter half of 2007 due to issues in the market.

25. Defendant CHL is a direct wholly-owned subsidiary of CFC. CHL is
engaged in the mortgage banking business, and originates, purchases, sells and
services mortgage loans. CHL’s principal executive offices are located at 4500 Park
Granada, Calabasas, California, the same location as CFC. CHL served as the
“Sponsor” or “Seller” of the Certificates, meaning that it provided the pools of
mortgage loans to the Issuing Trusts upon which the Certificates were based.

26. Defendant Countrywide Capital Markets (“CCM”™) is a direct wholly-
owned subsidiary of CFC. CCM’s principal executive offices are located at 4500 Park
Granada, Calabasas, California, the same location as CFC. CCM operates through its
two main wholly-owned subsidiaries, Defendant Countrywide Securities Corporation
(*CS8C”) and Countrywide Servicing Exchange. According to Defendant CFC’s Form

8
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10-K, both bid and

negotiated underwritings and performs underwriting services for CHL, Countrywide

Bank and third parties.” The financial results of CCM are set forth in the Capital

“Capital Markets participates in competitive

Markets Segment of Defendant CFC’s financial statements.

27. Defendant CWALT is a Delaware corporation and a limited purpose
financing subsidiary of CFC. CWALT’s principal executive offices are located at
4500 Park Granada, Calabasas, California, the same location as CFC. CWALT served
in the role of the “Depositor™ in the securitization of the Issuing Trusts as identified in
147 below, and was an “Issuer” of the Certificates within the meaning of the
Securities Act, 15 U.S.C. §77b(a)(4), traceable to the following amended Registration

Statements it filed with the SEC:

Registration Number Date Filed Amount Registered
333-110343 January 13, 2004 $19,000,000,000
333-117949 September 23, 2004 $24,126,000,000
333-123167 April 21, 2005 $45,335,287,290
333-125902 July 25, 2005 $45,335,287,290
333-131630 March 6, 2006 $100,271,785,327
333-140962 April 24, 2007 $103,095,483,061
28. Defendant CWMBS is a Delaware corporation and a limited purpose

financing subsidiary of CFC. CWMBS’ principal executive offices are located at
4500 Park Granada, Calabasas, California, the same location as CFC. Defendant
CWMBS served in the role of the “Depositor” in the securitization of the Issuing
Trusts as identified in 47 below, and was an “Issuer” of the Certificates within the
meaning of the Securities Act, 15 U.S.C. §77b(a)(4), traceable to the following
amended Registration Statements it filed with the SEC:

Registration Number | Date Filed Amount Registered
333-100418 October 28, 2002 $14,978,548,884
333-121249 February 8, 2005 $20,863,464,518
333-125963 July 25, 2005 $40,742,304,251
333-131662 March 6, 2006 $60,846,662,430
333-140958 April 24, 2007 $144,647,113,029
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29. Defendant CWABS is a Delaware corporation and a limited purpose
financing subsidiary of CFC. CWABS’ principal executive offices are located at 4500
Park Granada, Calabasas, California, the same location as CFC. Defendant CWABS
served in the role of the “Depositor” in the securitization of the Issuing Trusts as
identified in 47 below, and was an “Issuer” of the Certificates within the meaning of
the Securities Act, 15 U.S.C. §77b(a)(4), traceable to the following amended
Registration Statements it filed with the SEC:

Registration Number Date Filed Amount Registered
333-118926 October 18, 2004 $60,598,485,932
333-125164 June 10, 2005 $46,598,657,434
333-131591 February 21, 2006 $34,327,892,523
333-135846 August 8, 2006 $40,000,000,000
333-140960 April 24, 2007 $113,336,555,700

30. Defendant CWHEQ is a Delaware corporation and a limited purpose
financing subsidiary of CFC. CWHEQ'’s principal executive offices are located at
4500 Park Granada, Calabasas, California, the same location as CFC. Defendant
CWHEQ served in the role of the “Depositor” in the securitization of the Issuing
Trusts as identified in 47 below and was an “Issuer” of the Certificates within the
meaning of the Securities Act, 15 U.S.C. §77b(a)(4), traceable to the following
amended Registration Statements it filed with the SEC:

Registration Number Date Filed Amount Registered
333-121378 December 17, 2004 $20,000,000,000
333-126790 August 4, 2005 $30,572,949,813
333-132375 April 12, 2006 $26,572,949,813
333-139891 May 22, 2007 $31,717,192,508

31. Defendant CSC, an affiliate of CFC, acted as an underwriter for the
Certificates identified in 47 below, within the meaning of the Securities Act, 15
U.S.C. §77b(a)(11), and drafted and disseminated the Prospectus Supplements
pursuant to which the Certificates were sold to plaintiffs.

10
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32. Defendant J.P. Morgan Securities Inc. (“JP Morgan”) acted as an
underwriter for the Certificates identified in 47 below, within the meaning of the
Securities Act, 15 U.S.C. §77b(a)(11), and drafted and disseminated the Prospectus
Supplements pursuant to which the Certificates were sold to plaintiffs.

33. Defendant Deutsche Bank Securities Inc. (“Deutsche Bank™) acted as an
underwriter for the Certificates identified in 47 below, within the meaning of the
Securities Act, 15 U.S.C. §77b(a)(11), and drafted and disseminated the Prospectus
Supplements pursuant to which the Certificates were sold to plaintiffs.

34. Defendant Bear, Stearns & Co. Inc. (“Bear Stearns”), a wholly-owned
subsidiary of J.P. Morgan Chase & Co. pursuant to the Agreement and Plan of Merger
by and between The Bear Stearns Companies, Inc. and J.P. Morgan Chase & Co.
dated March 16, 2008, acted as an underwriter for the Certificates identified in {47
below, within the meaning of the Securities Act, 15 U.S.C. §77b(a)(11), and drafted
and disseminated the Prospectus Supplements pursuant to which the Certificates were
sold to plaintiffs. As of the date of the merger, J.P. Morgan Chase & Co. is a
successor in interest of Bear Stearns.

35. Defendant Banc of America Securities LLC (“BoA”) acted as an
underwriter for the Certificates identified in J[47 below, within the meaning of the
Securities Act, 15 U.S.C. §77b(a)(11), and drafted and disseminated the Prospectus
Supplements pursuant to which the Certificates were sold to plaintiffs.

36. Defendant UBS Securities, LLC (“UBS”) acted as an underwriter for the
Certificates identified in {47 below, within the meaning of the Securities Act, 15
U.S.C. §77b(a)(11), and drafted and disseminated the Prospectus Supplements
pursuant to which the Certificates were sold to plaintiffs.

37. Defendant Morgan Stanley & Co. Incorporated (“Morgan Stanley™) acted
as an underwriter for the Certificates identified in §J47 below, within the meaning of
the Securities Act, 15 U.S.C. §77b(a)(11), and drafted and disseminated the
Prospectus Supplements pursuant to which the Certificates were sold to plaintiffs.

11
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38. Defendant Edward D. Jones & Co., L.P. (“Edward Jones™) acted as an
underwriter for the Certificates identified in 47 below, within the meaning of the
Securities Act, 15 U.S.C. §77b(a)(11), and drafted and disseminated the Prospectus
Supplements pursuant to which the Certificates were sold to plaintiffs.

39. Defendant Citigroup Global Markets Inc. (“Citigroup™) acted as an
underwriter for the Certificates identified in 947 below, within the meaning of the
Securities Act, 15 U.S.C. §77b(a)(11), and drafted and disseminated the Prospectus
Supplements pursuant to which the Certificates were sold to plaintiffs.

40. Defendant Goldman, Sachs & Co. (“Goldman Sachs™) acted as an
underwriter for the Certificates identified in {47 below, within the meaning of the
Securities Act, 15 U.S.C. §77b(a)(11), and drafted and disseminated the Prospectus
Supplements pursuant to which the Certificates were sold to plaintiffs.

41. Defendant Credit Suisse Securities (USA) LLC (“Credit Suisse”) acted as
an underwriter for the Certificates identified in 47 below, within the meaning of the
Securities Act, 15 U.S.C. §77b(a)(11), and drafted and disseminated the Prospectus
Supplements pursuant to which the Certificates were sold to plaintiffs.

42. Defendant Greenwich Capital Markets, Inc. a.k.a. RBS Greenwich
Capital (“RBS”) acted as an underwriter for the Certificates identified in 47 below,
within the meaning of the Securities Act, 15 U.S.C. §77b(a)(11), and drafted and
disseminated the Prospectus Supplements pursuant to which the Certificates were sold
to plaintiffs.

43. Defendant Barclays Capital Inc. (“Barclays™) acted as an underwriter for
the Certificates identified in {47 below, within the meaning of the Securities Act, 15
U.S.C. §77b(a)(11), and drafted and disseminated the Prospectus Supplements
pursuant to which the Certificates were sold to plaintiffs.

44. Defendant HSBC Securities (USA) (“HSBC”) acted as an underwriter for
the Certificates identified in 47 below, within the meaning of the Securities Act, 15

12
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U.S.C. §77b(a)(11), and drafted and disseminated the Prospectus Supplements
pursuant to which the Certificates were sold to plaintiffs.

45. Defendant BNP Paribas Securities Corp. (“BNP”) acted as an underwriter
for the Certificates identified in 47 below, within the meaning of the Securities Act,
15 U.S.C. §77b(a)(11), and drafted and disseminated the Prospectus Supplements
pursuant to which the Certificates were sold to plaintiffs.

46. Defendant Merrill Lynch, Pierce, Fenner & Smith, Incorporated (“Merrill
Lynch™) acted as an underwriter for the Certificates identified in 947 below, within the
meaning of the Securities Act, 15 U.S.C. §77b(a)(11), and drafted and disseminated
the Prospectus Supplements pursuant to which the Certificates were sold to plaintiffs.
On September 15, 2008, Bank of America announced that it had purchased Merrill
Lynch. The transaction is currently pending.

RELEVANT NON-PARTIES

47. The Issuing Trusts were set up by CWALT, CWMBS, CWABS and
CWHEQ to issue hundreds of billions of dollars worth of Certificates pursuant to the
Registration Statements and Prospectus Supplements. The following chart identifies
(1) each Issuing Trust, (2) the stated value of the Certificates it issued, (3) the
Registration Statements and Supplement Prospectuses pursuant to which the
Certificates were issued and sold, and (4) the identities of the Depositor/Issuer,

Underwriters, and Sponsor/Seller for each issuance:

Amended Issuing Trust Prospectus Principal Depositor/ Underwriter(s)
Registration Supplement Amount Issuer
Atemen Date
' te

1/13/2004 Alternative 12/28/2006 $874,833,833 CWALT UBS/CSC/ CHIL
Loan Trust Deutsche Bank

2006-43CB
| |

9/23/2004 Alternative JP Morgan/ CHL
Loan Trust Deutsche Bank/
2005-10CB 3/28/2005 $1,132,559,959 CWALT UBS

13
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1 Amended Prospectus Depositor/ Underwriter(s)
Registration Supplement Issuer
2 Statement Date
Date
3
Alternative Bear CIHL
4 Loan Trust Stearns/CSC/
2005-13CB 3/22/2005 $729.629,938 CWALT Edward Jones
5 Alternative CHL
6 Loan Trust
2005-14 3/28/2005 $1,223,957,100 CWALT BoA
7 Alternative CHL
Loan Trust Deutsche
8 2005-18CB 3/29/2005 $228,023,117 CWALT Bank/IP Morgan
9 Deutsche CHL
Alternative Bank/TP
10 Loan Trust Morgan/Credit
2005-1CB 1/27/2005 $1,068,597,926 CWALT Suisse
11 Alternative CHL
Loan Trust
12 2005-2 1/27/2005 $259,145,100 || CWALT | UBS
13 Alternative CHL
Loan Trust RBS/
14 2005-3CB 1/25/2005 $1,377,382,958 CWALT CSC/Citigroup
15 Alternative CHL
Loan Trust
16 2005-4 2/24/2005 $365,434,966 CWALT Bear Stearns
Alternative CHL
17 Loan Trust
18 2005-6CB 2/23/2005 $1,145,261,068 CWALT RBS
Alternative CHL
19 Loan Trust Deutsche
2005-7CB 2/23/2005 51,016,691,725 CWALT Bank/CSC
20 Alternative CHL
71 Loan Trust
2005-9CB 3/28/2005 $619,113,703 CWALT CSC/TP Morgan
29 Alternative CHL
Loan Trust
23 2005-11 1/26/2005 $862,291,563 CWALT CSC
24 Alternative CHL
Loan Trust
25 2005-12 2/24/2005 $633,547,212 CWALT CSC
Alternative CIHL
26 Loan Trust
7 2005-13 3/28/2005 $502.,950,968 CWALT CSC
28
14
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1 ended Prospectus Depositor/ Underwriter(s)
Registration Supplement Issuer
2 atemen Date
D
3
Alternative CIHL
4 Loan Trust
Resecuritizati
5 on 2005-5R 1/27/2005 $152,265,968 CWALT Deutsche Bank
6 | | | [ [ [ |
4/21/2005 Alternative CIHL
7 Loan Trust Deutsche
2005-11CB 42712005 $1,145,181,103 CWALT Bank/CSC
8
Alternative CHL
9 Loan Trust
2005-16 4/26/2005 $641,647,100 CWALT UBS
10 Alternative CHL
Loan Trust
11 2005-17 5/26/2005 $1,145,600,100 || CWALT | UBS
12 Bear Stearns/ CHL
Alternative Morgan
13 Loan Trust Stanley/Edward
2005-19CB 4/25/2005 $414,809,999 CWALT Jones
14 Alternative Deutsche CHL
15 Loan Trust Bank/CSC/
2005-20CB 5/25/2005 $1,137,170,938 CWALT Lehman
16 Alternative CHL
Loan Trust Morgan
17 2005-21CB 4/26/2005 $722,227,948 CWALT Stanley/CSC
18 Alternative CHL
Loan Trust Citigroup/
19 2005-22T1 4/26/2005 $262,349,932 CWALT Goldman Sachs
20 Alternative CHL
Loan Trust Credit
71 2005-23CB 4/26/2005 $717,484,000 CWALT Suisse/CSC
Alternative CHL
22 Loan Trust
2005-24 5/26/2005 $1,425,304,100 || CWALT C8C
23 Alternative CHL
24 Loan Trust
2005-25T1 5/23/2005 $292,299.470 CWALT Citigroup/CSC
25 Alternative CHL
Loan Trust
26 2005-26CB || 5/24/2005 $493,999,752 || CWALT || RBS/CSC
27 Alternative 6/28/2005 $1,524,298,100 || CWALT UBS CHL
Loan Trust
28 2005-27
15
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1 ended Prospectus Depositor/ Underwriter(s)
Registration Supplement Issuer
2 atemen Date
3 D
Alternative 6/27/2005 $831,895,756 CWALT Deutsche Bank/ CIHL
4 Loan Trust JP Morgan
2005-28CB
5 Alternative 5/24£2005 $273,952,380 CWALT UBS/Bear CHL
6 Loan Trust Stearns
2005-29
7 Alternative 6/27/2005 $521,202,999 CWALT Credit CHI.
Loan Trust Suisse/CSC
3 2005-30CB
9 Alternative 6/27/2005 $971,317,100 CWALT Deutsche Bank CHL
Loan Trust
10 2005-31
Alternative 6/24/2005 $354,959,907 CWALT Bear CHL
Ll Loan Trust Stearns/CSC
12 2005-32T1
Alternative 6/23/2005 $539,993,529 CWALT CSC CHL
13 Loan Trust
2005-33CB
14 Alternative 6/23/2005 $769,213,100 CWALT CSC CHIL.
15 Loan Trust
2005-36
16 Alternative 12/13/2005 $500,429,100 CWALT Deutsche Bank || CHL
Loan Trust
17 2005-69
18 Alternative CWALT CsSC CHL
Loan Truost
19 2005-J4 5/26/2005 $671,259,700
20 Alternative CWALT CSsC CHL
Loan Trust
2005-15 4/22{2005 $311,458,678
21
ternative
Al i CWALT CSC CHIL
22 Loan Trust
2005-J6 5/27/2005 $195,470,622
ternative : CWALT HIL.
23 Al i 6/29/2005 $232,508,165 CSC C
Loan Trust
24 2005-J7
23 Alternative 6/29/2005 $194,930,382 CWALT CSC CHL
Loan Trust
26 2005-J8
27 Alternative 7/25/2005 $262,193,019 CWALT CSC CHL
Loan Trust
28 2005-19

16
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Prospectus
Supplement
Date

Depositor/

Issuer

ﬁ
| | |

7/25/2005 Alternative 7/25/2005 $416,789,991 CWALT Deutsche Bank/ CHL
Loan Trust CSC/Edward
2005-34CB Jones
Alternative 712712005 $726,658,739 CWALT CSC/UBS CHL
Loan Trust
2005-35CB
Alternative 7/26/2005 $344,113,666 CWALT Morgan CHL
Loan Trust Stanley/CSC
2005-37T1
Alternative 7272005 $1,817,402,100 CWALT Deutsche Bank CHL
Loan Trust
2005-38
Alternative 8/24/2005 $363,951,745 CWALT C8C CIHL
Loan Trust
2005-40CB
Alternative 712872005 §773,858,100 CWALT CSC CHL
Loan Trust
2005-41
Alternative 8/26/2005 $415,379.470 CWALT Citigroup/CSC CHL
Loan Trust
2005-42CB
Alternative 8/24/2005 $448,198,100 CWALT UBS CHL
Loan Trust
2005-43
Alternative 8/29/2005 $776,592,100 CWALT CSC CHL
Loan Trust
2005-44
Alternative 8/29/2005 $1.448,824,100 CWALT CSC CHL
Loan Trust
2005-45
Alternative 8/29/2005 $1,146,008,499 CWALT Bear Stearns/ JP || CHIL
Loan Truost Morgan
2005-46CB
Alternative 8/25/2005 $414,809,863 CWALT Morgan CHL
Loan Trust Stanley/CSC
2005-47CB
Alternative 9/26/2005 $394,599,999 CWALT Deutsche CHL
Loan Trust Bank/T ehman
2005-48T1

17
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1 ended Prospectus Depositor/ Underwriter(s)
Registration Supplement Issuer
2 atemen Date
D
3
Alternative 9/27/2005 $520,739,090 CWALT RBS CHL
4 Loan Trust
2005-49CB
5 Alternative 9/27/2005 5441,768,810 CWALT CSC/Morgan CHL
g
6 Loan Trust Stanley
2005-50CB
7 Alternative 9/29/2005 $1,771,320,100 CWALT CSC CHI.
Loan Trust
3 2005-51
Alternative 9/26/2005 $519,749,910 CWALT Deutsche CHL
9 Loan Trust Bank/CSC/
10 2005-52CB Edward Jones
Alternative 9/28/2005 $331,897,280 CWALT Bear Stearns CHL
11 Loan Trust
12 2005-53T2
Alternative 9/27/2005 $959,309,669 CWALT Credit CHL
13 Loan Trust Suisse/CSC
2005-54CB
14 Alternative 9/28/2005 $621,825,498 CWALT Bear Stearns/TP CHIL.
Loan Truost Morgan
15 2005-55CB
16 Alternative 9/28/2005 $2,494,019,100 || CWALT Deutsche Bank || CHL
17 Loan Trust
2005-56
18 Alternative 10/28/2005 818,209,269 CWALT CSC/IP Morgan CHL
Loan Truost
19 2005-57CB
Alternative 10/27/2005 $774,000,100 CWALT CSC CHIL
20
Loan Trust
2005-58
21
Alternative 9/29/2005 $2,178,000,100 CWALT CSC CHIL
22 Loan Trust
2005-59
23 Alternative 10/25/2005 $420,247,503 CWALT Deutsche Bank CHL
24 Loan Trust
2005-60T1
23 Alternative 10/26/2005 $765.519,100 CWALT UBS CHL
Loan Trust
26 2005-61
ternative 10/28/2005 $1,559,819,100 CWALT Deutsche Bank CHL
Loan Trust
28 2005-62

18
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1 ended Prospectus Depositor/ Underwriter(s)
Registration Supplement Issuer
2 atemen Date
D
3
Alternative 10/25/2005 $719,536,100 CWALT UBS CHL
4 Loan Trust
2005-63
5 Alternative 10/27/2005 $839,649,564 CWALT Bear CHL
6 Loan Trust Stearns/CSC
2005-64CB
7 Alternative 11/28/2005 $978,643,126 CWALT Deutsche Bank/ CHL
Loan Truost JP Morgan
3 2005-65CB
Alternative 12/19/2005 $209,232,483 CWALT CSC/Lehman CHL
9 Loan Trust
10 2005-67CB
11 Alternative 11/23/2005 $492,524,020 CWALT Citigroup/RBS CHL
Loan Trust
12 2005-70CB
Alternative 11/21/2005 $170,139,100 CWALT Deutsche Bank CHL
13 Loan Trust
2005-71
14 Alternative 11/29/2005 $737.628,100 CWALT UBS CHIL.
15 Loan Trust
2005-72
16 Alternative 11/28/2005 $359,722,468 CWALT Bear CHL
Loan Trust Stearns/RBS
17 2005-73CB
Alternative 11/22/2005 $365,544.950 CWALT UBS/Morgan CHL
18
Loan Trust Stanley
19 2005-74T1
20 Alternative 11/18/2005 $414,233,182 CWALT CSC/Morgan CHIL
Loan Trust Stanley
71 2005-75CB
Alternative 12/28/2005 $1,776,305,100 CWALT Deutsche Bank CHL
22 Loan Trust
2005-76
23 Alternative 12/23/2005 $1,050,079,82¢9 CWALT Bear Stearns/ CHL
24 Loan Trust Lehman
2005-77T1
23 Alternative 12/19/2005 $321,387,756 CWALT Citigroup/ CHL
Loan Trust Morgan Stanley
26 2005-79CB
27 Alternative 12/27/2005 $1,256,585,157 CWALT RBS/CSC CHL
Loan Trust
28 2005-80CB

19
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1 ended Prospectus Depositor/ Underwriter(s)
Registration Supplement Issuer
2 atemen Date
3 D
Alternative 12/27/2005 $926,958,100 CWALT Goldman Sachs CIHL
4 Loan Trust
2005-81
5 Alternative 12/23/2005 $333,593,100 CWALT CSC CHL
6 Loan Trust
2005-82
7 Alternative 12/28/2005 $364,032,468 CWALT CSC CHI.
Loan Trust
3 2005-83CB
9 Alternative 12/21/2005 $941,530,100 CWALT Deutsche Bank CHL
Loan Trust
10 2005-84
Alternative 12/23/2005 $1,257,944,756 CWALT Deutsche CHL
Ll Loan Trust- Bank/Lehman/
12 2005-85CB JP Morgan
Alternative 12/27/2005 $989,999,224 CWALT Morgan CHL
13 Loan Trust Stanley/CSC
2005-86CB
14 Alternative 12/23/2005 $768,170,100 CWALT CSC CHIL.
15 Loan Trust
2005-AR1
16 Alternative 12/8/2005 $374,969,100 CWALT csc CHL
Loan Trust
17 2005-IM1
18 Alternative 8/29/2005 $507,732,857 CWALT CsC CHL
Loan Truost
19 2005-J10
20 Alternative 9/29/2005 $596,668,088 CWALT CSC CHIL
Loan Trust
71 2005-T11
Alternative 10/26/2005 $604,102,100 CWALT CSC CHIL
22 Loan Trust
2005-J12
23 Alternative 10/26/2005 $248,054,797 CWALT CSC CHL
24 Loan Trust
2005-J13
23 Alternative 11/28/2005 $504.455,633 CWALT CSC CHL
Loan Trust
26 2005-T14
27 Alternative 1/27/2006 $876,481,015 CWALT CSC CHL
Loan Trust
28 2006-2CB

20
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Prospectus
Supplement

Date

Depositor/

Issuer

Underwriter(s)

Alternative
Loan Trust
2006-4CB

2/23/2006

$683,680,636

CWALT

UBS/RBS

CHL

Alternative
Loan Trust
2006-5T2

2/23/2006

5370,765,076

CWALT

CSC/BoA

CHL

Alternative
Loan Trust
2006-8T1

2/24/2006

$355,528,517

CWMBS

CSC/BoA

CHL

Alternative
Loan Trust
2006-HY3

1/2212006

$249,703,100

CWALT

Deutsche Bank

CHL

Alternative
Loan Trust
2006-71

1/27/2006

$781,555,047

CWALT

CSC

CHL

Alternative
Loan Trust
2006-0A1

1/24/2006

$1,038,779,100

CWMBS

CSC

CHL

Alternative
Loan Trust
2006-0A2

1/27/2006

$1,697,910,100

CWALT

CsC

CHL

3/6/2006

Alternative
Loan Trust
2006-11CB

1/24/2006

$763,457,959

CWALT

RBS/CSC

CHL

Alternative
Loan Trust
2006-12CB

1/27/2006

$624.731,141

CWALT

UBS/IP Morgan

CHL

Alternative
Loan Trust
2006-13T1

3/29/2006

$493,728,887

CWALT

BoA/Deutsche
Bank

CHL

Alternative
Loan Trust
2006-14CB

4/25/2006

$519,223,126

CWALT

Deutsche Bank/
JP Morgan

CHL

Alternative
Loan Trust
2006-15CB

4/24/2006

$366,789,456

CWALT

RBS/Lehman

CHL

Alternative
Loan Trust
2006-16CB

4/26/2006

3311,691,556

CWALT

Bear
Stearns/CSC
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1 ended Prospectus Depositor/ Underwriter(s)
Registration Supplement Issuer
2 atemen Date
D
3
Alternative 4/25/2006 $474,959,606 CWALT Credit CHL
Loan Trust Suisse/BoA
4
2006-17T1
5 Alternative 5/26/2006 $1,040,024,215 CWALT Deutsche CHL
6 Loan Trust Bank/CSC
2006-18CB
7 Alternative 6/28/2006 $1,558,637,921 CWALT Deutsche CHI.
Loan Trust Bank/CSC
3 2006-19CB
9 Alternative 5/25/2006 $551,732,773 CWALT Morgan CHL
Loan Trust Stanley/CSC
10 2006-20CB
Alternative 5/26/2006 $520,536,856 CWALT Citigroup/BoA CIL
group
11 Loan Trust
12 2006-21CB
Alternative 6/27/2006 $987.020,570 CWALT UBS/CSC CHL
13 Loan Trust
2006-23CB
14 Alternative 6/28/2006 $880,451,378 CWALT Bear CHIL.
15 Loan Trust Stearns/Morgan
2006-24CB Stanley
16 Alternative 7/27/2006 $518,814,998 CWALT Deutsche CHL
Loan Trust Bank/CSC
17 2006-25CB
18 Alternative 7/2712006 $395,599,061 CWALT BoA CHL
Loan Truost
19 2006-26CB
20 Alternative 8/29/2006 $310,200,987 CWALT Morgan CHL
Loan Trust Stanley/CSC
71 2006-27CB
Alternative 8/2972006 $518,233,936 CWALT Citigroup/ CHL
22 Loan Trust Morgan Stanley
2006-28CB
23 Alternative 8/29/2006 $785,759,998 CWALT Barclays/BoA CHL
24 Loan Trust
2006-29T1
23 Alternative 9/27/2006 $469,299,928 CWALT RBS/CSC CHL
Loan Trust
26 2006-30T1
27 Alternative 9/27/2006 $8065,696,096 CWALT Deutsche Bank/ || CHL
Loan Trust Merrill Lynch
28 2006-31CB
22
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1 ended Prospectus Depositor/ Underwriter(s)
Registration Supplement Issuer
2 atemen Date
D
3
Alternative 9/26/2006 5619.,686,154 CWALT Morgan Stanley CHL
4 Loan Trust
2006-32CB
5 Alternative 9/28/2006 $619,062,482 CWALT Citigroup/CSC CHL
6 Loan Trust
2006-33CB
7 Alternative 9/27/2006 $200,553,202 CWALT CSC CHL
Loan Trust
3 2006-34
9 Alternative 10/26/2006 $619,050,252 CWALT Citigroup/ CIL
Loan Trust Morgan Stanley
10 2006-35CB
Alternative 10/27/2006 $734,911,293 CWALT Bear CIL
11 Loan Trust Stearns/CSC
2006-36T2
12
Alternative 10/27/2006 $68,315,933 CWALT UBS UBS
13 Loan Trust
2006-37R
14 Alternative 11/29/2006 $808,983,132 CWALT Deutsche CHIL
15 Loan Trust Bank/BoA
2006-39CB
16 Alternative 11/28/2006 $592,478,599 CWALT HSBC/CSC CHL
17 Loan Trust
2006-40T1
Allernative 11/29/2006 $1.135,112,855 CWALT Credit CHL
18
Loan Trust Suisse/CSC
19 2006-41CB
20 Alternative 11/27/2006 $246,986,001 CWALT Barclays/CSC CHI.
Loan Trust
2006-42
21
Alternative 12/27/2006 §1,113,036,850 || CWALT Morgan CHL
g
22 Loan Trust Stanley/BoA
2006-45T1
23 Alternative 12/27/2006 $296,399,437 CWALT Barclays/ CHL
Loan Trust Lehman
24 2006-46
25 Alternative 3/29/2006 $2,164,334,096 || CWALT CSC/Deutsche CHL
26 Loan Truost Bank
2006-6CB
27 Alternative 3/29/2006 $548,064,958 CWALT Credit Suisse/ JP || CHL
Loan Trust Morgan
28 2006-7CB
23
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1 ended Prospectus Depositor/ Underwriter(s)
Registration Supplement Issuer
2 atemen Date
3 D
Alternative 3/29/2006 $522,122,602 CWALT Bear CHL
4 Loan Trust Stearns/Credit
2006-9T1 Suisse
5 Alternative 3/28/2006 $529.427.100 CWALT Deutsche Bank CHL
Loan Trust
6
2006-HY10
7 Alternative 4/27/2006 $445,727,100 CWALT Deutsche Bank CHL
Loan Trust
8 2006-HY11
9 Alternative 6/27/2006 $7901,111,100 CWALT Deutsche Bank CHL
Loan Trust
10 2006-HY 12
Alternative 12/28/2006 $883,972,100 CWALT UBS CHL
11 Loan Trust
2006-HY13
12
Alternative 3/28/2006 $245,087,019 CWALT CSC CHL
13 Loan Trust
2006-J2
14 Alternative 4/27/2006 $253,461,322 CWALT CSC CHIL.
1 5 Loan Trust
2006-13
16 Alternative 6/29/2006 $428,134,055 CWALT csc CHL
17 Loan Trust
2006-J4
18 Alternative 7/2712006 421,364,240 CWALT CsC CHL
Loan Truost
19 2006-J5
20 Alternative 9/26/2006 $185,251,552 CWALT CSC CHIL
Loan Trust
2006-IJ6
21
ternative w233,
Al i 10/27/2006 $347,393,561 CWALT CSC CHIL
22 Loan Trust
2006-17
ternative ,029,
23 Al i 12/26/2006 $462,029,521 CWALT CSsC CHL
Loan Trust
24 2006-J8
23 Alternative 6/29/2006 $2,768,599,100 CWALT UBS CHL
Loan Trust
26 2006-0A10
27 Alternative 6/29/2006 $1,237,208,100 CWALT CSC CHL
Loan Trust
28 2006-0A11
24
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1 ended Prospectus Depositor/ Underwriter(s)
Registration Supplement Issuer
2 atemen Date
D
3
Alternative 7/27/2006 $984,619,100 CWALT C8C CHL
4 Loan Trust
2006-0A12
5 Alternative 9/29/2006 $949,619,100 CWALT BoA CHL
6 Loan Trust
2006-0A14
7 Alternative &/29/2006 $1,336,380,100 CWALT CSC CHI.
Loan Trust
8 2006-0A16
Alternative 9/28/2006 $1,560,610,100 CWALT CSC CHL
9
Loan Trust
10 2006-0A17
Alternative 11/14/2006 $498,492,256 CWALT CSC CHL
11 Loan Trust
12 2006-0A18
Alternative 11/29/2006 $1,199,267,100 CWALT CSC CHL
13 Loan Trust
2006-0A19
14 Alternative 3/28/2006 $1,292,642,100 CWALT CSC CHIL.
1 5 Loan Trust
2006-0A21
16 Alternative 12/28/2006 $380,943,100 CWALT csc CHL
Loan Trust
17 2006-0A22
18 Alternative 12/8/2006 §753,195,100 CWALT UBS CHL
Loan Truost
19 2006-0A3
20 Alternative 3/31/2006 $1,034,375,100 CWALT CSC CHIL
Loan Trust
71 2006-0A6
Alternative 5/16/2006 $1,177,528,100 CWALT UBS CHIL
22 Loan Trust
2006-0A7
23 Alternative 4/28/2006 $606,092,100 CWALT UBS CHL
24 Loan Trust
2006-0A8
23 Alternative 3/30/2006 $928.908,100 CWALT CSC CHL
Loan Trust
26 2006-0A9
27 Alternative 5/26/2006 $1,196,264,100 CWALT CSC CHL
Loan Trust
28 2006-0C1
25
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1 ended Prospectus Depositor/ Underwriter(s)
Registration Supplement Issuer
2 atemen Date
D
3
Alternative 11/29/2006 $805,404,100 CWALT C8C CHL
4 Loan Trust
2006-0C10
5 Alternative 12/27/2006 $1,089,000,100 CWALT CSC CHL
6 Loan Trust
2006-0C11
7 Alternative 3/27/2006 $833,712,100 CWALT CSC CHI.
Loan Trust
8 2006-0C2
9 Alternative 4/27/2006 $671,248,100 CWALT CSC CHL
Loan Trust
10 2006-0C3
Alternative 5/25/2006 $569,225,100 CWALT CSC CHL
11 Loan Trust
12 2006-0C4
Alternative 6/28/2006 $789.079,100 CWALT CSC CHL
13 Loan Trust
2006-0C5
14 Alternative 7/28/2006 $625,543,100 CWALT CSC CHIL.
1 5 Loan Trust
2006-0C6
16 Alternative 8/29/2006 $582,249,100 CWALT csc CHL
Loan Trust
17 2006-0C7
18 Alternative 9/28/2006 $1.693,916,100 CWALT CsC CHL
Loan Truost
19 2006-0C8
20 Alternative 11/14/2006 $546,528,100 CWALT CSC CHIL
Loan Trust
71 2006-0C9
Alternative 3/28/2007 $742,499,999 CWALT JP Morgan CHIL
22 Loan Trust
2007-10CB
23 Alternative 3/29/2007 $587,626,182 CWALT HSBC/UBS CHL
24 Loan Trust
2007-11T1
23 Alternative 1/29/2007 5493,712,524 CWALT CSC CHL
Loan Trust
26 2007-1T1
27 Alternative 12972007 $1,018,739,168 || CWALT Deutsche CHL
Loan Trust Bank/CSC
28 2007-2CB
26
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1 ended Prospectus Depositor/ Underwriter(s)
Registration Supplement Issuer
2 atemen Date
3 D
Alternative 2/26/2007 $792,149,705 CWALT UBS/CSC/ CHL
4 Loan Trust Morgan Stanley
2007-3T1
5 Alternative 4/10/2007 $579,145,196 CWALT CSC CHL
Loan Trust
6
2007-4CB
7 Alternative 2/26/2007 $1,559,847,536 || CWALT Citigroup/CSC CHL
Loan Trust
8 2007-5CB
9 Alternative 2/26/2007 $366,513,427 CWALT Citigroup/CS8C CHL
Loan Trust
10 2007-6
Alternative 2/26/2007 $365,759,889 CWALT HSBC/Lehman CHL
11 Loan Trust
12 2007-712
Alternative 3/28/2007 $744.971.687 CWALT Deutsche Bank CHL
13 Loan Trust
2007-8CB
14 Alternative 3/29/2007 $837.346,400 CWALT CSC/Deutsche CHL
15 Loan Trust Bank/BoA
2007-9T1
16 Alternative 1/29/2007 $508,705,100 CWALT csc CHL
Loan Trust
17 2007-HY2
18 Alternative 2/27/2007 $989,260,100 CWALT Deutsche Bank CHL
Loan Truost
19 2007-I0Y3
20 Alternative 3/29/2007 $553,116,614 CWALT Deutsche Bank
Loan Trust
71 2007-HYS5R
Alternative 212772007 $583,156,580 CWALT CSC CHIL
22 Loan Trust
2007-11
23 Alternative 2/14/2007 $666,176,100 CWALT UBS CHL
24 Loan Trust
2007-0A2
23 Alternative 2/28/2007 $1,137,053,100 CWALT BoA CHL
Loan Trust
26 2007-0A3
27 Alternative 3/28/2007 §717,258,300 CWALT Goldman Sachs CHL
Loan Trust
28 2007-0A4
27
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ded Prospectus Depositor/ Underwriter(s)
Reg lion Supplement Issuer
atemen Date
D

Alternative 3/29/2007 $771,733,100 CWALT C8C CIHL
Loan Trust
2007-0A7
Alternative 5/26/2006 $416,626,008 CWALT RBS RBS
Loan Trust
Resecuritizati
on 2006-22R
Alternative 12/17/2007 $41,798,027 CWALT Deutsche Bank
Loan Truost
Resecuritizati
on 2007-26R

4/27/2007 Alternative 4/27/2007 $855,728,140 CWALT CSscC CHL
Loan Trust
2007-12T1
Alternative 4/26/2007 $207.556,676 CWALT Deutsche CHL
Loan Trust Bank/CSC
2007-13
Alternative 5/29/2007 $409,317,845 CWALT Credit CHL
Loan Trust Suisse/CSC
2007-14T2
Alternative 5/30/2007 $669,615,650 CWALT Credit CHL
Loan Trust Suisse/CSC
2007-15CB
Alternative 6/28/2007 $1.615,596,399 CWALT Deutsche CHL
Loan Trust Bank/BoA
2007-16CB
Alternative 6/28/2007 $745.477,658 CWALT Morgan CHL
Loan Trust Stanley/Credit
2007-17CB Suisse
Alternative 6/28/2007 $719,917,790 CWALT Credit CHL
Loan Trust Suisse/CSC
2007-18CB
Alternative 6/28/2007 $1,166,488,020 CWALT Credit Suisse/ CHL
Loan Trust Deutsche Bank
2007-19
Alternative 6/27/2007 $296,399.844 CWALT RBS/UBS CHL
Loan Trust
2007-20
Alternative 7272007 $769,186,604 CWALT Deutsche Bank CHL
Loan Trust
2007-21CB

28
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1 ended Prospectus Depositor/ Underwriter(s)
Registration Supplement Issuer
2 atemen Date
D
3
Alternative 7/27/2007 $791,348,018 CWALT UBS CHL
4 Loan Trust
2007-22
5 Alternative 7/30/2007 $1,030,214,330 CWALT Bear Stearns CHL
6 Loan Trust
2007-23CB
7 Alternative &/29/2007 $537,168,947 CWALT UBS CHI.
Loan Trust
8 2007-24
9 Alternative 9/27/2007 $660,495,859 CWALT CSC CHL
Loan Trust
10 2007-25
Alternative 6/18/2007 $228,622,100 CWALT CSC CHL
11 Loan Trust
12 2007-AL1
Alternative 5/30/2007 $1,432,682,100 CWALT Bear Stearns CHL
13 Loan Trust
2007-HY4
14 Alternative 6/29/2007 $869,708,100 CWALT BoA CHIL.
1 5 Loan Trust
2007-I0Y6
16 Alternative 6/28/2007 $1,022,825,100 || CWALT Deutsche Bank || CHL
Loan Trust
17 2007-HY7C
18 Alternative 7/30/2007 $453,460,100 CWALT Deutsche Bank CHL
Loan Truost
19 2007-HY8C
20 Alternative 9272007 $34,861,100 CWALT Deutsche Bank CHL
Loan Trust
2007-0HY9
21
Alternative 512972007 $267,858,014 CWALT CSC CHIL
22 Loan Trust
2007-12
23 Alternative 7/30/2007 $549,502,100 CWALT BoA CHL
24 Loan Trust
2007-0A10
25 Alternative 10/29/2007 $495,597.100 CWALT CSC CHL
Loan Trust
26 2007-0A11
27 Alternative 4272007 $561,485,100 CWALT Credit Suisse CHL
Loan Trust
28 2007-0A6
29
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Prospectus
Supplement

Date

Depositor/

Issuer

Underwriter(s)

Alternative
Loan Trust
2007-0A8

6/28/2007

$666,706,100

CWALT

BoA

CHL

Alternative
Loan Trust
2007-0A9

72712007

$391,151,100

CWALT

CSC

CHL

Alternative
Loan Trust
2007-0H1

5/25£2007

$495,113,100

CWALT

CSC

CHL

Alternative
Loan Trust
2007-0H2

6/28/2007

$984,602,100

CWALT

CSC

CHL

Alternative
Loan Trust
2007-OH3

712712007

$579,826,100

CWALT

CSC

CHL

10/28/2002

CHL
Mortgage
Pass-Through
Trust 2005-
HYB10

12/27/2005

$1,010,798,100

CWMBS

CSC

CHL

2/8/2003

CHL
Mortgage
Pass-Through
Trust 2005-15

6/20/2005

$412,924,044

CWMBS

Morgan Stanley/
CSC/ Edward
Jones

CHL

CHL
Mortgage
Pass-Through
Trust 2005-
HYB4

6/15/2005

$791,873,100

CWMBS

CSC

CHL

CHL
Mortgage
Pass-Through
Trust 2005-12

6/29/2005

3806,148,679

CWMBS

CSC

CHL

7/25/2005

CHL
Mortgage
Pass-Through
Trust 2005-16

7/26/2005

3412,924,740

CWMBS

Goldman
Sachs/Lehman

CHL

478757_1
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1 Amended Prospectus Depositor/ Underwriter(s)
Registration Supplement Issuer
2 Statement Date
3 Date
CHL 7/25/2005 $629,201,708 CWMBS UBS/CSC CHL
4 Mortgage
Pass-Through
35 Trust 2005-17
6 CHL 8/25/2005 $413,919.844 CWMBS Goldman CHL
Mortgage Sachs/CSC
7 Pass-Through
' Trust 2005-18
3 CHL 8/172005 $398,521,241 CWMBS Bear Stearns CHL
Mortgage
9 Pass-Through
Trust 2005-19
10
CHL 8/25/2005 $413,919.460 CWMBS UBS/CSC CHL
11 Mortgage
Pass-Through
12 Trust 2005-20
CHIL 8/25/2005 §983,059,554 CWMBS RBS/UBS CHL
13 Mortgage
14 Pass-Through
Trust 2005-21
15 CHL 9/27/2005 $588,995,100 CWMBS UBS CHL
Mortgage
16 Pass-Through
Trust 2005-22
17 CHIL. 9/26/2005 $313,630,166 CWMBS Citigroup/CSC CHL
Mortgage
18 Pass-Through
Trust 2005-23
19
CHL 97272005 $1,036,789,285 || CWMBS Goldman Sachs/ || CHL
20 Mortgage CSC/ Edward
2 Pass-Through Jones
Trust 2005-24
22 CHIL 9/27/2005 $363,174,579 CWMBS UBS/CSC CHL
Mortgage
23 Pass-Through
Trust 2005-25
24 CHL 9/27/2005 $497,507,486 CWMBS Bear Stearns CHL
Mortgage
25 Pass-Through
26 Trust 2005-26
27
28

31
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1 ended Prospectus Depositor/ Underwriter(s)
Registration Supplement Issuer
2 atemen Date
D)
3
CHL 8/29/2007 $518,394,257 CWMBS Credit CHL
4 Mortgage Suisse/CSC
Pass-Through
35 Trust 2005-27
6 CHL 8/29/2007 $414,914,141 CWMBS UBS/CSC CHL
Mortgage
7 Pass-Through
' Trust 2005-28
3 CHL 8/29/2007 $295,924,912 CWMBS CSC/BoA CHL
Mortgage
£ag
9 Pass-Through
Trust 2005-29
10
CHL 11/22/2005 §514,555.415 CWMBS UBS/CSC CHL
11 Mortgage
Pass-Through
12 Trust 2005-30
CHIL 12/22/2005 $620,690,100 CWMBS Goldman Sachs CHL
13 Mortgage
Pass-Through
14 Trust 2005-31
15 CHL 77272005 §791,278,100 CWMBS CsC CHL
Mortgage
16 Pass-Through
Trust 2005-
17 HYBS
18 CHL 8/26/2005 $991,562,100 CWMBS CSsC CHL
Mortgage
19 Pass-Through
Trust 2005-
20 HYB6
CHL 9/27/2005 $1,017,720,100 || CWMBS CSC CHL
21 Mortgage
Pass-Through
22 Trust 2005-
23 HYB7
CHIL. 10/27/2005 $593,432,100 CWMBS CsC CHL
24 Mortgage
Pass-Through
25 Trust 2005-
HYBS
26 CHL 712712005 $381,311,999 CWMBS CSC CHL
Mortgage
27 Pass-Through
78 Trust 2005-J3

32
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1 ended Prospectus Depositor/ Underwriter(s)
Registration Supplement Issuer
2 atemen Date
D)
3
CHL 10/26/2005 $200,039.714 CWMBS CSC CHL
4 Mortgage
Pass-Through
35 Trust 2005-J4
* kg e
6 CHL 1/26/2006 $373,367.486 CWMBS Lehman/RBS CHL
Mortgage
gag
7 Pass-Through
' Trust 2006-1
3 CHL 1/30/2006 $1,052,797,100 || CWMBS UBS CHL
Mortgage
9 Pass-Through
rust -
Trust 2006-3
10
CHL 2/23/2006 $481,822,327 CWMBS RBS/CSC CHL
11 Mortgage
Pass-Through
12 Trust 2006-6
CHIL 1/27/2006 §1,154,098,100 || CWMBS CSC CHL
13 Mortgage
Pass-Through
14 Trust 2006-
5 HYBI1
CHL 2/23/2006 $653.891,100 CWMBS CSC CHL
16 Mortgage
Pass-Through
17 Trust 2006-
HYB2
18 CHL 7/27/2006 $526,000,100 CWMBS CSsC CHL
Mortgage
19 Pass-Through
Trust 2006-
20
HYBS5
21 CHL 1/27/2006 $406,869.042 || CWMBS || CSC CHL
Mortgage
22 Pass-Through
23 Trust 2006-J1
CHIL. 2/23/2006 $174,124,645 CWMBS CSC CHL
24 Mortgage
Pass-Through
25 Trust 2006-J2
26 CHL 2/24/2006 §774,076,100 CWMBS Deutsche Bank CHL
Mortgage
Pass-Through
27 Trust 2006-
78 0A4
33
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1 ended Prospectus Depositor/ Underwriter(s)
Registration Supplement Issuer
2 atemen Date
D)
3
CHL 2/28/2006 $1,364,317,100 || CWMBS UBS CHL
4 Mortgage
Pass-Through
35 Trust 2006-
OAS5
6
| | | | | | |
7 3/6/2006 CHL 3/29/2006 $600,481,743 CWMBS Bear CHL
Mortgage Stearns/BoA
3 Pass-Through
9 Trust 2006-10
CHIL. 4/24/2006 $626,849,839 CWMBS Credit CHL
10 Mortgage Suisse/CSC
Pass-Through
11 Trust 2006-11
CHL 5/22/2006 $652,719,878 CWMBS CSsC CHL
12 Mortgage
Pass-Through
13 Trust 2006-12
14 CHL 7/27/2006 3519.389.436 CWMBS Credit Suisse/ CHL
Mortgage Morgan Stanle
¥
15 Pass-Through
Trust 2006-13
16 CHL 7/28/2006 $366,159.454 CWMBS CSC CHL
17 Mortgage
Pass-Through
1 8 Trust 2006-14
CHL 8/28/2006 $397.004,000 CWMBS CSC CHL
19 Mortgage
Pass-Through
20 Trust 2006-15
CHL 9/27/2006 $994.995,037 CWMBS Goldman CHL
21
Mortgage Sachs/BoA
22 Pass-Through
Trust 2006-16
23 CHL 10/27/2006 3518,379.893 CWMBS HSBC/Lehman CHL
Mortgage
24 Pass-Through
Trust 2006-17
23
CHL 10/27/2006 §517,384.203 CWMBS Credit CHL
26 Mortgage Suisse/CSC
Pass-Through
27 Trust 2006-18
28

34
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10

Amended
Registration

Statement
Date

Prospectus
Supplement

Date

Depositor/ Underwriter(s)
Issuer

CHL
Mortgage
Pass-Through
Trust 2006-19

11/28/2006

$1,241,757,925 CWMBS Credit
Suisse/CSC

CHL

CHL
Mortgage
Pass-Through
Trust 2006-20

12/27/2006

$1,035,793,979 || CWMBS Credit Suisse

CHL

CHL
Mortgage
Pass-Through
Trust 2006-21

12/27/2006

$1,016,881,735 || CWMBS Bear
Stearns/CSC

CHL

CHL
Mortgage
Pass-Through
Trust 2006-8

3/29/2006

$778,089,936 CWMBS Credit
Suisse/BoA

CHL

CHL
Mortgage
Pass-Through
Trust 2006-9

3/28/2006

$415,909,999 CWMBS Barclays/CSC

CHL
Mortgage
Pass-Through
Trust 2006-
HYB3

4/26/2006

$966,897,100 CWMBS CSC

CHL

CHL
Mortgage
Pass-Through
Trust 2006-
HYB4

5/26/2006

$443,360,100 CWMBS CSC

CHL

CHL
Mortgage
Pass-Through
Trust 2006-J3

5/25/2006

$216,167,679 CWMBS CSC

CHL

CHL
Mortgage
Pass-Through
Trust 2006-14

7/27/2006

$371,980,842 CWMBS CSC

CHL

CHL
Mortgage
Pass-Through
Trust 2006-
TM1

3/16/2006

$902,091,850 CWMBS CSC

CHL
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1 ended Prospectus Depositor/ Underwriter(s)
Registration Supplement Issuer
2 atemen Date
3 D)
CHL 1/29/2007 §746,249,967 CWMBS Goldman CHL
4 Mortgage Sachs/CSC
Pass-Through
35 Trust 2007-1
6 CHL 8/29/2007 $362,933,532 CWMBS CSC CHL
Mortgage
7 Pass-Through
' Trust 2007-2
3 CHL 2/26/2007 $1,141,241,764 || CWMBS BNP/CSC CHL
Mortgage
9 Pass-Through
Trust 2007-3
10 CHL 8/29/2007 $1,058,011,000 || CWMBS CsC CHL
11 Mortgage
Pass-Through
12 Trust 2007-4
CHIL 3/30/2007 §845,749,614 CWMBS CsC CHL
13 Mortgage
Pass-Through
14 Trust 2007-5
15 CHL 2/2772007 $394,190,100 CWMBS UBS CHL
Mortgage
16 Pass-Through
Trust 2007-
17 HYI
18 CHL 1/29/2007 $623,894,100 CWMBS CSsC CHL
Mortgage
19 Pass-Through
Trust 2007-
CHL 3/29/2007 $620,703.100 CWMBS CSC CHL
21 Mortgage
Pass-Through
22 Trust 2007-
HYB2
23
CHIL. 1/29/2007 $309,676,683 CWMBS CsC CHL
24 Mortgage
Pass-Through
25 Trust 2007-J1
26 | | | | | L
27
28

36
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Amended
Registration

Statement
Date

Prospectus
Supplement

Date

Depositor/

Issuer

Underwriter(s)

4/26/2007

CHL
Mortgage
Pass-Through
Trust 2007-10

5/29/2007

$646,730,067

CWMES

UBS/Lehman

CHL

CHL
Mortgage
Pass-Through
Trust 2007-11

6/27/2007

$994,999,544

CWMES

BNP/CSC/
Lehman

CHL

CHL
Mortgage
Pass-Through
Trust 2007-12

6/27/2007

$414,914,963

CWMBS

UBS/CSC

CHL

CHL
Mortgage
Pass-Through
Trust 2007-13

6/27/2007

$572,087,807

CWMBS

Bear
Stearns/CSC

CHL

CHL
Mortgage
Pass-Through
Trust 2007-14

71272007

$746,249,918

CWMBS

BoA/T ehman

CHL
Mortgage
Pass-Through
Trust 2007-15

712712007

$1,031,170,625

CWMBS

RBS/CSCY
Lehman

CHL

CHL
Mortgage
Pass-Through
Trust 2007-16

8/29/2007

§770,783,999

CWMBS

HBSC

CHL

CHL
Mortgage
Pass-Through
Trust 2007-17

872972007

$872,433,848

CWMBS

CSC

CHL
Mortgage
Pass-Through
Trust 2007-18

9/27/2007

$410,362,919

CWMBS

CSC

CHL
Mortgage
Pass-Through
Trust 2007-19

10/29/2007

$441,172,477

CWMBS

CSC

CHL

478757_1
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1 ended Prospectus Depositor/ Underwriter(s)
Registration Supplement Issuer
2 atemen Date
D)
3
CHL CWMES CHL
4 Mortgage
Pass-Through
35 Trust 2007-20 || 11/28/2007 $297,592.472 CsC
6 CHL CWMES CHL
Mortgage
7 Pass-Through
' Trust 2007-21 || 12/27/2007 §778.228.036 CsC
8 CHL CWMBS CHL
Mortgage
9 Pass-Through
Trust 2007-6 4/26/2007 §746,250,000 IP Morgan/ CSC
10 CHL CWMBS CHL
11 Mortgage
Pass-Through
12 Trust 2007-7 4/26/2007 §746,236.970 RBS/CSC
CHL CWMBS CHL
13 Mortgage
Pass-Through
14 Trust 2007-8 || 8/29/2007 $855,000,000 CcsC
15 CHL CWMBS CHL
Mortgage
16 Pass-Through Goldman
Trust 2007-9 5/29/2007 $696,499,987 Sachs/UBS
17 CHIL. CWMBS CHL
18 Mortgage
Pass-Through
HY3 4/27/2007 $579,898,100 UBS
20 CHL CWMBS CHL
Mortgage
21 Pass-Through
Trust 2007-
22 HY4 9/27/2007 $613,573,100 UBS
23 CHL CWMES CHL
Mortgage
24 Pass-Through
Trust 2007-
25 HYS 7/30/2007 §360,740,100 Deutsche Bank
CHL CWMBS CHL
26 Mortgage
Pass-Through
27 Trust 2007-
78 HY6 9/27/2007 $1,201,511,100 csC
38
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1 ended Prospectus Depositor/ Underwriter(s)
Registration Supplement Issuer
2 atemen Date
D
3
CIIL CWMBS CIHL
4 Mortgage
Pass-Through
35 Trust 2007-
HY7 10/29/2007 $551,019,100 CSC
6 CHL CWMBS CHL
2 Mortgage
' Pass-Through
8 Trust 2007-J2 || 5/29/2007 $411,278,672 CSC
CHL CWMBS CHL
9 Mortgage
Pass-Through
10 Trust 2007-J3 || 6/28/2007 $223,874,843 CsC
1 [ [ I [ | | |
10/18/2004 || CWABS 6/29/2005 $800,000,100 CWABS CsC CHL
12 Asset-Backed
Certificates
13 Trust 2005-
BC3
; | | — -
6/10/2005 CWABS 9/15/2005 $695,001,100 CWABS CSC/Deutsche CIL
16 Asset-Backed Bank/JP Morgan
Certificates
17 Trust 2005-10
CWABS 9/23/2005 $1,929,704,100 || CWABS CSC/Morgan CIHL
18 Asset-Backed Stanley/ RBS
Certificates
19 Trust 2005-11
20 CWABS 9/28/2005 $876,150,100 CWABS CSC/Deutsche CIL
Asset-Backed Bank/ RBS
271 Certificates
Trust 2005-12
22 CWABS 11/16/2005 $1,950,700,100 || CWABS CSC/BoA/ CIHL
23 Asset-Backed Barclays
Certificates
Trust 2005-13
24
CWABS 12/16/2005 $2,032,800,100 || CWABS CSC/Bear CHL
25 Asset-Backed Stearns/RBS
Certificates
26 Trust 2005-14
27
28

39
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1 ended Prospectus Depositor/ Underwriter(s)
Registration Supplement Issuer
2 atemen Date
D
3
CWABS 12/28/2005 $362,200,100 CWABS CSC/RBS CHL
4 Asset-Backed
Certificates
Trust 2005-15
5
6 CWABS 12/23/2005 $2,209,500,100 CWABS CSC/RBS CHL
Asset-Backed
7 Certificates
: Trust 2005-16
8 CWABS 12/23/2005 $2.520,700,100 CWABS CSC/BNP/RBS CHL
Asset-Backed
9 Certificates
Trust 2005-17
10
CWABS 6/14/2005 $2,826,900,100 CWABS CSC/Bear CHL
11 Asset-Backed Stearns/ Merrill
Certificates Lynch
12 Trust 2005-4
CWABS 6/20/2005 $788,400,100 CWABS CSC/BoA/ Bear CHL
13 Asset-Backed Stearns
Certificates
14 Trust 2005-5
15 CWABS 6/23/2005 $1,694,050,100 CWABS CSC/Bear CHI.
Asset-Backed Stearns/TP
16 Certificates Morgan
Trust 2005-6
17 CWABS 6/24/2005 $2,138,899,100 CWABS CSC/Bear CHIL.
18 Asset-Backed Stearns/RBS
Certificates
19 Trust 2005-7
CWABS 8/25/2005 $621,372,100 CWABS CSC/Lehman CHIL
20 Asset-Backed
Certificates
21 Trust 2005-8
22 CWABS 9/22/2005 $1,281,150,100 CWABS CSC/RBS/ CHL
Asset-Backed Merrill Lynch
23 Certificates
Trust 2005-9
24 CWABS 6/16/2005 $1,000,000,100 CWABS CSC/Bear CHI.
Asset-Backed Stearns/Credit
25
Certificates Suisse
Trust 2005-
26
AB?2
27
28
40
478757 1
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ended Prospectus Depositor/ Underwriter(s)
Registration Supplement Issuer
enien Date

CWABS 9/21/2005 $631,475,100 CWABS CSC/Barclays/B || CHL
Asset-Backed 0A
Certificates
Trust 2005-
AR3

CWABS 11/23/2005 $1,592,000,100 || CWABS CSC/Deutsche CHL
Asset-Backed Bank/JP Morgan
Certificates
Trust 2005-
AB4

O 00 1 N Wi B WM

CWABS 12/23/2005 $695,800,100 CWABS CSC/RBS CHL
Asset-Backed
Certificates
Trust 2005-
ARBRS

CWABS 9/26/2005 $755,338,100 CWABS CSsC CIL
Asset-Backed
Certificates
Trust 2005-
BC4

ot
e =)

e G -
B~ W

CWABS 12/23/2005 $921,500,100 CWABS CSC/RBS CHL
Asset-Backed
Certificates
Trust 2005-
BC5

CWABS 11/29/2005 $1,088,954,000 || CWABS CSsC CIHL
Asset-Backed
Certificates
Trust 2005-
HYB9

CWARBS 8/23/2005 $897,285,100 CWABS CSC CHL
Asset-Backed
Certificates
Trust 2005-
M1

e G
-1 o W

i
o oo

[ T S R &
N = O

g
T8

CWABS 10/26/2005 $715,077,100 CWABS CSC CHL
Asset-Backed
Certificates
Trust 2005-
M2

CWABS 12/19/2005 $1,094,500,100 || CWABS CSsC CIL
Asset-Backed
Certificates
Trust 2005-
M3
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Page 44 of 131

Prospectus
Supplement

Date

Depositor/
Issuer

Underwriter(s)

CWABS
Asset-Backed
Certificates
Trust 2006-1

2/8/2006

$756,643,100

CWABS

CSC/Lehman

CHL

CWABS
Asset-Backed
Certificates
Trust 2006-
™M1

1/27/2006

$697,200,100

CWABS

CSC

CHL

2/21/2006

CWARBS
Asset-Backed
Certificate
Trust 2006-
ABCI

6/27/2006

$396,600,100

CWABS

CsC

CHL

CWABS
Asset-Backed
Certificates
Trust 2006-10

6/29/2006

$585,515,100

CWABS

CSC

CHL

CWABS
Asset-Backed
Certificates
Trust 2006-11

6/28/2006

$1,846,600,100

CWABS

CSC/Barclays/U
BS

CHL

CWABS
Asset-Backed
Certificates
Trust 2006-12

6/29/2006

$1,272,700,100

CWABS

CSC/BNP/
Lehman

CHL

CWABS
Asset-Backed
Certificates
Trust 2006-13

7/27/2006

$1,602,525,100

CWABS

CSC/Bear
Stearns/ Lehman

CHL

CWABS
Asset-Backed
Certificates
Trust 2006-2

2/23/2006

$801,975,100

CWABS

CSC/BoA/IP
Morgan

CHL

CWABS
Asset-Backed
Certificates
Trust 2006-3

2/23/2006

$1,361,500,100

CWABS

CSC/Barclays/D
eutsche Bank

CHL

CWABS
Asset-Backed
Certificates
Trust 2006-4

3/15/2006

$606,775,100

CWARBS

CSC/TP Morgan/
Lehman

CHL
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1 ended Prospectus Depositor/ Underwriter(s)
Registration Supplement Issuer
2 atemen Date
3 D
CWABS 3/24/2006 $672,135,100 CWABS CS8C/Bear CHL
4 Asset-Backed Stearns/ Lehman
Certificates
35 Trust 2006-5
6 CWABS 3/27/2006 $1,762,200,100 CWABS CSscC CHL
Asset-Backed
7 Certificates
: Trust 2006-6
8 CWABS 6/26/2006 $1.017,378,100 CWABS CSsC CHL
Asset-Backed
9 Certificates
Trust 2006-7
10
CWABS 6/26/2006 $1,946,000,100 CWABS CSsC CHL
11 Asset-Backed
Certificates
12 Trust 2006-8
CWABS 6/29/2006 $563,832,100 CWABS CSC CHL
13 Asset-Backed
Certificates
14 Trust 2006-9
15 CWABS 4/25/2006 $506,885,100 CWABS CSC CHI.
Asset-Backed
16 Certificates
Trust 2006-
17 BC1
18 CWABS 5/26/2006 $629,525,100 CWABS CsC CHL
Asset-Backed
Certificates
19 Trust 2006-
20 BC2
CWABS 8/29/2006 $579,300,100 CWABS C8C CHL
21 Asset-Backed
Certificates
22 Trust 2006-
BC3
23 ——
CWABS 6/26/2006 $230,875,100 CWABS Credit Suisse/ CHIL.
24 Asset-Backed Deutsche Bank
Certificates
25 Trust 2006-
SPS1
26
27
28
43
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1 Amended Prospectus Depositor/ Underwriter(s)
Registration Supplement Issuer
2 Statement Date
Date
3 8/8/2006 CWABS 9/7/2006 $1,453,500,100 || CWABS CSC/Deuntsche CHL
4 Asset-Backed Bank/ HSBC
Certificates
35 Trust 2006-14
6 CWABS 9/27/2006 $937,000,100 CWABS CSC CIL
Asset-Backed
7 Certificates
' Truost 2006-15
8 CWABS 9/27/2006 $486,500,100 CWABS CSC CHL
Asset-Backed
9 Certificates
Trust 2006-16
10 CWARBS 9/22/2006 $972,000,100 CWABS CSC/Deutsche CHL
11 Asset-Backed Bank/ I.ehman
Certificates
12 Trust 2006-17
CWABS 9/27/2006 $1,653,250,100 || CWABS CSC/Bear CHL
13 Asset-Backed Stearns/
Certificates Deutsche Bank
14 Trust 2006-18
15 CWABS 9/28/2006 $869.,850,100 CWABS CSC/Bear CHL
Asset-Backed Stearns
16 Certificates
Trust 2006-19
17 CWABS 11/7/2006 $976,000,100 CWABS CSC/Bear CHL
18 Asset-Backed Stearns/ HSBC
Certificates
19 Trust 2006-20
CWABS 11/29/2006 $1,069,750,100 || CWABS CSC/P CHL
20 Asset-Backed Morgan/RBS
Certificates
21 Trust 2006-21
22 CWABS 11/29/2006 $1,556,000,100 || CWABS CSC/Barclays/R || CHL
Asset-Backed BS
23 Certificates
Trust 2006-22
24 CWABS 12/7/2006 $1,553,600,100 || CWABS CSC/IP CHL
Asset-Backed Morgan/RBS
25 Certificates
26 Trust 2006-23
27
28
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10

Amended
Registration

Statement
Date

Prospectus
Supplement

Date

Depositor/ Underwriter(s)
Issuer

CWABS
Asset-Backed
Certificates
Trust 2006-24

12/28/2006

$1,305,024,100 || CWABS CSC/RBS

CHL

CWABS
Asset-Backed
Certificates
Trust 2006-25

12/28/2006

$1,507,375,100 || CWABS CSC/RBS

CHL

CWABS
Asset-Backed
Certificates
Trust 2006-26

12/28/2006

$1,167,600,100 || CWABS CSC/RBS

CHL

CWABS
Asset-Backed
Certificates
Trust 2006-
BC4

9/27/2006

$579,000,100 CWABS CsC

CHL

CWABS
Asset-Backed
Certificates
Trust 2006-
BCS

12/28/2006

$729,003,100 CWABS CSC

CHL

CWABS
Asset-Backed
Certificates
Trust 2006-
SPS2

8/28/2006

$456,500,100 CWABS CSC/Credit
Suisse/ Merrill
Lynch

CHL

CWABS
Asset-Backed
Certificates
Trust 2007-1

2/872007

§1,942,000,100 || CWABS CS8C

CWABS
Asset-Backed
Certificates
Trust 2007-2

2/27/2007

$1,513,980,100 || CWABS CSC/RBS

CHL

CWARBS
Asset-Backed
Certificates
Trust 2007-3

3/28/2007

$735,711,100 CWABS CSC/RBS

CHL

CWABS
Asset-Backed
Certificates
Trust 2007-4

3/28/2007

$959,500,100 CWABS CSC/RBS
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1 ended Prospectus Depositor/ Underwriter(s)
Reg lion Supplement Issuer
2 atemen Date
3 D
CWABS 3/29/2007 $1,150,000,100 CWABS CSC/RBS CHL
4 Asset-Backed
Certificates
35 Trust 2007-5
6 CWABS 3/29/2007 $966,000,100 CWABS CSC/RBS CHL
Asset-Backed
7 Certificates
: Trust 2007-6
8 CWABS 2/272007 $467,750,100 CWABS CSsC CHL
Asset-Backed
9 Certificates
Trust 2007-
10 BC1
11 I I
4/26/2007 CWABS 6/28/2007 $973,500,100 CWABS CSC/Barclays/D || CHL
12 Asset-Backed eutsche Bank
Certificates
13 Trust 2007-10
14 CWABS 6/28/2007 $780.400,100 CWABS CSC/HSBC/ CHL
Asset-Backed Merrill Lynch
15 Certificates
Trust 2007-11
16 CWABS 8/13/2007 $2,800,000 CWABS CSC CHL
17 Asset-Backed
Certificates
1 8 Trust 2007-12
CWABS 10/29/2007 $735,600,100 CWABS CSC CHI.
19 Asset-Backed
Certificates
20 Trust 2007-13
71 CWABS 5/3/2007 $1.070,850,100 CWABS CSC/RBS CHL
Asset-Backed
22 Certificates
Trust 2007-7
23 CWABS 5/30/2007 $1.264,900,100 CWABS CSC/Lehman/ CHL
24 Asset-Backed RBS
Certificates
Trust 2007-8
25
CWABS 6/7/2007 $1,171,200,100 CWABS CSC/Lehman/ CHL
26 Asset-Backed RBS
Certificates
27 Trust 2007-9
28
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1 ended Prospectus Depositor/ Underwriter(s)
Registration Supplement Issuer
2 atemen Date
3 Dz
CWABS 4/26/2007 $615,875,100 CWABS CSC CHL
4 Asset-Backed
Certificates
35 Trust 2007-
BC2
6 CWABS 6/28/2007 $551,418,100 CWARBS CsC CHI.
7 Asset-Backed
Certificates
8 Trust 2007-
BC3
9 [ [ [ [ | | I
10 12/17/2004 || CWHEQ 6/28/2005 $1.015,000,000 || CWHEQ CSC CHL
Revolving
11 Home Equity
Loan Asset-
12 Backed
Notes, Series
13 2005-C
" [ 1 [ 1 ]
8/4/2005 CWHEQ 3/29/2006 $860,000,100 CWHEQ CSC/Bear CHL
15 Home Equity Stearns/ Lehman
Loan Trust,
16 Series 2006-
S1
17 CWHEQ 3/29/2006 $1,050,000,100 || CWHEQ CSC/BNP/TP CHI.
18 Home Equity Morgan
Loan Trust,
Series 2006-
19 )
20 CWHEQ 9/28/2005 $1,771,875,000 || CWHEQ csc CHL
Revolving
21 Home Equity
Loan Trust,
22 Series 2005-
G
23
CWHEQ 8/26/2005 $2,000,000,000 || CWHEQ CsC CHI.
24 Revolving
Home Equity
25 Loan Trust,
Series 2005-
26 D
27
28
47
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1 ended Prospectus Depositor/ Underwriter(s)
Registration Supplement Issuer
2 atemen Date
3 D
CWHEQ 8/26/2005 $2,000,000,000 || CWHEQ CSsC CIHL
4 Revolving
Home Equity
35 Loan Trust,
Series 2005-E
6 CWHEQ 9/27/2005 $2,706,750,000 || CWHEQ CSC CHL
7 Revolving
' Home Equity
8 Loan Trust,
Series 2005-F
9 CWHEQ 9/28/2005 $1,771,875,000 || CWHEQ CSC CHL
Revolving
10 Home Equity
Loan Trust,
11 Series 2005-
H
12 CWHEQ 12/22{2005 $2,000,000,000 || CWHEQ CSC CHL
13 Revolving
Home Equity
14 Loan Trust,
Series 2005-1
15 CWHEQ 12/23/2005 || $1,500,000,000 || cCWHEQ || csc CHL
Revolving
16 Home Equity
Loan Trust,
17 Series 2005-J
18 CWHEQ 12/27/2005 $1,000,000,000 || CWHEQ CSC CHL
Revolving
19 Home Equity
Loan Trust,
20 Series 2005-
K
21 CWHEQ 12/23/2005 $400,000,000 CWIHEQ CsC CIL
Revolving
22 Home Equity
Loan Trust,
23 Series 2005-L
24 CWHEQ 12/27/2005 || $2,000,000,000 || CWHEQ || CSC/Lehman/H | CHL
Revolving SBC
25 Home Equity
Loan Trust,
26 Series 2005-
M
27
28
43
478757 1
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1 ended Prospectus Depositor/ Underwriter(s)
Reg fion Supplement Issuer
2 atemen Date
Dz
3 CWHEQ 2/24/2006 $800,000,000 CWHEQ CSC CHL
4 Revolving
Home Equity
35 Loan Trust,
Series 2006-
6 A
7 CWHEQ 3/28/2006 $1.150,000,000 || CWHEQ CSC CHL
' Revolving
8 Home Equity
Loan Trust,
9 Series 2006-B
CWHEQ 3/28/2006 $1,850,000,000 || CWHEQ CSC CHL
10 Revolving
Home Equity
11 Loan Trust,
Series 2006-C
1= CWHEQ 3/29/2006 $1,850,000,000 || CWHEQ CSC CHIL
13 Revolving
Home Equity
14 Loan Trust,
Series 2006-
15 D
CWHEQ 6/28/2006 $1,500,000,000 || CWHEQ CSC CHL
16 Revolving
Home Equity
17 Loan Trust,
Series 2006-E
18 ”
19 4/12/2006 CWHEQ 12/28/2006 $1,597,600,100 || CWHEQ CSC/RBS CHL
Home Equity
20 Loan Trust,
271 Series 2006-
510
22 CWHEQ 6/26/2006 $1,000,000,100 || CWHEQ CSC/Goldman CHL
Home Equity Sachs/ HSBC
23 Loan Trast,
24 Series 2006-
53
25 CWHEQ 9/7/2006 $1,000,000,100 || CWHEQ CSC/Bear CHL
Home Equity Stearns/Credit
26 Loan Trust, Suisse
Series 2006-
27 s4
28

478757_1

49




Case 2:10-cv-00302-SJO-PJW  Document 1

O 00 1 N Wi B WM

[ T S T T o T S R G T N R S R o e e T e T T O S
e ~1 o L B W N = O W e Ny R W=, S

Filed 01/14/2010 Page 52 of 131

Prospectus
Supplement

Date

Depositor/
Issuer

Underwriter(s)

CWHEQ
Home Equity
Loan Trust,
Series 2006-
85

9/26/2006

CS8C/Bear
Stearns/BNP

$900,000,100 CWHEQ

CHL

CWHEQ
Home Equity
Loan Trust,
Series 2006-
56

9/28/2006

CSC/Bear
Stearns

$1,100,000,100 || CWHEQ

CHL

CWHEQ
Home Equity
Loan Trust,
Series 2006-
57

11/29/2006

CSC/Merrill
Lynch/RBS

3994.500,100 CWHEQ

CHL

CWHEQ
Home Equity
Loan Trust,
Series 2006-
S8

12/27/2006

$1,000,000,100 || CWHEQ CSC/RBS

CHL

CWHEQ
Home Equity
Loan Trust,
Series 2006-
59

12/28/2006

$1,000,000,100 || CWHEQ CSC/RBS

CHL

CWHEQ
Home Equity
Loan Trust,
Series 2007-
S1

2/27/2007

$1,600,000,100 || CWHEQ CSC/RBS

CHL

CWHEQ
Home Equity
Loan Trust,
Series 2007-
52

3/25/2007

$999,000,100 CWHEQ CSC/RBS

CHL

CWHEQ
Home Equity
Loan Trust,
Series 2007-
53

3/29/2007

3700,000,100 CWHEQ CSC/RBS

CHL

CWHEQ
Revolving
Home Equity
Loan Trust,
Series 2006-F

6/29/2006

$1,620,000,000 || CWHEQ CSC

CHL
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1 el ed Prospectus Depositor/ Underwriter(s)
Reg ation Supplement Issuer
2 atemen Date
3 D
CWHEQ 8/29/2006 $1,000,000,000 || CWHEQ CSsC CIHL
4 Revolving
Home Equity
35 Loan Trust,
Series 2006-
6 G
7 CWHEQ 9/28/2006 $1.000,000,000 || CWHEQ CsC CHL
' Revolving
8 Home Equity
Loan Trust,
Series 2006-
9 H
10 CWHEQ 12/27/2006 $2,100,000,000 || CWHEQ || CSC CHL
Revolving
11 Home Equity
Loan Trust,
12 Series 2006-1
13 CWHEQ 1/30/2007 $1,200,000,000 || CWHEQ CsC CHL
Revolving
14 Home Equity
Loan Trust,
15 Series 2007-
A
16 CWHEQ 3/28/2007 5950000000 || CWHEQ || csc CHL
Revolving
17 Home Equity
Loan Trust,
18 Series 2007-B
19 CWHEQ 3/29/2007 $950,000,000 CWHEQ CsC CHL
Revolving
20 Home Equity
Loan Trust,
21 Series 2007-C
22 [ [ | | || | |
5/22/2007 CWHEQ 5/30/2007 $900,000,000 CWHEQ CSC CHL
23 Revolving
Home Equity
24 Loan Trust,
Series 2007-
25 D
26 CWHEQ 5/30/2007 $900,000,000 CWHEQ CSsC CIL
Revolving
27 Home Equity
Loan Trust,
28 Series 2007-E
51
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Prospectus Depositor/ Underwriter(s)
gistration Supplement Issuer
atemen Date

CWHEQ 8/14/2007 $566,952.000 CWHEQ CSC CHL
Revolving
Home Equity
Loan Trust,
Series 2007-

48. CWALT, CWMBS, CWABS and CWHEQ, and CFC are collectively
referred to herein as the “Issuing Defendants.”

49. Defendants CFC, CCM, CSC, JP Morgan, Deutsche Bank, Bear Stearns,
BoA, UBS, Morgan Stanley, Edward Jones, Citigroup, Goldman Sachs, Credit Suisse,
RBS, Barclays, HSBC, BNP, and Merrill Lynch are referred to herein as the
“Underwriter Defendants.”

50. The Issuing Defendants and Underwriting Defendants are collectively
referred to herein as the “Issuing and Underwriting Defendants.”

51. Defendant Stanford L. Kurland (“Kurland”) was, at relevant times, the
Chief Executive Officer (“CEQO”), President and Chairman of the Board of Directors
for CWALT,CWMBS and CWABS. Defendant Kurland signed: CWALT’s January
13, 2004, June 17, 2005, July 25, 2005, February 7, 2006, and March 6, 2006
Registration Statements; CWMBS’ October 28, 2002, June 20, 2005, July 25, 2005,
February 8, 2006, and March 6, 2006 Registration Statements; CWABS’ October 18,
2004, February 6, 2006, February 21, 2006, July 18, 2006, and August 8, 2006
Registration Statements; and CWHEQ’s December 17, 2004, August 4, 2005, and
April 12, 2006 Registration Statements. Defendant Kurland was concurrently the
Executive Vice President and Chief Operating Officer (“COQO”) of Defendant CFC.

52. Defendant David A. Spector (“Spector”) was, at relevant times, Vice
President and a member of the Board of Directors for CWALT, CWMBS, CWABS

52
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and CWHEQ. Defendant Spector signed: CWALT’s January 13, 2004, June 17, 2005,
July 25, 2005, February 7, 2006, and March 6, 2006 Registration Statements;
CWMBS’ October 28, 2002, June 20, 2005, July 25, 2005, February 8, 2006, and
March 6, 2006 Registration Statements; CWABS’ October 18, 2004, February 6,
2006, February 21, 2006, July 18, 2006, and August 8, 2006 Registration Statements;
and CWHEQ’s December 17, 2004, August 4, 2005, and April 12, 2006 Registration
Statements. Defendant Spector was concurrently the Senior Managing Director of
Secondary Marketing of Defendant CFC.

53. Defendant Eric P. Sieracki (“Sieracki”) was, at relevant times, the
Executive Vice President, CFO, Treasurer and member of the Board of Directors for
CWALT, CWMBS, and CWABS. Defendant Sieracki signed: CWALT"s June 17,
2005, July 25, 2005, February 7, 2006, March 6, 2006, February 28, 2007, and April
24, 2007 Registration Statements; CWMBS’ June 20, 2005, July 25, 2005, February 8,
2006, March 6, 2006, February 28, 2007, and April 24, 2007 Registration Statements;
CWABS’ February 6, 2006, February 21, 2006, July 18, 2006, August 8, 2006,
February 28, 2007, and April 24, 2007 Registration Statements; and CWHEQ’s
August 4, 2005, April 12, 2006 and May 22, 2007 Registration Statements. Defendant
Sieracki was concurrently the Executive Vice President and CFO of Defendant CFC.

54. Defendant N. Joshua Adler (“Adler”) was, at relevant times, President,
CEO and a member of the Board of Directors for CWALT, CWMBS, CWABS and
CWHEQ. Defendant Adler signed: CWALT’s February 28, 2007 and April 24, 2007
Registration Statements; CWMBS’ February 28, 2007 and April 24, 2007 Registration
Statements; CWABS’ February 28, 2007 and April 24, 2007 Registration Statements;
and CWHEQ’s May 22, 2007 Registration Statement.

55. Defendant Ranjit Kripalani (“Kripalani””) was, at relevant times, a
member of CWALT’s, CWMBS’, CWABS’ and CWHEQ’s Board of Directors.
Defendant Kripalani signed CWALT’s February 28, 2007 and April 24, 2007
Registration Statements; CWMBS’ February 28, 2007 and April 24, 2007 Registration

53
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Statements; CWABS’ February 28, 2007 and April 24, 2007 Registration Statements;
and CWHEQ’s May 22, 2007 Registration Statement. Defendant Kripalani was
concurrently the Senior Managing Director of Defendant CCM.

56. Defendant Jennifer S. Sandefur (“Sandefur™) was, at relevant times, a
member of CWALT’s, CWMBS’, CWABS’ and CWHEQ’s Board of Directors.
Defendant Sandefur signed CWALT’s February 28, 2007 and April 24, 2007
Registration Statements; CWMBS’ February 28, 2007 and April 24, 2007 Registration
Statements; CWABS’ February 28, 2007 and April 24, 2007 Registration Statements;
and CWHEQ’s May 22, 2007 Registration Statement. Defendant Sandefur was
concurrently the Senior Managing Director and Treasurer of Defendant CHL.

57. Defendant David A. Sambol (“Sambol”) was, at relevant times,
President, CEO and a member of the Board of Directors for CWHEQ. Sambol also
was the mastermind of Countrywide’s mortgage-backed securities business.
Defendant Sambol signed CWHEQ’s January 10, 2007, March 2, 2007 and April 17,
2007 Registration Statements. Defendant Sambol was concurrently the President and
COO of Defendant CFC.

58. Defendants Kurland, Spector, Sieracki, Adler, Kripalani, Sandefur and
Sambol are collectively referred to hereinafter as the “Individual Defendants.”

SUBSTANTIVE ALLEGATIONS
Background

59. Traditionally, the model for a mortgage loan involved a lending
institution (i.e., the loan originator) extending a loan to a prospective home buyer in
exchange for a promissory note from the home buyer to repay the principal and
interest on loan. The loan originator also held a lien against the home as collateral in
the event the home buyer defaulted on the obligation. Under this simple model, the
loan originator held the promissory note until it matured and was exposed to the
concomitant risk that the borrower may fail to repay the loan. As such, under the
traditional model, the loan originator had a financial incentive to ensure that (1) the

54
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borrower had the financial wherewithal and ability to repay the promissory note, and
(2) the underlying property had sufficient value to enable the originator to recovery
its principal and interest in the event that the borrower defaulted on the promissory
note.

60. Beginning in the 1990s, persistent low interest rates and low inflation led
to a demand for mortgages. As aresult, banks and other mortgage lending institutions
took advantage of this opportunity, introducing financial innovations in the form of
asset securitization to finance an expanding mortgage market. As discussed below,
these innovations altered (1) the foregoing traditional lending model, severing the
traditional direct link between borrower and lender, and (2) the risks normally
associated with mortgage loans.

61. Unlike the traditional lending model, an asset securitization involves the
sale and securitization of mortgages. Specifically, after a loan originator issues a
mortgage to a borrower, the loan originator sells the mortgage in the financial markets
to a third-party financial institution. By selling the mortgage, the loan originator
obtains fees in connection with the issnance of the mortgage, receives upfront
proceeds when it sells the mortgage into the financial markets, and thereby has new
capital to issue more mortgages. The mortgages sold into the financial markets are
typically pooled together and securitized into what are commonly referred to as
mortgage-backed securities or MBS. In addition to receiving proceeds from the sale
of the mortgage, the loan originator is no longer subject to the risk that the borrower
may default; that risk is transferred with the mortgages to investors who purchase the
MBS.

62. As illustrated below, in a mortgage securitization, mortgage loans are
acquired, pooled together or “securitized,” and then sold to investors in the form of
MBS, whereby the investors acquire rights in the income flowing from the mortgage

pools.

55
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63. When mortgage borrowers make interest and principal payments as

required by the underlying mortgages, the cash-flow is distributed to the holders of

O 00 1 N Wi B WM

the MBS certificates in order of priority based on the specific tranche held by the

[a—
===]

MBS investors. The highest tranche (also referred to as the senior tranche) is first to

o
[

receive its share of the mortgage proceeds and is also the last to absorb any losses should

—
(2]

mortgage-borrowers become delinquent or default on their mortgage. Of course,

[a—
LI

since the investment quality and risk of the higher tranches is affected by the

[u—
I~

cushion afforded by the lower tranches, diminished cash flow to the lower tranches

j—
n

results in impaired value of the higher tranches.

[a—
=)

64. Inthis MBS structure, the senior tranches received the highest investment

ot
~l

rating by the Rating Agencies, usually AAA. After the senior tranche, the middle

[—
oo

tranches (referred to as mezzanine tranches) next receive their share of the proceeds.

[
O

In accordance with their order of priority, the mezzanine tranches were generally

]
o

rated from AA to BB by the Rating Agencies.

(S
[

65. The process of distributing the mortgage proceeds continues down the

]
(8]

tranches through to the bottom tranches, referred to as equity tranches. This process is

g
T8

repeated each month and all investors receive the payments owed to them so long as

B
~

the mortgage-borrowers are current on their mortgages. The following diagram

[\
Lh

illustrates the concept of tranches within a MBS comprised of residential mortgages

b2
[oa)

(often referred to as a “residential mortgage-backed securities™):

N I S
e
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66. Asillustrated below, in the typical securitization transaction, participants
in the transaction are (1) the servicer of the loans to be securitized, often called the
“sponsor,” (2) the depositor of the loans in a trust or entity for securitization, (3) the
underwriter of the MBS, (4) the entity or trust responsible for issuing the MBS, often
called the “issuing trust,” and (5) the investors in the MBS.

67. Viewing the securitization process as a series of arms-length transactions,
the process of securitization begins with the sale of mortgage loans by the sponsor —
the original owner of the mortgages — to the depositor in return for cash. The
depositor then sells those mortgage loans and related assets to the trust, in exchange
for the trust issuing certificates to the depositor. The depositor then works with the

underwriter of the trust to price and sell the certificates to investors.

Sponsor
Offered Underariter
~ Certificates
M ortgage Loans Cazh
¥
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R Certificates Cash
F 7
Mortgage Loans Certificates
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A
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68. Thereafter, the mortgage loans held by the trusts are serviced, i.e,
principal and interest are collected from mortgagors, by the servicer, which earns
monthly servicing fees for collecting such principal and interest from mortgagors. After
subtracting a servicing fee, the servicer sends the remainder of the mortgage payments
to a trustee for administration and distribution to the trust, and ultimately, to the
purchasers of the MBS Certificates.

69. Inthis case, however, the transactions among the sponsor, depositor and
Issuing Trusts were not arms-length transactions as CFC controlled all three entities.
CFC set up Defendants CWALT, CWMBS, CWABS, and CWHEQ), the depositors in
this case, as “limited purpose finance entities” solely for the purpose for issuing the
Certificates. CHL acted as the servicer of the mortgages and CSC, Counirywide’s
underwriting division, along with the other Underwriter Defendants, marketed and
sold the securities. While Defendants CWALT, CWMBS, CWABS, and CWHEQ
served as the Depositors for the Issuing Trusts and issued the Registration Statements,
this process was directed by CFC.

70. With respect to the MBS Certificates at issue here, the Registration
Statements and each of the Prospectus Supplements contained material statements
concerning, inter alia, (1) the underwriting process and standards by which mortgages
held by the Issuing Trusts were originated, and (2) a representation of the value of the
real-estate securing the mortgages pooled in the Issuing Trusts, expressed in part as
the average LTV ratios of the underlying mortgages and the appraisal standards by
which such real estate values were obtained.

71. Each Certificate sold to plaintiffs was sold pursuant to a Registration
Statement, which incorporated by reference, a Prospectus Supplement, filed at the
time that the Certificates were sold to plaintiffs.

72.  Each Prospectus Supplement filed with the SEC in connection with the
Registration Statements was incorporated by reference prospectively in the
Registration Statements and contained the specific disclosures concerning the
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particular Issuing Trust. Nonetheless, in each Prospectus Supplement, as set forth
herein, the Issuing Defendanis and the respective underwriters made the same
representations concerning CHL’s standards in originating the mortgages and valuing
the properties underlying the Issuing Trusts.

73.  Assetforth above, CWALT filed numerous Registration Statements with
the SEC for the sale of several class of Certificates backed primarily by:

(a) first lien mortgage loans secured by one to four family residential
properties;

(b) mortgage loans secured by first liens on small multi-family
residential properties, such as residential apartment buildings or projects containing
five to fifty residential units;

(c) collections arising from one or more types of the loans described
above which are not used to make payments on securities issued by a trust fund,
including excess servicing fees and prepayment charges;

(d) mortgage pass-through securities issued or guaranteed by Ginnie
Mae, Fannie Mae, or Freddie Mac; or

(e) mortgage-backed securities evidencing an interest in, or secured
by, loans of the type that would otherwise be eligible to be loans included in a trust
fund and issued by entities other than Ginnie Mae, Fannie Mae or Freddie Mac.

74.  As set forth above, CWMBS filed numerous Registration Statements
with the SEC for the sale of several classes of Certificates backed primarily by:

(a) first lien mortgage loans secured by one to four family residential
properties or participations in that type of loan;

(b) mortgage pass-through securities issued or guaranteed by Ginnie
Mae, Fannie Mae, or Freddie Mac; or

(c) private mortgage-backed securities backed by first lien mortgage
loans secured by one to four family residential properties or participations in that type
of loan.
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75.  Assetforth above, CWABS filed numerous Registration Statements with
the SEC for the sale of several classes of Certificates backed primarily by:

(a) first lien mortgage loans secured by one to four family residential
properties;

(b) mortgage loans secured by first liens on small multi-family
residential properties, such as residential apartment buildings or projects containing
five to fifty residential units;

(c) closed-end and/or revolving home equity loans, secured in whole
or in part by first and/or subordinate liens on one to four family residential properties;
or

(d) home improvement loans, secured by first or subordinate liens on
one to four family residential properties or by personal property security interests, and
home improvement sales contracts, secured by personal property security interests.

76.  Asset forth above, CWHEQ filed numerous Registration Statements with
the SEC for the sale of several classes of Certificates backed primarily by:

(a) first lien mortgage loans secured by first and/or subordinate liens
on one to four family residential properties;

(b) closed-end and/or revolving home equity loans, secured in whole
or in part by first and/or subordinate liens on one to four family residential properties;
or

(c) home improvement loans, secured by first or subordinate liens on
one to four family residential properties or by personal property security interests, and
home improvement sales contracts, secured by personal property security interests.

The Importance of Defendants’ Representations Concerning Its Loan
Underwriting Standards to Investors in the Trusts

77. Each of the Registration Statements and Prospectus Supplements
contained representations concerning the standards purportedly used to underwrite the

mortgages in the Issuing Trusts. For example, each of the Registration Statements
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issued by CWALT and CWMBS represented that: “All of the mortgage loans in the
trust fund will have been originated or acquired by Countrywide Home Loans in
accordance with its credit, appraisal and underwriting standards. Countrywide Home
Loans’ underwriting standards are applied in accordance with applicable federal and
state laws and regulations.” Each of the Registration Statements issued by CWABS
and CWHEQ similarly, indicated the importance of loan underwriting, expressing
their compliance with “applicable federal and state laws and regulations.”

78. Moreover, each of the Registration Statements issued by the Issuing
Defendants in connection with CWALT’s and CWMBS’ issuance of Certificates, set
forth the following representation regarding Countrywide’s underwriting standards:

Countrywide Home Loans’ underwriting standards are applied by
or on behalf of Countrywide Home Loans to evaluate the prospective
borrower’s credit standing and repayment ability and the value and
adequacy of the mortgaged property as collateral. Under those standards,
a prospective borrower must generally demonstrate that the ratio of the
borrower’s monthly housing expenses (including principal and interest
on the proposed mortgage loan and, as applicable, the related monthly
portion of property taxes, hazard insurance and mortgage insuranci:l) o
the borrower’s monthly gross income and the ratio of total monthly debt
to the monthly gross income (the “debt-to-income” ratios) are within
acceptable limits. The maximum acceptable debt-to-income ratio, which
is determined on a loan-by-loan basis varies depending on a number of
underwriting criteria, including the Loan-to-Value Ratio, loan purpose,
loan amount and credit history of the borrower. In addition to meeting
the debt-to-income ratio guidelines, each prospective borrower is
required to have sufficient cash resources to pay the down payment and
closing costs. Exceptions to Countrywide Home Loans’ underwriting
guidelines may be made 1f compensating factors are demonstrated by a
prospective borrower.

79. The Registration Statements issued by the Issuing Defendants in
connection with CWABS’ issuance of Certificates similarly described the criteria by

which loans in the Issuing Trusts were originated:

_ Countrywide Home Loans’ undcrwriting standards are primarily
intended to evaluate the value and adequacy of the mortgaged property
as collateral for the proposed mortgage loan and the borrower’s credit
standing and repayment ability. On a case by case basis, Countrywide
Home Loans may determine that, based upon comhpensatmg factors, a
prospective borrower not strictly qualifying under the underwriting risk
category guidelines described below warrants an underwriting exception.
Compensating factors may include low loan-to-value ratio, low debt-to-
income ratio, stable employment, time in the same residence or other
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factors. It is expected that a significant number of the Mortgage Loans
will have been originated based on such underwriting exceptions.

80. Likewise, the Registration Statements issued by CWHEQ, as modified by
its Prospectus Supplements, made similar representations with respect to
Countrywide’s underwriting practices for fixed rate closed-end second lien mortgage
loans and home equity loans:

T e N gl st b Fopb it o

real property security as collateral for the proposed loan. Exceptions to

the applicable originator’s underwriting guide]jr_les will be made when

compensating factors are present. These Tactors include the borrower’s

employment stability, favorable credit history, equity in the related
property, and the nature of the underlying first mortgage loan.

81. Sound underwriting is critically important to the investors acquiring the
Certificates issued by the Issuing Trusts because the ability of Countrywide’s
borrowers to repay the principal and interest on the mortgages collaterizing the Issuing
Trusts is the fundamental basis upon which the investment in the Certificate is valued.
If, however, the mortgages pooled in the MBS suffered delinquencies in excess of the
assumptions built into the mortgage pool, owners of the Certificates would suffer
losses as the principal and income necessary to service the Certificates would,
necessarily diminish. This would reduce the yield on the Certificates and their
corresponding value.

Importance of Objective, Unbiased, and Accurate Property Appraisals

82. Inaddition to the representations concerning the underwriting standards
used for the mortgages underlying the Issuing Trusts, the Registration Statements and
Prospectus Supplements contained representations concerning the appraised value of
the properties securing the loans.

83. Independent and accurate real-estate appraisals are essential to the entire
mortgage lending and securitization process, providing borrowers, lenders, and

investors in MBS with supposedly independent and accurate assessments of the

value of the mortgaged properties. Accurate appraisals ensure that a mortgage or
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home equity loan is not under-collateralized, thereby protecting borrowers from
financially over-extending themselves and protecting lenders and investors in MBS
in the event a borrower defaults on a loan. Accurate appraisals also provide
investors with a basis for assessing the price and risk of MBS.

84. Asaccurate appraisal is also critical in determining the LTV ratio, which
1s a financial metric that Wall Street analysts and investors commonly use when
evaluating the price and risk of MBSs. The LTV ratio is a mathematical calculation
that expresses the amount of a mortgage as a percentage of the total appraised value of
the property. For example, if a borrower seeks to borrow $90,000 to purchase a house
worth $100,000, the LTV ratio is $90,000/$100,000, or 90%. If, however, the
appraised value of the house is artificially increased to $120,000, the LTV ratio drops
to just 75% ($90,000/$120,000).

85. From a lender’s perspective, a high LTV ratio is riskier because a
borrower with a small equity position in a property has less to lose if he/she defaults
on the loan. Worse, particularly in an era of falling housing prices, a high LTV
ratio creates the heightened risk that, should the borrower default, the amount of
the outstanding loan may exceed the value of the property.

86. Real estate appraisals are governed by USPAP, which are the generally
accepted standards for professional appraisal practice in North America, promulgated
by the Appraisal Standards Board of the Appraisal Foundation, as authorized by
Congress. With respect to real estate appraisals, the USPAP requires:

An appraiser must perform assignments with impartiality, objectivity,
and independence, and without accommodation of personal interests.

In appraisal practice, an appraiser must not perform as an advocate
for any party or issue.

An afpprajser must not accept an assignment that includes the
reporting of predetermined opinions and conclusions.

* * *
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It is unethical for an a?praiser to accept an assignment, or to have a
compensation arrangement for an assignment, that is contingent on any

of the following:

1. the reporting of a predetermined result (e.g., opinion of
value);

2. adirection in assignment results that favors the cause of the

client;

3. the amount of a value opinion;

4. the attainment of a stipulated result; or

5 the occurrence of a subsequent event directly related to the

appraisér’s opinions and specific to the assignment’s purpose.

87. The Registration Statements and Prospectus Supplements contained
extensive disclosures concerning the value of the collateral underlying the mortgages
pooled in the Issuing Trusts and the appraisals by which such values were obtained.

For example, Prospectus Supplements stated that:

Countrywide Home Loans’ underwriting standards are aﬁplied
in accordance with applicable federal and state laws and regulations
and require an_independent appraisal of the mort, Ic;ge 117ro erty
prepareb on a Uniform Residential Appraisal Report%. orm 1004) or
other gppraisal Jorm as applicable to the specific mqrtbgaged property
type. Each appraisal includes a market data analysis based on recent
sales of comparable homes in the area and, where deemed appropriate,
replacement cost analysis based on the current cost of constructing a
similar home and generally is required to have been made not earlier
than 180 days prior to the date of origination of the mortgage loan.
Every independent appraisal is reviewed by a representative of
Countrywide Home Loans before the loan is funded, and an additional
review al:gmzsal is generally performed in connection with apgra:sals
notcgrov' ed z?iy Landsa{zAppraisals, Inc., a wholly owned subsidiary
of Counirywide Home Loans.

Prospectus Supplement for CWABS Asset-Backed Certificates Trust 2006-1 (Form
424B5), at S-37 (Feb. 8, 2006).”

2 The Prospectuses uniformly used the same, or substantially similar, language.
Accord, e.g., Prospectus Sug lement for Alternative Loan Trust 2005-J7 %Form
424B5), at S-32 (June 29, 2003); Prospectus SUEBIement for Alternative Loan Trust
2005-63 (Form 424B5), at S-80 (Oct. 31, 053; Prgzpcctus Sug lement for
Alternative Loan Trust 2_(306-6CB %Form 424B5), at S-6 ar. 29, 200 }J;Prospectus
Sugglement for Alternative Loan Trust 2007-12T1 (Form 424B35), at S-37 (Apr. 27,
2007); Prospectus Supplement for CHL. Mortgage Pass-Through Trust 2006- 3
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88. Each Prospectus Supplement also reported the average loan to value
ratios of the collateral underlying the mortgages pooled in the Issuing Trusts.

89. Investors bought the Certificates based on, inter alia, these
representations concerning the value of the underlying properties in the pools of
mortgages and the propriety of the appraisals used to determine the value of these
properties.

COUNTRYWIDE’S UNDERWRITING PRACTICES DIVERGED

MATERIALLY FROM THE REPRESENTATIONS IN THE
REGISTRATION STATEMENTS AND PROSPECTUS SUPPLEMENTS

90. The mortgage pools underlying the Certificates have suffered serious
delinquencies and foreclosures far above the rates that plaintiffs anticipated based on
the defendants’ representations concerning the underwriting standards and quality of
mortgages pooled in the Issuing Trusts. Foreclosures have revealed that the properties
underlying the mortgages were valued far in excess of their true value. As a
consequence, the Certificates have lost value and plaintiffs have suffered damages.

91. Asdiscussed below, these elevated rates of delinquency and foreclosure
are due to material deviations from the underwriting standards that were represented
in Registration Statements and Prospectus Supplements. In addition, it has been

disclosed that the values assigned to the collateral underlying the mortgage loans were

%Form 424B5), at S-99 (Mag 1, 2006); Prospectus Supplement for CHL. Mortgage
ass-Through Trust 2005-30 (Form 424B5), at S-23 (Nov. 22, 2005); Prospectus
Supplement for CHL Mortgage Pass-Through Trust 2006-11 (Form 424B35), at S-34
SA r. 24, 2006 'Pr0§pectus Sugg]ement for CHL. Mortgage Pass-Through Trust 2007-

(Form 424B 3, at S-31 (Jan. 29, 2007); Prospectus Supplement for ABS Asset-
Backed Certificates Trust 2005-10 (Form 424B35), at S-29 (Sept. 15, 2005); Prospectus
Supplement for CWABS Asset-Backed Certificates Trust 2007-1 (Form 424B5), at S-
38 (Feb. 8, 2007); Prospectus Supplement for CWHEQ Home Equity Loan Trust,
Series 2006-S2 (Form 424B5), at S-31 (Mar. 29, 2006); Pros)‘{)ectus Supplement for
CWHEQ Home Equity Loan Trust, Series 2007-S3 (Form 424B5), at S-36 (Mar. 29,
2007); Prospectus Supplement for CWHEQ Revolving Home Equity Loan Trust,
Series 2005-1 (Form 424BS5), at S-26 (Dec. 22, 2005); Prospectus Sugglement for
CWHEQ Revolving Home Equity Loan Trust, Series 2006-B (Form 424B5), at S-33
Mar. 28, 2006); Prospectus Supplement for CWHE Revolving Home Equity Loan
rust, Series 2007-A (Form 424B5), at S-32 (Jan. 30, 2007).
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not determined in accordance with the appraisal standards represented in the
Registration Statements and Prospectus Supplements. As a consequence, these
offering materials failed to disclose and misrepresented the true risks of investing in
the Certificates.

Countrywide’s Underwriting Standards Deviated Materially from the
Representations Contained in the Registration Statements and Prospectus
Supplements

92. While the offering documents represented that Countrywide’s
underwriting of mortgages was designed to ensure the borrower’s ability to repay the
mortgage and the adequacy of the collateral supporting the mortgage, in reality,
however, Countrywide’s underwriting standards were designed to originate as many
mortgage loans as possible without regard to the ability of its borrowers to afford such
mortgages. Indeed, contrary to the representations in the Registration Statements and
Prospectus Supplements, it has now been revealed that Countrywide’s loan originators
systemically disregarded and/or manipulated the income, assets and employment
status of borrowers seeking mortgage loans in order to qualify these borrowers for
mortgages that were then pooled and sold to plaintiffs. In many instances, this was
done by inflating borrowers’ stated income, or facilitating income inflation by
encouraging ineligible borrowers to resort to “no documentation loans” and “stated
income loans.” In other cases, Countrywide customers were steered to more
expensive, higher interest loans, such as subprime and “alternative” mortgages, to
increase its supply of mortgages sold to the secondary mortgage markets.

93. The falsity of the underwriting representations in the Registration
Statements and Prospectus Supplements is supported further by the allegations of
others against Countrywide for its role in the subprime mortgage crisis. Senator
Charles Schumer from New York publicly stated, “‘Countrywide did more to
contribute to the subprime mortgage crisis than anyone else.”” Jonathan Stempel &
Dan Wilchins, “Countrywide’s Sambol won’t join Bank of America,” Reuters, May
28, 2008 (quoting Senator Schumer). Furthermore, in an action commenced against
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Countrywide for wrongful termination, styled Zachary v. Countrywide Financial
Corporation, No. 4:08-cv-00214, currently pending in the United States District Court
for the Southern District of Texas, the plaintiff, Mark Zachary (“Zachary”), a
Regional Vice President of Countrywide KB Homes Loans, Inc. (“CWKB”), alleged
that CWKB, a 50-50 joint venture between Countrywide and KB Home Loans (“KB
Home”), engaged in a host of mortgage origination and underwriting activities that did
not comport with stated and standard practices. Zachary described how loan officers
would go so far as to help the loan applicant submit a loan application with false
income amounts, so that the applicant would get the loan under false pretenses.

94. According to Mr. Zachary, one of these practices involved CWKB’s
practice of flipping a loan application from a “full documentation” loan program to a
“stated income” or “no income, no asset” loan program. He learned that loans were
being canceled at the prime regional operations center as full documentation loans and
transferred to the sub-prime operations center in Plano, Texas, as stated asset, stated
income (“SISA”) loans, a “low-doc” loan, or no income, no assets (“NINA”) loans, a
“no-doc” loan. Otherwise known as “liar loans,” NINA loans allowed a borrower to
simply state their income without providing any documentation or proof of this
income. Thus, rather than denying an applicant based on the information revealed in
the original mortgage application, Countrywide pretended that it did not see the
disqualifying information, such as insufficient income or assets, and instead, allowed
applicants to apply for a no documentation loan, implicitly encouraging them to lie on
these renewed applications.

95. Furthermore, Mr. Zachary explained that while a material number of
Countrywide’s loan applicants were not eligible for any loan program requiring
documentation based on the applicant’s verified income level and/or job status,
CWKB loan officers would (1) cancel the application for the loan program that
required documentation, (2) re-do the application as a SISA or a NINA loan through
the company’s subprime originators in Plano, Texas, and (3) coach the loan applicant
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as to what income level he or she would need to have in order to qualify for the low-
doc or no-doc loan.

96. Investigations by others into Countrywide’s business practices document
testimony by former Countrywide employees that corroborates Zachary’s allegations
and portrays a systemic departure from Countrywide’s underwriting standards.

97. On February 15, 2008, Countrywide shareholders filed a consolidated
complaint alleging derivative claims against the officers and directors of Countrywide
in an action styled In re Countrywide Financial Corp. Derivative Litigation, No. 07-
CV-06293-MRP-(MANTX), currently pending in the United States District Court for
the Central District of California (the “Derivative Complaint”). The Derivative
Complaint cited information obtained from several former Countrywide employees
who stated that the vast majority of Countrywide’s loans were underwritten in
contravention of the company’s stated underwriting standards. For example, a former
“Underwriter II” — a Countrywide employment classification — based in a
Jacksonville, Florida, processing center between June 2006 and April 2007 stated that
in Countrywide’s campaign to increase the volume of loan originations, as much as
80% of the loans originated by Countrywide in that office involved significant
variations from the underwriting standards.

98. Purchasers of Countrywide common shares (the “Securities Plaintiffs™)
filed a complaint in the United States District Court of the Central District of
California (In re Countrywide Financial Corp. Securities Litigation, No. CV 07-
05295 MRP (MANX)), which confirms the foregoing, and reveals further, systematic
transgressions in Countrywide’s loan origination practices.

99. Forexample, a supervising underwriter at Countrywide until mid-20035,
who oversaw the company’s underwriting operations in several states (the
“Supervising Underwriter), stated that the underwriting guidelines were “very loose
and lax” and designed to help Countrywide make more loans (as opposed to
protecting the entity that ended up taking on the credit risk that the borrower would
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default on the mortgage). Another former employee confirmed that Countrywide’s
“Sales Training Facilitator Guide” stated that “we always look for ways to make the
loan rather than turn it down.”

100. The Supervising Underwriter further stated that since late 2004,
Countrywide’s Structured Loan Desks employed software called the Exception
Processing System or EPS in order to obtain approval for loans that were exceptions
to and should have been rejected by Countrywide’s underwriting standards. As many
as 15% 10 20% of the loans generated each day at the Company’s Structured Loan
Desks were run through EPS and very few were ever rejected. This practice was
confirmed by documents publicly filed in an Alaskan criminal case against a former
Countrywide manager charged with extending improper loans, which reveal that the
objectives of EPS were to “[a]pprove virtually every borrower and loan profile” and
“Iplrocess and price exceptions on standard products for high risk borrowers.”

101. The Supervising Underwriter further stated that if a potential borrower
applying for a SISA loan provided a bank name, address and account number for asset
verification, it was the practice at Countrywide not to verify the bank balance.
According to another former employee identified during the Securities Plaintiffs’
investigation, as well as an April 6, 2008 article in the New York Times, even though
Countrywide had the right to verify stated income on an application through the
Internal Revenue Service (“IRS”) (and this check took less than one day to complete),
income was verified with the IRS on only 3%-5% of all loans funded by Countrywide
in 2006.

102. Another witness identified during the investigation by the Securities
Plaintiffs, a Senior Underwriter in Roseville, California, from September 2002 to
September 2006, said that Countrywide regularly would classify loans as “prime”
even if made to unqualified borrowers, including those who had recently gone through
a bankruptcy and were still having credit problems. According to this witness,
Countrywide’s stated underwriting policies were not followed throughout 2006.
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103. Attorneys General from various states have launched investigations into
Countrywide’s lending practices and also have alleged that Countrywide
systematically departed from the underwriting standards it professed using for
originating residential loans.

104. For example, the Illinois Attorney General (the “Illinois AG”) launched
an ivestigation into Countrywide’s loan practices that has culminated in the action
styled The People of the State of lllinois v. Countrywide Financial Corporation, et al.,
No. 08CH?22994, originally filed on June 25, 2008 in the Chancery Division of the
Circuit Court of Cook County, Ilinois (the “Illinois AG Complaint™). In 2004, 2005
and 2006, Countrywide was Illinois’ largest mortgage originator, originating and
selling approximately 94,000 mortgage loans to Illinois consumers.

105. According to Countrywide employees who the Illinois AG interviewed,
Countrywide originated loans that did not meet its underwriting criteria because
Countrywide employees were incentivized to increase the number of loan originations
without concern for whether the borrower was able to repay the loan.

106. With respect to stated income loans, Countrywide employees explained
to the Illinois AG that while the company had a “reasonableness standard” in order to
check fraudulent stated income, employees were only required to use their judgment
in deciding whether or not a stated income loan seemed reasonable. To supplement an
employee’s judgment as to whether or not a potential borrower’s income was
“reasonable,” beginning in 2005, Countrywide required its employees to utilize a
website, www.salary.com, in order to determine if the potential borrower’s stated
income was indeed reasonable. The website only provides a range of salaries based
on the zip code and stated job title of the potential borrower. Even though
Countrywide required the use of www_salary.com, if the stated salary was outside of
the range provided by the website, Countrywide employees could still approve the
loan. The Illinois AG contends that the foregoing “reasonableness” test contravened
proper underwriting practices.
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107. The Illinois AG Complaint also alleges that Countrywide employees did
not properly ascertain whether a potential borrower could afford the offered loan, and
many of Countrywide’s stated income loans were based on inflated estimates of
borrowers’ income. For example, (1) a Countrywide employee estimated that
approximately 90% of all reduced documentation loans sold out of a Chicago office
had inflated incomes; and (2) one of Countrywide’s mortgage brokers, One Source
Mortgage Inc., routinely doubled the amount of the potential borrower’s income on
stated income mortgage applications.

108. Likewise, the Chicago Tribune reported that a review of 100 stated
income loans by the Mortgage Asset Research Institute revealed that 60% of the
income amounts were inflated by more than 50% and that 90% of the loans had
inflated income of at least 5%.

109. Countrywide also originated and sold adjustable rate mortgages
(“ARMSs") to borrowers who could not afford the ARMs once the initial or “teaser”
interest rate expired. Indeed, the company admitted in a May 7, 2007 letter to the
Office of Thrift Supervision that in the fourth quarter of 2006 alone “almost 60% of
the borrowers who obtained subprime hybrid ARMs [from Countrywide] would not
have qualified at the fully indexed rate” and that “25% of the borrowers would not
have qualified for any other [Countrywide] product.”

110. The fully indexed rate is the amount of interest that is payable on an
ARM once the teaser rate is removed. The “teaser rate,” typically 1%-1.25% is only
applied to the loan for the first month. Once the teaser rate is removed, the interest on
the mortgage begins accruing according to the fully indexed rate.

111. The fully indexed rate can change over time and is dependent on
fluctuations in the current value of the chosen rate index, such as the 11th District
Cost of Funds Index (“COFI™), the 12 Month Treasury Average Index or the London
Interbank Offer Rate. The fully indexed rate is calculated by adding the current value
of the rate index (which fluctuates monthly) and adding the margin agreed to by the
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borrower. The margin remains static for the life of the loan. The margin on
Countrywide loans could be as high as 4%. Thus, if the Counirywide ARM identifies
the rate index as COFI (which was at 2.8% in July 2008) and the margin as 4%, then
once the cap or “teaser rate” has expired, the borrower will be subject to an interest
rate equal to the fully indexed rate (“FIR”) or 6.8% for that month.

112. Because the borrower has the option of making monthly payments as
though the interest rate had not changed, most of those who had Countrywide ARMs
paid only the “minimum” payment — a payment that is based on the teaser rate of 1%
to 1.25% as opposed to the FIR of 6.8%, meaning that borrowers were making
payments that were less than the amount of interest accruing on the loan after the
teaser rate expired. The unpaid interest that accrues while the borrower is making the
payment based on the teaser rate is tacked on to the principal. Once the principal is
115% of the original loan, then the borrower’s monthly payment immediately is raised
in order to a level that will pay off the new balance (original principal plus the unpaid
interest) of the loan. This is called “payment shock.”

113. Countrywide thus admitted to the Office of Thrift Supervision that even
though 60% of its potential borrowers would not have qualified for a Countrywide
loan with an interest rate of 6.8%, they were qualified for the same loan with a teaser
rate of 1.25%, even though that borrower would likely experience “payment shock™
and be unable to pay off the loan in the near future.

114, Even when Countrywide employees received proper income
documentation (i.e., a W-2 form) demonstrating that the borrower did not qualify for a
loan, the loan was submitted as a stated income loan so as to obtain approval of the
loan.

115. The California Attorney General (“California AG”) also commenced an
investigation into Countrywide’s lending activities and filed a complaint in the
Northwest District of the Superior Court for Los Angeles County, styled The People
of the State of California v. Countrywide Financial Corporation, et al, No. LC081846
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(the “California AG Complaint”). The California AG’s complaint also alleges that
Countrywide departed from its stated underwriting standards. For example, the
Complaint alleges that employees were pressured to issue loans to unqualified
borrowers by permitting exceptions to underwriting standards, incentivizing
employees to extend more loans without regard to the underwriting standards for such
loans, and failing to verify documentation and information provided by borrowers that
allowed them to qualify for loans.

116. According to the California AG, Countrywide used a system called
CLUES or Countrywide Loan Underwriting Expert System. A Countrywide
underwriter would enter the borrower’s financial and credit information and the terms
of the loan into CLUES, which would then provide a loan analysis report that
indicated whether the loan was within Countrywide’s underwriting guidelines.
CLUES reports stating that a borrower was not within Countrywide’s underwriting
guidelines often were ignored in order to effectuate the loan.

117. Moreover, like the employees interviewed by the Illinois AG, California
Countrywide employees cited in the California AG Complaint claimed to have
utilized the website www.salary.com purportedly to confirm a borrower’s stated
income. According to the California AG Complaint, California employees would
know ahead of time the range of salaries that www.salary.com would provide for a
particular job and, therefore, know by how much they could overstate a borrower’s
income. A former California loan officer for Countrywide further explained that its
loan officers typically explained to potential borrowers that “with your credit score of
X, for this house, and to make X payment, X is the income that you need to make”;
after which the borrower would state the he or she made X amount of income.

118. The California AG Complaint alleged that Countrywide’s practice of
approving loans based on the borrower’s ability to pay the teaser rate (as opposed to
the fully indexed rate), as admitted to by the company in the May 7, 2007 letter to the
Office of Thrift Supervision, commenced in 2005.
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119. Likewise, a December 28, 2007 Los Angeles Times article reported that
Countrywide tightened its lending standards in the summer of 2007 in order to ensure
that borrowers could afford loans at the fully indexed rate (as opposed to just the
teaser rate), and that the company admitted that had those guidelines been in effect
during the relevant time period, “it would have rejected 89% of the option ARM loans
it made in 2006, amounting to $64 billion, and $74 billion, or 83%, of those it made in
2005.”

120. The Connecticut Attorney General (the “Connecticut AG™) filed a
complaint in Superior Court, Judicial District of Hartford styled State of Connecticut
v. Countrywide Financial Corporation, et al., alleging that Countrywide’s employees
inflated borrowers’ incomes in order to qualify them for loans they otherwise would
not have received. The Connecticut AG’s complaint further bolsters the allegations
that Countrywide employees circumvented the company’s underwriting procedures
and guidelines to grow the number of Countrywide loan originations.

121. Many of the allegations in the Illinois, California and Connecticut
complaints were confirmed by investigations in other states such as Washington, West
Virginia, Indiana and Florida, revealing the nationwide scope of Countrywide’s
departures from the underwriting standards set forth in each Registration Statement
and Supplemental Prospectus. Significantly, on October 6, 2008, Countrywide
announced that it had settled the fraud claims brought by 11 states, including
California and Illinois for an estimated $8.4 billion, which, according to the California
AG, is likely the largest settlement of allegations of predatory lending.

122. Press reports and articles further highlight the excess lending and lax
underwriting that existed throughout Countrywide during the relevant time period,
when the mortgages supporting the Issuing Trusts were originated. For example, on
August 26, 2007, in an article by Gretchen Morgenson entitled “Inside the
Countrywide Lending Spree,” the New York Times described how Countrywide’s
focus on underwriting was not the ability of a borrower to repay a loan, but on the
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amount of fees that Countrywide could generate from the loan. As such, Countrywide
steered borrowers to loans with the highest interest rates and the most fees, while
concealing less expensive loan products that those customers could afford. The result:
greater delinquencies.

123. Similarly, on February 23, 2008, The Wall Street Journal reported in an
article entitled “Mortgage Chief Picked by BofA Sparks Worries — Countrywide
Executive Spearheaded Pursuit of Subprime Business” that Countrywide’s stated
underwriting standards were not followed and warnings from risk-control managers at
Countrywide were not heeded during the time the Registration Statements and
Prospectus Supplements were issued.

124. The Wall Street Journal further reported that Countrywide strived to
close more loans in 2006 while third party risk analysts concluded that the computer
risk models used by Countrywide to project defaults on its subprime loans materially
underestimated the number of at risk loans.

125. Countrywide’s underwriting standards are also the subject of an
investigation by the Federal Bureau of Investigation (“FBI”), which was first reported
on March 8, 2008, by The Wall Street Journal in an article entitled “FBI Investigates
Countrywide — U.S. Scrutinizes Filings on Financial Strength, Loan Quality for
Frand.” The FBI investigation is focused on “whether company officials made
misrepresentations about the company’s financial position and the quality of its
mortgage loans in securities filings.”

126. On March 11, 2008, The Wall Street Journal published another article
further detailing the FBI's investigation of Countrywide’s lending practices.
According to the sources interviewed by The Wall Street Journal, federal investigators
were finding that “Countrywide’s loan documents often were marked by dubious or
erroneous information about its mortgage clients, according to people involved in the

matter. The company packaged many of those mortgages into securities and sold
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them to investors, raising the additional question of whether Countrywide
understated the risks such investments carried.”

127. On September 30, 2008, MBIA Insurance Corp. (“MBIA”) filed a
complaint against Countrywide in New York state court alleging that Countrywide
had fraudulently induced it to provide insurance for certain of the Certificates,
including those contained in the following trusts: CWHEQ 2005-E; CWHEQ 2005-I;
CWHEQ 2005-M; CWHEQ 2006-E; CWHEQ 2006-G; CWHEQ 2006-S8; CWHEQ
2007-E; CWHEQ 2007-S1; CWHEQ 2007-S2; and CWHEQ 2007-S3. The case is
styled MBIA Insurance Corp. v. Countrywide, et al., No. 08/602825, currently
pending in the Supreme Court of the State of New York, County of New York.

128. MBIA was able to obtain some 19,000 loan files for the Certificates it
insured as a result of its contractual agreements with Countrywide. After reviewing
the portfolios and basically re-underwriting each loan provided by Countrywide,
MBIA discovered that there was an “extraordinarily high incidence of material
deviations from the underwriting guidelines Countrywide represented it would
follow.” Notably, the underwriting guidelines that Countrywide provided to MBIA
were the same ones that were detailed in the Registration Statements the Prospectus
Supplements. MBIA discovered that many of the loan applications “lack[ed] key
documentation, such as a verification of borrower assets or income; include[d] an
invalid or incomplete appraisal; demonstrate[d] fraud by the borrower on the face of
the application; or reflect[ed] that any borrower income, FICO score, or debt, or DTI
or CLTV, fail[ed] to meet stated Countrywide guidelines (without any permissible
exception).” Significantly, “MBIA’s re-underwriting review . . . revealed that almost
90% of defaulted or delinquent loans in the Countrywide Securitizations show
material discrepancies.”

129. On June 4, 2009, the SEC filed a complaint against Angelo Mozilo,
David Sambol and Eric Sieracki. The SEC Complaint alleges, among other things:
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Countrywide embarked on a strategy of underwritin% a higher number of
exception loans. The SEC alleges that “[t]he elevated number of
exceptions resulted largely from Countrywide’s use of exceptions as part
of its matchjn% strategly_ to introduce new guidelines and product
changes.” SEC Complaint, J29. By February 2007, mternal risk
management “noted that the production divisions continued to advocate
for, and operated pursuant to, an approach based upon the matchin
strategy alone . . . . Additionally, [a senior risk management cmployecj
warned [Sambol] that, ‘I doubt this approach would play well wit
regulators, investors, mm:f,' ::;genczqs etc. To some, this az]lproach might
seem like we’ve simply ceded our risk standards and balance sheet to
whoever has the most liberal guidelines.”” SEC Complaint, 144.

Countrywide’s risk management reported to the credit risk committee on
June 28, 2003, that there was “evidence of borrowers misrepresenting
their income and occuf)a_ltion on reduced documentation loan
applications.” SEC Complaint, {37.

By June 2006 “both Mozilo and Sambol were aware . . . that a significant
percentage of borrowers who were taking out stated income loans were
engagzed in mortga%je fraud.” SEC Complaint, 940. For example, “[o]n
June 2, 2006, Sambol received an email reporting on the results of a
quality control audit at Countrywide Bank that showed that 50% of the
stated income loans audited by the bank showed a variance in income
from the borrowers’ IRS filings of greater than 10%. Of those, 69% had
an income variance of greater than 50%.” Id.

Angelo Mozilo, Countrywide’s CEO, noted in an April 13, 2006 email
“that he had ‘personally observed a sertous lack of compliance within
our origination system as it relates to documentation and generally a
deterioration in the ]guahty of loans originated versus the pricing of
those loan [sic].”” SEC Complaint, §49.

A December 13, 2007 internal Countrywide memorandum reveals,
““Countrywide had reviewed limited samples of first- and second-trust-
deed mortfa es originated by Countrywide Bank during the fourth
quarter of 2006 and the first quarter of 2007 in order to get a sense of the
qua.htﬁr of file documentation and underwriting practices, and to assess
compliance with internal policies and procedures. The review resulted in
. . . the finding that borrower repayment capacity was not adequately
assessed by the bank during the underwriting process for home equity
loans. More specifically, debt-to-income (D 15) ratios did not consider
the impact og émnczpaf_ [negative] amortization or any increase in
interest.”” SEC Complaint, {56.

A senior risk management employee warned defendant Sambol on May
22,2005, “of the likelihood of significantly higher default rates in loans
made on an exception basis: ‘[t]he main issue 1s to make sure everyone’s
aware that we will see higher default rates.””” SEC Complaint, 954.
According to the SEC Complaint, the senior risk management employee
explained to Sambol “that ‘exceptions are generally done at terms more
aggressive than our guidelines,” and continued that ‘fgfiven the
expansion in guidelines and the growing likelihood that the real estate
market will cool, this seems like an appropriate juncture to revisit our
approach to exceptions.” [The senior risk management employee
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further] warned [Sambol] that increased defaults would cause
repurchase and indemnification requests to rise and the performance
of Countrywide-issued MBS to deteriorate.” Id.

Countrywide’s Appraisals Were Not in Accordance with Industry Accepted
Appraisal Standards

130. During the period in which the defendants issued the Registration
Statements and Prospectus Supplements and sold the Certificates, Countrywide’s
appraisals of properties underlying the pooled mortgages in the Issuing Trusts did not
comport with the standards disclosed in the offering materials for the Certificates.

131. According to Countrywide’s “Subprime Appraisal Requirements,”
virtually every loan needed to be accompanied by at least one independent appraisal
performed by (1) an appraiser working through Countrywide’s subsidiary, Landsafe
Appraisals, Inc. (“Landsafe”), or (2) a secondary appraisal from an “approved
appraisal company,” including eAppraiselT.com, Lender Services Inc. and
LandAmerica Lender Services.

132. Notwithstanding Countrywide’s “Subprime Appraisal Requirements,” the
appraisals obtained by Countrywide underwriters were not independent. For example,
the Securities Plaintiffs allege that since at least 2005, loan officers from all of
Countrywide’s origination divisions were permitted to (i) hire appraisers of their own
choosing, (ii) discard appraisals that did not support loan transactions, and (iii)
substitute more favorable appraisals by replacement appraisers when necessary to

obtain a more favorable loan to value ratio so as to qualify the loan for approval.
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Countrywide loan officers were allowed to lobby appraisers to assign particular values
to a property in order to support the closing of a loan.

133. Furthermore, numerous appraisers have confirmed that the inflation of
appraisals was commonplace. For example, the owner of a small Midwest residential
real estate appraisal firm in Illinois — who was approved and/or utilized by CHL and
other originators in approximately 200 transactions — stated that mortgage brokers
would call him and say “I need this number.” This appraiser also stated that he was
frequently threatened with, *“either give us this home value or you will never do
business for us again.”

134. An independent appraiser from Florida, who was approved by CHL and
other originators, stated that she was told by brokers and/or lenders that: “WE NEED
THIS NUMBER, OR YOU WILL NEVER WORK FOR US AGAIN.” In order to
stay in business, she gave the valuations the broker or lender demanded, even if it
required driving 20 miles away for a comparable sale. During the relevant period, this
appraiser completed 100+ appraisals for CHL and other originators that were over-
inflated.

135. A real estate appraiser in Las Vegas stated that when the Vegas market
had peaked, CHL was requiring appraisers to come up with real estate appraisals
reflecting escalating values or they would black-ball them. This appraiser conducted

over 300 appraisals that in his opinion were inflated for CHL and other originators.
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According to this appraiser, typically the appraisals demanded by CHL was 15% to
25% over the actual market.

136. Another independent appraiser stated that CHL in-house or outside loan
officers demanded inflated numbers from him in Compton and Watts, California. The
lenders told him to either give them the appraisal numbers they wanted or that he
would be “done” and that he would be blackballed by every lender doing business in
California. According to this appraiser, he did over 100 over-inflated appraisals just
for CHL and one other originator. In some cases he was appraising houses that he
described as “crack houses” that should have been bulldozed, for $100,000 more than
they were worth. The neighborhoods were so bad, sometimes he never even got out
of his car. He would simply drive by and take pictures of the house and give the
broker or the lender the number they demanded.

137. Additionally, several complaints have been filed against Countrywide
and its appraisal subsidiary, Landsafe, as well as several of the “approved appraisal
companies’ alleging that the appraisals obtained were inflated.

138. Three lawsuits have been filed against Countrywide and Landsafe
regarding the use of inflated Landsafe appraisals to obtain loans for individuals
through CWKB, the Zachary Complaint and two class actions brought by KB Home
purchasers: (1) Zaldana, et al. v. KB Home, et al., No. CV 08-3399 (EDL), currently
pending in the United States District Court for the Northern District of California (the
“Zaldana Complaint™); and (2) Bolden, et al v. KB Home, et al., No. BC385040,
currently pending in Los Angeles County Superior Court (the “Bolden Complaint”).

139. Mark Zachary stated that while he was employed at CWKB, Landsafe —
the only appraiser employed by CWKB to appraise the homes on behalf of the joint
venture — was encouraged to inflate the value of appraised homes by as much as 6% in
order to allow the borrower to “roll up” the closing costs of the mortgage. This

practice resulted in the actual home value being less than the mortgaged amount,
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putting the home buyer “upside down” on the home immediately after purchasing it.
It also put the lender and secondary market end investor at risk because they were
unaware of the true value of their asset.

140. The Zaldana Complaint described a process whereby KB Home paid
Countrywide to make loans with subsidized initial payments to KB borrowers, thereby
allowing KB to prop up the ostensible sales price of KB homes and sell to buyers who
would not otherwise be able to afford or qualify for the monthly mortgage payments.
In turn, Countrywide would have its Landsafe appraisers ignore the subsidiaries in
order to appraise the home at the full stated sales price, thereby inflating the actual
value of the house (i.e., the price that a buyer was willing to pay for it).

141. Deborah and Lonnie Bolden describe in the Bolden Complaint how
CWKB inflated appraisals in a KB development in Live Oak, California. According
to the Bolden Complaint, CWKB required the use of Landsafe. When one of the
Bolden’s neighbors refused to use CWKB as the lender, they sought an independent
appraisal of their property. The independent appraiser concluded that the neighbor’s
property was worth $408,000, or approximately 13% less than the $469,000 value
appraised by CWKB. Upon further investigation, the Boldens discovered that the
appraisal performed by CWKB provided inflated values of purportedly “comparable”
properties to justify an inflated value for the Bolden’s home. Specifically, the
Boldens’ appraisal report listed two properties as having sold for $461,000 and
$480,500, while the public records from the county recorder’s office indicate that the
homes were actually sold for $408,500 and $410,000, respectively.

142. Countrywide, Landsafe and eAppraiselT.com have been sued by
investors of Fannie Mae and Freddie Mac on behalf of the companies for damages as
a result of generating artificially high and unjustified appraisals for property
underlying mortgage packages sold to both Fannie Mae and Freddie Mac.

143. Additionally, former appraisers for Countrywide have stated that the
company applied as much or more pressure to appraisers who worked through
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Landsafe as well as the approved appraisal companies e AppraiselT.com and Lender
Services Inc., to inflate appraisals as other mortgage lenders. For example, Jennifer
Wertz, a licensed Real Estate Appraiser in California sued eAppraiselT.com and
Lender Services Inc., among others, after she failed to replace a reference to

(194

“‘declining’ market conditions” in an appraisal to “*stable’ market conditions™ in two
appraisals for Washington Mutual (“WaMu”). Thereafter, eAppraiselT.com and
Lender Services Inc. failed to give Wertz any work (even non-WaMu work) because
she refused to alter her appraisals.

144. Since the end of 2007, Countrywide has tightened its standards for
appraisals it will accept. For example, in a fall 2007 letter to its “Valued Business
Partner[s],” Countrywide provided “additional appraisal due diligence controls” in
soft markets “in an effort to make decisions based on accurate current market values
and trends.”

145. Moreover, individuals who received Countrywide loans in 2005 and 2006
and are now seeking to refinance are discovering that the appraised value of their
homes has plummeted because the “value” of the homes were inflated to begin with.
For example, an individual living in Portland, Maine, was shocked to discover that his
1820’s Cape Code style home, which was described in an earlier appraisal done by
Landsafe in December 2005 as having four bedrooms and two full bathrooms was
appraised by the same Landsafe appraiser in November 2007 for $100,000 less in part
because the house now only had three bedrooms, 1.75 bathrooms and was 200 square
feet smaller. When asked for an explanation, the owner of the Landsafe-approved
appraiser stated that Countrywide had changed its rules after allowing their appraisers
to overvalue properties to substantiate large loans for the last two years. The owner
stated that under the new rules a Landsafe-approved appraiser cannot appraise a home
higher than the two lowest price listings in the surrounding area, despite the subject

property’s actual value.
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MATERIAL MISSTATEMENTS AND OMISSIONS IN THE
REGISTRATION STATEMENTS AND PROSPECTUS SUPPLEMENTS

146. Each Registration Statement for the Issuing Trusts contained an
illustrative form of a prospectus supplement for use in the offering of the Certificates.
Each Registration Statement was prepared by the Issuing Defendants and signed by
the Individual Defendants. At the effective date of the offering of the Certificates, a
final Prospectus Supplement was filed with the SEC containing a description of the
mortgage pool underlying the Certificates and the underwriting standards by which
the mortgages were originated. The Underwriter Defendants sold the Certificates
pursuant to the Prospectus Supplements.

147. Each Registration Statement and Prospectus Supplement issued by
CWALT and CWMBS contained the following language concerning the underwriting
standards by which the mortgages pooled into CWALT’s and CWMBS’ Issuing

Trusts were originated:

All of the Mortgage Loans have been originated or acquired by
Countrywide Home Loans, Inc., in accordance with its credit, apEralsal
and underwriting standards. . .. Countrywide Home Loans’
underwriting standards are applied in accordance with applicable federal
and state laws and regulations.

* * *

Countrywide Home Loans’ underwriting standards are applied by
or on behalf of Countrywide Home Loans to evaluate the prospective
borrower’s credit stan nf and repayment ablhgf and the value and
adequacy of the mortgaged property as collateral. Under those standards,
a prospective borrower must generally demonstrate that the ratio of the
borrower’s monthly housing expenses (inclqdin% principal and interest
on the proposed mortgage loan and, as applicable, the related monthly
portion of property taxes, hazard insurance and mortgage insuranc? to
the borrower’s monthly gross income and the ratio of total monthly debt
to the monthly gross income (the “debt-to-income” ratios) are within
acceptable limits. The maximum acceptable debt-to-income ratio, which
is determined on a loan-by-loan basis varies depending on a number of
underwriting criteria, including the Loan-to-Value Ratio, loan purpose,
loan amount and credit history of the borrower. In addition to meeting
the debt-to-income ratio gumdelines, each prospective borrower is
required to have sufficient cash resources to I_Pay the down payment and
closing costs. Exceptions to Countrywide Home Loans’ underwriting
guidelines may be made 1f compensating factors are demonstrated by a
prospective borrower.
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Registration Statements filed by CWALT on Form S-3 on Nov. 7, 2003 (at S-19-20)
(as amended Jan. 13, 2004) and Form S-3/A on Sept. 23, 2004 (at S-18-19), Apr. 21,
2005 (at S-18-19), July 25, 2005 (at S-18-19), Mar. 6, 2006 (at S-52-53), Apr. 27,
2007 (at S-39-40); and Registration Statements filed by CWMBS on Form S-3/A on
Oct. 28, 2002 (at S-18-19), Feb. 8, 2005 (at S-20-21), July 25, 2005 (at S-21), Mar. 6,
2006 (at S-52-53) and Apr. 24, 2007 (at S-40-41). These statements were repeated the
Prospectus Supplements subsequently filed for each of these Registration Statements.
See, e.g., Prospectus Supplement for Alternative Loan Trust 2005-J7 (Form 424B5), at
S-31 and S-35 (June 29, 2005).

148. The above statements, concerning Countrywide’s adherence to its
underwriting standards and to federal and state underwriting standards, with respect to
mortgages pooled into CWALT and CWMBS Issuing Trusts, were materially false
and misleading when made because:

(a) The defendants failed to disclose that Countrywide systematically
ignored underwriting standards imposed by state and federal law in issuing the
mortgages pooled into the Issuing Trusts.

(b) Countywide did not, contrary to its statement above, properly
“evaluate the prospective borrower’s credit standing and repayment ability and the
value and adequacy of the mortgaged property as collateral.” Rather, as alleged

herein, Countrywide systematically ignored borrowers’ repayment ability and the

3 The Prospectus Supplements for these Registration Statements uniformly used
the same, or substantially similar, language. Accord, e. §., Prospectus Supplement for
Alternative Loan Trust 2006-6CB (Form 424B58 at §-59 (Mar. 29, 2006); Prospectus
Sugglement for Alternative Loan Trust 2005-63 (Form 424B5), at S-79 (Oct. 31,
2005); Prospectus Supplement for Alternative Loan Trust 2007-12T1 (Form 424B5),
at S-37 %%pr 27, 2007); Prospectus Sugplemcnt for CHL. Mortgage Pass-Through
Trust 2006-HYB3 (Form 424B5), at S-9 gMa 1, 2006); Prospectus Supplement for
CHL Mortgasge Pass-Through Trust 2005-30 (Form 424B5), at S-23 (Nov. 22, 2005);
Prospectus Supplement for CHL. Mortgage Pass-Through Trust 2006-11 (Form
424B5), at S-34 (Apr. 24, 2006); Prospectus Supplement for CHL Mortgage Pass-
Through Trust 2007-1 (Form 424B3), at S-31 (Jan. 29, 2007).
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value and adequacy of mortgaged property used as collateral in issuing loans. Rather,
Countrywide designed its underwriting standards to ensure that it received the highest
possible fees for originating loans without regard to the actual ability of its borrowers
to repay the loan, or whether the mortgaged property had sufficient value to collaterize
the loan.

(c) Countrywide’s underwriting standards did not require that a
borrower “generally demonstrate that the ratio of the borrower’s monthly housing
expenses (including principal and interest on the proposed mortigage loan and, as
applicable, the related monthly portion of property taxes, hazard insurance and
mortgage insurance) to the borrower’s monthly gross income and the ratio of total
monthly debt to the monthly gross income (the ‘debt-to-income’ ratios) are within
acceptable limits.,” Instead, Countrywide’s underwriting included the following
practices that disregarded a borrowers” ability to pay:

o Coaching borrowers to misstate their income on loan applications
to qualify for mortgage loans under Countrywide’s underwriting
standards, including directing applicants to no-documentation loan
grogra.ms when their income was insufficient to qualify for full

ocumentation loan programs, see, supra, §V.A.

o Steering borrowers 10 more expensive loans that exceeded their
borrowing capacity, see, supra, §V.A.

. Encouraging borrowers to borrow more than they could afford by
sul%gesnng A and SIS A ]Joans when they could not qualify for
full documentation loans based on their actual incomes, see,
supra, §V.A,

. Approving borrowers based on “teaser rates” for loans despite
knowing that the borrower would not be able to afford the “fully
indexed rate” when the adjustable rate adjusted, see, supra, §V.A.

® Allowing non-qualifying borrowers to be approved for loans
under exceptions to Countrywide’s underwriting standards based
on so-called “compensating factors” without requiring
documentation for such compensating factors.

. Incentivizing its employees to approve borrowers under
exceptions to Countrywide’s underwriting policies.

. Systematically overriding flags identified by the CLUES ?{stcm
that was meant to weed out non-qualifying loans and nonetheless
approving such loans.
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149. Each Registration Statement and Prospectus Supplement issued by
CWABS and CWHEQ contained the following language concerning the underwriting

standards by which the mortgages pooled into the Issuing Trusts were originated:

Credit Blemished Mortgage Loans, The following is a description
of the underwntl_rtlé procedures customarily employed by Countrywide
Home Loans with respect to credit blemished morigage loans. . ..
Countrywide Home Loans produces its credit blemished mortgage loans
through its Consumer Markets, Full Spectrum Lending, Correspondent
Lendm% and Wholesale Lending Divisions. Prior to the funding of any
credit blemished mortgage loan, Countrywide Home Loans underwrites
the related mortgage loan in accordance with the underwriting standards
established by Countrywide Home Loans. In general, the mortgage loans
are underwritten centrally by a specialized %roup of underwriters who are
familiar with the unique characteristics of credit blemished mortgage
loans. In ﬁeneral, Countrywide Home Loans does not purchase any credit
blemished mortgage loan that it has not itself underwritten.

Countrywide Home Loans’ underwriting standards are primarily
intended to evaluate the value and adequacy of the mortgaged property
as collateral for the proposed mortgage loan and the borrower’s credit
standing and repayment ab1htr¥l. On a case by case basis, Countrywide
Home Loans may determine that, based upon compensating factors, a
prospective borrower not strictly qualifying under the underwriting risk
category guidelines described below warrants an underwriting exception.
Compensating factors may include low loan-to-value ratio, low debt-to-
income ratio, stable employment, time in the same residence or other
factors. It is expected that a significant number of the Mortgage Loans
will have been originated based on such underwriting exceptions.

Each prospective borrower completes an application which
includes information with respect to the applicant’s assets, liabilities,
income and employment history, as well as certain other personal
information. Countrywide Home Loans requires an independent credit
bureau report on the credit history of each ag_ﬁ)_hcant in order to evaluate
the_apﬁhcant’s_ prior willingness and/or ability to repay. The report
typica ?f contains information relating to credit history with local and
national merchants and lenders, installment debt payments and any
record of defaults, bankruptcy, repossession, suits or judgments, among

other matters.

_ After obtaining all al[_JIplicablc employment, credit and property
information, Countrywide Home Loans uses a debt-to-income ratio 10
assist in determining whether the prospective borrower has sufficient
monthly income available to support the payments of principal and
interest on the mortgage loan in addition to other monthly credit
obligations. The “debt-to-income ratio” is the ratio of the borrower’s
total monthly credit obligations to the borrower’s gross monthly income.
The maximum monthly debt-to-income ratio varies dependmg upon a
borrower’s credit grade and documentation level (as described below)
but does not generally exceed 50%. Variations in the monthly debt-to-
income ratios limit are permitted based on compensating factors.
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* * *

While more flexible, Countrywide Home Loans’ underwriting guidelines
still place primary reliance on a borrower’s ability to repay, however
Countrywide Home Loans may require lower loan-to-value ratios than
for loans underwritten to more traditional standards. Borrowers who
gualify generally have payment histories and debt-to-income ratios
which would not satisfy more traditional underwriting guidelines and
may have a record of major derogatory credit items such as outstanding
judgments or prior bankruptcies. Countrywide Home Loans’ credit

lemished mortgage loan underwrting guidelines establish the
maximum permitled loan-to-value ratio for each loan ty]%e based upon
these and other risk factors with more risk factors resulting in lower
loan-to-value ratios.

See Registration Statements filed by CWABS on Form S-3/A on Oct. 18, 2004 (at S-
47), June 10, 2006 (at S-47), Feb. 21, 2006 (at S-38-39), Aug. 8, 2006 (at S-38-39)
and Apr. 24,2007 (at S-40-41); Registration Statements filed by CWHEQ on Form S-
3 on Dec. 17, 2004 (at S-25) and on Form S-3/A on Aug. 4, 2005 (at S-25), Apr. 14,
2006 (at S-38-39) and May 22, 2007 (at S-38-39).*

150. In addition, the Prospectus Supplements for CWHEQ Registration
Statements also contained additional langnage describing the standards by which
CWHEQ’s home equity loans and second lien mortgage loans were originated:

The underwriting process 1s intended to assess the applicant’s credit

standing and repayment ability, and the value and adequacy of the real
pro?_ert security as collateral for the proposed loan, Exceptions to the
applicable originator’s underwriting guidelines will be made when
compensating factors are present. These factors include the borrower’s

employment stability, favorable credit history, equity in the related
property, and the nature of the underlying first mortgage loan.

¢ The Prospectus Supplements for these Registration Statements uniformly used

the same, or substantially similar, langua%e. ee, e.g., Prospectus Supplement for
CWABS Asset-Backed Certificates Trust 2006-15 (Form 424B5), at S-33-34 (Sept.
27, 2006); Prospectus Supplement for CWABS Asset-Backed Certificates Trust 2006-
10 (Form 424B3), at S-40-41 (June 26, 2006); Prospectus Sugglement for CWABS
Asset-Backed Certificates Trust (Form 424B5) 2006-11, at S-42-43 (June 28, 2006);
Prospectus Supplement for CWABS Asset-Backed Certificates Trust 2006-13 (Form
424B5), at S-41-42 (July 27, 2006); Prospectus Supplement for CWABS Asset-
Backed Certificates Trust 2006-3 (Form 424B5), at S-37-38 (Feb. 23, 2006);
Prospectus Supplement for CWABS Asset-Backed Certificates Trust (Form 424B3)
2006-4, at S-35-36 (Mar. 15, 2006).
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See, e.g., Prospectus Supplement for CWHEQ Revolving Home Equity Loan Trust
Series 2005-G (Form 424B5), at S-21 (Sept. 28, 2005); Prospectus Supplement for
CWHEQ Revolving Home Equity Loan Trust Series 2005-M (Form 424B5), at S-23
(Dec. 27, 2005); Prospectus Supplement for CWHEQ Revolving Home Equity Loan
Trust Series 2006-G (Form 424B5), at S-33 (Aug. 29, 2006); Prospectus Supplement
for CWHEQ Revolving Home Equity Loan Trust Series 2007-B (Form 424B5), at S-
31 (Mar. 28, 2007); see also Prospectus Supplement for CWHEQ Home Equity Loan
Trust, Series 2006-S6 (Form 424B5), at S-31 (Sept. 28, 2006); Prospectus Supplement
for CWHEQ Home Equity Loan Trust, Series 2007-S1(Form 424B5), at S-34 (Feb.
27, 2008); Prospectus Supplement for CWHEQ Home Equity Loan Trust, Series
2006-S9 (Form 424B5), at S-31 (Dec. 28, 2006); Prospectus Supplement for CWHEQ
Home Equity Loan Trust, Series 2006-S9 (Form 424B5), at S-31 (Dec. 28, 2006).
151. The Prospectus Supplements for CWHEQ Registration Statements also
stated:
_ After obtaiming all applicable income, liability, asset, employment,
credit, and property information, the applicable originator generally uses
a debt-to-income ratio to assist in determining whether the prospective
borrower has sufficient monthly income available to support the
ayments on the home equity loan in addition to any senior mortgage
oan payments (including any escrows for property taxes and hazard
insurance premiums) and other monthly credit obligations. The “debt-to-
income ratio” is the ratio of the borrower’s total monthly credit
obligations (assuming the mortgage loan interest rate is based on the
applicable fully indexed interest rate) to the borrower’s gross monthly
income. Based on this, the maximum monthly debt-to-income ratio is
45%. Variations in the monthly debt-to-income ratios limits are
ﬁermlttcd based on compensating factors. The originators currently offer

ome equity loan products that allow maximum combined loan-to-value
ratios up to 100%.

See, e.g., Prospectus Supplement for CWHEQ Revolving Home Equity Loan Trust

Series 2005-G (Form 424B35), at S-22-23 (Sept. 28, 2005); Prospectus Supplement for

CWHEQ Revolving Home Equity Loan Trust Series 2005-M (Form 424B5), at S-24

(Dec. 27, 2005); Prospectus Supplement for CWHEQ Revolving Home Equity Loan

Trust Series 2006-G (Form 424B5), at S-34 (Aug. 29, 2006); Prospectus Supplement

for CWHEQ Revolving Home Equity Loan Trust Series 2007-B (Form 424B5), at S-
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32 (Mar. 28, 2007); Prospectus Supplement for CWHEQ Home Equity Loan Trust,
Series 2006-S6 (Form 424B3), at S-32 (Sept. 28, 2006); Prospectus Supplement for
CWHEQ Home Equity Loan Trust, Series 2007-S1 (Form 424B5), at S-36 (Feb. 27,
2008); Prospectus Supplement for CWHEQ Home Equity Loan Trust, Series 2006-S9
(Form 424B5), at S-32 (Dec. 28, 2006).

152. The above statements were materially false and misleading when made
because:

(a) Contrary to the statements that Countrywide’s underwriting
standards were “primarily intended to evaluate the value and adequacy of the
mortgaged property as collateral for the proposed mortgage loan” and to evaluate “the
borrower’s credit standing and repayment ability,” Countrywide subordinated its
underwriting standards to originating and securitizing as many mortgage loans as it
could so that it could gamner fees in the secondary mortgage market. As alleged
herein, Countrywide systematically ignored borrowers’ repayment ability and the
value and adequacy of mortgaged property used as collateral in issuing loans. Rather,
Countrywide designed its underwriting standards to ensure that it received the highest
possible fees for originating loans without regard to the actual ability of its borrowers
to repay the loan, or whether the mortgaged property had sufficient value to collaterize
the loan.

(b) Contrary to the representation above that “After obtaining all
applicable employment, credit and property information, Countrywide Home Loans
uses a debt-to-income ratio to assist in determining whether the prospective borrower
has sufficient monthly income available to support the payments of principal and
interest on the mortgage loan in addition to other monthly credit obligations,”
Countrywide’s underwriting included the following practices that disregarding a
borrowers’ ability to pay:

. Coaching borrowers to misstate their income on loan applications

to qualify for mortgage loans under Countrywide’s underwriting
standards, including directing applicants to no-documentation loan
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grograms when their income was insufficient to qualify for full
ocumentation loan programs, see, supra, §V.A.

o Steering borrowers to more expensive loans that exceeded their
borrowing capacity, see, supra, §V.A.

o Encouraging borrowers to borrow more than they could afford by
Sllﬁ gesting NINA and SISA loans when they could not qualify for
full documentation loans based on their actual incomes, see,
supra, §V.A.

o Approving borrowers based on “teaser rates” for loans despite
knowing that the borrower would not be able to afford the “fully
indexed rate” when the adjustable rate adjusted, see, supra, §V.A.

o Allowing no_n—qualiging borrowers to be approved for loans
under exceptions to Countrywide’s underwriting standards based
on so-called “compensating factors” without requiring
documentation for such compensating factors, see, supra, §V.A.

ees to approve borrowers under

o Incentivizing its emph? _ )01
e’s underwriting policies, see, supra,

exceptions to Countrywi
§VA.

. Systematically overriding flags identified by the CLUES system
that were meant to weed out non-quahfym%' oans and, despite the
flags, approving such loans, see, supra, §V.A.

(c) Contrary to the statement that “Exceptions to the applicable
originator’s underwriting guidelines will be made when compensating factors are
present” and that those factors included “the borrower’s employment stability,
favorable credit history, equity in the related property, and the nature of the
underlying first mortgage loan,” Countrywide adopted procedures to incentivize its
employees to approve exceptions to loans regardless of whether any compensating
factors were present.

153. Each Registration Statement issued by CWALT, CWABS, CWMBS and
CWHEQ(Q) contained the following statement regarding Countrywide’s assessment of a

prospective borrower:

_ Once all a(fplicable employment, credit and property information
is received, a determination generally is made as to whether the
prospective borrower has sufficient monthly income available to meet
monthly housing expenses and other financial o}:gilgaﬁoqs and monthly
living expenses and to meet the borrower’s monthly obligations on the
proposed mortgage loan (%enerally determined on the basis of the
monthly payments due in the year of origination) and other expenses
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related to the mortgaged property such as property taxes and hazard
insurance). The underwriting standards applied by sellers, particularly
with respect to the level of loan documentation and the mortgagor’s
income and credit history, may be varied in anropriate cases where
factors as low Loan-to-Value Ratios or other favorable credit factors
exist.

154. Each Registration Statement issued by CWALT, CWABS, CWMBS and
CWHEQ contained the following statement regarding Countrywide’s review of
information provided by a prospective borrower:

Fi e o e B b B e e

income is reasonable for the borrower’s employment and that the stated
assets are consistent with the borrower’s income.

155. These statements were materially false and misleading when made
because:

(a) Contrary to the statement that “a determination generally is made
as to whether the prospective borrower has sufficient monthly income available to
meet monthly housing expenses and other financial obligations and monthly living
expenses and to meet the borrower’s monthly obligations on the proposed mortgage
loan,” Countrywide implemented policies designed to extend mortgages to borrowers
regardless of whether they were able to meet their obligations under the mortgage
such as:

o Coaching borrowers to misstate their income on loan applications
to qualify for mortgage loans under Countrywide’s underwriting
standards, including c&recting applicants to no-documentation loan
grograms when their income was insufficient to qualify for full

ocumentation loan programs, see, supra, §V.A.

o Steering borrowers to more expensive loans that exceeded their
borrowing capacity, see, supra, §V.A.

o Encouraging borrowers to borrow more than they could atford by
suﬁgcstmg INA and SISA loans when they could not qualify for
full documentation loans based on their actual incomes, see,
supra, §V.A.

o Approving borrowers based on “teaser rates” for loans despite
knowing that the borrower would not be able to afford the “fully
indexed rate” when the adjustable rate adjusted, see, supra, §V.A.
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o Allowing no_n—qualig/ing borrowers to be approved for loans
under exceptions to Countrywide’s underwriting standards based
on so-called “compensating factors” without requiring
documentation for such compensating factors, see, supra, §V.A.

o Incentivizing its empl_(grees to approve borrowers under
gxc?UOns to Countrywide’s underwriting policies, see, supra,
V..

o Systematically overriding flags identified bfr the CLUES system
that were meant to weed out non-quallfym% oans and, despite the
flags, approving such loans, see, supra, §V.A.

. Failing to determine whether stated income or stated assets were
reasonable, failing to inform investors that Countrywide
employees used www.salary.com in order to verify income and,
often times, failing to check the veracity of information that was
provided and easily verified (such as bank account balances), see,

supra, §V.A

156. Each Registration Statement and Prospectus Supplement issued by

CWALT and CWMBS contained the following language concerning the collateral

supporting each mortgage pooled in the Issuing Trusts and the appraisals by which the

collateral was valued:

E_xcc(:ipt with respect to mortgage loans ox:i(%inated ursuant to its
Streamlined Documentation Program, Countrywide Home Loans obtains
appraisals from independent appraisers or appraisal services for
properties that are to secure mortgage loans. The appraisers inspect and
appraise the proposed mortgaged property and VGI‘I%’ that the property is
in acceptable condition. Following each aglprajsal, the appraiser prepares
a report which includes a market data analysis based on recent sales of
comparable homes in the area and, when deemed appropriate, a
replacement cost analysis based on the current cost of constructing a
similar home. All appraisals are required to conform to Fannie Mae or
Freddie Mac appraisal standards then in effect.

See Registration Statements filed by CWALT on Form S-3 on Nov. 7, 2003 (at S-19-
20) (as amended on Jan. 13, 2004) and on Form S-3/A on Sept. 23, 2004 (at S-20),
Apr. 21, 2005 (at S-20), July 25, 2005 (at S-20), Mar. 6, 2006 (at S-54), Apr. 27, 2007
(at S-41); Registration Statements filed by CWMBS on Form S-3/A on Oct. 28, 2002
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(at S-20), Feb. 8, 2005 (at S-21), July 25, 2005 (at S-21), Mar. 6, 2006 (at S-54) and
Apr. 24, 2007 (at S-41-42).°

157. Each Registration Statement and Prospectus Supplement issued by
CWABS and CWHEQ contained the following language concerning the collateral
supporting each mortgage pooled in the Issuing Trusts and the appraisals by which the

collateral was valued:

Countrywide Home Loans’ underwriting standards are %plied
in accordance with applicable federal and state laws and regulations
and require an_ independent appraisal of the mort, Igged gro erty
prepareb on a Uniform Residential Apgrazsal _Report? orm 1004) or
other %pprazsal form as applicable to the specific mortgaged property
type. Each appraisal includes a market data analysis based on recent
sales of comparable homes in the area and, where deemed appropriate,
replacement cost analysis based on the current cost of constructing a
similar home and generally is required to have been made not earlier
than 180 days prior to the date of origination of the mortgage loan.

See Registration Statements filed by CWABS on Form S-3/A on June 10, 2005 (at S-
47), Feb. 21, 2006 (at S-39), Aug. 8, 2006 (at S-38-39) and Apr. 24, 2007 (at S-41);
Registrations Statements filed by CWHEQ on Form S-3 on Dec. 17, 2004 (at S-25)
and on Form S-3/A on Aug. 4, 2005 (at S-25), Apr. 12, 2006 (at S-39), and May 22,
2007 (at S-39).°

3 The Prospectus Supplements for these Registration Statements uniformly used

the same, or substantially similar, language. Accord, e.g., Pros%ectus Supplement for
Alternative Loan Trust 2005-J7 (Form 424B5), at S-32 (June 29, 2005); Prospectus
Supplement for Alternative Loan Trust 2005-63 (Form 424B5), at S-80 5(20‘[. 31,
2003); Prosgectus Supplement for Alternative Loan Trust 2006-6CB (Form 424B5), at
S-60 (Mar. 29, 2006); Prospectus SUB}])lement for Alternative Loan Trust 2007-12T1
%Form 424B5), at S-37 (Aﬁ'. 27, 2007); Proi‘.spcctus Sugpgplement for CHL. Mortgage
ass-Through Trust 2006- YB3 (Form 424 512, at S-99 (May 1, 2006); Prospectus
S&Jpplement for CHL Mortgage Pass-Through Trust 2005-30 (Form 424B5), at S-23
& ov. 22, 2005); Prospectus Supplement for CHL. Mortgage Pass-Through Trust
006-11 (Form 424B5), at S-34 ngpr. 24, 2006); Prospectus Supplement for CHL
Mortgage Pass-Through Trust 2007-1 (Form 424B5), at S-31 (Jan. 29, 2007);

" Prospectus Su]gglement for CWABS Asset-Backed Certificates Trust 2006-1

Form 424B35), at S-37 (Feb. 8, 2006); Prospectus Sug)lement for CWABS Asset-

acked Certificates Trust 2005-10 (Form 424B5), at S-29 (Sept. 15, 2005); Prospectus

ggp lelgn%nt2 f(())é%WABS Asset-Backed Certificates Trust 2007-1 (Form 424B5), at S-
eb. 8, .
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1 158. The Prospectus Supplements issued by CWHEQ contained
2 || representations concerning the appraisals done with respect to home equity and
3 || second mortgage liens. They stated with respect to home equity loans:
4 Full appraisals are generally performed on all home equity loans.
These appraisals are determined on the basis of an applicable onginator-
5 approved, 1nd%pendent third-party, fee-based zi?pralsal completed on
forms approved by Fannie Mae or Freddie Mac. For certain home equity
6 loans that had at origination a credit limit between $100,000 and
$250,000, determined by the FICO score of the borrower, a drive-b
7 evaluation is generally completed by a state-licensed, indelgend_ent third-
arty, professional appraiser on forms approved by either Fannie Mae or
8 reddie Mac. The drive-by evaluation is an exterior examination of the
premises by the appraiser to determine that the proFer_ty is in good
9 condition. The appraisal is based on various factors, including the market
value of comparable homes and the cost of replacing the improvements,
10 and generally must have been made not earlier than 180 days before the
date of origination of the mortgage loan. For certain home equity loans
11 with credit limits between $100,000 and $250,000, determined by the
FICO score of the borrower, the applicable pziﬁinator may have the
12 related mortgaged property appraised electronically. The minimum and
maximum loan amounts for home equity loans are generally $7,500 (or,
13 if smaller, the state-allowed maximum) and $1,000,000, respectively.
14 || Prospectus Supplement for CWHEQ Revolving Home Equity Loan Trust Series 2005-
15 |G (Form 424B5), at S-22 (Sept. 28, 2005); Prospectus Supplement for CWHEQ
16 || Revolving Home Equity Loan Trust Series 2005-M (Form 424B5), at S-23-24 (Dec.
17 || 27, 2005); Prospectus Supplement for CWHEQ Revolving Home Equity Loan Trust
18 || Series 2006-G (Form 424B5), at S-34 (Aug. 29, 2006); Prospectus Supplement for
19 | CWHEQ Revolving Home Equity Loan Trust Series 2007-B (Form 424B5), at S-32
20 || (Mar. 28, 2007).
21 159. With respect to closed-end second lien mortgage loans, the Prospectus
22 | Supplements for the CWHEQ Registration Statements said the following:
23 Full appraisals are generally performed on all closed-end second
lien mortgage loans that at origination had a loan amount greater than
24 $100,000. These appraisals are determined on the basis of a sponsor-
approved, independent third-party, fee-based a%pralsal completed on
25 forms approved by Fannie Mae or Freddie Mac. For certain closed-end
second lien mortogagc loans that had at origination a loan amount
26 between $100,000 and $250,000, determined by the FICO score of the
borrower, a drive-by evaluation is generally completed by a state
27 licensed, independent third-party, professional appraiser on forms
approved by either Fannie Mae or Freddie Mac. The drive-by evaluation
28 is an exterior examination of the premises by the appraiser to determine
94
478757 _1




Case 2:10-cv-00302-SJO-PJW Document 1 Filed 01/14/2010 Page 97 of 131

O 00 1 N Wi B WM

[ T S T T o T S R G T N R S R o e e T e T T O S
e ~1 o L B W N = O W e Ny R W=, S

that the property is in good condition. The appraisal is based on various
factors, including the market value of comparable homes and the cost of
replacing the improvements, and generally must have been made not
earlier than 180 days before the date of origination of the mortgage loan.
For certain closed-end second lien mortgage loans with loan amounts
less than $250,000, determined by the O score of the borrower,
Countrywide Piorr_le Loans may have the related mortgaged property
af)pralsed electronically. The minimum and maximum loan amounts for
closed-end second lien mortgage loans are generally $7,500 Eor, if
smaller, the state-allowed maximum) and $1,000,000, respective

y.
Prospectus Supplement for CWHEQ Home Equity Loan Trust, Series 2006-S6 (Form
424B5), at S-29 (Sept. 28, 2006); Prospectus Supplement for CWHEQ Home Equity
Loan Trust, Series 2007-S1 (Form 424B5), at §-36 (Feb. 27, 2008); Prospectus
Supplement for CWHEQ Home Equity Loan Trust, Series 2006-S9 (Form 424BS5), at
S-32 (Dec. 28, 2006).

160. These statements were false and misleading when made because they
failed to disclose that the value and adequacy of the mortgaged property was not
appraised, on a consistent basis, using “market data analysis based on recent sales of
comparable homes in the area, where deemed appropriate, replacement cost analysis
based on the current costs of constructing a similar home” or “on the basis of an
applicable originator-approved, independent third-party, fee-based appraisal
completed on forms approved by Fannie Mae or Freddie Mac.” Instead, as alleged
herein, Countrywide systematically inflated appraisals for properties used as collateral
for mortgage loans underlying the Issuing Trusts. These inflated appraisals did not
conform to the USPAP and were not market data analyses of comparable homes in the
area or analyses of the cost of construction of a comparable home.

161. Each Prospectus Supplement referenced and incorporated into each
Registration Statement described the LTV ratio of the mortgages pooled into the
Issuing Trusts. The LTV ratio of mortgages in the trust was described as equal to: (1)
the principal balance of the mortgage loan at the date of origination, divided by; (2)
the collateral value of the related mortgaged property, where the “collateral value”

was the lesser of either the appraised value based on an appraisal made for
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Countrywide by an independent fee appraiser at the time of the origination of the
related mortgage loan, or the sales price of the mortgaged property at the time of
origination. Each Prospectus Supplement then provided an average LTV ratio of the
mortgage loans included in the Issuing Trusts and a disclosure concerning the
maximum LTV ratio of mortgage loans included in the Issuing Trusts.

162. The statements concerning the average LTV ratio of mortgages included
in the Issuing Trusts and the maximum LTV ratio of mortgages included in the Issuing
Trusts were false and misleading when made because these ratios were rendered
inaccurate because of incorrect and/or inflated appraisal values assigned to the

collateral supporting the mortgage loans pooled into each Issuing Trust.

THE UNDERWRITING DEFENDANTS DID NOT PERFORM
ADEQUATE DUE DILIGENCE

163. According to the March 2008 policy statement issued by the President’s
Working Group, “[a]though market participants had economic incentives to conduct
due diligence . . . the steps they took were insufficient.”

164. Many, if not all, of the Underwriting Defendants received due diligence
reports from external firms, including, specifically, Clayton Holdings, Inc.
(*“Clayton”) and the Bohan Group (“Bohan’), when they underwrote offerings for the
Issuing Defendants. The Underwriting Defendants hired Clayton or Bohan to review
whether the loans to be included in a particular MBS complied with the law and met
the lending standards that mortgage companies, such as Countrywide, said that they
were using.

165. Clayton provides “services to the leading buyers and sellers of, and
investors in, residential and commercial loan portfolios and securities . . . includ[ing]
major capital markets firms, banks and lending institutions, including the largest MBS
1ssuers/dealers.” Clayton’s Form 10-K filed March 14, 2008. Indeed, “[d]uring 2007,
2006 and 2003, [Clayton] worked with each of the 10 largest non-agency MBS
underwriters, as ranked by Inside MBS & ABS, which accounted for 70%, 73% and
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73% of total underwriting volume during those respective periods.” Id. Additionally,
Clayton has specifically identified Bear Stearns, Morgan Stanley, Deutsche Bank and
Goldman Sachs as clients for its underwriting due diligence services. Bohan is a
private company which also provides underwriting due diligences services, with
offices in New York, San Francisco and, importantly, in Orange County, California.
Bohan’s clients include Bear Stearns and Merrill Lynch.

166. In June 2007, the New York Attorney General, Andrew Cuomo
("NYAG™), subpoenaed documents from both Clayton and Bohan related to their due
diligence efforts on behalf of the investment banks that underwrote substantial
amounts of MBS. The NYAG, along with Massachusetts, Connecticut and the SEC
(all of which also subpoenaed documents) are investigating whether investment banks
held back information they should have provided in the disclosures that accompanied
the MBS that they offered for sale to investors.

167. On January 27, 2008, Clayton revealed that it had entered into an
agreement with the NYAG for immunity from civil and criminal prosecution in the
State of New York in exchange for agreeing to provide additional documents and
testimony regarding its due diligence reports, including copies of the actual reports
provided to its clients. Both the New York Times and The Wall Street Journal ran
articles describing the nature of the NYAG’s investigation and Clayton’s testimony.
The Wall Street Journal reported that the NYAG’s investigation is focused on “the
broad language written in prospectuses about the risky nature of these securities
changed little in recent years, even as due-diligence reports noted that the number of
exception loans backing the securities was rising.” According to the New York Times
article, Clayton is “the nation’s largest provider of mortgage due diligence services to
investment banks” and it “communicated daily with bankers putting together
mortgage securities.” The New York Times also reported that Clayton told the NYAG
“that starting in 2005, it saw a significant deterioration of lending standards and a
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parallel jump in lending exceptions” and “some investment banks directed Clayton to
halve the sample of loans it evaluated in each portfolio.”

168. A March 17, 2008 Los Angeles Times article reported that Clayton and
Bohan employees (including, specifically, eight former reviewers who were
interviewed for the article) “raised plenty of red flags about flaws [in subprime home
loans] so serious that mortgages should have been rejected outright — such as
borrowers’ incomes that seemed inflated or documents that looked fake — but the

22

problems were glossed over, ignored or stricken from reports.” Moreover, while

underwriters, such as the Underwriting Defendants, would have sought to have
Clayton review 25%-40% of loans in a pool that was going to be securitized earlier in
the decade, by 2006 the typical percentage of loans reviewed for due diligence

purposes was just 10%.

The Models that Produced the Certificates’ Ratings Were Based upon
QOutdated Assumptions Regarding Loan Performance

169. Moody’s and S&P, two examples of the Rating Agencies that rated the
Certificates, used models to produce the ratings for the Certificates. These models
were based upon loan performance prior to the year 2000. However, an
unprecedented decline and deterioration in mortgage lending standards occurred after
2000. For instance, from 2001 through 2005, (i) the percentage of “sub-prime”
mortgage loans tripled; (i1) the combined LTV ratio of loans in excess of 90% tripled;
(iii) “limited documentation™ loans (or “liar loans”) nearly quadrupled; (iv) “interest
only” and “option” ARMs quintupled; (v) “piggy back™ or second-lien mortgages
doubled; (vi) the amount of equity U.S. homeowners stripped out of their homes
tripled; (vii) the volume of loans originated for “second homes” more than tripled;
(viil) the percentage of loans including “silent seconds” — a nearly non-existent
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phenomenon a few years prior to the issuance of the Certificates — experienced over a
16,000% increase; and (ix) the volume of non-traditional mortgages more than
quintupled.

170. This decline in lending standards and increase in riskier exotic mortgage
products during the 2001 through 2005 time period rendered Moody’s and S&P’s pre-
2000 loan performance data obsolete. However, these agencies did not update their
models to reflect these changes. Thus, by the time the agencies provided “investment
grade” certifications to the Certificates, their historical data no longer reflected the
reality that mortgage credit quality was rapidly deteriorating.

171. Moody’s and S&P continued to use these outmoded models even though
more current and accurate models were available. According to Frank Raiter — the
Managing Director and Head of RMBS Ratings at S&P from March 1995 to April
2005 — S&P had developed models that accounted for the new type of mortgage
products available after 2000 (particularly Alt-A type loans). These models better
captured the changes in the post-2000 mortgage landscape and were therefore better at
determining default risks posed by these new mortgages. However, S&P did not
implement these models due to their cost and because improving the model would not
add to S&P’s revenues (as S&P’s RMBS group already enjoyed the largest ratings
market share amongst the three major rating agencies). As Raiter explained, the
unfortunate consequences of continuing to use out-dated versions of the rating model

included “the failure to capture changes in performance of the new non-prime
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products” and “the unprecedented number of AAA downgrades and subsequent
collapse of prices in the RMBS market.” The current President of S&P, Deven
Sharma, agreed, noting: “It is by now clear that a number of the assumptions we used
in preparing our ratings on mortgage-backed securities issued between the last quarter
of 2005 and the middle of 2007 did not work. . . . [E]vents have demonstrated that the
historical data we used and the assumptions we made significantly underestimated the
severity of what has actually occurred.”

172. Executives at Moody’s also acknowledged a lack of investment in
Moody’s rating models and the failure of Moody’s rating models to capture the
deterioration in lending standards. In an internal e-mail, Raymond McDaniel, the
current Chairman and CEO of Moody’s, noted that a lack of investment in updating
the rating models can put ratings accuracy at risk and acknowledged that “Moody’s
Mortgage Model (M3) needs investment.” McDaniel also acknowledged that
Moody’s models did not sufficiently capture the changed mortgage landscape. Brian
Clarkson — the former President and COO of Moody’s — also recognized Moody’s
failure to incorporate decreased lending standards into their ratings, stating: “We
should have done a better job monitoring that [decline in underwriting standards].”

173. Not only were Moody’s and S&P’s models based on outmoded data, but
they were often constructed by people who were not familiar with the housing markets

in the areas that they were rating. And in some instances real estate investments were
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graded by analysts who never actually reviewed the investment and who merely relied
upon ratings assigned by a competitor rating agency.

The Rating Agencies’ Relaxinﬁ of Ratings Criteria Led to
Artificially High Ratings for the Certificates

174. In addition to using flawed models to generate ratings, Moody’s and S&P
repeatedly eased their ratings standards in order to capture more market share of the
ratings business. This easing of ratings standards was due in large part to the fact that
rating agencies like Moody’s and S&P were compensated by the very entities that
they provided ratings to, and the fact that those entities were free to shop around for
the rating agency that would provide them with the highest ratings. Former S&P
Managing Director Richard Gugliada explained the easing of standards as a “market-
share war where criteria were relaxed’ and admitted “I knew it was wrong at the
time . . . [i]t was either that or skip the business. That wasn’t my mandate. My
mandate was to find a way. Find the way.” According to Gugliada, when the subject
of tightening S&P’s rating criteria came up, the co-director of CDO ratings, David
Tesher, said: “Don’t kill the golden goose.” This comment reflected Tesher’s belief
that if S&P implemented more stringent rating criteria than its competitors (and
thereby began assigning lower ratings to investments that it rated), entities that needed
their investments rated — such as the defendants herein — would avoid S&P. Instead,
these entities would seek ratings from S&P’s competitors who, because they had
weaker rating criteria, would assign a higher rating to the investment.
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175. The loosening of ratings standards is exemplified by the following
“Iinstant message” conversation between Rahul Shah (*Shah™) and Shannon Mooney
(*Mooney”) —two S&P analysts describing S&P’s rating of an investment similar to
the Trusts:

Shah: btw —that deal is ridiculous

}VI_()?ney: 1 know right . . . model def does not capture half of the rish
sic

Mooney: risk

Shah: we should not be rating it

Mooney: we rate every deal

Mooney: it could be structured by cows and we would rate it

Shah: but there’s a lot of risk associated with it — I personally don’t feel
comfy signing off as a committee member.

176. Inanother e-mail, an S&P analytical manager in the same group as Shah
and Mooney wrote to a senior analytical manager that the “[r]ating agencies continue
to create and [sic] even bigger monster — the CDQO market. Let’s hope we are all
wealthy and retired by the time this house of cards falters.”

177. The loosening of ratings criteria due to market share considerations was
evident at Moody’s also. Jerome Fons, a former Managing Director for Credit Quality
at Moody’s, indicated that due to profit concerns, a loosening of ratings standards took
place at his company: “[T]he focus of Moody’s shifted from protecting investors to
being a marketing-driven [sic] organization” and “management’s focus increasingly

turned to maximizing revenues” at the expense of ratings quality.
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178. Fons explained that the originators of structured securities were free to
shop around for the rating agency that would give them the highest rating and
“typically chose the agency with the lowest standards, engendering a race to the
bottom in terms of rating quality.” Fons noted that the rating agencies’ “drive to
maintain or expand market share made [them] willing participants in this [rating]
shopping spree” and made it “relatively easy for the major banks to play the agencies
off one another.” Fons said it was this business model that “prevented analysts from
putting investor interests first.”

179. McDaniel of Moody’s also acknowledged the degradation of ratings
standards. In a presentation to Moody’s board of directors in October 2007, McDaniel
told his board: “The real problem is not that the market . . . underweights ratings
quality but rather that, in some sectors, it actually penalizes quality . . . . It turns out
that ratings quality has surprisingly few friends . ...” He noted the pressure exerted
on analysts to come up with high ratings, explaining “|a]nalysts and MDs [managing
directors] are continually ‘pitched’ by bankers, issuers, investors” and sometimes “we
‘drink the kool-aid.”” In fact, The Wall Street Journal found that in at least one
instance, Moody’s increased the amount of a mortgage deal that was rated triple-A
after its client complained and said it might go with a different rating firm.

180. As McDaniel noted, this degradation of ratings quality was not limited to

Moody’s: “|W]hat happened in ‘04 and ‘05 with respect to subordinated tranches is
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that our competition, Fitch and S& P, went nuts. Everything was investment grade.
It didn’t really matter.”

Due to Defects in the Underwriting Process, Inaccurate Data
Was Entered into the Ratings Models Thereby Yielding Inaccurate Ratings

181. In addition to the eroding rating standards and the flawed rating models
alleged above, Moody’s and S&P’s ratings were also based on inaccurate information.
The rating agencies rated the Certificates based in large part on data about each of the
mortgage loans that defendants provided to them — including appraisal values, LTV
ratios, and borrower creditworthiness and the amount of documentation provided by
borrowers to verify their assets and/or income levels. As alleged above, much of this
data was inaccurate due to the inflated appraisal values, inaccurate LTV ratios,
borrower income inflation and falsification, and the other facets of defective
underwriting alleged herein. Neither Moody’s nor S&P engaged in any due diligence
or otherwise sought to verify the accuracy or quality of the loan data underlying the
RMBS pools they rated (and specifically disclaimed any due diligence
responsibilities). Nor did they seek representations from sponsors that due diligence
was performed. During a “Town Hall Meeting” hosted by Moody’s McDaniel,
executives at Moody’s acknowledged that the Rating Agencies used inaccurate data to
form their ratings:

We’re on notice that a lot of things that we relied on before just weren’t
true. . . . [W]e relied on reps and warrantees that no loans were
originated in violation of any state or federal law. We know that’s a lie.

* * *
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[W]e’re being asked to figure out how much everybody lied. . . . [If] all
of the information was truthful and comprehensive and complete, we
wouldn’t have an issue here. . . .

~_ Whatwe're reallibeing asked to do is figure out how much lying
1s going on and bake that into a credit [rating] . . . which is a pretty
challenging thing to do. I’'m not sure how you tackle that from a
modeling standpoint.

182. In response to the “Town Hall Meeting,” a Moody’s employee noted:

[W]hat really went wrong with Moody’s sub prime ratings leading to
massive downgrades and potential more down grades to come? We
heard 2 answers yesterday: 1. people lied, and 2. there was an
unprecedented sequence of events in the mortgage markets. As for #1, it
seems to me that we had blinders on and never questioned the
information we were given. Specifically, why would a rational borrower
with full information sign up for a floating rate loan that they couldn’t
possibl regax, and why would an ethical and responsible lender offer
such a loan? As for #2, it is our job to think of the worst case scenarios
and model for them . . . . Combined, these errors make us look either
incompetent at credit analysis, or like we sold our soul to the devil for
revenue, or a little bit of both.

183. Because Moody’s and S&P were using flawed information and models to
generate their ratings, the ratings assigned to the Certificates did not accurately reflect
their risk. Certificates were given investment grade ratings when in reality they were
not of investment grade quality. As such, the statements regarding the ratings of the
Certificates were false and misleading,.

184. The problems identified above were not disclosed to the public and
resulted in artificially high ratings for the Certificates. These artificially high ratings,
which were published in the Prospectus Supplements, were false and misleading in
that they did not reflect the true risk of the Certificates.

DEFENDANTS’ MISREPRESENTATIONS HARMED PLAINTIFFS
185. The defendants’ misrepresentations and/or omissions in the Registration

Statements and Prospectus Supplements were revealed through increasing default
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rates on the Issuing Trusts’ mortgage pools and mounting foreclosures on the
properties collaterizing the mortgage loans, which have yielded insufficient value to
recover the outstanding principal and interest due on the loans. These defaults and
foreclosures exceed the expected rates of default on the mortgage pools underlying
each of the Issuing Trusts and, as a result, have resulted in a diminished value of each
of the Certificates.

CWALT Loans

186. As of August 2008, of the pool of mortgages underlying the Certificates
1ssued by CWALT during fiscal year 2005, 11.66% of these mortgages are delinquent
by more than 60 days and 9.77% are delinquent by more than 90 days. This has risen
from 7.43% and 5.69%, respectively, since January 2008. 4.27% of these loans are in
foreclosure.

187. As of August 2008, of the pool of mortgages underlying the Certificates
issued by CWALT during fiscal year 2006, 18.24% of these mortgages are delinquent
by more than 60 days and 15.50% are delinquent by more than 90 days. This has
risen from 10.53% and 8.16%, respectively, since January 2008. 6.78% of these loans
are in foreclosure.

188. As of August 2008, of the pool of mortgages underlying the Certificates
issued by CWALT during fiscal year 2007, 11.31% of these mortgages are delinquent
by more than 60 days and 9.30% are delinquent by more than 90 days. This has risen
from 4.57% and 3.17%, respectively, since January 2008. 4.01% of these loans are in
foreclosure.

189. The delinquencies, defaults and foreclosures on these mortgage loans
have prompted rating agencies to downgrade Certificates issued by CWALT. For
example, S&P downgraded Certificates issued pursuant to CWALT’s Registration
Statements on November 16, 2007, May 28, 2008, August 25, 2008 and August 26,
2008.
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CWABS Loans

190. As of August 2008, of the pool of mortgages underlying the Certificates
1ssued by CWABS during fiscal year 2003, 26.17% of these mortgages are delinquent
by more than 60 days and 22.63% are delinquent by more than 90 days. This has
risen from 21.93% and 18.25%, respectively, since January 2008. 10.43% of these
loans are in foreclosure.

191. Asof August 2008, of the pool of mortgages underlying the Certificates
issued by CWABS during fiscal year 2006, 22.42% of these mortgages are delinquent
by more than 60 days and 18.86% are delinquent by more than 90 days. This has
risen from 12.37% and 9.20%, respectively, since January 2008. 10.11% of these
loans are in foreclosure.

192. As of August 2008, of the pool of mortgages underlying the Certificates
issued by CWABS during fiscal year 2007, 24.96% of these mortgages are delinquent
by more than 60 days and 21.66% are delinquent by more than 90 days. This has
risen from 18.79% and 15.63%, respectively, since January 2008. 10.05% of these
loans are in foreclosure.

193. The delinquencies, defaults and foreclosures on these mortgage loans
have prompted rating agencies to downgrade Certificates issued by CWABS. For
example, S&P downgraded Certificates issued by CWABS pursuant to the its
Registration Statements on July 12, 2007, November 12, 2007, August 20, 2008,
August 25, 2008 and August 26, 2008.

CWMBS Loans

194. As of August 2008, of the pool of mortgages underlying the Certificates
1ssued by CWMBS during fiscal year 2005, 6.62% of these mortgages are delinquent
by more than 60 days and 5.41% are delinquent by more than 90 days. This has risen
from 3.97% and 3.11%, respectively, since January 2008. 2.28% of these loans are in

foreclosure.
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195. Asof August 2008, of the pool of mortgages underlying the Certificates
issued by CWMBS during fiscal year 2006, 9.70% of these mortgages are delinquent
by more than 60 days and 8.07% are delinquent by more than 90 days. This has risen
from 6.59% and 5.22%, respectively, since January 2008. 3.63% of these loans are in
foreclosure.

196. As of August 2008, of the pool of mortgages underlying the Certificates
issued by CWMBS during fiscal year 2007, 3.73% of these mortgages are delinquent
by more than 60 days and 3.02% are delinquent by more than 90 days. This has risen
from 1.41% and 0.96%, respectively, since January 2008. 1.22% of these loans are in
foreclosure.

197. The delinquencies, defaults and foreclosures on these mortgage loans
have prompted rating agencies to downgrade Certificates issued by CWMBS. For
example, S&P downgraded Certificates issued pursuant to CWMBS’ Registration
Statements on November 16, 2007, March 17, 2008, May 1, 2008 and May 28, 2008.

D. CWHEQ Loans

198. The mortgage loans issued by CWHEQ have also suffered deteriorating
delinquency rates. Assuch, CWHEQ’s Issuing Trusts have also been downgraded by
the Ratings Agencies. For example, S&P downgraded Certificates issued pursuant to
CWHEQ’s Registration Statements, inter alia, on June 27, 2008, August 25, 2008 and
August 26, 2008.

PLAINTIFFS’ CLASS ACTION ALLEGATIONS

199. Plaintiffs bring this action as a class action pursuant to Fed. R. Civ. P.
23(a) and 23(b)(3) on behalf of a class consisting of all persons and entities who
purchased or acquired the Certificates of the Issuing Trusts pursuant or traceable to
the Registration Statements and Prospectus Supplements identified in 447 above.
Excluded from the Class are defendants, their officers and directors at all relevant

times, members of their immediate families and their legal representatives, heirs,
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successors or assigns and any entity in which defendants have or had a controlling
interest.

200. The members of the Class are so numerous that joinder of all members is
impracticable. While the exact number of Class members is unknown to plaintiffs at
this time and can only be ascertained through appropriate discovery, plaintiffs believe
that there are thousands of members in the proposed Class. Record owners and other
members of the Class may be identified from records maintained by the Issuing
Defendants, and/or their agents, and may be notified of the pendency of this action by
mail, using the form of notice similar to that customarily used in securities class
actions. Billions of dollars worth of Certificates were issued pursuant to the false and
misleading Prospectuses complained of herein.

201. Plaintiffs’ claims are typical of the claims of the members of the Class, as
all members of the Class are similarly affected by defendants” wrongful conduct in
violation of federal law that is complained of herein.

202. Plaintiffs will fairly and adequately protect the interests of the members
of the Class and have retained counsel competent and experienced in class and
securities litigation.

203. Common questions of law and fact exist as to all members of the Class
and predominate over any questions solely affecting individual members of the Class.
Among the questions of law and fact common to the Class are:

whether defendants violated the Securities Act;

whether statements made by defendants to the investing public in the
Registration Statements and Prospectus Supplements both omitted and misrepresented
material facts about the mortgages underlying the Issuing Trusts; and

the extent — and proper measure — of the damages sustained by the
members of the Class.

204. A class action is superior to all other available methods for the fair and
efficient adjudication of this controversy since joinder of all members is
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impracticable. Furthermore, as the damages suffered by individual Class members

may be relatively small, the expense and burden of individual litigation make it

impossible for members of the Class to individually redress the wrongs done to them.

There will be no difficulty in the management of this action as a class action.
COUNT I

Violation of Section 11 of the Securities Act Against
the Individual Defendants and the Issuing and Underwriting Defendants

205. Plaintiffs repeat and reallege each and every allegation contained above
as if fully set forth herein only to the extent, however, that such allegations do not
allege fraud, scienter or the intent of the defendants to defraud plaintiffs or members
of the Class. This count is predicated upon defendants’ strict liability for making false
and materially misleading statements in the Registration Statements. This Cause of
Action is brought pursuant to Section 11 of the Securities Act, on behalf of the Class,
against the Individual Defendants and the Issuing and Underwriting Defendants.

206. The Registration Statements for the Certificate offerings were materially
inaccurate and misleading, contained untrue statements of material facts, omitted to
state other facts necessary to make the statements not misleading, and omitted to state
material facts required to be stated therein.

207. The Individual Defendants and the Issuing and Underwriting Defendants
of the Certificates are strictly liable to plaintiffs and the Class for the misstatements
and omissions.

208. The Individual Defendants signed CWALT’s, CWABS’, CWMBS’ and
CWHEQ’s Registration Statements as detailed herein at [51-38, supra.

209. Defendant CSC, an affiliate of CFC, acted as an underwriter in the sale of
the Issuing Trusts’ Certificates, and helped to draft and disseminate the offering
documents for the Certificates. Defendant CSC was an underwriter for the Issuing

Trusts as detailed at Y47, supra.
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210. Defendant JP Morgan acted as an underwriter in the sale of the Issuing
Trusts’ Certificates, and helped to draft and disseminate the offering documents for
the Certificates. Defendant JP Morgan was an underwriter for the Issuing Trusts as
detailed at 447, supra.

211. Defendant Deutsche Bank acted as an underwriter in the sale of the
Issuing Trusts’ Certificates, and helped to draft and disseminate the offering
documents for the Certificates. Defendant Deutsche Bank was an underwriter for the
Issuing Trusts as detailed at 947, supra.

212. Defendant Bear Stearns acted as an underwriter in the sale of the Issuing
Trusts’ Certificates, and helped to draft and disseminate the offering documents for
the Certificates. Defendant Bear Stearns was an underwriter for the Issuing Trusts as
detailed at 47, supra.

213. Defendant BoA acted as an underwriter in the sale of the Issuing Trusts’
Certificates, and helped to draft and disseminate the offering documents for the
Certificates. Defendant BoA was an underwriter for the Issuing Trusts as detailed at
147, supra.

214. Defendant UBS acted as an underwriter in the sale of the Issuing Trusts’
Certificates, and helped to draft and disseminate the offering documents for the
Certificates. Defendant UBS was an underwriter for the Issuing Trusts as detailed at
147, supra.

215. Defendant Morgan Stanley acted as an underwriter in the sale of the
Issuing Trusts’ Certificates, and helped to draft and disseminate the offering
documents for the Certificates. Defendant Morgan Stanley was an underwriter for the
Issuing Trusts as detailed at 47, supra.

216. Defendant Edward Jones acted as an underwriter in the sale of the Issuing
Trusts’ Certificates, and helped to draft and disseminate the offering documents for
the Certificates. Defendant Edward Jones was an underwriter for the Issuing Trusts as
detailed at 447, supra.
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217. Defendant Citigroup acted as an underwriter in the sale of the Issuing
Trusts’ Certificates, and helped to draft and disseminate the offering documents for
the Certificates. Defendant Citigroup was an underwriter for the Issuing Trusts as
detailed at 447, supra.

218. Defendant Goldman Sachs acted as an underwriter in the sale of the
Issuing Trusts’ Certificates, and helped to draft and disseminate the offering
documents for the Certificates. Defendant Goldman Sachs was an underwriter for the
Issuing Trusts as detailed at 947, supra.

219. Defendant Credit Suisse acted as an underwriter in the sale of the Issuing
Trusts’ Certificates, and helped to draft and disseminate the offering documents for
the Certificates. Defendant Credit Suisse was an underwriter for the Issuing Trusts as
detailed at 47, supra.

220. Defendant RBS acted as an underwriter in the sale of the Issuing Trusts’
Certificates, and helped to draft and disseminate the offering documents for the
Certificates. Defendant RBS was an underwriter for the Issuing Trusts as detailed at
147, supra.

221. Defendant Barclays acted as an underwriter in the sale of the Issuing
Trusts’ Certificates, and helped to draft and disseminate the offering documents for
the Certificates. Defendant Barclays was an underwriter for the Issuing Trusts as
detailed at 47, supra.

222. Defendant HSBC acted as an underwriter in the sale of the Issuing
Trusts’ Certificates, and helped to draft and disseminate the offering documents for
the Certificates. Defendant HSBC was an underwriter for the Issuing Trusts as
detailed at 947, supra.

223. Defendant BNP acted as an underwriter in the sale of the Issuing Trusts’
Certificates, and helped to draft and disseminate the offering documents for the
Certificates. Defendant BNP was an underwriter for the Issuing Trusts as detailed at
147, supra.
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224. Defendant Merrill Lynch acted as an underwriter in the sale of the
Issuing Trusts’ Certificates, and helped to draft and disseminate the offering
documents for the Certificates. Defendant Merrill Lynch was an underwriter for the
Issuing Trusts as detailed at Y47, supra.

225. The Individual Defendants and the Issuing and Underwriting Defendants
owed to the plaintiffs and other members of the Class the duty to make a reasonable
and diligent investigation of the statements contained in the Registration Statements at
the time they became effective to ensure that such statements were true and correct
and that there was no omission of material facts required to be stated in order to make
the statements contained therein not misleading. The Individual Defendants and the
Issuing and Underwriting Defendants knew, or in the exercise of reasonable care
should have known, of the material misstatements and omissions contained in or
omitted from the Registration Statements as set forth herein. As such, the Individual
Defendants and the Issuing and Underwriting Defendants are liable to the Class.

226. None of the Individual Defendants or the Issuing and Underwriting
Defendants made a reasonable investigation or possessed reasonable grounds for the
belief that the statements contained in the Registration Statements were true or that
there was no omission of material facts necessary to make the statements made therein
not misleading.

227. The Individual Defendants and the Issuing and Underwriting Defendants
1ssued and disseminated, caused to be issued and disseminated, and participated in the
issuance and dissemination of material misstatements to the investing public which
were contained in the Prospectuses, which misrepresented or failed to disclose, inter
alia, the facts set forth above.

228. By reason of the conduct herein alleged, each of the Individual
Defendants and the Issuing and Underwriting Defendants violated Section 11 of the

Securities Act.

113

478757_1




Casd

O 00 1 N Wi B WM

[ T S T T o T S R G T N R S R o e e T e T T O S
e ~1 o L B W N = O W e Ny R W=, S

2:10-cv-00302-SJO-PJW  Document1  Filed 01/14/2010 Page 116 of 131

229. Plaintiffs acquired the Certificates pursuant and/or traceable to the
Registration Statements.

230. Atthe time they obtained their Certificates, plaintiffs and members of the
Class did so without knowledge of the facts conceming the misstatements or
omissions alleged herein.

231. This action is brought within one year after discovery of the untrue
statements and omissions in and from the Registration Statements which should have
been made through the exercise of reasonable diligence, and within three years of the
effective date of the Registration Statements.

232. Plaintiffs and the Class have sustained damages. The value of the
Certificates has declined substantially, subsequent to, and due to, the Individual
Defendants’ and the Issuing and Underwriting Defendants’ violations.

233. By virtue of the foregoing, plaintiffs and the other members of the Class
are entitled to damages under Section 11, as measured by the provisions of Section
11(e), jointly and severally from each of the Individual Defendants and the Issuing
and Underwriting Defendants.

COUNT II

Violation of Section 12(a)(2) of the Securities Act Against
the Issuing and Underwriting Defendants

234. Plaintiffs repeat and reallege each and every allegation contained above
as if fully set forth herein.

235. This Count is brought pursuant to Section 12(a)(2) of the Securities Act
on behalf of the Class, against the Issuing and Underwriting Defendants.

236. The Issuing and Underwriting Defendants promoted and sold the
Certificates pursuant to the defective Prospectuses.

237. The Prospectuses contained untrue statements of material facts, omitted
to state other facts necessary to make the statements made not misleading, and

concealed and failed to disclose material facts.
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238. The Issuing and Underwriting Defendants owed to plaintiffs, and other
members of the Class who purchased the Certificates pursuant to the Prospectuses, the
duty to make a reasonable and diligent investigation of the statements contained in the
Prospectuses, to ensure that such statements were true and that there was no omission
to state a material fact required to be stated in order to make the statements contained
therein not misleading. The Issuing and Underwriting Defendants knew of, or in the
exercise of reasonable care should have known of, the misstatements and omissions
contained in the Prospectuses as set forth above.

239. Plaintiffs and other members of the Class purchased or otherwise
acquired Certificates pursuant to and/or traceable to the defective Prospectuses.
Plaintiffs did not know, or in the exercise of reasonable diligence could not have
known, of the untruths and omissions contained in the Prospectuses.

240. By reason of the conduct alleged herein, the Issuing and Underwriting
Defendants violated Section 12(a)(2) of the Securities Act. Accordingly, plaintiffs
and members of the Class who purchased the Certificates pursuant to and/or traceable
to the Prospectuses sustained material damages in connection with their purchases of
the Certificates. Plaintiffs and other members of the Class who hold the Certificates
issued pursuant to the Prospectuses have the right to rescind and recover the
consideration paid for their Certificates, and hereby elect to rescind and tender their
securities to the Issuing and the Underwriter Defendants. Class members who have
sold their Certificates are entitled to rescissory damages.

241. This action is brought within three years from the time that the
Certificates upon which this Count is brought were sold to the public, and within one
year from the time when plaintiffs discovered or reasonably could have discovered the

facts upon which this action is based.
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COUNT 111

Violation of Section 15 of the Securities Act Against
CFC, CSC, CCM, CHL and the Individual Defendants

242, Plaintiffs repeat and reallege each and every allegation contained above
as if fully set forth herein.

243. This count is asserted against CFC, CSC, CCM, CHL and the Individual
Defendantsand is based upon Section 15 of the Securities Act.

244, Each of CFC, CSC, CCM, CHL and the Individual Defendants by virtue
of its control, ownership, offices, directorship, and specific acts was, at the time of the
wrongs alleged herein and as set forth herein, a controlling person of the Issuing
Defendants within the meaning of Section 15 of the Securities Act. CFC, CSC, CCM
and CHL had the power and influence and exercised the same to cause the Issuing
Defendants to engage in the acts described herein.

245. CFC’s, CSC’s, CCM’s, CHL'’s and the Individual Defendants’ control,
ownership and position made them privy to and provided them with knowledge of the
material facts concealed from plaintiffs and the Class.

246. By virtue of the conduct alleged herein, CFC, CSC, CCM, CHL and the
Individual Defendants are liable for the aforesaid wrongful conduct and are liable to
plaintiffs and the Class for damages suffered as a result.

PRAYER FOR RELIEF

WHEREFORE, plaintiffs pray for relief and judgment, as follows:

A. Determining that this action is a proper class action and certifying
plaintiff MSRS as a Class representative;

B. Awarding compensatory damages in favor of plaintiffs and the other
Class members against all defendants, jointly and severally, for all damages sustained
as a result of defendants’ wrongdoing, in an amount to be proven at trial, including

interest thereon;
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C. Awarding plaintiffs and the Class their reasonable costs and expenses
incurred in this action, including counsel fees and expert fees;

D.  Awarding rescission or a rescissory measure of damages; and

E.  Awarding such additional equitable/injunctive or other relief as deemed

appropriate by the Court.
JURY TRIAL DEMANDED

Plaintiffs hereby demand a trial by jury.

DATED: January 14, 2010 COUGHLIN STOIA GELLER
RUDMAN & ROBBINS LLP

SPENCER A. Bl ]RKHOLZ§147029)
THOMAS E. EGLER (189871
DANIEL S. DROSMAN (200643)
SCOTT H. SAHAM (188355)
LAUREN G. KERKHOFF (236902)
JENNIFER Y. LAI (22811
CHRISTINA A. ROYCE (254551)

S G B~

“SPENCER A. BURKHOLZ

655 West Broadway, Suite 1900
San Diego, CA 92 01-3301
Telephone: 619/231-1058
619/231-7423 (fax)

BARROWAY TOPAZ KESSLER
MELTZER & CHECK, LLP
ANDREW L. ZIVITZ (pro hac vice)
SHARAN NIMUL (pro hac vzc(}
LAUREN WAGNER PEDERSON (pro

hac vice
NNTF)ER L. JOOST (pro hac vice)
280 King of Prussia Road
Radnor, PA 19087
Telephone: 610/667-7706
610/p 667-7056 (fax)

Co- Counsel for Plaintiffs
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DEUTSCH & LIPNER

SETH E. LIPNER

1325 Franklin Avenue, Suite 225
Garden City, NY 11530
Tele}};hone: 516/294-8899
516/742-9416 (fax)

Additional Counsel for Plaintiff
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CERTIFICATION OF JOHN C. MILAZZO IN SUPPORT
OF THE MAINE PUBLIC EMPLOYEES RETIREMENT SYSTEM
PURSUANT TO FEDERAL SECURITIES LAWS

I, John C. Milazzo, on behalf of the Maine Public Employees Retirement System
(“MPERS" or "Plaintift”’} declare as to the ¢laims asserted under the federal securities laws, that:

I MPERS has reviewed the Complaim filed in connection with this matier and
authorizes its [filing.

2, MPERS did not purchase the sceurity that is the subject of this action at the
direction of Plaintiff’s counsel or in order 1o participate in any private action.

3 MPERS is willing 1o serve as a represeniative party on behalf of the class,
including providing testimony at deposition and triai, if necessary.

4. Aftached in Schedule A (segregated by relevant CUSIP number} are Plaintiff's
transactions in the sccurities identified in the attached Complaint.

3. [, John C. Milazzo, Chicf Depuly Executive Director and General Counsel, am
authorized to make legal decisions on behalf of the Maine Public Employees Retirement System.

6. MPERS intends to actively monitor and vigorously pursue this action for the
benefit of the class, and it has retained the law firm of Barroway Topaz Kessler Meltzer &
Check, LLP which has extensive experience in securities litigation and in the representation of
institntional investors, to represent Plaintift in this action.

7. MPERS has served as a representative party for a class action filed under the
federa) securities laws during the three years prior to the date of this Certification in it re Eli
Lilly & Co. Sec. Litig., No. 1:07-cv-01310-JBW (E.D.N.Y.). Further, MPERS was a plainiff in
a class action complaint captioned as Maine Public Employvees Retirement System v, American

Fnternational Group, Tc., No, 08-cv-5464 (5.D.N.Y ), which was consolidated with /it re

|
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American Diternational Group, {ie. 2008 Secirities Litigation, No. 08 Civ. 4772 (8.D.N.Y.).
MPERS is a named plaintiff in /i re dmerican Internaiional Group, Inc. 2008 Securities
Lirigarion, No. 08 Civ. 4772 (§.D.N.Y.).

8. MPERS has sought to serve (but was not appointed) as a representative party fora
class action filed under the federal securities laws during the three years prior to the date of this
Certification in fir re Wachovia Equity Securities Litigation, No. 1:08-¢v-6171 (S..N.Y ),
Kairalla v. Amgen Inc., ei al., No, CV 07-2536 (C.I). Cal.) and Gold v. Morvice, et al., No. CV
07-931 {C.D. Cal.).

o MPERS will not accept any payment for serving as a representative party on
behalf of the class beyond the Plaintiff™s pro rata share of any recovery, except such reasonable
costs and expenses (inctuding lost wages) directly relating to the representation of the class as
ordered or approved by the Courl.

I declare under penalty of perjury that the foregoing is true and correct.

i
Executed this Jij day of January, 2010.

Maine Public Employees Retirement System

A

5 4
By: i
o G M
Chiel’ Deputy Executive Director
and General Counsel

Muine Public Enmplovees Retirement Systen
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Name & Address:

Spencer A, Burkholz, Esg, (Bar No, 147029)
Coughlin Stoia Geller Rudman & Robhins LY
655 W. Broadway, Suite 1800

San Diego, CA 92101

Tel: 619-231-1058
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UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA

MATNE STATE RETIREMENT SYSTEM,
Tndividually and On Behalf of All Others Similarly
Situated,

PLAINTIFF(S) |

V.

COUNTRYWIDE FINANCIAL CORPORATION, a
Delaware corporation;
[cont'd on Attachment]

DEFENDANT(S).

CASE NUMBER
CV10-0302-810 (PTWx)

SUMMONS

T; DEFENDANI(S):

A lawsuif has been filed against yon.

muat serve on the plaintiff an answer 1o the attached

£

Within _28__ days after service of this sunu‘g?ns on you (not counting the day you received if), you

complaint £

amended complaint

] connterclaim [ cross«claim or 8 motion onder Rule 12 of the Pederal Rules of Civil Procedure. The answer

ar motion must be gerved of the plaintiff's attomey, 8

Coughlin Btoig, ef al., 655 W. Broadway, Ste. 1900, San Diego,

pencer A. Burkholz

, whoge address is
- Iyoun fail to do so,

CA 92101

judgment by default will be entered against you for the relief demanded in the complaint, You also must file

your answer or motion with the court.

15 Jan 2010
Dated:

[tfse 60 days if the defendant is the United Stales o o Linited States agency, or is an offfcer or eipds

&0 days by Rule 12(a)(3)].

Clerle, U8, District Contt

SHEA BOURGEOIS
By:

o the United States. Allewed!

CV-01A (1207)

SUMMONE
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-

ATTACAMENT TO SUMMONS
Case No. CV10-0302-8J0 (PJWx)

COUNTRYWIDE HOME LOANS, INC.; CWALT, INC., a Delaware corpotation; CWMBS,
INC., a Delaware corporation; CWARBS, INC,, a Delawate corporation; CWEHEQ, INC,,a
Delawere corporation; COUNTRYWIDE CAPITAL MARKETS; COUNTRYWIDE
SECURITIES CORPORATION; I.P. MORGAN SECURITIES INC.; DEUTSCHE BANK
SECURITIES INC.; BEAR, STEARNS & CO. INC.; BANC OF AMERICA. SECURITIES
LLC; UBS SECURITIES, LLC; MORGAN STANLEY & CO. INCORPORATED; EDWARD
D, JONES & CO,, L.P,; CITIGROUP GLOBAL MARKETS INC.; GOLDMAN, SACHS &
C0.; CREDIT SUISSE SECURITIES (USA) LLC; GREENWICH CAPITAYL. MARKETS, INC.
AK.A RBS GREENWICH CAPITAL: BARCLAYS CAPITAL INC.; HSBC SECURITIES
(USA); BNP PARIBAS SECURITIES CORP.; MERRILL LYNCH, PIERCE, FENNER &
SMITH, INCORPORATED; STANFORD L., KURLAND; DAVID A. SPECTOR; ERIC P,
SIERACKT; N. JOSHUA ADLER; RANIIT KRIPALANT; JENNIFER 8. SANDEFUR; DAVID
A. BAMBOL,

DEFENDANT(S).

216543_}
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UNITED STATES RISTRICT COURY, CENTRAL DISTRICT OF CALIFORNIA

CIWIL COVER SHEET
I (2) PEATNTIFFS {Check bext if you sie representing yauseef O} BEFENDANTS
WMAHE STATS RETIREMENT SYSTHEM Countrywide Finoncial Comporation; Countrywids Homs Loans, Inc.;

Countrywide Secarilies Corparation; Cauntrywide Copital Markats, Tne.;
CWALT, Ine.; CWMBS, Inc.; CWABS, Inc; Jeant'd an Attachment]

(b} Astomeys (Pt Name, Address and Telephone Mumber. TEvou ate representing | -Attomeya (JF Enown}

yaurself, provide same.) Tloysd Winawes, Beq, Yol 310.788-5177
Spencer A Buwklnlz, Baq. Tel; 619-231-1058 Goodwin Pracuer LLP
Covghlia Stofa Geller Rudman & Robing LLP 10359 Censiztlation Blvd,, 21st Flosy, Las Angeler, CA SO08T
655 . Brordway, Sults 1500, San Diago, CA 92101 Foant’ss vm Attachment]
{I. BASIS QF JURISDICTION (Flace an K inanabox only) TL CITIZENSHIP OF PRINCIPAL PARTIES - For Diverity Cases Only
{Plzce an X in one box for plaintiff and one for defendant,)
TS, Goverment Pt €3 Federal Question (U4, . PIR DEF PIT DEE
Crovemment Mota Farty) itizen of This State 01 @O Tocorpertes or Principal Flace 04 D4
of Busitesa i this State
2208 Goveroment Befendant. T4 Diversily (ndicate Cikizenship | Citlzest of Anoter State 02 02 neorporated and Priccipsl Place 135 O3
of Parties in e 111} of Busingss in Afcthér Sinte
Citizen ar Subjece of'z Fareign Country 33 13 Foreign Matian 06 s

Y. ORIGIN {Flacs sa X in ang box only.)

4 Original {12 Bemaved fiom £33 Rewanded from (04 Reimstasdar (05 Trensfarmed fromanathar distici (zpecliy, 16 biultl- 27T Appesl by Disirict

Proceeding State Corut Appelints Cowt Reopened Diatrict lodge from
Litigation Wrpistate Judzs

VY. REQUESTID ¥ COMPLAINT.  JURY DEMAND: Y¥es OHo {£heck 'Yes” anly if demanded in complainl)

CLASS ACTION uoder FROP. 33 ﬁ.Yes EI'No 0 MONEY DEVANDED TN COMFPLAINE: &

Vi, CAUSE OF ACYION (Cite the 118, Civil Statite undss which youare Sling and write & briaf starepent ef cause, Do not eile jurisdivtional etdtites wless diversity)
15 EL5.C. §771 - Mlsa rapisration s B5 1L5.C, §37ia)(2) - {okss prospecteses; 15 U.8.C. §¥ 7o - tiahility of control persons

VI NATURE OF SUIT (Placs an X in one bux only.}

CTHER STATUTEN: CORTRALTL | DRTS fo S EABOR .
(3400 State Respportiopmant EI 110 Tpsuzanee SONAL I : £ 5 T #2070 Fair Labor Standardy
DY Artfirust ) 120 Warine 035 Alsplane PROFERTY 3 £10 Moviens to Agt
24439 Banksuxl Barking 0130 Miller Act D315 Alplane Product L3370 Other Fraud Vacate Senteace 1720 Labosvipmt
450 CommoalCC 7 140 Nagotinble fnstrumant Lishlitty 71371 Truth in Lending Habreas Corpius Relntions

Ratetete, 1 15% Recovery of 21370 Assaull Libel&  fyagy OwePersonnl  [01590 General CIT30 Laboubdpme
O 460 Deporation Civerpaymane & - Slawder ; Properiy Damage {0 535 Death Penaly Reporiog &
047 Rsckoieer Influsnced Baforgemen of 1330 F‘HI Emplayess’ 11385 Dooperty Damape [0 5940 Mandarmues/ [isnlosura Act
ond Cormpt Tudzment N "‘"h.'ilfy L Product Lisbility Other [ 74D Wailway Lobor Acl
Organbtions Erist Mediams Act D oinet | ANESURION & D 550 Civil Rights 2790 Oiler Labar
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UNITED STATES DISTRICT COURT, CENTRAL DISTRICT OF CALIFORNIA
CIVIL COVER SHEET

ViII{a). IENTICAL CASES: Has this action been previously filed in this court and dismissed, remanded or closed? ®No [ Yes
I yes, list case number(s):

VIII(h). RELATED CASES: Have any cases been previously filed in this court that are related to the present case? [ Mo M Yes
fyes, list case number(s): Please see Attachment hereto.

Civil cases are deemed related if a previously filed case and the present case:
(Check all boxes that apply) A, Arise from the same or closely related transactions, happenings, or events; or
#'B. Call for determination of the same or substantially related or similar questions of law and fact; ot
#C. For other reasons would entail substantial duplication of labor if heasd by different judges; or
O D. Involve the same patent, trademark or copyright, and one of the factors identified above ina, b or ¢ also is present.

IX, VENUE: (When completing the following information, use an additional sheet if necessary.)

(a) Listthe County in this District; California County outside of this District; State if other than California; or Foreign Country, in which EACH named plaintiff resides.
[ Check here if the government, its agencies or employees is a nanted plaintff. [f this box is checked, go to item (b).

County in this District:* Catiforia County outside of this District; State, if other than California; or Foreign Country

Maine State Retirement System - Maine

(b) Listthe County in this District; California County outside of this District; State if other than California; or Foreign Country, in which EACH named defendant resides.
[0 Check here if the govemment, its agencies or employees is a named defendant. If this box is checked, 0 to item (c).

County in this District:* Califomia County outside of this District; State, if other thany California; or Foreign Country

1.P. Morgan Securities Inc. - New York
Deutsche Bank Securities Inc. - New York
[cont'd on Attachment]

(c) Listthe County in this District; California County outside of this District; State if other than California, or Foretgn Country, in which EACH claim arose.
Note: In land condemnation cases, use the location of the tract of land involved.

County in this Distrigt:* California County outside of this District; State, if other than California; or Foreign Country

Los Angeles

* Los Angeles, Orange, San Bernardino, Riverside, Ventura, Santa Barhara, or San Luis Obispo Counties
Note: In land condemnation cases. use the Jogation of the tract of land involved

X. SIGNATURE OF ATTORNEY (OR PRO PER}: 4. Date January 14, 2010

Notice to Counsel/Parties: The CV-71 (J5-44) Civil Cover Sheet and the information contained herein neither replace nor supplement the filing and service of pleadings
orother papers as required by law. This form, approved by the Tudicial Conference of the United States in September 1974, is required pursuantto Local Rule 3-1 is not filed
but is used by the Clerk of the Court for the purpose of statistics, venue end initiating the civil docket sheet. (Formore detailed instructions, see separdte instructions sheet.)

Key lo Statisticai codes refating to Social Security Cases:

Nature of Suit Code  Abbreviation Substantive Statement of Cause of Action

861 HIA All claims for health insurance benefits (Medicare) under Title 18, Part A, of the Social Security Act, as amended.
Also, include claims by hospitals, skilled nursing facifities, etc., for certification as providers of services under the
program. (42 U.8.C. 1935FF(b))

862 BL All claims for “Black Lung” benefits under Title 4, Part B, of the Federal Coal Ming Health and Safety Act of 1969.
(30 U.5.C. 923)

863 DIWC All claims filed by insured workers for disability insurance benefits under Title 2 of the Social Security Act, as
amended; plus afl claims filed for child’s insurance benefits based on disability. (42 U.S.C. 405(g))

863 DIwWwW All claims filed for widows or widowers insurance benefits based on disability under Title 2 of the Social Security
Act, as amended, (42 U.S.C. 405(g))

864 SSIb All claims for supplemental security income payments based upon disability filed under Title 16 of the Social Security
Act, as amended.

865 RSI All claims for retirement (old age) and survivors benefits under Title 2 of the Social Security Act, as amended. (42
USC.(g)

CV-71 (05/08) CIVIL COYER SHEET Page 2 of 2
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ATTACHMENT TO CIVIL COVER SHEET

L. PLAINTIFFS/DEFENDANTS

(a) DEFENDANTS [continued]:

CWHEQ, INC.; J.P. MORGAN SECURITIES INC.; DEUTSCHE BANK SECURITIES INC.; BEAR,
STEARNS & CO. INC.; BANC OF AMERICA SECURITIES LLC; UBS SECURITIES, LLC;
MORGAN STANLEY & CO. INCORPORATED; EDWARD D. JONES & CO., L.P.; CITIGROUP
GLOBAL MARKETS INC.; GOLDMAN, SACHS & CO.; CREDIT SUISSE SECURITIES (USA)
LLC; GREENWICH CAPITAL MARKETS, INC. A K.A. RBS GREENWICH CAPITAL; BARCLAYS
CAPITAL INC.; HSBC SECURITIES (USA); BNP PARIBAS SECURITIES CORP.; MERRILL
LYNCH, PIERCE, FENNER & SMITH, INCORPORATED; STANFORD L. KURLAND; DAVID A.
SPECTOR; ERIC P. SIERACKI; N. JOSHUA ADLER; RANJIT KRIPALANI; JENNIFER S.
SANDEFUR; and DAVID A, SAMBOL

(b) DEFENDANTS' ATTORNEYS [continued]:

William F. Sullivan, Esq. Tel: 213-683-6000
Paul, Hastings, Janofsky & Walker LLP

515 S. Flower St., 25th FL.

Los Angeles, CA 90071-2228

Christopher G. Caldwell, Esq. Tel: 213-629-9040
Caldwell Leslie & Proctor, PC

1000 Wilshire Blvd., Ste. 600

Los Angeles, CA 90017-2463

Michael C. Tu, Esq. Tel: 213-629-2020
Orrick, Herrington & Sutcliffe LLP

777 8. Figueroa St., Ste. 3200

Los Angeles, CA 90017

Nicholas Morgan, Esqg. Tel: 310-595-3000
DLA Piper LLP (US)

1999 Avenue of the Stars, Ste. 400

Los Angeles, CA 90067-6022

Dean J. Kitchens, Esq. Tel: 213-229-7000
Gibson, Dunn & Crutcher LLP

333 S. Grand Ave,

Los Angeles, CA 90071-3197

Jennifer M. Sepic, Esq. Tel: 213-680-6400
Bingham McCutchen LLP

355 S. Grand Ave., Ste. 4400

Los Angeles, CA 90071-3106

216487 1
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VIII(b). RELATED CASES:
Case Numbers

2:07-cv-05432-MRP-MAN
2:07-cv-05567-MRP-MAN
2:07-cv-05727-MRP-MAN
2:07-cv-06083-MRP-MAN
2:07-cv-06444-MRP-MAN
2:07-cv-06635-MRP-MAN
2:07-cv-06923-MRP-MAN
2:07-cv-07058-MRP-MAN
2:07-cv-07097-MRP-MAN
2:07-cv-07259-MRP-MAN
2:07-cv-07548-MRP-MAN
2:08-cv-00236-MRP-MAN
2:08-cv-00287-MRP-MAN
2:08-cv-00285-MRP-MAN
2:08-cv-00392-MRP-MAN
2:08-cv-00492-MRP-MAN
2:08-cv-03262-MRP-MAN
2:08-cv-03364-MRP-MAN
2:09-¢cv-03994-JFW-MAN
2:08-cv-06029-MRP-MAN
2:07-cv-05295-MRP-MAN
2:07-cv-8165-MRP-MAN

IX. VENUE

(b) [continued]

Filed 01/14/2010 Page 129 of 131

.(:(JUI]I'\- in this Disteict

Calitornia County outside of this District: State. if
| other than Califoruin: or Foren-Gouniry -
Bear Stearns & Co Inc. — New Jersey

CWMBS, Inc. — Los Angeles

Bank of America Securities LL.C — North Carolina

CWABS, Inc. — Los Angeles

UBS Securities, LLC — Connecticut

CWHEQ, Inc. — Los Angeles

Morgan Stanley & Co. Incorporated — New York

Countrywide Capital Markets, Inc. — Los Angeles

Edward D. Jones & Co., L.P. — Missouri

Countrywide Securities Corporation — Los Angeles

Citigroup Global Markets Inc. — New York

Stanford L. Kurland — Los Angeles

Goldman, Sachs & Co.—New York

Eric P. Sieracki - Ventura

Credit Suisse Securities (USA) LLC —New York

216487 1
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County i this District Calilornia County vutside af this Distret; State, 1

other than Caliloodg; v Forcign Conply .

N. Joshua Adler — Los Angeles Greenwich Capital Markets, Inc. ak.a. RBS
Greenwich Capital — Connecticut

Ranjit Kripalani — Los Angeles Barclays Capital Inc. — New York

Jennifer S. Sandefur — Los Angeles HSBC Securities (USA) — New York

David A. Sambol — Los Angeles BNP Paribas Securities Corp. — New York
Merrill Lynch, Pierce, Fenner & Smith — New York
David A. Spector — United Kingdom

216487 1
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UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA

NOTICE OF ASSIGNMENT TO UNITED STATES MAGISTRATE JUDGE FOR DISCOVERY

‘This case has been assigned to District Judge S. James Otero and the assigned discovery
Magistrate Judge is Patrick J. Walsh.

The case number on all documents filed with the Court should read as follows:

Cvlio- 302 SJ0C (PJwx)

Pursuant to General Order 05-07 of the United States District Court for the Centyal
District of California, the Magistrate Judge has been designated to hear discovery related
motions.

All discovery related motions should be noticed on the calendar of the Magistrate Judge

MOTICE TO GOUNSEL

A capy of this nofice must be served with the summons and complaint on all defendants (if a removal action Is
filed, a copy of this notice must he served on all plaintiiis),

Subsequent documents must be filad at the following location:

§X] Wesiern Division [} Southarn Division [ ] Eestern Division
F12 M. Sping 8t, Rm. G-8 414 Wesi Fourth 8t., Fim. 1053 3470 Twalih 55, Rm, 134
Los Angeles, OA 90012 Santa Ana, CA BZTI1-4516 Riverside, 0A 92501

Fallure to fle at the proper location will result in your documents baing returned to you.

CV-18 (03/08) NOTICE OF ASSIGNMENT TO UNITED STATES MAGISTRATE JUDGE FOR DISCOVERY





