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

BLACKROCK CORE BOND PORTFOLIO,

et al.,
Index No. 656587/2016

Plaintiffs,
Justice Charles E. Ramos (Part 53)

-against-

WELLS FARGO BANK, NATIONAL

ASSOCIATION,

Defendant.

STIPULATION AND AGREEMENT OF SETTLEMENT

This Stipulation and Agreement of Settlement, dated as of November 9, 2018 (the

"Stipulation"
or the "Settlement"), is entered in the above-captioned action between the Plaintiffs

identified in Exhibit 1 (collectively, "Plaintiffs"), on behalf of themselves and the Settlement

Class (as hereinafter defined) and Wells Fargo Bank, N.A., as trustee for the Trusts identified

below
("Defendant"

or "Wells
Fargo,"

and together with Plaintiffs and the Settlement Class, the

"Settling
Parties"

or "Parties").

The Settling Parties agree to resolve the following actions concerning the residential

mortgage-backed securities ("RMBS") trusts identified in Exhibit 2 (collectively, the "Trusts")

pursuant to this Stipulation (collectively, the "Actions"): (i) BlackRock Allocation Target Shares:

Series S Portfolio, et al. v. Wells Fargo Bank, National Association, Case No. 14-cv-9371-KPF-

SN (S.D.N.Y.) (the "Federal Action"); (ii) BlackRock Core Bond Portfolio, et al. v. Wells Fargo

Bank, National Association, Index No. 656587/2016 (N.Y. Sup. Ct.) (the "NY State Court

Action"); (iii) PIMCO Absolute Return Strategy 3D Offshore Fund Ltd., et al. v. Wells Fargo

Bank, National Association, Index No. 654743/2017 (N.Y. Sup. Ct.) (the "Declaratory Relief

Action"); and (iv) Wells Fargo Bank, National Association v. BlackRock Advisors, LLC., Case
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No. 14-cv-09371-KPF-SN (S.D.N.Y.); Wells Fargo Bank, National Association v. Pacific

Investment Management Company, Inc., Case No. 14-cv-9371-KPF-SN (S.D.N.Y.); Wells Fargo

Bank, National Association v. PGlM, Inc., et al., Case No. 14-cv-9371-KPF-SN (S.D.N.Y.); and

Wells Fargo Bank, National Association v. Teachers Advisors, LLC., et al., Case No. 14-cv-9371-

KPF-SN (S.D.N.Y.) (the "Third-Party Actions"). Subject to approval of the Court, this

Stipulation is intended to fully, finally and forever resolve, discharge and dismiss with prejudice

the Actions.

WHEREAS:

A. All terms with initial capitalization shall have the meanings ascribed to them in

paragraph 1 below.

Initial State Court Action.

B. On June 18, 2014, Plaintiffs filed a complaint relating to the Trusts in New York

State court captioned BlackRock Allocation Target Shares: Series S Portfolio, et al. v. Wells Fargo

Bank, National Association, Index No. 651867/2014 (N.Y. Sup. Ct.), which complaint was

amended on July 16, 2014 (the "Initial State Court Action"). On November 24, 2014, Plaintiffs

filed a motion for voluntary dismissal without prejudice that the New York State Court granted

on December 23, 2014.

The Federal Action And Third-Party Actions.

C. On November 24, 2014, Plaintiffs filed in the Southern District of New York the

complaint in the Federal Action relating to the Trusts. That matter was captioned BlackRock

Allocation Target Shares: Series S Portfolio, et al. v. Wells Fargo Bank, National Association,

Case No. 14-cv-9371-RMB (S.D.N.Y.).
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D. On April 30, 2015, Defendant filed a motion to dismiss the complaint in the Federal

Action, and Plaintiffs subsequently opposed that motion. Defendant's motion to dismiss was fully

briefed on June 29, 2015, and oral argument was heard on December 22, 2015.

E. On January 19, 2016, the Honorable Richard M. Berman issued a decision and

order declining to exercise supplemental jurisdiction over
Plaintiffs'

state law claims relating to

certain Trusts and granting Plaintiffs leave to file an amended complaint in the Federal Action on

indenture trust claims.

F. On February 24, 2016, Plaintiffs filed an amended complaint in the Federal Action

pursuant to Judge Berman's order. The amended complaint did not include derivative claims

brought on behalf of the Trusts and was, instead, brought directly on behalf of investors in the

Trusts. Thereafter, on June 17, 2016, the case was re-assigned to the Honorable Katherine Polk

Failla.

G. On July 8, 2016, Wells Fargo filed a motion to dismiss the amended complaint in

the Federal Action. Plaintiffs opposed that motion, and Defendant's motion to dismiss was fully

briefed on September 6, 2016.

H. On March 30, 2017, Judge Failla issued an opinion and order granting in part and

denying in part Wells Fargo's motion to dismiss--dismissing
Plaintiffs'

breach of fiduciary duty

claims but allowing
Plaintiffs'

claims for breach of contract, violations of the Trust Indenture Act,

and breach of the duty to avoid conflicts of interest to proceed.

L On May 12, 2017, Wells Fargo filed its answer to the amended complaint in the

Federal Action, and on May 26, 2017, Wells Fargo filed complaints for contribution against

Plaintiffs'
investment advisors in the Third-Party Actions.

3
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J. On October 13, 2017, the third-party defendants filed motions to dismiss the

complaints in the Third-Party Actions. The third-party
defendants'

motions to dismiss were fully

briefed on December 14, 2017. The motions remain pending.

K. On January 31, 2018, Plaintiffs filed a motion for class certification in the Federal

Action, including an expert report and other supporting material. On February 26, 2018, Wells

Fargo filed an opposition to the class certification motion and a motion to preclude
Plaintiffs'

expert report. Plaintiffs filed their reply in support of class certification and in opposition to

Defendant's motion to preclude
Plaintiffs'

expert report on March 26, 2018. Wells Fargo filed its

reply in support of its motion to preclude
Plaintiffs'

expert report on April 9, 2018, and, on

April 23, 2018, filed a surreply in further opposition to
Plaintiffs'

class certification motion. That

motion remains pending.

State Court Proceedings.

L. On March 28, 2016, Plaintiffs re-filed the dismissed claims relating to the non-

indenture Trusts previously asserted against Wells Fargo in the Initial State Court Action and the

Federal Action in California State Court in San Francisco County. Blackrock Balanced Capital

Portfolio (FI), et al. v. Wells Fargo Bank, Nat'l Ass'n, Case No. CGC-16-551176. On

September 27, 2016, the California State Court granted Wells Fargo's motion to dismiss based on

the ground of inconvenient forum pursuant to Cal. Civ. Proc. Code §§ 410.30 and 418.10, subd.

(a)(2).

M. Thereafter, on December 16, 2016, Plaintiffs filed the complaint in the NY State

Court Action in New York State Court (the "State Complaint"). Blackrock Core Bond Portfolio,

et al. v. Wells Fargo Bank, Nat'l Ass'n, Index No. 656587/2016 (Sup. Ct. N.Y. Cty.). The State

Complaint asserts claims against Wells Fargo for breach of contract, breach of fiduciary duty,
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breach of the duty to avoid conflicts of interest, and negligence. The complaint was brought

directly on behalf of investors in the Trusts, not derivatively on behalf of the Trusts.

N. On June 21, 2017, Wells Fargo filed a motion to dismiss the State Complaint.

O. On August 7, 2017, Plaintiffs filed their opposition to Wells Fargo's motion to

dismiss the State Complaint. Wells Fargo filed a reply in support of its motion to dismiss on

August 28, 2017. Oral argument was held on September 20, 2017. That motion remained pending

until September 25, 2018, when the Court marked the motion off the calendar without prejudice

due to the
Parties'

proposed Settlement.

Declaratory Relief Action.

P. On July 11, 2017, certain PIMCO Plaintiffs filed the Declaratory Relief Action

arising from Wells Fargo's reimbursement of litigation expenses from trust funds. The

Declaratory Relief Action sought a declaration that, in connection with Wells Fargo's defense of

the Federal Action and the NY State Court Action, Wells Fargo was not entitled to indemnity

from the Trusts, was not entitled to draw against the
Trusts'

funds for purposes of advancing its

attorneys'
fees and expenses, and was not entitled to withhold or reserve Trust funds for future

legal expenses.

Q. On September 15, 2017, Wells Fargo filed its motion to dismiss
Plaintiffs'

complaint or, in the alternative, for a declaration in its favor, in the Declaratory Relief Action. On

September 26, 2017, the PIMCO Plaintiffs filed their opposition to Wells Fargo's motion to

dismiss. Wells Fargo filed its reply on October 4, 2017.

R. On November 13, 2017, following oral argument, the Court granted Wells Fargo's

motion to dismiss the Declaratory Relief Action.

S. On January 5, 2018, the PIMCO Plaintiffs filed a notice of appeal The appeal is

pending.

5
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Mediation And Settlemen1

T. On June 7, 2018, Plaintiffs, on behalf of themselves and others similarly situated,

provided draft terms of a potential settlement to Defendant through Phillips ADR. On

June 11, 2018, the Parties agreed to engage in a confidential mediation to negotiate terms of a

potential settlement. The Parties jointly selected a neutral, the Honorable Layn R. Phillips (Ret.)

of Phillips ADR, to conduct the mediation. On August 3, 2018, the Parties convened a full day,

in-person meeting to discuss the proposed settlement terms under the supervision and with the

participation of Judge
Phillips'

associate. On August 4, 2018, the Parties signed a mediation

confidentiality agreement memorializing their agreement not to disclose communications relating

to, or materials created solely for, the mediation. That same day, Judge Phillips conducted a full

day, in-person mediation session; however, the Parties were unable to reach an agreement to settle

the Actions. The Parties continued to negotiate confidentially throughout the next two weeks with

the assistance of Judge Phillips, and subsequently reached an agreement in principle to settle the

Actions that the Parties memorialized in a term sheet (the "Term Sheet") executed on

August 15, 2018. The Term Sheet sets forth the
Parties'

agreement to settle the Actions and

release all Claims amongst the Parties related to the Actions in return for, among other things, a

cash payment of $43 million to be paid by Wells Fargo for the benefit of the Settlement Class and

release of $70 million of the Reserve Funds held by Wells Fargo in connection with 20 Bank of

America Trusts, subject to the execution of a formal stipulation and agreement of settlement and

related papers.

U. This Stipulation (together with the exhibits hereto) has been duly executed by the

undersigned signatories on behalf of their respective clients and reflects the final and binding

agreement between the Parties.
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V. The Parties have conducted discovery during a period exceeding three years

relating to the claims and the underlying events and transactions alleged in the State Complaint

and related Actions. In response to
Plaintiffs'

40 requests for production in the Federal Action,

for example, Wells Fargo produced approximately 260,000 documents, and Plaintiffs deposed 28

Wells Fargo witnesses. In response to Wells Fargo's 519 requests for production in the Federal

Action, Plaintiffs produced approximately 5.2 million documents, and Wells Fargo deposed

approximately 47 current and former employees of Plaintiffs. The Parties have also received and

analyzed over 700,000 documents from third parties following the issuance of more than 160

third-party subpoenas. The Parties have researched the applicable law with respect to the claims

of Plaintiffs and the Settlement Class against Defendant, as well as the potential defenses thereto.

W. Based on their investigation, prosecution, and the confidential mediation of the

case, and as further confirmed through discovery and various court rulings to date, Plaintiffs and

Plaintiffs'
Counsel have concluded that the terms and conditions of this Stipulation are fair,

reasonable, and adequate and in the best interests of the Settlement Class. Based on
Plaintiffs'

direct oversight of the prosecution of this matter and with the advice of
Plaintiffs'

Counsel,

Plaintiffs have agreed to resolve the Released Claims in accordance with this Stipulation, after

considering, among other things: (i) the financial benefit that the members of the Settlement Class

will receive under the proposed Settlement; and (ii) the significant risks and costs of continued

litigation, trial and any appeals.

X. This Stipulation constitutes a compromise of matters that are in dispute between

the Parties. Defendant denies any wrongdoing, and this Stipulation shall not be construed or

deemed to be evidence of or an admission or concession on the part of Defendant with respect to

any claim or allegation of any fault, liability, wrongdoing, or damage whatsoever, or any infirmity

in the defenses that Defendant has, or could have, asserted. Defendant expressly denies that

7
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Plaintiffs have asserted any valid claims, and expressly denies any and all allegations of fault,

liability, wrongdoing, or damages whatsoever. Similarly, this Stipulation shall in no event be

construed or deemed to be evidence of or an admission or concession on the part of Plaintiffs of

any infirmity in any of the claims asserted in the Actions, or an admission or concession that any

of Defendant's defenses to liability had any merit. Each of the Parties recognizes and

acknowledges, however, that the Actions have been initiated, filed, prosecuted, and defended by

the Settling Parties in good faith, and that the Actions are being voluntarily settled with the advice

of counsel.

Y. Nothing in this Stipulation shall serve or be cited or used by Plaintiffs in any

fashion, either directly or indirectly, as evidence of or support for certification of a class other

than for settlement purposes, and the provisions herein concerning certification of the Settlement

Class shall have no effect whatsoever in the event the Settlement does not become Final.

NOW THEREFORE, without any admission or concession on the part of any Settling

Party of any lack of merit of the Actions whatsoever, and without any admission or concession of

any liability or wrongdoing or lack of merit in the defenses whatsoever by any Settling Party, it is

hereby STIPULATED AND AGREED, by and among Plaintiffs and Defendant, through their

respective attorneys, subject to approval of the Court pursuant to Rule 908 of the New York Civil

Practice Law and Rules ("CPLR") and Part 53 Practice Rules, in consideration of the benefits

flowing to the Settling Parties hereto from the Settlement, that all Settled Claims shall be fully,

finally and forever compromised, settled, released, relinquished, waived, discharged and

dismissed with prejudice, upon and subject to the following terms and conditions:

DEFINITIONS

1. As used in this Stipulation, the following terms shall have the meanings specified

below.
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(a)
"Actions"

means the actions resolved by the Settling Parties, including the NY

State Court Action, the Federal Action (including the claims from that action re-filed in New York

state court in accordance with this Stipulation), the Declaratory Relief Action (including any

appeal of the dismissal of that action), and the Third-Party Actions.

(b) "Authorized
Claimant"

means a Class Member who submits a timely and valid

Proof of Claim Form to the Claims Administrator (in accordance with the requirements

established by the Court) that is approved for payment from the Net Settlement Fund.

(c) "Bank of America Reserve Account Trusts"
means the following twenty (20)

securitizations: Banc of America Alternative Loan Trust 2004-l; Banc of America Alternative

Loan Trust 2004-2; Banc of America Alternative Loan Trust 2004-3; Banc of America Alternative

Loan Trust 2004-4; Banc of America Alternative Loan Trust 2004-7; Banc of America Alternative

Loan Trust 2004-8; Banc of America Mortgage 2004-l; Banc of America Mortgage 2004-10;

Banc of America Mortgage 2004-11; Banc of America Mortgage 2004-3; Banc of America

Mortgage 2004-4; Banc of America Mortgage 2004-5; Banc of America Mortgage 2004-7; Banc

of America Mortgage 2005-1; Banc of America Mortgage 2005-10; Banc of America Mortgage

2005-12; Banc of America Mortgage 2005-5; Banc of America Mortgage 2005-6; Banc of

America Mortgage 2005-7; and Banc of America Mortgage 2005-9.

(d)
"Certificate(s)"

means any and all RMBS certificates, securities, notes, or

interests of any kind issued by the Trusts.

(e)
"Claim"

is defined to include any debts, demands, rights, actions, suits,

judgments, defenses, losses, damages, penalties, punitive damages, costs, expenses,
attorneys'

fees, compensation, accounts, bonds, agreements, dues, disputes, rights of setoff or rescission,

obligations, liens, causes of action, rights of appeal, or liabilities of any kind whatsoever, whether

based on any law or contract, federal, state, local, or statutory or common law or any other law,

9
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rule or regulation; seeking damages, injunctive or declaratory relief; class, derivative, or

individual in nature; fixed or contingent; accrued or unaccrued; liquidated or unliquidated; at law

or in equity; matured or unmatured; foreseen or unforeseen; suspected or unsuspected; secured or

unsecured; known or unknown (including Unknown Claims).

(f) "Claim Form"
or "Proof of Claim Form" means the Proof of Claim Form and

Release (substantially in the form attached hereto as Exhibit 3) that a Claimant or Class Member

must complete if that Claimant or Class Member seeks to be eligible to share in a distribution of

the Net Settlement Fund.

(g)
"Claimant"

means a person or entity that submits a Claim Form to the Claims

Administrator seeking to be eligible to share in the proceeds of the Net Settlement Fund.

(h) "Claims
Administrator"

means JND Legal Administration, or another claims

administrator selected by
Plaintiffs'

Counsel, subject to approval by the Court.

(i) "Class
Counsel"

means Bernstein Litowitz Berger & Grossmann, LLP, as counsel

to Plaintiffs on behalf of themselves and the Settlement Class.

(j) "Class Distribution
Order"

means an order entered by the Court authorizing and

directing that the Net Settlement Fund be distributed, in whole or in part, to Authorized Claimants.

(k) "Class
Member"

or "Settlement Class
Member"

means a person or entity that

is a member of the Settlement Class and that does not exclude himself, herself, or itself by timely

filing a Request for Exclusion in accordance with the requirements set forth in the Notice.

(1) "Class
Representatives"

means Plaintiffs identitled in Exhibit 1.

(m)
"Court"

means the New York Supreme Court.

(n) "Covered Certificate"
means any Certificate in the Trusts held by a Settlement

Class Member at any time on or after June 18, 2014.

10
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(o) "Declaratory Relief
Action"

means the action captioned PIMCOAbsolute Return

Strategy 3D Ofshore Fund Ltd., et al. v. Wells Fargo Bank, Nat'l Ass'n, Index No. 654743/2017

(N.Y. Sup. Ct.), and includes any appeal of any order entered in that action.

(p)
"Defendant" means Wells Fargo Bank, N.A.

(q) "Defendant's
Counsel"

means the law firm of Jones Day.

(r) "Defendant's Released
Claims"

means any and all Claims (including Unknown

Claims) against Plaintiffs,
Plaintiffs'

Releasees, and Settlement Class Members that arise out of

or relate to the facts, acts, omissions, transactions or occurrences that have been alleged to form a

basis of liability in the Actions or that could have been alleged to form a basis of liability by Wells

Fargo in its capacities related to the Trusts in the Actions (including any facts, acts, omissions, or

occurrences alleged to be, or that could be alleged to be, past, present, or continuations in the

future of the alleged breaches of contract or other duties at issue in the Actions). Defendant's

Released Claims include, but are not limited to, all Claims that arise out of or relate to facts, acts,

omissions, transactions, or occurrences: (a) asserted in the Federal Action, (b) asserted in the NY

State Court Action, (c) asserted in the Declaratory Relief Action, (d) asserted in the Third-Party

Actions, or (e) that could have been asserted in any forum that arise out of or are based upon the

allegations, transactions, facts, matters or occurrences, involved, set forth, or referred to in the

Federal Action, the NY State Court Action, the Declaratory Relief Action, or the Third-Party

Actions. Defendant's Released Claims do not include any claims relating to the enforcement of

the Settlement or any Claims against any person or entity who or which is excluded from or not

included in the Settlement Class or submits a Request for Exclusion from the Settlement Class

that is accepted by the Court.

(s) "Defendant's
Releasees"

means the Defendant and each of the Defendant's

current or former employees, agents, representatives, directors, officers, attorneys, personal or

1 1
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legal representatives, predecessors, successors, parents, subsidiaries, divisions, joint ventures,

agents, assigns, administrators, related or affiliated entities, in their capacities as such, and any

entity in which Defendant has a controlling interest.

(t) "Effective
Date"

with respect to the Settlement means the first date by which all

of the events and conditions specified in paragraph 47 of this Stipulation have been met and have

occurred or have been waived expressly and in writing executed by or on behalf of Plaintiffs and

Defendant.

(u) "Escrow Account"
means an account maintained at Valley National Bank,

wherein the Settlement Amount shall be deposited and held in escrow under the control of

Plaintiffs'
Counsel.

(v) "Escrow Agent"
means Valley National Bank.

(w) "Escrow Agrccmêñt"
means the agreement between

Plaintiffs'
Counsel and the

Escrow Agent setting forth the terms under which the Escrow Agent shall maintain the Escrow

Account.

(x) "Federal
Action"

means the action captioned BlackRock Allocation Target

Shares: Series S Portfolio, et al. v. Wells Fargo Bank, Nat 'l Ass 'n, Case No. 14-cv-9371-KPF-SN

(S.D.N.Y.).

(y)
"Final"

means. with respect to any order of court, including. without limitation.

the Judgment, that such order is not subject to further review on appeal or otherwise. Without

limitanon. an order becomes
"Fmal"

when (i) no appeal has been filed and the prescribed time.

if any. tor commencing any appeal has expired. or (n) an appeal has been filed and either (a; the

appeal has been dismissed and the prescribed time, if any. for commencing any further appeal has

expired. or (b) the order has been affirmed in all material respects and the prescribed time. if any,

for commencing any further appeal has expired Any appeal or other proceedmg pertaimng wely
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(ee) "Notice Approval
Order"

means the order, substantially in the form attached

hereto as Exhibit 6, to be entered by the Court approving and directing that Notice be provided to

the Settlement Class.

(ft) "NY State Court
Action"

means the action captioned BlackRock Core Bond

Portfolio, et al. v. Wells Fargo Bank, National Association, index No. 656587/2016 (N.Y. Sup.

Ct.).

(gg) "Plan of
Allocation"

means the
Plaintiffs'

proposed plan of allocation of the Net

Settlement Fund set forth in the Notice, or such other plan of allocation as the Court may approve.

(hh)
"Plaintiffs" means the entities listed on Exhibit l.

(ii)
"Plaintiffs' Counsel"

means the law firm of Bernstein Litowitz Berger &

Grossmann LLP.

(jj)
"Plaintiffs'

Released
Claims"

means any and all Claims (including Unknown

Claims) against the Defendant and Defendant's Releasees that arise out of or relate to any of the

facts, acts, omissions, transactions, or occurrences that have been alleged to form a basis of

liability in the Actions or that could have been alleged to form a basis of liability against Wells

Fargo in its capacities related to the Trusts in the Actions (including any facts, acts, omissions, or

occurrences alleged to be, or that could be alleged to be, past, present, or continuations in the

future of the alleged breaches of contract or other duties at issue in the Actions).
Plaintiffs'

Released Claims include, but are not limited to, all Claims that arise out of or relate to facts, acts,

omissions, transactions, or occurrences: (a) asserted in the Federal Action, (b) asserted in the NY

State Court Action, (c) asserted in the Declaratory Relief Action, (d) asserted in the Third-Party

Actions, or (e) that could have been asserted in any forum that arise out of or are based upon the

allegations, transactions, facts, matters or occurrences. involved, set forth, or referred to in the

Federal Action, the NY State Court Action, the Declaratory Relief Action, or the Third-Party

14
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Actions, including but not limited to Claims arising out of or relating to: (i) documents missing

or allegedly missing from the loan files that were delivered to the Trusts and/or the custodians for

the Trusts; (ii) breaches or alleged breaches of duty or of representations or warranties by the

sellers of the mortgage loans to the Trusts; (iii) breaches or alleged breaches of duty (whatever

the source of the duty) relating to servicers, master servicers, or custodians of the mortgage loans

in the Trusts; (iv) alleged conflicts of interest or acting and/or failing to act as a result of alleged

conflicts of interest; (v) the actions or omissions of Defendant and Defendant's Releasees with

regard to items (i) to (iv); and/or (vi) the use of funds from the Trusts by Defendant or Defendant's

Releasees for the defense or indemnification of any lawsuit or claims.
Plaintiffs'

Released Claims

do not include any claim that any Party could assert under the Settlement Agreement. The

Settlement does not release any Claims relating to the enforcement of the Settlement or of any

person or entity who or which is excluded from or not included in the Settlement Class or submits

a Request for Exclusion from the Settlement Class that is accepted by the Court.

(kk)
"Plaintiffs' Releasees"

means Plaintiffs and each of
Plaintiffs'

current or former

employees, agents, representatives, directors, officers, attorneys, personal or legal representatives,

predecessors, successors, parents, subsidiaries, divisions, joint ventures, agents, assigns,

administrators, related or affiliated entities, in their capacities as such, and any entity in which a

Plaintiff has a controlling interest.
Plaintiffs'

Releasees include the named defendants in the

Third-Party Actions.
Plaintiffs'

Releasees shall not include Nuveen Investments, Inc. and its

subsidiaries (collectively, "Nuveen") and any fund or account managed by Nuveen.

(11) "Press
Release"

means the joint press release attached as Exhibit 7.

(mm) "Publication
Notice"

or "Summary
Notice"

means the Summary Notice,

substantially in the form attached hereto as Exhibit 8, to be published as set forth in the Notice

Approval Order.

I5
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(nn) "Recognized
Claims"

means any claim represented by a valid and acceptable

Claim Form as explained in the Plan of Allocation included in Exhibit 5.

(oo) "Released
Funds"

means $70 million of the Reserve Funds, subject to the terms

of the Supplemental Agreement. The specific amount to be released from each of the Bank of

America Reserve Account Trusts and for the associated Trust is set forth on Exhibit 9 at Column 2.

(pp) "Released
Parties"

means Defendant and Defendant's Releasees and Plaintiffs

and
Plaintiffs'

Releasees.

(qq) "Request for
Exclusion"

means a request, in writing, requesting that a Class

Member be excluded from any Judgment entered by the Court pursuant to the Settlement. Any

Request for Exclusion must satisfy the requirements outlined in paragraphs 42-43 of the

Stipulation.

(rr) "Reserve
Funds"

means those funds withheld or reserved by Wells Fargo in its

Trustee Reserve Accounts established in connection with the twenty (20) Bank of America

Reserve Account Trusts.

(ss) "Settled
Claims"

or "Released
Claims"

means Defendant's Released Claims and

Plaintiffs'
Released Claims.

(tt)
"Settlement"

or "Settlement
Agreement"

means the settlement embodied in this

Stipulation.

(uu) "Settlement
Amount"

and "Settlement
Fund"

mean the sum of $43 million

United States dollars, inclusive of all administrative costs, costs of notice, costs incurred by

Plaintiffs'
Counsel, and any

attorneys'
fees award to

Plaintiffs'
Counsel, that Wells Fargo shall

cause to be deposited into the Escrow Account within fifteen (15) days of entry of the Notice

Approval Order.
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(vv) "Settlement
Class"

or
"Class"

means all persons or entities who purchased or

otherwise acquired a beneficial interest in a security issued from the Trusts and (i) hold on the

date on which the Court enters an order finally approving the Settlement or (ii) held at any time

on or after June 18, 2014, but no longer hold as of the date on which the Court enters an order

finally approving the Settlement. Excluded from the Class are Defendant, the Originators, the

Sellers, the Master Servicers and the Servicers to the Trusts, and their officers and directors, their

legal representatives, successors or assigns, and any entity in which they have or had a controlling

interest; provided, however, that Wells Fargo is not excluded from the Class to the extent that

Wells Fargo holds Certificates in the Trusts as assets in its capacity as a trustee or indenture trustee

(or similar capacity) for the benefit of third party investors. Also excluded from the Class are IKB

International, S.A., IKB Deutsche Industriebank A.G., and the plaintiffs or any entity a court

determines to be the proper plaintiff(s) in the following actions: (i) Royal Park Investments SA/NV

v. Wells Fargo Bank, N.A., Case No. 14-cv-9764 (S.D.N.Y.); (ii) National Credit Union

Administration Board, et al. v. Wells Fargo Bank, National Association, Case No. 14-cv-10067

(S.D.N.Y.); (iii) Phoenix Light SF Limited, et al. v. Wells Fargo Bank, N.A., Case No. 14-cv-

10102 (S.D.N.Y.); (iv) Commerzbank AG. v. Wells Fargo Bank N.A., Case No. 15-cv-10033

(S.D.N.Y.) and (v) any person or entity that properly requests exclusion from the Class.

(ww) "Settlement
Hearing"

or "Fairness
Hearing"

means the hearing set by the Court

under the CPLR and Part 53 Practice Rules to consider final approval of the Settlement.

b (xx) "Settling
Parties"

or
"Parties"

means (i) Wells Fargo, and (ii) Plaintiffs on behalf

of themselves and the Settlement Class Members. The definition includes Settlement Class

Members.

(yy)
"Stipulation"

means the instant Stipulation and Agreement of Settlement, dated

as of November 9, 2018, and entered by the Plaintiffs and Defendant.
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(zz) "Supplemental
Agreement"

means the agreement between Plaintiffs and Wells

Fargo. executed concurrently with this Stipulation, which provides that in the event that more than

an agreed-upon portion of the Settlement Class elects to exclude themselves from the Settlement,

Wells Fargo, in its sole discretion, and without further obligation, may terminate this Stipulation

in accordance with the procedures set forth in the Supplemental Agreement.

(aaa)
"Taxes"

means: (i) all federal, state and/or local taxes of any kind on any income

earned by the Settlement Fund; and (ii) the reasonable expenses and costs incurred by
Plaintiffs'

Counsel in connection with determining the amount of, and paying, any taxes owed by the

Settlement Fund (including. without limitation, reasonable expenses of any tax attorneys and

accountants engaged by
Plaintiffs'

Counsel for such purposes).

(bbb) "Third-Party
Actions"

means, collectively, the actions captioned Wells Fargo

Bank, National Association v. BlackRock Advisors, L.L.C., Case No. 14-cv-9371-KPF-SN

(S.D.N.Y.); Wells Fargo Bank, National Association v. Pacific Investment Management

Company, Inc., Case No. 14-cv-9371-KPF-SN (S.D.N.Y.); Wells Fargo Bank, National

Association v. PGIM, inc., et al., Case No. 14-cv-9371-KPF-SN (S.D.N.Y.); and Wells Fargo

Bank, National Association v. Teachers Advisors, LLC., et al., Case No. 14-cv-9371-KPF-SN

(S.D.N.Y.).

(ccc) "Trustee Reserve
Account"

means the account or accounts established in

connection with the Reserve Funds for the twenty (20) Bank of America Reserve Account Trusts.

(ddd)
"Trusts"

means the 271 RMBS Trusts listed in Exhibit 2 attached hereto.

(eee) "Unknown Claims"
means any and all Settled Claims that (i) any Plaintiff and/or

Class Member does not know or suspect to exist in his, her, or its favor at the time of the release

of Defendant and Defendant's Releasees, or that the Defendant does not know or suspect to exist

in its favor at the time of the release of Plaintiffs,
Plaintiffs'

Releasees, and Class Members, and
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(ii) if known by him, her, or it might have affected his, her, or its decision with respect to the

Settlement and releases entered herein, or as to any Class Member, might have affected his, her,

or its decision not to object to this Settlement or not exclude himself, herself, or itself from the

Settlement Class.

(fff) "Wells
Fargo"

means Wells Fargo Bank, N.A.

DISMISSAL OF FEDERAL ACTION AND
CONSOLIDATION WITH STATE ACTION

2. Settlement Procedures in this Court. The Settling Parties submit to the jurisdiction

of the Court for approval and administration of this Settlement. To facilitate the approval and

administration of th.is Settlement, Plaintiffs will seek dismissal of the Federal A.ction pursuant to

Federal Rule of Civil Procedure 41(a)(2), without prejudice to
Plaintiffs'

right to re-file and

consolidate those claims in the NY State Court Action in accordance with CPLR 205. Defendant

will not oppose
Plaintiffs'

request.

MOTION FOR SETTLEMENT CLASS CERTIFICATION

3. The Settlement Class. Consistent with Part 53 Practice Rules, Plaintiffs will move,

in the NY State Court Action, for the certification of the Settlement Class for settlement purposes

only. Defendant will not oppose
Plaintiffs'

motion for certification of the Settlement Class for

settlement purposes only. Defendant further will not oppose any
Plaintiffs'

motion for the

!

appointment of Plaintiffs as Class Representatives. or the appointment of
Plaintiffs'

Counsel as

Class Counsel. for the purpose of obtaining Court approval of the Settlement. Defendant, however,

r. serv es all rights to oppose any litigation class proposed by Plaintiffs.

4. No Admission Regarding Certification of Litigation Class. Defendant's agreement

not to oppose certification of the Settlement Class for settlement purposes only is not, and shall not

be deemed to be. an admission that certification of a class would be permissible or appropriate for
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any other purpose, including litigation purposes. The certification of the Settlement Class shall be

binding only with respect to the Settlement and only if the Judgment contemplated by this

Stipulation becomes Final and the Effective Date occurs. Nothing in this Stipulation shall serve or

be cited or used by Plaintiffs or Defendant in any fashion, either directly or indirectly, in any action

or proceeding or for any purpose other than obtaining Court approval of the Settlement or otherwise

enforcing the Settlement.

5. Notice Approval. Promptly upon execution of this Stipulation, Plaintiffs will move

in the NY State Court Action for approval to issue notice of the Settlement and the scheduling of a

hearing for consideration of final approval of the Settlement, which motion shall be unopposed by

Defendant. Concurrently with the motion for notice approval, Plaintiffs shall apply to the Court

for, and Defendant shall not oppose, entry of the Notice Approval Order, substantially in the form

attached hereto as Exhibit 6.

RELEASE OF CLAIMS

6. Full and Final Disposition. The Stipulation shall fully and finally dispose of the

Actions as against the Released Parties and shall fully and finally release (i) any and all Defendant's

Released Claims against Plaintiffs,
Plaintiffs'

Releasees, and the Settlement Class Members, and

(ii) any and all
Plaintiffs'

Released Claims against Defendant and Defendant's Releasees.

7. Release by Plaintiffs.
Plaintiffs'

Releasees, and Settlement Class Members. Upon

final approval of the Settlement by the Court, PlaintitTs,
Plaintiffs'

Releasees, and each of the Class

Members, on behalf of themselves, their heirs, executors, administrators, predecessors, successors,

and assigns, will fully, finally and forever release, relinquish, waive, discharge and dismiss each

and every one of
Plaintiffs'

Released Claims, and shall forever be enjoined from pursuing any or

all Settled Claims against Defendant and any of Defendant's Releasees, whether directly or

indirectly, whether on their own behalf or otherwise, and regardless of whether or not such Class
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Member executes and delivers a Proof of Claim Form. The release of the Settled Claims against

Defendant and any of Defendant's Releasees applies to the Certificates and will bind any future

purchasers or acquirers of securities, notes, or interests of any kind in the Trusts from Plaintiffs,

Plaintiffs'
Releasees, and Settlement Class Members with respect to such securities, notes, or

interests of any kind in the Trusts. Without waiver of any position or argument regarding the

applicability of any particular statutory provision, the releases contained in this Settlement shall

apply to and release any and all Settled Claims against Defendant and Defendant's Releasees

regardless of when such Claims accrued, including any and all Claims transferred to the Plaintiffs,

Plaintiffs'
Releasees, and Settlement Class Members pursuant to any agreement or by operation of

any applicable law, including but not limited to, N.Y. Gen. Oblig. Law § 13-107.

8. Release of Future Claims. The releases contained in this Settlement include a

release of any right Plaintiffs,
Plaintiffs'

Releasees, and Settlement Class Members have to

participate in any future derivative, indemnification, or other action brought on behalf of any of

the Trusts against the Defendant or Defendant's Releasees arising out of
Plaintiffs'

Released

Claims. Plaintiffs,
Plaintiffs'

Releasees, and Settlement Class Members agree to assign any

proceeds recovered from any such future action to Defendant.

9. No Prosecution of Settled Claims. Upon final approval of the Settlement by the

Court, the Parties, including Settlement Class Members, on behalf of themselves, their heirs,

executors, administrators, predecessors, successors and assigns, as well as the Defendant's

Releasees and the
Plaintiffs'

Releasees. shall be deemed to have released, relinquished, waived,

discharged and dismissed each and every of the Settled Claims, and shall forever be enjoined from

asserting, prosecuting, or pursuing, whether directly, indirectly, or derivatively, alone or in

conjunction with others, any or all of the Settled Claims against the Released Parties.
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10. Good Faith and Admissibility. The Parties acknowledge that this Settlement is

made in good faith, consistent with and pursuant to N.Y. Gen. Oblig. Law § 15-108(b) and any

similar provisions of law in any other jurisdiction, and release all Claims for contribution,

indemnification, and similar causes of action against the Defendant and Defendant's Releasees

related to the
Plaintiffs'

Released Claims. Notwithstanding any other provision of this Stipulation,

this Stipulation and any Judgment shall be admissible in any proceeding to support any argument,

defense, or counterclaim to a Claim for contribution, indemnification, or similar cause of action.

11. No Suoport of Similar Claims. Plaintiffs,
Plaintiffs'

Releasees, and Settlernent

Class Members shall not assert, support, direct, encourage, instigate, vote in favor of, join or

foment in any way the assertion of any Claim relating to any Settled Claim or Trust by any party

for contribution, indemnification, or a similar cause of action against Defendant or Defendant's

Releasees. Plaintiffs,
Plaintiffs'

Releasees, and Settlement Class Members agree that any verdict

or judgment obtained by them or on their behalf in any action regardless of the jurisdiction, the

Claims asserted, or the relief sought, shall be reduced, waived, and extinguished as to any amounts

found attributable to the Defendant and Defendant's Releasees, and to the extent a court does not

reduce, waive, or extinguish such verdict or judgment obtained by Plaintiffs,
Plaintiffs'

Releasees,

or Settlement Class Members consistent with this provision, then Plaintiffs,
Plaintiffs'

Releasees,

and Settlement Class Members agree to assign any proceeds recovered from any such action to

Defendant.

12. Settlement Releases Required. Plaintiffs,
Plaintiffs'

Releasees, and Settlement

Class Members agree not to settle any Claims arising out of the Released Claims on the Trusts that

they may have against any person or entity, unless that settlement expressly waives all
parties'

rights to contribution, indemnification, or similar relief against Defendant and Defendant's
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Releasees, provided Defendant agrees to provide a reciprocal release in its individual capacity, and

not on behalf of the Trusts.

13. Unknown Claims Released. With respect to any and all Settled Claims, Plaintiffs,

Defendant, and their Releasees expressly waive, and each Class Member shall be deemed to have

waived, and by operation of the Judgment shall have expressly waived, to the fullest extent

permitted by law, any and all provisions, rights, and benefits conferred by Cal. Civ. Code § 1542,

and any law of any state or territory of the United States, or principle of common law, or the law

of any foreign jurisdiction, that is similar, comparable or equivalent to Cal. Civ. 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.

b The Parties acknowledge that they and their Releasees hereafter may discover facts in addition to

or different from those that they now know or believe to be true with respect to the subject matter

of the Claims and rights released in this Settlement. Nevertheless, they intend for the releases set

forth in the Settlement to be extended to all Claims and rights encompassed therein, whether

known, unknown, suspected, unsuspected, concealed, hidden, accrued, unaccrued, contingent, or

non-contingent. The provisions of this paragraph and the inclusion of "Unknown
Claims"

in the

definition of Settled Claims was separately bargained for and was a material element of the

Settlement.

THE SETTLEMENT CONSIDERATION

14. Payment of Settlement Amount. Wells Fargo shall pay the total sum of $43 million

into the Escrow Account no later than fifteen (15) days after the Court's entry of the Notice

Approval Order. The Settlement Amount is all-inclusive, including without limitation all
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administrative costs, costs of notice, costs incurred by
Plaintiffs'

Counsel, Litigation Expenses, and

any
attorneys'

fees award to
Plaintiffs'

Counsel. In no event shall Defendant or Defendant's

Releasees have any obligation to pay any amount in addition to the Settlement Amount, except as

provided for in the "Release of Funds in Bank of America Reserve Account
Trusts"

provision in

paragraph 15 below. If the $43 million is not deposited into the Escrow Account within fifteen

(15) days after the Court's entry of the Notice Approval Order, Plaintiffs reserve the right to either:

(i) move to enforce the Settlement, including seeking interest on any unpaid amount; or

(ii) terminate the Settlement, in which case paragraph 49 below shall govern.

15. Release of Funds in Bank of America Reserve Account Trusts. Within thirty (30)

days of the Effective Date, and subject to the Supplemental Agreement referred to in paragraph 50

below, Wells Fargo will release $70 million of the Reserve Funds to be distributed to holders as

provided in the governing agreements for the Bank of America Reserve Account Trusts. The

specific amount to be released from each of the Bank of America Reserve Account Trusts and for

the associated Trust is set forth on Exhibit 9 at Column 2. Nothing in this Settlement precludes

Wells Fargo from creating trustee reserve accounts for any other Trust at issue in this Settlement

that may be terminated prior to the Effective Date of the Settlement.

16. Issuance of Joint Press Release. Defendant and certain of the Plaintiffs agree to

issue the joint Press Release attached hereto as Exhibit 7 on the date the Settlement is filed with

the Court.

ESTABLISHMENT AND USE OF SETTLEMENT FUND

17. Use of Settlement Fund. The Settlement Fund shall be used to pay: (a) any Taxes;

(b) Notice and Administration Costs as set out in paragraph 23 below; (c) any Litigation Expenses

awarded by the Court; and (d) any
attorneys'

fees awarded by the Court. The balance remaining
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in the Settlement Fund, that is, the Net Settlement Fund, shall be distributed to Authorized

Claimants as provided in paragraph 36 below.

18. Settlement Fund in Custody of Court. Except as provided herein or pursuant to

orders of the Court, the Net Settlement Fund shall remain in the Escrow Account prior to the

Effective Date. All funds held in the Escrow Account shall be deemed to be in the custody of the

Court and shall remain subject to the jurisdiction of the Court until such time as the funds shall be

distributed or returned pursuant to the terms of this Stipulation and/or further order of the Court.

19. Investment of the Settlement Fund. The Escrow Agent shall invest any funds in the

Escrow Account exclusively in United States Treasury Bills (or a mutual fund invested solely in

such instruments) and shall collect and reinvest all interest accrued thereon, except that any residual

cash balances up to the amount that is insured by the Federal Deposit Insurance Corporation

("FDIC") may be deposited in any account that is fully insured by the FDIC. In the event that the

yield on United States Treasury Bills is negative, in lieu of purchasing such Treasury Bills, all or

any portion of the funds held by the Escrow Agent may be deposited in any account that is fully

msured by the FDIC or backed by the full faith and credit of the United States. All risks related to

the investment of the Settlement Fund pursuant to these guidelines shall be borne by the Settlement

Fund. If the Effective Date occurs, any interest earned on the Settlement Fund shall be for the

benefit of the Settlement Class. If the Effective Date does not occur, any interest earned on the

Settlement Fund shall be for the benefit of Wells Fargo.

20. Qualified Settlement Fund. The Parties agree that the Settlement Fund is intended

to be a "qualified settlement
fund"

within the meaning of Treasury Regulation § 1.468B-1 (the

"QSF") and that
Plaintiffs'

Counsel, as
"administrator"

of the QSF within the meaning of Treasury

Regulation § 1.468B-2(k)(3), shall be solely responsible for filing or causing to be filed all

informational and other tax returns as may be necessary or appropriate (including, without
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limitation, the returns described in Treasury Regulation § 1.468B-2(k)) for the QSF. The

Defendant shall be the
"transferor"

within the meaning of Treasury Regulation § 1.468B-l(d)(1)

with respect to the Settlement Fund deposited into the Escrow Account.
Plaintiffs'

Counsel shall

promptly, and in any event prior to the deposit of the Settlement Fund into the Escrow Account,

provide to the Defendant a properly completed and duly executed IRS Form W-9 from the QSF.

Plaintiffs'
Counsel shall be responsible for causing payment to be made from the QSF of any Taxes

owed with respect to the Settlement Fund. Neither the Defendant nor the Defendant's Releasees

shall have any liability or responsibility for any such Taxes. Defendant will provide to
Plaintiffs'

Counsel the statement described in Treasury Regulation § 1.468B-3(e).
Plaintiffs'

Counsel, as

administrator of the QSF within the meaning of Treasury Regulation § 1.468B-2(k)(3), and the

Defendant shall cooperate to timely make such elections as are necessary or advisable to carry out

this paragraph, including, upon request of the Defendant, making a "relation back
election,"

as

described in Treasury Regulation § 1.468B-l(j), to cause the QSF to come into existence at the

earliest allowable date, and shall take or cause to be taken all actions as may be necessary or

appropriate in connection therewith.

21. Payment of Taxes. All Taxes shall be paid out of the Settlement Fund, and shall be

timely paid, or caused to be paid, by
Plaintiffs'

Counsel and without further order of the Court.

Any tax returns prepared for the QSF (as well as the election set forth therein) shall be consistent

with the previous paragraph and in all events shall reflect that all Taxes on the income earned by

the Settlement Fund shall be paid out of the Settlement Fund as provided herein. Neither the

Defendant nor the Defendant's Releasees shall have any responsibility or liability for the acts or

omissions of
Plaintiffs'

Counsel or its agents with respect to the payment of Taxes, as described

herein.
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22. No Reversion. The Settlement is not a claims-made settlement. Upon the

occurrence of the Effective Date, Defendant shall not have any right to the return of the Settlement

Fund or any portion thereof for any reason whatsoever, including without limitation. the number

of Claims submitted, the collective amount of Recognized Claims of Authorized Claimants, the

percentage of recovery of losses, or the amounts to be paid to Authorized Claimants from the Net

Settlement Fund.

23. Payment of Notice and Administration Costs and Tax Costs. Prior to the Effective

Date,
Plaintiffs'

Counsel may pay from the Escrow Account, without further approval from

Defendant or separate order of the Court, actual and reasonable Notice and Administration Costs

and Taxes in an aggregate amount not to exceed $150,000. If, prior to the Effective Date,
Plaintiffs'

Counsel determines that a greater amount is required,
Plaintiffs'

Counsel and Defendant's Counsel

shall attempt to reach an agreement on the additional amounts to be expended, and upon such

written agreement, such additional amounts may be expended without further order of the Court.

Failing agreement,
Plaintiffs'

Counsel may apply to the Court for leave to pay the additional

amounts. If the Settlement is terminated or the Effective Date otherwise does not occur, any Notice

and Administration Costs and Taxes actually incurred and paid or payable as of the date of

termination shall not be returned or repaid to Wells Fargo. After the Effective Date,
Plaintiffs'

Counsel may pay reasonable Notice and Administration Costs from the Settlement Fund without

further approval from Defendant or further order of the Court.

24. REMIC Tax Opinion. The Parties will work jointly and in good faith to obtain

advice in the form of a private ruling, a closing agreement, or other formal or informal guidance

from the Internal Revenue Service that the distribution of the Net Settlement Fund outside of the

Trust to the Settlement Class Members will not cause or otherwise result in (i) any portion of the

li um im u hich a REMIC election (as defined in the Internal Revenue Code) has been made in
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accordance with the applicable transaction documents to fail to qualify at any time as a REMIC at

any time that any Certificate is outstanding, and (ii) the imposition of any taxes on the Trusts or on

any portion of the Trusts for which a REMIC election has been made in accordance with the terms

of the applicable transaction documents, including, without limitation, any federal tax imposed on

"prohibited
transactions"

under Section 860F(a)(1) of the Internal Revenue Code or on

"contributions after the startup
date"

under Section 860G(d)(1) of the Internal Revenue Code.

ATTORNEYS' FEES AND LITIGATION EXPENSES

25. Payment of
Attorneys'

Fees and Litigation Expenses.
Plaintiffs'

Counsel will apply

to the Court for an award of
attorneys'

fees not to exceed 20% of the Settlement Fund and

reimbursement of Litigation Expenses not to exceed $9,500,000. Defendant shall not take any

position with respect to
Plaintiffs'

Counsel's applications or awards discussed in this paragraph.

Such matters are not the subject of any agreement between Defendant and Plaintiffs other than as

set forth in this Stipulation.

26. Timing of Payment and Refund of
Attorneys'

Fees Award. Any
attorneys'

fees and

Litigation Expenses that are awarded by the Court shall be paid to
Plaintiffs'

Counsel from the

Escrow Account, with the Court's approval, immediately upon award, notwithstanding the

existence of any timely filed objections thereto, or potential for appeal therefrom, or collateral

attack on the Settlement or any part thereof, subject to
Plaintiffs'

Counsel's contractual undertaking

to repay all such amounts, and interest thereon at the rate earned by the funds in the Escrow

Account, if the Settlement is terminated for any reason, or if, as a result of any appeal or further

proceedings on remand, or successful collateral or other attack, the award of
attorneys'

fees and/or

Litigation Expenses is reduced or reversed.
Plaintiffs'

Counsel shall make the appropriate refund

or repayment no later than ten (10) business days after receiving from Defendant's Counsel or from
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a court of appropriate jurisdiction notice of the termination of the Settlement or notice of any

reduction of the award of
attorneys'

fees and/or Litigation Expenses.

27. Not a Condition of Settlement. An award of
attorneys'

fees and/or Litigation

Expenses is not a necessary term of this Stipulation and is not a condition of this Stipulation.

PlaintitTs and
Plaintiffs'

Counsel may not cancel or terminate the Stipulation or the Settlement

based on this Court's or any appellate or other court's ruling with respect to
attorneys'

fees and/or

Litigation Expenses, including but not limited to any rulings with respect to any award, amount, or

timing of
attorneys'

fees and/or Litigation Expenses.

NOTICE AND SETTLEMENT ADMINISTRATION

28. Claims Administrator. As part of the Notice Approval Order,
Plaintiffs'

Counsel

shall seek appointment of a Claims Administrator. The Claims Administrator shall administer the

process of receiving, reviewing and approving or denying, and paying claims submitted on Proof

of Claim Forms, under
Plaintiffs'

Counsel's supervision and subject to the jurisdiction of the Court.

Neither the Defendant nor Defendant's Releasees shall have any involvement in or any

responsibility, authority, or liability whatsoever for the selection of the Claims Administrator, the

Plan of Allocation, the administration of the Settlement, the process of submitting or reviewing

Proofs of Claims, or disbursement of the Net Settlement Fund, and shall have no liability

whatsoever to any person or entity, including but not limited to Plaintiffs, any Settlement Class

Members, or
Plaintiffs'

Counsel in connection with the foregoing. Subject to all other terms,

conditions, and limitations in the Settlement Agreement, Defendant's Counsel shall cooperate in

the administration of the Settlement to the extent reasonably necessary to effectuate its terms.

29. Notice.
Plaintiffs'

Counsel shall take all necessary and appropriate steps to ensure

that Notice of this Settlement Agreement and the date of the Fairness Hearing scheduled by the

Court to consider the fairness, adequacy, and reasonableness of this Settlement is the best
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practicable notice under the circumstances and provided in accordance with applicable New York

law. precedent, and court rules. and the terms of the Notice Approval Order.
Plaintiffs'

Counsel

shall eause the Claims Administrator to mail the Notice and Claim Form to those Settlement Class

Alembers as may be identified through reasonable effort, including but not limited to any identified

registered holders of certificates appearing in the applicable holder registers. Within ten (10)

business days of the date of entry of the Notice Approval Order, Wells Fargo shall provide or cause

to be provided to
Plaintiffs'

Counsel Wells Fargo's list (consisting of names and addresses) of

registered holders in each Trust. and within ten (10) business days of
Plaintiffs'

Counsel's receipt

of the list of registered holders in each Trust,
Plaintiffs'

Counsel will cause the Claims

Administrator to send the Notice and Claim Form to the registered holders via first class mail

postage prepaid or other mailing method consistent with the requirements of the underlying

governing agreements.
Plaintiffs'

Counsel shall also cause the Claims Administrator to

disseminate the Notice and Claim Form to those putative Settlement Class Members identified in

the reports of Dr. Michael Hartzmark (see Oct. 30, 2017 Expert Report of Michael L Hartzmark,

Ph.D (¶¶20-24, App'x D, Ex. 1) and Jan. 26, 2018 Expert Rebuttal Report of Michael L. Hartzmark,

Ph.D (¶l0, App'x C. Ex. 1) in the Federal Action), as well as the entities listed in the broker-dealer

or other similar databases maintained by the Claims Administrator.
Plaintiffs'

Counsel shall also

cause the Claims Administrator to have the Summary Notice published in accordance with the

terms of the Notice Approv al Order to be entered by the Court and cause the Claims Administrator

to post the Notice and Claim Form on the Claims Administrator's website for the Settlement (which

bsite w ill not use any trademark of the Defendant or in any other manner represent that the

ehsite is affiliated w ith or controlled by Defendant). No later than thirty (30) days prior to the

Fairness Hearing scheduled by the Court to consider the fairness, adequacy, and reasonableness of

lement.
Plaintiffs'

Counsel shall serve on Defendant's Counsel and file with the Court
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proof, by affidavit or declaration, of the mailing and publication described above. Defendant shall

post the Notice and Claim Form on CTSLink, its investor reporting website, for the Trusts through

the date of the Fairness Hearing, and Defendant will provide a copy of the Notice and Claim Form

to the Depository Trust Company ("DTC") for posting on its "Legal Notice
System"

(i.e., "LENS")

service.

30. Submission of Proof of Claim Forms. Each Claimant shall be required to submit a

Proof of Claim Form, substantially in the form attached hereto as Exhibit 3, in paper or electronic

form, in accordance with the instructions for the submission of such Proof of Claim Forms, and

supported by such documents as are designated therein or such other documents or proof as the

Claims Administrator, in its reasonable discretion, may deem required or acceptable. Any Proof

of Claim Forms must be submitted by the date specified in the Notice Approval Order and the

Notice, unless such deadline is extended by order of the Court. If a Proof of Claim Form is

submitted by mail, it shall be deemed submitted on the date of the postmark. Otherwise, a Proof

of Claim Form shall be deemed submitted when actually received by the Claims Administrator.

Information provided by Claimants on the Proof of Claim Forms will be treated as confidential,

will not be used for any purposes other than effectuating or enforcing this Settlement, and will not

be disclosed without Court order.

31. Failure to Submit Valid and Timely Proof of Claim Form. Any Settlement Class

Member that does not timely submit a valid Proof of Claim Form will not be entitled to receive

any distribution from the Net Settlement Fund or payment pursuant to this Stipulation. Unless

such member has been excluded from the Settlement Class by having submitted a timely and valid

Request for Exclusion, such Settlement Class Member nevertheless shall be bound by all the terms

of this Stipulation and of the Settlement in all respects, including the terms of the Judgment and

the releases and injunctions provided for therein, and will be permanently barred and enjoined from
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commencing, instituting, prosecuting, or continuing to prosecute any action, claim, or other

proceeding of any kind against the Defendant or Defendant's Releasees with respect to the Settled

Claims upon fmal approval of the Settlement by the Court.

32. Review by Claims Administrator. Each Proof of Claim Form shall be reviewed by

the Claims Administrator who will determine in accordance with this Stipulation and the Plan of

Allocation approved by the Court the extent, if any, to which each Proof of Claim shall be allowed,

subject to review by the Court as necessary. Proof of Claim Forms that do not meet the submission

requirements may be rejected. Prior to rejecting any claims submitted on a Proof of Claim Form

in whole or in part, the Claims Administrator shall communicate with the Claimant in writing, to

give the Claimant a chance to remedy any curable deficiencies in the submitted Proof of Claim

Form. The Claims Administrator shall notify, in a timely fashion and in writing, all Claimants

whose Proof of Claim Forms the Claims Administrator proposes to reject in whole or in part, setting

forth the reasons therefor, and shall indicate in such notice that the Claimant whose Proof of Claim

Form is to be rejected has the right to review by the Court if the Claimant so desires.

33. A_pplication to the Court. If any Claimant whose Proof of Claim Form has been

rejected in whole or in part desires to contest such rejection, the Claimant must, within twenty (20)

days after the date of mailing of the notice required in paragraph 32 above, serve upon the Claims

Administrator a notice and statement of reasons indicating the Claimant's grounds for contesting

the rejection along with any supporting documentation, and requesting a review thereof by the

Court. If a dispute concerning a Proof of Claim Form cannot be otherwise resolved,
Plaintiffs'

Counsel shall thereafter present the request for review to the Court.

34. Submission to Jurisdiction of Court. Each Claimant and each Settlement Class

Member shall be deemed to have submitted to the jurisdiction of the Court with respect to any

Proof of Claim Form submitted by the Claimant, and with respect to the enforcement of the
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Judgment, including but not limited to the Court's jurisdiction to enforce the releases and

injunctions provided in the Judgment. Each Proof of Claim Form will be subject to investigation

and discovery under the CPLR, provided, however, that such investigation and discovery shall be

limited to that Claimant's status as a Settlement Class Member and the validity and amount of the

Claimant's claim set forth in the Proof of Claim Form. No discovery shall be allowed on the merits

of the Actions or of the Settlement in connection with the processing of Proof of Claim Forms. All

proceedings with respect to the administration, processing, and determination of claims on Proof

of Claims Forms and the determination of all controversies thereto, including disputed questions

of law and fact with respect to the validity of any claim submitted on any Proof of Claim Form,

shall be subject to the jurisdiction of the Court.

35. Supervision of Claims Administrator.
Plaintiffs'

Counsel shall be responsible for

supervising the Claims Administrator, administration of the Settlement, and the disbursement of

the Net Settlement Fund subject to Court approval. Defendant and Defendant's Releasees shall

have no right under the Stipulation to review, contest, or object to any claims presented on a Proof

of Claim Form, or any decision of the Claims Administrator or
Plaintiffs'

Counsel with respect to

accepting or rejecting for payment any claims submitted on a Proof of Claim Form.
Plaintiffs'

Counsel shall have the right, but not the obligation, to waive what it deems to be formal or technical

defects in any Proof of Claim Forms submitted in the interests of achieving substantial justice.

36. Distribution of Net Settlement Fund. After the Effective Date has occurred and the

claims administration process has been completed,
Plaintiffs'

Counsel will apply to the Court, on

notice to Defendant's Counsel, for an order (the "Class Distribution Order"): (a) approving the

Claims Administrator's administrative determinations concerning the acceptance and rejection of

the Claims submitted; (b) approving payment of any as-yet unapproved administration fees and

expenses associated with the administration of the Settlement from the Escrow Account; and
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(c) directing payment of the Net Settlement Fund to Authorized Claimants from the Escrow

Account.

37. Distributions Final and Conclusive. Payment pursuant to the Class Distribution

Order shall be final and conclusive against any and all members of the Settlement Class. All

Settlement Class Members whose claims on their Proof of Claim Forms are not approved by the

Court for payment shall be barred from participating in distributions from the Net Settlement Fund,

but otherwise shall be bound by all of the terms of this Stipulation and the Settlement, including

the terms of the Judgment and the releases and injunctions provided for herein and therein, and

will be permanently barred and enjoined from commencing, instituting. prosecuting, or continuing

to prosecute any action against Defendant and any and all Defendant's Releasees with respect to

any and all of the Settled Claims.

38. No Liability for Distributions. No person or entity shall have any Claim against

Plaintiffs,
Plaintiffs'

Releasees,
Plaintiffs'

Counsel, the Claims Administrator, Defendant,

Defendant's Releasees, or Defendant's Counsel based upon distributions made substantially in

accordance with the Settlement, the Plan of Allocation, or any order of the Court. Plaintiffs and

Defendant, and their respective counsel, shall have no liability whatsoever for the investment or

distribution of the Settlement Fund, or the determinations, administration, calculation, or payment

or nonperformance of the Claims Administrator, the payment or withholding of Taxes (including

interest and penalties) owed by the Settlement Fund, or any losses incurred in connection therewith.

Further, the payment of the Settlement Amount and any subsequent distribution will be done

outside of the Trusts and directly to Settlement Class Members. Defendant will have no obligation

to and will not incorporate the payment of any Settlement Amount funds in any calculation,

reporting, Trust tax reporting and filing, and payments made to investors in the due course of

fulfilling its obligations as trustee of the Trusts, and will have no obligation to adjust any bond or
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Trust accounting (including any Trust tax reporting/filing) for the Settlement Amount funds or

payments made.

39. Plan of Allocation Not a Condition of Settlement. The Plan of Allocation proposed

in the Notice is a matter separate and apart from the Settlement between Defendant and Plaintiffs

and is not a necessary or material term of the Settlement. It is not a condition of the Settlement

that any particular plan of allocation be approved by the Court. Any decision by the Court or any

other court concerning the Plan of Allocation or any other allocation shall not affect the validity or

finality of the Settlement, and neither Plaintiffs nor
Plaintiffs'

Counsel may cancel or terminate the

Settlement based on this Court's or any other court's ruling with respect to the Plan of Allocation

or any other plan of allocation. Neither Defendant nor Defendant's Releasees shall have any

involvement with or liability, obligation, or responsibility whatsoever for the Court-approved

allocation plan.

40. Access to Proof of Claim Information. Upon request by Defendant,
Plaintiffs'

Counsel shall cause the Claims Administrator to provide Defendant with copies of submitted Proof

of Claims Forms, whether submitted in paper format or electronically. The purpose of this

provision is solely to provide Defendant or Defendant's Releasees with information they deem

necessary to support arguments concerning res judicata, and the release of claims in the event that

any party attempts to assert Settled Claims against the Defendant or Defendant's Releasees.

Defendant is not otherwise entitled to request copies of submitted Proof of Claim Forms.

REQUESTS FOR EXCLUSION

4 1. General. Any person or entity that otherwise would be a member of the Settlement

Class may exclude himself, herself, or itself by submitting a timely and valid Request for Exclusion

in accordance with the instructions set forth in the Notice. Unless otherwise ordered by the Court,

any Settlement Class Member that does not submit a timely and valid Request for Exclusion in
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accordance with such instructions shall be bound by the terms of the Settlement, including the

Judgment and the releases and injunctions contained herein.

42. Timing of Requests for Exclusion. To be timely, a Request for Exclusion must be

received by the Claims Administrator no later than the date set by the Court for submission of such

requests. Unless otherwise ordered by the Court, any Class Member who does not submit a timely

written Request for Exclusion as provided by this Settlement shall be bound by the Judgment. The

deadline for submitting Requests for Exclusion shall be twenty-one (21) days prior to the Fairness

Hearing.

43. Validity of Requests for Exclusion. To be valid, a Request for Exclusion must be

in writing and contain the following information: (i) a request to be excluded from the Settlement,

(ii) the requestor's name, address, and telephone number, (iii) the CUSIP of each Certificate in the

Trusts that the requestor held at any time on or after June 18, 2014 ("Covered Certificate"), (iv) the

date of each purchase or acquisition of each such Covered Certificate, (v) the outstanding face

amount of each Covered Certificate as of the date of each purchase or other acquisition, (vi) the

date of each sale or other disposition, if any, of a Covered Certificate on or after June 18, 2014,

and (vii) the outstanding face amount of the Covered Certificate as of the date of any such sale or

other disposition on or after June 18, 2014, or if no sale or disposition has occurred, as of the date

the Request for Exclusion is made.

44. No Action to Influence Requests for Exclusion. The Parties agree to take no actions,

directly or indirectly, designed or intended to influence any Class Member or putative Class

Member to request exclusion from the Settlement Class, or to assist others in doing so. This

provision will not, however, preclude either Plaintiffs or Defendant from communicating with a

putative Class Member who has filed, or expressed an intent to file, a Request for Exclusion.
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45. Transmittal of Requests for Exclusion. The Claims Administrator shall scan and

send electronically copies of all Requests for Exclusion in PDF format (or such other format as

shall be agreed) to Defendant's Counsel and to
Plaintiffs'

Counsel expeditiously (and not more

than one (1) business day) after the Claims Administrator receives such a Request for Exclusion.

As part of the motion papers in support of the Settlement,
Plaintiffs'

Counsel will cause to be

provided a list of all the persons or entities that have requested exclusion from the Settlement Class,

and shall cause to be certified that all Requests for Exclusion received by the Claims Administrator

have been copied and provided to Defendant's Counsel.

TERMS OF THE JUDGMENT

46. If the Settlement contemplated by this Stipulation is approved by the Court,

Plaintiffs'
Counsel and Defendant's Counsel shall request that the Court enter a Judgment,

substantially in the form attached hereto as Exhibit 4.

CONDITIONS OF SETTLEMENT AND EFFECT OF

DISAPPROVAL, CANCELLATION, OR TERMINATION

47. Effective Date. The Effective Date of the Settlement shall be deemed to occur on

the occurrence or waiver of all of the following events. Any such waiver must be express and in

writing, executed by Plaintiffs and Defendant.

(a) The Court has entered the Notice Approval Order, substantially in the form

set forth in Exhibit 6 attached hereto; and

(b) The Settlement Amount has been deposited into the Escrow Account in

accordance with the provisions of paragraph 14 above; and

(c) Wells Fargo has not exercised its option to terminate the Settlement pursuant

to the provisions of this Stipulation (including the Supplemental Agreement described in

paragraphs 1(zz) and 50); and
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(d) Plaintiffs have not exercised their option to terminate the Settlement pursuant

to paragraph 49 of this Stipulation; and

(e) The Federal Action, including the Third-Party Actions, and the Declaratory

Relief Action have been dismissed with prejudice;

(f) The Parties have obtained the advice in the form of a private ruling, a closing

agreement, or other formal or informal guidance from the Internal Revenue Service described in

paragraph 24 above, and such ruling, guidance, or advice is not adverse, tentatively adverse, or

otherwise negative; and

(g) The Court has approved the Settlement, following notice to the Settlement

Class, as prescribed by CPLR 908 and Part 53 Practice Rules; and

(h) The Court has entered the Judgment, which has become Final, or in the event

that the Court enters an order of judgment not in all material respects in the form of the Judgment

and neither Plaintiffs nor Defendant elects to terminate the Settlement, the date that such alternative

judgment becomes Final ;

provided, however, that if no adverse, tentatively adverse, or otherwise negative ruling, guidance,

or advice has been received from the Internal Revenue Service, the condition in paragraph (f) above

expires nine (9) months after the date the Settlement Agreement is executed by the Parties.

48. Effect of Termination. If (i) Wells Fargo exercises its right to terminate the

Settlement as provided in this Stipulation or the Supplemental Agreement; (ii) Plaintiffs exercise

their right to terminate the Settlement as provided in paragraph 49 of this Stipulation; (iii) the Court

or any other court disapproves the Settlement; or (iv) the Effective Date as to the Settlement

otherwise fails to occur, then:

(a) The Settlement and the relevant portions of this Stipulation, the exhibits

hereto, and the Supplemental Agreement shall be canceled and terminated.
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(b) Plaintiffs and Defendant shall revert to their respective positions in the

Actions immediately prior to the execution of the Term Sheet on August 15, 2018.

(c) The terms and provisions of this Stipulation, with the exception of this

paragraph 48(c) and paragraphs 4, 21, 49-52, 54, 56, 66, shall have no further force and effect with

respect to the Parties and shall not be used in the Actions or in any other proceeding for any

purpose, and any Judgment or order entered by the Court in accordance with the terms of this

Stipulation shall be treated as vacated, nunc pro tune.

(d) Within five (5) business days after joint written notification of termination

is sent by Defendant's Counsel and
Plaintiffs'

Counsel to the Escrow Agent, the Settlement Fund

(including accrued interest thereon and any funds received by
Plaintiffs'

Counsel consistent with

paragraph I9 above), less any Notice and Administration Costs actually incurred, paid or payable

and less any Taxes paid, due or owing shall be refunded by the Escrow Agent to Wells Fargo.

49. Termination in Soecified Circumstances. Plaintiffs and Defendant shall each have

the right to terminate the Settlement and this Stipulation, by providing written notice of their

election to do so to the other within thirty (30) days of: (a) any court rejecting or denying approval

of any material term or condition of this Settlement Agreement or the Notice Approval Order;

(b) any court making any order purporting to alter, amend, or modify any material term or condition

of this Settlement Agreement; (c) the Court's final refusal to enter the Judgment in any material

respect as to the Settlement; or (d) any court failing to certify the Settlement Class as defined above

for purposes of this Settlement only. Any decision or proceeding, whether in this Court or any

other court, with respect to an application for
attorneys'

fees for
Plaintiffs'

Counsel as Class

Counsel or reimbursement of Litigation Expenses or with respect to any plan of allocation shall

not be considered material to the Settlement, shall not affect the fmality of any Judgment, and shall

not be grounds for termination of the Settlement.
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50. Termination Pursuant to Supplemental Agreement. In addition, as set forth in the

Supplemental Agreement, Wells Fargo shall have, in its sole discretion and without further

obligation, if one or more specified thresholds are reached with respect to exclusions from the

Settlement Class, the right (i) to terminate this Stipulation in its entirety and/or (ii) to take other

action as set out in the Supplemental Agreement regarding the Bank of America Reserve Account

Trusts. The Supplemental Agreement, which is being executed concurrently herewith, shall be

filed with the Court under seal and in camera. The Parties shall request that the Court afford the

Supplemental Agreement confidential treatment and shall not otherwise disclose its terms in any

other manner (other than the statements herein and in the Notice, to the extent necessary, or as

otherwise provided in the Supplemental Agreement) unless and until the Court otherwise directs.

If any threshold is reached, Wells Fargo shall have twenty-one (21) days from the deadline to

submit Requests for Exclusion to inform
Plaintiffs'

Counsel, in writing, that Wells Fargo elects

(i) to terminate the Settlement, and/or (ii) to take other action authorized under the Supplemental

Agreement; provided, however, that in the event any court orders allowance of any Requests for

Exclusion that otherwise would have been untimely or otherwise not valid, and any such additional

allowed Requests for Exclusion cause an agreed-upon threshold for termination or other action to

be reached or exceeded to a materially greater degree than previously, Defendant may provide a

written notice of termination or other action up to and including ten (10) days following any such

court order, but in no event shall Defendant have the right to terminate the Settlement after entry

of the Judgment.

51. Reversion Following Termination. Except as otherwise provided herein, in the

event the Settlement is terminated, the Settlement termination shall be without prejudice, and none

of the terms shall be effective or enforceable and the facts and terms of the Settlement shall not be

admissible for any purpose, and the Settling Parties shall be deemed to have reverted to their
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respective status in the Actions as ofAugust 15, 2018, and except as otherwise expressly provided,

this Stipulation shall be null and void and shall have no further force or effect, the Settling Parties

shall proceed in all respects as if this Stipulation and any related orders had not been entered, and

any portion of the Settlement consideration previously paid by Wells Fargo, including, but not

limited to, any funds disbursed in payment of Litigation Expenses and
attorneys'

fees, together

with any interest earned or appreciation thereon, less any Taxes paid or due with respect to such

income, and less Notice and Administration Costs incurred and paid or payable, shall be returned

to Wells Fargo within ten (10) business days after written notification of such event by
Plaintiffs'

Counsel to the Escrow Agent, with a copy of such notice to Defendant's Counsel, pursuant to the

terms of the Escrow Agreement.

NO ADMISSION OF WRONGDOING

52. Whether or not the Settlement is approved by the Court, and whether or not the

Settlement is consummated or the Effective Date occurs, the Term Sheet, this Stipulation (whether

or not consummated), including the exhibits hereto and the Plan of Allocation and related exhibits

contained therein (or any other plan of allocation that may be approved by the Court), the

negotiations leading to the execution of the Term Sheet and this Stipulation, and any proceedings

taken or submissions made pursuant to or in connection with the Term Sheet, this Stipulation,

and/or approval of the Settlement (including any arguments proffered in connection therewith):

(a) shall not be offered against Defendant or any of the Defendant's Releasees

as evidence of, or construed as, or deemed to be evidence of any presumption, concession, or

adrnission by the Defendant or any of the Defendant's Releasees with respect to the truth of any

fact alleged by Plaintiffs or the validity of any Claim that was or could have been asserted or the

deficiency of any defense that has been or could have been asserted in the Actions or in any other

litigation, or of any liability, negligence, fault, or other wrongdoing of any kind of the Defendant
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or any of the Defendant's Releasees or in any way referred to for any other reason as against the

Defendant or any of the Defendant's Releasees in any civil, criminal, administrative, or other

action or proceeding, other than such proceedings as may be necessary to effectuate the provisions

of this Stipulation;

(b) shall not be offered against the Plaintiffs or any of the
Plaintiffs'

Releasees,

as evidence of, or construed as, or deemed to be evidence of any presumption, concession or

admission by the Plaintiffs or any of the
Plaintiffs'

Releasees that any of their claims are without

merit, that Defendant or any of the Defendant's Releasees had meritorious defenses, or that

damages recoverable would not have exceeded the Settlement Amount or with respect to any

liability, negligence, fault or wrongdoing of any kind, or in any way referred to for any other

reason as against the Plaintiff or any of the
Plaintiffs'

Releasees in any civil, criminal,

administrative, or other action or proceeding, other than such proceedings as may be necessary to

effectuate the provisions of this Stipulation; and

(c) shall not be construed against any of the Parties or their Releasees as an

admission, concession, or presumption that the consideration to be given hereunder represents the

amount which could be or would have been recovered after trial; provided, however, that if this

Stipulation is approved by the Court, the Parties and their Releasees and their respective counsel

may refer to it to effectuate the protections from liability granted hereunder and otherwise to

enforce the terms of the Settlement.

MISCELLANEOUS PROVISIONS

53. Exhibits WHEREAS Clauses and Supplernental Agreement Fully Incorporated.

All of the WHEREAS clauses and exhibits attached hereto are incorporated by reference as though

fully set forth herein. The exhibits attached hereto include: List of Plaintiffs, List of Trusts, Proof

of Claim Form, Form of Judgment, Notice, Notice Approval Order, Joint Press Release, Publication

FILED: NEW YORK COUNTY CLERK 11/09/2018 07:16 PM INDEX NO. 656587/2016

NYSCEF DOC. NO. 149 RECEIVED NYSCEF: 11/09/2018



Notice, Amounts of Released Funds, and Supplemental Agreement. Notwithstanding the

foregoing, in the event that there exists a conflict or inconsistency between the terms of this

Stipulation and the terms of any exhibit attached hereto, the terms of the Stipulation shall prevail.

54. No Liability of Defendant and Defendant's Releasees. Neither Defendant nor

Defendant's Releasees shall have any responsibility for, or liability relating to: (i) the provision of

Notice, any distribution or redistribution of the Notice and Claim Form, or the publication of the

Publication Notice; (ii) the establishment or administration of the Plan of Allocation; (iii) the

establishment, maintenance, administration, or distribution of the Settlement Fund, the Net

Settlement Fund, or the Escrow Account (other than Defendant's obligation to deposit the

Settlement Fund into the Escrow Account); (iv) the award or payment of
attorneys'

fees or

Litigation Expenses; (v) the receipt, review, determination, approval, disapproval, administration,

calculation, or payment of claims on Proof of Claim Forms; (vi) the payment or withholding of

Taxes or any failure thereof; (vii) any tax consequences to the Trusts or certificateholders caused

by the distribution of the Net Settlement Fund; (viii) the fact that the distribution of the Settlement

Fund is occurring outside of the Trusts and will not be reflected on the books and records of the

Trusts; (ix) the administration of the Settlement; (x) any trading on the Certificates by Plaintiffs in

connection with the Settlement; or (xi) any losses incurred by any person or entity in connection

with any of the foregoing matters.

55. Solvency. Wells Fargo warrants as to the payments made by it, at the time of such

payment made pursuant to paragraph I4 above, it is or was not insolvent, nor will the payment

required to be made by or on behalf of it render it insolvent, within the meaning of and/or for the

purposes of the United States Bankruptcy Code, including Sections 101 and 547 thereof. This

representation is made by Wells Fargo and not by Defendant's Counsel.
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56. Termination Upon Entry of Order to Return Settlement Funds. In the event of the

entry of a final order of a court of competent jurisdiction determining the transfer of money to the

Settlement Fund or any portion thereof by Defendant to be a preference, voidable transfer,

fraudulent transfer or similar transaction, and any portion thereof is required to be returned, and

such amount is not promptly deposited into the Settlement Fund by others, then, at the election of

Plaintiffs, the Parties shall jointly move the Court to vacate and set aside the releases given and the

Judgment entered in favor of Defendant and the other Releasees pursuant to this Stipulation, in

which event the releases and Judgment shall be null and void, and the Parties shall be restored to

their respective positions in the litigation as provided in paragraph 48 above,
Plaintiffs'

Counsel

shall promptly return any
attorneys'

fees and Litigation Expenses received pursuant to paragraph

51, above, plus accrued interest at the same net rate as is earned by the Settlement Fund, and any

cash amounts in the Settlement Fund (less any Taxes paid, due or owing with respect to the

Settlement Fund and less any Notice and Administration Costs actually incurred, paid or payable)

shall be returned as provided in paragraph 48(d).

57. Final and Complete Resolution. The Settling Parties intend this Settlement to be a

final and complete resolution of all disputes asserted or that could be asserted by Plaintiffs or any

other Class Member(s) against all Released Parties with respect to all Settled Claims.

58. Voluntary Agreement Made in Good Faith. Plaintiffs and Defendant agree not to

assert in any forum that the Actions were brought or defended by any Settling Party, or their

respective counsel, in bad faith or without a reasonable basis. The Settling Parties agree that the

amount paid and the other terms of this Settlement were negotiated at arm's-length and in good

faith, including in connection with a mediation conducted by a professional mediator, and reflect

a settlement that was reached voluntarily after consultation with experienced legal counsel.
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59. Waiver or Modification. The terms of the Settlement, as reflected in this

Stipulation, may not be modified or amended, nor may any of its provisions be waived, except by

a writing signed on behalf of both Plaintiffs and Defendant (or their successors-in-interest).

60. Headings. The headings herein are used for the purpose of convenience only and

are not meant to have legal effect.

61. Jurisdiction of Court. The administration and consummation of this Settlement as

embodied in this Stipulation shall be under the authority of the Court, and the Court shall retain

jurisdiction for the purpose of, inter alia, entering orders providing for the enforcement of the terms

of this Stipulation, including, but not limited to, the releases provided for herein, and awards of

attorneys'
fees and Litigation Expenses to

Plaintiffs'
Counsel.

62. Disputes. Plaintiffs and Defendant agree that, prior to final approval of the

Settlement, the Hon. Layn R. Phillips (Ret.) will continue to serve as a mediator for any disputes

between them arising out of the Settlement. The Parties have agreed that Judge Phillips will have

full authority to make binding determinations on any such disputes, consistent with the Term Sheet

entered and the
Parties'

discussions with Judge Phillips. If for any reason Judge Phillips is

unavailable or has a conflict, a substitute neutral will be agreed upon by the Parties, or in the

absence of agreement, appointed by Judge Phillips. The Settling Parties submit to the jurisdiction

of the Court for purposes of implementing and enforcing the Settlement embodied in the

Stipulation.

63. EntireAereement. This Stipulation, its exhibits, and the Supplemental Agreement

constitute the entire agreement among the Settling Parties concerning this Settlement, and no

representations, warranties or inducements have been made by any Settling Party concerning this

Stipulation and its exhibits other than those contained and memorialized in such documents. This

Stipulation and the Supplemental Agreement supersede any and all prior staternents,
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representations, promises or other agreements, written or oral, between the Parties with respect to

the subject matter of this Stipulation and the Supplemental Agreement.

64. Counterparts. This Stipulation may be executed in one or more original, emailed

and/or faxed counterparts. All executed counterparts and each of them shall be deemed to be one

and the same instrument.

65. Successors and Assigns. This Stipulation and the Judgment shall be binding upon,

and inute to the benefit of, the direct and indirect successors and assigns of the Settling Parties and

of the Settlement Class Members (including but not limited to persons or entities that purchase or

otherwise acquire, beneficially or otherwise, any of the Certificates from any of the Plaintiffs or

Settlement Class Members or their direct or indirect successors on or after the deadline for

submitting Requests for Exclusion).

66. Survival of Confidentiality Agreements. All agreements made and orders entered

during the course of the Actions relating to the confidentiality of information, including the

Supplemental Agreement and the communications subject to the confidential mediation, shall

survive this Stipulation.

67. Governing Law. The construction, interpretation, operation, effect and validity of

this Stipulation, and all documents necessary to effectuate it, shall be governed by the laws of the

State of New York without regard to conflicts of laws.

68. Construction and Ambiguities, This Stipulation shall not be construed more strictly

against one Settling Party than another merely by virtue of the fact that it, or any part of it, may

have been prepared by counsel for one of the Settling Parties, it being recognized that the

Settlement is the result of arm's-length negotiations among the Settling Parties and the Settling

Parties have contributed substantially and materially to the preparation of this Stipulation.
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69. Authority. All counsel and any other person executing this Stipulation and any of

the exhibits hereto, or any related Settlement documents, warrant and represent that they have the

full authority to do so and that they have the authority to take appropriate action required or

permitted to be taken pursuant to the Stipulation to etYectuate its terms.

70. No Transfer of Claims. Plaintiffs represent and warrant that they have not assigned,

transferred, conveyed, granted, given any interest in, or otherwise disposed of the Claims that are

the subject of this Settlement to any other person or entity.

71. Parties Bear Own Costs. Except as otherwise provided herein, each Party shall bear

its own costs.

72. hoeration and Further Assurances. Subject to all of the terms and conditions set

forth in the Stipulation, the Settling Parties agree to cooperate with each other to the extent

reasonably necessary to carry out the provisions of this Stipulation and in seeking Court approval

of the Notice Approval Order and the Settlement. The Parties also agree to use reasonable efforts

to promptly agree upon and execute all such other documentation as may be reasonably required

to obtain final approval by the Court of the Settlement.

73. Tax Consequences. No opinion or advice concerning the tax consequences of the

proposed Settlement to individual Settlement Class Members is being given or will be given by the

Parties or their counsel; nor is any representation or warranty in this regard made by virtue of this

Stipulation. Each Settlement Class Member's tax obligations, and the determination thereof, are

the sole responsibility of the Settlement Class Member, and it is understood that the tax

consequences may vary depending on the particular circumstances of each individual Settlement

Class Member.

74. Notices. If any Party is required to give notice to the other Parties under this

Stipulation, such notice shall be in writing and shall be deemed to have been duly given upon
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receipt by hand delivery, or electronic mail. Notices shall be provided to the counsel indicated on

the signature block below.

75. Stav or Dismissal of Proceedings. Pending final approval by the Court of this

Stipulation, all proceedings in the Actions shall be stayed or dismissed, and the Parties shall be

barred and enjoined from prosecuting any of the Released Claims against the Released Parties.

IN WITNESS WHEREOF, the Parties hereto have caused this Stipulation to be

executed, by their duly authorized attorneys as of November 9. 2018.

BERNSTEIN LITOWITZ BERGER JONES DA

& }ffOSS 4A LI P

D avid R.$it4ney Jayant be

T mothy A. DeLange Howard F. Sidman

Benjamin Galdston Jason Jurgens

12481 High Bluff Drive, Suite 300 250 Vesey Street

San Diego, CA 92130 New York, NY 10281-1047

Tel: (858) 793-0070 Tel: (212) 326-3939 Main

Fax: (858) 793-0323 Fax: (212) 755-7306

Attorneys for Plaintifs Rebekah B. Keehowski

500 Grant Street, Suite 4500

Pittsburgh, PA 15219

Tel: (412) 391-3939 Main

Fax: (412) 394-7959

Attorneys for Defendant
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Exhibit 1

1 BlackRock BlackRock Balanced Capital Portfolio (FI)
2 BlackRock BlackRock Core Bond Portfolio
3 BlackRock BlackRock CoreAlpha Bond Fund E
4 BlackRock BlackRock CoreAlpha Bond Master Portfolio
5 BlackRock BlackRock CorePlus Bond Fund B
6 BlackRock BlackRock Dynamic High Income - Structured Credit Portfolio
7 BlackRock BlackRock Enhanced Government Fund, Inc.
8 BlackRock BlackRock Income Trust, Inc.
9 BlackRock BlackRock Master Total Return Portfolio of Master Bond LLC
10 BlackRock BlackRock Multi-Asset Income - Non-Agency MBS Portfolio
11 BlackRock BlackRock Multi-Sector Income Trust
12 BlackRock BlackRock Strategic Income Opportunities Portfolio
13 BlackRock BlackRock Total Return Portfolio (Ins - Series)
14 BlackRock BlackRock US Mortgage
15 DZ Bank AG DZ Bank AG
16 PIMCO Fixed Income SHares (Series R)
17 PIMCO Fixed Income SHares: Series C
18 PIMCO Fixed Income SHares: Series LD
19 PIMCO Fixed Income SHares: Series M
20 PIMCO LVS II LLC
21 PIMCO Pacific Bay CDO, Ltd.
22 PIMCO PCM Fund, Inc.
23 PIMCO PIMCO Absolute Return Strategy 3D Offshore Fund Ltd.
24 PIMCO PIMCO Absolute Return Strategy II Master Fund LDC
25 PIMCO PIMCO Absolute Return Strategy III Master Fund LDC
26 PIMCO PIMCO Absolute Return Strategy IV IDF LLC
27 PIMCO PIMCO Absolute Return Strategy IV Master Fund LDC
28 PIMCO PIMCO Absolute Return Strategy V Master Fund LDC
29 PIMCO PIMCO Bermuda Trust 11:PIMCO Bermuda Income Fund (M)
30 PIMCO PIMCO Bermuda Trust IV: PIMCO Bermuda Global Bond Ex-Japan Fund
31 PIMCO PIMCO Bermuda Trust: PIMCO Euro Total Return Fund
32 PIMCO PIMCO Bermuda Trust: PIMCO Emerging Markets Bond Fund (M)
33 PIMCO PIMCO Cayman SPC Limited: PIMCO Cayman Global Aggregate Bond Segregated Portfolio

34 PIMCO PIMCO Cayman SPC Limited: PIMCO Cayman Japan CorePLUS Segregated Portfolio
35 PIMCO PIMCO Cayman SPC Limited: PIMCO Cayman Japan CorePLUS Strategy Segregated Portfolio

36 PIMCO PIMCO Cayman SPC Limited: PIMCO Cayman Unconstrained Bond Segregated Portfolio

37 PIMCO PIMCO Cayman Trust: PIMCO Cayman Global Aggregate Bond Fund
38 PIMCO PIMCO Cayman Trust: PIMCO Cayman Global Aggregate Ex-Japan (Yen-Hedged) Bond Fund II

39 PIMCO PIMCO Cayman Trust: PIMCO Cayman Global Aggregate Ex-Japan Bond Fund
40 PIMCO PIMCO Cayman Trust: PIMCO Cayman Global Ex-Japan (Yen-Hedged) Bond Fund
41 PIMCO PIMCO Corporate & Income Opportunity Fund
42 PIMCO PIMCO Corporate & Income Strategy Fund
43 PIMCO PIMCO Distressed Senior Credit Opportunities Fund II, L.P.

Ex.1, Page l of 4

FILED: NEW YORK COUNTY CLERK 11/09/2018 07:16 PM INDEX NO. 656587/2016

NYSCEF DOC. NO. 149 RECEIVED NYSCEF: 11/09/2018



44 PIMCO PIMCO Dynamic Credit and Mortgage Income Fund
45 PIMCO PIMCO Dynamic Income Fund
46 PIMCO PIMCO Equity Series: PIMCO Dividend and Income Builder Fund
47 PIMCO PIMCO ETF Trust: PIMCO Active Bond Exchange-Traded Fund
48 PIMCO PIMCO ETF Trust: PIMCO Enhanced Short Maturity Active Exchange-Traded Fund
49 PIMCO PIMCO ETF Trust: PIMCO Low Duration Active Exchange-Traded Fund
50 PIMCO PIMCO ETF Trust: PIMCO Total Return Active Exchange-Traded Fund
51 PIMCO PIMCO Funds: Global Investors Series plc, Diversified Income Duration Hedged Fund
52 PIMCO PIMCO Funds: Global Investors Series plc, Diversified Income Fund
53 PIMCO PIMCO Funds: Global Investors Series plc, EM Fundamental Index® StocksPLUS® Fund
54 PIMCO PIMCO Funds: Global Investors Series plc, Emerging Local Bond Fund
55 PIMCO PIMCO Funds: Global Investors Series plc, Emerging Markets Bond Fund
56 PIMCO PIMCO Funds: Global Investors Series plc, Euro Bond Fund
57 PIMCO PIMCO Funds: Global Investors Series plc, Euro Income Bond Fund
58 PIMCO PIMCO Funds: Global Investors Series plc, Global Advantage Real Return Fund
59 PIMCO |PIMCO Funds: Global Investors Series plc, Global Bond Fund
60 PIMCO PIMCO Funds: Global Investors Series plc, Global Fundamental Index® StocksPLUS® Fund

61 PIMCO PIMCO Funds: Global Investors Series plc, Global Investment Grade Credit Fund
62 PIMCO PIMCO Funds: Global Investors Series plc, Global Low Duration Real Return Fund
63 PIMCO PIMCO Funds: Global Investors Series plc, Income Fund
64 PIMCO PIMCO Funds: Global Investors Series plc, Inflation Strategy Fund
65 PIMCO PIMCO Funds: Global Investors Series plc, Low Duration Global Investment Grade Credit Fund

66 PIMCO PIMCO Funds: Global Investors Series plc, PIMCO Credit Absolute Return Fund
67 PIMCO PIMCO Funds: Global Investors Series plc, PIMCO Dividend and Income Builder Fund
68 PIMCO PIMCO Funds: Global Investors Series plc,

StocksPLUS™ Fund
69 PIMCO PIMCO Funds: Global Investors Series plc, Strategic Income Fund
70 PIMCO PIMCO Funds: Global Investors Series plc, Total Return Bond Fund
71 PIMCO PIMCO Funds: Global Investors Series plc, Unconstrained Bond Fund
72 PIMCO PIMCO Funds: Global Investors Series plc, US Fundamental Index® StocksPLUS® Fund
73 PIMCO PIMCO Funds: Global Investors Series plc, US Short-Term Fund
74 PIMCO PIMCO Funds: PIMCO CommoditiesPLUS®

Strategy Fund
75 PIMCO PIMCO Funds: PIMCO Commodity Real Return Strategy

Fund®

76 PIMCO PIMCO Funds: PIMCO Credit Absolute Return Fund
77 PIMCO PIMCO Funds: PIMCO Diversified Income Fund
78 PIMCO PIMCO Funds: PIMCO EM Fundamental IndexPLUS® AR Strategy Fund
79 PIMCO PIMCO Funds: PIMCO Emerging Local Bond Fund
80 PIMCO PIMCO Funds: PIMCO EMG Intl Low Volatility RAFl®-PLUS AR Fund
81 PIMCO PIMCO Funds: PIMCO Floating Income Fund
82 PIMCO PIMCO Funds: PIMCO Foreign Bond Fund (U.S. Dollar-Hedged)
83 PIMCO PIMCO Funds: PIMCO Foreign Bond Fund (Unhedged)
84 PIMCO PIMCO Funds: PIMCO Global Advantage®

Strategy Bond Fund
85 PIMCO PIMCO Funds: PIMCO Global Bond Fund (U.S. Dollar-Hedged)
86 PIMCO PIMCO Funds: PIMCO Global Bond Fund (Unhedged)
87 PIMCO PIMCO Funds: PIMCO Global Multi-Asset Fund
88 PIMCO PIMCO Funds: PIMCO Income Fund
89 PIMCO PIMCO Funds: PIMCO Inflation Response Multi-Asset Fund
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90 PIMCO PIMCO Funds: PIMCO International Company Fundamental IndexPLUS® AR Strategy Fund, n/k/a

PIMCO Funds: PIMCO RAE Fundamental PLUS International Fund
91 PIMCO PIMCO Funds: PIMCO International Fundamental IndexPLUS® AR Strategy Fund
92 PIMCO PIMCO Funds: PIMCO International StocksPLUS® AR Strategy Fund (U.S. Dollar-Hedged)

93 PIMCO PIMCO Funds: PIMCO International StocksPLUS® AR Strategy Fund (Unhedged)
94 PIMCO PIMCO Funds: PIMCO Intl Low Volatility RAFl®-PLUS AR Fund
95 PIMCO PIMCO Funds: PIMCO Investment Grade Corporate Bond Fund
96 PIMCO PIMCO Funds: PIMCO Long Duration Total Return Fund
97 PIMCO PIMCO Funds: PIMCO Long-Term Credit Fund
98 PIMCO PIMCO Funds: PIMCO Long-Term U.S. Government Fund
99 PIMCO PIMCO Funds: PIMCO Low Duration Fund
100 PIMCO PIMCO Funds: PIMCO Low Duration Fund II
101 PIMCO PIMCO Funds: PIMCO Low Duration Fund Ill
102 PIMCO PIMCO Funds: PIMCO Low Volatility RAFl®-PLUS AR Fund
103 PIMCO PIMCO Funds: PIMCO Moderate Duration Fund
104 PIMCO PIMCO Funds: PIMCO Mortgage Opportunities Fund
105 PIMCO PIMCO Funds: PIMCO RAE Worldwide Long/Short PLUS Fund
106 PIMCO PIMCO Funds: PIMCO RAE Low Volatility PLUS EMG Fund
107 PIMCO PIMCO Funds: PIMCO Real Estate Real Return Strategy Fund
108 PIMCO PIMCO Funds: PIMCO Real Return Asset Fund
109 PIMCO PIMCO Funds: PIMCO Real Return Fund
110 PIMCO PIMCO Funds: PIMCO Short-Term Fund
111 PIMCO PIMCO Funds: PIMCO Small Cap

StocksPLUS® AR Strategy Fund
112 PIMCO PIMCO Funds: PIMCO Small Company Fundamental IndexPLUS® AR Strategy Fund, n/k/a PIMCO

Funds: PIMCO RAE Fundamental PLUS Small Fund
113 PIMCO PIMCO Funds: PIMCO StocksPLUS® Absolute Return Fund
114 PIMCO PIMCO Funds: PIMCO StocksPLUS® AR Short Strategy Fund
115 PIMCO PIMCO Funds: PIMCO StocksPLUS® Fund
116 PIMCO PIMCO Funds: PIMCO Total Return Fund
117 PIMCO PIMCO Funds: PIMCO Total Return Fund II
118 PIMCO PIMCO Funds: PIMCO Total Return Fund Ill
119 PIMCO PIMCO Funds: PIMCO Total Return Fund IV
120 PIMCO PIMCO Funds: PIMCO Unconstrained Bond Fund
121 PIMCO PIMCO Funds: PIMCO Worldwide Fundamental Advantage AR Strategy Fund
122 PIMCO PIMCO Funds: Private Account Portfolio Series Asset-Backed Securities Portfolio
123 PIMCO PIMCO Funds: Private Account Portfolio Series Emerging Markets Portfolio
124 PIMCO PIMCO Funds: Private Account Portfolio Series High Yield Portfolio
125 PIMCO PIMCO Funds: Private Account Portfolio Series International Portfolio
126 PIMCO PIMCO Funds: Private Account Portfolio Series Mortgage Portfolio
127 PIMCO PIMCO Funds: Private Account Portfolio Series Real Return Portfolio
128 PIMCO PIMCO Funds: Private Account Portfolio Series Short-Term Portfolio
129 PIMCO PIMCO Funds: Private Account Portfolio Series U.S. Government Sector Portfolio
130 PIMCO PIMCO Global Credit Opportunity Master Fund LDC
131 PIMCO PIMCO Global StocksPLUS & Income Fund
132 PIMCO PIMCO High Income Fund
133 PIMCO PIMCO Income Opportunity Fund
134 PIMCO PIMCO Income Strategy Fund
135 PIMCO PIMCO Income Strategy Fund II
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136 PIMCO ,PIMCO Large Cap StocksPLUS Absolute Return Fund
137 PIMCO PIMCO Multi-Sector Strategy Fund Ltd.
138 PIMCO PIMCO Offshore Funds - PIMCO Absolute Return Strategy IV eFund
139 PIMCO PIMCO Strategic Income Fund, Inc.
140 PIMCO PIMCO Tactical Opportunities Master Fund Ltd.
141 PIMCO PIMCO Variable Insurance Trust: PIMCO Commodity Real Return Strategy Portfolio
142 PIMCO PIMCO Variable Insurance Trust: PIMCO Emerging Markets Bond Portfolio
143 PIMCO PIMCO Variable Insurance Trust: PIMCO Foreign Bond Portfolio (U.S. Dollar Hedged)
144 PIMCO PIMCO Variable Insurance Trust: PIMCO Foreign Bond Portfolio (Unhedged)
145 PIMCO PIMCO Variable Insurance Trust: PIMCO Global Advantage Strategy Bond Portfolio
146 PIMCO PIMCO Variable Insurance Trust: PIMCO Global Bond Portfolio (Unhedged)
147 PIMCO PIMCO Variable Insurance Trust: PIMCO Long Term U.S. Government Portfolio
148 PIMCO PIMCO Variable Insurance Trust: PIMCO Low Duration Portfolio
149 PIMCO PIMCO Variable Insurance Trust: PIMCO Real Return Portfolio
150 PIMCO PIMCO Variable Insurance Trust: PIMCO Short-Term Portfolio
151 PIMCO PIMCO Variable Insurance Trust: PIMCO Total Return Portfolio
152 PIMCO PIMCO Variable Insurance Trust: PIMCO Unconstrained Bond Portfolio
153 PIMCO Terlingua Fund 2, LP
154 Prudential Advanced Series Trust
155 Prudential Prudential Bank & Trust, FSB
156 prudential Prudential Legacy Insurance Company of New Jersey
157 prudential Prudential Retirement Insurance and Annuity Company
158 prudential Prudential Trust Company
159 prudential The Gibraltar Life Insurance Company, Ltd.
160 prudential The Prudential Insurance Company of America
161 prudential The Prudential Investment Portfolios 2
162 prudential The Prudential Investment Portfolios 9
163 prudential The Prudential Investment Portfolios Inc., n/k/a Prudential Balanced Fund
164 prudential The Prudential Investment Portfolios, Inc. 17
165 prudential The Prudential Series Fund
166 TIAA-CREF CREF Bond Market Account
167 TIAA-CREF CREF Social Choice Account
168 TIAA-CREF Teachers Insurance and Annuity Association of America
169 TIAA-CREF TIAA Global Public Investments, LLC
170 TIAA-CREF TIAA Global Public Investments, LLC - Series MBS
171 TIAA-CREF TIAA-CREF Bond Fund
172 TIAA-CREF TIAA-CREF Bond Plus Fund
173 TIAA-CREF TIAA-CREF Life Insurance Company
174 TIAA-CREF TIAA-CREF Short-Term Bond Fund
175 TIAA-CREF TIAA-CREF Social Choice Bond Fund
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Exhibit 2

Abbreviated Trust
Full Trust Name

Name

AABST 2004-1 Aegis Asset Backed Securities Trust 2004-1

AABST 2004-4 Aegis Asset Backed Securities Trust 2004-4 ____
ABFC 2004-OPT1 ABFC 2004-OPT1 Trust

ABFC 2004-OPT2 ABFC 2004-OPT2 Trust

ABFC 2004-OPT3 ABFC 2004-OPT3 Trust

ABFC 2004-OPT4 ABFC 2004-OPT4 Trust

ABFC 2004-OPT5 ABFC 2004-OPT5 Trust

ABFC 2005- WMC1 ABFC 2005-WMC1 Trust

ABFC 2005-HE2 ABFC 2005-HE2 Trust

ABFC 2005-OPT1 ABFC 2005-OPT1 Trust

ABFC 2006-OPT2 ABFC 2006-OPT2 Trust

ABFC 2006-OPT3 ABFC 2006-OPT3 Trust

ABFC 2007-NC1 ABFC 2007-NC1 Trust

ABSHE 2004-HE2 Asset Backed Securities Corporation Home Equity Loan Trust, Series 2004-HE2

ABSHE 2004-HE3 Asset Backed Securities Corporation Home Equity Loan Trust, Series 2004-HE3

ABSHE 2005-HE3 Asset Backed Securities Corporation Home Equity Loan Trust, Series 2005-HE3

ABSHE 2005-HE5 Asset Backed Securities Corporation Home Equity Loan Trust, Series 2005-HE5

ABSHE 2005-HE6 Asset Backed Securities Corporation Home Equity Loan Trust, Series 2005-HE6

ABSHE 2007-HE2 Asset Backed Securities Corporation Home Equity Loan Trust, Series 2007-HE2

AHM 2004-2 American Home Mortgage Investment Trust 2004-2

BAFC 2004-3 Banc of America Funding 2004-3 Trust

BAFC 2005-B Banc of America Funding 2005-B Trust

BAFC 2005-C Banc of America Funding 2005-C Trust

BAFC 2006-B Banc of America Funding 2006-B Trust

BAFC 2006-C Banc of America Funding 2006-C Trust

BAFC 2006-E Banc of America Funding 2006-E Trust

BAFC 2007-5 Banc of America Funding 2007-5 Trust

BAFC 2007-E Banc of America Funding 2007-E Trust

BCAP 2006-AA1 BCAP LLC Trust, 2006- AA1

BOAA 2004-1 Banc of America Alternative Loan Trust 2004-1

BOAA 2004-10 Banc of America Alternative Loan Trust 2004-10

BOAA 2004-11 Banc of America Alternative Loan Trust 2004-11

BOAA 2004-12 Banc of America Alternative Loan Trust 2004-12

BOAA 2004-2 Banc of America Alternative Loan Trust 2004-2

BOAA 2004-3 Banc of America Alternative Loan Trust 2004-3

BOAA 2004-4 Banc of America Alternative Loan Trust 2004-4

BOAA 2004-6 Banc of America Alternative Loan Trust 2004-6

BOAA 2004-7 Banc of America Alternative Loan Trust 2004-7

BOAA 2004-8 Banc of America Alternative Loan Trust 2004-8
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Abbreviated Trust
Full Trust Name

Name

BOAA 2005-1 Banc of America Alternative Loan Trust 2005-1

BOAA 2005-10 Banc of America Alternative Loan Trust 2005-10

BOAA 2005-11 Banc of America Alternative Loan Trust 2005-11

BOAA 2005-12 Banc of America Alternative Loan Trust 2005-12

BOAA 2005-4 Banc of America Alternative Loan Trust 2005-4

BOAA 2005-5 Banc of America Alternative Loan Trust 2005-5

BOAA 2005-6 Banc of America Alternative Loan Trust 2005-6

BOAA 2005-7 Banc of America Alternative Loan Trust 2005-7

BOAA 2005-8 Banc of America Alternative Loan Trust 2005-8

BOAA 2005-9 Banc of America Alternative Loan Trust 2005-9

BOAA 2006-1 Banc of America Alternative Loan Trust 2006-1

BOAA 2006-2 Banc of America Alternative Loan Trust 2006-2

BOAA 2006-3 Banc of America Alternative Loan Trust 2006-3

BOAA 2006-5 Banc of America Alternative Loan Trust 2006-5

BOAA 2006-6 Banc of America Alternative Loan Trust 2006-6

BOAA 2006-8 Banc of America Alternative Loan Trust 2006-8

BOAA 2006-9 Banc of America Alternative Loan Trust 2006-9

BOAA 2007-1 Banc of America Alternative Loan Trust 2007-1

BOAA 2007-2 Banc of America Alternative Loan Trust 2007-2

BOAMS 2004-1 Banc of America Mortgage 2004-1

BOAMS 2004-10 Banc of America Mortgage 2004-10

BOAMS 2004-11 Banc of America Mortgage 2004-11

BOAMS 2004-2 Banc of America Mortgage 2004-2

BOAMS 2004-3 Banc of America Mortgage 2004-3

BOAMS 2004-4 Banc of America Mortgage 2004-4

BOAMS 2004-5 Banc of America Mortgage 2004-5

BOAMS 2004-7 Banc of America Mortgage 2004-7

BOAMS 2004-9 Banc of America Mortgage 2004-9

BOAMS 2004-A Banc of America Mortgage 2004-A

BOAMS 2004-B Banc of America Mortgage 2004-B

BOAMS 2004-C Banc of America Mortgage 2004-C

BOAMS 2004-D Banc of America Mortgage 2004-D

BOAMS 2004-E Banc of America Mortgage 2004-E

BOAMS 2004-H Banc of America Mortgage 2004-H

BOAMS 2004-I Banc of America Mortgage 2004-I

BOAMS 2004-J Banc of America Mortgage 2004-J

BOAMS 2004-K Banc of America Mortgage 2004-K

BOAMS 2004-L Banc of America Mortgage 2004-L

BOAMS 2005-1 Banc of America Mortgage 2005-1

BOAMS 2005-10 Banc of America Mortgage 2005-10

BOAMS 2005-11 Banc of America Mortgage 2005-11
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Abbreviated Trust
Full Trust Name

Name

BOAMS 2005-12 Banc of America Mortgage 2005-12

BOAMS 2005-5 Banc of America Mortgage 2005-5

BOAMS 2005-6 Banc of America Mortgage 2005-6

BOAMS 2005-7 Banc of America Mortgage 2005-7

BOAMS 2005-8 Banc of America Mortgage 2005-8

BOAMS 2005-9 Banc of America Mortgage 2005-9

BOAMS 2005-A Banc of America Mortgage 2005-A

BOAMS 2005-B Banc of America Mortgage 2005-B

BOAMS 2005-C Banc of America Mortgage 2005-C

BOAMS 2005-D Banc of America Mortgage 2005-D

BOAMS 2005-E Banc of America Mortgage 2005-E

BOAMS 2005-F Banc of America Mortgage 2005-F

BOAMS 2005-G Banc of America Mortgage 2005-G

BOAMS 2005-H Banc of America Mortgage 2005-H

BOAMS 2005-I Banc of America Mortgage 2005-I

BOAMS 2005-J Banc of America Mortgage 2005-J

BOAMS 2005-K Banc of America Mortgage 2005-K

BOAMS 2005-L Banc of America Mortgage 2005-L

BOAMS 2006-1 Banc of America Mortgage 2006-1

BOAMS 2006-2 Banc of America Mortgage 2006-2

BOAMS 2006-3 Banc of America Mortgage 2006-3

BOAMS 2006-A Banc of America Mortgage 2006-A

BOAMS 2006-B Banc of America Mortgage 2006-B

BOAMS 2007-1 Banc of America Mortgage 2007-1

BOAMS 2007-2 Banc of America Mortgage 2007-2

BOAMS 2007-3 Banc of America Mortgage 2007-3

BSABS 2004-BO1 Bear Stearns Asset Backed Securities I Trust 2004-BO1

BSSP 2007-EMX1 Bear Stearns Structured Products Inc. 2007-EMX1

CARR 2006-FRE1 Carrington Mortgage Loan Trust, Series 2006- FREl

CARR 2006-FRE2 Carrington Mortgage Loan Trust, Series 2006- FRE2

CARR 2006-NC1 Carrington Mortgage Loan Trust, Series 2006- NC1

CARR 2006-NC2 Carrington Mortgage Loan Trust, Series 2006- NC2

CARR 2006-NC3 Carrington Mortgage Loan Trust, Series 2006- NC3

CARR 2006-NC4 Carrington Mortgage Loan Trust, Series 2006- NC4

CARR 2006-NC5 Carrington Mortgage Loan Trust, Series 2006- NC5

CARR 2006-OPT1 Carrington Mortgage Loan Trust, Series 2006- OPT1

CARR 2006-RFC1 Carrington Mortgage Loan Trust, Series 2006- RFC1

CARR 2007-FRE1 Carrington Mortgage Loan Trust, Series 2007- FREl

CARR 2007-RFC1 Carrington Mortgage Loan Trust, Series 2007- RFC1

CMLTI 2004-OPT1 Citigroup Mortgage Loan Trust, Series 2004- OPT1

FFML 2004-FF1 First Franklin Mortgage Loan Trust 2004-FF1
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Abbreviated Trust
Full Trust Name

Name

FFML 2004-FF11 First Franklin Mortgage Loan Trust 2004-FF11

FFML 2004-FF2 First Franklin Mortgage Loan Trust 2004-FF2

FFML 2004-FF5 First Franklin Mortgage Loan Trust 2004-FF5

FFML 2004-FF6 First Franklin Mortgage Loan Trust 2004-FF6

FFML 2004-FF7 First Franklin Mortgage Loan Trust 2004-FF7

FFML 2004-FF8 First Franklin Mortgage Loan Trust 2004-FF8

FFML 2004-FFH2 First Franklin Mortgage Loan Trust 2004-FFH2

FFML 2005-FF6 First Franklin Mortgage Loan Trust 2005-FF6

FFML 2005-FFH1 First Franklin Mortgage Loan Trust 2005-FFH1

FFML 2006-FF15 First Franklin Mortgage Loan Trust 2006-FF15

FFML 2006-FF17 First Franklin Mortgage Loan Trust 2006-FF17

FFML 2006-FFA First Franklin Mortgage Loan Trust 2006-FFA

FFML 2006-FFH1 First Franklin Mortgage Loan Trust 2006-FFH1

FMIC 2007-1 Fieldstone Mortgage Investment Trust, Series 2007-1

GSAMP 2004- FM1 GSAMP Trust 2004-FM1

GSAMP 2004- FM2 GSAMP Trust 2004-FM2

HVMLT 2006-10 HarborView Mortgage Loan Trust 2006-10

HVMLT 2006-11 HarborView Mortgage Loan Trust 2006-11

HVMLT 2007-1 HarborView Mortgage Loan Trust 2007-1

HVMLT 2007-3 HarborView Mortgage Loan Trust 2007-3

IMM 2004-11 Impac CMB Trust Series 2004-11

IMM 2004-6 Impac CMB Trust Series 2004-6

IMM 2005-2 Impac CMB Trust Series 2005-2

IMM 2005-3 Impac CMB Trust Series 2005-3

IMM 2005-6 Impac CMB Trust Series 2005-6

IMSA 2005-1 Impac Secured Assets Trust 2005-1

IMSA 2005-2 Impac Secured Assets Trust 2005-2

IRWHE 2005-A Irwin Whole Loan Home Equity Trust 2005-A

IRWHE 2006-2 Irwin Whole Loan Home Equity Trust 2006-2

IRWHE 2006-P1 Irwin Home Equity Trust 2006-P1

LABSM 2007-1 Lehman ABS Mortgage Loan Trust 2007-1

LMT 2007-4 Lehman Mortgage Trust 2007-4

LMT 2007-5 Lehman Mortgage Trust 2007-5

MABS 2004-OPT1 MASTR Asset Backed Securities Trust 2004- OPT1

MABS 2004-OPT2 MASTR Asset Backed Securities Trust 2004- OPT2

MABS 2005-OPT1 MASTR Asset Backed Securities Trust 2005- OPT1

MLCC 2004-1 Merrill Lynch Mortgage Investors Trust, Series 2004-1

MLCC 2004-A Merrill Lynch Mortgage Investors Trust, Series 2004-A

MLCC 2004-B Merrill Lynch Mortgage Investors Trust, Series 2004-B

MLCC 2004-C Merrill Lynch Mortgage Investors Trust, Series 2004-C

MLCC 2004-D Merrill Lynch Mortgage Investors Trust, Series 2004-D
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Abbreviated Trust
Full Trust Name

Name

MLCC 2004-E Merrill Lynch Mortgage Investors Trust, Series 2004-E

MLCC 2004-F Merrill Lynch Mortgage Investors Trust, Series 2004-F

MLCC 2004-G Merrill Lynch Mortgage Investors Trust, Series 2004-G

MLCC 2004-HB1 Merrill Lynch Mortgage Investors Trust, Series 2004-HB1

MLCC 2005-1 Merrill Lynch Mortgage Investors Trust, Series 2005-1

MLCC 2005-A Merrill Lynch Mortgage Investors Trust, Series 2005-A

MLCC 2005-B Merrill Lynch Mortgage Investors Trust, Series 2005-B

MLCC 2006-1 Merrill Lynch Mortgage Investors Trust, Series 2006-1

MLMI 2004- WMC1 Merrill Lynch Mortgage Investors Trust, Series 2004-WMC1

MLMI 2004- WMC3 Merrill Lynch Mortgage Investors Trust, Series 2004-WMC3

MLMI 2004- WMC4 Merrill Lynch Mortgage Investors Trust, Series 2004-WMC4

MLMI 2004-HE1 Merrill Lynch Mortgage Investors Trust, Series 2004-HE1

MLMI 2004-HE2 Merrill Lynch Mortgage Investors Trust, Series 2004-HE2

MLMI 2004-OPT1 Merrill Lynch Mortgage Investors Trust, Series 2004-OPT1

MLMI 2005-FM1 Merrill Lynch Mortgage Investors Trust, Series 2005-FM1

MLMI 2006-F1 Merrill Lynch Mortgage Investors Trust, Series 2006-F1

MLMI 2006-HE1 Merrill Lynch Mortgage Investors Trust, Series 2006-HE1

MSAC 2004-OP1 Morgan Stanley ABS Capital I Inc. Trust 2004- OP1

MSAC 2005- WMC2 Morgan Stanley ABS Capital I Inc. Trust 2005- WMC2

MSAC 2005- WMC3 Morgan Stanley ABS Capital I Inc. Trust 2005- WMC3

MSAC 2005- WMC4 Morgan Stanley ABS Capital I Inc. Trust 2005- WMC4

MSAC 2005- WMC5 Morgan Stanley ABS Capital I Inc. Trust 2005- WMC5

MSAC 2005- WMC6 Morgan Stanley ABS Capital I Inc. Trust 2005- WMC6

MSAC 2005-HE4 Morgan Stanley ABS Capital I Inc. Trust 2005- HE4

MSAC 2005-HE5 Morgan Stanley ABS Capital I Inc. Trust 2005- HE5

MSAC 2006- WMC1 Morgan Stanley ABS Capital I Inc. Trust 2006- WMC1

MSAC 2006-HE1 Morgan Stanley ABS Capital I Inc. Trust 2006- HEl

MSAC 2007-HE4 Morgan Stanley ABS Capital I Inc. Trust 2007- HE4

NAA 2004-AP3 Nomura Asset Acceptance Corporation, Alternative Loan Trust, Series 2004-AP3

NATCM 2008-1 National City Mortgage Capital Trust 2008-1

OOMLT 2004-1 Option One Mortgage Loan Trust 2004-1

OOMLT 2004-2 Option One Mortgage Loan Trust 2004-2

OOMLT 2004-3 Option One Mortgage Loan Trust 2004-3

OOMLT 2005-1 Option One Mortgage Loan Trust 2005-1

OOMLT 2005-2 Option One Mortgage Loan Trust 2005-2

OOMLT 2005-3 Option One Mortgage Loan Trust 2005-3

OOMLT 2005-4 Option One Mortgage Loan Trust 2005-4

OOMLT 2005-5 Option One Mortgage Loan Trust 2005-5

OOMLT 2006-1 Option One Mortgage Loan Trust 2006-1

OOMLT 2006-3 Option One Mortgage Loan Trust 2006-3

OOMLT 2007- FXD1 Option One Mortgage Loan Trust 2007-FXD1
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BlackRock Core Bond Portfolio, et al. v. Wells Fargo Bank, National 
Association
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Royal Park Investments SA/NV 
v. Wells Fargo Bank, N.A. National Credit Union 
Administration Board, et al. v. Wells Fargo Bank, N.A
Phoenix Light SF Limited, et al. v. Wells Fargo Bank, N.A.

Commerzbank AG. v. Wells Fargo Bank N.A.

FILED: NEW YORK COUNTY CLERK 11/09/2018 07:16 PM INDEX NO. 656587/2016

NYSCEF DOC. NO. 149 RECEIVED NYSCEF: 11/09/2018



FILED: NEW YORK COUNTY CLERK 11/09/2018 07:16 PM INDEX NO. 656587/2016

NYSCEF DOC. NO. 149 RECEIVED NYSCEF: 11/09/2018



FILED: NEW YORK COUNTY CLERK 11/09/2018 07:16 PM INDEX NO. 656587/2016

NYSCEF DOC. NO. 149 RECEIVED NYSCEF: 11/09/2018



NOTE: If you have been notified by the I.R.S. that you are subject to backup withholding, please 
strike out the language that you are not subject to backup withholding in the certification above. 
The I.R.S. does not require your consent to any provision other than the certification required to 
avoid backup withholding. 
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copies

POSTMARKED
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et seq

Royal Park Investments SA/NV 

v. Wells Fargo Bank, N.A. National Credit Union 

Administration Board, et al. v. Wells Fargo Bank  National Association
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Phoenix Light SF Limited, et al. v. Wells Fargo Bank

Commerzbank AG. v. Wells Fargo Bank N.A.
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provided, however, 

in custodia legis
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A State Court authorized this Notice.  This is not a solicitation from a lawyer. 

IF YOU AT ANY TIME ON OR AFTER JUNE 18, 2014 HELD OR ACQUIRED A BENEFICIAL 
INTEREST IN A SECURITY ISSUED FROM THE 271 RESIDENTIAL MORTGAGE-BACKED 
SECURITIES TRUSTS IDENTIFIED IN APPENDIX I (COLLECTIVELY, THE “TRUSTS”), 
PLEASE READ THIS NOTICE. 

YOUR RIGHTS WILL BE AFFECTED BY THE PROPOSED SETTLEMENT OF THE ABOVE-
CAPTIONED CLASS ACTION (THE “ACTION”) PENDING IN THE SUPREME COURT OF 
THE STATE OF NEW YORK (THE “COURT”).1
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BlackRock Allocation Target Shares:  Series S Portfolio, et al. v. Wells Fargo 
Bank, National Association

 BlackRock Allocation Target Shares:  Series S Portfolio, et al. v. Wells Fargo Bank, 
National Association
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Royal Park Investments SA/NV v. Wells Fargo Bank, N.A.
National Credit Union Administration Board, et al. v. Wells Fargo 

Bank  National Association Phoenix Light SF Limited, et 
al. v. Wells Fargo Bank Commerzbank AG. v. Wells 
Fargo Bank N.A.

i.e.
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BlackRock Wells Fargo Trustee Litigation

received
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Counsel for Plaintiffs Counsel for Wells Fargo
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BlackRock Wells Fargo Trustee Litigation
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BlackRock Wells Fargo Trustee Class Action 
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RetaiWned

See
Sold
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BlackRock Allocation Target Shares: Series S Portfolio, et al. v. Wells Fargo Bank, 

National Association PIMCO Absolute Return 

Strategy 3D Offshore Fund Ltd., et al. v. Wells Fargo Bank, National Association

Wells Fargo Bank, National Association v. BlackRock Advisors, 

L.L.C Wells Fargo Bank, National Association v. 
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Pacific Investment Management Company, Inc Wells 

Fargo Bank, National Association v. PGIM, Inc., et al.

Wells Fargo Bank, National Association v. Teachers Advisors, LLC., et al

BlackRock Wells Fargo RMBS Trustee Litigation

received
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nunc pro tunc

.

res judicata
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News Release  

Wells Fargo and BlackRock Plaintiffs Settle RMBS 
Trustee Litigation
SAN FRANCISCO – November 9, 2018 – Wells Fargo Bank, N.A., and a group of institutional 
investors, including funds affiliated with BlackRock, Inc. and PIMCO, announced today that they have 
reached a settlement that resolves two class action lawsuits in federal and state court related to Wells 
Fargo’s role as trustee for certain residential mortgage-backed securities (RMBS) trusts created more 
than a decade ago. Under terms of the agreement, Wells Fargo will pay $43 million and Wells Fargo 
denies the claims in the litigation. Separate from the settlement amount the company is paying, up to 
$70 million from certain trust reserve accounts established in connection with the litigation will be 
released. The settlement also resolves a related action seeking declaratory relief against Wells Fargo, 
as well as claims by Wells Fargo against certain investment advisors. Federal and state cases alleging 
similar claims filed by certain other institutional investors are not part of the settlement. 

“Consistent with our sound business practices, we believe that we appropriately fulfilled our duties as 
trustee by performing the responsibilities prescribed in the relevant contracts for these decade-old 
trusts,” said Troy Kilpatrick, head of Wells Fargo Corporate Trust Services. “While we disagree with the 
allegations, it is in the best interest of all parties to put this protracted litigation behind us and we are 
satisfied with this settlement.” 

The agreement, which is subject to approval by the court, resolves claims regarding the fulfillment of 
Wells Fargo’s duties as trustee — including providing certain notifications to certificateholders — for 
271 RMBS trusts created between 2004 and 2008. Wells Fargo’s duties were limited to administering 
the trusts, and it had no role in the origination or servicing of the mortgages at issue. The agreement 
resolves a significant portion of the claims asserted against the company in connection with its role as 
trustee for RMBS trusts. Separate lawsuits filed by certain other institutional investors concerning 58 
trusts are not covered by the agreement.  

“Following more than four years of litigation, including fact and expert discovery, we concluded that 
this agreement provides a fair and reasonable resolution of the claims,” said PIMCO, BlackRock and 
the other institutional investor plaintiffs through their counsel, Timothy A. DeLange of Bernstein 
Litowitz Berger & Grossmann LLP. “We appreciate Wells Fargo’s professionalism in reaching this 
agreement and commend their efforts to work with certificateholders to resolve the litigation. While we 
believe the claims are meritorious, the settlement provides an immediate and concrete benefit for 
class members, while bringing the litigation to a close.” 

Wells Fargo has previously disclosed the RMBS Trustee litigation in its public filings, including in its 
most recent Quarterly Report on Form 10-Q. The settlement amount was fully accrued as of June 30, 
2018.

About Wells Fargo 
Wells Fargo & Company (NYSE: WFC) is a diversified, community-based financial services company 
with $1.9 trillion in assets. Wells Fargo’s vision is to satisfy our customers’ financial needs and help 
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them succeed financially. Founded in 1852 and headquartered in San Francisco, Wells Fargo provides 
banking, investment and mortgage products and services, as well as consumer and commercial 
finance, through 7,950 locations, 13,000 ATMs, the internet (wellsfargo.com) and mobile banking, and 
has offices in 37 countries and territories to support customers who conduct business in the global 
economy. With approximately 262,000 team members, Wells Fargo serves one in three households in 
the United States. Wells Fargo & Company was ranked No. 26 on Fortune’s 2018 rankings of America’s 
largest corporations. News, insights and perspectives from Wells Fargo are also available at Wells 
Fargo Stories.

Contact: 

Media – Wells Fargo 
Beth Richek, 704-374-2545 
Beth.Richek@wellsfargo.com
@BethRichekWF

Investor Relations – Wells Fargo 
John Campbell, 415-396-0523 
john.m.campbell@wellsfargo.com 

About PIMCO
PIMCO is one of the world’s premier fixed income investment managers. With its launch in 1971 in 
Newport Beach, California, PIMCO introduced investors to a total return approach to fixed income 
investing. In the 45+ years since, PIMCO has continued to bring innovation and expertise to its 
partnership with clients seeking the best investment solutions. Today PIMCO has offices across the 
globe and 2,150+ professionals united by a single purpose: creating opportunities for investors in 
every environment. PIMCO is owned by Allianz S.E., a leading global diversified financial services 
provider.

Contact:

Media – PIMCO  
Michael Reid, 212-597-1301 
Global Head of Corporate Communications  
michael.reid@pimco.com

###

FILED: NEW YORK COUNTY CLERK 11/09/2018 07:16 PM INDEX NO. 656587/2016

NYSCEF DOC. NO. 149 RECEIVED NYSCEF: 11/09/2018



FILED: NEW YORK COUNTY CLERK 11/09/2018 07:16 PM INDEX NO. 656587/2016

NYSCEF DOC. NO. 149 RECEIVED NYSCEF: 11/09/2018



.

FILED: NEW YORK COUNTY CLERK 11/09/2018 07:16 PM INDEX NO. 656587/2016

NYSCEF DOC. NO. 149 RECEIVED NYSCEF: 11/09/2018



BlackRock Wells Fargo Trustee Litigation
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