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TO DEPOSITORIES, NOMINEES, CUSTODIANS AND OTHER INTERMEDIARIES: 
THIS TRANSMITTAL CONTAINS IMPORTANT INFORMATION THAT IS OF 
INTEREST TO THE BENEFICIAL OWNERS OF THE SUBJECT SECURITIES. ALL 
DEPOSITORIES, NOMINEES, CUSTODIANS, AND OTHER INTERMEDIARIES 
RECEIVING THIS NOTICE ARE REQUESTED TO EXPEDITE RE-TRANSMITTAL 
TO THE BENEFICIAL OWNERS OF SUCH CERTIFICATES OR OTHER SUCH 
REPRESENTATIVES WHO ARE AUTHORIZED TO TAKE ACTION 
IMMEDIATELY. YOUR FAILURE TO ACT PROMPTLY IN COMPLIANCE WITH 
THIS PARAGRAPH MAY IMPAIR THE ABILITY OF THE BENEFICIAL OWNERS 
ON WHOSE BEHALF YOU ACT TO TAKE APPROPRIATE ACTIONS CONCERNING 
THE MATTERS DESCRIBED IN THIS NOTICE. 
 
TO CERTIFICATEHOLDERS: YOU SHOULD READ THIS NOTICE AND ANY 
ACCOMPANYING EXHIBIT(S) THOROUGHLY AND CAREFULLY. YOUR RIGHTS 
MAY BE AFFECTED. PLEASE TAKE NOTE OF THE DEADLINES SET FORTH 
HEREIN. YOU SHOULD DISCUSS THE INFORMATION HEREIN WITH YOUR 
ATTORNEY AND/OR OTHER ADVISORS. IF YOU DO NOT HAVE AN ATTORNEY 
OR ADVISOR, YOU MAY WISH TO ENGAGE ONE. CERTIFICATEHOLDERS 
SHOULD NOT RELY ON THIS NOTICE AS THEIR SOLE SOURCE OF 
INFORMATION. 
 

CERTIFICATEHOLDER SOLICITATION REGARDING PROPOSED 
TRUST SETTLEMENT AGREEMENT 

 
TO HOLDERS OF HARBORVIEW MORTGAGE LOAN TRUST 2005-10 
MORTGAGE LOAN PASS-THROUGH CERTIFICATES, SERIES 2005-10 

 

Class 
1-A1A 

 CUSIP1 
41161PTL7 

1-A1B 
X 

PO 
2-A1A 
2-A1B 

 41161PTM5 
41161PTS2 
41161PTT0 
41161PTN3 
41161PTP8 

                                                 
1 The CUSIP numbers appearing herein are included solely for the convenience of the Holders.  The Trustee is 
not responsible for the selection of use of CUSIP numbers, or for the accuracy or correctness of CUSIP numbers 
printed on any Certificates or as indicated in this notice. 
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2-A1C1  41161PTQ6 
2-A1C2  41161PTR4 

B-1  41161PTV5 
B-2  41161PTW3 
B-3  41161PTX1 
B-4  41161PTY9 
B-5  41161PTZ6 
B-6  41161PUA9 
B-7  41161PUB7 
B-8  41161PUC5 
B-9  41161PUD3 
B-10  41161PUE1 
B-11  41161PUF8 
B-12  41161PUG6 
A-R  41161PTU7 

 

Please forward this notice to beneficial owners. 
 
Dated: March 7, 2017 
 
Reference is hereby made to the Pooling Agreement dated as of August 1, 2005 (the “Pooling 
Agreement”), by and among Greenwich Capital Acceptance, Inc., as Depositor, Greenwich 
Capital Financial Products, Inc., as Seller, and U.S. Bank National Association (“U.S. Bank”), 
in its capacity as trustee (in such capacity, the “Trustee”) of the Harborview Mortgage Loan 
Trust 2005-10 (the “Trust”).  Capitalized terms used and not defined herein shall have the 
meanings ascribed thereto in the Pooling Agreement or in Prior Notices (as defined below). 

 
Reference is also made to the prior notices from the Trustee, including notices dated December 
16, 2016 and February 16, 2017 (together, the “Prior Notices”), in which the Trustee informed 
you that it had received an initial and an amended settlement agreement from Keller Rohrback 
L.L.P., acting as counsel for certain Certificateholders identified in the December 2016 Notice 
(collectively, the “Initiating Parties”).  Copies of the original and amended settlement agreements 
were attached to the Prior Notices, and a copy of the amended settlement agreement dated as of 
February 15, 2017 (the “Settlement Agreement”) is reattached as Appendix I hereto.  The 
Settlement Agreement pertains to a pending lawsuit commenced by the Trustee in the Supreme 
Court of New York, New York County, captioned U.S. Bank National Association, as Trustee for 
HarborView Mortgage Loan Trust, Series 2005-10 v. Countrywide Home Loans, Inc. et al., 
652388/2011 (the “Lawsuit”), against Countrywide Home Loans, Inc. (d/b/a Bank of America 
Home Loans), Bank of America Corporation, Countrywide Financial Corporation, Bank of 
America, N.A. and NB Holdings Corporation (collectively, the “Defendants”). 
 
As indicated in the Prior Notices, the Initiating Parties have negotiated the proposed settlement 
with the Defendants to settle the pending Lawsuit, which was commenced by the Trustee in 2011 
at the direction of certain Certificateholders, in exchange for an aggregate cash payment of 
$56,961,881, plus up to $10 million to reimburse the Trust for the litigation costs and expenses, 
including expert fees and legal fees, incurred and previously paid from the Trust’s cashflow.  
Based on a review of the Trustee’s records, it appears that litigation costs and expenses have 
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already exceeded $10 million to date.  Although the Settlement Agreement does not expressly 
address this question, the Trustee has been informed that an affiliate of the Defendants holds 
Certificates entitled to receive distributions of portions of the foregoing settlement payments. 
 
This is a solicitation by the Trustee pursuant to Section 8.01(iii) of the Pooling Agreement 
with regard to the Trustee’s acceptance or rejection of the proposed Settlement Agreement 
on behalf of the Trust and Certificateholders.  In addition to conducting this solicitation, 
the Trustee is seeking advice of an expert with respect to its acceptance or rejection of the 
Settlement Agreement and has commenced a trust instruction proceeding (the “TIP 
Proceeding”) in Minnesota state court to, among other things, seek certain instructions 
regarding interpretation of some of the relevant provisions of the Pooling Agreement and 
the Trustee’s ultimate decision to either accept or reject the proposed settlement based, in 
part, on the outcome of this solicitation.  There will be a separate notice to 
Certificateholders of the TIP Proceeding and related hearing date.  
 
The Trustee intends to present the results of this solicitation to the court in the TIP 
Proceeding.  Accordingly, your response to this solicitation is important, and the Trustee 
encourages all Certificateholders who, pursuant to the terms of the Pooling Agreement, 
either currently have Voting Rights or would have Voting Rights but for their Class 
Certificate Principal Balances being zero (collectively, the “Voting Certificateholders”), to 
respond in accordance with the instructions below.  The Trustee reserves all rights with 
respect to the solicitation responses including, without limitation, with respect to responses 
from Voting Certificateholders identified as the Depositor, the Seller, the Defendants, or 
other “Released Persons” (as defined in the Settlement Agreement), or any of their 
respective affiliates (collectively, the “Affiliated Holders”), and responses by Voting 
Certificateholders whose Certificates currently have no Voting Rights by reason of a zero 
principal balance as of the Record Date (as defined below).  The significance of solicitation 
responses from certain Voting Certificateholders, including those referenced in the 
preceding sentence, will be addressed as part of the TIP Proceeding and the Trustee expects 
that any votes cast by the Affiliated Holders will not be counted for purposes of 
determining the percentage of the Voting Certificateholders accepting or rejecting the 
proposed Settlement Agreement.  For the avoidance of doubt, the Trustee requests all 
Voting Certificateholders (including any Affiliated Holders) to review this notice and the 
proposed Settlement Agreement attached hereto, and to execute and deliver to the Trustee 
the Letter of Direction attached as Appendix II hereto, in accordance with the instructions 
set forth therein, indicating whether or not you direct the Trustee to accept and implement 
the proposed Settlement Agreement.  This solicitation is being conducted by the Trustee in 
connection with its ongoing evaluation of the proposed Settlement Agreement and is not 
intended as the solicitation described in the Initiating Parties’ correspondence to the Trustee 
previously sent to Certificateholders in the December 2016 Notice. 
 

The Proposed Settlement and Request for Voting Certificateholder Direction 
 
A complete copy of the Settlement Agreement is attached as Appendix I hereto. Voting 
Certificateholders are advised to review its terms carefully with their counsel.  
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The record date for this solicitation is March 7, 2017 (the “Record Date”). Please complete, 
execute and return the Letter of Direction attached as Appendix II hereto to signify 
whether or not you are directing the Trustee to accept and implement the proposed 
Settlement Agreement. Your completed and duly executed Letter of Direction must be 
received by the Trustee no later than 5:00 p.m. (New York time) on April 7, 2017 (the 
“Response Deadline”) via e-mail with originals to follow by mail, via overnight courier or 
second-day delivery, at the following address: 

U. S. Bank National Association  
Attn: Specialized Finance  

111 Fillmore Avenue  
St. Paul, MN  55107-1402  

Email: cts.specfinance@usbank.com  
Phone: 800-934-6802 

 
The Trustee reserves the right to extend the Response Deadline and, in such event, any Letters of 
Direction received prior to expiration of the Response Deadline will remain valid unless 
expressly withdrawn in writing.  

Miscellaneous 
 

In addressing inquiries that may be directed to it, the Trustee may conclude that a specific 
response to a particular inquiry from an individual Holder is not consistent with equal and full 
dissemination of information to all Holders. To protect the interests of all Certificateholders, the 
Trustee may condition any response to inquiries by Certificateholders upon the execution and 
delivery of a confidentiality agreement and may determine not to disclose certain information.  
 
If requested to do so by a Certificateholder, the Trustee may, under separate cover and by 
agreement of the Certificateholder, forward separately communication from a Certificateholder 
setting forth that Certificateholder’s views regarding the proposed Settlement Agreement. 
 
The Trustee expressly reserves all rights under the Pooling Agreement including, without 
limitation, its right to payment in full of all fees and costs as provided in and subject to the 
applicable terms of the Pooling Agreement, and its right, prior to exercising any rights or powers 
vested in it by the Pooling Agreement at the request or direction of any of the Holders, to receive 
security or indemnity satisfactory to it against all costs, expenses and liabilities which might be 
incurred in compliance therewith, and all rights that may be available to it under applicable law 
or otherwise.  No delay or forbearance by the Trustee under the terms of the Pooling Agreement, 
other documentation relating thereto or under applicable law, shall impair any such right or 
remedy or constitute a waiver thereof or acquiescence therein. 
 
Certificateholders and other persons interested in the Trust should not rely on the Trustee, its 
counsel, or any other advisors that may be retained by the Trustee, as their sole source of 
information. Although this notice contains a summary of certain information, this notice is not a 
complete summary or statement of such information, of relevant law, or of relevant legal 
procedures and the Trustee makes no representation and accepts no responsibility or liability as 
to the completeness or accuracy of the information provided herein. Certificateholders should 
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carefully consider the implications of the matters described in this notice and consult with their 
own legal and financial advisors. 
 
Please note that this notice is not intended and should not be construed as investment, 
accounting, financial, legal, tax, or other advice by or on behalf of the Trustee, or its directors, 
officers, affiliates, agents, attorneys, or employees. Each person or entity receiving this notice 
should seek the advice of its own advisors with respect to the matters set forth herein.   
 
Prior to any distribution to Certificateholders, to the extent permitted under the Pooling 
Agreement, funds held by the Trustee may be used first for payment of the fees and costs 
incurred or to be incurred by the Trustee in performing its duties, as well as for any indemnities 
owing or to become owing to the Trustee. This includes, but is not limited to, compensation for 
the Trustee time spent, and the fees and costs of counsel and other agents it employs, to pursue 
remedies or other actions, including the resolution of the issues described in this notice. 
 
Recipients of this notice are cautioned that this notice is not evidence that the Trustee will 
recognize the recipient as a Certificateholder.  
 
U.S. BANK NATIONAL ASSOCIATION,    March 7, 2017  
as Trustee 
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AMENDED & RESTATED  
TRUST SETTLEMENT AGREEMENT  

(HVMLT 2005-10) 

This Amended & Restated Trust Settlement Agreement (the “Agreement”), dated as of 
February 15, 2017 (the “Execution Date”), is made by and among Bank of America, National 
Association (“Bank of America”) and Countrywide Home Loans, Inc. (“Countrywide”), and (1) 
the National Credit Union Administration in its capacity as an Agency of the Executive Branch 
of the United States and as Guarantor of the NCUA Guaranteed Notes Trust 2010-R3 
(“NCUA”), (2) The Bank of New York Mellon (“BNYM”), not in its individual capacity, but 
solely as the Indenture Trustee of NCUA Guaranteed Notes Trust 2010-R3 which holds an 
interest in the Trust (as defined below), (3) Athene Annuity & Life Assurance Company 
(“Athene Delaware”), and Athene Annuity & Life Assurance Company of New York (“Athene 
New York”) (collectively NCUA, BNYM, Athene Delaware and Athene New York are referred 
to as the “Initiating Parties”), and (4) upon acceptance as described below, U.S. Bank National 
Association (the “Trustee”), solely in its capacity as trustee of the Harborview Mortgage Loan 
Trust 2005-10 (the “Trust”). Each of Bank of America, Countrywide, the Initiating Parties, and, 
upon acceptance as described below, the Trustee, individually is a “Party” hereto, and together 
they constitute the “Parties.” Certain capitalized terms used herein are defined in Section 1 of 
this Agreement. Other capitalized terms used but not defined herein shall have the meaning 
assigned to them in the PA (as defined below). 

Recitals 

A. The Trust, by and through the Trustee, has asserted certain claims against 
Countrywide in the New York County Supreme Court, Commercial Division in an action 
captioned U.S. Bank National Association, as Trustee for Harborview Mortgage Loan Trust, 
Series 2005-10 v. Countrywide Home Loans, Inc., Index No. 652388/2011 (the “Action”); 

B. On or about May 2015, counsel to the Initiating Parties caused the Trustee to 
circulate a notice to certificateholders in a number of trusts, including the Trust, regarding 
potential claims that may be brought against Bank of America and Countrywide with respect to 
those trusts; 

C. In June, 2015, counsel to the Initiating Parties contacted counsel to Bank of 
America and Countrywide, and the Initiating Parties and Bank of America and Countrywide 
commenced a mediation with Robert A. Meyer, Esq., of Loeb & Loeb, Los Angeles, California, 
serving as mediator (the “Mediator”); 

D. Mediation sessions with the Mediator to discuss the claims were held in July and 
November 2015 and January, February and April 2016;   

E. In November 2016, Bank of America and Countrywide, and the Initiating Parties, 
reached an understanding on the economic terms resolving claims for the Trust, and the Initiating 
Parties provided Bank of America and Countrywide with a draft settlement agreement; 

F. The Initiating Parties, Bank of America and Countrywide negotiated the terms of 
the settlement agreement and, as of the date hereof, these parties have reached agreement, as 
described herein, concerning a proposed settlement that, upon acceptance of the terms hereof by 
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the Trustee, would resolve the Action and release certain potential claims under the Transaction 
Documents;  

G. This Agreement amends and restates in its entirety the Trust Settlement 
Agreement (HVMLT 2005-10), dated as of December 5, 2016; and 

H. This Agreement is being presented to the Trustee for approval and acceptance as 
described herein.   

Agreement 

The Parties, intending to be legally bound, agree as follows: 

1. Defined Terms. As used in this Agreement, in addition to the terms otherwise 
defined herein, the following terms have the meanings set forth below: 

“Acceptance Deadline” means May 4, 2017. 

“Action” is defined in Recital A.  

“Agreement” is defined in the Preamble. 

“Bank of America” is defined in the Preamble. 

“Certificateholder” means each Certificateholder (as defined in the PA) from time to time, 
and each Certificateholder’s successors in interest, assigns, pledgees and/or transferees. 

“Countrywide” is defined in the Preamble. 

“Countrywide Servicing” is Countrywide Home Loans Servicing LP and its successors in 
interest. 

“Depositor” means Greenwich Capital Acceptance, Inc. 

“Disclosure Claims” is defined in Section 6(d). 

“Execution Date” is defined in the Preamble. 

“Investors” means all Certificateholders in the Trust, and their successors in interest, 
assigns, pledgees, and/or transferees. 

“Initiating Parties” is defined in the Preamble. 

“Losses” means any and all losses, costs, payments, fines, penalties, assessments, 
demands, charges, fees, judgments, damages, awards, disbursements and amounts paid in 
settlement, punitive damages, foreseeable and unforeseeable damages, incidental or 
consequential damages, in each case of whatever kind or nature. 

“Mortgage Loan” means each of the Mortgage Loans (as defined in the PA) in which the 
Trust has held, holds or will hold an interest at any time, whether past, present or future.  
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“PA” means the Pooling Agreement, dated as of August 1, 2005, between the Depositor, 
the Seller, and the Trustee.  

“Purchase Agreement” means the Master Mortgage Loan Purchase and Servicing 
Agreement, dated as of April 1, 2003, as amended by that certain amendment dated November 1, 
2004, between Greenwich Capital Financial Products, Inc., and Countrywide, as reconstituted by 
the Reconstitution Agreement, as the same may be amended from time to time, and any 
assignments and conveyances related to the Mortgage Loans.    

“Originator” means Countrywide. 

“Party” and “Parties” are defined in the Preamble. 

“Payment” is defined in Section 4. 

“Person” means any individual, corporation, company, partnership, limited liability 
company, joint venture, association, trust, or other entity, including a governmental authority. 

“Precluded Persons” is defined in Section 6(a). 

“Reconstitution Agreement” means the reconstituted servicing agreement dated as of 
August 1, 2005 among the Seller, Countrywide and the Servicer and acknowledged by the 
Trustee.  

“Related Persons” means, with respect to a Person, (i) any other Person directly or 
indirectly controlling, controlled by or under common control with such Person, (ii) each of their 
respective predecessors, successors and assigns, and (iii) each of the principals, administrators, 
members, parents, subsidiaries, employees, officers, managers, directors, partners, limited partners, 
investment bankers, representatives, estates, divisions, financial advisors, estate managers, agents, 
attorneys, advisors, investment advisors, auditors, accountants, trustees, underwriters, insurers and 
reinsurers, family members, executors, administrators as well as anyone acting or appearing to act 
on behalf of any of them, and the legal representatives, heirs, executors, administrators, 
predecessors, successors and assigns of any of the foregoing. 

“Released Claims” means, with respect to the Trust, all alleged or actual claims, 
counterclaims, defenses, rights of setoff, rights of rescission, liens, disputes, liabilities, Losses, 
debts, expenses (including attorney’s fees), obligations, demands, claims for accountings or 
audits, alleged Events of Default (as defined in the PA), rights, and causes of action of any kind 
or nature whatsoever, whether asserted or unasserted, known or unknown, suspected or 
unsuspected, fixed or contingent, in contract, tort, or otherwise, secured or unsecured, accrued or 
unaccrued, whether direct, indirect, derivative, by subrogation or brought in any other capacity, 
including claims that previously existed, currently exist, or exist in the future, and arising out of, 
connected to, or relating to: 

(i) any claim that was asserted in the Action, or would have been subject to 
the doctrine of res judicata had the Action been fully litigated to final judgment with 
respect to any claim that was asserted therein; 

(ii) the origination, transfer, sale, or delivery of Mortgage Loans to the Trust 
or any other Person pursuant to any of the Transaction Documents and any and all 
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obligations of any kind relating thereto under the Transaction Documents, including, but 
not limited to (A) any alleged or actual breach of any covenants, representations and 
warranties in any of the Transaction Documents or any alleged or actual failure to notify 
the Trustee of such a breach, and (B) any alleged or actual obligation to repurchase 
Mortgage Loans, make payments of any kind, or otherwise compensate the Trust or any 
other Person under any of the Transaction Documents for any Mortgage Loan on the 
basis of any such covenants, representations or warranties in any of the Transaction 
Documents or otherwise or failure to cure any alleged breaches of such covenants, 
representations and warranties; 

(iii) the custody or documentation of Mortgage Loans as such custody or 
documentation exists as of, or existed prior to, the Settlement Date, including with respect 
to alleged defective, incomplete or non-existent documentation, as well as issues arising out 
of or relating to recordation, title, assignment or any other matter relating to legal 
enforceability of Mortgage Loans, whether pursuant to the PA or other Transaction 
Document, provided, however, that the Released Claims shall not include claims relating 
to a custodian’s obligation under the Transaction Documents to maintain the Mortgage 
Files (as defined in the PA) received by the custodian; 

(iv) any obligation of any Person, including without limitation any Servicer, 
Originator or Seller, to take any enforcement or other action or provide any notice 
towards, or with respect to, any matter that is a Released Claim pursuant to clause (i), (ii), 
(iii), (v), (vi) or (vii) of this definition; 

(v) the servicing and master servicing of Mortgage Loans (including the 
timing or sufficiency of a Servicer’s collection, foreclosure and loss mitigation efforts) 
and any alleged Events of Default (as defined in the PA) through the Settlement Date, 
provided that claims based solely on a Servicer’s aggregation and remittance of Mortgage 
Loan payments, accounting for principal and interest, and preparation of tax-related 
information in connection with Mortgage Loans and ministerial operation and 
administration of Mortgage Loans for which a Servicer receives servicing fees are not 
released;  

(vi) the distribution of the Payment to, or within, the Trust, and any tax 
consequences to the Trust or the Certificateholders relating to such distribution, it being 
understood and agreed that the matters described in this clause (vi) shall not be a Released 
Claim with respect to any current Servicer; or 

(vii) any claim for indemnification or contribution with respect to any of the 
foregoing. 

“Released Persons” means (a) the Depositor, Originator, Servicers, and Seller (in each 
case, solely in their capacities as such), and each other Person (other than the Trustee) obligated 
under any of the Transaction Documents or any Mortgage Loans, and (b) each Related Person 
(other than the Trustee) of a Person specified in clause (a) (solely in its respective capacity as 
such). 

“Request Letter” is defined in Section 2(b). 
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“Servicer” means Countrywide Servicing and each other Servicer (each as defined in the 
PA), to the extent such other Servicer serviced any Mortgage Loans, and any other Person who 
has serviced or master serviced, is servicing or master servicing, or may in the future service or 
master service any Mortgage Loans. 

“Settlement” means the negotiated settlement set forth in this Agreement, including all 
terms and conditions thereof. 

“Settlement Date” means the date on which the Trust has received the Payment in 
accordance with this Agreement. 

“Seller” means Greenwich Capital Financial Products, Inc. 

“Termination Date” is defined in Section 2(c)(i). 

“Transaction Documents” means the PA, the Reconstitution Agreement, the Purchase 
Agreement, the Servicing Agreement (each as defined in the PA), and any other Sale Agreement 
or Servicing Agreement with respect to any Mortgage Loans or any servicing by Countrywide or 
Countrywide Servicing, and all other assignment agreements, custodial agreements, indemnity 
agreements, sale and servicing agreements, insurance and indemnity agreements, mortgage loan 
purchase agreements, indentures, trust agreements, and/or other similar agreements or documents 
relating to the Trust and any Mortgage Loans or the servicing of any other mortgage loans by 
Countrywide or Countrywide Servicing, including prospectuses and prospectus supplements and 
any amendments thereto or similar disclosure documents disseminated or other disclosures made 
in relation to the Trust or Mortgage Loans. 

“Trust” is defined in the Preamble. 

“Trustee” is defined in the Preamble. 

“Trustee’s Acceptance” is defined in Section 2(c)(i). 

2. Settlement Process. 

(a) This Agreement shall be binding and effective upon Bank of America, 
Countrywide and the Initiating Parties as of the Execution Date and shall continue to be 
binding and irrevocable until the Termination Date. 

(b) Within five (5) business days after the Execution Date, this Agreement 
shall be presented to the Trustee for its review and acceptance as follows: the Initiating 
Parties will submit a letter to the Trustee (the “Request Letter”) (i) expressing their support 
for the Settlement, (ii) indicating that they intend to vote all of the certificates in the Trust 
owned or otherwise controlled by the Initiating Parties in favor of the acceptance by the 
Trustee of the Settlement, (iii) requesting that the Trustee submit the Agreement and the 
Request Letter to the Certificateholders for the purpose of (x) notifying such 
Certificateholders of the existence, terms and conditions of the Settlement and of the 
Initiating Parties’ support thereof, (y) conducting a vote of the Certificateholders entitled 
to vote thereon as of the date of such notice with respect to the approval or rejection of the 
Settlement with respect to the Trust, and (iv) cooperating with Bank of America and 
Countrywide in requesting the Trustee to consent to stay the Action during the settlement 
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process.  Following the issuance of the Request Letter, each Initiating Party shall provide 
reasonable support in furtherance of effectuating the Settlement by causing all voting 
rights on the Trust certificates held or otherwise controlled by the Initiating Party to be 
voted in favor of acceptance of the Settlement for the Trust (and against any other 
proposal that would have the effect of disapproving, frustrating, delaying or changing the 
terms of approval of the Settlement), and by refraining from transferring or disposing of 
any such certificates held or otherwise controlled by the Initiating Party (other than to a 
Person who agrees to vote all such transferred certificates in the same manner as required 
of the Initiating Party under this Agreement) until the earlier of (A) the Acceptance 
Deadline, if the Trustee does not sign and deliver this Agreement prior to the Acceptance 
Deadline or (B) the Settlement Date, if the Trustee does sign and deliver this Agreement 
prior to the Acceptance Deadline; provided, however that continued holding is not 
required if prohibited by law or regulation. The Initiating Parties’ obligations under this 
Section 2(b) shall also terminate in the event of a material breach of this Agreement by 
Bank of America, Countrywide or the Trustee that is not cured within ten (10) business 
days of notice of such breach having been provided by any Party. For the avoidance of 
doubt, the Request Letter shall not constitute, and the Initiating Parties shall not be 
obligated to provide, a direction or instruction under any Transaction Document to the 
Trustee (other than by voting its certificates as agreed herein), and the Initiating Parties 
shall not be required to indemnify, or pay or reimburse the costs or expenses of, any 
Person or to otherwise pay any out-of-pocket costs in connection with this Agreement. 

(c) Acceptance by Trustee. 

(i) On or prior to the Acceptance Deadline, the Trustee may provide 
written notice of its acceptance to Countrywide, Bank of America and the Initiating 
Parties accepting the Settlement for the Trust. The Trustee shall accept the Settlement 
for the Trust by executing the applicable signature page of this Agreement attached 
hereto and delivering an original or copy thereof to each of Countrywide, Bank of 
America and the Initiating Parties prior to the Acceptance Deadline (the “Trustee’s 
Acceptance”). The Agreement will become binding upon the Trustee with respect to the 
Trust upon the Trustee’s Acceptance. If the Trustee’s Acceptance is not delivered on or 
prior to the Acceptance Deadline, unless the Parties otherwise agree, this Agreement 
shall be deemed to be terminated on the business day following the Acceptance Deadline 
(the “Termination Date”), and all obligations under this Agreement will terminate on the 
Termination Date, except for the obligations in Sections 7, 9, 21, 22 and 23 (and any 
relevant definitions in Section 1). 

(ii) The Acceptance Deadline may be extended at the option of Bank 
of America and Countrywide (following consultation with the Initiating Parties) for a 
period of no more than sixty (60) days beyond the initial Acceptance Deadline. 

 
3. The Action. Not later than three (3) business days following the Settlement Date, 

the Trustee shall cause to be filed stipulations of voluntary dismissal with prejudice of the Action 
in the form attached hereto as Exhibit A. The Trustee shall take all other steps as necessary to 
effect dismissal with prejudice of the Action, including but not limited to filing, if requested by 
the court in the Action, a proposed order of dismissal with prejudice in a form reasonably 
acceptable to Countrywide and Bank of America.  
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4. Payment.  

(a)  Within fifteen (15) calendar days following receipt of the Trustee’s 
Acceptance, Bank of America and/or Countrywide shall pay to the Trustee the sum of 
fifty-six million nine hundred sixty-one thousand eight hundred eighty-one dollars 
($56,961,881.00) (the “Payment”), which shall be further allocated as follows: twenty 
million nine hundred fifty-five thousand four hundred twenty-nine dollars 
($20,955,429.00) to certificates backed by Group 1 Mortgage Loans and thirty-six 
million six thousand four hundred fifty-two dollars ($36,006,452.00) to certificates 
backed by Group 2 Mortgage Loans.  

(b)  Within thirty (30) calendar days following receipt of the Trustee’s 
Acceptance and receipt of documentation of reasonable costs and expenses, including any 
expert fees and legal fees, incurred and paid by the Trustee and/or the Trust as of the 
Execution Date in connection with the Action (the “Litigation Costs”), Bank of America 
and/or Countrywide shall pay to the Trustee the amount of the Litigation Costs (the 
“Litigation Reimbursement Payment”), provided, however, that the Litigation 
Reimbursement Payment shall not exceed ten million dollars ($10,000,000).  Any 
distribution of the Litigation Reimbursement Payment to the Certificateholders shall be 
made in accordance with the distribution provisions of the Transaction Documents. 

(c)  The date of the Trustee’s receipt of the Payment shall be deemed the 
Settlement Date.  The Payment shall be made by wire transfer to an account specified by 
the Trustee in writing. 

5. Distribution of Payment. The Trustee represents, warrants and covenants that (i) 
the Payment shall be distributed to the Certificateholders in accordance with the distribution 
provisions of the Transaction Documents as though the Payment was a Recovery (as defined in 
the PA) of principal available for distribution on the related Distribution Date, (ii) after the 
distribution of the Payment to the Certificateholders pursuant to Section 5(i), the Trustee will, in 
accordance with Section 5.08 of the PA, allocate the Payment to increase the Class Certificate 
Principal Balance or Component Principal Balance, as applicable, of each Class of Certificates or 
Principal-Only Component to which a Realized Loss has been allocated; and (iii) if distribution of 
the Payment would become payable to a class of REMIC residual interests or any servicer, 
whether on the initial distribution of the Payment or on any subsequent distribution date that is not 
the final distribution date under the Transaction Documents, the Payment shall be maintained in 
the distribution account and shall be distributed to the Certificateholders on the next distribution 
date according to the provisions of this Section 5.  For the avoidance of doubt, (x) apart from 
paying the Payment in accordance with Section 4, Bank of America and Countrywide shall have 
no obligation with respect to the distribution of the Payment to, or within, the Trust; (y) the 
Trustee shall not be required to transfer any Mortgage Loans, or any Mortgage Files relating 
thereto, to Bank of America or Countrywide; and (z) in no event shall the foregoing allocation be 
deemed to reverse the occurrence of the Senior Credit Support Depletion Date in the Trust. 

6. Release. 

(a) From and after the Settlement Date, the Trustee, on behalf of itself, the 
Trust, and the Certificateholders, and any Persons claiming by, through or on behalf of 
any of the Trustee, the Certificateholders or the Trust or under any of the Transaction 
Documents (collectively, the Trustee, the Certificateholders, the Trust and such Persons 
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being defined together as the “Precluded Persons”), irrevocably and unconditionally 
grants to the Released Persons a full, final and complete release, waiver and discharge of 
all Released Claims that the Precluded Persons may now or may hereafter have, directly 
or indirectly, against or involving any or all of the Released Persons. 

(b) With respect to any and all Released Claims, each of the Precluded 
Persons expressly waives the provisions, rights, and benefits of California Civil Code  
§ 1542 and any provisions, rights, and benefits conferred by any law of any state or 
territory of the United States or principle of common law which is similar, comparable, or 
equivalent to California Civil Code § 1542, which provides: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH 
THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS 
OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, 
WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY 
AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR. 

The Precluded Persons may after the Settlement Date discover facts in addition to or 
different from those that any of them now knows or knows as of the Settlement Date or 
believes to be true with respect to the subject matter of the claims released hereunder; 
however, as of the Settlement Date, each of the Precluded Persons fully, finally, and 
forever settles and releases any and all claims released hereunder, known or unknown, 
suspected or unsuspected, contingent or non-contingent, whether or not concealed or 
hidden, which may exist on the Settlement Date or heretofore have existed upon any 
theory of law or equity now existing or coming into existence in the future, including, but 
not limited to, conduct which is negligent, reckless, intentional, with or without malice, 
or a breach of any duty, law or rule, without regard to the subsequent discovery or 
existence of such different or additional facts. Each of the Precluded Persons 
acknowledges that the foregoing waiver was separately bargained for and a key element 
of this Agreement of which this release is a part. 

(c) The Parties do not release or waive any rights or claims against each other 
to enforce the terms of this Agreement. 

(d) The releases and waivers in this Section 6 do not include any direct 
individual claims for securities fraud or other alleged disclosure violations in connection 
with the sale of certificates in the Trust (“Disclosure Claims”) that an Investor may seek to 
assert based upon such Investor’s purchase or sale of securities (except insofar as such 
claims arise from any Transaction Document with respect to the sale or servicing of any 
Mortgage Loans and the claims can be extinguished by this Agreement); provided, 
however, that the question of the extent to which any payment made or benefit conferred 
pursuant to this Agreement may constitute an offset or credit against, or a reduction in the 
gross amount of, any such claim shall be determined in the action in which such claim is 
raised, and, notwithstanding any other provision in this Agreement, the Parties reserve all 
rights with respect to the position they may take on that question in those actions and 
acknowledge that all other Persons similarly reserve such rights.  

(e) The releases and waivers in this Section 6 do not, in the event of a third-
party claim against the Trustee, release any Released Person’s indemnification or 
reimbursement obligations that run to the personal benefit of the Trustee (and not to the 
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benefit of the Trust), if and to the extent applicable, under the terms of the Transaction 
Documents. 

(f) The releases and waivers in this Section 6 do not release any Released 
Person from an existing obligation under the Transaction Documents to provide and/or 
procure, as applicable, documents needed to cure document defects or comply with 
custody requirements; provided, however, that any claims for monetary damages against 
Bank of America, Countrywide or any other Released Person based upon the failure to 
cure such defects or comply with such custody requirements shall be included within the 
Released Claims. 

7. No Admissions. This Agreement effectuates the settlement of the Released 
Claims, and the contents hereof shall not be construed as an admission by any Person of any 
liability or any factual contention of any kind to any other Person, whether or not the Person is a 
Party. This Agreement is without prejudice or value as precedent and shall not be used or 
referred to in any way in the Action, or any other action, proceeding or hearing, other than to 
enforce or effectuate the terms of this Agreement. This Agreement and all discussions between 
the Parties and their representatives regarding the subject matter of this Agreement are 
communications in the nature of compromise and settlement such that all protections of Rule 408 
of the Federal Rules of Evidence, as well as similar protections provided by any and all 
analogous evidentiary rules and/or privileges of laws of any state or other jurisdiction, shall 
apply. 

8. Repurchase Claims. From and after the Execution Date (until the Termination 
Date), no Initiating Party may initiate or pursue against any Released Person any action that 
would constitute a Released Claim. From and after the Settlement Date, the Trustee shall not take 
any action that is intended or reasonably could be expected to be adverse to or inconsistent with 
the intent, terms, and conditions of this Agreement, and the Trustee will not initiate, pursue or 
assist in the pursuit against any Released Person, any new or existing repurchase claims or other 
claims that would be Released Claims hereunder. At the Settlement Date, each notice or demand 
the Trustee has given regarding any repurchase claim or other claim that would be a Released 
Claim, and all such notices and demands, shall be deemed null and void, rendered inoperative, as 
if never sent, and shall be deemed for all purposes to be withdrawn with prejudice. 

9. Confidentiality. All matters relating to the negotiation of this Agreement, 
including confidential information exchanged between any Parties in connection with such 
negotiation, other than this Agreement itself, shall be and remain confidential and no Party to this 
Agreement shall disclose such information to a Released Person or any third party without the 
prior written consent of each other Party, provided that a Party may disclose such information to 
its own attorneys, accountants and advisors to the extent such attorneys, accountants and 
advisors need to know such information for the purpose of assisting such Party with the 
transactions contemplated by this Agreement, if the disclosing Party (a) directs such attorneys, 
accountants or advisors to keep the information confidential, (b) is responsible for any 
disclosure by its attorneys, accountants or other advisors of such information and (c) takes at its 
sole expense all reasonable measures to restrain such attorneys, accountants and advisors from 
disclosing such information. The confidentiality obligations of the Parties hereunder shall not 
pertain to (i) requisite disclosure in the necessary course of business for such purposes as audits, 
reinsurance, investor reports, rating agency examinations, accounting, taxation, and banking, or 
(ii) where otherwise required by law or regulation but only to the extent so required and after 
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giving each other Party reasonable advance notice of any such disclosure that could reasonably 
be expected to be made public and the opportunity to seek a protective order or other limitation 
on the scope of such disclosure, consistent with the applicable requirements of law and 
regulation. 

10. Representations and Warranties. 

(a) Countrywide represents and warrants, as of the date hereof, that (i) it is 
duly authorized to execute and deliver this Agreement; (ii) it has taken all necessary 
action to authorize the execution and delivery of this Agreement; (iii) the execution and 
delivery of this Agreement will not violate any law, regulation, order, judgment, decree, 
ordinance, charter, bylaw, or rule applicable to it or its property or constitute a default (or 
an event which, with notice or lapse of time, or both, would constitute a default) under or 
result in a breach of any material agreement or other material instrument by which it is 
bound or by which its assets are affected; (iv) the person signing this Agreement on its 
behalf is duly authorized to do so; and (v) this Agreement constitutes its valid, binding 
and enforceable obligation, except as may be limited by applicable bankruptcy, 
insolvency, reorganization, moratorium and other laws of general application affecting 
enforcement of creditors’ rights generally and by laws relating to the availability of 
specific performance, injunctive relief or other equitable remedies. 

(b) Bank of America represents and warrants, as of the date hereof, that (i) it 
is duly authorized to execute and deliver this Agreement; (ii) it has taken all necessary 
action to authorize the execution and delivery of this Agreement; (iii) the execution and 
delivery of this Agreement will not violate any law, regulation, order, judgment, decree, 
ordinance, charter, bylaw, or rule applicable to it or its property or constitute a default (or 
an event which, with notice or lapse of time, or both, would constitute a default) under or 
result in a breach of any material agreement or other material instrument by which it is 
bound or by which its assets are affected; (iv) the person signing this Agreement on its 
behalf is duly authorized to do so; and (v) this Agreement constitutes its valid, binding 
and enforceable obligation, except as may be limited by applicable bankruptcy, 
insolvency, reorganization, moratorium and other laws of general application affecting 
enforcement of creditors’ rights generally and by laws relating to the availability of 
specific performance, injunctive relief or other equitable remedies. 

(c) Each Initiating Party represents and warrants, as of the date hereof, that (i) 
it is duly authorized to execute and deliver this Agreement; (ii) it has taken all necessary 
action to authorize the execution and delivery of this Agreement; (iii) the execution and 
delivery of this Agreement will not violate any law, regulation, order, judgment, decree, 
ordinance, charter, bylaw, or rule applicable to it or its property or constitute a default (or 
an event which, with notice or lapse of time, or both, would constitute a default) under or 
result in a breach of any material agreement or other material instrument by which it is 
bound or by which its assets are affected; (iv) the person signing this Agreement on its 
behalf is duly authorized to do so; and (v) this Agreement constitutes its valid, binding 
and enforceable obligation, except as may be limited by applicable bankruptcy, 
insolvency, reorganization, moratorium and other laws of general application affecting 
enforcement of creditors’ rights generally and by laws relating to the availability of 
specific performance, injunctive relief or other equitable remedies. 
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(d) The Trustee represents and warrants, solely in its capacity as trustee of the 
Trust, as of the date it becomes Party hereto, that (i) it serves as the trustee of the Trust; 
(ii) it has taken all necessary action to authorize the execution and delivery of this 
Agreement; (iii) the execution and delivery of this Agreement will not violate any law, 
regulation, order, judgment, decree, ordinance, charter, bylaw, or rule applicable to the 
Trustee (in such capacity) or the Trust property or constitute a default (or an event 
which, with notice or lapse of time, or both, would constitute a default) under or result in 
a breach of any material agreement or other material instrument by which it is bound or 
by which its assets are affected; (iv) the Trustee has neither assigned nor delegated to 
another the Trustee’s authority to enter into or perform under this Agreement; (v) the 
person signing this Agreement on its behalf is duly authorized to do so; and (vi) this 
Agreement constitutes its valid, binding and enforceable obligation, except as may be 
limited by applicable bankruptcy, insolvency, reorganization, moratorium and other laws 
of general application affecting enforcement of creditors’ rights generally and by laws 
relating to the availability of specific performance, injunctive relief or other equitable 
remedies. 

11. Final Agreement. This Agreement contains the entire agreement between the 
Parties relating to the settlement contemplated herein, and supersedes any and all prior 
agreements, understandings, representations, and statements between the Parties, whether oral or 
written, and whether by such Party or such Party’s legal counsel. The Parties are entering into this 
Agreement based solely on the representations and warranties and other terms contained herein, 
and not based on any promises, representations, and/or warranties not found herein. 

12. Attorney’s Fees.   

(a) Solely upon the occurrence of the Trustee’s Acceptance, and within fifteen 
(15) calendar days following receipt of the Trustee’s Acceptance, Bank of America 
and/or Countrywide shall pay the sum of one million five hundred and forty-six thousand 
three hundred and sixty two dollars ($1,546,362.00) to the Initiating Parties’ counsel as 
attorney’s fees and out of pocket costs (“Attorney’s Fees Payment”).  The Attorney’s 
Fees Payment is to be allocated among counsel for the Initiating Parties in their sole 
discretion.  Under no circumstances shall any Released Person have any liability to the 
Initiating Parties, their attorneys, or any other Person in connection with the 
determination of the amount of the Attorney’s Fees Payment or the allocation of the 
Attorney’s Fees Payment among counsel for the Initiating Parties.  Except for payment of 
the Attorney’s Fees Payment, no Released Person shall have any obligation to pay any 
amounts in connection with any and all past, present and future attorney’s fees, costs, and 
expenses that any Person incurred or may incur in connection with this Agreement.  The 
Attorney’s Fees Payment shall be made by wire transfer to an account specified by 
counsel for the Initiating Parties in writing. 

 
(b) In the event that a judicial approval proceeding under New York CPLR 

Article 77, or a similar type of proceeding under other state or federal law (“Judicial 
Proceeding”) is instituted by the Trustee with respect to this Settlement, Bank of America 
and Countrywide agree not to object to any request by the Initiating Parties’ counsel to 
seek additional reasonable attorneys’ fees, not to exceed 3% of the Settlement Payment, 
from the Trust, and/or to seek reasonable costs incurred in connection with the Judicial 
Proceeding from the Trust.   
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13. No Oral Modification. No modification, waiver, amendment, discharge, or 
change of this Agreement shall be valid unless the same is in writing and executed by each of the 
Parties. 

14. Interpretation. The terms of this Agreement were negotiated in good faith and at 
arm’s length by the Parties. The provisions contained herein shall not be construed in favor of or 
against any Party because that Party or its counsel drafted this Agreement, but shall be construed 
as if all Parties prepared this Agreement, and any rules of construction to the contrary are hereby 
expressly waived. 

15. Legal Advice. The Parties have each received independent legal advice from 
attorneys of their choice as to the advisability of making the settlement and the releases provided 
for herein and as to the advisability of executing this Agreement. 

16. No Amendments to Transaction Documents. The Parties agree that this 
Agreement reflects a compromise of disputed claims and is not intended to, and shall not be 
argued or deemed to constitute, an amendment of any term of any Transaction Document. 

17. Concerning the Trustee. Nothing in this Agreement shall be construed to imply 
that the Trustee owes any greater duties under the Transaction Documents than it would 
otherwise owe under those agreements. 

18. Severability. If any term or provision of this Agreement or the application thereof, 
other than the Payment terms contained in Section 4, the agreements with respect to the Action in 
Section 3, the release and waiver contained in Section 6 or the agreement with respect to 
repurchase claims in Section 8, is found to be illegal, unenforceable, or invalid in whole or in part 
for any reason, such illegal, unenforceable, or invalid term or provision or part thereof shall be 
deemed stricken from this Agreement, and such term or provision shall not affect the legality, 
enforceability, or validity of any other term or provision of this Agreement. 

19. Successors in Interest. The terms, conditions, and provisions of this Agreement 
are binding upon and shall inure to the benefit of the Parties and each of their assigns, 
successors in interest, personal representatives, estates, administrators, heirs, devisees, insurers, 
and legatees. 

20. No Waiver. The waiver by any Party of any breach of this Agreement shall not be 
deemed or construed as a waiver of any other breach, whether prior, subsequent, or 
contemporaneous, of this Agreement. 

21. Governing Law. This Agreement shall be interpreted in accordance with and 
governed in all respects by the substantive and procedural law of the State of New York, without 
regard to the conflicts of law provisions thereof (other than Section 5-1401 of the New York 
General Obligations Law). 

22. Dispute Resolution. In the event of any controversy or claim arising out of or 
relating to this Agreement, or a breach thereof, the Parties shall first attempt to settle the dispute 
by confidential mediation with the Mediator. If settlement is not reached within sixty (60) days 
after service of a written demand for mediation, any unresolved controversy or claim shall be 
settled by confidential binding arbitration under the JAMS Comprehensive Arbitration Rules 
before a former U.S. District Court or Circuit Court judge reasonably acceptable to each Party. 
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The place of arbitration shall be New York, New York. Judgment on the award rendered by the 
arbitrator may be entered in any court having jurisdiction thereof. Any mediation or arbitration 
shall be confidential and subject to the confidentiality requirements of Section 9. The arbitrator 
shall issue a written decision within sixty (60) days after the conclusion of the arbitration 
hearing, or as soon as practicable thereafter. 

23. Waiver of Jury Trial. Each of the Parties hereby waives any right to trial by jury 
with respect to any action or proceeding arising in connection with or as a result of any matter 
referred to in this Agreement. 

24. Specific Performance. Each Party acknowledges and agrees that each other Party 
would be irreparably harmed if any of the provisions of this Agreement are not performed in 
accordance with their specific terms and that any such breach could not be adequately 
compensated in all cases by monetary damages alone. Accordingly, each Party agrees that, in 
addition to any other right or remedy to which any other Party may be entitled at law or in 
equity, each Party shall be entitled to enforce any provision of this Agreement by a decree of 
specific performance and to obtain temporary, preliminary and permanent injunctive relief to 
prevent breaches or threatened breaches of this Agreement, provided, however, that no Party will 
be entitled to any remedy under this Agreement by virtue of its termination if the Trustee does 
not deliver the Trustee’s Acceptance prior to the Acceptance Deadline in accordance with 
Section 2(c)(i). 

25. Counterparts. This Agreement may be executed in any number of counterparts, 
each of which so executed shall be deemed to be an original. The counterparts shall constitute 
one and the same Agreement. Facsimile and PDF signatures shall have the same force and effect 
as original signatures. 

26. Third-Party Beneficiaries. Each Released Person shall be a third-party 
beneficiary of this Agreement, with the right to sue under and directly enforce this Agreement. 
No other Person shall have any third-party beneficiary or other rights under this Agreement, or 
have any right to sue under or directly enforce this Agreement.  

[REMAINDER OF PAGE BLANK; SIGNATURE PAGES FOLLOW] 
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ACCEPTED AND AGREED for the Trust. 

HARBORVIEW MORTGAGE LOAN TRUST 
2005-10 

By: U.S. BANK NATIONAL ASSOCIATION, 
solely in its capacity as Trustee 

By:   

Name:      

Title:         
 
 

Date:    

 



 

 

EXHIBIT A 

Form of Stipulation of Voluntary Dismissal of the Action 

  



 

 

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

U.S. BANK NATIONAL ASSOCIATION, as 
Trustee for HarborView Mortgage Loan 
Trust, Series 2005-10, 

Plaintiff, 

-against- 

COUNTRYWIDE HOME LOANS, INC. 
(d/b/a BANK OF AMERICA HOME 
LOANS), BANK OF AMERICA 
CORPORATION, COUNTRYWIDE 
FINANCIAL CORPORATION, and BANK 
OF AMERICA, N.A., 

Defendants. 

Index No:  652388/2011 

IAS Part 3 

Justice Bransten 

STIPULATION OF VOLUNTARY 
DISCONTINUANCE WITH PREJUDICE 

 
 WHEREAS Plaintiff U.S. Bank National Association, as Trustee for HarborView 

Mortgage Loan Trust, Series 2005-10, and Defendants Countrywide Home Loans, Inc. (d/b/a 

Bank of America Home Loans), Bank of America Corporation, Countrywide Financial 

Corporation, and Bank of America, N.A., have reached a settlement disposing of all claims 

asserted in the above-captioned action (the “Action”); 

 NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED, by and between 

the parties, through their undersigned counsel, that, pursuant to CPLR 3217(a)(2), this Action 

shall be, and hereby is, discontinued with prejudice, with each party to bear its own costs. 

/ 

/ 

/ 
 

[signatures on next page] 
  



 

 

DATED: ________________________ 
     New York, New York 
 
O’MELVENY & MYERS LLP 
 
_____________________________ 
 
Pamela A. Miller 
Times Square Tower 
7 Times Square 
New York, New York  10036 
Tel:  212-326-2000 
Fax:  212-326-2061 
 

and 
 
MUNGER, TOLLES & OLSON LLP 
 
_____________________________ 
 
Richard C. St. John 
355 South Grand Avenue 
Thirty-Fifth Floor 
Los Angeles, California  90071 
Tel:  213-683-9100 
Fax:  213-687-3702 
 
Attorneys for Defendants BANK OF 
AMERICA, N.A. and BANK OF AMERICA 
CORPORATION 

ROBBINS, RUSSELL, ENGLERT, 
ORSECK, UNTEREINER & SAUBER, 
LLP 
 
_____________________________ 
 
Lawrence S. Robbins 
Alan D. Strasser 
1801 K Street, N.W. 
Suite 411 
Washington, D.C.  20006 
Tel: 202-775-4501 
Fax: 202-775-4510 
 
Attorneys for Defendants COUNTRYWIDE 
FINANCIAL CORPORATION and 
COUNTRYWIDE HOME LOANS, INC. 
 
KASOWITZ BENSON TORRES & 
FRIEDMAN LLP 
 
_____________________________ 
 
Christopher P. Johnson 
Thomas B. Kelly 
1633 Broadway 
New York, New York  10019 
Tel:  212-506-1700 
 
Attorneys for Plaintiff U.S. BANK 
NATIONAL ASSOCIATION, AS TRUSTEE 
FOR HARBORVIEW MORTGAGE LOAN 
TRUST, SERIES 2005-10 

 
 
  

 

 



 

Appendix II 
 

Letter of Direction 
 

HARBORVIEW MORTGAGE LOAN TRUST, SERIES 2005-10 
MORTGAGE LOAN PASS-THROUGH CERTIFICATES, SERIES 2005-10 

 
CUSIPs:2 41161PTL7, 41161PTM5, 41161PTS2, 41161PTT0, 41161PTN3, 41161PTP8, 

41161PTQ6, 41161PTR4, 41161PTV5, 41161PTW3, 41161PTX1, 41161PTY9, 
41161PTZ6, 41161PUA9, 41161PUB7, 41161PUC5, 41161PUD3, 41161PUE1, 41161PUF8, 

41161PUG6,  41161PTU7 
 

Voting Record Date: March 7, 2017 
Response Deadline: 5:00 p.m. (New York time) on April 7, 2017 
 
Capitalized terms used but not defined herein shall have the meanings set forth in the Certificateholder 
Solicitation Regarding Proposed Trust Settlement Agreement dated March 7, 2017, to which this Letter of 
Direction is attached and of which it is a part. 
 

INSTRUCTIONS  

x Mark the applicable box below in the Direction to Either Accept and Implement or Reject 
the Proposed Trust Settlement Agreement. 

x Complete all Required Fields in this Letter of Direction, including the amount of your 
Certificate holdings, and execute and date the Letter of Direction. Please note that the 
signature must be Medallion Guaranteed.  

x DELIVERY: This executed Letter of Direction must be received no later than 5:00 
p.m. (New York time) on April 7, 2017 (or such later date to which the Trustee, in its 
sole discretion, may extend such deadline), via e-mail, with originals to follow by mail, 
via overnight courier or second-day delivery, to the following: 

U. S. Bank National Association  
Attn: Specialized Finance  

111 Fillmore Avenue  
St. Paul, MN  55107-1402  

Email: cts.specfinance@usbank.com  
Phone: 800-934-6802 

 
 
 

 
                                                 
2 The CUSIP numbers appearing herein are included solely for the convenience of the Holders.  The Trustee is 
not responsible for the selection of use of CUSIP numbers, or for the accuracy or correctness of CUSIP numbers 
printed on any Certificates or as indicated in this Letter of Direction. 



 

STEP 1: VOTE 

The undersigned hereby represents and warrants that (a) it is the beneficial owner of the Mortgage Loan 
Pass-Through Certificates, Series 2005-10 (the “Certificates”), issued by Harborview Mortgage Loan 
Trust, Series 2005-10 (the “Trust”) of the Classes and in the amounts set forth below, (b) it is duly 
authorized to provide the directions being delivered hereunder to the Trustee on behalf of the face amount 
of the Certificates specified below, and that such power to provide directions has not been granted or 
assigned to any other person or entity, and (c) directly or indirectly, through its respective DTC 
participant(s), it holds the right and power to require the nominal record holder of its Certificates, Cede & 
Co., to deliver conforming directions to the Trustee. 

By checking the box below, the undersigned further hereby represents and certifies that it: 

is  

is not  

an affiliate of any of the following entities: the Depositor, the Seller, Countrywide Home Loans, 
Inc. (d/b/a Bank of America Home Loans), Bank of America Corporation, Countrywide 
Financial Corporation, Bank of America, N.A., NB Holdings Corporation, or any of the 
other “Released Persons” as such term is defined in the proposed Settlement Agreement.  

PLEASE COMPLETE: 

CUSIP 
Number 

Class of 
Certificates 

Owned 
 

Original Face Value  Current Principal Amount 
Held 

  $__________________ 
 

$__________________ 
 

  $__________________ 
 

$__________________ 
 

  $__________________ 
 

$__________________ 
 

  $__________________ 
 

$__________________ 
 

  $__________________ 
 

$__________________ 
 

  $__________________ 
 

$__________________ 
 

  $__________________ 
 

$__________________ 
 

  $__________________ 
 

$__________________ 
 

  $__________________ 
 

$__________________ 
 

  $__________________ 
 

$__________________ 
 

  $__________________ $__________________ 



 

  
  $__________________ 

 
$__________________ 

 
  $__________________ 

 
$__________________ 

 
  $__________________ 

 
$__________________ 

 
  $__________________ 

 
$__________________ 

 
  $__________________ 

 
$__________________ 

 
  $__________________ 

 
$__________________ 

 
  $__________________ 

 
$__________________ 

 
  $__________________ 

 
$__________________ 

 
  $__________________ 

 
$__________________ 

 
  $__________________ 

 
$__________________ 

 
  $__________________ 

 
$__________________ 

 
 

By executing this Letter of Direction, the undersigned hereby directs and authorizes the Trustee to act in 
accordance with the box checked below. 

Please mark the appropriate box below:  
DIRECTION TO EITHER ACCEPT AND IMPLEMENT OR REJECT THE PROPOSED TRUST 

SETTLEMENT AGREEMENT 
 (PLEASE CHECK ONE) 

 

 The undersigned approves the proposed Settlement Agreement and directs the Trustee to accept 
and implement the proposed Settlement Agreement. The undersigned (on behalf of itself and its 
successors and assigns) hereby completely, unconditionally, and forever waives, releases and 
holds harmless the Trustee as to all actions, claims, damages, and liabilities (of any kind or 
nature, without regard to amount, known or unknown, accrued or unaccrued) arising from or 
relating to the direction being given by the undersigned herein and any reliance thereon or 
acceptance thereof (except with respect to, and to the extent of, claims arising from the Trustee’s 
negligence or willful misconduct, and for which it may otherwise be liable under, and subject to, 
the terms of the Pooling Agreement). 
 

 The undersigned rejects the proposed Settlement Agreement and directs the Trustee to reject the 
proposed Settlement Agreement.  The undersigned (on behalf of itself and its successors and 
assigns) hereby completely, unconditionally, and forever waives, releases and holds harmless the 
Trustee as to all actions, claims, damages, and liabilities (of any kind or nature, without regard to 
amount, known or unknown, accrued or unaccrued) arising from or relating to the direction being 
given by the undersigned herein and any reliance thereon or acceptance thereof (except with 



 

respect to, and to the extent of, claims arising from the Trustee’s negligence or willful 
misconduct, and for which it may otherwise be liable under, and subject to, the terms of the 
Pooling Agreement). 

 

STEP 2: EXECUTION BY AUTHORIZED SIGNATORY 

By signing below, the undersigned (on behalf of itself and its successors and assigns) hereby represents 
and warrants that all actions necessary to authorize the execution of the Letter of Direction have been 
properly taken. 

Date: _________________, 2017  

DTC Participant Name and Number: _________________ 

Name of Beneficial Owner: _________________________________ 

Authorized Employee Contact (Print Name):  _________________________________ 

Title: _________________________________    E-mail: _________________________________ 

Tel. No.: _________________________________  Fax No.: _________________________________ 

Signature: __________________________________________________________________ 
  

MEDALLION STAMP:  
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