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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
In re: 

 
RESIDENTIAL CAPITAL, LLC et al., 

 
   Debtors. 

)
)
)
)
) 
) 

 
Case No. 12-12020 (MG) 
 
Chapter 11 
 
(Joint Administration) 

 
AMERICAN RESIDENTIAL EQUITIES, 
LLC, in its own individual capacity and in its 
capacity as Trustee under that certain 
American Residential Equities, LLC Master 
Trust Agreement dated August 8, 2005, 

 
   Plaintiff, 
 
 v. 
 

GMAC MORTGAGE, LLC, as successor by 
merger to GMAC Mortgage Company, 
BALBOA INSURANCE COMPANY, and 
ALLY FINANCIAL, INC., 

 
   Defendants. 

) 
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
) 
) 

 
 
 
Adv. Pro. No. 12-01934 

 

FIRST AMENDED COMPLAINT 
 

American Residential Equities, LLC (“ARE”), in its own individual capacity and in its 

capacity as Trustee under that certain American Residential Equities LLC Master Trust 

Agreement dated August 8, 2005, as amended (the “Trust Agreement”), a true and correct copy 
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of which Trust Agreement is attached hereto as Exhibit “A,” by and through its undersigned 

counsel of record, as and for its First Amended Complaint against GMAC Mortgage, LLC, as 

successor by merger to GMAC Mortgage Company (“GMAC”), Balboa Insurance Company 

(“Balboa”), and Ally Financial, Inc. (“Ally”), alleges (on personal knowledge as to its own acts 

and on information and belief as to all other matters) as follows: 

NATURE OF THE ACTION 

1. At all relevant times, ARE acquired, held and ultimately liquidated pools of non-

performing residential mortgage loans (the “Loans”) which are secured by real property (the 

“Mortgaged Properties”). 

2. GMAC is in the business of, among other things, servicing mortgage loans, and 

through a series of agreements, as amended (collectively, the “Servicing Agreement”), agreed to 

service the Loans. A true and correct copy of the Servicing Agreement (along with its 

amendments) is attached hereto as Exhibit “B.”1 

3. The crux of this proceeding is based on GMAC’s numerous breaches of the 

Servicing Agreement and related tortious conduct in which the other defendants participated.  

Crucially, however, it involves GMAC’s mishandling and misappropriation of ARE assets 

GMAC held, and was required to hold, as trustee for ARE.  Under Section 541(d) of the 

Bankruptcy Code, these trust assets remain ARE’s property and are not property of GMAC’s 

bankruptcy estate.  This adversary proceeding is necessary to trace, identify, and retrieve the 

misappropriated trust assets and prevent GMAC from treating them as property of its bankruptcy 

estate thereby prejudicing ARE.   

                                                 
1 Capitalized terms not defined herein shall and do have the meaning ascribed to them in the Servicing Agreement 
attached hereto as Exhibit “B”. 
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4. The Servicing Agreement specifically required GMAC to retain all funds received 

by it in connection with the Loans and Mortgaged Properties “separate and apart from any of its 

own funds and general assets” and in specifically identified trust accounts (the “Trust 

Accounts”). See Exhibit B § 2.04. Not only the remaining balance of the Trust Accounts, but all 

monies held by GMAC, or which should have been held by GMAC, in the Trust Accounts and/or 

improperly removed from the Trust Accounts or otherwise diverted by GMAC for its own use 

(collectively, the “Trust Assets”) are excluded from GMAC’s bankruptcy estate under section 

541(d).  The requirement that GMAC hold ARE’s property as trustee and in these segregated 

Trust Accounts was a crucial element of the Servicing Agreement, intended to protect ARE 

against the very risk that has now arisen, i.e., an attempt to use ARE’s property to satisfy claims 

of rival creditors in the event of GMAC’s insolvency.  The purpose and effect of section 541(d) 

is to make such pre-petition trust agreements enforceable and meaningful in the post-petition 

context where the protection they offer is most valuable.      

5. ARE brings claims against GMAC for declaratory judgment, breach of contract, 

conversion, breach of fiduciary duty, fraud, turnover of all Trust Assets, and for an accounting. 

6. Separately, ARE also seeks damages (including punitive damages) for the fraud 

perpetrated by GMAC and Balboa in connection with a secret deal whereby GMAC placed 

insurance for certain of the Mortgaged Properties with Balboa at artificially inflated prices, with 

GMAC receiving undisclosed “commissions” and services-in-kind.  Balboa is liable to ARE for 

tortious interference with contract, aiding and abetting GMAC’s tortious misconduct, and unjust 

enrichment as a result of its participation in, and profits from, this scheme.     

7. ARE also seeks to recover damages (as well as declaratory and equitable relief) 

from GMAC’s ultimate owner and control person Ally, which is liable to the same extent as 
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GMAC due to its domination and control of GMAC, stripping of assets from GMAC, and its 

direction and facilitation of the wrongdoing at issue here, as well as for its own independent role 

in aiding and abetting GMAC’s tortious misconduct and its possible status as a transferee of 

misappropriated Trust Assets.  Ally’s pre-petition activities related to GMAC and the other 

Debtors and the nature and extent of the harm caused thereby to creditors of GMAC and other 

relevant stakeholders are currently the subject of an exhaustive examination being conducted by 

the Examiner this Court has appointed, whose report is presently anticipated to be released in 

April of this year.  ARE reserves the right to supplement its claims in light of the Examiner’s 

Report and its own continuing investigation, but is asserting claims against Ally in this present 

Amended Complaint to avoid any potential future dispute about whether it has acted timely in 

pursuing those claims.   

8. To the extent identification and recoupment of all Trust Assets wrongfully 

withheld or diverted by GMAC is insufficient to fully compensate ARE for GMAC’s wrongful 

conduct, ARE will seek an allowed claim in GMAC’s bankruptcy case for the unpaid balance 

due to it.  ARE filed a timely proof of claim in GMAC’s bankruptcy case with the prior 

complaint attached thereto, and that proof of claim should be considered amended and 

supplemented hereby.   

9. This First Amended Complaint is filed as of right under Fed. R. Civ. P. 

15(a)(1)(B), as made applicable hereto by Fed. R. Bankr. P. 7015.      

THE PARTIES 

10. ARE is a limited liability company formed under the laws of the state of 

Delaware.  During the time period relevant to the events giving rise to these claims, it was 

headquartered in Florida. 
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11.  GMAC is a limited liability company formed under the laws of the state of 

Delaware that maintains its principal place of business in Horsham, Pennsylvania.  It was 

formerly (at the time ARE entered into the business relationship with it relevant to this 

proceeding) a direct subsidiary of Ally and is now an indirect subsidiary of Ally.  GMAC is the 

Debtor in the above-referenced chapter 11 case, and a number of its affiliates (which are also 

direct or indirect subsidiaries of Ally) are debtors in related chapter 11 cases. 

12. Balboa is a California corporation that maintains its principal place of business in 

California.   

13. Ally is a Delaware corporation that maintains its principal place of business in 

Michigan.  Ally owns and controls GMAC.  Ally has not filed for bankruptcy protection, and 

claims against Ally are not subject to the automatic stay.2  Ally was itself formerly known as 

GMAC, Inc., but changed its name in 2010 as part of a rebranding exercise after the GMAC 

name had become tarnished by scandal.         

JURISDICTION AND VENUE 

14. This Court has jurisdiction to consider this matter under 28 U.S.C. § 157 and 

1334. 

15. This is a core proceeding under 28 U.S.C. § 157. 

16. These claims are properly brought as an adversary proceeding under Federal Rule 

of Bankruptcy Procedure 7001 and various subsections thereof, insofar as it seeks, among other 

                                                 
2 ARE’s counsel is aware that GMAC and/or certain of its affiliates which are Debtors in related chapter 11 cases 
have taken the position that the prosecution of certain claims against Ally in forums outside this Court violates the 
automatic stay and that that issue is the subject of pending motion practice in this Court.  Without conceding the 
validity of that position, ARE’s counsel is willing to discuss in good faith with counsel for GMAC and/or Ally 
whether it may be possible to minimize or avoid unnecessary or duplicative motion practice and is willing to refrain 
from immediately serving process on Ally in order to facilitate such a discussion. 
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things, the recovery of money or property, a determination of interests in property, equitable 

relief, and declaratory relief regarding certain of the foregoing.   

17. Venue of these chapter 11 cases and this adversary proceeding in this district and 

before this Court is proper under 28 U.S.C. §§ 1408, and 1409. 

18. The statutory and legal predicates for the relief requested by the Complaint are 

section 105 and 541 of title 11, United States Code (the “Bankruptcy Code”), and applicable 

state law.   

STATEMENTS OF FACTS 

A. Background 

19. ARE entered into the Trust Agreement on August 8, 2005. 

20. Pursuant to the Trust Agreement, ARE, solely in its capacity as Trustee, was 

authorized to take title to certain mortgage loans and/or REO Property (as defined in Section 

1.01 of the Servicing Agreement attached hereto as Exhibit “B”) (collectively, the “Assets”) on 

behalf of the beneficiaries of the Trust (the “Beneficiaries”). 

21. GMAC had actual and constructive knowledge that ARE was acting in its 

capacity of Trustee or on behalf of other third-parties. Upon commencement of servicing, all 

assets were titled in the names of the Beneficiaries or other entities on whose behalf ARE 

managed certain of the assets. Those parties, as third party beneficiaries of the servicing contract, 

conducted business directly with GMAC, transferring title of their assets into GMAC’s name, 

and often receiving wires directly from GMAC. GMAC owed fiduciary duties to the 

beneficiaries. 

22. The Beneficiaries and other third-parties, not ARE, are entitled to the earnings, 

avails and proceeds of the Assets held pursuant to the Trust Agreement. 

12-01934-mg    Doc 26    Filed 03/22/13    Entered 03/22/13 17:20:51    Main Document    
  Pg 6 of 38



7 
 

23. ARE, as Trustee or asset manager, is entitled to, and obligated to pursue these 

claims on behalf of the Beneficiaries and/or third parties. 

24. The loan portfolio held by ARE was largely acquired from Goldman Sachs. 

25. Both Goldman Sachs and ARE utilized GMAC to service the Loans. 

26. Specifically, on April 7, 2004, ARE and GMAC entered into a Commitment 

letter, later extended, pursuant to which GMAC began servicing the Loans. On or about July 29, 

2004, ARE and GMAC signed a comprehensive Servicing Agreement pursuant to which GMAC 

agreed to service the Loans for ARE. 

27. The Servicing Agreement was subsequently amended by amendments dated 

January 1, 2006, February 1, 2007, April 10, 2008, and February 6, 2009. 

28. The Servicing Agreement required GMAC to perform, among other things, the 

following: maintain loan files and mortgage loan documents; communicate with borrowers; 

collect mortgage payments; administer, carry out and advance payments for the lender’s 

obligations under the mortgage loan documents; ensure that the Mortgaged Properties are 

inspected, maintained, and adequately insured; ensure that the borrowers’ obligations under the 

mortgage loan documents are maintained; handle all collection activity, including but not limited 

to, mortgage foreclosure proceedings upon borrower defaults; arrange and sell Mortgaged 

Properties recovered through foreclosure proceedings; and remit payments and reports to ARE in 

connection with the Mortgaged Properties (the foregoing duties and obligations, among others, 

are collectively referred to as the “Servicers’ Duties”, which Servicers’ Duties are more fully set 

forth in Article II of the Servicing Agreement attached as Exhibit “B”). 

29. Pursuant to the terms of the Servicing Agreement, GMAC was also required to 

“segregate and hold all funds collected and received pursuant to the Mortgage Loans separate 
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and apart from any of its own funds and general assets and [ ] establish one or more Custodial 

Accounts, in the form of time deposit or demand accounts, titled ‘GMAC Mortgage Corporation, 

in trust for [ ] re: Fixed and Adjustable Rate B/C Residential Mortgage Loans.’”  As noted 

above, these accounts are sometimes referred to herein as the “Trust Accounts,” and all assets 

that were or should have been deposited and/or retained in the Trust Accounts are sometimes 

referred to herein as the “Trust Assets.”   

30. Pursuant to the terms of the Servicing Agreement, each month, GMAC was 

required to remit to ARE, by wire transfer of immediately available funds, all funds in the 

Custodial Accounts (net of proper charges under the Servicing Agreement), and all amounts 

GMAC was otherwise obligated to distribute pursuant to Section 3.04. 

31. Pursuant to the terms of the Servicing Agreement, on each Remittance Date, 

GMAC was also required to provide to ARE a Remittance Report, with a trial balance report 

attached, in an agreed-upon form. 

B. GMAC Breaches the Servicing Agreement 

32. GMAC failed to comply with the terms of the Servicing Agreement and 

mismanaged the Assets in numerous ways, including, but not limited to: 

a. Failing to diligently pursue foreclosures in an efficient or timely manner; 

b. Failing to properly or adequately communicate with borrowers as required 

by law, or prudent in mitigating loan losses; 

c. Maintaining, inspecting and/or reporting on the wrong property securing 

the Loans; 

d. Failing to properly secure Mortgaged Properties and/or REO Properties 

from damage due to the elements and/or vandals; 
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e. Failing to properly maintain Mortgaged Properties and/or REO Properties, 

thereby subjecting them to violations of law and governmental fines; 

f. Servicing Mortgaged Properties and/or REO Properties that were deemed 

a total loss as though they were in good condition; 

g. Selling REO Properties in violation of its authority under the Servicing 

Agreement; 

h. Over-insuring, improperly and unnecessarily insuring, and charging and/or 

passing through excessive premiums for insuring (including by not disclosing and 

crediting the existence and full value of kickbacks received from Balboa) Mortgaged 

Properties and/or REO Properties; 

i. Failing to timely file, or adequately pursue filed insurance claims; 

j. Failing to exclude ARE’s assets from the Homeowner’s Affordability and 

Stability Plan and/or the federal HAMP program, despite ARE’s written demand to 

exclude its assets from the program; 

k. Failing to follow the approval matrix set forth in the Fourth Amendment to 

the Servicing Agreement; 

l. Failing to timely provide ARE with required reports and properly 

requested information relating to the Loans and REO Properties; 

m. Failing to provide backup documentation and invoices for advances and 

expenses billed to ARE; 

n. Failing to furnish complete mortgage files to ALS, ARE’s subsequent 

servicer, pursuant to the Servicing Agreement and the transfer instructions by ARE in its 
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April 1, 2010 letter, adversely affecting ALS’s ability to service the Loans and REO 

Properties; 

o. Failing to pay ARE its April, 2010 remittance, consisting of Trust Assets 

held for the benefit of ARE, pursuant to Section 3.01 of the Servicing Agreement; and 

p. Failing to remit to ARE sums which GMAC had collected on behalf of 

ARE, which were Trust Assets held for the benefit of ARE, and were rightfully owed to 

and owned by ARE. 

q. Improperly and unilaterally withdrawing Trust Assets from the Trust 

Accounts (or otherwise diverting Trust Assets) as purported reimbursement for improper, 

unreasonable, and/or inflated fees and expenses (including fees and expenses associated 

with tasks which GMAC was obligated to perform but had not performed) to which 

GMAC was not entitled to payment from ARE.   

33. In addition, GMAC continually refused or failed to properly allocate service 

charges between ARE and Goldman Sachs, pursuant to their agreement to do so. Instead, GMAC 

wrongfully over-charged ARE with servicing expenses that should have been billed to Goldman 

Sachs. 

34. Moreover, in complete disregard of ARE’s contractual right to “examine and 

audit any and all of the books, records, or other information” of GMAC, GMAC refused ARE’s 

demand for an audit. 

35. Finally, GMAC failed to timely and fully turn over to ARE all funds due to it 

under the Servicing Agreement, which were Trust Assets held for the benefit of ARE, and were 

rightfully owed to and owned by ARE. 
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C. The Undisclosed GMAC/Balboa Kickback Scheme 

36. As part of the Servicers’ Duties, GMAC was authorized to purchase property 

insurance (known as “force-placed insurance”) to insure each Mortgaged Property subject to the 

Loans, if the owners of the Mortgaged Property failed to adequately maintain insurance on such 

Mortgaged Property. 

37. The costs of force-placed insurance are initially incurred by the servicer, GMAC, 

which is responsible for advancing the money to pay the insurance premiums. GMAC, however, 

recoups any of its costs, expenses or advances it incurs “off the top” from ARE’s proceeds of 

collection or liquidation of the loan collateral, before any money is passed through to ARE, the 

owner of the loans. This entitlement includes force-placed insurance premiums paid by GMAC, 

which are counted as reimbursable servicing advances under GMAC’s agreement with ARE. 

Furthermore, if proceeds of a particular loan are insufficient to enable GMAC to recoup its 

advances on a particular loan, GMAC reimburses itself from the cash collected from Plaintiff’s 

other loans covered by the Servicing Agreement. 

38. GMAC utilized Balboa as its source for its force-placed insurance coverage with 

respect to Mortgaged Properties and the Loans. When GMAC force-placed coverage for the 

Loans with Balboa, GMAC then charged ARE for the premiums charged by Balboa. 

39. However, GMAC and Balboa, acting in concert, had a long-standing concealed 

arrangement, pursuant to which Balboa “kicked back” to GMAC, directly or indirectly, money 

and other things of value.  The kickbacks improperly inflated the cost of the insurance, as the 

premiums charged by Balboa to GMAC were necessarily and intentionally increased to include 

the amount of the kickbacks.   
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40. The kickbacks took at least two forms.  First, cash payments were reportedly 

made (nominally characterized as commissions, but not in fact earned as such) to an affiliate of 

GMAC whose precise identity is not yet known (the “John Doe Affiliate”), which then remitted 

the kickbacks to GMAC via the centralized global cash management system maintained and 

administered by Ally itself. 

41. Second, Balboa arranged for its own personnel and/or agents, reportedly via its 

affiliate Newport Management Corporation (“Newport”) to provide “tracking” services to 

GMAC at no cost to GMAC.  Instead, Balboa itself compensated Newport as necessary for 

providing these services. 

42. Such tracking services (for example, making sure that each individual borrower 

has continued to maintain appropriate insurance in the appropriate amount on the mortgaged 

property and sending appropriate and timely notices to borrowers who may have failed to do so) 

are a vital part of GMAC’s obligations and Servicer’s Duties.  These insurance-related duties of 

GMAC are expensive and labor-intensive to perform.  If GMAC did not perform the tracking 

function in-house, it would not have been entitled under the Servicing Agreement to pass 

through the cost charged on an arms-length basis by a third-party vendor for performing that 

function to ARE.  Accordingly, by receiving these services from Balboa and/or Newport, on 

behalf of Balboa, for free, GMAC profited by exactly the same extent as if Balboa had covertly 

paid it cash in an amount sufficient to cover either the substantial costs of performing the 

servicing function in-house or obtaining that servicing function at market rates from a third-party 

vendor.  Balboa/Newport’s role in performing this function was concealed, as Balboa/Newport 

personnel misrepresented themselves to customers and others who inquired as if they were in-

house GMAC personnel.        

12-01934-mg    Doc 26    Filed 03/22/13    Entered 03/22/13 17:20:51    Main Document    
  Pg 12 of 38



13 
 

43. GMAC and Balboa entered into this scheme in 2003, prior to ARE entering into 

its contract with GMAC in 2004, and unbeknownst to ARE.  Had ARE been aware of this 

kickback arrangement between the parties, ARE would never have entered into a contractual 

relationship with GMAC, nor would it have continued that relationship over the years through 

multiple amendments of the Servicing Agreement. ARE, on the contrary, relied on GMAC’s 

high rating as an industry servicer, and its stated intention and ability to conduct the servicing of 

ARE’s portfolio in the best interests of ARE and in transparent compliance with the Servicing 

Agreement. 

44. ARE, through the duration of its relationship with GMAC and beyond, continued 

to rely on the premise that GMAC and Balboa had conducted their business fairly with ARE, and 

that there was no reason to question the authenticity or nature of their charges. 

45. Indeed, on no fewer than four separate subsequent occasions ARE entered into 

modifications of the existing Servicing Agreement, with the new terms typically added at ARE’s 

request and/or for ARE’s benefit, thus extending the relationship.  ARE would not have done so 

had it known of the kickbacks being paid.  

46. In fact each month GMAC provided ARE with statements that included premiums 

for force-placed insurance as an element of a broader category like “advances” for which 

reimbursement was demanded.  These statements were materially false and misleading insofar as 

they did not disclose the existence and amount of the kickbacks GMAC was receiving from 

Balboa and their inflationary effect on the premiums being charged.  ARE actually and 

reasonably relied on the accuracy and integrity of these statements in not questioning the 

(artificially-lowered) amounts of funds it was receiving from GMAC and, on occasion, actually 

and reasonably relied on the accuracy and integrity of these statements in wiring GMAC money 
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at GMAC’s request and for GMAC’s benefit when a monthly statement showed a negative 

balance.   

47. The above-described kickback scheme (the “Kickback Scheme”) was carried out 

by GMAC and the other scheme participants such as Balboa/Newport with malice and 

knowledge that it had not disclosed to ARE the existence and nature of the scheme. 

48. GMAC concealed the Kickback Scheme so as to induce ARE to rely upon the 

appearance that proper force-placed insurance coverage had been obtained on ARE’s behalf and 

that nothing exceeding appropriate payment of premiums for that insurance coverage had been 

suffered. 

49. Balboa, with malice, intentionally inflated its insurance premiums so that it could 

offer a kickback to loan servicers such as GMAC, undisclosed and to the detriment of the loan 

owners (i.e., ARE), while still making its own business profitable net of the payment of such 

kickbacks. 

50. Balboa also used the Balboa/Newport personnel covertly embedded within 

GMAC to benefit itself by causing unnecessary or excessive force-placed insurance to be 

obtained, and by causing valid insurance claims (the recovery of which would have inured to the 

financial benefit of ARE) not to be appropriately pursued.  The kickbacks to GMAC incentivized 

GMAC to acquiesce in these improper actions.   

51. As the downturn in the housing market between 2004 and 2010 (the duration of 

the ARE-GMAC servicing relationship) accelerated, more and more borrowers fell behind on 

their payments and/or abandoned their properties, dramatically increasing the number of 

properties for which force-placed insurance was potentially needed (although GMAC also 

obtained it from Balboa for some properties as to which it was not needed as the borrowers had 
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in fact kept appropriate coverage in place), and dramatically increasing the volume of business 

done by Balboa and other providers of force-placed insurance.   

52. The nature of this illicit and  undisclosed relationship, with its inherent conflict 

between servicer and its own clients, constituted a breach of duty in of itself and led to further 

acts of betrayal where GMAC chose to elevate its own and Balboa’s interests over those of its 

clients such as ARE.  Specific frauds committed by GMAC in pursuit and furtherance of the 

kickback scheme, included but are not limited to GMAC’s intentional failure to submit insurable 

claims of ARE to Balboa, failure of GMAC to adequately pursue submitted claims of ARE to 

Balboa, GMAC causing ARE to obtain insurance from Balboa for higher value policies than 

necessary or reasonable, and/or for causing ARE to obtain policies from Balboa where forced-

placed insurance was not warranted or was placed at inflated prices.  GMAC and Balboa acted in 

concert, and GMAC had incentive to protect Balboa’s financial interest, and often did so by 

failing to pursue ARE’s insurable claims, and causing ARE to obtain unnecessary or inflated 

policies, to ARE’s significant detriment. 

53. In furtherance of the scheme to defraud ARE, GMAC and Balboa acted a co-

conspirators, and agents, of the other. GMAC allowed Balboa (in part via Newport, acting as 

Balboa’s agent) to take over its own servicing functions in all aspects of evaluating insurance 

needs, a clear conflict, as Balboa would financially benefit from the “finding” of need for its 

services.  Balboa/Newport employees acted as agents of GMAC, contacting borrowers, 

identifying themselves as GMAC employees, and discussing the insurance status and needs of 

Borrowers.  Notices from GMAC in regard to insurance issues, although allegedly issued from 

GMAC’s Insurance Department, per their letterhead, were in fact, issued by Balboa employees. 

Additionally, Balboa was permitted to manage the billing of force-placed insurance, with little to 
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no oversight by GMAC, despite the clearly self-serving nature of same, and clear detriment to 

GMAC’s clients.  The existence of this agency relationship was never disclosed to ARE, and 

was, in fact, hidden from ARE, for the express purpose of furthering the fraudulent scheme. 

54. The continuing nature of these fees, for as long as the force-placed insurance 

remains in place, incentivized and caused GMAC to improperly draw out the liquidation of 

distressed loans (either by prolonging foreclosure proceedings or by prolonging the remarketing 

and sale of the property after the foreclosure had been completed) for as long as possible.  

55. Balboa was thus enriched by this scheme at ARE’s expense in any number of 

ways, both with GMAC’s acquiescence and as the result of GMAC outsourcing its own tracking 

obligations to Balboa/Newport personnel who could carry out that role for Balboa’s benefit.  

Balboa benefitted by:  a) excessive premium rates; b) excessive premiums earned by overvaluing 

the subject properties (since ARE had no need for force-placed insurance coverage greater than 

the maximum exposure to ARE if its collateral and/or REO property were to be damaged or 

destroyed by an uninsured loss – an amount that necessarily changed as the real estate market 

and thus the maximum value potentially realizable from the collateral steeply declined during the 

relevant time period); and c) GMAC’s repeated and systematic failure to pursue the collection of 

valid insurance claims against Balboa in the fashion and to the degree that a competent and 

conflict-free servicer would have done under the same circumstances.       

D. The Tolling of the Statute of Limitations Regarding the GMAC/Balboa 
Kickback Scheme 

 
56. ARE disclaims any obligation to affirmatively plead facts negating potential 

affirmative defenses, and likewise does not concede that the applicable limitations period for any 

of the causes of action set forth herein is as short as GMAC and Balboa have previously asserted.   
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57. However, ARE did not discover, and could not, in the exercise of reasonable 

diligence, have discovered, the existence of the Kickback Scheme until less than two years prior 

to the filing of this proceeding.   

58. Indeed, although ARE was previously in litigation with GMAC (before the 

intervention of the automatic stay as a result of GMAC’s bankruptcy filing) and sought 

information regarding GMAC’s practices regarding forced-placed insurance and its relationship 

with Balboa, GMAC’s stonewalling discovery tactics meant that, even with judicial assistance, 

ARE did not begin to receive relevant information in that lawsuit until 2012.   

59. Information regarding Balboa’s payment of kickbacks in connection with forced-

place insurance did not begin to leak into the public domain until 2011.  The first lawsuit 

regarding Balboa’s misconduct with respect to GMAC-serviced mortgage loans of which ARE is 

aware was not filed until November of 2011. 

60. The nature and extent of arrangements similar to the Kickback Scheme did not 

become widely known until early 2012, when a January 10 New York Times story revealed the 

existence of a major regulatory investigation into such practices that had apparently been 

commenced in late 2011.  In March 2012 Fannie Mae made a number of public announcements 

indicating that it would not tolerate similar practices (of which it had apparently only recently 

become aware) with respect to force-placed insurance on its very substantial mortgage loan 

portfolio.  Another lawsuit regarding Balboa’s misconduct with respect to GMAC-serviced 

mortgage loans was filed in April of 2012.   

E. Ally Financial’s Role in GMAC’s Misconduct 

61. As noted above, Ally, via its control and administration of the global cash 

management system it operates for all of its affiliates (including GMAC and the John Doe 
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affiliate) knowingly facilitated and enabled the funneling of improper kickbacks from Balboa to 

GMAC via the John Doe Affiliate.  In so doing, as set forth below, it aided and abetted GMAC’s 

tortious misconduct and caused a specific injury to ARE not suffered by GMAC’s other creditors 

as a group.  Separate and apart from its involvement via the cash management system, the 

benefits to GMAC from the Kickback Scheme were so substantial (and became more so as 

GMAC became increasingly troubled) that Ally must have known of the scheme.     

62. Similarly, Trust Assets misappropriated by GMAC and belonging to ARE may 

have been improperly diverted by GMAC to Ally, but they remain ARE’s property even after 

such improper diversion.  Ally’s misappropriation and/or retention of such Trust Assets would 

cause a specific injury to ARE not suffered by GMAC’s other creditors as a group.    

63. Ally is separately directly liable for GMAC’s misconduct as an alter ego due to its 

control and domination of GMAC and its pre-bankruptcy asset-stripping, all of which render it 

unjust for Ally to use the corporate form as a shield from liability for the misconduct at issue 

here.   

64. As the Court well knows, substantial questions have been raised in the bankruptcy 

cases of GMAC and its affiliated Debtors over the propriety of  dozens of different pre-petition 

transactions by which it appears that value was improperly stripped from the Debtors for the 

benefit of Ally and its still-solvent affiliates, pursuant to an overall scheme to regroup all of 

Ally’s troubled lines of business into a separate group, all organized under the entity now known 

as Residential Capital, LLC (“ResCap”).  These transactions, individually and collectively, 

enabled Ally to suck away as much value as possible, and then walk away from the failing 

entities after causing them to declare bankruptcy.  A partial list of such questionable transactions 

is contained at docket # 192. 
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65. GMAC itself had been transferred by Ally to be under ResCap’s umbrella (thus 

rendering it an indirect rather than direct subsidiary of Ally itself) in 2005, at a time Ally had not 

yet disclosed its plans to abandon ResCap and the troubled business units it reallocated to 

ResCap.   

66. Ally’s own assessment of the likely legal consequences of its pre-petition conduct 

was such that before it even caused GMAC and the other Debtors to file for bankruptcy it 

reached an agreement in principle to contribute value alleged to be in excess of a billion dollars 

to the Debtors’ estates for the benefit of their creditors in return for a full release and insulation 

against future liability.  Major creditor constituencies immediately suspected that billion-dollar 

offer of being woefully inadequate recompense for the true magnitude of damage caused by Ally 

and the true magnitude of Ally’s own liability exposure, leading to this Court’s appointment of 

the Examiner and the sweeping investigation the Examiner is now conducting into those 

numerous suspicious pre-petition transactions and their prejudicial impact on the Debtors and the 

Debtors’ creditors, including ARE. 

67. Given the pendency of the Examiner’s investigation, we will not unduly prolong 

this pleading by listing all of the many suspicious transactions and their suspicious 

circumstances, but reserve the right to supplement this pleading in light of the Examiner’s 

findings and other continuing investigations.  

68. However, Ally has also abused its control position over GMAC in particular more 

directly.  As GMAC’s numerous abuses and failures in carrying out its role as mortgage servicer 

attracted more and more negative publicity, Ally was unable to pretend it was a mere passive and 

indirect equity owner located several levels away on an organization chart with no responsibility 

for the wrongful acts and omissions of the GMAC management team it controlled.   
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69. Thus, for example, Ally consented to be held jointly and severally liable for a 

$207 million civil monetary penalty imposed by the Federal Reserve (in an Order of Assessment 

dated February 12, 2012 – “the Order of Assessment”) based solely on the misconduct of GMAC 

and its own subsidiaries (referred to in the order as the “Mortgage Servicing Companies”) in 

carrying out their servicing functions.  Indeed, that Order of Assessment indicates that Ally itself 

now has a senior officer whose title is Executive Vice President – Mortgage Servicing 

Remediation Oversight, even though Ally may claim that it does not itself engage in mortgage 

servicing other than through indirect subsidiaries such as GMAC.   

70. That Order of Assessment followed an April 2011 Consent Order (the “Consent 

Order”) entered into by Ally along with ResCap and GMAC with the Federal Reserve and the 

FDIC, whereby Ally affirmatively pledged to the government to use its control position over 

GMAC to ensure greater legal compliance and risk management with respect to GMAC’s 

mortgage servicing operations.  Ally was unable and/or unwilling to disclaim any responsibility 

for ensuring GMAC’s compliance with its legal obligations on the ground that GMAC was a 

separate corporate entity that Ally merely happened to beneficially own.  Unsurprisingly, the 

Consent Order required any notices to GMAC to be cc’d to the Chief Compliance Officer of Ally 

itself, given that the order made explicit Ally’s pre-existing legal accountability for GMAC’s 

misconduct.   

71. Similarly, other parties in disputes with GMAC and other indirect Ally 

subsidiaries have reportedly been instructed to communicate directly with in-house counsel at the 

Ally level, rather than independent counsel at the GMAC level.      

72. As GMAC and ResCap became increasingly troubled, Ally abused its control and 

domination of GMAC to cause GMAC to fail to honor its legal obligations to ARE.  In 
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particular, GMAC’s desperate need for cash flow (as other sources dried up and Ally began to 

consider abandoning it due to its increasingly tarnished reputation in the market) led to 

increasingly brazen overcharges of ARE (for example, by claiming that certain expenses that 

should have been billed to ARE years earlier had been mistakenly omitted from earlier invoices, 

and were now being imposed despite the lack of any backup justification for them) as well as 

repeated demands that GMAC be able to recoup advances at ARE’s expense (often inflated and 

otherwise improper) before it was contractually entitled to in connection with the disposition of a 

particular property.  As a number of major owners of loan portfolios ceased doing business with 

GMAC and began using other servicers instead (as ARE subsequently did itself), thus further 

impairing GMAC’s revenue at a time Ally was looking to cut its losses rather than invest new 

capital, Ally caused GMAC to execute a strategy of extracting excessive, unjustified, and 

unlawful revenue from its remaining customer base, while refusing to incur the staffing and other 

costs necessary to carry out the Servicer’s Duties competently and with an eye toward protecting 

the legitimate rights and interests of ARE. 

73. The injuries suffered by ARE as a result of Ally’s abuse of its control and 

domination of GMAC with respect to how GMAC carried out its Servicer’s Duties and other 

legal obligations to ARE are unique and personal to ARE, and were not suffered by GMAC’s 

other creditors as a group.           

        
COUNT I 

(Declaratory Judgment against GMAC and Ally) 
 

74. ARE repeats and realleges each of the foregoing facts as if fully set forth herein. 
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75. Assets to which GMAC may hold legal title but which it holds in trust for ARE 

are excluded from the property of GMAC’s bankruptcy estate under 541(d) of the Bankruptcy 

Code to the full extent of ARE’s beneficial interest. 

76. As set forth elsewhere herein, GMAC has never fully accounted to ARE for the 

flow of funds into and out of the Trust Accounts or for its handling of Trust Assets.  GMAC did 

not pay the remaining balances held in the Trust Accounts to ARE when the relationship 

terminated in 2010, nor has it done so since.  Moreover, GMAC had already looted the Trust 

Accounts over time by improperly removing Trust Assets therefrom to pay itself for alleged fees 

and charges to which it had no legal entitlement.  In addition, GMAC in some instances may 

have failed to deposit assets that belonged in the Trust Accounts into the Trust Accounts to start 

with. 

77. All Trust Assets which GMAC was obligated to maintain in the Trust Accounts 

(or pay over to ARE) remain subject to an express trust even if GMAC wrongfully withdrew 

them from the Trust Accounts and/or wrongfully failed to deposit them in the Trust Accounts to 

begin with.  Such Trust Assets do not lose their character or become property of GMAC’s 

bankruptcy estate simply because GMAC has misappropriated them or wrongfully commingled 

them with other funds.    

78. A controversy exists regarding the current balance of the Trust Accounts, the 

existence, location, and amount of additional Trust Assets improperly removed from the Trust 

Accounts, and whether all such Trust Assets are ARE’s property or property of GMAC’s 

bankruptcy estate. 
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79. Declaratory relief from the Court will resolve and terminate the controversy. A 

judicial declaration is therefore necessary to determine the parties’ rights and obligations with 

respect to the Trust Accounts and Trust Assets. 

80. ARE is entitled to a declaratory judgment that all assets held in the Trust 

Accounts and all other Trust Assets that but for GMAC’s wrongful conduct would have been 

held in the Trust Accounts (or previously remitted from the Trust Accounts to ARE) as of the 

date the Debtors filed for bankruptcy are not property of the Debtors’ estate and are property of 

ARE. 

81. To the extent it may be determined that Trust Assets were improperly transferred 

by GMAC to Ally, ARE is entitled to a declaratory judgment that such Trust Assets remain the 

property of ARE. 

COUNT II 
(Breach of Contract against GMAC) 

82. ARE repeats and realleges each of the foregoing facts as if fully set forth herein. 

83. The Servicing Agreement is a valid, binding contract between ARE and GMAC. 

84. ARE has performed all of its obligations under the Servicing Agreement. 

85. GMAC has breached the Servicing Agreement by: 

a. Failing to diligently pursue foreclosures in an efficient or timely manner; 

b. Failing to properly or adequately communicate with borrowers as required 

by law, or prudent in mitigating loan losses; 

c. Maintaining, inspecting and/or reporting on the wrong property securing 

the Loans; 
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d. Failing to properly secure Mortgaged Properties and/or REO Properties 

from damage due to the elements and/or vandals; 

e. Failing to properly maintain Mortgaged Properties and/or REO Properties, 

thereby subjecting them to violations of law and governmental fines; 

f. Servicing Mortgaged Properties and/or REO Properties that were deemed 

a total loss as though they were in good condition; 

g. Selling REO Properties in violation of its authority under the Servicing 

Agreement; 

h. Over-insuring, improperly and unnecessarily insuring, and charging and/or 

passing through excessive premiums for insuring (including by not disclosing and 

crediting the existence and full value of kickbacks received from Balboa) Mortgaged 

Properties and/or REO Properties; 

i. Failing to timely file, or adequately pursue filed insurance claims; 

j. Failing to exclude ARE’s assets from the Homeowner’s Affordability and 

Stability Plan and/or the federal HAMP program, despite ARE’s written demand to 

exclude its assets from the program; 

k. Failing to follow the approval matrix set forth in the Fourth Amendment to 

the Servicing Agreement; 

l. Failing to timely provide ARE with required reports and properly 

requested information relating to the Loans and REO Properties; 

m. Failing to provide backup documentation and invoices for advances and 

expenses billed to ARE; 
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n. Failing to furnish complete mortgage files to ALS, ARE’s subsequent 

servicer, pursuant to the Servicing Agreement and the transfer instructions by ARE in its 

April 1, 2010 letter, adversely affecting ALS’s ability to service the Loans and REO 

Properties; 

o. Failing to pay ARE its April, 2010 remittance, consisting of Trust Assets 

held for the benefit of ARE, pursuant to Section 3.01 of the Servicing Agreement; and 

p. Failing to remit to ARE sums which GMAC had collected on behalf of 

ARE, which were Trust Assets held for the benefit of ARE, and were rightfully owed to 

and owned by ARE. 

q. Improperly and unilaterally withdrawing Trust Assets from the Trust 

Accounts (or otherwise diverting Trust Assets) as purported reimbursement for improper, 

unreasonable, and/or inflated fees and expenses (including fees and expenses associated 

with tasks which GMAC was obligated to perform but had not performed) to which 

GMAC was not entitled to payment from ARE.   

r. Improperly allocating servicing expenses of other lenders, specifically 

Goldman Sachs, to ARE, over and improperly charging ARE servicing fees and refusing 

to itemize or account for these charges; and 

s. Refusing to allow ARE to examine, or audit the books and records of 

GMAC, as properly requested by ARE. 

86. As a direct and proximate result of GMAC’s breaches of the Servicing 

Agreement, ARE has been damaged, including without limitation by GMAC’s wrongful 

diversion and retention of Trust Assets. 
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87. ARE is entitled to a judgment against GMAC for the turnover to ARE of all Trust 

Assets wrongfully diverted and/or retained by GMAC as a result of these breaches of contract 

and a judgment and/or allowed claim for all additional damages resulting from these breaches of 

the Servicing Agreement in an amount to be determined at trial. 

88. ARE is entitled to a judgment against Ally for the turnover to ARE of all Trust 

Assets that may have been diverted by GMAC and come into Ally’s possession as a result of 

these breaches of contract and for all additional damages resulting from these breaches of the 

Servicing Agreement in an amount to be determined at trial. 

COUNT III 
(Conversion against GMAC and Ally) 

89. ARE repeats and realleges each of the foregoing facts as if fully set forth herein. 

90. GMAC took into its possession cash proceeds of collections on ARE’s loan 

portfolio, which were Trust Assets required to be held in the Trust Accounts and paid over to 

ARE at the appropriate times.  Instead of remitting all of these Trust Assets after deduction of 

legitimate expenses, per its contractual obligations, GMAC converted portions of them by 

wrongfully exercising dominion and control over Trust Assets belonging to ARE, keeping and/or 

diverting the same for GMAC’s own account (the “Converted Assets”).  Some of the Converted 

Assets may have been diverted to Ally.  

91. The retention and/or diversion of the Converted Assets by GMAC and/or Ally has 

deprived and continues to deprive ARE of its lawful right to those Trust Assets. 

92. GMAC’s and/or Ally’s retention of GMAC’s Retained Proceeds has been and 

continues to be without ARE’s consent and without justification. 
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93. ARE is entitled to a judgment against GMAC for the turnover to ARE of all Trust 

Assets wrongfully diverted and/or retained by GMAC as a result of its conversion of GMAC’s 

Retained Proceeds and a judgment and/or allowed claim for all additional damages in an amount 

to be determined at trial that ARE has sustained as a direct and proximate result of the 

conversion of the Converted Assets. 

94. ARE is entitled to a judgment against Ally for the turnover to ARE of all Trust 

Assets that may have come into Ally’s possession as a result of GMAC’s conversion and for all 

additional damages in an amount to be determined at trial that ARE has sustained as a direct and 

proximate result of the conversion of the Converted Assets.   

COUNT IV 
(Breach of Fiduciary Duty Against GMAC and Ally) 

95. ARE repeats and realleges each of the foregoing facts as if fully set forth herein. 

96. GMAC’s express obligations under the Servicing Agreement to maintain the 

Trust Assets in the Trust Accounts, and remit the balance of the Trust Accounts to ARE monthly 

(net only of legitimate and appropriate fees and expenses expressly authorized by the Servicing 

Agreement) rendered it a trustee for and fiduciary to ARE (and the Beneficiaries ARE 

represents) with respect to, at a minimum, its handling of Trust Assets. 

97. GMAC’s mishandling and wrongful retention and diversion of Trust Assets 

breached its fiduciary duties to ARE, and ARE has been directly and proximately damaged as a 

result of those breaches of duty.   Some of these Trust Assets may have been diverted to Ally. 

98. ARE is entitled to a judgment against GMAC for the turnover to ARE of all Trust 

Assets wrongfully diverted and/or retained by GMAC as a result of GMAC’s breaches of 

fiduciary duties with respect to the Trust Assets, and a judgment and/or allowed claim for all 
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additional damages in an amount to be determined at trial that ARE has sustained as a direct and 

proximate result of these breaches of such fiduciary duties. 

99. ARE is entitled to a judgment against Ally for the turnover to ARE of all Trust 

Assets that may have come into Ally’s possession as a result of these breaches of fiduciary duty 

and for all additional damages in an amount to be determined at trial that ARE has sustained as a 

direct and proximate result of these breaches of fiduciary duty.   

COUNT V 
(Turnover Against GMAC and Ally) 

100. ARE repeats and realleges each of the foregoing facts as if fully set forth herein. 

101. GMAC holds Trust Assets that it originally received in its role as the Servicer of 

the Mortgage Loans, including assets it wrongfully diverted to itself as payment for illegitimate 

and unjustified fees and expenses and may have commingled with other assets. 

102. These Trust Assets belong to ARE and are, pursuant to section 541(d) of the 

Bankrutpcy Code, excluded from GMAC’s bankruptcy estate.  Accordingly, GMAC’s 

bankruptcy case does not provide any legitimate excuse for GMAC’s failure to remit these funds 

to ARE immediately.  ARE has no other valid excuse under the Servicing Agreement or other 

applicable state law to refuse to remit these funds to ARE immediately.  

103. ARE is entitled to a judgment directing GMAC to immediately turn over to ARE 

all such Trust Assets. 

104. Some of these Trust Assets may have been wrongfully diverted to Ally.  They 

remain ARE’s property in Ally’s hands, and Ally has no valid excuse to refuse to remit these 

funds to ARE immediately. 
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105. ARE is entitled to a judgment directing Ally to immediately turn over to ARE all 

such Trust Assets.   

COUNT VI 
(Accounting against GMAC and Ally) 

106. ARE repeats and realleges each of the foregoing facts as if fully set forth herein. 

107. ARE has a contractual and common law right to an accounting to determine: 

a. the amounts, dates, sources/recipients and nature of all deposits into and 

withdrawals from the Trust Accounts; 

b. the previous and current location and amounts of all Trust Assets 

wrongfully withdrawn from the Trust Accounts and/or wrongfully not deposited in the 

Trust Accounts in the first instance;  

c. all money received by GMAC with respect to the Mortgage Loans that are 

the subject of the Servicing Agreement; 

d. all expenses that were purportedly incurred with respect to the Servicing 

Agreement; 

e. all expenses paid (including documentation indicating the date of 

payment, the amount of payment and the recipient of each payment) with respect to the 

Servicing Agreement; 

f. all amounts currently retained by GMAC with respect to the Loans; 

g. all amounts GMAC “paid itself” with respect to the Loans (including the 

dates and amounts); 

h. all amounts GMAC actually paid to ARE under the Servicing Agreement, 
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i. all amounts paid with the proceeds from the Loans to any third-party, and 

invoices therefor, regardless of whether such payments were authorized or required under 

the Servicing Agreement; and 

j. an itemization of allocations of servicing fees between ARE and Goldman 

Sachs. 

108. GMAC has refused and continues to refuse to comply with ARE’s contractual 

right for an audit. 

109. GMAC’s production of certain documentation relating to certain of these subjects 

in prior litigation now subject to the automatic stay (which did not, for example, include 

information tracing the flow of funds into and out of the Trust Accounts) is not an adequate or 

sufficient substitute for the full accounting requested herein. 

110. ARE is entitled to a judgment directing GMAC to provide an accounting of the 

Trust Accounts, the Trust Assets, and all monies received, dispersed or held by it with respect to 

the Loans under the Servicing Agreement. 

111. ARE is entitled to a judgment directing Ally to provide an accounting of all 

monies received, disbursed, or held by GMAC with respect to the Loans under the Servicing 

Agreement to the extent those monies have passed through the global cash management system 

administered by Ally. 

112. To the extent these accountings and/or other discovery reveals that Ally has come 

into possession of wrongfully diverted Trust Assets, ARE is entitled to a judgment directing Ally 

to provide an accounting of all such Trust Assets that came into its possession. 
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COUNT VII 
(Fraud and Fraudulent Inducement against GMAC and Ally) 

113. ARE repeats and realleges each of the foregoing facts as if fully set forth herein. 

114. GMAC made repeated representations concerning force-placed insurance and 

related issues over the years to ARE, both at the inception of the relationship and via the monthly 

statements containing charges related to force-placed insurance, which were false and misleading 

under the circumstances insofar as they failed to disclose the existence and scope of the 

Kickback Scheme and its impact on the amounts being charged to ARE by GMAC. 

115. ARE did not have any knowledge of the Kickback Scheme, and GMAC 

intentionally concealed the scheme for the purpose of inducing ARE to take and/or refrain from 

actions it would not have taken and/or refrained from had the Kickback Scheme been disclosed.   

116. If the Kickback Scheme had been known to ARE, it would not have entered into 

the Servicing Agreement or its various subsequent amendments or otherwise begun or continued 

a business relationship with GMAC, and it was accordingly fraudulently induced to do so.  If the 

Kickback Scheme had been known to ARE, it would not have accepted without 

contemporaneous challenge the adequacy of the payments made to it by GMAC and would not 

have made payments to GMAC that GMAC requested. 

117. As a proximate result of this fraud and fraudulent concealment by GMAC, ARE 

has been damaged.  Additionally, the actions of GMAC in regard to the Kickback Scheme are so 

willfully in violation of the rights of ARE as to warrant the imposition of substantial punitive 

damages against GMAC so as to deter similar conduct in the future by GMAC and others in the 

community. 

118. ARE is entitled to a judgment against GMAC for the turnover to ARE of all Trust 

Assets wrongfully diverted and/or retained by GMAC as a result of this fraud and fraudulent 
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inducement, and a judgment and/or allowed claim for all additional damages in an amount to be 

determined at trial that ARE has sustained as a direct and proximate result of this fraud and 

fraudulent inducement, together with appropriate punitive damages. 

119. ARE is entitled to a judgment against Ally for the turnover to ARE of all Trust 

Assets that may have come into Ally’s possession as a result of this fraud and fraudulent 

inducement, and for all additional damages in an amount to be determined at trial that ARE has 

sustained as a direct and proximate result of this fraud and fraudulent inducement, together with 

appropriate punitive damages. 

COUNT VIII 
(Aiding and Abetting as to Balboa) 

 
120.  ARE repeats and realleges each of the foregoing facts as if fully set forth herein. 

121. GMAC committed numerous torts in connection with the Kickback Scheme as set 

forth above, including conversion, breach of fiduciary duty, and fraud and fraudulent 

inducement. 

122. Balboa was aware of the Kickback Scheme, was aware that the Kickback Scheme 

was concealed from ARE and the public at large, was aware that GMAC was wrongfully and 

tortuously obtaining unearned monies from ARE in connection with the Kickback Scheme, and 

was aware that the continuing concealment of the scheme was integral to its success, as 

otherwise the victims of the scheme such as ARE would not tolerate its continuation.  

123. Balboa knowingly and substantially participated in GMAC’s tortious conduct 

related to the Kickback Scheme by, among other things, paying the kickbacks, and structuring 

the payments in a way calculated to avoid detection, as by laundering money through the John 

Doe Affiliate and ensuring that Balboa/Newport personnel would hold themselves out as GMAC 

personnel.   Balboa further knowingly and substantially participated in GMAC’s tortious conduct 
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by virtue of Balboa/Newport personnel acting on its behalf causing GMAC to purchase at ARE’s 

expense force-placed insurance that was unnecessary, excessive, and/or overpriced and causing 

GMAC to fail to pursue legitimate insurance claims against Balboa that would have benefitted 

ARE.  The actions of Balboa in regard to the Kickback Scheme are so willfully in violation of 

the rights of ARE as to warrant the imposition of substantial punitive damages against Balboa so 

as to deter similar conduct in the future by Balboa and others in the community. 

124. ARE is entitled to a judgment against Balboa for all damages in an amount to be 

determined at trial that ARE has sustained as a direct and proximate result of GMAC’s tortious 

conduct aided and abetted by Balboa, together with appropriate punitive damages. 

 

COUNT IX 
(Civil Conspiracy as to Balboa) 

 
125. ARE repeats and realleges each of the foregoing facts as if fully set forth herein. 

126. The Kickback Scheme constituted a conspiracy between GMAC, Balboa, and 

possibly others (including without limitation the John Doe Affiliate) to injure ARE by means of  

fraud, conversion, breach of fiduciary duty, and tortious interference with contract set forth 

herein. 

127. Balboa committed numerous overt acts in pursuance of this conspiracy, including 

the payment of kickbacks and the manipulation of the obtaining of force-placed insurance and of 

claims handling for Balboa’s benefit by Balboa/Newport personnel embedded at GMAC. 

128. ARE has suffered damage as a result of the acts of Balboa and its co-conspirators.  

Balboa is jointly and severally liable for the conduct of its co-conspirators. The actions of Balboa 

in regard to the Kickback Scheme are so willfully in violation of the rights of ARE as to warrant 
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the imposition of substantial punitive damages against Balboa so as to deter similar conduct in 

the future by Balboa and others in the community. 

129. ARE is entitled to a judgment against Balboa for all damages in an amount to be 

determined at trial that ARE has sustained as a direct and proximate result of the acts of Balboa 

and its co-conspirators in connection with this conspiracy.   

 

COUNT X 
(Aiding and Abetting as to Ally) 

 
130. ARE repeats and realleges each of the foregoing facts as if fully set forth herein. 

131. GMAC committed numerous torts in connection with the Kickback Scheme as set 

forth above, including conversion, breach of fiduciary duty, and fraud and fraudulent 

inducement. 

132. Ally was aware of the Kickback Scheme, was aware that the Kickback Scheme 

was concealed from ARE and the public at large, was aware that GMAC was wrongfully and 

tortuously obtaining unearned monies from ARE in connection with the Kickback Scheme, and 

was aware that the continuing concealment of the scheme was integral to its success, as 

otherwise the victims of the scheme such as ARE would not tolerate its continuation.  

133. Ally knowingly and substantially participated in GMAC’s tortious conduct related 

to the Kickback Scheme by, among other things, facilitating the laundering of improper 

payments from Balboa to GMAC via the John Doe Affiliate via the global cash management 

system Ally maintained and operated for the use of all of its subsidiaries and affiliates, including 

both GMAC and the John Doe Affiliate.  Additionally, the actions of Ally in regard to the 

Kickback Scheme are so willfully in violation of the rights of ARE as to warrant the imposition 
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of substantial punitive damages against Ally so as to deter similar conduct in the future by Ally 

and others in the community. 

134. ARE is entitled to a judgment against Ally for all damages in an amount to be 

determined at trial that ARE has sustained as a direct and proximate result of GMAC’s tortious 

conduct aided and abetted by Ally, together with appropriate punitive damages. 

 
COUNT XI 

(Tortious Interference with Contract as to Balboa) 
 

135. ARE repeats and realleges each of the foregoing facts as if fully set forth herein. 

136. The Servicing Agreement as from time to time amended was a valid and binding 

contract between ARE and GMAC. 

137. Balboa knew of the existence and terms of the Servicing Agreement. 

138. By means of the Kickback Scheme, Balboa intentionally sought to induce GMAC 

to breach its contractual obligations to ARE by:  a) charging ARE for excessive, unnecessary, 

and/or overpriced force-placed insurance; and b) failing to appropriately and diligently pursue 

and recover valid insurance claims that would have benefitted ARE. 

139. As a result of the Kickback Scheme, GMAC did commit these breaches of its 

contractual obligations to ARE, causing damage to ARE and simultaneously enriching Balboa. 

140. The actions of Balboa in regard to the Kickback Scheme are so willfully in 

violation of the rights of ARE as to warrant the imposition of substantial punitive damages 

against Balboa so as to deter similar conduct in the future by Balboa and others in the 

community. 
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141. ARE is entitled to a judgment against Balboa for all damages in an amount to be 

determined at trial that ARE has sustained as a direct and proximate result of GMAC’s breaches 

of contract tortuously induced by Balboa, together with appropriate punitive damages. 

 
COUNT XII 

(Unjust Enrichment as to Balboa) 
 

142. ARE repeats and realleges each of the foregoing facts as if fully set forth herein. 

143. As a result of the Kickback Scheme, its aiding and abetting of GMAC’s tortious 

conduct directed toward ARE, and its tortious inducement of GMAC’s breaches of its 

contractual obligations to ARE, Balboa obtained at ARE’s expense substantial ill-gotten gains it 

would not have otherwise received, both in the form of excess and inappropriate premium 

income a competent servicer not swayed by kickbacks would not have provided (including 

premiums resulting from Newport personnel carrying out the functions GMAC delegated to them 

for the benefit of Balboa rather than for the benefit of GMAC’s client ARE) and in the form of 

savings from GMAC’s failure to diligently pursue and collect insurance claims in the fashion 

that a competent servicer not swayed by kickbacks would have.   

144. It would be unjust and inequitable for Balboa to retain these substantial benefits 

which ARE involuntarily conferred on it. 

145. ARE is entitled to a judgment against Balboa for restitution and disgorgement to 

ARE of the full amount to be determined at trial of all such ill-gotten gains whereby it has been 

unjustly enriched at ARE’s expense.      

CONCLUSION 

WHEREFORE, ARE respectfully requests that the Court enter judgment as follows: 
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1.  On Count I, a judgment declaring that all Trust Assets are property of ARE, and 

not property of GMAC’s bankruptcy estate and/or Ally; 

2. On Count II, a judgment for the turnover of all relevant Trust Assets in GMAC’s 

and/or Ally’s possession and for  damages and/or an allowed claim against GMAC in an amount 

to be determined at trial and damages against Ally in an amount to be determined at trial; 

3. On Count III, a  judgment for the turnover of all relevant Trust Assets in GMAC’s 

and/or Ally’s possession and for  damages and/or an allowed claim against GMAC in an amount 

to be determined at trial and damages against Ally in an amount to be determined at trial; 

4. On Count IV, a judgment for the turnover of all relevant Trust Assets in GMAC’s 

and/or Ally’s possession and for  damages and/or an allowed claim against GMAC in an amount 

to be determined at trial and damages against Ally in an amount to be determined at trial. 

5. On Count V, an order directing GMAC and Ally to immediately turnover to ARE 

all Trust Assets; 

6. On Count VI, an order directing GMAC and Ally to account for all monies 

received, dispersed or held by GMAC with respect to the Mortgage Loans under the Servicing 

Agreement, and for all Trust Assets that are or were in their possession; 

7. On Count VII, a judgment for the turnover of all relevant Trust Assets in 

GMAC’s and/or Ally’s possession and for  damages and/or an allowed claim against GMAC in 

an amount to be determined at trial and damages against Ally in an amount to be determined at 

trial, in each case including punitive damages; 

8. On Count VIII, a judgment against Balboa in an amount to be determined at trial, 

including punitive damages; 
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9. On Count IX, a judgment against Balboa in an amount to be determined at trial, 

including punitive damages; 

10. On Count X, a judgment against Ally in an amount to be determined at trial, 

including punitive damages; 

11. On Count XI, a judgment against Balboa in an amount to be determined at trial, 

including punitive damages; 

12. On Count XII, a judgment against Balboa in an amount to be determined at trial; 

13. On all counts, pre-judgment interest on any monetary award; 

14. On all counts, post-judgment interest on all monetary awards; 

15. An award of ARE’s reasonable costs and expenses, including attorneys’ fees, 

incurred in this action; and 

16. Such other and further relief as the Court deems just and proper. 

 

Dated:  March 22, 2013 
New York, New York 

STORCH AMINI & MUNVES PC 
 
By:   / s/ Avery Samet               
Avery Samet, Esq. 
John W. Brewer, Esq. 
2 Grand Central Tower 
140 East 45th Street, 25th Floor 
New York, N.Y. 10017 
Tel: (212) 490-4100 
Fax: (212) 490-4208 
Counsel for Plaintiff 

12-01934-mg    Doc 26    Filed 03/22/13    Entered 03/22/13 17:20:51    Main Document    
  Pg 38 of 38



12-01934-mg    Doc 9-1    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit A -
 Master Trust Agreement    Pg 1 of 5

12-01934-mg    Doc 26-1    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit A    Pg
 1 of 5



12-01934-mg    Doc 9-1    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit A -
 Master Trust Agreement    Pg 2 of 5

12-01934-mg    Doc 26-1    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit A    Pg
 2 of 5



12-01934-mg    Doc 9-1    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit A -
 Master Trust Agreement    Pg 3 of 5

12-01934-mg    Doc 26-1    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit A    Pg
 3 of 5



12-01934-mg    Doc 9-1    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit A -
 Master Trust Agreement    Pg 4 of 5

12-01934-mg    Doc 26-1    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit A    Pg
 4 of 5



12-01934-mg    Doc 9-1    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit A -
 Master Trust Agreement    Pg 5 of 5

12-01934-mg    Doc 26-1    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit A    Pg
 5 of 5



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 1 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 1 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 2 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 2 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 3 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 3 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 4 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 4 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 5 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 5 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 6 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 6 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 7 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 7 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 8 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 8 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 9 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 9 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 10 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 10 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 11 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 11 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 12 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 12 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 13 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 13 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 14 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 14 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 15 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 15 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 16 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 16 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 17 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 17 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 18 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 18 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 19 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 19 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 20 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 20 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 21 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 21 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 22 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 22 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 23 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 23 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 24 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 24 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 25 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 25 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 26 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 26 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 27 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 27 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 28 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 28 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 29 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 29 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 30 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 30 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 31 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 31 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 32 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 32 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 33 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 33 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 34 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 34 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 35 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 35 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 36 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 36 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 37 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 37 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 38 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 38 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 39 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 39 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 40 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 40 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 41 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 41 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 42 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 42 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 43 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 43 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 44 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 44 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 45 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 45 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 46 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 46 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 47 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 47 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 48 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 48 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 49 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 49 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 50 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 50 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 51 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 51 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 52 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 52 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 53 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 53 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 54 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 54 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 55 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 55 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 56 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 56 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 57 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 57 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 58 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 58 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 59 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 59 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 60 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 60 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 61 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 61 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 62 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 62 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 63 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 63 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 64 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 64 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 65 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 65 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 66 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 66 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 67 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 67 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 68 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 68 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 69 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 69 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 70 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 70 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 71 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 71 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 72 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 72 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 73 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 73 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 74 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 74 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 75 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 75 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 76 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 76 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 77 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 77 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 78 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 78 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 79 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 79 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 80 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 80 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 81 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 81 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 82 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 82 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 83 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 83 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 84 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 84 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 85 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 85 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 86 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 86 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 87 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 87 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 88 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 88 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 89 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 89 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 90 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 90 of 91



12-01934-mg    Doc 9-2    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 1    Pg 91 of 91

12-01934-mg    Doc 26-2    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-1   
 Pg 91 of 91



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 1 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 1 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 2 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 2 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 3 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 3 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 4 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 4 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 5 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 5 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 6 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 6 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 7 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 7 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 8 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 8 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 9 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 9 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 10 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 10 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 11 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 11 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 12 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 12 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 13 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 13 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 14 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 14 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 15 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 15 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 16 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 16 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 17 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 17 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 18 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 18 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 19 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 19 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 20 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 20 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 21 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 21 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 22 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 22 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 23 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 23 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 24 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 24 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 25 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 25 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 26 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 26 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 27 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 27 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 28 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 28 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 29 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 29 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 30 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 30 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 31 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 31 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 32 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 32 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 33 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 33 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 34 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 34 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 35 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 35 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 36 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 36 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 37 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 37 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 38 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 38 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 39 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 39 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 40 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 40 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 41 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 41 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 42 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 42 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 43 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 43 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 44 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 44 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 45 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 45 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 46 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 46 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 47 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 47 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 48 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 48 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 49 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 49 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 50 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 50 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 51 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 51 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 52 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 52 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 53 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 53 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 54 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 54 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 55 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 55 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 56 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 56 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 57 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 57 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 58 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 58 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 59 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 59 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 60 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 60 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 61 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 61 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 62 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 62 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 63 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 63 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 64 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 64 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 65 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 65 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 66 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 66 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 67 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 67 of 68



12-01934-mg    Doc 9-3    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 2    Pg 68 of 68

12-01934-mg    Doc 26-3    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-2   
 Pg 68 of 68



12-01934-mg    Doc 9-4    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 3    Pg 1 of 30

12-01934-mg    Doc 26-4    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-3   
 Pg 1 of 30



12-01934-mg    Doc 9-4    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 3    Pg 2 of 30

12-01934-mg    Doc 26-4    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-3   
 Pg 2 of 30



12-01934-mg    Doc 9-4    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 3    Pg 3 of 30

12-01934-mg    Doc 26-4    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-3   
 Pg 3 of 30



12-01934-mg    Doc 9-4    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 3    Pg 4 of 30

12-01934-mg    Doc 26-4    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-3   
 Pg 4 of 30



12-01934-mg    Doc 9-4    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 3    Pg 5 of 30

12-01934-mg    Doc 26-4    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-3   
 Pg 5 of 30



12-01934-mg    Doc 9-4    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 3    Pg 6 of 30

12-01934-mg    Doc 26-4    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-3   
 Pg 6 of 30



12-01934-mg    Doc 9-4    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 3    Pg 7 of 30

12-01934-mg    Doc 26-4    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-3   
 Pg 7 of 30



12-01934-mg    Doc 9-4    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 3    Pg 8 of 30

12-01934-mg    Doc 26-4    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-3   
 Pg 8 of 30



12-01934-mg    Doc 9-4    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 3    Pg 9 of 30

12-01934-mg    Doc 26-4    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-3   
 Pg 9 of 30



12-01934-mg    Doc 9-4    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 3    Pg 10 of 30

12-01934-mg    Doc 26-4    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-3   
 Pg 10 of 30



12-01934-mg    Doc 9-4    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 3    Pg 11 of 30

12-01934-mg    Doc 26-4    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-3   
 Pg 11 of 30



12-01934-mg    Doc 9-4    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 3    Pg 12 of 30

12-01934-mg    Doc 26-4    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-3   
 Pg 12 of 30



12-01934-mg    Doc 9-4    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 3    Pg 13 of 30

12-01934-mg    Doc 26-4    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-3   
 Pg 13 of 30



12-01934-mg    Doc 9-4    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 3    Pg 14 of 30

12-01934-mg    Doc 26-4    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-3   
 Pg 14 of 30



12-01934-mg    Doc 9-4    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 3    Pg 15 of 30

12-01934-mg    Doc 26-4    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-3   
 Pg 15 of 30



12-01934-mg    Doc 9-4    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 3    Pg 16 of 30

12-01934-mg    Doc 26-4    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-3   
 Pg 16 of 30



12-01934-mg    Doc 9-4    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 3    Pg 17 of 30

12-01934-mg    Doc 26-4    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-3   
 Pg 17 of 30



12-01934-mg    Doc 9-4    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 3    Pg 18 of 30

12-01934-mg    Doc 26-4    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-3   
 Pg 18 of 30



12-01934-mg    Doc 9-4    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 3    Pg 19 of 30

12-01934-mg    Doc 26-4    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-3   
 Pg 19 of 30



12-01934-mg    Doc 9-4    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 3    Pg 20 of 30

12-01934-mg    Doc 26-4    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-3   
 Pg 20 of 30



12-01934-mg    Doc 9-4    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 3    Pg 21 of 30

12-01934-mg    Doc 26-4    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-3   
 Pg 21 of 30



12-01934-mg    Doc 9-4    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 3    Pg 22 of 30

12-01934-mg    Doc 26-4    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-3   
 Pg 22 of 30



12-01934-mg    Doc 9-4    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 3    Pg 23 of 30

12-01934-mg    Doc 26-4    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-3   
 Pg 23 of 30



12-01934-mg    Doc 9-4    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 3    Pg 24 of 30

12-01934-mg    Doc 26-4    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-3   
 Pg 24 of 30



12-01934-mg    Doc 9-4    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 3    Pg 25 of 30

12-01934-mg    Doc 26-4    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-3   
 Pg 25 of 30



12-01934-mg    Doc 9-4    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 3    Pg 26 of 30

12-01934-mg    Doc 26-4    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-3   
 Pg 26 of 30



12-01934-mg    Doc 9-4    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 3    Pg 27 of 30

12-01934-mg    Doc 26-4    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-3   
 Pg 27 of 30



12-01934-mg    Doc 9-4    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 3    Pg 28 of 30

12-01934-mg    Doc 26-4    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-3   
 Pg 28 of 30



12-01934-mg    Doc 9-4    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 3    Pg 29 of 30

12-01934-mg    Doc 26-4    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-3   
 Pg 29 of 30



12-01934-mg    Doc 9-4    Filed 12/28/12    Entered 12/28/12 17:28:31    Exhibit B -
 Servicing Agreement    Part 3    Pg 30 of 30

12-01934-mg    Doc 26-4    Filed 03/22/13    Entered 03/22/13 17:20:51    Exhibit B-3   
 Pg 30 of 30


