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FOOTNOTE LOCATOR LIST and BATES LOCATOR LIST

The following two lists, Footnote Locator List starting below, and
the following Bates Locator List, reference documents referred to in the
Report’s footnotes. Footnotes which are not contained in either list are
explanative, reference Subcommittee interviews for which records are
not available to the public, or reference a widely available public
document.

Many documents are referenced in multiple footnotes. To locate a
document by footnote number refer to the Footrnote Locator List, using
the first footnote in which the document is referenced. To locate a
document by bates number, refer to the Bates Locator List. Both lists
then provide the page number where the document can be found. That
page number appears in the top right-hand corner of the Footnote
Exhibits.

Footnote Locator List

CHAPTER III: Case Study of Washington Mutual Bank
Footnote FN Exhibit
Page #
107 {Dochow Darrel-00076154 001 1
108 |Business Wire re: Washington Mutual (10/2/2000) 5
148 |JPM WMO05385579 8
154 |OTSWME04-0000005357 25
158 [JPM_WM06293964 40
197 1JPM_WMO00665373 45
217 (JPM_WMO02095572 48
218 |JPM_WMO01407692 52
226 |JPM_ WMO04656627 53
275 |Finn_Michael-00005331 60
301 {JPM_WMO00616783 61
303 |JPM WMO01311922 63
307 |[JPM_WMO03960778 65
311 |JPM_WMO05382127 69
315 {JPM_WMO03190673 71
333 |JPM_WMO03985880 74
372 {JPM WMO03246053 78
373 |JPM_WMO04471136 79
374 |JPM_WMO03277786 81
375 [JPM_WMO03277758 83
376 [JPM_WMO03077747 84
377 |JPM_WMO03627448 85
378 |JPM_WMO03077089 87
393 |JPM_WMO01265462 89
422 |JPM_WMO02656967 92
422 |JPM_WM02406624 188
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424 |JPM_WMO00652762 190
474 |JPM_WMO02414318 192
477 |JPM_WMO03117796 199
534 (JPM_WMO00783315 202
572 |JPM_WMO02446549 211

CHAPTER IV: Case Study of the Office of Thrift Supervision
625 |JPM_WM02548447 213
626 {Dochow_Darrel-00001364_001 259
628 JOTSWMS08-015 0001216 261
632 |FDIC-PSI-01-000009 263
633 |Franklin_Benjamin_00035756_001 at 32 264
648 |OTSWME04-0000004883 302
649 |OTSWME04-0000004889 308
686 |JPM_WM01022322 314
691 |OTSWME06-039 0000214 319
694 |OTSWMEO06-039 0000205 323
700 JOTSWMEN-0000020983 326
703 |OTSWMEN-0000000274 328
704 1OTSWMEQ7-067 0001082 350
707 iNew York v. First American Corporation 353
708 JOTSWMS07-011 0001294 384
710 |Reich_John-00040045 001 385
716 |Quigley Lori-00231631 001 387
719 |OTSWME04-0000029592 390
729 {OTSWMS06-007 0001020 397
776 {PSI-FDIC-10-0001 399
824 1IPM_WM04473292 402
855 |OTSWMEF-(000032053 411
868 |OTSWME07-075 0000780 412
884 |SEC v. Mozilo, Case No. CV09-03994 424
947 {PSI-FDIC-13-000001 477
CHAPTER V: Case Study of Moody's & Standard & Poor's
962 |S&P SEN-PSI 0001945 482
963 |DBSI PSI EMAIL01625848 509
975 |PSI-SEC (Moedys Exam Report)~14-0001 519
981 |SEC_OCIE_CRA 011212 535
981 |SEC OCIE CRA 011214 544
981 |SEC OCIE_CRA 011217 545
982 ISEC_OCIE_CRA 011218 546
991 {S&P-PSI 0000028 568
991 |S&P-PSI 0000036 575
1003 |PSI-MOODYS-RFN-000044 582
1003 |PSI-MOODYS-RFN-000045 583
1004 {S&P-SEC 067708 584
1004 |S&P-SEC 067733 585
1004 |S&P-SEC 067740 586
1004 {S&P-SEC 067747 587
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1011 |PSI-Paulson&Co-02-0001 588
1034 |PSI Chart: "Fact Sheet for Three Examples of Failed AAA Ratings" 595
1042 |PSI-S&P-RFN-000029 596
1046 |PSI-S&P-RFN-000038 599
1046 |PSI-S&P-RFN-000006 605
1046 |{PSI-S&P-RFN-000003 607
1046 [PSI-MOODYS-RFN-000009 611
1046 [PSI-MOODYS-RFN-000001 613
1056 {PSI-MOODYS-RFN-000039 615
1080 |{PSI-S&P-RFN-000024 616
1081 |PSI-MOODYS-RFN-000032 621
1083 {PSI-MOODYS-RFN-000031 624
1084 |PSI-MOODYS-RFN-000013 625
1085 |PSI-S&P-RFN-000032 630
1087 [PSI-MOODYS-RFN-000019 631
1088 {PSI-S&P-RFN-000002 633
1088 {PSI-S&P-RFN-000008 636
1089 |PSI-MOODYS-RFN-000011 640
1113 IMIS-OCIE-RMBS-0419014 642
1119 {FDIC_ WAMU 000003743 654
1122 {Moody's Response to PSI Questions (2/24/2011) 664
1123 {PSI-MOODYS-RFN-000007 666
1125 |Moody’s Response to PSI Questions (2/17/2011) 668
1128 |S&P Response to PSI Questions (2/10/2011) 671
1131 |PSI-Standard&Poor’s-04-0001 674
1145 {PSI-SEC (S&P Exam Report)-14-0001 699
1151 {MIS-OCIE-RMBS-0035460 723
1152 |{PSI-S&P-RFN-000044 724
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1167 |PSI-S&P-RFN-000017 733
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1175 |PSI-MOODYS-RFN-000040 742
1189 {PSI-S&P-RFN-000034 746
1190 |PSI-S&P-RFN-000012 750
1191 |PSI-S&P-RFN-000001 753
1193 |PSI-MOODYS-RFN-000022 754
1201 |S&P SEN-PSI 0007442 760
1212 |PSI-MOODYS-RFN-000035 765

VOLUME 5 - PART II
CHAPTER VI: Case Study of Deutsche Bank
1238 |PSI Chart: "Goldman Sachs Expected Profit from RMBS Securitizations” 769
1258 {DB_PSI_C00000003 770
1262 |DBSI 01201843 5878
1264 |Moody's 2008 Global CDO Review (3/3/2008) 771
1266 |DB_PSI 00237655 785
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1266 {MTSS000011 802
1266 |DB_PSI 00133536 805
1267 |PSI-Deutsche Bank-02-0005 811
1270 |DB_PSI C00000001 830
1271 |DBSI PSI EMAIL01400135 831
1274 {DBSI _PSI EMAIL00966290 834
1274 {DBSI PSI EMAIL00048683 835
1275 {DBSI PSI EMAIL01073270 836
1276 |DBSI PSI EMAIL01344930 837
1277 |DBSI PSI EMAIL01528941 841
1278 |PSI-Deutsche Bank-32-0001 844
1278 |PSI-Deutsche Bank-31-0004 848
1279 {DBSI PSI EMAIL(01605465 851
1280 |DBS!I PSI EMAIL01634802 853
1281 |DBSI PSI EMAIL02228884 854
1282 |DBSI PSI EMAIL01645016 855
1283 {DBSI PSI EMAIL01689001 856
1283 |DBSI_PSI_EMAIL02255361 858
1284 |DBSI_PSI EMAIL01774820 861
1285 |DBSI PSI EMAIL01866336 863
1286 IDBSI PSI EMAIL01882188 864
1287 |DBSI PSI_EMAIL02033845 865
1289 |DBSI PSI EMAIL01282551 866
1290 |DBSI PSI EMAIL01628496 867
1293 {DBSI PSI EMAIL02041351 868
1293 |DBSI PSI EMAIL02584591 871
1301 {DBSI PSI EMAIL00502892 875
1307 |DBSI PSI EMAIL01618236 913
1308 |DBSI PSI EMAIL00054826 920
1309 {DBSI PSI EMAIL01969867 921
1314 |DBSI PSI EMAIL01988773 925
1316 [DBSI PSI EMAIL02383117 998
1325 |DBSI_PSI_EMAIL00686597 1000
1325 |DBSI PSI EMAIL01510643 1005
1326 {DBSI PSI EMAIL02333467 1006
1327 {DBSI PSI_EMAIL03970167 1008
1331 |PAULSON ABACUS 0234459 1014
1337 |DBSI PSI_EMAIL02202920 1018
1339 {DBSI PSI EMAIL01867147 1019
1340 |DBSI_PSI_EMAIL02027053 1022
1341 {DBSI PSI EMAIL02006853 1025
1342 {DBSI PSI EMAIL04056326 1027
1343 IGEM7-00000427 1038
1345 IGEM7-00001687 1428
1347 |PSI-DeutscheBank-17-Gemstone7-0001 1489
1348 |DBSI PSI_EMAIL01980000 1492
1351 |GEM7-00003568 1553
1351 |GEM7-00006900 1554
1352 |HBK's counsel letter to PSI (8/20/2010) 1555
1353 |GEM7-00001831 1561
1357 |DB_PSI 00236844 1564
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1358 |GEM?7-00001089 1591
1359 |GEM7-00001223 1633
1371 |GEM7-00000001 1642
1373 |GEM7-00002154 1652
1373 |GEM7-00002805 1653
1375 |GEM7-00000071 1656
1376 |GEM?7-00000090 1675
1379 |GEM7-00001977 1685
1380 |{DBSI _PSI EMAILO01886779 1686
1383 |HBK's counsel letter to PSI (10/12/2010) 1688
1386 |DBSI PSI EMAIL01883072 1691
1386 |DBSI PSI_EMAIL02022054 1697
1393 |PSI-M&T Bank-02-0001 1698
1400 {DBSI_PSI EMAIL01853153 2068
1401 {DBSI_PSI_EMAIL01864446 2069
1401 |DBSI_PSI EMAIL01961580 2071
1402 {DBSI PSI EMAIL01854608 2074
1404 |DBSI_PSI_EMAIJL01846000 2075
1409 |DBSI PSI_EMAIL01205520 2076
1409 |DBSI _PSI EMAIL02532365 2077
1410 {DBSI PSI EMAIL02038599 2081
1414 |DBSI PSI EMAIL02412084 2082
1418 |DBSI PSI EMAIL01863636 2083
1419 IDBSI_PSI_EMAIL01910568 2084
1419 |DBSI PSI EMAIL01910590 2085
1422 |DBSI PSI_ EMAIL01075218 2086
1423 {DBSI _PSI EMAIL01314036 2087
1425 |DBSI PSI EMAIL01831021 2088
1425 |DBSI PSI EMAIL01822045 2089
1426 |DB_PSI 01731794 2090
1427 {GEM?7-00005480 2091
1428 |DBSI PSI EMAIL01374694 2092
1430 {DB_PSI 00346491 2093
1435 IMTSS000920 2102
1436 |MTSS000929 2108
1439 |DBSI PSI00117568 2111
1440 |GEM7-00006353 2130
1441 |DBSI PSI EMAIL04045219 2131
1445 |DB_PSI_00421609 2137
1446 |GEM7-00002156 2139
1448 |DB_PSI 00845552 5140
1450 |DBSI_PSI_EMAIL02366193 2141
1452 {DBSI PSI_EMAIL04045360 2145
1453 |DBSI_PSI EMAIL04047421 2147
1454 |DBSI_PSI_EMAIL04049521 2150
1455 IDBSI PSI EMAIL04054492 2151
1455 |DBSI PSI EMAIL02008182 2152
1456 |DBSI PSI EMAIL02007608 2154
1458 |DBSI PSI EMAIL02007794 2155
1459 {DBSI_PSI_ EMAIL04055827 2156
1462 |DB_PSI 00423053 2165
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1464 |GEM7-00003101 2174
1465 |DB_PSI 00465462 2175
1466 {DB_PSI_ 00843917 2176
1468 {DB_PSI 00741750 2180
1469 {DB_PSI 00434692 2183
1470 |DB_PSI 00711486 2188
1471 |GEM7-00003084 2193
1475 [GEM7-00001958 2194
1476 |DBSI PSI EMAIL02392659 2195
1479 |DBSI_PSI EMAIL02064810 2198
1479 DB PSI 00859611 2201
1481 |DBSI PSI EMAIL02377303 2203
1484 {GEM7-00001658 2213
1484 |GEM7-00001657 2217
1487 |DB_PSI 00000027 2218
1487 |DB PSI 00711305 2271
1488 |Wachovia counsel email to PSI (11/19 & 23/2010) 2272
1490 {Commerzbank counsel email to PSI (12/7/2016) 2276
1496 {DBSI PSI EMAIL01603121 2277
1496 |DBSI_PSI EMAIL01641089 2286
1508 |DBSI PSI EMAIL00574452 2287
1509 |DBSI PSI EMAIL01895617 2288

VOLUME 5 - PART 111
CHAPTER VI: Case Study of Goldman Sachs
1512 {PSI QFR_GS0001-548 [Redacted] 2291
1515 |GS MBS-E-015646485 2792
1531 |GS MBS-E-007818849 2793
1533 |GS MBS-E-004060914 2794
1539 |GS MBS-E-010872812 2795
1541 [1GS-PSI-00172 2796
1542 |GS MBS 0000021129 2889
1542 {GS MBS 0000004276 2894
1553 |GS MBS-E-010917469 2901
1553 |GS MBS-E-016165784 2902
1555 |GS MBS-E-009756572 2903
1559 |GS MBS-E-010621231 2904
1560 {GS MBS-E-010023525 2906
1560 {GS MBS-E-010135693 2907
1561 |GS-PSI-03157 2930
1564 |GS MBS-E-001837256 2943
1566 |GS MBS-E-009713204 2946
1571 |GS MBS-E-019659221 2950
1572 |GS MBS-E-001865782 2951
1573 |GS MBS-E-001863618 2955
1574 |GS MBS-E-019642797 2959
1575 |GS MBS-E-010780864 2960
1576 |GS MBS-E-010965211 2963
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1576 1GS MBS-E-010965212 2964
1576 |GS MBS-E-010951926 2986
1584 |GS MBS-E-021821196 3004
1585 |HUD-CDO-00005146 3191
1586 {HUD-CDO-00005147 3192
1588 |GS MBS-E-005556331 3194
1588 |GS MBS-E-002045021 3196
1589 |GS MBS-E-001806010 3202
1590 |GS MBS-E-000898037 3209
1593 |GS MBS-E-019164806 3211
1594 1GS MBS-E-001800634 3213
1597 |GS MBS-E-012553986 3216
1601 |GS MBS-E-001918722 3218
1601 |GS MBS-E-016067482 3269
1605 JACA ABACUS 00004406 3355
1608 |GS MBS-E-016209254 3360
1609 {GS MBS-E-012683946 3361
1615 |GS MBS-E-014038810 3363
1617 {GS MBS-E-010879020 3372
1619 {GS-PSI-04064 3374
1619 |GS-PSI-04100 3394
1621 |GS MBS-E-003813259 3412
1621 |GS MBS-E-011187909 3415
1622 |GS MBS-E-013492538 3419
1622 |GS MBS-E-016087363 3447
1623 |GS MBS-E-012395893 3449
1623 |GS MBS-E-010931324 3450
1625 1GS MBS-E-002320968 3452
1625 |GS MBS-E-006576068 3467
1627 |GS MBS-E-010898470 3476
1629 |GS MBS-E-016445770 3478
1637 |GS MBS-E-001800707 3480
1637 |GS MBS-E-002640538 3482
1637 |GS MBS-E-001300683 3484
1637 |GS MBS-E-010989710 3485
1646 {GS MBS-E-009763506 3486
1646 |GS MBS-E-009688192 3488
1650 |GS MBS-E-010214409 3492
1650 |GS MBS-E-012744553 3496
1650 |GS MBS-E-012411673 3500
1650 {GS MBS-E-012776557 3505
1656 {GS MBS-E-010022328 3511
1657 1GS MBS-E-002631719 3528
1658 |GS MBS-E-010474983 3531
1661 |GS MBS-E-010267341 3536
1661 |GS MBS-E-011375519 3538
1661 1GS MBS-E-019794071 3540
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1666 |GS MBS-E-010378492 3548
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Page #
1679 |GS MBS-E-009980807 3549
1683 |GS MBS-E-016165580 3551
1685 |GS MBS-E-010381411 3552
1688 1GS MBS-E-009757841 3553
1688 |GS MBS-E-017237596 3554
1689 |GS MBS-E-010381967 3555
1693 |GS MBS-E-011270138 3556
1694 1GS MBS-E-010987763 3558
1695 |GS MBS-E-002204942 3559
1697 {GS MBS-E-017250218 3561
1699 {GS MBS-E-018938493 3562
1699 |GS MBS-E-018940734 3564
1699 |GS MBS-E-012502371 3566
1699 |GS MBS-E-019460848 3567
1699 |GS MBS-E-010707216 3569
1699 {GS MBS-E-012523933 3570
1699 {GS MBS-E-012374026 3571
1699 |GS MBS-E-009739009 3573
1702 |GS MBS-E-010393092 3574
1705 {GS MBS-E-009632839 3575
1707 |GS MBS-E-010397102 3576
1709 |GS MBS-E-012890599 3578
1716 {GS MBS-E-010398072 3586
1719 |GS MBS-E-012085546 3587
1721 1GS MBS-E-002628642 3589
1730 |GS MBS-E-011106690 3590
1732 |GS MBS-E-002207710 3591
1738 |GS MBS-E-004516519 3615
1742 |GS MBS-E-012443115 3617
1743 |GS MBS-E-012561798 3619
1746 |GS MBS-E-021887795 3621
1748 |GS MBS-E-012570169 3622
1750 {GS MBS-E-012891722 3624
1751 |GS MBS-E-012443662 3627
1752 1GS MBS 0000039096 3628
1753 |GS MBS-E-012443675 3637
1754 |GS MBS-E-011184213 3639
1755 |GS MBS-E-012444252 3642
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1760 |GS MBS-E-012551460 3644
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1771 |GS MBS-E-010796702 3666
1773 |GS MBS-E-012900708 3667
1775 |GS MBS-E-010857498 3669
1778 |GS MBS-E-010849103 3672
1779 |GS MBS-E-021890868 3673
1780 |GS MBS-E-021905440 3674
1781 IGS MBS-E-015654036 3675
1781 |GS MBS-E-015653681 3690
1781 |GS MBS-E-015712249 3691
1783 |GS MBS-E-011154528 3692
1787 |GS MBS-E-010876357 3693
1792 |GS MBS-E-001929202 3695
1793 |GS MBS-E-010619375 3699
1798 |GS MBS-E-011088957 3701
1799 |GS MBS-E-009640293 3703
1801 |GS MBS-E-010673306 3704
1802 |GS MBS-E-010681855 3705
1803 |GS MBS-E-010678428 3707
1805 }GS MBS-E-010681647 5882
1807 |{GS MBS-E-010060183 3713
1812 |GS MBS-E-009741145 3716
1814 |GS MBS-E-009739836 3717
1815 |GS MBS-E-010608145 3718
1817 |GS MBS-E-010682736 3719
1818 {GS MBS-E-012606879 3720
1820 |GS MBS-E-009778573 3721
1821 {GS MBS-E-009640287 3722
1824 |GS MBS-E-012927140 3725
1825 |GS MBS-E-011311633 3727
1827 |GS MBS-E-012927200 3729
1827 iGS MBS-E-009993267 3731
1829 |GS MBS-E-009775575 3733
1831 |GS MBS-E-009779885 3734
1832 |GS MBS-E-010678553 3736
1832 |GS MBS-E-010619824 3738
1833 |GS MBS-E-099775568 3740
1833 |GS MBS-E-009756424 3741
1838 |{GS MBS-E-010621324 3742
1839 |GS MBS-E-009643469 3744
1840 |GS MBS-E-009589083 3745
1853 {GS MBS-E-015863620 3748
1858 |GS MBS-E-010386051 3749
1860 GS MBS-E-010674894 3757
1860 |GS MBS-E-010674895 3758
1861 |GS MBS-E-013693128 3759
1864 {GS MBS-E-012929469 3788
1871 |GS MBS-E-010630691 3790
1871 |GS MBS-E-010690522 3792
1872 |GS MBS-E-002211242 3803
1872 |GS MBS-E-010646842 3804
1875 |GS MBS-E-010671564 3806
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1881 |GS MBS-E-009592726 3810
1887 |GS MBS-E-002202310 3813
1891 |GS MBS-E-012927202 3814
1892 {GS MBS-E-016344758 3816
1905 |GS MBS-E-009778897 3818
1905 |GS MBS-E-012868698 3820
1905 |GS MBS-E-009708690 3821
1906 {GS MBS-E-009742070 3822
1914 |GS MBS-E-011247689 3824
1916 |GS MBS-E-012927198 3825
1918 |GS MBS-E-009716432 3827
1918 |GS MBS-E-010374687 3829
1919 {GS MBS-E-009763394 3830
1920 |GS MBS-E-009724779 3831
1920 |GS MBS-E-009762741 3833
1922 |GS MBS-E-009720057 3835
1922 |GS MBS-E-009764685 3837
1923 }GS MBS-E-009762239 3839
1925 1GS MBS-E-009757430 3841
1932 {GS MBS-E-010680327 3843
1935 |GS MBS-E-010623720 3847
1937 1GS MBS-E-010388177 3848
1951 |GS MBS-E-010679220 3849
1951 |GS MBS-E-009740158 3850
1954 |GS MBS-E-009716460 3852
1954 |GS MBS-E-009714807 3858
1954 |GS MBS-E-009708872 3860
1954 {GS MBS-E-009717721 3862
1954 |GS MBS-E-009724040 3864
1954 |GS MBS-E-009707379 3866
1956 |GS MBS-E-009926240 3867
1967 |GS MBS-E-013668603 3868
1979 |GS MBS-E-009601759 3880
1990 |GS MBS-E-009653853 3881
1990 |GS MBS-E-009631348 3883
1995 |GS MBS-E-012962076 3885
1998 |GS MBS-E-009994305 3887
1998 |GS MBS-E-013746511 3892
2009 |{GS MBS-E-010931233 3893
2010 |{GS MBS-E-009582963 3895
2013 |GS MBS-E-002203268 3897
2015 |GS MBS-E-019164799 3899
2017 |GS MBS-E-002212223 3501
2019 |GS MBS-E-002620292 3902
2019 |GS MBS-E-003249991 3904
2020 |GS MBS-E-002640951 3906
2020 |GS MBS-E-009332408 3909
2020 |GS MBS-E-009685430 3910
2022 |GS MBS-E-010807091 3911
2022 |GS MBS-E-010626401 3913
2029 |GS MBS-E-009760380 3915
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2031 |GS MBS-E-013411815 3916
2037 IGS MBS-E-002195434 3917
2039 iGS MBS-E-010387242 3919
2040 {GS MBS-E-002048050 3920
2041 |GS MBS-E-002211055 3924
2041 {GS MBS-E-002134411 3925
2044 |GS MBS-E-004641002 3927
2044 |GS MBS-E-002135667 3929
2047 |GS MBS-E-002207114 3930
2049 |GS MBS-E-009860358 3931
2053 |GS MBS-E-019645932 3934
2054 |GS MBS-E-002131857 3935
2056 1GS MBS-E-002201064 3943
2056 |GS MBS-E-002201055 3944
2064 |GS MBS-E-003322028 3948
2069 |GS MBS-E-009759477 3952
2072 |GS MBS-E-001866889 3953
2073 |GS MBS-E-010848985 3954
2079 |GS MBS-E-021895601 3955
2084 {GS MBS-E-010703744 3957
2085 1GS MBS-E-019648100 3958
2088 |GS MBS-E-010649734 3960
2090 |GS MBS-E-001863651 3961
2090 |GS MBS-E-010787603 3981
2090 |GS MBS-E-010971156 3982
2095 1GS MBS-E-012504595 3983
2095 |GS MBS-E-001996121 3985
2095 |GS MBS-E-011057632 3986
2095 {GS MBS-E-001865723 3988
2097 |GS MBS-E-010973174 4007
2098 |GS MBS-E-010973175 4008
2098 |GS MBS-E-010952331 4026
2099 |GS MBS-E-019654926 4044
2101 |GS MBS-E-018921924 4046
2106 {GS MBS-E-001934732 4048
2108 |GS MBS-E-003305101 4050
2109 |GS MBS-E-001863555 4052
2111 {GS MBS-E-001934058 4053
2112 1GS MBS-E-001914921 4055
2115 1GS MBS-E-010803889 4059
2116 {GS MBS-E-011212260 4062
2117 |GS MBS-E-011136832 4063
2119 |GS MBS-E-001920459 4064
2123 |GS MBS-E-001927791 4065
2124 |GS MBS-E-011310717 4068
2125 1GS MBS-E-010619382 4071
2125 {GS MBS-E-011090928 4074
2126 |GS MBS-E-010684858 4077
2129 |GS MBS-E-010685200 4079
2130 |GS-PSI-01310 4081
2133 |GS MBS-E-002339552 4090

09:47 May 19, 2011 Jkt 066052 PO 00000 Frm 00015 Fmt6602 Sfmt6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT

66052.011



12

Footnote Fh;i’;h;bh
2133 |GS MBS-E-001965860 4092
2133 1GS MBS-E-003373736 4094
2136 |GS MBS-E-013349723 4096
2136 |GS MBS-E-010055302 4098
2136 GS MBS-E-009882064 4100

VOLUME 5 - PART IV
2146 |GS MBS-E-011128623 4104
2147 |GS MBS-E-010876595 4105
2148 |GS MBS-E-010876565 4108
2149 |GS MBS-E-010853931 4111
2150 GS MBS-E-009691545 4113
2152 {GS MBS-E-010623779 4115
2163 1GS MBS-E-010847490 4117
2164 1GS MBS-E-011068490 4119
2165 |GS MBS-E-001927891 4121
2167 {GS MBS-E-001912408 4123
2169 |GS MBS-E-013782989 4126
2173 |GS MBS-E-002562148 4127
2185 |GS MBS-E-012432706 4128
2186 |GS MBS-E-001990255 4129
2188 |GS MBS-E-016034495 4132
2190 {GS MBS-E-001157934 4134
2199 {GS MBS-E-002048050 4136
2202 {GS MBS-E-001157942 4141
2207 |GS MBS-E-013648130 4146
2215 1GS MBS 0000004337 4149
2217 |GS MBS-E-012685289 4160
2217 |GS MBS 0000004472 4161
2218 |GS MBS-E-010919930 4163
2220 |GS MBS-E-009682590 4164
2221 1GS MBS-E-009739145 4166
2221 {GS MBS 0000004468 4167
2221 |GS MBS-E-012681410 4169
2221 {GS MBS-E-009615593 4170
2223 |GS MBS-E-012328199 4172
2226 |GS MBS-E-012328194 4173
2228 |GS MBS-E-012328203 4175
2231 |GS MBS-E-018209595 4176
2235 |Moody's "Structured Finance - Rating Methodology" (3/23/2007) 4177
2239 |GS MBS-E-012432742 4181
2241 1GS MBS-E-012685645 4182
2242 |GS MBS-E-010913416 4183
2243 |GS MBS-E-012684557 4184
2244 |GS MBS-E-017502983 4186
2245 |GS MBS-E-011402123 4188
2245 1GS MBS-E-011403442 4189
2251 |GS MBS-E-012328848 4190
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2252 |GS MBS-E-014042217 4191
2252 1GS MBS-E-014042218 4192
2252 |GS MBS-E-014042220 4194
2253 |GS MBS-E-014367160 4195
2253 |GS MBS-E-014367161 4196
2253 |GS MBS-E-017504075 4232
2266 |GS MBS-E-012689798 4233
2267 |GS MBS-E-021822056 4234
2270 |GS MBS-E-010916991 4317
2271 |GS MBS 0000004474 4318
2271 |GS MBS 0000004476 4320
2271 GS MBS 0000004478 4322
2271 |GS MBS 0000004484 4324
2271 {GS MBS-E-012695030 4326
2272 {GS MBS-E-009757821 4328
2273 {GS MBS-E-0000066413 4329
2274 1GS MBS-E-0000054856 4330
2276 |GS MBS-E-009557391 4331
2277 |GS MBS-E-018321286 4332
2278 |GS MBS-E-0000030518 4333
2289 |GS MBS-E-006638833 4335
2291 HUD-CDO-00005125 4337
2295 |GS MBS-E-013475756 4338
2298 IGS MBS-E-013870906 4345
2302 {GS MBS-E-000904603 4347
2302 }GS MBS-E-014335388 4349
2304 |GS MBS-E-014605918 4351
2305 |GS MBS-E-014597705 4352
2306 |GS MBS-E-009471708 4353
2306 |GS MBS-E-016473768 4355
2307 |GSC-CDO-FCIC-0029698 4356
2307 |GS MBS-E-000905571 4357
2315 |GS MBS-E-002201486 4358
2320 {GS MBS-E-018936137 4359
2321 |GS MBS-E-010383828 4361
2331 |GS MBS-E-015550857 4363
2339 |GS MBS-E-000855351 4365
2340 |GS MBS-E-000892557 4402
2344 1GS MBS-E-014419176 4444
2353 |GS MBS-E-021880171 4445
2367 |GS MBS-E-001927784 4449
2369 |GS MBS-E-010989241 4451
2386 |GS MBS-E-003361238 4453
2393 |GS MBS-E-001863725 4457
2399 |GS MBS-E-001125549 4458
2403 {GS MBS-E-012443166 4460
2403 |GS MBS-E-012443167 4461
2406 |GS MBS-E-001866482 4463
2406 |GS MBS-E-022023387 4472
2406 |GS MBS-E-010809241 4473
2406 |GS MBS-E-010795808 4482
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2409 |GS MBS-E-001936955 4485
2410 |GS MBS-E-001922156 4487
2412 {JUL 000685 4489
2413 |JUL 002027 4493
2415 |GS MBS-E-002003102 4497
2417 {GS MBS-E-001810225 4505
2417 |GS MBS-E-001914580 4509
2418 |GS MBS-E-001912398 4511
2419 |PSI-Basis_Capital Group-03-0001 4515
2419 |GS MBS-E-002002522 4525
2424 1GS MBS-E-002006149 4526
2425 {GS MBS-E-001918603 4530
2426 [PSI-Basis_Capital Group-02-0001 4533
2430 |GS MBS-E-001990127 4537
2433 |GS MBS-E-001866391 4552
2436 |GS MBS-E-010169281 4575
2438 |GS MBS-E-013449641 4578
2439 {JUL 003958 4584
2442 1GS MBS-E-001919861 4587
2445 |GS MBS-E-010958182 4588
2452 1GS MBS-E-010971809 4589
2453 {GS MBS-E-001866144 4590
2458 |GS MBS-E-010952698 4591
2459 |GS MBS-E-012371112 4592
2462 |GS MBS-E-001866752 4595
2464 (GS MBS-E-003334218 4596
2464 |GS MBS-E-001980637 4598
2465 |GS MBS-E-011050254 4601
2466 |GS MBS-E-004735378 4602
2467 |GS MBS-E-011183045 4604
2468 |GS MBS-E-001920215 4607
2469 |GS MBS-E-001927858 4608
2472 {GS MBS-E-013427046 4609
2473 |GS MBS-E-001913775 4610
2474 |GS MBS-E-010857643 4611
2474 |GS MBS-E-010857644 4612
2483 |GS MBS-E-002011152 4615
2485 |GS MBS-E-009209654 4617
2490 |GS MBS-E-002055378 4619
2496 |GS MBS-E-003246145 4730
2497 |GS MBS 0000022785 4733
2501 |PSI-Paulson-04 (Pellegrini Depo)-0001 4739
2502 {GS MBS-E-002534649 4754
2503 |GS MBS-E-002480516 4756
2507 |GS MBS-E-002526707 4757
2515 |PSI-Paulson-04 (Shu Depo)-0001 4758
2515 {PAULSON-ABACUS 0252736 4764
2515 |GS MBS-E-002754054 4782
2517 |{GS MBS-E-007974381 4783
2519 {GS MBS-E-003010587 4785
2522 |PSI Chart: "Abacus 2007-AC1 Reference Portfolio” 4788
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2522 |GS MBS-E-002483408 4790
2522 1GS MBS-E-002522389 4792
2522 |GS MBS-E-002480574 4795
2522 |GS MBS-E-002444359 4798
2522 |GS MBS-E-002620419 4801
2522 |GS MBS-E-003026086 4803
2522 |GS MBS-E-002483499 4804
2522 |GS MBS-E-002483496 4805
2522 {GS MBS-E-003062009 4807
2522 |GS MBS-E-002856966 4809
2522 IPAULSON-ABACUS 0253248 4810
2522 |GS MBS-E-002444961 4811
2529 |GS MBS-E-001918034 4813
2530 |GS MBS-E-002683134 5206
2531 GS MBS-E-002648826 5208
2535 1ACA-ABACUS-0000121560 5210
2536 |ACA ABACUS 00004171 5217
2537 |ACA-ABACUS-0000006327 5221
2540 |GS MBS-E-003504901 5222
2548 |GS MBS-E-002483446 5224
2548 |PAULSON-ABACUS 0250401 5225
2548 |GS MBS-E-009516671 5229
2549 |ACA ABACUS 00001593 5230
2551 |{GS MBS-E-003352815 5234
2551 |GS MBS-E-002485172 5236
2551 |GS MBS-E-002461503 5238
2552 |GS MBS-E-002449178 5240
2562 {GS MBS-E-014055117 5242
2566 1GS MBS-E-013458155 5244
2571 IGS MBS-E-015240358 5253
2574 1GS MBS-E-001557869 5254
2578 |GS MBS-E-014338525 5259
2583 |GS MBS-E-015738973 5262
2590 1GS MBS-E-021876334 5267
2591 {HUD-CDO-00006877 5269
2594 |GS MBS-E-021876502 5273
2596 1GS MBS-E-021878556 5274
2598 |GS MBS-E-021876172 5275
2603 |GS MBS-E-022164848 5276
2605 |[HUD-CDO-00004851 5278
2606 |HUD-CDO-00004852 5279
2609 |HUD-CDO-00006894 5280
2609 |GS MBS-E-021881029 5296
2612 {HUD-CDO-00004882 5297
2615 HUD-CDO-00006881 5298
2616 {HUD-CDO-00004378 5300
2616 {GS MBS-E-022012805 5301
2617 |GS MBS-E-021880596 5302
2618 |HUD-CDO-00003155 5303
2622 1GS MBS-E-021825583 5306
2627 {GS MBS-E-010808964 5315
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2628 |GS MBS-E-015192547 5319
2630 |GS MBS-E-001912772 5321
2633 |GS MBS-E-001866507 5322
2634 |GS MBS-E-011178225 5324
2636 |GS MBS-E-001989091 5325
2639 |GS MBS-E-015232129 5327
2640 |GS MBS-E-001867239 5329
2641 |GS MBS-E-001992556 5330
2641 |GS MBS-E-001930307 5341
2641 |GS MBS-E-001930343 5353
2641 |GS MBS-E-001930571 5367
2643 1GS MBS-E-011273913 5374
2644 |GS MBS-E-022138816 5375
2645 {GS MBS-E-000765873 5377
2646 |GW 107909 5382
2653 |{PSI email exchange with Goldman counsel (1/7/2011) 5388
2654 |GS MBS-E-021881077 5390
2656 |GS MBS-E-021881084 5397
2657 |Statement submitted to PSI by Timothy Saunders (12/22/2010) 5404
2657 |Statement submitted to PSI by Susan Helfrick (1/7/2011) 5405
2657 |Statement submitted to PSI by Jordan Horvath (1/7/2011) 5406
2657 |Statement submitted to PSI by David Lehman (1/26/2011) 5407
2659 |GS MBS-E-000766414 5408
2661 |GS MBS-E-000765854 5415
2663 |GS MBS-E-000765316 5424
2664 1GS MBS-E-000766338 5425
2664 |GS MBS-E-013746516 5426
2665 |GS MBS-E-022141026 5428
2666 (GS MBS-E-015732147 5430
2667 |GW 108645 5431
2684 |GS MBS 0000035799 5432
2706 |Transcript-Blankfein on CNBC Power Lunch (5/7/2010) 5455
2724 |GS MBS-E-~021825371 5460
2724 |GS MBS-E-000912574 5672
2793 1GS MBS-E-013821884 5830
2800 |GS MBS-E-016187625 5831
2802 |GS MBS-E-013797964 5833
2812 |GS MBS-E-012568089 5835
2826 |GS MBS-E-010898476 5837
2828 |GS MBS-E-012511081 5839
2831 |GS MBS-E-012444245 5840
Additional Documents Related to Deutsche Bank 5841
Additional Document Related to Goldman Sachs 5880
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ACA ABACUS 00001593 2549 5230
ACA ABACUS 00004171 2536 5217
ACA ABACUS 00004406 1605 3355
ACA-ABACUS-0000006327 2537 5221
ACA-ABACUS-0000121560 2535 5210
Business Wire re: Washington Mutual (10/2/2000) 108 5
Commerzbank counsel email to PSI (12/7/2010) 1490 2276
DB_PSI_ 00000027 1487 2218
DB_PSI 00133536 1266 805
DB_PSI_ 00236844 1357 1564
DB_PSI 00237655 1266 785
DB_PSI_00346491 1430 2093
DB _PSI 00421609 1445 2137
DB_PSI_00423053 1462 2165
DB_PSI 00434692 1469 2183
DB_PSI 00465462 1465 2175
DB_PSI_00711305 1487 2271
DB_PSI 00711305 5877
DB_PSI 00711486 1470 2188
DB_PSI 00741750 1468 2180
DB_PSI_00842893 5845
DB_PSI 00843917 1466 2176
DB_PSI_00845552 1448 2140
DB_PSI 00859611 1479 2201
DB_PSI_01731794 1426 2090
DB_PSI_C00000001 1270 830
DB_PSI_C00000003 1258 770
DBSI 01201843 1262 5878
DBSI PSI EMAIL00048683 1274 835
DBSI_PSI EMAIL00054826 1308 920
DBSI PSI_ EMAIL00502892 1301 875
DBSI_PSI_ EMAIL00574452 1508 2287
DBSI_PSI_EMAIL00677668 5849
DBSI_PSI_EMAIL00686597 1325 1000
DBSI_PSI_EMAIL00966290 1274 834
DBSI_PSI_ EMAIL01073270 1275 836
DBSI _PSI EMAIL01075218 1422 2086
DBSI PSI EMAIL01205520 1409 2076
DBSI_PSI_EMAIL01208046 5850
DBSI_PSI EMAIL01282551 1289 866
DBSI PSI EMAIL01291742 5866
DBSI PSI EMAIL01314036 1423 2087
DBSI_PSI_EMAIL01314036 5864
DBSI_PSI_ EMAIL01344930 1276 837
DBSI_PSI_EMAIL01360329 5846
DBSI _PSI_ EMAIL01374694 1428 2092

09:47 May 19, 2011 Jkt 066052 PO 00000 Frm 00021 Fmt6602 Sfmt6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT

66052.017



18

Bates Number or Document Description Footnote F};aEg’;h;bh
DBSI_PSI_EMAIL01400135 1271 831
DBSI_PSI_ EMAIL01510643 1325 1005
DBSI_PSI EMAJL01528941 1277 841
DBSI PSI EMAIL01603121 1496 2277
DBSI_PSI EMAIL01605465 1279 851
DBSI_PSI_EMAIL01613062 5863
DBSI_PSI_ EMAIL01618236 1307 913
DBSI_PSI_EMAIL01625848 963 509
DBSI_PSI EMAIL01628496 1290 867
DBSI_PSI_EMAIL01634802 1280 853
DBSI_PSI EMAIL01641089 1496 2286
DBSI PSI EMAIL01645016 1282 855
DBSI_PSI_ EMAIL01689001 1283 856
DBSI_PSI_ EMAIL01703708 5868
DBSI_PSI_EMAIL01739417 5847
DBSI_PSI EMAIL01774820 1284 861
DBSI_PSI_EMAIL01789868 5851
DBSI_PSI EMAIL01822045 1425 2089
DBSI_PSI_ EMAIL01831021 1425 2088
DBSI_PSI_EMAIL01846000 1404 2075
DBSI PSI EMAIL01853153 1400 2068
DBSI_PSI EMAIL01854608 1402 2074
DBSI_PSI_ EMAIL01863636 1418 2083
DBSI_PSI_ EMAIL01864446 1401 2069
DBSI_PSI EMAIL01866336 1285 863
DBSI PSI EMAIL01867147 1339 1019
DBSI_PSI_ EMAIL01882188 1286 864
DBSI PSI_EMAIL01883072 1386 1691
DBSI_PSI_EMAIL01886779 1380 1686
DBSI PSI_ EMAIL01895617 1509 2288
DBSI_PSI EMAIL01910568 1419 2084
DBSI_PSI EMAIL01910590 1419 2085
DBSI_PSI_EMAIL01933545 5857
DBSI_PSI_ EMAIL01961580 1401 2071
DBSI_PSI EMAIL01969867 1309 921
DBSI_PSI EMAIL01980000 1348 1492
DBSI_PSI EMAIL01988773 1314 925
DBSI_PSI_ EMAIL01995184 5870
DBSI_PSI EMAIL02006853 1341 1025
DBSI_PSI_ EMAIL02007608 1456 2154
DBSI_PSI_EMAIL02007794 1458 2155
DBSI_PSI_EMAIL02008182 1455 2152
DBSI_PSI_EMAIL02012170 5842
DBSI_PSI_ EMAIL02022054 1386 1697
DBSI_PSI_ EMAIL02027053 1340 1022
DBSI_PSI_ EMAIL02033845 1287 865
DBSI_PSI EMAIL02038599 1410 2081
DBSI_PSI EMAIL02041351 1293 868
DBSI_PSI EMAIL02064810 1479 2198
DBSI_PSI_EMAIL02175343 5854
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DBSI_PSI_EMAIL02202920 1337 1018
DBS! PSI EMAIL02228884 1281 854
DBSI_PSI_EMAIL02255361 1283 858
DBSI_PSI_ EMAIL02333467 1326 1006
DBSI PSI_ EMAIL02366193 1450 2141
DBSI_PSI_EMAIL02376954 5843
DBSI_PSI EMAIL02377303 1481 2203
DBSI_PSI_ EMAIL02383117 1316 998
DBSI PSI EMAIL02392659 1476 2195
DBSI_PSI_ EMAIL02412084 1414 2082
DBSI_PSI_ EMAIL02532365 1409 2077
DBSI_PSI_ EMATL02584591 1293 871
DBSI_PSI EMAIL03970167 1327 1008
DBSI_PSI_EMAIL04045219 1441 2131
DBSI PSI EMAIL04045360 1452 2145
DBSI_PSI EMAIL04047421 1453 2147
DBSI PSI EMAIL04049521 1454 2150
DBSI_PSI EMAIL04054492 1455 2151
DBSI_PSI_ EMAIL04055827 1459 2156
DBSI_PSI_EMAIL04056326 1342 1027
DBSI_PSI00117568 1439 2111
Dochow_Darrel-00001364 001 626 259
Dochow_Darrel-00076154 001 107 1
FDIC_ WAMU 000003743 1119 654
FDIC-PSI-01-000009 632 263
Finn Michael-00005331 275 60
Franklin_Benjamin_00035756_001 at 32 633 264
GEM7-00000001 1371 1642
GEM?7-00000071 1375 1656
GEM?7-00000090 1376 1675
GEM7-00000427 1343 1038
GEM7-00001089 1358 1591
GEM7-00001223 1359 1633
GEM7-00001657 1484 2217
GEM?7-00001658 1484 2213
GEM7-00001687 1345 1428
GEM?7-00001831 1353 1561
GEM7-00001958 1475 2194
GEM7-00001977 1379 1685
GEM7-00002154 1373 1652
GEM7-00002156 1446 2139
GEM?7-00002805 1373 1653
GEM7-00003084 1471 2193
GEM7-00003101 1464 2174
GEM7-00003568 1351 1553
GEM7-00005480 1427 2091
GEM?7-00006353 1440 2130
GEM7-00006900 1351 1554
GEM7-00007032 5855
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Goldman Sachs counsel email to the Subcommittee regarding 5881
supplemental response to questions for the record (4/7/2011)

GS MBS 0000004276 1542 2894
GS MBS 0000004337 2215 4149
GS MBS 0000004468 2221 4167
GS MBS 0000004472 2217 4161
GS MBS 0000004474 2271 4318
GS MBS 0000004476 2271 4320
GS MBS 0000004478 2271 4322
GS MBS 0000004484 2271 4324
GS MBS 0000021129 1542 2889
GS MBS 0000022785 2497 4733
GS MBS 0000035799 2684 5432
GS MBS 0000039096 1752 3628
GS MBS-E-0000030518 2278 4333
GS MBS-E-0000054856 2274 4330
GS MBS-E-0000066413 2273 4329
GS MBS-E-000765316 2663 5424
GS MBS-E-000765854 2661 5415
GS MBS-E-000765873 2645 5377
GS MBS-E-000766338 2664 5425
GS MBS-E-000766414 2659 5408
GS MBS-E-000855351 2339 4365
GS MBS-E-000892557 2340 4402
GS MBS-E-000898037 1590 3209
GS MBS-E-000904603 2302 4347
GS MBS-E-000905571 2307 4357
GS MBS-E-000912574 2724 5672
GS MBS-E-001125549 2399 4458
GS MBS-E-001157934 2190 4134
GS MBS-E-001157942 2202 4141
GS MBS-E-001557869 2574 5254
(S MBS-E-001800634 1594 3213
GS MBS-E-001800683 1637 3484
GS MBS-E-001800707 1637 3480
GS MBS-E-001806010 1589 3202
GS MBS-E-001810225 2417 4505
GS MBS-E-001837256 1564 2943
GS MBS-E-001863555 2109 4052
GS MBS-E-001863618 1573 2955
GS MBS-E-001863651 2090 3961
GS MBS-E-001863725 2393 4457
GS MBS-E-001865723 2095 3988
GS MBS-E-001865782 1572 2951
GS MBS-E-001866144 2453 4590
GS MBS-E-001866391 2433 4552
GS MBS-E-001866482 2406 4463
GS MBS-E-001866507 2633 5322
GS MBS-E-001866752 2462 4595
GS MBS-E-001866889 2072 3953
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GS MBS-E-001867239 2640 5329
GS MBS-E-001912398 2418 4511
GS MBS-E-001912408 2167 4123
GS MBS-E-001912772 2630 5321
GS MBS-E-001913775 2473 4610
GS MBS-E-001914580 2417 4509
GS MBS-E-001914921 2112 4055
GS MBS-E-001916435 1770 3657
GS MBS-E-001918034 2529 4813
GS MBS-E-001918603 2425 4530
GS MBS-E-001918722 1601 3218
GS MBS-E-001919600 1770 3660
GS MBS-E-001919861 2442 4587
GS MBS-E-001920215 2468 4607
GS MBS-E-001920339 1770 3652
GS MBS-E-001920459 2119 4064
GS MBS-E-001922156 2410 4487
GS MBS-E-001927784 2367 4449
GS MBS-E-001927791 2123 4065
GS MBS-E-001927858 2469 4608
GS MBS-E-001927891 2165 4121
GS MBS-E-001929202 1792 3695
GS MBS-E-001930307 2641 5341
GS MBS-E-001930343 2641 5353
GS MBS-E-001930571 2641 5367
GS MBS-E-001934058 2111 4053
GS MBS-E-001934732 2106 4048
GS MBS-E-001936955 2409 4485
GS MBS-E-001965860 2133 4092
GS MBS-E-001980637 2464 4598
GS MBS-E-001989091 2636 5325
GS MBS-E-001990127 2430 4537
GS MBS-E-001990255 2186 4129
GS MBS-E-001992556 2641 5330
GS MBS-E-001996121 2095 3985
GS MBS-E-002002522 2419 4525
GS MBS-E-002003102 2415 4497
GS MBS-E-002006149 2424 4526
GS MBS-E-002011152 2483 4615
GS MBS-E-002045021 1588 3196
GS MBS-E-002048050 2199 4136
GS MBS-E-002048050 2040 3920
GS MBS-E-002055378 2490 4619
GS MBS-E-002131857 2054 3935
GS MBS-E-002134411 2041 3925
GS MBS-E-002135667 2044 3929
GS MBS-E-002195434 2037 3917
GS MBS-E-002201055 2056 3944
GS MBS-E-002201064 2056 3943
GS MBS-E-002201486 2315 4358
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GS MBS-E-002202310 1887 3813
GS MBS-E-002203268 2013 3897
GS MBS-E-002204942 1695 3559
GS MBS-E-002207114 2047 3930
GS MBS-E-002207710 1732 3591
GS MBS-E-002211055 2041 3924
GS MBS-E-002211242 1872 3803
GS MBS-E-002212223 2017 3901
GS MBS-E-002320968 1625 3452
GS MBS-E-002339552 2133 4090
GS MBS-E-002444359 2522 4798
GS MBS-E-002444961 2522 4811
GS MBS-E-002449178 2552 5240
GS MBS-E-002461503 2551 5238
GS MBS-E-002480516 2503 4756
GS MBS-E-002480574 2522 4795
GS MBS-E-002483408 2522 4790
GS MBS-E-002483446 2548 5224
GS MBS-E-002483496 2522 4805
GS MBS-E-002483499 2522 4804
GS MBS-E-002485172 2551 5236
GS MBS-E-002522389 2522 4792
GS MBS-E-002526707 2507 4757
GS MBS-E-002534649 2502 4754
GS MBS-E-002562148 2173 4127
GS MBS-E-002620292 2019 3902
GS MBS-E-002620419 2522 4801
GS MBS-E-002628642 1721 3589
GS MBS-E-002631719 1657 3528
GS MBS-E-002640538 1637 3482
GS MBS-E-002640951 2020 3906
GS MBS-E-002648826 2531 5208
GS MBS-E-002683134 2530 5206
GS MBS-E-002754054 2515 4782
GS MBS-E-002856966 2522 4809
GS MBS-E-003010587 2519 4785
GS MBS-E-003026086 2522 4803
GS MBS-E-003062009 2522 4807
GS MBS-E-003246145 2496 4730
GS MBS-E-003249991 2019 3904
GS MBS-E-003305101 2108 4050
GS MBS-E-003322028 2064 3948
GS MBS-E-003334218 2464 4596
GS MBS-E-003352815 2551 5234
GS MBS-E-003361238 2386 4453
GS MBS-E-003373736 2133 4094
GS MBS-E-003375593 1770 3653
GS MBS-E-003504901 2540 5222
GS MBS-E-003813259 1621 3412
GS MBS-E-004060914 1533 2794
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GS MBS-E-004516519 1738 3615
GS MBS-E-004641002 2044 3927
GS MBS-E-004735378 2466 4602
GS MBS-E-005556331 1588 3194
GS MBS-E-006576068 1625 3467
GS MBS-E-006638833 2289 4335
GS MBS-E-007818849 1531 2793
GS MBS-E-007974381 2517 4783
GS MBS-E-009209654 2485 4617
GS MBS-E-009332408 2020 3909
GS MBS-E-009471708 2306 4353
GS MBS-E-009516671 2548 5229
GS MBS-E-009557391 2276 4331
GS MBS-E-009582963 2010 3895
GS MBS-E-009589083 1840 3745
GS MBS-E-009592726 1881 3810
GS MBS-E-009601759 1979 3880
GS MBS-E-009615593 2221 4170
GS MBS-E-009631348 1990 3883
GS MBS-E-009632839 1705 3575
GS MBS-E-009640287 1821 3722
GS MBS-E-009640293 1799 3703
GS MBS-E-009643469 1839 3744
GS MBS-E-009648684 5887
GS MBS-E-009648706 5888
GS MBS-E-009653853 1990 3881
GS MBS-E-009682590 2220 4164
GS MBS-E-009685430 2020 3910
GS MBS-E-009688192 1646 3488
GS MBS-E-009691545 2150 4113
GS MBS-E-009707379 1954 3866
GS MBS-E-009708690 1905 3821
GS MBS-E-009708872 1954 3860
GS MBS-E-009713204 1566 2946
GS MBS-E-009714807 1954 3858
GS MBS-E-009716432 1918 3827
GS MBS-E-009716460 1954 3852
GS MBS-E-009717721 1954 3862
GS MBS-E-009720057 1922 3835
GS MBS-E-009724040 1954 3864
GS MBS-E-009724779 1920 3831
GS MBS-E-009739009 1699 3573
GS MBS-E-009739145 2221 4166
GS MBS-E-009739836 1814 3717
GS MBS-E-009740158 1951 3850
GS MBS-E-009741145 1812 3716
GS MBS-E-009742070 1906 3822
GS MBS-E-009747489 1770 3662
GS MBS-E-009756424 1833 3741
GS MBS-E-009756572 1555 2903
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GS MBS-E-009757430 1925 3841
GS MBS-E-009757821 2272 4328
GS MBS-E-009757841 1688 3553
GS MBS-E-009759477 2069 3952
GS MBS-E-009760380 2029 3915
GS MBS-E-009762239 1923 3839
GS MBS-E-009762741 1920 3833
GS MBS-E-009763394 1919 3830
GS MBS-E-009763506 1646 3486
GS MBS-E-009764685 1922 3837
GS MBS-E-009775575 1829 3733
GS MBS-E-009778573 1820 3721
GS MBS-E-009778897 1905 3818
GS MBS-E-009779885 1831 3734
GS MBS-E-009860358 2049 3931
GS MBS-E-009882064 2136 4100
GS MBS-E-009926240 1956 3867
GS MBS-E-009967117 1770 3655
GS MBS-E-009980807 1679 3549
GS MBS-E-009993267 1827 3731
GS MBS-E-009994305 1998 3887
GS MBS-E-010022328 1656 3511
GS MBS-E-010023525 1560 2906
GS MBS-E-010055302 2136 4098
GS MBS-E-010060183 1807 3713
GS MBS-E-010135693 1560 2907
GS MBS-E-010169281 2436 4575
GS MBS-E-010214409 1650 3492
GS MBS-E-010267341 1661 3536
GS MBS-E-010374687 1918 3829
GS MBS-E-010378492 1666 3548
GS MBS-E-010381411 1685 3552
GS MBS-E-010381967 1689 3555
GS MBS-E-010383828 2321 4361
GS MBS-E-010386051 1858 3749
GS MBS-E-010387242 2039 3919
GS MBS-E-010388177 1937 3848
GS MBS-E-010389296 1666 3547
GS MBS-E-010393092 1702 3574
GS MBS-E-010397102 1707 3576
GS MBS-E-010398072 1716 3586
GS MBS-E-010474983 1658 3531
GS MBS-E-010608145 1815 3718
GS MBS-E-010619375 1793 3699
GS MBS-E-010619382 2125 4071
GS MBS-E-010619824 1832 3738
GS MBS-E-010621231 1559 2904
GS MBS-E-010621324 1838 3742
GS MBS-E-010623720 1935 3847
GS MBS-E-010623779 2152 4115
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GS MBS-E-010626401 2022 3913
GS MBS-E-010630691 1871 3790
GS MBS-E-010646842 1872 3804
GS MBS-E-010649734 2088 3960
GS MBS-E-010671564 1875 3806
GS MBS-E-010673306 1801 3704
GS MBS-E-010674894 1860 3757
GS MBS-E-010674895 1860 3758
GS MBS-E-010678428 1803 3707
GS MBS-E-010678553 1832 3736
GS MBS-E-010679220 1951 3849
GS MBS-E-010680327 1932 3843
GS MBS-E-010681647 1805 5882
GS MBS-E-010681855 1802 3705
GS MBS-E-010682736 1817 3719
GS MBS-E-010684858 2126 4077
GS MBS-E-010685200 2129 4079
GS MBS-E-010690522 1871 3792
GS MBS-E-010703744 2084 3957
GS MBS-E-010707216 1699 3569
GS MBS-E-010780864 1575 2960
GS MBS-E-010787603 2090 3981
GS MBS-E-010795808 2406 4482
GS MBS-E-010796702 1771 3666
GS MBS-E-010798675 1770 3654
GS MBS-E-010803889 2115 4059
GS MBS-E-010807091 2022 3911
GS MBS-E-010808964 2627 5315
GS MBS-E-010809241 2406 4473
GS MBS-E-010847490 2163 4117
GS MBS-E-010848985 2073 3954
GS MBS-E-010849103 1778 3672
GS MBS-E-010853931 2149 4111
GS MBS-E-010857498 1775 3669
GS MBS-E-010857643 2474 4611
GS MBS-E-010857644 2474 4612
GS MBS-E-010872812 1539 2795
GS MBS-E-010876357 1787 3693
GS MBS-E-010876565 2148 4108
GS MBS-E-010876595 2147 4105
GS MBS-E-010879020 1617 3372
GS MBS-E-010898470 1627 3476
GS MBS-E-010898476 2826 5837
GS MBS-E-010913416 2242 4183
GS MBS-E-010916991 2270 4317
GS MBS-E-010917469 1553 2901
GS MBS-E-010919930 2218 4163
GS MBS-E-010931233 2009 3893
GS MBS-E-010931324 1623 3450
GS MBS-E-010951926 1576 2986
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GS MBS-E-010952331 2098 4026
GS MBS-E-010952698 2458 4591
GS MBS-E-010958182 2445 4588
GS MBS-E-010965211 1576 2963
GS MBS-E-010965212 1576 2964
GS MBS-E-010971156 2090 3982
GS MBS-E-010971809 2452 4589
GS MBS-E-010973174 2097 4007
GS MBS-E-010973175 2098 4008
GS MBS-E-010987763 1694 3558
GS MBS-E-010989241 2369 4451
GS MBS-E-010989710 1637 3485
GS MBS-E-011050254 2465 4601
GS MBS-E-011057632 2095 3986
GS MBS-E-011068490 2164 4119
GS MBS-E-011088957 1798 3701
GS MBS-E-011090928 2125 4074
GS MBS-E-011106690 1730 3590
GS MBS-E-011128623 2146 4104
GS MBS-E-011136832 2117 4063
GS MBS-E-011154528 1783 3692
GS MBS-E-011178225 2634 5324
GS MBS-E-011183045 2467 4604
GS MBS-E-011184213 1754 3639
GS MBS-E-011187909 1621 3415
GS MBS-E-011212260 2116 4062
GS MBS-E-011247689 1914 3824
GS MBS-E-011270138 1693 3556
GS MBS-E-011273913 2643 5374
GS MBS-E-011310717 2124 4068
GS MBS-E-011311633 1825 3727
GS MBS-E-011375519 1661 3538
GS MBS-E-011402123 2245 4188
GS MBS-E-011403442 2245 4189
GS MBS-E-012085546 1719 3587
GS MBS-E-012328194 2226 4173
GS MBS-E-012328199 2223 4172
GS MBS-E-012328203 2228 4175
GS MBS-E-012328848 2251 4190
GS MBS-E-012371112 2459 4592
GS MBS-E-012374026 1699 3571
GS MBS-E-012395893 1623 3449
GS MBS-E-012411673 1650 3500
GS MBS-E-012432706 2185 4128
GS MBS-E-012432742 2239 4181
GS MBS-E-012443115 1742 3617
GS MBS-E-012443166 2403 4460
GS MBS-E-012443167 2403 4461
GS MBS-E-012443662 1751 3627
GS MBS-E-012443675 1753 3637
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GS MBS-E-012444245 2831 5840
GS MBS-E-012444252 1755 3642
GS MBS-E-012445404 1764 3650
GS MBS-E-012445931 1762 3646
GS MBS-E-012458169 1765 3651
GS MBS-E-012474685 1663 3544
GS MBS-E-012502371 1699 3566
GS MBS-E-012504595 2095 3983
GS MBS-E-012511081 2828 5839
GS MBS-E-012523933 1699 3570
GS MBS-E-012551460 1760 3644
GS MBS-E-012551726 1759 3643
GS MBS-E-012553986 1597 3216
GS MBS-E-012561798 1743 3619
GS MBS-E-012568089 2812 5835
GS MBS-E-012570169 1748 3622
GS MBS-E-012606879 1818 3720
GS MBS-E-012681410 2221 4169
GS MBS-E-012683946 1609 3361
GS MBS-E-012684557 2243 4184
GS MBS-E-012685289 2217 4160
GS MBS-E-012685645 2241 4182
GS MBS-E-012689798 2266 4233
GS MBS-E-012695030 2271 4326
GS MBS-E-012744553 1650 3496
GS MBS-E-012776557 1650 3505
GS MBS-E-012868698 1905 3820
GS MBS-E-012890599 1709 3578
GS MBS-E-012891722 1750 3624
GS MBS-E-012900708 1773 3667
GS MBS-E-012927140 1824 3725
GS MBS-E-012927198 1916 3825
GS MBS-E-012927200 1827 3729
GS MBS-E-012927202 1891 3814
GS MBS-E-012929469 1864 3788
GS MBS-E-012962076 1995 3885
GS MBS-E-013349723 2136 4096
GS MBS-E-013411815 2031 3916
GS MBS-E-013427046 2472 4609
GS MBS-E-013449641 2438 4578
GS MBS-E-013458155 2566 5244
GS MBS-E-013475756 2295 4338
GS MBS-E-013492538 1622 3419
GS MBS-E-013648130 2207 4146
GS MBS-E-013668603 1967 3868
GS MBS-E-013693128 1861 3759
GS MBS-E-013746511 1998 3892
GS MBS-E-013746516 2664 5426
GS MBS-E-013782989 2169 4126
GS MBS-E-013797964 2802 5833
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GS MBS-E-013821884 2793 5830
GS MBS-E-013870906 2298 4345
GS MBS-E-014038810 1615 3363
GS MBS-E-014042217 2252 4191
GS MBS-E-014042218 2252 4192
GS MBS-E-014042220 2252 4194
GS MBS-E-014055117 2562 5242
GS MBS-E-014335388 2302 4349
GS MBS-E-014338525 2578 5259
GS MBS-E-014367160 2253 4195
GS MBS-E-014367161 2253 4196
GS MBS-E-014419176 2344 4444
GS MBS-E-014597705 2305 4352
GS MBS-E-014605918 2304 4351
GS MBS-E-015192547 2628 5319
GS MBS-E-015232129 2639 5327
GS MBS-E-015240358 2571 5253
GS MBS-E-015550857 2331 4363
GS MBS-E-015646485 1515 2782
GS MBS-E-015653681 1781 3690
GS MBS-E-015654036 1781 3675
GS MBS-E-015712249 1781 3691
GS MBS-E-015732147 2666 5430
GS MBS-E-015738973 2583 5262
GS MBS-E-015863620 1853 3748
GS MBS-E-016034495 2188 4132
GS MBS-E-016067482 1601 3269
GS MBS-E-016087363 1622 3447
GS MBS-E-016165580 1683 3551
GS MBS-E-016165784 1553 2902
GS MBS-E-016187625 2800 5831
GS MBS-E-016209254 1608 3360
GS MBS-E-016344758 1892 3816
GS MBS-E-016445770 1629 3478
GS MBS-E-016473768 2306 4355
GS MBS-E-017237596 1688 3554
GS MBS-E-017250218 1697 3561
GS MBS-E-~017502983 2244 4186
GS MBS-E-017504075 2253 4232
GS MBS-E-018209595 2231 4176
GS MBS-E-018321286 2277 4332
GS MBS-E-018921924 2101 4046
GS MBS-E-018936137 2320 4359
GS MBS-E-018938493 1699 3562
GS MBS-E-018940734 1699 3564
GS MBS-E-018947548 1763 3647
GS MBS-E-019164799 2015 3899
GS MBS-E-019164806 1593 3211
GS MBS-E-019460848 1699 3567
GS MBS-E-019642797 1574 2959
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Bates Number or Document Description Footnote Fl\;f;h;bn
GS MBS-E-019645932 2053 3934
GS MBS-E-019648100 2085 3958
GS MBS-E-019654926 2099 4044
GS MBS-E-019659221 1571 2950
GS MBS-E-019794071 1661 3540
GS MBS-E-021821196 1584 3004
GS MBS-E-021822056 2267 4234
GS MBS-E-021825371 2724 5460
GS MBS-E-021825583 2622 5306
GS MBS-E-021876172 2598 5275
GS MBS-E-021876334 2590 5267
GS MBS-E-021876502 2594 5273
GS MBS-E-021878556 2596 5274
GS MBS-E-021880171 2353 4445
GS MBS-E-021880596 2617 5302
(GS MBS-E-021881029 2609 5296
GS MBS-E-021881077 2654 5390
GS MBS-E-021881084 2656 5397
GS MBS-E-021887795 1746 3621
GS MBS-E-021890868 1779 3673
GS MBS-E-021893369 1663 3541
GS MBS-E-021895601 2079 3955
GS MBS-E-021905440 1780 3674
GS MBS-E-022012805 2616 5301
GS MBS-E-022023387 2406 4472
GS MBS-E-022138816 2644 5375
GS MBS-E-022141026 2665 5428
GS MBS-E-022164848 2603 5276
GS MBS-E-023604868 5895
GS MBS-E-023604874 5897
GS MBS-E-023604914 5898
GS MBS-E-023604917 5899
GS MBS-E-023604918 5900
GS MBS-E-023605099 5889
GS MBS-E-023605102 5890
GS MBS-E-023605104 5891
GS MBS-E-023605107 5892
(S MBS-E-023605108 5893
GS MBS-E-023605114 5894
GS MBS-E-023605301 5901
GS MBS-E-023605304 5902
GS MBS-E-023605308 5903
GS MBS-E-099775568 1833 3740
GSC-CDO-FCIC-0029698 2307 4356
GS-PSI-00172 1541 2796
GS-PSI-01310 2130 4081
GS-PSI-03157 1561 2930
GS-PSI-04064 1619 3374
GS-PSI-04100 1619 3394
GW 107909 2646 5382
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Bates Number or Document Description Footnote Fb;fgxeh;b“
GW 108645 2667 5431
HBK''s counsel letter to PSI (10/12/2010) 1383 1688
HBK's counsel letter to PSI (8/20/2010) 1352 1555
HUD-CDO-00003155 2618 5303
HUD-CDO-00004378 2616 5300
HUD-CDO-00004851 2605 5278
HUD-CDO-00004852 2606 5279
HUD-CDO-00004882 2612 5297
HUD-CDO-00005125 2291 4337
HUD-CDO-00005146 1585 3191
HUD-CDO-00005147 1586 3192
HUD-CDO-00006877 2591 5269
HUD-CDO-00006881 2615 5298
HUD-CDO-00006894 2609 5280
JPM_WMO00616783 301 61
JPM._WMO00652762 424 190
JPM_WMU00665373 197 45
JPM_WMO00783315 534 202
JPM_WM01022322 686 314
JPM_WMO01265462 393 89
JPM_WMO01311922 303 63
JPM_WMO01407692 218 52
JPM_WMO02095572 217 48
JPM_WM02406624 422 188
JPM_WM02414318 474 192
JPM_WM02446549 572 211
JPM_WMO02548447 625 213
JPM_WM02656967 422 92
JPM_WMO03077089 378 87
JPM_WMO03077747 376 84
JPM_WMO03117796 477 199
JPM_WMO03190673 315 71
JPM_WM03246053 372 78
JPM_WMO03277758 375 83
JPM_WM03277786 374 81
JPM_WMO03627448 377 85
JPM_WMO03960778 307 65
JPM_WMO03985880 333 74
JPM_WMO04471136 373 79
JPM_WMO04473292 824 402
JPM_WMO04656627 226 53
JPM_WMO05382127 311 69
JPM_WMO05385579 148 8
JPM_WMO06293964 158 40
JUL 000685 2412 4489
JUL 002027 2413 4493
JUL 003958 2439 4584
MIS-OCIE-RMBS-0035460 1151 723
MIS-OCIE-RMBS-0364942 1159 728
MIS-OCIE-RMBS-0419014 1113 642
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Bates Number or Document Description Footnote F};fgx:l;b‘t
Moody's "Structured Finance - Rating Methodology” (3/232007) 2235 4177
Moody's 2008 Global CDO Review (3/3/2008) 1264 771
Moody's Response to PSI Questions (2/17/2011) 1125 668
Moody's Response to PSI Questions (2/24/2011) 1122 664
MTSS000011 1266 802
MTSS000920 1435 2102
MTSS000929 1436 2108
New York v. First American Corporation 707 353
OTSWME04-0000004883 648 302
OTSWME04-0000004889 649 308
OTSWME04-0000005357 154 25
OTSWME04-0000029592 719 390
OTSWME06-039 0000205 694 323
OTSWMEO06-039 0000214 691 319
OTSWME07-067 0001082 704 350
OTSWME07-075 0000780 868 412
OTSWMEF-0000032053 855 411
OTSWMEN-0000000274 703 328
OTSWMEN-0000020983 700 326
OTSWMS06-007 0001020 729 397
OTSWMS07-011 0001294 708 384
OTSWMS08-015 0001216 628 261
PAULSON ABACUS 0234459 1331 1014
PAULSON-ABACUS 0250401 2548 5225
PAULSON-ABACUS 0252736 2515 4764
PAULSON-ABACUS 0253248 2522 4810
PSI Chart: "Abacus 2007-AC1 Reference Portfolio” 2522 4788
PSI Chart: "Fact Sheet for Three Examples of Failed AAA Ratings" 1034 595
PSI Chart: "Goldman Sachs Expected Profit from RMBS Securitizations" 1238 769
PSI email exchange with Goldman counsel (1/7/2011) 2653 5388
PSI_QFR_(GS0001-548 [Redacted] 1512 2291
PSI-Basis_Capital Group-02-0001 2426 4533
PSI-Basis_Capital Group-03-0001 2419 4515
PSI-Deutsche Bank-31-0004 1278 848
PSI-Deutsche Bank-32-0001 1278 844
PSI-Deutsche Bank-02-0005 1267 811
PSI-DeutscheBank-17-Gemstone7-0001 1347 1489
PSI-FDIC-10-0001 776 399
PSI-FDIC-13-000001 947 477
PSI-M&T Bank-02-0001 1393 1698
PSI-MOODYS-RFN-000001 1046 613
PSI-MOODYS-RFN-000007 1123 666
PSI-MOODYS-RFN-000009 1046 611
PSI-MOODYS-RFN-000011 1089 640
PSI-MOODYS-RFN-000013 1084 625
PSI-MOODYS-RFN-000019 1087 631
PSI-MOODYS-RFN-000022 1193 754
PSI-MOODYS-RFN-000029 1159 726
PSI-MOODYS-RFN-000031 1083 624
PSI-MOODYS-RFN-000032 1081 621
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Bates Number or Document Description Footnote F}}I,i?;bn
PSI-MOODYS-RFN-000035 1212 765
PSI-MOODYS-RFN-000039 1056 615
PSI-MOODYS-RFN-000040 1175 742
PSI-MOODYS-RFN-000044 1003 582
PSI-MOODYS-RFN-000045 1003 583
PSI-Paulson&Co-02-0001 1011 588
PSI-Paulson-04 (Pellegrini Depo)-0001 2501 4739
PSI-Paulson-04 (Shu Depo)-0001 2515 4758
PSI-S&P-RFN-000001 1191 753
PSI-S&P-RFN-000002 1088 633
PSI-S&P-RFN-000003 1046 607
PSI-S&P-RFN-000006 1046 605
PSI-S&P-RFN-000008 1088 636
PSI-S&P-RFN-000012 1190 750
PSI-S&P-RFN-000015 1172 740
PSI-S&P-RFN-000017 1167 733
PSI-S&P-RFN-000021 1171 737
PSI-S&P-RFN-000024 1080 616
PSI-S&P-RFN-000029 1042 596
PSI-S&P-RFN-000032 1085 630
PSI-S&P-RFN-000034 1189 746
PSI-S&P-RFN-000038 1046 599
PSI-S&P-RFN-000044 1152 724
PSI-SEC (Moodys Exam Report)-14-0001 975 519
PSI-SEC (S&P Exam Report)-14-0001 1145 699
PSI-Standard&Poor’s-04-0001 1131 674
Quigley_Lori-00231631_001 716 387
Reich John-00040045 001 710 385
S&P Response to PSI Questions (2/10/2011) 1128 671
S&P SEN-PSI 0001945 962 482
S&P SEN-PSI 0007442 1201 760
S&P-PSI 0000028 991 568
S&P-PSI 0000036 991 575
S&P-SEC 067708 1004 584
S&P-SEC 067733 1004 585
S&P-SEC 067740 1004 586
S&P-SEC 067747 1004 587
SEC v. Mozilo, Case No. CV09-03994 884 424
SEC_OCIE_CRA 011212 981 535
SEC_OCIE_CRA_011214 981 544
SEC_OCIE_CRA 011217 981 545
SEC_OCIE_CRA 011218 982 546
Statement submitted to PSI by David Lehman (1/26/2011) 2657 5407
Statement submitted to PSI by Jordan Horvath (1/7/2011) 2657 5406
Statement submitted to PSI by Susan Helfrick (1/7/2011) 2657 5405
Statement submitted to PSI by Timothy Saunders (12/22/2010) 2657 5404
Transcript-Blankfein on CNBC Power Lunch (5/7/2010) 2706 5455
Wachovia counsel email to PSI (11/19 & 23/2010) 1488 2272
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From: Swenson, Michas!

Sent: Wednesday, July 25, 2007 7:41 PM

To: Kao, Kevin J.; Jha, Arbind

Ce: Turok, Michaet; Lehman, David A.; Bimbaum, Josh; McAndrew, Thomas R.; Primer, Jeremy;
Gao, Renyuan .

Subject: Re: Cash bonds

Kevin -~

Thank you

Original Message
From: Kao, Kevin J.
To: Jha, Arbind

Cc: Turok, Michael; Swenson, Michael; Lehman, David A.; Birnbaum, Josh; McAndrew, Thomas
R.; Primer, Jeremy; Gao, Renyuan )

Sent: Wed Jul 25 135:38:48 2007

Subject: RE: Cash bonds

Arbind - ABS cash bond durations are from Intex. So as long as the cash bonds are marked
appropriately the spreads and durations should get reflected accordingly.

I will also watch the jobs closely tonight. Thanks.

~~~~~ Original Message—=~==—=~

From: Jha, Arbind .

Sent: Wednesday, July 25, 2007 7:11 EM

To: Kaa, Kevin J.

Cot Turok, Michael; Swenson, Michael; Lehman, David A.; Birnbaum, Jogh; McAndrew, Thamas
R.; Primer, Jeremy; Gao, Renyuan

Subject: Cash bonds

Kevin, .

Given the huge changes in marks today, we expect Mortgage Trading VaR to shoot through the
roof if we do not reflect mark/spread changes correctly on the cash ABS and CDO bonds in
the risk feed tonite. Please let us know if we perceive this to a major problem tomorrow.

Thanks,
Arbind
Permanent Subcommittee on Investigations ( a7
Wall Street & The Financial Crisis i .
Report Footnote #2146
Confidential Treatment Requested by Gold! = —— GS MBS-E-01112862:
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From: Sparks, Dantel L

Sent: Sunday, July 29, 2007 10:19 PM
To: Montag, Tom

Subject: RE: Problem

We are in an absolute war - been that way for awhile. We probably should have taken more
time to put through the CDO monster remark and check it/filter it all the way through. But
we rushed it because of Basis and a deasire to protect ourselves asgainst counter-parties.

————— Original Message---—-

From: Montag, Tom

Sent: Sunday, July 29, 2007 10:05 PM
To: Wiesel, Elisha; Sparks, Daniel L
€ct Mullen, Denald

Subject: Re: Eroblem

Why no problems before on marking? What procedures caught it before?

————— Qriginal Message -~-~~-—

From: Wiesel, Elisha

To: Sparks, Daniel L; Cohn, Gary (EO 85B30); Mullen, Donald; Montag, Tom; Lee, Brian-J (FI
Controllers); McMahon, Bill; Smith, Sarah; Avanessians, Armen

Cc: Viniar, David

Sent: Sun Jul 29 21:58:43 2007

Subject: RE: Problem

Slightly more color around Dan's message below:

There are two standard ways in which ABS CDO positions are currently marked. Either it's
a cash bond, and the traders mark the price in M5, or it's a CDS, and the traders mark the
CDS CDO price in SecDb. The system booking-issue we're experiencing is because Hout Bay
was booked using a different mechanism from either of these two ways.

Trade fil: When the Hout Bay mezz tranche was sold, GS bought back the risk in total return
swap form. The trade was booked using a 3rd approach which is not widely used by the
secondary desk. This approach was to create an underlying CDS-style credit market to
represent Hout Bay Mezz, and to then book a generic TRS against that market in SecDb.

Trade #2: GS then did another trade, which was to buy protection on the top 2/3 of the
mezzanine tranche, further tranching the position. This 3rd-order tranche trade was
booked using the ABACUS tradable, which applies a SecDb~based model to an underlying. The
underlying was specified as a CDS CDO (rather than the TRS actually used to book Hout Bay
Mezz). So this means we now had two things in SecDb representing the same total return
swap -- {a} a standard CDS CDO which the desk marked as part of it's usual sweep, which
informed the model~based value of the protection purchase, and {b) a credit market to mark
the TRS.

When CDS CDOs {but not the TRS)} were re-marked in last week's sweep, pnl noise was created
as Trade #2's value changed, but Trade #1's was not.

~~~~~ Original Message——=--=

From: Sparks, Daniel L

Sent: Sunday, July 29, 2007 $:10 BM

To: Cohn, Gary (EO 85B30}; Mullen, Donald; Montag, Tom; Lee, Brian-J {FI Controllers};
McMahon, Bill; Wiesel, Elisha; Smith, Sarah

Ce: Viniar, David

Subject: RE: Froblem

Booked through TAP into secDB, but one leg of position is TROR swap format and one is in

cDS format,
1 . .
Permanent Subcommittee on Investigations .’L
Wall Street & The Financial Crisis
Confidential Treatment Requested by Gold Report Footnote #2147 GS MBS-E-010876595
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Traders are responsible to get it marked correctly and are working with right people to
fix systematically going forward.

————— Original Message~—-—-~

From: Cohn, Gary {EO 8SB30)

Sent: Sunday, July 2%, 2007 9:01 BEM

To: Sparks, Daniel L; Mullen, Donald; Montag, Tom; Lee, Brian-J (FI Controllers}; McMahon,
Bill; Wiesel, Elisha; Smith, Sarah

Cc: vinjar, David

Subject: Re: Problem

What system are they in

----- Original Message —=--—-

From: Sparks, Daniel L

To: Mullen, Donald; Montag, Tom; Lee, Brian-J; McMahon, Bill; Wiesel, Elisha; Smith, Sarah
Ce: Viniar, David; Cohn, Gary

Sent: Sun Jul 29 20:53:01 2007

Subject; RE: Problem

Our CDO trading team is. This week has had significant moves in CDOs, especially super-
seniors, and activity has been crazy. We missed this position, and the form it's in and
the systems issues we have make 1t challenging. .

We're working hard to trade in this market and manage the position - and the team had a
very good week. .

That doesn't mean this error is acceptable, but we found it within a few days of the
magsive adjustment.

We are working to make the system better.

————— Original Message--
From: Mullen, Donald
Sent: Sunday, July 23, 2007 8:26 EM

To: Sparks, Daniel L; Montag, Tom; Lee, Brian-J (FI Controllers); McMahon, Bill; Wiesel,
Elisha; Smith, Saxah .

Cc: Vinilar, David; Cohn, Gary {EO 85B30)}

Subject: Re: Problem

We clearly need to have a stale mark report. Who was responsible to mark this?

————— original Message -==—==

From: Sparks, Daniel L

To: Montag, Tom; Mullen, Donald; Lee, Brian-J (FI Controllers); McMahon, Bill; Wiesel,
Elisha; Smith, Sarah

Cec: Viniar, David; Cohn, Gary {EO 85B30)

Sent: Sun Jul 29 19:54:23 2007

Subject: RE: Problem

It's 2 positions: long $1.275BB, short $825mm. Net long is $450nu.
We're looking into the history on AIG mark Yes, mark had not been updated this month-We
don't have a stale mark report CDO origination book

----- Original Message-—---

From: Montag, Tom

Sent: Sunday, July 2%, 2007 7:42 FM

To: Sparks, Daniel L; Mullen, Donald; Lee, Prian-J {FI Controllers}; McMahon, Bill;
Wiesel, Elisha; Smith, Sarah

Ce: Viniar, David; Cohn, Gary {EQ B5B30}

Subject: Re: Problem

Confidential Treatment Requested by Goldman Sachs GS MBS-E-010876596
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Its a 1.2 billion dollar position? 1Is that correct? How have we been markin
AIG ? Both controllers and the desk hadn't looked at it all month? Wouldn't there be a
report of large positions where marks hadn't changed. Whose book was it in?

————— original Message —~——~

From: Sparks, Daniel L

‘To; Mullen, Donald; Montag, Tom; Lee, Brian-J (FI Controllers); McMahon, Bill; Wiesel,
Elisha; Smith, Sarah

Cc: Viniar, David; Cohn, Gary {EQ 85B30)

Sent: Sun Jul 29 18:49:48 2007

Subject: Problem

One large synthetic position has not been marked since last month and has not been flowing
through the position system, and the problem is large with the dramatic remark we made
this week to CDOs, The trading team scrubbed everything this weekend with controllers and
strat, and found this ~ Hout Bay 1 super senior {(roughly $1.2BB off a CDO of AA-ish paper
done in March 2006 and without much CDO*2)}. It's funded with another counterparty, and AIG
wrote credit protection on the top 65%, GS haa the remaining 35% credit risk), and a mark
of 25 points needs to go through. There are various causes for our mistake {none good),
but the form of the trade had a lot to do with it.

That's about $100mm loss that we need to take.

The team has gone through everything else and does not feel there is anything else like
this not feeding through, although there is a $50mm senior pic swap the needs to be
better analyzed in light of the market.

We can either put it in the estimate Monday, or put it in Priday as a large variance,

I'd rather I posted you live, but I just got the information and wanted to post this group
quickly with month-end.

I'm around tonight 203-972-1346 or in the morning 2-2914.

C’

Conridéntia! Treatment Requested by Goldman Sachs GS MBS-E-010876597
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From: Sparks, Danie! L

Sent: : Sunday, July 28, 2007 9:28 PM
To: . Mutien, Donald

Subject: RE: Problem

He's overseeing cmbs, correlation and cdo's. There are responsible line pecple in each.
There is a systems issue in how this was evaluated that when corrected will prevent this.
We made massive mark adjustments this week, pushed them through because of basis and
counterparty exposure, and probably should have waited ta work through everything..

- Original Message- -
Frol Mullen, Donald
Sent: Sunday, July 28, 2007 9:23 PM
To: Sparks, Daniel L
Subject: Re: Problem

I am sympathetic to his scheduke but this can't happen. what exactly is he naking markets
in? . c

~~~~ Original Message =---==
From: Sparka, Daniel L

Tos; Mullen, Denald

Sent: Jun Jul 29 21:19:33 2007
Subject: RE: Problem

Lehman, it is in retained cdo position

m—— Original Message—-—=—-=

From: Mullen, Donald

Sent: Sunday, July 29, 2007 9:14 PM
Ta: Sparks, Daniel L

Subject: Re: Problem

Who is the single person responsible to mark egol? And is it in his pnl?

————— Original Message -=-w=--

From: Sparks, Daniel L

To: Cohn, Gary (EQ 85B30}; Mullen, Donald; Montag, Tom; Lee, Brian-J {FI Controllers);
McMahon, Bill; Wiesel, Elisha; Smith, Sarah

Cc: Viniar, David

Sent: Sun Jul 2% 21:10Q:19 2007

Subject: RE: Problem

Booked through TAP into secDB, but one leg of position is TROR swap format and one is in
CDs format.

Traders are responsible to get it marked correctly and are working with right people to
fix systematically going forward.

————— Original Message——~-—

From; Cohn, Gary (EQ 85B3Q)

Sent: Sunday, July 2%, 2007 9:01 PM

To: Sparks, Daniel L; Mullen, Donald; Montag, Tom; Lee, Brian-J (FI Controllers); McMahon,
Bill; Wiesel, -Elisha; Smith, Sarah

Ce: Viniar, David

]

Permanent Subcommittee on Investigations i
Wall Sireet & The Financial Crisis
Report Footnote #2148

GS MBS-E-010876565

Confidential Treatment Requested by Gold
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Subject: Re: Prcblem
What system are they in

----- Original Message —w——-

From: Sparks, Daniel L

To: Mullen, Donald; Montag, Tom; Lee, Brian-J; McMahon, Bill; Wiesel, Elisha; Smith, Sarah
Cc: Vimiar, David; Cohn, Gary

Sent: Sun Jul 29 20:59:01 2007

Subject: RE: Problem

Our CDO trading team is. This week has had significant moves in CDOs, especially super-—
seniors, and activity has been crazy, We missed this position, and the form it’s in and
the systems issues we have make it challenging.

We're working hard to trade in this market and manage the position - and the team had a
very good week.

That doesn't mean this error is acceptable, but we found it within a few days of the
maasive adjustment.

We are working te make the system better.

----- Qriginal Message~—=--=

From: Mullen, Donald

‘Sent: Sunday, July 29, 2007 8:26 PM

To: Sparks, Daniel L; Montag, Tom; Lee, Brian~J {FI Contrecllers); McMahon, Bill; Wiesel,
Elisha; Smith, Sarah

Cec: Viniar, David; Cohn, Gary (EQO 8SB30)

Subject: Re: Problem

We clearly need to have a stale mark report. Who was responsible to mark this?

----- Original Message ~==——

From: Sparks, Daniel L

To: Montag, Tom; Mullen, Donald; Lee, Brian~J (FI Controllers); McMahon, Bill; Wiesel,
Elisha; Smith, Sarah .

Cc: Vinlar, David; Cohn, Gary {EO B85B30)

Sent: Sun Jul 29 19:54:23 2007

Subject: RE: Problem

It's 2 positions: long $1,275BB, short $825mm. Net long is $450mm.
We're looking into the history on AIG mark Yes, mark had not been updated this month We
don’t have a stale mark report CDO origination beok

----- Original Message==~-=

From: Montag, Tom

Sent: Sunday, July .29, 2007 7:42 PM . .
To: Sparks, Daniel L; Mullen, Donald; Lee, Brian-J {FI Controllers}; McMahon, Bill;
Wiesel, Elisha; Smith, Sarah

Cc: Viniar, David; Cchn, Gary (EO 85B30}

Subject: Re: Problem

Its a 1.2 billion dollar position? Is that correct? How have we been marking
AIG ? Both controllers and the desk hadn't looked at it all month? Wouldn't there he.a
report of large positions where marks hadn't changed. Whose book was it in?

----- Original Message ~~---

From: Sparks, Daniel L

To: Mullen, Donald; Montag, Tom; Lee, Briam-J (FI Controllexs}; McMahon, Bill; Wiesel,
Elisha; Smith, Sarah

Cc: Viniar, David; Cohn, Gary (EO 85B30)

Confidential Treatment Requested by Goldman Sachs : GS MBS-E-010876566
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Sent: Sunm Jul 29 1B8:49:48 2007
Subject: Problem

One large synthetic position has not been marked since last month and has not been flowing
through the position system, and the problem is large with the dramatic remark we made
this week to CDOs. The trading team scrubbed everything this weekend with controllers and
strat, and found this -~ Hout Bay 1 super senior {roughly $1.2BB off a CDO of AA~ish paper
done in March 2006 and without much CDO%2). It's funded with another counterparty, and AIG
wrote credit protection on the top 65%, GS has the remaining 35% credit risk}, and a mark
of 25 points needs to go through. There are various causes for our mistake {(none good},
but the form of the trade had a lot to de with it.

That's about $100mm loss that we need to take.

The team has gone through everything else and does not feel there is anything else like
this not feeding through, although there is a 550mm senior pic swap the needs to be
better analyzed in light of the market.

We can either put it in the estimate Monday, ox put it in Friday as a large variance.

I'd rather I postéd you iive, but I just got the information and wanted to post this group
quickly with month-end.

I'm around tonight 203-972-1346 or in the morning 2-2914.

I3

P

Confidential Treatment Requested by Goldman Sachs GS MBS-E-010876567
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From: McHugh, John

Sent: Friday, July 13, 2007 11:11 PM

To: Swansan, Michaei; Lehman, David A.

Ce: Sparks, Danief L

Subject: - RE: Talking Points Needed far Gary Gohn

N —

Attachments: PMD speaking notes July 2007 for Geary Cehn.doc m:;m;:“x;:; -
Talking points pasted below and attached...pls review
e Subprime mortgage market continues to be dislocated and illiquid
s spreads tightened from March-May for technical reasoas (supply & short covering)
. in deli slower prepay speeds and interest rates rising continued to weigh on the market in

the face of weaker housing prices

s BSAM & other hedge fund munagers (most recently Basis Capital) announced they were haiting fund redemptions
and/or liquidating holdings, with sorme tikely to fait

«  Rating agencies announced a series of downgrudes and/or securities placed on negative watch. Agencies also
adopted significant changes in rating and surveillance methodologies using more punitive stress assumptions which
will result in more aggressive downgrade actions on existing deals and require greater credit enhancement on new
deals.

¢ ABX prices dropped dramatically in reaction with new issuc residential and CDO prices following suit. At Dec 31,
2006, ABX 06-2 BBB- synthetics tranche was trading at $95, it bottomed at $53 on July 13, 2007

Subprime loan & securitization commentary:

»  Industry wide, subprime loan origination is down 40% in 2007 and headed lower

« 7 of the top 10 subprime lenders in ‘06 are either out of busk or have ged 0 hip

«  Subprime loan bids began to stabilize in the mid-102s in late May and early June as dealers bid more aggressively to
feed inventory into their securitization platforms but have since fallen more than a point in the face of worse
fundamentals

«  Spread volatility returned, loan and new issue pricing has come under pressure with dealers having particutar
difficulty placing lower rated securities

«  Goldman’s subprime loan purchases were less than $50mm for April and May, but in June we were successful in
bidding on a $1bn subprime loan package from HSBC (; d loans (‘05 production) so has some HPA embedded
and strong payment histories)

= More stringent due diligence procedures resulted in lower pull-through rates, reduced market share and pushback
from originators, but results are difficult to argue agalnst

e CDO securitization market is coming to & standstill, GS has zero in warehouse

e Non-prime loan inventory is curreatly at $3bn, down from $12bn at fiscal year-end

«  Wurehouse secured lending in this spuce has been reduced from just under $1bn at fiscal yeur-end to $50mm

currently
Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis ~ .
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(3mm’s) QZOIK8 112508 0501547 Current
Loan inventory.
Subprime 5525 6.200 156 1175
AltA 5663 333 1887 . 1598
S&D 827 768 6865 643
2nds ’ 865 1505 62 -5
ResiWarehouse 852 848 51 53
CDO Warehouse 8,245 5720 1,740 -
Retained CDO Bonds 200 380 4570 2530
ABX 06-2 BBB- daifar price %9 9B 76 ®

o ABX 06-2 and 07-1 series hit ali-time lows of 53 and 49, respectively, on July 13th

wn=-Original Message-n-«

From: Sparks, Daniel L

Sent: Friday, July 13, 2007 7:37 PM

Ta: White, Eileen (BQ 85B30); Scherr, Stephen (IB NYP48); Hickey, Steve; Lehman, David A.; Swenson, Michael, McHugh, John
Ce: Black, Jennifer (IB N'YP438); Jannetti, Gileen; Bellcour, Dominique (DewAnn); Lipnick, AIllsou (10 85B30)

Subject: Re: Talking Points Needed for Gary Cohn

Johm, please update what you had prepared for montag - shoot it by swenson and lehman, and address below

-—-« Qriginal Message -----
Drom: White, Gileen (CO 85B30)
To: Scherr, Stephen (IB N'YP48); Sparks, Daniel L; Hickey, Steve
. Cc: Black, Jennifer (IB NYP48); Jannetti, Bilecn; Bellcour, Dominique (DewAnn); Lipnick, Allison (EQ 85830)
Sent: Fri Jul 13 16:28:04 2007
Subject: Talking Points Needed for Gary Cohn

All, :
Lioyd has asked Gary to provide a S-minute update on credit markets at the Monthty Partner Mecting this Tuesday, July 17th,

Would you be able to provide talking points for Gary? I would be grateful if you might be able to forward to me as soon as possible.
{Gary is traveling to Asia,)

Sorry for the last-minute request; this was just put on the agenda,

Best.
Eileen

Goldman, Sachs & Co.

85 Broad Street { 30th Floor | New York, NY § 10004
Tel 212 902 1163 | Tax 212 902 5445

email: Eileen, White@GS.com

Eileen M. White Goldman
Managing Director Sachs
Office of the Chairman
Confidential Treatment Requested by Goldman Sachs . GS MBS-E-010853932
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" From: Biankfein, Lloyd (EO 85830)
Sent . Tuesday, July 31, 2007 6:55 PM
To: Montag, Tom
Subject: Re: Morigage Derivative Coilateral Disputes - 7/31 Update (COB 7/27 marks)

Make sure they prioritize weaker credits where our risk 1s threatening

=—mem « Redacted by the Permanent
Subcommitter on lavestigations

~~~~~ Original Message ———--
From: Montag, Tom

To: Blankfein, Lloyd

Sent: Tue Jul 31 18:52:53 2007 . X
Subject: Pw: Mortgage Derivative Collateral Disputes - 7/31 Update (COB 7/27 marks)

7 billion of collateral disputes!f!

- Original Message ----- .

From: Simpson, Michael

To: Viniar, David; Montag, Tom; Mullen, Donald; Sparks, Daniel L; Smith, Sarah; Lee,
Brian~J (FI Controllers); Broderick, Craig; Rapfogel, Alan; Vince, Robin

Ce: O'Connor, Gavin; Armstrong, Phil; Kane, Nicola; Brafman, Lester R

Sent: Tue Jul 31 18:51:04 2007

Subject: Mortgage Derivative Collateral Disputes - 7/31 Update (COB 7/27 marks}

Over the past week the market has experienced continued volatility. As a result, there
were a significant number of mark updates.
The overall derivative collateral dispute amount is now $7.0 billion.

The following reflects a high level reconciliation from our last update:

Date Amount (in billions) Copmments
7/24 3.0 Previous total derivative dispute level on
GS calls

(0.9} Resolved disputes

1.2 New disputes

3.7 Net increase in previous disputes .
7/31 7.0 Current total derivative dispute level on
GS calls

The following table represents the 10 largest disputes and their respective
increases/decreases-since our last update. All numbers are in millions.

Risk Party Current Dispute Inc/ {Dec)

AIG FINANCIAL PRODUCTS CORP ) 1,891 1,770
CANADIAN IMFERIAL BANK OF COMMERCE... -—
-
CALYON, .. - -
UBS AG... - -
MORGAN STANLEY CAFITAL SERVICES INC. 348
118
IXIS CORPORATE & INVESTMENT BANK = . -
DEUTSCHE BANK AKTIENGESELLSCHAFT... —J
ABN AMRO BANK N.V..... 215 161
SOCIETE GENERALE... [ ] o
CITIBANK, N.A.... -
Sub-Total on Top 10 disputes 4,855 3,665

The team is focused on all of these, The bulk of the disputes have detailed

Permanent Subcommittee on Investigations /\, .
Wall Street & The Financial Crisis
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reconciliations as of COB 7/27 and we are in the process of reaching out to each of the
counterparties.

We will update this distribution as we make progresa.

If there are any question, please contact me directly.

Confidential Treatment Requested by Goldman Sachs GS MBS-E-009691546
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From: Lehman, David A.

Sent: Tuesday, August 28, 2007 9:37 AM

To: Sparks, Daniel L

Subject: RE: Mark changes which are greater than 5% / greater than 10%

. ===== Redacted by the Permanent
----- original Message-—--- l Subeommitty i
From: Sparks, Daniel L ¢e on Investigations

Sent: Tuesday, August 28, 2007 8:44 AM
Te: Lehman, David A.
Subject: Re: Mark changes which are greater than 5% / greater than 10%

Yes - say I reviewed and am ok, and show him and ask for sign off from him

————— Original Message ~-~--

From: Lehman, David A.

To: Sparks, Daniel L

Sent: Tue Aug 28 07:28:52 2007

Subject: RE: Mark changes which are greater than 5% / greater than 10%

Do you want me to reach out to Don on the greater than 10% ones?

From: Sparks, Daniel L

Sent: Monday, August 27, 2007 11:30 BM

To: Lehman, David A.

Subject: RE: Mark changes which are greater than 5% / greater than 10%

I got your v-mall and I'm fine

Frem: Lehman, David A.

Yent: Monday, August 27, 2007 6:44 EM

To: sparks, Daniel L

Subject: Mark changes which are greater than 5% / greater than 10%

_RMBS Mark changes which are greater than 5%

Description Price Chg ‘client

LBMLT 200540 (5.0} boc beijing

GSR 2005 {8.0) boc béijing .
GSAMP 2007 (8.0) CCB CN

gsaMe 2006-GNER  (9.0) bochk

GSAMP 2006-GJNMNE (6.0) boc beijing

GSAMP 07 SIS (9.0} bochk

Gsan z005-GER (9.5) boc beijing

GSAA 2006-@D (9.0} boc beijing

GSR 2005 (7.0} boc beijing

Permanent Subcompmittee on Investigations :
Wail Street & The Financial Crisis N
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LEMLT 2006-AEINTNER
GSAA 2006-Su. (9.1)
GSAA 2006~ R (7.1)
GSAMP 2006~
GSAMP 2006-\uNNED
GSAMP 2006~ N

ENR 05- S - 5.7
GSR 2005 {35}
GSAA 2006- SR (22)
GSAA 2006-MEENEN  (20)
FFML 2005- NN  (20)
CBASS 2006-GMRe (15)
GSAMP 2006-GNENEER  (13)
GSAMP 2006-GEREN (12}
GSAMP 2006-NNEE 10
CBASS 2006-guuil@ 10
GSAA 2007-GEE® 1S
REMS2 2006-GEENER 15
GSAMP 200S-SHENER  (S)
LBMLT 2006-Gl (S}
NCHET 2006 (S}
GSAA 2006-ANNENEN S
GSAMP 2006-GHEEN 7

RMBS Mark changes which
Description Price Chg

LBMLT 2006-Wmmml (19)
GSAMP 2006-NNEEES (20)

CWL 06-Quums (18)
MSHEL 2006-G {15}
CWL 06-gumil {14}

CARR 2006-ouulieiR (14)
GSAMP 2006-NENNENED) (12)
GSAMP 2006l (12)
WEHET O6-wilild (10}
INDX 2005l (17)
LBMLT 2005-QEgE (15}

GSR 06 (1n
GSAR 2@ 17
RALL 2005= {16}
INDX 2005 {12}
GSAR 2006-UER (13)
MABS 2005-yuumet (13)
INDX 2005-QREND (12)
GsAA 2006-GNED (11)
GSAA 2005-UE {12}
BSABS 20050 (10}
GSAR 2006- D {10)

45

(7.0} bec beijing
CCB CH
boc beijing
{5.5} boc beijing
{5.5) boc beijing

{5.0} boc beijing

Chunghwa Post
State Street
Axon Financial
Calyon ABS
Hong Kong ME
Aladdin Capital
Swilss Re

E-SEC Lending
*UBS 3

Delaware

Hong Kong ME
HK Daily
Hong Kong ME
AIG {ME)

are greater than 10%

client

boc beijing

boc beijing

ICBC China

ICBC China

ICBC China

ICBC Chipa
ICBC China

ICBC China

ICBC China

uob asset mgmt

boc beijing

ucb aasset mgmt

CCB CN

boc beijing

uob asset mgmt

CCB CN

ICBC China

uob asset mgmt

boc beijing

CCB CN

ICBC Chipa

boc beijing

CDQ mark changea ‘{5 and 10pts)
Description CLIENT Pre Chg
ADROC 20054~ HongKong {10.0}
ADROC 20054 Winchester {5.0}

CAMBR 7A CIBC

_FORTD 2007 -quNED

(5.0)
CIBC (5.0}

ABACUS mark changes {5 and 10 pts}
ABAC 2006~10A J Win Cap {10pts}
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smammw = Redacted by the Permanent
Subcommittee on nvestigations

Goldman, Sachs & Co.
65 Broad Street | New
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From: Sparks, Daniel L

Sent: Thursday, June 21, 2007 7:53 AM
To: Brafman, Lester R

Subject: Re: Repo

Kind of stunning - but we are hearing it

----- Original Message w==-—=-—
From: Brafman, Lester R

To: Sparks, Daniel L

Sent: Thu Jun 21 07:51:13 2007
Subject: Re: Repo

Would have thot that bsam event would provide reasonable explanation as to why our marking
and haircuts r ok

Sent from my BlackBerry Wireless Handheld

-~ QOriginal Message -
From: Sparks, Daniel L
To: Mullen, Donald; Lehman, David A.; Gasveda, Kevin; Swenson, Michael; Brafman, Lester R
Sent: Thu Jun 21 07:46:50 2007

Subject: Re: Repo

There are a few positions where repe either feels a put was agreed to or the department
actually has agreed to it. Whether we do it or money mkts does it ~ the firm still has it
and we need to be diligent on marks and haircuts. We also finance people in the warehouse
business - notably basis and cbass who we have been margin calling (appropriately} a fair
amount lately.

For very important trades, we should consider it. Kevin, can you circulate the list of
bonds to this group,

Also, sales 1s making significant noise about gs notable conservatism in marking and
haircuts.

————— Original Message —w=-—=

From: Mullen, Donald

To: Lehman, David A.; Sparks, Daniel L; Gasvoda, Kevin; Swenson, Michael; Brafman, Lester
R

Sent: Thu Jun 21 07:37:52 2007

Subject: Re: Repo

We should discuss., Wjat kind of cdo?

----- Original Message ~ww-=-

From: Lehman, David A.

To:  Sparks, Daniel L; Mullen, Donald; Gasvoda, Kevin; Swenson, Michael:; Brafman, Lester R
Sent: Thu Jun 21 07:23:01 2007

Subject: Repo

Yesterday we asked the repo desk to finance a CDO position that we were looking to sell to
a client, While the trade with the client did not happen, the repo desk would have wanted

1

Permanent Subcommittee on Investigations {, -
_ Wall Street & The Financial Crisis - ’
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the mortgage department to write a “"put" on the CDO bonds where we would own the bonds &
the mark price minus the haircut in the event the bonds went south and the risk was put
back to GS.

I know this issue has come up in the past but we should discuss.

Goldman, Sachs & Co.

85 Broad Street | New York, NY 10004

Tel; 212-502-2527 | Fax: 212-493-9681 | Mob: 917—— :
e-mail: david.lehman@gs.com

Goldman
Sachs

David Lehman
Fixed Income, Currency & Commodities === Reducted by the Permanen:
Nuheommittee on Investigations

Disclaimer:

This material has been prepared specifically for you by the Goldman Sachs Fixed Income
Structured Product Group (SPG) Trading Desk and is not the product of Fixed Income
Research. We are not soliciting any action based upon this material. Cpinions expressed
are our present opinions only. The material is based upon public information which we
consider reliable, but we do not reprssent that it is accurate or complete, and it should
not be relied upon as such. Additionally, the material is based on certailn factors and
assumptions as the SPG Trading Desk may in its absolute discretion have considered
appropriate., There can be no assurance that these factors and assumptions are accurate or
cemplete, that estimated returns or projectlons can be realized, or that actual returns or
results will not be materially different than those presented, Certain transactions,
including those involving ABS, CMBS, and CDOs, may give rise to substantial risk and are
not suitable for all investors. The SPG Trading Desk may have accumulated long or short
positions in, and buy or sell, the securities that are the basis of thia analysis. The 3PG
Trading Desk.does not undertake any obligation to updats this material.
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From: Denyg, Daniet

Sent: Monday, May 21, 2007 9:39 PM .

To: . Chaudhary, Omar; Chin, Edwin; Swenson, Michasel; Gasvoda, Kevin; Lehman, David A.; Les,
Jay

Cc: Yang, Zhenyuy; Shao, Wenbo; Deng, Daniel

Subject: RE: Mark to market prices

Dear comrades, thanks vm for help on this,... cheers

----- Original Message——w=~-

From: Chaudhary, Omar

Sent: Tuesday, May 22, 2007 9:38 AM

To: Deng, Daniel; Chin, Edwin; Swenson, Michael; Gasveda, Kevin; Lehman, David A.; Lee,
Jay

Cc: Yang, Zhenyu; Shao, Wenbo

Subject: RBE: Mark to market prices

Will send to you in a second via FICC-opps

————— Original Message--w==--

From: Deng, Daniel

Sent; Tuesday, May 22, 2007 10:35 AM .

Te: Chin, Edwin; Swenson, Michael; Gasvoda, Kevin; Lehman, David A.; Lee, Jay; Chaudhary,
Omar )

Cc: Yang, Zhenyu; Shao, Wenbo; Deng, Daniel

Subject: RE: Mark to markst prices

Thanks vm for the efforts and we do appreciate. Will make sure client understand we made
great effort here.

And Cud u pls show indicative MIM price for the following bonds as well?
NCHET 06-
GSAME 06

GSAMP 0&
CBASS 06
GSAMP 06—~ mmameee = Redacted by the Permanent

. Subcommittee on Investigations
thanks

----- original Message—-—~--

From: Chin, Bdwin

Sent: Tuesday, May 22, 2007 7:40 AM

To: Deng, Daniel; Swenson, Michael; Gasveda, Kevin; Lehman, David A.:; Lee, Jay; Chaudhary,
Omar .

Cc: Yang, 2henyu; Shao, Wenbo
Subject: RE: Mark to market prices B
After much discussion internally, we will improve our bid to 98~00 glven the market color
we have obssrved in the past two days. - The markdown was mostly a reaction te the rating
agency downgrade and partly reflected the illiquidity of the position, but upon furthez
analysis we have gotten more comfortable with the risk position and agree it should be
marked at a higher price. However, ws reserve the right to revisit the valuation for
month-end upon the full release of the May trustee report: .

————— Original Message-=-~--
From: Deng, Danlel
Sent: Monday, May 21, 2007 11:58 AM

Permanent Subcommittee on Investig S
Wall Street & The Financial Crisis ( ) .
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To: Chin, Edwin:; Swenson, Michael; Gasvoda, Kevin; Lehman, David A.; Lee, Jay; Chaudhary,
Omar

Cc: Yang, Zhenyu; Deng, Daniel; Shao, Wenbo

Subject: Fw: Mark to market prices

Pls see below request from BOC HK. We understand it s tough time for ABS trading, but as
BOC HK is one of the key supporters for our ABS new business ln the past, especially it
bought second lien stuff mostly from G5 with the belief that we have best asset/risk
management in this area, can we try our best to show " better " indicative prices for
them? As u can see in the the message below, client is under pressure of being questioned
that they bought scmething looks really bad, I think we are not asking cff the market
price for them, but for a AAA bond with half year AVL, we showed a price of LBMLT 06 A Al
as of 95-00, it turns to be a spread of 1025 at 25 cpr, this is something hard for client
to believe.,. It s hard time for both ABS investors and trading desk now, but for
reputation and long run business relationship, we would like you to take these request
seriously, we need them to think of G3 as the best firm, and we need them to be our best
client when next biz boom comes... Once again, we understand that market risk is always
the key issue for trading desk, but PLS try to do something possible to make sure clients
won't dissapointed on us when comparing us with our competitors. We discussed with Jay
Lee and Omar on this, and also shared the key points with client this morning, seems
client 15 still unhappy with our explanation... We would highly appreciste if a slightly
aggressive price can be showed from trading desk. At least we can tell client that we
tried our best we can for them in current market circumstance. Thanks vm and pls let us
know how we can solve this more constructively... China team

————— Original Message ——~--

From: Yang, Zhenyu

To: Deng, Daniel

Sent: Mon May 21 23:06:48 2007
Subject: FW: Mark to market prices

Hi Zhenyu,

According te the instruction from our management, please kindly provide the following mark
to market prices for our 2nd lien holdings {all G5 as lead mgrj:

NCHET 06

GSAMP 06

GSAMP 06 . — == Redacted by the Permanent
CBASS 06 Subcommittee on Investigations
GSAMP 06—

For the bid quote of LBMLT 06-A Al your trader gave us earlier today, can you also ask for
the 2-way bid-ask price for our reference?

Thanks and regards.

This 1s not a solicitation and does not take into account the investment objectives of
individual clients. Prepared based upon info believed reliable. G3S does riot represent that
this material is accurate/complete/up to date and accepts no liability if it is not. Views
contained are solely those of the sender. G5 and its affiliates, including persons
involved in the preparation/issuance of this material, may have positions in, and buy/sell
the securities/derivatives thereof, of companies mentioned in this material. GS PRICING 1S
PROPRIETARY; YOU AGREE NOT TO DISCLOSE & WE RELY ON THAT AGREEMENT WHEN FURNISHING (FULL
TERMS: www.gs.com/disclaimer/pricinginfe}.

& B .
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From: : Lehman, David A.

Sent: Monday, August 06, 2007 11:25 AM

To: Lee, Jay; Creed, Christopher J; Williams, Geoftrey
Cec: Chaudhary, Omar

Subject: RE: Tokyo Star

if we have not traded TWOLF or PTPLS recently {which we have‘not,..), { think it makes the most sense for us to speak
to the underlying portfolio moves. We have seen several "A* CDOs which back either deal trade since the past month.

| think it is important to point out that while our prices are actionable levels where they can buy/sefl a specific amount i
risk, other dealers do not price that way. In fact, we heve been toid by other accounts that other dealer's prices are not
even indicative of the market

Wae cannot put this on papar - It concerns me that they want something specifically in writing

From: Lee, Jay

Sent: ) Maonday, August 06, 2007 11:18 AM

To: ehman, David A.; Creed, Christopher-); Wiliams, Geoffrey
<o Chaudhary, Omar

Subject: RE: Tokyo S@ar

Hm. ¥ we have trade spots to point to, that's probably fine. However, if we just say "it's the market prica, here's our
bid for protection, step up or clam up®, that will lead to a response along this vein:

1) Assuming Twolf itself hasn't traded recently and there are not markets on the security itself, what is the iagt CDO?
2 price spot, .

2) What characteristics do we focus on when comparing Twalf to the more transparent bond (eg. the number of
underlying CDO's that have "tight triggers”, the number of underlysrs on the downgrade list and in risk of PiKing,
market value coverage, attachment/detachment points, stc), and

3) Why do the other dealers afi have higher marks on their CDO*2 if it's something as simple as "markat price"?

From: Lehman, David A.

Sent: Tuesday, August 07, 2007 12:05 AM

To: Lee, Jay; Creed, Christopher J; Wiltiams, Geoffrey
Cc: Chaudhary, Omar

Subject: RE: Tokyo Star

Our inarking policy is a market ptioé {bid and/or offer} -- We do not have a written methodoloby for pricing and
we should teil them that

From: Lee, Jay

Sent: Monday, August 06, 2007 10:09 AM .

To: Creed, Christopher J; Lehman, David A.; Wiiams, Geoffrey
ce Chaudhary, Omar )
Subject: RE: Tokyo Star

1 can ask, but | think other dealers have actually provided writeups on the specifics of the CDO*2, instead of
general terms
We can ask for the general level of their marks from other dealers as well

From: Creed, Chyistopher J

Sent: Monday, August 06, 2007 11:07 PM

To: Lee, Jay; Lehman, David A,; Williams, Geoffrey
Cc: Chaudhary, Omar

Subject; RE: Tokyo Star

Permanent Subcommittee on Investigations
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Will they share w/ us the written materiat given to them by the other banks?
What about the marks?

From: Lee, Jay

Sent Manday, August 05, 2007 10:07 AM ;

To: Lehman, David A.; Creed, Christopher J; Williams, Geoffrey; ficc-spedo
Ce; Chaudhary, Omar; Sugicka, Hirotaka

Subject: Fw; Tokyo Star

FYi, Tokyo Star Bank continues to put a lot of pressure on us for something written on pricing
methodology. They say they need something by Tuesday NYC COB, because they have a meeting on
Wednesday morning with management.

We have made it clear that we cannot provide anything specifically reiated to Timberwolf or Paint
Pleasant, and that we can only provide methodology in general terms. We offered a conference cail .
where we have the freedom to discuss the marks more specifically, but they insist that they need
something written to show to their management when they provide their marks. They also say that other
dealers have already sent information on their pricing methodology, and their marks are higher despite

fower ratings.
From: Wada, Kojl (FT)
Sent: Monday, August 06, 2007 11:13 AM
To: Lee, Jay; Chaudhary, Omar; Sugicka, Hirctaka
Ce: Ozaws, Fumiko
Subject: Tokyo Star

1 talked with Mr. Lee today.

i proposed conference call with NY traders tomorrow morning but he denied and said they need our
answer in writing first...

Tokyo Star will have their internal meeting with management side on this Wednesday, 5o pls push
NY traders and compliance so that we can send it on Wednesday moming Tokyo time,

FYI, other dealers have already sent their pricing methods and MTMs.
Basically the prices were higher than ours even though the ratings are AA.
That is why they need our pricing method information as soon as possible.

| totally understand that this request is special and difficult for us to answer quickly but pis do your

best.
Regards,
Koji Wada
: 7.
Confidential Treatment Requested by Goldman Sachs ) GS MBS-E-001927892
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From: Lehman, David A.

Sent: Wednesday, June 06, 2007 7:10 AM

To: Sugioka, Hirotaka

Subject: Re: Point Pleasant merks - request from Tokyo Star Bank

I can talk abt the credit tranches if meed be. They are broadly off as well, as one
woulkd expect.

| mmm—m = Redacted by the Permanent
David A. Lehman Subcammittes on Investigationy
Goldman, Sachs & Co. ’
85 Broad Street | New York, NY 10004
Tel: 212-902-2927 | Fax: 212-902-1691 | Mob: 917-GHIENGG—_c_

e-mail: david.lehman@gs.com

————— Original Message =--~-

From: Sugioka, Hirotaka

To: Lehman, David A,

Sent: Wed Jun 06 07:07:18 2007

Subject: RE: Point Pleasant marks - reguest from Tokyo Star Bank

Thanks

----- Original Message~--——

From: Lehman, David A.

Sent: Wednesday, June 06, 2007 8:05 PM

To: Sugloka, Hirotaka

Subject: Re: Point Pleasant marks - request from Tokyo Star Bank
The other AAAs perhaps, I thk the credit bonds are too subjective.
The A2s were around 93 in April and 91 in May

Let me know if this is enough

David A. Lehman

Goldman, Sachs & Co.

BS Broad Street | New York, NY 10004

Tel: 212-902-2927 | Fax: 212-902-169% | Mob: 917NN
e-mail: david.lehman@gs.com

————— Original Message —-=--
From: Sugioka, Hirotaka

To: Lehman, David A.

Sent: Wed Jun 06 06:58:13 2007

Subject: RE: Point Pleasant marks ~ request from Tokyo Star Bank (’ B
Permanent Subcommittee on Investigations . -
Wall Street & The Financial Crisis [J o
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Are we able to show cur thoughts ‘on market levels {April end and May end} for other
tranches?

From: Lehman, David A,

Sent: Wednesday, June 06, 2007 7:55 FM

To: Sugioka, Hirotaka .

Subject: Re: Point Pleasant marks - request from Tokyo Star Bank

Let me know if u need anything else

S = Redacteri i+ the Permanent
Subcommitice on lavestigations

David A. Lehman

Goldman, Sachs & Co.

85 Broad Street | New York, NY 10004

Tel: 212-902-2927 | Fax: 212-302-1681 | wob: 517 NN
e-mail: david.lebman@gs.com

————— Original Message ~-~—--

From: Sugioka, Hirotaka

To: Lehman, David A.

Sent: Wed Jun 06 06:41:22 2007

Subject: RE: Point Pleasant marks - reguest from Tokyo Star Bank

Thanks

----- Original Message—-—--=«

From: Lehman, David A.

Sent: Wednesday, June 06, 2007 7:40 PM

To: Sugioka, Hirotaka; Case, Benjamin

Cc: Chaudhary, Omar; Lee, Jay; Bieber, Matthew G.

Subject: Re: Point Pleasant marks - request from Tokyo Star Bank

Verbal only
Want to give them our thots on market levels, not "marks™

Ptpls Als were valued +/- 95 @ the end of April and -/~ 94 @ the end of May,..similar to
TWOLF, this bond has come off a bit

David A. Lehman

Goldman, Sachs & Co.

85 Broad Street | New York, NY 10004 .

Tel: 212-302-2927 | Fax: 212-802-1691 | wob: 917-{ NI
e-mail: david.lehman@gs.com

————— Original Message —~~w=—

From: Sugioka, Hirotaka

To: Case, Benjamin

Cc: Chaudhary, Omar; Lee, Jay; Lehman, David A.; Bieber, Matthew G.

2
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Sent: Wed Jun 06 06:17:58 2007
Subject:; Point Pleasant marks - request from Tokyo Star Bank

Tokyo Star is requesting April-end and May-end marks on Point Pleasant.
Can you please provide what you can share?

Thanks.

----- Original Message—-—~=-

From: Case, Benjamin

Sent: Friday, May 25, 2007 9:30 AM

Tot:. Sugioka,- Hirotaka

Cc: Bieber, Matthew G.; Chaudhary, Omar; Lee, Jay; Lehman, David A.
Subject: RE: CDO spread request from Tokyo Star Bank

Sugi,

As requested, attached is a list of CDO-squared programs in the market over the past few
years, along with the Bloomberg ticker for each deal:

Tricadia CPo - TRIC 2003-1A, TRIC 2004~2A, TRIC 2005-3A, TRIC 2005-4A, TRIC 2006-5A, TRIC.
2006~6A, TRIC 2006-7A, TRIC 2007-8A Zais -~ ZING 1A, ZING 2A, ZING 3A, ZING 4A, ZING 5A,
ZING 6A, 2ING 7A, 2ING BA, ZING SA Porter Square - PS 1A, PS 2A, PS 3A Stockbridge CDO -
STKB 2004-1A Lenox CDO - LNX 2005~1A Class V Funding - CLSVF 2005-1A, CLSVF 2006-2A, CLSVF
2007-3A IMAC CDC - IMACC 2006-1A, IMACC 2007~2 Tahoma CDO - THOM 2006~1A, THOMA 2007-2A,
THOM 2007-3A Visage CDC - VSGE 2006-1A, VSGE 2006-2A Centre Square - CENTS 2006-1A
Mantoloking -~ MANTO 2006-1A Port Jackson - PFORTJ 2007-1A Bantry Bay - BANTR 2007-1A Mars
CDO - MARSC 2007-1A Neo CDO - NEOCD 2007-1A Squared CDO - SQRD.2007-1A

Also, here are the April month~end marks for the Timberwolf Al tranches -- please relay
verbally (only the valuations team is allowed to send valuations externally in email

form):
TWOLF 2007-1A AlA 100
TWOLF 2007-1A AlB 100
TWOLF 2007-1A AlC 99.7109375
TWOLF 2007-1A A1D 99,69921875
3
Confidential Treatment Requested by Goldman Sachs GS MBS-E-001912410
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From: John.Nash@thomson.com
Sent:  Tuesday, November 20, 2007 9:10 AM
Subject: ABS: Market Tense As Goldman Predicts RMBS CDO Problems To Drag On

New York, ber 20. The US str d fil 'k ined in a state of quasi paralysis with
minimal llqludl\y and poor sentiment. The jitteriness of market participants was escalated by a report
from G Sachs lysts predicting that the mortgnge mnrlmhs msis is likely to drag on and will
have serious implicati for a signifi ial i

"Wrtite-downs and losses will continue to mount, fuellng negative investor sentiment and keeping {equity) valuations
under pressure,” said William Tanons, Lori Applebaum and other GS analysts in a repart to their clients. "Some
companies will have to raise capital, others will have preserve capital, and managements will need to repair some seriously
damaged balance sheets.”

Citing the pmhlems of the residential mortgage market and RMBS CDOs, Goldman downgraded Citigroup to SELL and
recommended that investors avoid mortgage insurers and financial guarantors. The GS research staff estimated that
industry-wide losses reflecting marking down of values in subprime mortgage CDO"s will approach § 150 billion; reflecting
$18bn of write-downs by financial firms for 2007.Q3; $22bn in Q4 and a remaining balance of $108hu in add.monal losses
based on evaluations of current market prices,

The analysis assumes $221.4bn of subprime mortgage CDO expasure across the gamut of financial institutions: $8z.1bn
for US brokers plus C, JPM; $68.1bn financial guarantors, $35.9bn non-life insurers, $23.4bn US banks, $11.7bn mtge
insurers and $0.2bn life insurers.

"The patient remains in the hospital," quipped a portfolio manager for a major buy-side shop Asked by IFRmarkets if the
ABS CDQ sector will be able to retoal, he said: "Sorry to say that the CDO market is dead.” The ABX indices finished lower
s market participants worried that the negative impact of the subprime debacle will be wid d. The dasely foll
[ABX o7-t "BBB-" 38¢] lost 8.6/32nds to $17-27+, The [ABX 06-2 "BBB-" 242] declined 10.: 9/32nds to $17-16. Elsewhere,
the [LCDX-9] leveraged loan index was down 0.33pt to $95.65, raising the yield by 11bp to 355bp. (John Nash).

John Nash
Senior Analyst
Thomson IFR - ABS
John.Nash@Thomson.com
Phone # : (646) 822 - 3575

Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis
Report Footnote #2169
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From: = Lehman, David A.

Sent: - Thursday, June 21, 2007 10:27 AM
To: Tourre, Fabrice; Gerst, David
Subject: RE: Post on ACA

great job getiing this done

From: Tourre, Fabrice

Sent: Thursday, June 21, 2007 9:46 AM

To: Sparks, Daniel L; Cornacchia, Thomas; Bash-Polley, Stacy; Swenson, Michael; Lehman, David A.
Ce: ficc-mtgeorr-desk ’
Subject: Post on ACA

Wao are buying $5mm 10yr CDS protection on ACA Financial Guaranty Corp, monoline supplament, at 146’bps.
Thanks to Paul Mutter for the trade, This leaves us with $2.7mm of 3yr ACA CDS exposure following the large
ABACUS 07-AC1 trade we executed last month.

Goldman, Sachs & Co. y -
85 Broad Street | 25th Floor | New York, NY 10004 — m"’ :"’:'; ::;‘:;:ym
Tok: 2129025691 | Fax: 212-483-0106 | Cel: 017 QNS -
Email: fabvice, tourre@ge.com
Guldman
Fabrice Tourre Sachy
Structured Products Group
This material has b 4 for you by the Fixed Incore Trading Departsment and is 10i the produict of Fixed Income Research, We are nol soliciting

any action based upon this matesial. Opinions expressed are our preseat opinjons auly. The matetial ia based upan inforation which we consider reliable, b we 80
ot egrescit that it is scte. ar conplotc, and it should not be relied pon as such, Cortain transactions, including Uhosc mvolving furures, options and bigh yield
secauitics, give rise to substantial risk and are ook suitable fox al We, or perscus invoived in the jon o issuance of this material, may from time to
tinue, have long or short positions in, apd buy or sell, the securities, futures, opticas or other instruents and imvestments identical with or related to those mentiooed

Terein, Goldman Sachs does not provide accounting, tax or legal advice; such matters should be discussed with your advisors and o counsel. In addition, we mutually
agree thai, subject 10 applicabls law, you may disclose ny &ad all aspects of this material that are necessary 10 suppoxt any U.S. fedcen incorur fax benefits, withot
Gotdman Sachs imposing any fimitation of any kind. This material has been issucd by Goldman, Sachs & Co. and has been spproved by Goldman Sachs Intemational.
which is regulated by The Financial Scrvices Authariry, in coanection with its dixtribution iu the United Kingdom ind by Goldman Sachs Canafa in connection with its
Gistibution in Canada, Further information on any of the socwtics, furares or oprions eationed in (s macrial mey be obtained Upan requsst and for this purposs
persons in laly should coutact Goldman Sachs 5.J M. S.pA. in Milaa, or  its Loudon branch office at 113 Fleet Strest. .

This mateial doss net evidence of meroriallze any agreement ar logally binding commitment betwee my parties and doce nol constiutz & Conirack of commitment o
provide any firancing o7 iting. Any finsncing or iting ia smbjocx In alf respocas 1o intornal credi< approval at Gotdman Sachs, aad is subject to, Among
other things. gon of e in form and i dman Sachs.

This message may contain information that is confidentia or privileged. If you e not the Intended recipient, please advise the sender immediately and delere the
message, See hiplwsw gs com/diselaiimer/emeil for further informatian on coufidentiality and the risks inherent in eloctronic commnication.

© Copyright 2006 The Goldman Sachs Group, toc. All rights reserved.

See sicom/disclsi g e for immportant risk disclossre, conflicts of iterest and other temas and conditions relating to this c-mail
nd your relizncs on information conlained in it, This message i sal or privileged i iom. If you are nat the intended recipicnt, please advise us
immediatcly nd delete this message. See hirg isclai 5l for furiher infommation on confideniality and the risks of aoo-sooure. electronic
communication. 1f you cannot aess these links, please totify us by roply message and we will szad the confeats to you.

* Permanent Subcommittee on Investigations 7
Wall Street & The Financial Crisis Ny
: Report Footnote #2173 R
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From: Swenson, Michaal

Sent: Friday, Aprii 27, 2007 358 PM
To: Salem, Deeb

Subject: e:

Yes

----- Original Message «—=w-—
From: Salem, Deeb

To: Swenson, Michael

Sent: Fri Apr 27 15:56:37 2007
Subject: RE:

are you available?

----- Original Message-w----

From: Swenson, Michael

Sent: Friday, April 27, 2007 3:55 PM
To: Salem, Deeb; Chin, Edwin
Subject: Re:

Was that today?

----- Original Message -~
From: Salem, Deeb

To: Swenson, Michael; Chin, Edwin
Sent: Fri Apr 27 15:52:08 2007
Subject: RE;

6 of the BB's have been put on watch or downgraded by FITCH. many of the other deals such
as CWL and BSABS are not rated by Fitch

sail, mabs, lbmlt, arsi, svhe, and heats

Original Message—-—
Swenson, Michael

Sent: Friday, April 27, 2007 3:48 PM

To: Salem, Deeb; Chin, Edwin
Subject:

Fro

Is this true?

i Original Message —w~---

From: kadler@bloomberg.net <kadler@bloomberg.net>

To: Swenson, Michael

Sent: FPri Apr 27 14:37:25 2007 .
Subject: IS IT TRUE THAT 5 OUT OF 20 DEALS IN ABX 06-1 HAVE HAD RATING A

IS IT TRUE THAT 5 OUT OF 20 DEALS IN ABX 06-1 HAVE HAD RATING AC TIONS BY FITCH?

Permanent Subcommittee on Inyestigations . ¢
Wall Street & The Financial Crisis . . .
Confidential Treatment Requested by Goldman Report Footnote #%-185 GS MBS-E-012432708
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From: R Bieber, Matthew G.

Sent: Tuesday, July 10, 2007 10:14 PM

To: Lin, Shelty

Subject: RE: INTERNAL USE ONLY: GS Cashflow/ABACUS CDOs Mentioned in S&P Report on

CDO Exposure to Subprime RMBS

Can you send me the list of names that gets you to 35%?

From: Lin, Shelly
Sent: Tuesday, July 10, 2007 10:14 PM
To: Sugioka, Hirotaka
[~ Case, Benfamin; Bleber, Matthew G.
Subject: RE: INTERNAL USE ONLY: GS Cashflow/ABACLS CDOs Mentioned in S&P Report on CDO Exposure to Subprime RMBS
Sugi - Verbat only for now. We nead to check with compliance tomorrow morning if they really want the
spreadsheet.
From: Lin, Shelty
Sent: Tuesday, July 10, 2007 9:31 PM
Ta: Suginka, Hirotaka
Cer Case, Benjamin; Biebar, Matthew G.
Subject: RE; INTERNAL USE ONLY: GS Cashflow/ABACUS CDOs Mentianed in S&P Report on CDO Exposure to Subprime RMBS
INTERNAL USE ONLY

TWolf actually has closer to 35% exposure to the list of CDOs in the SP Report.
Pt. Pleasant has around 21%.
Please sae the attached spreadsheets. Do not forward externally.

<« File: INTERNAL ONLY - Timberwolf Closing Portfolio - SP Exposure.xis >> << File: INTERNAL ONLY Copy
of SP exposure -Point Pleasant 2007-1 Warehouse AssetsClosing.xls >>

From: Sugioks, Hirotalka

Sent: Tuesday, July 10, 2007 8:53 PM

Ta: Lin, Shelly

Subject: PW; INTERNAL USE OMLY: G5 Cashfiow/ABACUS CDOs Mentioned In S&P Report on CDO Exposure to Subprime
. RMBS

Found a new version on the web. Can you use this?

<« Fila: ArticlePDF pdf »>

From: Sugioka, Hirotaka

Sent: ‘Wednesday, July 11, 2007 9:39 AM

To: Lin, Shelly

Subject: PW: INTERNAL USE ONLY: GS Cashfiow/ABACUS CDOs Mentioned in S&P Report on CDO Exposure to Subprime
RMBS

Can you provide the lists of CDOs {19% of Point Pleasant and 25% of Timberwolf mentioned below)?

From: Case, Benjamin

Sent: Wednesday, July 11, 2007 8:13 AM

To: Maltezos, Gearge { GSIBW ); Harrls, Kate { GSIBW }; Rolizston, Jeremy { GSIBW )

Ce: Lehman, David A.; Egol, Jonathan; Bieber, Matthew G.; Chaudhary, Omar; Lee, Jay; Sugicke, Hirctala
Subject; Fw: INTERNAL USE ONLY: GS Cashflow/ABACUS CDOs Mentioned in S&P Report on CDO Exposure to

Subprime RMBS
INTERNAL USE ONLY

Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis Q &S
Report Footnote #2186 . el
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Georgs,

Below are some tatking points for you refated to today's price movements for Basis. Please note that
the price moves sent to Basis {and the notes balow) refiect the S&P actions that were announced this
morning, but did not take into account the Moody's actions that were announced very late in the day
here. We are still in the process of working through the Moody's actions.,

Point Pieasant - .

- 19% of the total portfolio was listed in the attached S&P paper as having *material exposure” to the
612 RMBS that S&P placed on negative credit watch today {and stated on a conference call that they
would be downgraded within days). If a portion of the assets with material exposure PIK (dus to OC
tests failing in the underlying CDOs from the RMBS downgrades and resuiting OC haircuts), the
Point Pleasant BBBs wili be shut off from cashflow.

Timberwolf .

- Approximately 25% of the total portfolio was fisted in the attached S&P paper as having "material
exposure” {o the 612 RMBS that S&P placed on negative credit watch today {and stated on a
conference call thet they would be downgraded within days).

Fort Denison

- 17 RMBS assats (21% of the overall portfolio and 43% of the total RMBS component of the
portiolio) were piaced on negative credit watch today. In addition, 10 CDO assets (10% of the:
overall portfolio and 23% of the totat CDO component of the portfofio} were on the list in the S&P
paper. Asset downgrades in the Fort Denison portiofio cause a diversion of aif principal proceeds
and a portion {(approximately 40%) of excess interest proceeds away from the equity to amortize
down the Class C Loan. Depending on the amount of principal amortization on the asset portiofio in
each pericd, this will cause an overall reduction of projected payments 10 the Fort Denison equity by
45-60%. Additionally, if/when the CDO assets in the portfolio PIK (due to OC tests fafling in the
underlying CDOs from to the RMBS downgrades and resulting OC haircuts}, that will cause
additional reduction in payments that wil! be borne by the equity.

Redacted by the
Permanent Subcommittee on Investigations

From: -Egol, Jonathan

Sent: Tuesday, July 10, 2007 10:45 AM

Yo: ficc-mtgsales; fice-fisales; ficc-creditsales )

Cc: Mullen, Donald; Sparks, Danief L; Brafman, Lester R; Saunders, Tim; ficc-migedstrat; Roo-spotrading;
ficc-spedo )

Subject: . INTERNAL USE ONLY: GS Cashfiow/ABACUS CDOs Mentioned in S&F Report on CDO Exposure t
Subprime RMBS

INTERNAL USE ONLY

From the tape:

*$&P 1S REVIEWING "GLOBAL UNIVERSE" OF SUBPRIME CDOS

“SgP SAYS 218 CDOS HAVE SUBPRIME BONDS THAT MAY BE CUT
*5¢P SAYS 168 RATED CDOS ARE BACKED BY BBB SUBPRIME BONDS

In connection with today's S&F report. today on subprime RMBS criteria
changes and associated credit review, the following Goldman Sachs CDO

transaction have been flagged by S&P as havirg exposure to subprime
RMBS. S&F has stated that is reviewing the global universe of CDOs for

2
o~ .
e
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such exposure. Full report (PDF} attached.
<< File: ArticlePDF.pdf >>°

Mezzanine ABS Cashflow CDOs:

* Fortius II
* Hudson Mezz 1

High Grade ABS Cashflow CDOs:

®* GSC ABS Funding 2006-~3g
* West Coast Funding I

ABACUS Synthetic ABS CDOs:

+  ABACUS 2006-11 T
e ABACUS 2006-14 = Redact

Tavest
»  ABACUS 2007-AC1 Subeommittee on Iovestigations

Goldman, Sachs & Co.
85 Browd Street | New York, NY 10004
1el: +1 212 357 3349 | mobile: +1 91 7D | fax: +1 212 428 1247
o-mail: )malhmsgol@gscom
Galdman
Suchs
Jonathan M. Egot
Structured Products Trading

@ Copyright 2007 The Gokiman Sachs Group, Inc. All dghts reserved,

ading him! for important risk disclosure, conflicts of interest and other
tarms and condrbons ralahng o mls &man and your rellance on informalion contained in it. This message may conlain
confidential or privieged lnfnrmallm i yuu are not the Intended reciplent, please advise us immediately and defete this

message, See hit; Q8. for further on and the risks of non-secure
electronic communication. H you cannot access these links, please notify us by reply message and we will send the contents:
1o you.

This matertal has been prepared specifically for you by the Fixed Income Trading Department and is not the product of Fixed
income Research, We are not solicifing any action based upan this material. Opinions expresséd are our presant opinions
only. The material is based upon information which we consider refiable, but we do not represent that tis accurate or
complete, and it shouid not be relied upon as such. Certain transactions, including those involving futures, options and high
, yleld securities, give rise to substantial risk and are not sullabie for all investors. We, or persons involvad in the preparation
or lssuance of this material, may from time to time, have long or short positions in, and buy or sel, the securities, futures,
options or other instruments and investmenls identical with or related to those mentioned herein, Goldman Sachs does not
provide accouriting, tax or lagal advice; stich matters should be discussed with your advisors and o counset. In addition, we
mutially egree that, subject ip appiicable jaw, you may disclose any and all aspects of this material that are pecessary to
support any U.S. federal income tax benefils, without Goldman Sachs imposing any fmitation of any kind, This material has
been issued by Goldman, Sachs & Co. and has been approved by Goldman Sachs international, which Is regulated by The
Financial Services Authortty, in connection with Its distribution in the United Kingdom and by Goldman Sachs Canada in
connection with its distribution in Canada, Further infarmation on any of the securities, futures or options mentioned in this
materiat may ba obtained upon request and for this purpose persons in Italy should contact Goldman Sachs S.EM. S.p.A. in
Milan, or at its London branch office at 133 Fleet Sireet.

This material does not evidence or memorialize any agresment or legally binding commitment between any parties and does
net constitute a contract o commitment k> provide any financing or underwriting. Any financing or underwriting is subject in
all respects to intemal credit appraval at Gwldman Sachs, and is subject to, among other things, the completion of

ion in form and Y to Goldman Sachs.
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From;
Sent:

To:
Subject:

—
Gaddi, Robert
Friday, October 26, 2007 5:00 PM
Swenson, Michael
ABACUS 2007-AC1 - Marketing Points (INTERNAL ONLY) [T-Mail}

This deal was rumber 1 in the universe of CDO's that were downgraded by Moodys and S&P. 99.89% of the underlying
assots werg duwngradad

*#WINTERNAL ONLY*¥+

ABACUS 2007-ACl - 2bn synthetic RMBS CDO

OVERVIEW

Static portfolio consisting entirely of "Baa2"-rated ﬁidprime/subprime RMBS
selected by ACA

‘ACA i3 one of the largest and most experienced CDO managers in the world ({see

Overview of ACA below) )
Goldman's market-leading ABACUS program currently haa $5.1lbn in outstanding CLNs
with strong secondary trading desk support

RELATIVE VALUOE

Reference Portfolio more conservative (360 WARF) than traditional mezz ABS CDOs
(450-500 WARF})

Capital Structure less aggressive than traditional mez2z ABS CDOs {see comp
below)

Attractive spreads relative to ABS CDOs currently in the market (see comps
below}

PORTFOLIO

Granular portfolioc of 90 equally-sized reference obligations selected by ACA
Static reference portfolioc fully-identified, with no reinvestment, removals,
substitutions or discretionary trading

100% Baa? Moody's-~rated éubprime/midprime {360 Moody's WARF}

Diversified across 30 shelves and 24 servicers

STRUCTURE

Tranches offered across the entire capital structure

Mo IC/0C tests: ABACUS notes will be uncapped and non-deferrable

Sequential Principal Paydown Sequence: no subordination is leaked to residual
tranches under any circumstance

Mo upfront structuring fees

Investors will not bear WAC and/or available funds cap risk

Projected 4- to 5- year tranche WALs at the reference portfolio pricing speed
Tranches available in unfunﬂed CDS format as well as in CLN format (in all major
currencies)

OVERVIEW OF ACR MANAGEMENT LLC

One of the largest CDO managers in the world

® Currently manages approximately $16bn in collateral assets across 22 CDOs
¢ No rated notes in any ACA's CDOs have ever been downgraded
* ACA team consists of 30 dedicated credit and portfolio management professionals
with on average 13 years of relevant experience
s Portfolio Selection Fee structure aligns managar's incentive with investors®
1
Permanent Subcommittee on Investigations b'{‘ff/’.__ o
Wall Street & The Financial Crisis : - <
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COMPs3

ABACUS 2007-ACl TABS 2007-7 ) Alpha Mezz CDO Draco
2007-1
Pricing Date - Feb=-07 Feb-07 Jan~07
Portfolio Advisor ACA Tricadia Count rywide

Declaration

Underlying Portfolio
WARF : 3860 450 525 450
Lowest Moody’'s: . Baa2 Ba2 Ba2
% NIG: 0% . 5% 5% 0%
% ABS CDOs: 0% 22% 15% 3%
% RMBS: 1Q00% 78% B5% 97%
Reinvestment Period: N/A . 4 years 4 years S
years : .
Principal Repayments: Sequential Mod Pro-Rata Mod Pro-Rata Mod
Pro-Rata
Interest Shorfalls: N/R Fixed Cap Fixed Cap Fixed
Cap
Capital Structure
Aaa/AAA C/E: 21.0% 25.7% 21.0% 23,4%
Aa2/AA C/E: 18.0% 15.0% ' 15.0% 17.4%
Aa3/AA~ C/E: 13.0% 14.0%
A2/A C/E: 10.0% 11.9% 9.4% 11.2%
Pricing
Aaa/AAA Pricing: L+{ ) L+55 L+44 L+48
Aa2/AA Pricing: L+f ) L+65 L+55 L+58
Aa3/AA~ Pricing: L+f ] L+62
A2/A Pricing: L+ ] L+275 L+160 L+225

Expected Timing:
Price Guidance & Red ~ w/o March 5, 2007

Disclaimer:

This memarandum is solely for internal use in the offices of Goldman, Sachs, and copies of this memorandum or any
partion thereof may not be made available to customers or otherwise distributed outside the offices of Goldman, Sachs. If
licable, the infi i ined herein should be id in conjunction with the prosp: or other official

offering document relating to these securities which may be subject to completion or smendment.

Gge{&...<
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MEMORANDUM

Mortgage Capitai Committee

Marc Flamino

Anthony Preisano

Erin Conroy .

Jonathan Sobel ) Robyn Huffman
Dan Sparks David Stiepleman
Kevin Gasvoda Andrew Waskow
Michelie Gilt Patrick Welch
Carey Baker Dmitri Ponomarev

February 13, 2008

Request for renewal of the existing $1 bitlion ($500 committed, $500 uncommitted, 1-year,
revoiving warehouse facility secured by subprime residential mortgage loans for Fremont
“investment and Loan

. Transaction Summary
. We are requesting approval for the renewal of the existing $1 billion ($500 commitied, $500 uncommitted),

1-year, revolving warehouse facility secured by subprime residentiali mortgage loans (the “Facility”) for a 1~
year term for Fremont investment and Loan (“Fremont’). The current Facility matures February 27, 2008,
Fremont is an important relationship for Goldman Sachs ("GS7), and renewing the Facility will enabie GS to
fock in warehouse revenue and maintain our oppertunities for purchasing whole loan packages and
securitization mandates fhrough 2008.

. Economics

GS has generated revenue totaling $7.01 million in 2005 as detalled beiow. We generated $540,000 in
warehouse usage and commitment fees in 2005. GS generated significant anciliary revenue throughout

- 2005 from 6 whole foans purchases and 5 deal mand (2005-D is ized in 2006). We

project increased revenue in 2008 of $9.54 million, attributable to the same warehouse commitment fee
and a slightiy lower usage fee, 3 securitization mandates (1 lead, 2 Co-Manager) and 5 $o 7 whole loan

package purchases. We anticipate average warehouse usage to be 5% t010% in 2006, consistent with
the jow usage (8% average) throughout 2005.

; Permanent Subcommittee on Investigations ¢
" Wall Street & The Financial Crisis S SERIIN
Report Footnote #2190
- GS MBS-E-001157934
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=== = Reducted by the Permanent
Current Warehouse Facilitios and Funded Balances Subcommitee on Iavestigations

GS Warehouse Facilities

Current Outstanding as of 2/9/06
Commercial Clients

Commitment Current
Client Facility Size Status Outstandin
< N

Redacted by the
Permanent Subcommittee on Investigations

Residential Clients

O
Status

Facility Size
-

———
i 4,00300 Uncommitted
Fremont 1,000.00 $500 Committed
Long Beach 2,000.00 Commitied
New Century (b} 350.00 Committed
. 150.00 Committed
5000  Committed
Totals $8,660.00

Commitment
Facllity Size Status

Grand Totals $9,352.66 $3,792.27)

{a) Fadliity partiaily assigned to Commerzbank
{b} Faditity approved by Capltal Commiitee, not yet closed

12

, Gre s
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From: Morris, Loren

Sent: . Wednesday, March 14, 2007 3:22 PM

Yo: Gasvoda, Kevin; Murray, Kefti, Gething, Christopher; Gill, Michelle

Ce: : Fiamino, Marc; Dente, Michas!

Subject: RE: NC Visit

x-gs-ciassification: internail-GS |

| iike the idea of DCt patterns. I'd fike to list all deals of a certain status and use it as an inclusive list for prioritization.

Thanks
From: Gasvoda, Kevin
Sent: Wednesday, March 14, 2007 4:17 PM
To: Morris, Loren; Murray, Kelit; Gething, Christopher; GIif, Michelle
Ce: FAamino, Marc; Dente, Michael
Subject: RE: NC Visit

Great Loren, thanks. Deting triggers may be one way 1o look at it but early deals are going to be so far from
triggering 1'd prefer, once we clear thru the emergency fist, focusing on DQ pattern the first 4 months of a deal.

From: Morris, Loren

Sents Wednesday, March 14, 2007 12:51 PM

To: Morris, Loren; Gasvoda, Kevin; Murray, Kelli; Gething, Christophier; Gifl, Michelie
Cc: Famino, Marc; Dente, Michael

Subject: RE: NC Visit

Kalii informs us that the data is béing loaded today for 06 FM 2 and then a sample can be pulfed. Working with
HBK on NC2 should not be distracting. Assuming the confidentiality agreement was signed, they can work more
closaly with Clayton, We're off to other vendors at this point. Bohan in next week.

Results of the Digital Risk review will be provided next Tuesday. Over 2,600 foans were reviewed, a significant
amount of those are Long Beach and Fremont seconds. Seconds from FM1 are being re- reviewed internally.
Contrary to Clayton's initial review, on average, about 50% of about 200 files look to be repurchase obligations.
Tom Winslow is looking at the Long Beach toans that Long Beach rejected repurchase. He s finding fraud that
had not initially been alleged. We'll forward those a flow basis to WaMu contact.

Looking to develop a comprehensive deal sheet, perhaps based on delinquency triggers to use for prioritization
and status tracking. Envision this centralized in Repurchase Group. Let me know if you have any other questions
or comments. Thanks

From: Marris, Loren

Sents Wednesday, March 14, 2007 11:10 AM

Yo: Gasvoda, Kevin; Murray, Kelii; Gething, Christopher; Gilf, Michelle
Cc: Famine, Marc; Dente, Michael

Subject: . RE;NCVisit

Kevin, Il be able to update you shorily. Thank You for sending aiong this information.

From: Gasvoda, Kevin

Sent: Wednesday, March 14, 2007 10:13 AM

To: Murray, Kelii; Gething, Christopher; Gilf, Michelle
[~ Aaming, Marc; Dente, Michael; Morris, Loren
Subject: RE: NC Visit

Yes and thank you regarding 2nd liens, 1 think priority s/b on Fremont and Long Beach vs. NC on 2nd
fien deats. Fremont first since they still have cash but may not for long. Do we have any early returns
on Fremont 2nd fien deal scrubs?

. Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis {j :
Report Footnote #2199
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W/ HBK on NG2 we need to not hatt that entirely but‘shou!d pull back resources there. Wea should also
move D6FM2 up the priority list.

From: Murray, Kelli

Sentx Wednesday, March 14, 2007 10:06 AM

To: Gasvoda, Kevin; Gething, Christopher; Gill, Micheile
Ce: Ramino, Marc

Subject: RE: NC Visit

As you know, we have an extensive re-underwrite review underway on 06 NC2, and also other NG
ioans in the 2nds deals that are in the pipeline for scrubs. Should we change course at all here given
the fact NC can't pay? Keep in mind, we're spending ~ $250/loan for these scrubs. Please give us
some guidance here.

Thanks.

© Copyright 2007 Tha Goldman Sachs Group, (nc Alf rights reserved, See wmm
saleszandtiading.himi for important risk disclosure, conflicts of interest and other terms and conditions relating to this e-maif end your
refiance on information contained in fi, This message may comtain confidential or privileged information. 1f you are not the intended
recipiont, please advise us immediately and delete this message. Sea htp//www.as com/disclaimer/email/ for further information on
confidentiality and the risks of non-secure efectronic communication. If you cannat access these finks, please notify us by reply
message and we will send ihe conlerts 1o you.

From: Gasvoda, Kevin

Sent: Tuesday, March 13, 2007 10:45 PM

To: Larson, Erika L.; Gething, Christopher; Murray, Kelli; Gill, Michelle
Ca;” Knox, Deana C..; Aamina, Marc

Subject: RE: NC Visit

Good report, thanks, | spoke to Riéhard Cimino (runs servicing) and he was very constructive
and wants to be heéipful.

Assume they witl not be able 1o buy back any epd's so we need {o work w/ them m make sure our
toans are gelting the epd attention.

s = Redacted by the Permanent

Thanks Sabcommitiee on Investigations
From: Larson, Erfka L.
Sent: Tuesday, March 13, 2007 9:31 PM
To: Gasvoca, Kevin; Gething, Christopher; Murray, Kelli; Gill, Michelie
Ce: Knox, Deana C.,; Aamino, Marc
Subject: RE: NC Visit
n-Sms Visit

Very receptive & accommedating to my visit ((SNEINNRCoilection mgmt), in an
office wi/system access & freedom to come & go and to meet w/department managers

»  QOverall fesling | received on-site is "normal servicing environment". PerillR let 100
+ employees go about a month ago - decent amount of empty cubicles & offices...

« Coliection mgr rying to keep employees focused on job at hand - met in smali
groups today to let them ask their questions (most likely not get answers) so
they can get back to focusing on colfecting
+ Front end collections (FPD & <31 day diq) -

+ FPD - tenured collectors - overali cure ratio = 87%

¢ Atday 17 & no contact - Skip tracing data file out to vendor, Marketing dept

contacting brokers for add't contact info & Door Knocker campaign (NCCH) starts
»  Delinquency/Collection #s - received some initial rpting numbers (see balow). Meeting
w/Default Rpting Wed morn to discuss specific rpting requests

2
Lo _
Confidentiai Treatment Requested by Goldman Sachs . GS MBS-E-002048051
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*  Aiso, going 1o setup details around special call campaign for our FFDs & EPDs
* Investor Acctg/Rpting -

*  Appears issue with the wires coming to GS are due to delays in moving loans
into 07-NC1 inv cods - foans did not get moved from GS to 07-NC1 untif 3/8/07

«  Meeting w/mgr tomorrow afterncon to ensure all loans moved to appropriate
investor code for rpting & remitting to Master Sarvicing going forward.

«  Also need to determine how we want to handle the rpting for the Dec15 group of
loans that transferred to Avelo - normally NC should be responsible for 1st
rpting since they were servicing as of 2/28.

DAILY DELINQUENCY REPORT BY INVESTOR
#133 - Goldman whole loans (Feb28 & MarS) & diq securitized loans (Dec28 & Jan30)
#437 - 07 NC1

91 19,215315
20 4,512,134
2232 423222984
518 125,248,513
3870 801,987,499

3374 586,852,

6684 1,272,668,

3158 57,545,409 7.31% 7.21% 6 m
18,288,271 2.33% 2.42% 2 16
4,512,134 051% 0.56%
480,767,979 £3.16% 60.20% 3995 706535
99,407,179 10.24% 12.45%
* 795,683,093 2.40% 264% 6895 1,274,018,

Let me know if you have any questions or requests.

Thanks.

) === Reducted by the Permlum
Erika Larson Subcommittee on Investigations
Goldman, Sachs & Co
727 S

important Notice

© Copyright 2007 The Goldman Sachs Group, Inc. All rights reserved. Sssmwwgﬂamm
‘salegandirading htm} for important risk disclosure, conflicts of interest and other ferms and conditions relating to this e~
mail and your reliance on information comained in it. This message may contain confidantial or privileged information, #f
you are naf the intendad recipient, please advise us immediately and delete this message. See

Hitpdhwww.as com/disclaimer/emal/ for further information on idemiality and the risks of electroni
communication. I you cannot access these finks, please notify us by reply message and we will send the cuniants 10 you.

From: Gasveda, Kevin
Sent: Tuesday, March 13, 2007 6:34 PM
3 [0
/ _#
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To: Larson, Erika L.; Gething, Christopher; Murray, Kelli; Knox, Deana C..
Cc: Famine, Marc; Gill, Michelle
Subject: RE; NC Visit

Terrific thanks. Since they are not going to pay our epd's we need to have fewer EPD'st
Pls push them to make the special cails.

thnx
From: Larson, Erika L
Sent: “Tuesday, March 13, 2007 6:30 PM
To: Gething, Christopher; Muray, Kell}; Knox, Deana C..
Cc: Gasvoda, Kevin; Flamino, Marc; Gilf, Michelie
Subject: RE: NC Visit
Deana,

1 spoke with the FPD/EPD Colection VP & he can run a special campaign on our
EPD loans. | know yous're stifl working on a settlement for the DEC28 trade but it
would be benefical fo run these through. He's going to pull the toans he shows as
EPD for GS but | would like to compare to our fist. Can you send me the loan ievel
for the Dec28 EPD's? .

m also having him include the Joans from the Jan30 trade that tentative qualify
today - they have through Thursday (45 days) to pay.

Alt,
1l send an update on other items regarding my visit later tonight.
Thanks.

i e = Redacted by the Permanent
gg‘;gr#:;s?achs & Co Subcommittee on Investigations
727 SN

P Notice

© Copyright 2007 The Galdman Sachs Group, Inc. Ali rights reserved. See .
hitp/Awwe gs comidisciaimerfemait-salesandtrading him! for important risk disclosure, cantiicts of interest and
other ferms and conditions relating o this e-maif and your reliance on information contained in . This message
may contain confidential or privileged intormation. If you are not the imlended recipiant, please advise us
immediately and dalate this message. See hitp./iwww.gs.comidisclaimer/emaill for further information on
confidentiality and the risks of non-secure electronic communication. if you cannat access these finks, pleese
notify us by reply message and we wilt send the contents to you.

ndtreding

From: Gething, Christopher

Sent: Saturday, March 10, 2007 8:45 AM

To: Murray, Kelli; Knax, Deana C.,

(=} Larson, Erka L; Gasvoda, Kevin; Ramino, Marc; Gift, Michelle
Subject: RE: NC Visit

Thanks Kelli, keep these guys on all email in this regard

From: Murray, Kefli

Sent: Friday, March 09, 2007 9:41 PM

To: Knox, Deama C.. |

Ce: Gething, Christopher; Larson, Exikz L.
e Subject: NC Visit

Deana,

We'ra scheduled for Erika to be on site at NC Tues-Thurs of next waek.
Don't know if you have any EPD needs she can help you with while on site,
but to the extent you need anything, we should get together first thing Mon
morning.

4

s N
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Thanks.

£

<
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ggl man
S
MEMORANDUM
To: Mortgage Capital Committee
From: Marc Flamino Jin Kim
Anthony Preisano Matthew Viani
ibrahim Majeed
Cc: Dan Sparks i David Stieplernan
Kevin Gasvoda : Andrew Waskow
Michetle Gill . Patrick Weich
Carey Baker
Date:. February 20, 2007
Re: Request for renewal of the existing $1 bilfion {($500 committed, $500 uncommitted), 1-year,

revolving warehouse facility secured by subprime residential mortgage loans for Fremont
investment & Loan

. Transaction Summary

Wa are requesting approval for the renewal of the existing $1 billion (3500 committed, $500
uncommitted), 1-year, revolving warehouse facility secured by subprime residential mortgage loans {the
“Facility”) for a 1-year term for Fremont {nvestment & Loan ("Fremont”). The current Facifity matures
February 26, 2007. '

Fremont relies primarily on deposits and advances from Federal Home Loan Bank of San Francisco
("FHLB" to finance its originations. Because these sources offer less costly sources of funds
compared to Fremont's exisling warehouse facilties, Fremont uses the Facility as backup liquidity and
does not expect to draw on the Facility In normal course of business to finance its foan originations. In
the past, Fremont has used the Facility in.cases where they have soid whole loans to Goldman Sachs
Mortgage Company ("GSMC") by temporarily moving the purchased ioans onto the Facifity for a week
or less prior to settiement of the loan purchase to facilitate the settlement process. in addition, Fremont
has also used the Facility to move ioans prior to transferring them to a securitization where GS is the
lead underwriter. Below is a summary of Fremont's sources of funds as of September 30, 2006,

Capital and Liquidity Capacity {as of 9/30/06}

Wsiion
of untapped — JETon Warehouse Lines Availability )
financing %mion Federal Home Loan Bank Financing Availability WD ciion in
avallability iifion Federal Home Loan Bank Advances total foan and
Billion Brokered Deposits funding capacity
Billion Retait Deposits .

Billion Capitaf

s = Redsicted by the Permanent
Subcommittee on Investigations

Permanent Subcommiftee on Investipations
Wall Street & The Financial Crisis ( o
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Fremont is an important relationship for Goldman Sachs ("GS™), and renewing the Facility will enable
GS to tock in warehouse revenue and maintain our oppununmes for purchasing whole loan packages
and securitization mandates 1hrough 2007,

H. Current Warehouse Facility Terms
Fremont will report origination volume of $32.6 billion for 2008. Their warehouse terms are befow:

Annual Commitment Fee: 10 bps on the committed amount of $500mm (3500K)

Advance Rale: 90% of market value, capped at par (10% haircut is three times our normat fevel)
Wet Funding: None

Usage fee: L + 40 bps

Recourse: Full recourse o Fremont investment & Loan

Marik-to-Market: GS has ability to mark collaterat to merket at its sole discretion

. Economics

GS has generated revenues totaling $13.38 million in 2006 of which $620,000 came in the form of
warehouse usage and commitment fees (see below). We project revenue in 2007 of $11.25 million,
attributable to the same warehouse commitment fee and usage fee, as well as 3 securitization
mandates {1 iead, 2 Co-Manager) and $3 biflion in whote loan package purchases. We anticipate
average warehouse usage 10 be 5% 1010% in 2007, consistent with the low usage (9.2% average)

throughout 2006.
2008 Warehouse & Ancillary Revenue 2007 Projected Warshouse & Anciilary Revenue
($mm} ($rmom)
- .
Commitment Fees [ ] Commitment Fees
Warehouse Usage ™ G || warshouss Usage ™ [
. - -
Whale Loans © ‘Whale Loans ™ .
6 packages from GSAMP 2008-FM1 Projected Subprime/Second Lien Purchases (3 bilion) -
1 package from GSAMP 2006-FM3 {:
- ] rat
FHLT 2006-A {Co-Manager) Prejected: 1 Lead Msnager mandate -
FHLT 2006-C (Co-Manager) Projected: 2 Co-Manager mandates ™ -
FHLT 2006-8 !} {(Go-Manager) -
FHLT 2006-D (Co-Manager)
FHLY 2006-E {Lead-Manager}
Lol S | Totsl L___N
1) Assuming 0.25% revenue -
(2) Average usage in 2000 was 9.2%, ot 8 spread of L + 40 bps. Same usage and terma assumed for 2007
{3) Revenue essuming sverage size SIBN at 25 weighted everage bps per dead and 12.5% ahocation on co-manager deala
V. Pull-Thro Rates
Below is a summary of the puthrough rates for the last thrée pools GSMC has purchased from
Fremont.
i 03 Kages}:
io’a:n’s Oolar Value Drops s % of the Pool
M5 Name Total Credt Compl, Credit/Compi. Value Other
EMT NOV 202006 COLLAT | 3,218 73857  956% . 165% 127% 2.79% 452% 24%%
FMT Dac282008 3573 78627 | . 9.89% 269% 197% 4.19% 254% 23%
FMT Dec282006 2 Bo4l 96573] 1083% 279% 1.50% 4.18% 4.43% 267%

e = Redacted by the Permanent
2 Subcommittee on Investigntions
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Fremont’s pulk-through rates are within range of other sub-prime originators that we have purchased
significant sub-prime pools from in the past 3-8 months, Below are some weighted average pull-through
rates for different originators,

Pul-Through Rates (§ miltions)

{ Fremont |
U Sko  PulThough!
| IR o |

To address issues refating to pufl-through rates and EPD rates, Fremont has proactively estabiished
programs and underwriting guidetine changes to enhance the quality of the loans they originate, Some of
these changes include: . .

« Tightening of underwriting criteria, including elimination of 80/20 loans and greater restrictions on first-
time homebuyers.

Fraud training for its underwriters and i t of an underwriter certification program.
implementation of Core Logic's LoanSafe system to help detect fraud.

Review and identification of brokers with higher default retes.

Running of AVM's for each ioan,

in-house appraiser review and additionai diigence. : '

Use of lesser of purchase price or appraised value for properties owned less than 12 months.
Greater restrictions on maximum aliowable LTV for properties listed for sale for greater than 90 days.

As a result of these changes, Fremont hopes to realize a decreasing ievei of first payment defaults on its
loans production, which will result in fower tevels of loan repurchases in 2007. )

V, Credit Review

TErémont  Fremont 7T TRecent Actions
General Investment &
. Corporation
Br/Stable
2_Stable 31 pt
+ [ Negative BB /Negative  _ Outlook Stable to Negati

v - Jan 25, 2007

Key credit strengths include: . N

« Diversified sources funding, The company has a more diversified funding mix relative to other
warehouse barrowers given its access to FDIC-insured deposits and FHLB bomrowings. Although
jumbo (non-core) deposits comprise slightly higher portion of lotal deposits every year, the total
amount of deposit funding has grown each year and reached $9.61bn as of 08/06 (or 76% of total
funding). .

» High levels of capital. Fremont holds substantially more capitat against ils operations than most
peers M although capltat levels have come down in
recent periods. As of 09/08, Fremont Investment an had a Tier 1 Leverage ratio of (i
{normal FDIG requirement for this ratio is W

* Regulatory oversight. As an industrial bank Fremont investment & Loan is reguiated by the
Califomia Department of Financial Institutions and the FDIC.

s Strong asset quality metrics.

On the residential real estate side, interest-only loans declined
10 7.6% of production from 25,7% in 09/05 and the 40/30 and 50/30 products were 21% and 20.6% of
production respectively in 09/08. The average FICO score of their residential portfolio is 627, which
is on the high side for a sub-prime iender.

Key concems:

@mmmew = Redacted by the Pcrmanent
Subcommittee on 1nvestigations

CrooC
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» Declining profitability. Profitability metrics deteriorated significantly in 2008; retum on average
assets dropped to 0.87% for 09/08, from 3.63% in 09/05 and 4.20% in 2004. The company has
informed us that they will post a loss of $27.7mm at the bank for 4Q2008 (results will be published on
Feb 28) due primarily o a reserve build for EPD dlaims (there will be an additional loss posted on a
consofidated basis due to write downs of residuai vaiues at the hoiding company). They have eiso
informed us they expect to post a loss in 1Q07 because of fow gain on sale margins. The company
is forecasting to be modestly profitable again in 2Q07 but that is heavily dependent on a rebound in
market pricing for loans.

+ Traditionally high risk lines of business. Fremont operates in two traditionally high risk fines of
business: commerciat real estate (espectally transition properties) and sub-prime residential real
estate. Pserformance in these two business lines is somewhat correlated although the commercial
side of the business remains profitabie in the current market

+ Minor geographic concentration in California and high single borrower concentrations in the
CRE portfolio. Although in the past years, commercial real estate loan concentration in California
raised concem, portfolio has become more diversified recently with Califomnia accounting for 19%,
Florida 15%, and New York 12%. Single borrower concentrations still exist as well; however they are
somewhat iess of a-concem as Fremont's capital base has grown 30% since 2004 and over 80%
since 2003. .

Vi, Recommengdation
Based on the strong sponsorship, expected future revenues and GS’ significant reiationship with
Fremont, we recommend Morigage Capitai Commitiee approve the renewal of the Facility.

Team Member Department
Marc Flamino FICC
Anthony Preisano FICC
thrahim Majeed FICC
Jin Kim FICC
Matthew Viani FiCC

4

;oo

-
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~  Redacted By The
Permanent Subcommittee
on Investigations
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From: Bruns, William

Sent: Wednesday, March 21, 2007 5:49 PM

To: Bimbaum, Josh

Subject: FAMBS CDS Trade History 19Jan06 - 19Mar07 v3.xis

Attachments: AMBS CDS Trade History 18Jan06 - 19Mar07 v3.xis

Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis §
Report Footnote #2207
— GS MBS-E-013648130

Confidential Treatment Requested by Goidr
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From: Jha, Arbind

Sent: Wednesday, September 20, 2006 4:32 PM

To: Birnbaum, Josh .

Subject: . Tried calling you

Sobei this morning mentioned in the Firmwide Risk C i ing that we ere locking at CDO exit for our long ABX

risk. Wanted to get some oolor on this, particularly in relation to how we are going to assemble/manufacture 80-100
names typically needed as CDO coftateral (synthetic). Thanks.

<

Permanent Subcommittee on Investigations
Weall Street & The Financial Crisis

Confidential Treatment Requested by Goldr Report Footnote #2217 GS MBS-E-01268528¢
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g\ggsman

Date: Seplember 20th, 2006
To:  Firmwide Risk Committee

* Re:  September 20th FRC Minutes

The September 20t Firmwide Risk Commifice meeting commenced at 7:302m. The meeting was chaired
by David Viniar and Jewy Comigan.  Apologics were received from Lloyd Blankfcin, Gary Cohn, Mark
MeGoldrick, LuBuuhaLBotlm:mmBnthm, Rmdychu.lMDon Mullen.

Divisions} Reports

The busiassses updated the committee o thc UNINNNINRNNS. A peocrs! discussion followed
" the updates,

MXMMWMWWMMIhy:mBBBCDSmIMM
and cash is roughly flat. Divergence due to Macro Hedge Fuids shorting the sector.
Business working on first gver synthetic CDO with indices.  May consist of 40 to 60 azmes.
ABX risk down 30% to $1.6MM/bp.  Busincss may increase position if arbitrage opportunity
prescuts itself.

*  Noled active securitization calendsr, . : ’ .

Mlm Gm«lid:

m— Redacted by the Permanent | -
Confidentia) Trestment Subcommittee on Investigations GS MBS 0000004472
Requested by Goldman Sachs b
P .
J . . . Permanent Subcommittee on Investigations -
Wall Street & The Financial Crisis

Report Footnote #2217
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Dave Heller

. .
e ,
Marc Spﬂl’tr I I
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From: Sobet, Jopathan - L
Sent: Tuesday, Oclober 24, 2008 6:26 PM
To: Sparks, Daniel L

Subject: Re:

I am upset by this email from Tom. Who do you think is feeding him the incorrect
"chatter”?

————— Original Meaaage -~ -
From: Sparks, Daniel L .

Tg: Montag, Tom; Sobel, Jonathan; Bash-Polley, Stacy
Sent: Tue Oct 24 18:07:00 2006 .

Subject: RE:

There's a lot more to it than the chatterers are factoring in. The team knows the mandate
is to reduce, and that they better not miss trades by letting price get in the way. That
said, there is an arb to cdo and we plan to be commercial about it.

From: Montag, Tom

sent: Tuesday, October 24, 2006 6:03 PM

To: Scbel, Jonathan; Bash-Polley, Stacy; Sparks, baniel L
Subject: RE:

there is always a trade missed on priciag :}
that said i just heard some chatter about people trying to make momey out of the c¢do and

slowing down process etc and i think myself and others think we need to be less nickel and
dime and more dollar based in reducing the risk

From: Sobel, Jonathan

sent: Tuesday, October 24, 2006 4:28 PM

To: Montag, Tom; Bash-Polley, Stacy; Sparks, Daniel L
Subject: RE:

CDO should pfice tomorrow and is in good shape. P&L release should be in the
neighborhood of $15mm. We also are starting to see some short covering, which we will
gell into to further reduce our risk toward your 50% goal.

Is there something specific you're referring to in terms of our béing too picky? Is
there a trade we missed due to price?

From: Montag, Tom

Sent: Tuesday, October 24, 2006 4:19 PM

To: Bash-Polley, Stacy; Sobel, Jonathan; Sparks, Daniel L

Subject:

great on the this CDO getting rid of our ABX risk7? when is the next one?
lets be aggressive-—when we are down 508 in risk then we can be pickier

about making money

let me know

Permanent Subcommittee on Investig: N .
Wall Street & The Financial Crisis T
Report Footnote #2218
Confidential Treatment Requested by Goldm ; : GS MBS-E-010919930
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gg}glsmﬂll

Date:  August 9%, 2006
" Ta:  Firmwide Risk Committce

Re:  August 9 FRC Minutes

The August 9 Firmwids Risk Comumittce meeting d at 7:30am, The meeting was chaired by
David Viniar and Jerry Corrigan.  Apologies were received from Gary Cohn, Robert Litterman, Isabelie
Ealet, Jacob Rosengarten, Rich Ruzika, Tom Riggs, Robin Vince, and Randy Cowen.

Divisional Reports

Ed Eisler

Don Mullen
.
.
.

_ Driss Ben-Brahim
.

Jon Sobel .
»  ABX oontinues to perform well, but business feels it has run its course and so will reduce

« Business purchased $6BN prime residential loans and sold Alt-A residuals last week as well as
CLO equity pasitior )

« Business to come back to jttee on 3 p ial opp ities which include 2 Europsan deals
one a CMBS } funding opp ity to both origi and p one a -

conduit, and the third a U.S. sate of commercial loans to RETTS.

Dave Heller

suwsarce = Redacted by the Permanent
Subcommittee on Investigations

Permanent Subcommittee on Investigations e
Wall Street & The Financial Crisis
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Bmm—

None

smwen = Redacted by the Permanent
Subgommittee on Investigations

Confidential Treatment Requested by Goldman Sachs GS MBS-E-00968259
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From: Vinjar, David-

Sent: Wednesday, September 20, 2006 4:18 PM
To: Montag, Tom
Subject: RE: ABX wider again today.

I believe $7mm

----- Original Message--=—-

From: Montag, Tom

Sent: Wednesday, September 20, 2006 4:15 PM
To: Viniar, David

Subject: Fw: ABX wider again today.

Fyi. How much was global macro down today

~===~ Original Message ~ww-~=

From: Sobel, Jonathan

To: Montag, Tom

Sent: Thu Sep 21 03:09:34 2006
Subject: RE: ABX wider again today.

I think most hedge funds have been right on this (i.e. they've been short}, so it's a
plling on effect that we're seeing rather than a risk unwind, We have reduced our risk by
about 30% over the past week, but it's starting to feel overdone to me. The synthetic CDO
seems like a viable takeout here; the feedback we've received has been positive thus far,
To give you a perspective on relative performance over the past month or sa:

--BBB~ ABX index v+55bp wider .

~--BBB~ cash sub prime virtually unchanged with deals pricing and selling (similar to
index)

+ --BBB- single name sub prime CDS +10 wider ~~Equities up --CMBS unchanged —-Corp credit
tighter .

I believe the divergence has been caused by macro hedge funds shorting the index. A CDO
would enable us to exploit the cheapening in the index vs. cash and single names.

From: Montag, Tom -

Sent: Wednesday, September 20, 2006 2:25 PM
To: Sobel, Jonathan -

Subject: Re: ABX wider again today.

I thought u were selling
This will continue for awhile won't it

----- Original Message —=—-=
From: Sobel, Jonathan

To: Montag, Tom

Sent: Thu Sep 21 02:11:39 2006
Subject: ABX wider again today.

. Down about $10mm, I think this is-getting overdone, and I will look to
buy in the manager's account if this centinues, Saw some buying from PIMCO yesterday, JPM
Arb looking at some size now, CDO execution will tzke some time but seems quite

reasonable. .
H
Permanent Subcommittee on Investi ns R
. - | Wall Street & The Financial Crisis - ~
Confidential Treatment Requested by Goidmg Reaort Footnote #2221 GS MBS-E-009739145
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‘g"gygan

Date: September 9th, 2006

To

Firmwide Risk Committee

Re:  September 9th FRC Minutes

The Seplember th Firmwide Risk Committec meeting commenced at 7:30am. The meeting was chaired by
David Viniar and Jarry Corvigan.  Apologies were received from Mark McGoldrick.

Divisions! Reports
Jon Sabel . - -
- »  Risks ot the Jowes end of théir range, v = Redacted by the Permanent
Securitization calendar picking up next week. Subcommittee on Investigations

.
«  Busibess contiming to reduce volatile ABX position.
o Busiscss bid on $12BN sub-prime loans dast week.

Don Ml
.

. 3 -
Coafidential Treatment : GS MBS 0000004468
Requesied by Goldman Sachs . ) ) .
Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis ..
Report Footnote #2221 _ T
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. Footnote Exhibits - Page 4168

Raagnan Agus ) .
L]
.
d " ° .

Two presentations were given to the committee, one on High Risk Dmvauveﬂlnd one on the firm's QD

ermanent |

= Reacted by the P
+ ittet on

Confidential Treatment . . GS MBS 0000004469
Requested by Goldman Sachs . .
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From: Swenson, Michae!
Sent: Tuesday, September 12, 2006 6:21 PM
To: * Bimbaum, Josh
Subject: - FW: aBX
From: Sobel, Jonathan N
Sent: Tuesday, September 12, 2006 6:00 PM
To: ), Michae
(=] Sparks, Danlel L
Subject: ABX

The last post you gave me was this morning when you thought things were “firm”, Now [ find out that we're down
- $§6mm on the day. | understand thet things move, but you need to post me.

Also, t want to reducs this position.

1

Permanent Subcommittee on nvestigations
Wall Street & The Financial Crisis
Report Footnote #2221

(P (;

Confidential Treatment Requested by Gold VGS MBS-E-012681410
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gglgglﬂn

Date: August 23rd, 2006
Te:  Firmwide ﬁisk Committee

Re:  August 23rd FRC Minutes

The August 23rd Firrswide Risk Committee meeting 4 7:30am, The mecting wes chaired by
Craig Broderick, Apologies were received from David Viniar, Jerry Corrigan, Sarah Swmith, Raanan
Agus, Braham Cramer, Bob Litterman, Jonathan Sobel, Marc Spitker and Robin Vince.

Divisional Regorts
: " e = Redacted by the Permanent
Dm-: Ben-Brahim . : Subcommittee on Investigations
.
.
.
Bill McMahon .
*  Mortgages sold down another net 15% of their large ABX position. " ABX liguidity has . \,ﬂ
improved. o

¢ Mo s will bid on $12BN sub prime whole loans this week.
. ﬁ (whole loans) comveried to agencies and sold.

Isabelle Ealet

.
.
.
.

Rich Ruzika
.

Don Mulien

S— |

Dave Heller

. Permanent Subcommittes on Investigations ’4:'7,/ d ;
. Wall Street & The Financial Crisis
MBS-E-0096
Confidential Treatment Requested by Goidmay] Report Footuote #2221 GS MBS-| 15593
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l

Robert Howard

Jacob Rosengarten
.

L)
.
.
.
Any Other Busingss
None
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From: Sobel, Jonathan

Sent: Tuesday, Septomber 19, 2006 4:16 PM
To: Swenson, Michael

Subject: ABX

We need to reach a conclusion on the viability of a structured exit,

1

Permanent Subcommittee on Juvestigations i /
Wall Street & The Financial Crisis )
Confidential Treatment Requested by Gold) Report Footnote #2223 GS MBS-E-012328199
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BEGBATES = GS MBS-E-012328194

ENDBATES = GS MBS-E-012328184
DOCTYPE : Email
FILEPATH : \0O4WMichael_Swenson_D60701-061231-partd3_pstiMichae!. Swenson_060701-061231 - Part 03vecovered
FILENAME : Updated ABX and Singie -Name Opportunities.msg
FILEEXT : msg
SUBJECT : Updated: ABX and Single -Name Opportunities
AUTHOR : Swenson, Michael
RECIPIENT : Kamilla, Rajiv

Nagel, Kyle

. Bimbaum, Josh
Salem, Deeb

Lehman, David A.
Egol, Jonathan

Rosenblum, David J.
Ostrem, Peter L
FILEMODDATE = 09/19/2006
FILEMODTIME = 13:468:42 -
EMAILSENDATE = (09/19/2008
EMAILSENIME =13:23:38
EMAILRECDATE = 09/19/2008
EMAILRECTIME = 13:23:38
FULLTEXT T iny Subject: Updated: ABX and Single -Name Opportunities
Location: TBD
Start:  9/19/2006 4:00:00 PM
End:  9/19/2006 4:30:00 PM
Show Time As:  Tentative
Recurrence: {nona}
Meeting Status: Not Responded
Required Attendees: Swenson, Michael; Kamilla, Rajiv; Nagel, Kyle
Optional Attendses:
Importance: Nommal
ACCESSID = 1293
CREATEDATE = 02/01/2010
EDITTRAIL : : 20100201 101213 Eas {50HIZ1-1293} dg45782;

Permanent Subcommittee on Investigations -
Wall Street & The Financial Crisis v
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Subject: - Updated: ABX and Single -Name Opportunities
Location: - TBD

Start: Tue 9/19/2006 4:00 PM

End: Tue 9/19/2006 4:30 PM

Show Time As: Tentative

Recurrence: {none)

Meeting Status: Not yet responded

Required Attendees: Swenson, Michael; Birnbaum, Josh; Salem, Deeb; Lahman, David A.; Ego!, Jonathan;
Rosenblum, David J.; Ostrem, Peter L; Nagel, Kyle; Kamilta, Rajiv

”;‘ ORI
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From: Swenson, Michael

Sent: Tuesday, September 19, 2006 9:35 PM
To: : Sobel, Jonathan

Subject: ABX

Proceeding with the CDO solution, the CDO team has 60 single-names that they will be able
to begin to build a deal arcund.

Goldman, Sachs & Co.
B 2 et — - Ry e e
tol: 4 ile: +1 91 12129021 Subcommitts "
e-mall: michasl swensan@gs.com mittee oo Jnvestigations
Goldman
Suchs

Michael J. Swonson
Fixed {income, Currency & Commodities

This material has been prepared specifically for you by the Fixed income Trading Department and Is not the product of Fixad Income Research. We are not
solictiing any action based upon this material, Opinions expressed are our present opinjons only, The material is based upon information which we cansider
raliable, but we do not represent that it is accurate or complate, and it should nt be relied upan as such, Cerlain trensaciicns, including thase inwaving

" futures, options and high yield securities, give rise to aubstantial risk and are net sultable for oll invostors, We, or peraans invaved in the preparatian o
Tssuance of this malerial, may from time {c ime, have leng or shert positions in, and buy or sell the securities, futures, options or other instruments and
investments identical with « related to thase memtionad hereln. Goldman Sachs does nat provids accounting, tax or legal advice; such matters should be
discussad with your advisors end or counsel, in addition, we mutuslly agree that, subject to applicabie law, you may disclose anry and all aspecis of this
matedal that are necessary to suppart avy U, S, tedaral income tax benefits, without Goldman Smhslmlngmyﬁmhmmdmyw ‘This material has
baen issued by Goidman, Sachs & Co. mmmwuyedmsmlmmw mchlsragmatadbyﬂmﬁnmdaiServbssAmﬂy n
connection with s distribution in the United Kingdom: and by Goldman Sachs Canada in connection with its distribution in Canada. Further information on any |
of the securities, futures or options mentionad in this matenial may be obtained upon request and for this purpose persons in ialy should contact Galdman
Sachs S.ILM. SpA in Milan, oc at its Londen branch office at 133 Fleet Street,

This material does not evidence or or tegaily binding batwesn any parffes and does nat constitute a contract of
commitment to provide myrmnguumawrhng Anyhnmeingerundmngn subpecl in aﬂmspedsw!memd credit approval al Geldman Sachs, and
s subject 1o, amaong other things, the to Gadman Sachs.

This message may contain Information that Is confidertial o privisged. i ym are not the imtendad reciplant, please advisa the sendar Immediatdy znd delete
the message. See for further and the risks inheren in eactranic cammunicaion,

Permanent Subcommittee on Investizations

Wall Street & The Financial Crisis 4 j/
Confidential Treatment Requested by Gol ReportFootote #2228 GS MBS-E-012328203
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From: L, John X °

Sent: Monday, October 16, 2006 10:15 AM
To: Herrick, Darryl K
Subject: Call Arbind Jha 7-8356

Ragarding Hudson Mezz risk issue

Goldmen, Sachs & Ca.

85 Broad Stree! § New York, NY 10004
Tel; 212-602-2502 | Fax: 212-493-0251
e-mail: john.x li@gs.com

John X, Li
Structured Products Group
Fixed Ingome, Currencies & Cammodities

Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis TR
- Report Footuote #2231 -
Confidential Treatment Requested by Gol mt—— GS MBS-E-018209595
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STRUCTURED FINANCE Rating Methodology

VerDate Nov 24 2008

CDO RatingFactors
Inclusion of Tranched ABX Indices in ABS CDOs
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INTRODUC
The advent of tranched ABS credit indices represents another milestone for the
credit derivatives market. But while the trading of standardized tranches on a port-
folio of ABS (exclusively Home Equity securities) provides new strategic opportuni-
ties for market participants, the inclusion of these new instruments in ABS CDO
portfolios poses centain challenges.

These challenges revolve around the potential degree of overlap in ABS CDO col-
lateral pools that can sharply increase pool-wide correlation. Coupled with the cur-
rent environment, in which the new ABX-based tranches are trading at extremely
wide spreads relative to similarly enhanced ABS CDQ tranches, there is a risk that
many ABS CDOs will see sharp increases in average poot-wide correlation through
the purchase of the standardized ABX tranches in either synthetic or cash (credit-
linked note) form.

What Are the New Tranched ABS Index Instruments?

The ABX credit indices were launched in January 2006, Each index includes 20 fig-
uid Home Equity securities issued in the prior six months. The ABX 06-01 index is
based on HE securities underwritten during the second haif of 2005, the ABX 06-2
index on securities underwritten during the first haif of 2006 and the ABX 07-1
index on securities underwritten during the second half of 2006. Uniike corporate
credit indices, there is no overlap in underlying instruments between different
series as each ABX series is associated with a single vintage.

The first tranched ABX indices ("TABX")} began trading on February 14 of this year.
At least initially, only the BBB and BBB- ABX sub-indices have been tranched. The
standardized tranches reference the combination of the ABX 06-2 and ABX 07-1
collateral pools, for a total of 40 credits. The attachment/detachment points are
set as follows:

931)1.5%392‘17@m00 com Table 1
ne. A ]
VGEBSSTE? o TABX Attachment/Detachment Points
www.moodys.com _ BBB Reference Portfolia BBB- Reference Portfolio
: J%0 o A
1 Joremy Ghuck contributed to LA e
this repon as a research con- 12-20 15-25
sultant.
e L s .
=e--5-‘f".[§ 3g i S0
SEiF 0-3 0-5
Moody’s Investors Servvira March 23, 2007
Permanent Subcommittee on Investigations .
Wall Street & The Financial Crisis RSN
Report Footnote #2235
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The Incentive to Include TABX in ABS CDOs

With the recent turmofl in the subprime mortgage market-the prices of the ABX indices have fafien dramatically
over the past few months--the new TABX tranches are trading at very wide yields.

Given the yields at which the TABX tranches have been priced, CDO structurers and managers may perceive an
opportunity to add the instruments to ABS CDO peortfofios in order to enhance portfolio-average spreads. The
tranches could potentially be added directly to synthetic and hybrid ABS CDOs in credit default swap form, or
transformed into credit-linked notes for inclusion in cash-flow CDOs.

Moody's View About the Addition of TABX Tranches .
So long as they are properly treated, the addition of TABX tranches to ABS CDO portfolios may not raise any
concerns. :

As with the inclusion of the ABX, our primary concern is with correlation. in the case of the TABX, our immedi-
ate focus is on capturing the correlation within the CDO. For example, Moody's wants to make sure that any
CLNs that reference TABX are classified as being corelated to one another and to other refated singie name or
index exposures in the CDO: '

The key to capturing intra-CDO correlation is that any TABX exposure be properly identified. In general, Gollat-
eral managers have wide discretion in classifying instruments that are incorporated into ABS CDO coliaterat
pools. TABX tranches might, for exampie, simply be classified by the name of the vehicie which issued the
CLN. Such a designation would fail to recognize that there could be other CLNs from other shelves which ref-
erence the same risk or that the CDO’s portfolio could already be exposed to the names in the TABX, either
through single name CDS or through direct exposure to the ABX.

Given the novelty of TABX, neither existing CDO indentures, nor Moody's CDOROM™ software that is used to
modet ABS CDO asset correlations, provides for a "TABX" category to address Moody's concerns on correla-
tion. Thus even the most conscientious collateral manager may not have an existing mechanism to accurately
characterize the comelations associated with TABX tranches.

Treatment in CDOs .
in light of the potentially significant correlation impact of adding TABX tranches to ABS CDO colfateral pools,
Moody's will review such proposals on a case-by-case basis. The review will ensure that an appropriate set of
asset comelations {e.g., 100% for TABX tranches based on the same collateral pools) is reflected in CDOROM.
Therefore, Moody's asks that CDOs and other rated vehicles that wish to offer protection on the TABX either
through a CLN or swap first come to Moody's to discuss the appropriate treatment within the CDO.
in the months ahead, we anticipate that we wilt modify CDOROM in order to facilitate the appropriate correlation
treatment for TABX tranches. Until that time, we propose the following guidelines for existing and recent CDOs:
1. The aggregate exposure of the CDO to the TABX and the ABX should not exceed 2% for High Grade
deals and 5% for Mezzanine deals, Additionally. the exposure to any vintage should not exceed 2%.
The determination of vintage for the TABX should be on a look through basis. For example, a 2% expo
sure ta the current TABX would imply a 1% exposure to each of the ABX 06-2 and the ABX 07-1.
2. To measure the correlation within the purchasing CDO:
a. The TABX may be entered into CDOROM as a bespoke CDO (.., using & look-through approach in
which each underlying HE tranche is entered into CDOOROM individually} if such a CDO has the abil-
ity to add bespoke CDOs, or
b. Al products related to the ABX (TABX CLNs and swaps, ABX, single name CDS referenced in
the various ABX) should use the term "ABX" in the “Transaction Name" field in CDOROM.
(The Issue Date and the Key Agent fields may have to adjust to a singfe vaiue in order for the
CDOROM to function properly.) ’ .
3. All other indenture restrictions/rules, such as the discount purchase rules must apply.

2 » Moody’s Investors Service tnclusion of Tranched ABX indices in ABS CDOs
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Inter-CDO Correlations

In addition to intra-CDO correlations, Moody's is also concerned about the impact of the ABX and TABX on
carrelations between ABS CDOs (e.g., in a CDO squared or the CDO basket of an ABS CDO). The asset corre-
tations assumed in CDOROM between ABS CDOs were developed using the data that was available at the time
we performed the original correlation analysis - i.e., based on transactions backed by cash collateral, which is
not easily replicated across deals.? More recently, with the growth of synthetics in ABS CDOs, it has become
easier for muttiple deals to have exposure to the same reference obfigation. With the popularity of the ABX
index, it comes as no surprise that Moody's has found that many recent transactions have exposure to the ABX
in both index and single name form. Essentially, this means that inter-CDO correlations are increasing.

While intra-CDO correlation concerns can be treated using a look-through approach as mentioned earlier,
addressing correlations between ABS CDOs is mare difficult. When an ABS CDO contains both ABS-refated
positions as well as tranches of other actively managed CDOs, it is difficult to perform a look-through analysis
on an ongoing basis because of the dynamic nature of each underlying CDO's portfolio. Moody's is currently
undergoing a research project to study the overlaps in ABS CDOs and will adjust our ABS CDO correlations
accordingly. Until the research project is completed, Moody’s may consider look-through correlations for ABS
CDOs in the initial rating process. '

CONCLUSION

Moody's believes that the proliferation of standardized index products may increase the correlation within and
between CDOs, Because the models currently used by Moody's do not contemplate products such as the ABX
and TABX that may be infinitely replicated, we will shortly introduce refinements to our correlation framework
and will soficit market comment on the proposal.

2 "Moody's Revisits ts Assumptions Regarding Structured Finance Defautt {and Asset) Correlations for CDOs® June 27,2005

inclusion of Tranched ABX Indices in ABS CDOs Moody'’s investors Service » 3
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From: Salem, Deeb .
Sent: Sunday, April 28, 2007 2:33 PM
To: Swenson, Michae!

Subject: Fw: AIG FP ABX basis trade

S0 annoying...its our book not his

Sent from my BlackBerry Wireless Device

————— Original Message =~--—

From: Tourre, Fabrice

To: Swenson, Michael; Salem, Deeb; Chin, Edwin ~
cc: fice-mtgcorr~desk

Sent: Sun Apr 29 11:46:43 2007

Subject: RE: AIG FP ABX basis trade

Deeb/Ed/Mike: do you guys have any thought on this ? would like to be able to get back to
AIG FP first thing Monday morning if possible. T think offering this trade at 1/2 point
makes sense {can't imagine people would do a lot of work/go through this brain dammage for
less than that}, and just as an FYI, color from Andy Forster at AIG FP is the following
{email that Neil forwarded to me on Friday, coming from Andy Forster and I quote):

i think this is the basic version where you pay us like 50bps. the issue though is that
this has some real risk and i wantto understand what the risks are. for example i think
some bonds can step up but the index does not? also the single namea all trade at
different spreads so if a high spread name defaults we lose more in income than we atop
paying on teh index etc etc . also something about delivery with the index only allowing
one method?"

From: Tourre, Fabrice

Sent: Friday, April 27, 2007 5:40 PM

To: Swenson, Michael; Salem, Deeb; Chin, Edwin
Cci. ficc-mtgcorr-desk

Subject: AIG FP RABX basis trade

See attached the trade we could show to AIG FP to close the Hudson Mezz account, This
account is long ABX and short single~pame CDS. On a running basis, the account is net
positive carry by 3bps ~- however when looking closely at the combination of trades, the
account is positive carry on 06-1 index and negative carry on 06-2 index. Question is at
what price do we sell this position to remove the MtM vol risk of that account, sa well as
the basis risk - the basis risks are the following:

-~ positive basis: the single-name CDS are cancellable individually by the protection
buyer at the step-up date

~- negative/positive basis: if 06-1 index amortizes / suffers writedowns faster than 06-2
index, the trade can become negative carry

T am suggesting we offer this trade to AIG at an upfront payment of $6émm to have AIG FP
take the MtM risk {and we know it is a pretty big risk} as well as the amortization
differential risk {pretty small in my mind).

'ermanent Subcom: e on Inves ng
Wall Street & The Financial Crisis
Report Footnote #2239 GS MBS-E-012432742
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From: Herrick, Darryl K

Sent: Thursday, September 21, 2006 8:41 AM

To: Salem, Doeb; Swenson, Michael; Birabaum, Josh; Ostrem, Poter L; Chin, Edwin
Subject: Locked Levels

We are close in tatks with our counterparty on the super senior for the ABX CDQ
Before we get execution, we need to show them levels on where we expect to lock in asset tevels

So far we have levels from CMBS at +112

On ABX we want to show 1bp inside mids
ABX 2006-1 BBB ® +137
ABX 2006-1 BBB- @+250
ABX 2006-2 BBB @ +149
ABX 2006-2 BBB- ® +271

For the CDS given spread widening this week, we want to go with +120 for BBB flat and +220 for BBB-

Can you confirm we are good on the above levels?
This is key to complete our work today on the Super Senior tranche

DH

Darryl K. Herrick

Do X, g and Principal

Gotdman, Sachs & Co. === Redacted by the Fermanent

85 Broad Street Sebeomamitter on Iovestigations

New York, NY 10004

Tel: 212-502-9305

Mobiie: eweiiana.
€-mail: darryl. herrick@gs.com

(C} Copyright 2006 The Goldman Sachs Group, Inc. All rights reserved,

This material has been prepared specifically for you by the Collateralized Debt Obligation Group of the Goldman Sachs Fixed
Income, Currency and Commodities Department and is not a product of the research departments of Goldman Sachs. All materials,
including proposed terms and iti are indicative and for di ton purp: ouly. Finalized terms and conditions are subject
to further di ion and iation. Opinions exp d are our present opinions only. Certain ions give rise to i
Hsk and are not suitable for all investors. Gokiman Sachs does not provide accounting, tax or legal advice; however, you should be
awars that any proposed indicative transaction could have accounting, tax, legal or other implications that should be discussed with
your advisars and or counsel, We mutually agree that, subject to applicable law, you may disclose any and all aspects of any potential
transaction or structure described herein that are necessary to suppart any U.S. federal income tax benefits, without Goldman Sachs
imposing any limitation of any kind, We are under no obligation to extend, renew or otherwise any proposed i
All information provided was supplied ia good faith based on information which we believe, but do not guarantee, to be accurate or
complete; however, we are not responsible for errors o issions that may occur, Further information regarding this material may

«
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From: Herrick, Darryl K

Sent: Monday, October 02, 2006 2:15 PM

To: Swensan, Michael; Birnbaum, Josh; Salem, Deeb

Ce: QOstrem, Peter L; Sparks, Daniel L

Subject: RE: Hudson Mezz CDQ: Agreed Upon Partfolio and Leveis
That works

Given even composition between ABX 1 and 2, will get to the same spot from CDO investor's viewpoint

From: Swrenson, Michael

Sent: Mmday, October 02, 2006 1:53 PM

To: Herride, Darryl K; Elmbaum, Jﬂsh Saiem, Deeb

Ce: Ostrem, Peter L;

Subject: RE: Hudson Mezz COO: Agreed Upon Pcntuﬁo and Levels

Darryl we should use the 265 and 245 spread for ABX2 and ABX1 triple-B minus spreads
and 145 and 130 for triple~B ABX2 and ABXl triple~B spreads

From: Herrick, Darrd K

Sent: Monxay, October 02, 2006 1:49 PM

To: Swenson, Michael; Bimbaum, Josh; Salem, Deeb
(=] Ostrem, Peter L; Sparks, Daniel L

Subject: Hudson Mezz COO: Agreed Upon Portfolio and Levels

<« File: Asset Portfolio 2006-10-2,xls >

We plan to.annaunce Hudson Mezzanine Funding tomorrow in the am for Europe, Asfa and the US

I'm circulating around to everyone the CDO portfotio and spreads we will be showing investors and agencies,
based on our agreed upon amaunts and levels from tast week

Please tet me know if you have questions or comments

Darryt

Darryl K. Herrick )
CDO Structuring, Marketing and Principal Investments
Goldman, Sachs & Ca.

85 Broad Street — ::"-M by the I’lmlmnx
New Yark, NY 10004 beommittee on ""mlnﬂm
Tel: 212-902-9305

Mobile; 64 NG
E-mail: darryl.hermick@gs.com

(C) Copyright 2006 The Goldman Sachs Group, Inc. All rights reserved.

This material has been prepared specifically for you by the C fized Debt Obligation Group of the Goldman Sachs
Fixed Incume, Currency and Commadities Department und isnota product of ﬂle rueardl departments of Goldman Sachs.
All posed terms and condil ive and for d purposcs only. Finalized terms and
condmons are subject to furlhcr i ion and iati Opmlons d are our present opinions cufy. Certain

give rise to ial risk and are nof suitabie for all mvesmrs Goldman Sachs does not provide uccountiag,
mx or legal advice; however, you should be aware that any prop ion could have ing, tax, legal
or other implications that should be di d with your advisors and or counsel. We mutually agree that, subject to
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Wall Street & The Financial Crisis 2 % >
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From: Swenson, Michae!

.Sent; Tuesday, September 19, 2008 9:31 PM
To: Comacchia, Thomas

Cc: Bimbaum, Josh; Swenson, Michaef
Subject: RE: Abx

Here are the points for your discussion:

On the ABX Side

1. Very crowded trade - guys talking their position in the media {ie Grants, NY Post).
Could be very violent short covering rally because most of the shorts facing non-market to
market vehicles (ie CDOs}.

2. Expensive break-evens. Despite the recent sell-off most macro players are at best flat
given the carry hurdle. . )

3. Relative Value -~ Underperform stocks, and corporate credit by 2 peints/65bp in the past
6 weeks.. Also, CMBX is 5bp tighter over the same period. The Philadelphia Housing Index
is up approx 10% over this period.

4. Basis - Index to single-name basis is st the wides {ie 40bp at BBB- level).. Index to
cash is even more extreme at 70bp. Bids for cash deals remain strong and have barely
widened. - .

5. CDQ - we are going to price an innovative full capital structure $1+bb CDO deal with
60% of the risk in ABX {no one has done this before). At the current levels we produce
equity at levels that are approximately 10% {in return) cheaper than a typical CDO.

6. Property Derivatives - press release tommorrow, More direct way for the macro community

to exprass their negative views on house prices. We expect existing shorts to exzplore
swapping out of ABX shorts into Prop Derivatives

Natural Buyers of Property Derivatives
1. Pension Funds

2. REITS

3. Insurance Companies

4. CDOs ~ we are going to create rated CDS-like contracts and do a CDO using these
contracts - similar structure to CRISP

From: Cornacchia, Thomas

Sent: Tuesday, September 19, 2006 5:20 PM
To: Swenson, Michael

Subject: Re: Abx

He wants to know who we believe will be natural buyer of new product

- Original Message -----

.

Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis
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From: Swenson, Michael

To: Cornacchla, Thomas; Birnbaum, Josh
Sent: Tue Sep 19 17:15:32 2006

Subject: RE: Abx

We are ready

————— Original Messagaw—--=

From: Cornacchia, Thomas

Sent: Tuesday, September 19, 2006 4:43 PM
To: Swenson, Michael; Birnbaum, Josh
Subject: Abx

I had conversation today ~ we have a 10 am call tomorrow morning - need to prep ahead of
time

Confidential Treatment Requested by Goldman Sachs ) GS MBS-E-012684558
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From: Herrick, Darryl K

Sent: Sunday, October 08, 2006 1:12 PM

To: Shimonov, Roman; Chaudhary, Omar

Ce: Lee, Jay; Sugioka, Hirotaka; Mishra, Deva R.; Ganapathy, Mahash; West, Ariane; Lae, Jung
H. .

Subject: ) RE: Hudson Mezz- VERBAL ONLY

Omar, | realize lack of manager may be tough hurdle for them. May be helpful to let Deeb and i get on a calf with the
investor and discuss our asset selection criteria and | can go through asset sale criteria. Let me know if that would be

usefut
From: Shimonov, Roman
Sant: Sunday, October 08, 2006 1:09 PM
Ta: Chaudhary, Omar
Ce: . Lee, Jay; Sugioka, Hirotaka; Mishra, Deva R.; Herrick, Darryl K; Ganapathy, Mahesh; West, Arfane; Lee, Jung H.
Subject: . Hudson Mezz- VERBAL ONLY
VERBAL ONLY

1f we have not aiready responded to the inquiry betow, the dofiar price of the BBs assummg a spread of 600bps and a
DM ot 650bps is 98.30.

From: Chaudhary, Omar

a
Sent: Thursday, October 05, 2006 3:03 AM

Ta: . Mishra, Deva R.; Herridk, Darryl K; Stdmonav, Roman

Ce: Leg, Jay; Sugiola, Hirotaia

Subjact: RE: Hudson Mezzanine Funding, 2006-1 Lid. - New Issue Announcement. (144a/RegS) (internaf)

What Is the approximate discount dollar price that equates to a par value coupon of L+600 on the Class E's with
a DM of L+6507

Low delta chance we have interest from a private bank in Taiwan for this sort of security {though fack of manager
is a big issue for them}...

From; GS Syndicate

Sent: Tuesday, October 03, 2006 10:54 AM

Ta: ﬂu.\spgasia

Ce: fico-spgsyn; Ostrem, Peter L; Herrick, Darmy K; lehra, Deva R.

Sybject: Hudson Mezzanine Funding, 2006-1 Ltd. —~ New Issue Announcement (144a/RegS) (extermal)

Hudson Mezzanine Funding, 2006-1 Ltd. -— New Issue Announcement {l44a/RegS)
{external}

Lead Manager & Sole Bookrunner: Goldman Sachs
Liquidation Agent: Goldman, Sachs & Co.
$2.0bn Static Mezzanine Structured Product CDO

Class Size($mm} $Deal Mdy/S&P WAL{y} 1Init OC Guidance
s

|89 N/A Aaa/AAR {2.8] N/A N/A
Sen Swp 1,200 60,0% Aaa/RAA {3.7] 166.7% N/A
Al . 150 7.5% Aaa/AAA {2.0} 133.3% 1mL+TED
A2 150 7.5% Aaa/RAA 16.0] 133.3% 1mL+TBD
B 160 8.0% Aa2/AA {5.13 120.5% 1mL+TBD
[ . 100 5.0% A2/A {5.21 113.6% 1mL+TIBD
D 150 7.5% Baa2/BEB {5.2} 104.7% 1mL+TBD
E 30 1.5% Bal/BB+ {5.3} 103.1% 1ML+TBD
PS5 60 3.0% Not Rated N/A N/A **CALL DESK**

Termsheet, Debt Marketing Boock & Warehouse Portfolio - Attached
1

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis
Report Footnote #2244
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<< File: Hudson Me22 Debt Book Announcement.pdf >> << File: Hudson Mezz
Termsheet Announcement.pdf >> << File: Hudson Mezz Funding 2006~1 WH Asset
Portfolio.xls >>

Expected Timing:
Price Guidance & Red - w/0 Oct 16
Pricing ~ w/o Oct 23

GS Structured Products Global Syndicate

Asia: Omar Chaudhary, Jay Lee, & Hirotaka Sugioka +81 (3} 6437-7198

Europe: Mitch Resnick & Tets Ishikawa +44 (0)20 7774-3068

¥, America: Bunty Bohra, Scott Wisenbaker, Scott Walter, Tony Kim & Malcolm Mui +
1 {212} 902-7645

Structured Product (DO Desk:
Peter Ostrem +1 {212} 357-4617 // Darryl Herrick +1 (212} 902~9305

Risk Factors: An investment in the securities presents certain risks, please see
the Preliminary Offering Circular for a description of certain risk factors.

Disclaimer: . - -
This material has been prepared specifically for you and contains indicative
terma only. All material contained herein, including proposed terms and
conditions are for discussion purposes only. Finalized terms and conditions are
subject to further discussion and negotiation. Goldman Sachs shall have.no
liability, contingent or otherwise, to the user or to third parties, for the
quality, accuracy, timeliness, continued availability or completeness of the data
and information. Goldman Sachs does not provide accounting, tax or legal advice;
such matters should be discussed with your advisors and or counsel. In addition,
we mutually agree that, subject to applicable law, you may disclose any and all
-aspects of this material that are necessary to support any U.S. federal income
tax benefits, without Goldman Sachs imposing any limitation of any kind.

This communication shall not constitute an offer to sell or the solicitation of
an offer to buy nor shall there be any sale of these securities in any State in
which such.offer, solicitation or sale would be unlawful prior to registration or
qualification under the securities laws of any such State. These securities are
being offered by the issuer and represent & new financing. A final prospectus
relating to these securities may be obtained from the offices of Goldman, Sachs &
Co., 85 Broad Street, New York, NY 10004.

See nhttp://www.gs.com/disclaimer/email-salesandtrading.html for important risk
disclosure, conflicts of interest and other terms and conditions relating to this
e-mail and your reliance on information contained in it. This message may
contain confidential or privileged information. If you are not the intended
recipient, please advise us immediately and delete this message. See
netps//www,gs,com/disclaimer/email/ for further information on confidentiality
and the risks of non-asecure electronic communication. If you cannot access these
links, please notify us by reply measage and we will send the contents to you.

PR

Confidential Treatment Requested by Goldman Sachs - . : GS MBS-E-017502984
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From: Herrick, Damyt K

Sent; Tuesday, September 19, 2008 9:53 PM

To: Salem, Deeb; Ostrem, Peier L

Cc: ‘Swanson, Michaet; Bimbaum, Josh; Chin, Edwin; Kamilla, Rajlv Lehman, David A.
Subject: Re: Ref Obs for Prop CDO

Deeb, we'll take at look these. On adding Alt A, I would suggest an initial bucket of
around 10 ~ 15 names to start. We could add some more later on depending on appetite, but
that will be a good start.

Thanks, Darryl

~~~-~ Original Message -
From: Salem, Deeb

Ta: Ostrem, Peter L; Herxick, Darryl K

Cc: Swenson, Michael; Birnbaum, Josh; Chin, Edwin; Salem, Deeb; Kamilla, Rajlv; Lehman,
David A.

Sent: Tue Sep 19 21:31:47 2006

Subject: Ref Obs for Praop CDO

<<Book6.x1s>> Pete/Darryl,
Attached are 60 RMBS Ref Obs and 5 CMBS/CRE CDO ref obs for the CDO we're discussing. On
the RMBS side, we chose 30 Baa2 and 30 Baa3d CUSIPs evenly splir btw 2005 and 2006 vintage.
We can add a few alt-a names as well. How many of those would you like?

Let us know what else you need

1
Permaneat Subcommittee on Investigations 5 -
Wall Street & The Financial Crisis ?”f © o
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RMBS .
Ret Ob ) cusip Size Moody S&P Fitch Spread
ABSHE 2005-HEG M8 04541GTS1 10,000,000 Baa2 BEB BBB 110
ABSHE 2005-HE5 M8 04544PANS 10,000,000 Baa2 BBB BBB 110
AMIT 2005-2 MB 126673175 10,000,000 Baa2 - A 110
AMSI] 2005-R3 M8 030728A62 10,000,000 Baa2 BBB BBB 110
BSABS 2006-EC1 M7 07387UAKT 10,000,000 Baa2 - B88B 110
CARR 2005-FRE1 M8 144531EN6 10,000,000 Baa2 - BBB+ 110
CARR 2006-RFCT M8 14453EAM4 10,000,000 Baa2 B8BB+ A 110
CWL 2005-10 MV8 1266708CH 10,000,000 Baa2 - BBEB 110
FFML 2005-FF7 M8 32027NUT8 10,000,000 Baa2 B8BB+ BBB+ 110
FHLT 2006-1 M7 35729PPJ3 10,000,000 Baa2 - BBB+ 110
FHLT 2006-2 M7 35720PQF0 10,000,000 Baa2 - BBB+ 110
GSAMP 2005-AHLMS  36242D2E2 10,000,000 Baa2 - B8BB 110
GSAMP 2005-AHL2 B1  362341D30 10,000,000 Baa2 - BBB+ 110
GSAMP 2005-HE6 M8 382341H36 10,000,000 Baa2 - A 110
GSAMP 2006-HE1 M8 3623415A3 10,000,000 Saa2 - A 110
HASC 2006-OPT4M7  40430KAP6 10,000,000  Baa2 BBB+ BBB 110
JPMAC 2006-ACC1 M8  46628RAN5 10,000,000 Baa2 BBB BBB 110
JPMAC 2006-HE1 M8  46626LGP9 10,000,000 Baa2 BBB BBB 110
MSHEL 2006-2 B2 61744CYX8 10,000,000 Saa2 BBB+ BBB+ 110
NCHET 2005-C M8 64352vPGD 10,000,000 Baa2 - BBB+ 110
NHEL 2005-2 M8 66987WCUS 10,000,000 Baa2 A B8BB+ 110
NHEL 2006-2 M7 68988VAMO 10,000,000 Baa2 A A 110
OOMLT 2006-2 M8 68402CAN4 10,000,000 Baa2 - B8BB 110
OWNIT 2006-2 B2 68121PDPS 10,000,000 Baa2 - A 110
RASC 2008-EMX2MB  75406AAL3 10,000,000 Baa2 - A- 110
SABR 2005-EC1 B2 81375WDJ2 10,000,000 Baa2 - BBB+ 110
SABR 2005-OP1 B2 81375WCX2 10,000,000 Baa2 B8BB+ BBH 110
SASC 2005-WMC1 M4 86359B6K2 10,000,000 Baa2 B8BB BB 110
SAST 2005-2 B2 805564SK6 10,000,000 Baa2 BBB BBB 110
SURF 2006-BC1 B2A BATSIPKL2 10,000,000 B8aa2 - BBB+ 110
ABSHE 2005-HE3 M9 04541GRC8 10,000,000 Baa3 BBB- BBB- 210
ACCR 2006-2 M9 O00437NAN2 10,000,000 Baa3 - B8BB- 210
ACE 2008-ASP2 M9 004421XQ1 10,000,000 Baa3 - A 210
AMS! 2005-R8 M9 030726M85 10,000,000 Baa3 BBB+ BBB 210
ARS| 2005-W3 M3 040104PLY 10,000,000 Baa3 BBB+ B8BB+ 210
BSABS 2005-EC1 M8 0738795K0 10,000,000 Baa3 - BBE- 210
BSASS 2006-PC1 M8 Q7387UBE0 10,000,000 Baa3 . BBB+ 210
CARR 2005-0OPT2 M8 144531CR9 10,000,000 Baa3 BBB+ BBB 210
CARR 2006-NC2 M9 14453FAN9 10,000,000 Baa3 . BBB- BBB- 210
CBASS 2006-CB4 B3 12498QAN6 10,000,000 Baa3 BBB- BBB 210
CMLTI 2005-OPT4 M9 17307GUZ9 10,000,000 Baal BBB BBB 210
ECR 2005-2B 126673J94 10,000,000 Baa3 - BBB- 210
EMLT 2005-1 M@ | 26445FCWE 10,000,000 Baa3 BBB- BBB- 210
FFML 2005-FF3 Mg 86353DBT3 10,000,000 Baad BBB- BBB 210
FFML 2006-FF8 M9 320278AN4 10,000,000 Baa3 - BBB 210
FHLT 2005-B M10 35729PKE9 10,000,000 Baa3 - BBE- 210
FMIC 2006-1 M9 31659TFJS 10,000,000 Baa3 - BBB 210
FMIC 2006-2 M9 31653EANE 10,000,000 Baa3 - BBB 210
GEWMC 2005-1 B3 3687910ANG 10,000,000 Baa3 BBEB+ BES+ 210
GSAMP 2006-NC2 M3  362483APE 10,000,000 Baa3 . BBB- 210
JPMAC 2005-FRE1 M9  46626LCL2 10,000,000 Baa3 BBB- BBB- 210
JPMAC 2006-CW2 MV3 466288884 10,000,000 Baad BBE- BBB- 210
OOMLT 2006-1 M8 68389FKZ6 10,000,000 Baa3 A A 210
POPLR 2006-A M§ 73316PKB5 10,000,000 Baal - BBB 210
RAMP 2005-EFC2 M9 761128VX5 10,000,000 Baa3d - B8B 210
RAMP 2006-RZ2 M9 75156UAMS 10,000,000 Baa3 - BBB+ 210
RASC 2005-EMX2M9  76110W2Q8 10,000,000 Baa3 - BBB- 210
SASC 2006-WF2 M9 85350LANE 10,000,000 Baa3 - BBB- 210
SVHE 2006-OPT2 M8 83611MMU9 10,000,000 Baad - BBB+ 210
'WFHET 2006-1 M9 9497EUARS 10,000,000 Baa3 - BBB+ 210
CMBS
Ref Ob cusiP Size Moody S&P Fitch Spread WAL
GSMS 2006-RR2 J 36298JAU7 20,000,000 Baa2 BB8 108 1171
JPMCC 2006-RR1A F 48123HAGS 20,000,000 Baa2 BBB 115 10863
LNR 2006-1A FFX 53944MATE 20,000,000 Baa2 BBB BBB 185 9.42
MARRE 2008-1A G 565853AQ1 20,000,000 Baa2 BB8 BBB 15 7.7
RREF 2006-1A F 76122VAGY 20,000,000 Baa2 BBB BBB 140 7.93
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From: Young, Crystal D.

Sent: Waednesday, September 27, 2006 3:03 PM
To: Swenson, Michael

Subject: RE:

1 you would like to stay on the 26th Tloor, There is 1hr available from 1-2pm... Maybe | can switch Egot's review and
switch the meeting at from 1-2pm.e.

From: Young, Crystail D.

Sent: Wednesday, September 27, 2006 2:58 PM -
To: Swenson, Michael

Subject: RE:

Unfartunately, the large conf room is booked most of the day.
The only time it is available tomorrow is, from11 -11:30am, or 2- 2:45pm: | can check the 27 will that work?

From: Swenson, Michael

Sent: Wednesday, September 27, 2006 2:46 PM
Yo: Young, Crystai D,

Subject:

Can set up a2 meeting for tomorrow at 10am in the 26th floor conference room?
The meeting should be titled the "Marketing Strategy for the ABX CDO Trade"®

The invitees are:

Sparks

Sobel

Harvey Schwartz
Stacy Bash

Tom Cornacchia
Saran Recktenwald
Sclomi Raz

Kyle Nagel

Steve Pinkos
Lorin Radtke
Bunty Bohra
Scott Wisenbaker
Steve Ricciardi
Josh Birnbaum
Pete Ostrem
David Rosenblum
Darryl Herrick
Deeb Salem

e = Redacted by the Permanent
Subcommittee on Tavestigations

Goldman, Sachs & Co.
85 Broad Streat | New York, NY 10004
ta: +1 212902 5050 | mobile: +1 51 7QMNNMEINR fax: +1 212902 169}
e-mall: michasl swenson@gs.com
Goldiman
Sachs
Michae] J. Swanson
Fixed income, Currency & Commodities

This material has been prepared spocifically for you by the Fixed incame Trading Department and is not the product of Fixed Income

Permanent Subcommittee on Investications .
Wall Street & The Financial Crisis e S
Report Footnote #2251
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From: ’ Herrick, Darryl K
Sent: Thursday, September 28, 2006 10:04 AM
To: Swenson, Michael; Sparks, Danie! L; Sobe!, Jonathan; Schwartz, Harvey; Bash-Polley,

Stacy; Cornacchia, Thomas; Raz, Shlomi; Nagel, Kyle; Pinkos, Steve; Radtke, Lorin; Bohra,
Bunty; Wisenbaker, Scott; RIBCIETdI Steven; Birnbaum, Josh; Ostrem Pster L; Rosenblum,
David J.; Salem, Desb,; Siegel, Mike

Subject: HUDSON INTERNAL ONLY

Attachments: Hudson Mezz Termsheet 2006-08-27 Sales.doc; Hudson Mezz Overview.ppt

Hudson Mexz Hudson Mez *
‘ermsheet 2006-08-.  Overview.ppt

INTERNAL ONLY

Piease find the Term Sheet and Marketing Points for today's calt at 10am. Please let me know if you have any

questions
From: Young, Crystal D.  On Behalf Of Swenson, Michae!
Sant: Thursday, September 28, 2006 8:41 AM
To: $Sparks, Danjel L; Sobel, Jonathan; Schwartz, Harvey; Bash-Polley, Sacy; Comacchia, Thomas; Raz, Shiomi; Nagel, Kyte; Pinkus,
Steve; Radtke, Lodn; Bohra, Bunty; Wisenbaker, Scott; Ricsiardi, Steven; Bimbaum, Josh; Ostrem, Peter L; Resenblum, David 3;;
Hemck, Darry K; Salem, Deeb; Siegel, Miks
Subject: Updated: Marketing Strategy for the ABX CDQ Trade
When; Thursday, September 28, 2006 10:00 AM-10:30 AM (GMT-OS 00) Eastem Time (US & Canada).
Where: 26L/Cail in detalls
Conference Details:
Moderator Name: Michael Swenson
" Company Name: Goldman Sachs & Co./#58062 (Main)
Client ID: 347235

Conference Passcodes:
Moderator Passcode: 7488558
Passcode: 748855

Conference Rccesd:

Toll free: 1-866-319-4553 Internatxonal
Toll: | 1-212-202-4079 Domestic

1

Permanent Subcommittee on fnvestipations = .
Wall Street & The Financial Crisis : PR
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urder the bwvestmers Company Ad of 1944, as smandsd. This Term Shoct i furnished t

Preliminary Termshest

Noaw: Tim Clts 3, Senkr Swap, A,

* Al informaticn in thia Term Shoet, whather mwthmwmmymmuduwhamnwmmﬂh formasion
Cireular for wry securities azually sold 1o you, The secirities bave not besn snd will nt bo mgistersd uader the Securitios Act of 1993, 13 wmended, ond the issuers
prospecsive invesums on & confidentiat hasis salely for the purpases of svalusting the nvestment

offered bercby. The information comsined herein may not bo roproduosd of wed in wholt of in part for ey other purpeses,

§ogimon Hudson Mezzanine Funding 2006-1, LTD.
$2.0 Billion Static Mezzanine Structured Product CDO

fUUU T

3l Oeaidlg
0t be rogistered

September [ J, 2006

Act ot 4933,

ayaction (v

@ Hudson Mozzanina Fundiog 2006-1 will bo & sictic §2.0 billicn oxsbfiow CDO
comisting of s diversified portfolio of ringlo-name credit default swaps on RMBS
securities,

B Goldroan Sachs, & Qo. {"Goldmaa™) selects the wsets,

B &0 of the ussela will be nu}e nemn CDS referoncing alt forry obligore in ADX
2004-1 and ABX 2006-2.

W Toopondiio cousia of cllaora which i eod  oes Bag3 sod BOB- wit
wverage rating of Bas2/Baxd, 100% will bo roal-cstate rolatod socwritiea.

W Law fox structure snd fess “bac-belled” portfufio than other mezzanine CDOs in the .

curTe market
Structarai Hivhiinh(s, :
[ ] i irni i sk and gh ight
sverage lives on lisbiliies
« Mo

feinvesimant, sobstitution,

 Proceets rom erdvrik silea vﬂ].l e e 5 ynnwul peydowm o
notional redvuction of ths Seaior Swap

B Liquidstion Ageru Fens: 10 bpa por annom

W 100% amped st closing and 100% ocrtainty of ell sswots in collateral portfotio ka
b inctudod in transaction

& Nofixed roio tasita in the portfolio climinates possibility of an inlerest rato swap
hodge mismatch

D b RIT PR TINAL
Ritings Compasition of Tt Witkehousy Portbislle

CO Souctyring, Mycketlog sud Prinelost Investments Syudbonts

Peter Ostrem +1(212) 3574617 Bunty Bohra

Damyt Hemiek +1(212) 902.9308 Soat Wisenbeker
Mich Resnick
Gma Cheudbary

hwlbdmm('u!.')blﬁ.mh_’ﬂ.l&,ﬁhwwihwmrﬁﬂhlﬂl“An‘mhq—lﬂd;-d:_'ulll‘-dnm

B Goldmen, m Liquidation Agsat, will liquidato eay aasat dotormined ta be 8 “crodit
riak™ within 12 montha of said determination, Credit Risk sasets wiff includs:

B There will be na el

W Goldmao will invest in & portion of the Incoms Notes &t closing.

- Ay usset dowagradad by Moody's ar &P bolow Ba3 or BB~
- Any axuet that {s defauled of would be experiencing a redit event & defimd
by the PAUC sonfim

males Mnralmhﬂllﬁnmmmudlehﬂ “mdllluk" ml.lbbioldby'hﬂ
Liquidstion Agest within one year of such determination.

Curvent Poetfolio Clitaciesistion

®  Pur Volus of Collstersl (SMM) 52,000
¥ Tota} Expected Porfolio Size (SMM) 32,000
W %Ramped 100%
® Moody's Weighted Average Roting Faotar a3
M Weighad Averags Life {40} yaars
®  Number of Posiliom 10
®  Distinat Obligore 10
B Dumiion Weighted DM 84} bps

RMBS Prime
%

H@IDIST 4617
+1(22) 9022858

707774 3088
+813 6437 7198
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All informaion in thi Term Sheet, whethat regarding the wasix bicking eny socurities discussed harain of otharwiss, vnmw" E‘y ga ﬁeﬂngm oomura ) Mm& & fering

Circulac for any sccuritics nctuatly sold to you. The socuritics have nct beam & will 5t bo ropisiared ursdor the Scaurition Act of 1933, #s amecdsd, and the issiers will not be registersd
under the investmet Company Act of 1940), &1 amendsd.  Thix Term Sheat ummnlmmpmmlulmm\lcmﬁmhlhwmly(mmmmn(mlumﬂ\s mvestment
affered bereby, The informstion citained horein may 1ot be raproduced er wsed in whols of i part for aay ctber

lasner: . Hudson Mozzanine Fusding 2006-1, LTD, incarparated with limited Liability in the Cayman lslands

Co-lasyer: Hudson Mezzanine Funding 2006-1, Corp, carporation arganized under the laws of the State of Delaware

Liquidntion Agent: Gotdman, Sachs & Co.

Trustoe: i

Inltal Purchasers Goldman Sachs & Ca.

Offering Type: Reg § (Nuo-U.S. Porsans cnly), Rule 144, Rute 144A purchasars must be qualifled purchasers undar the fnvestment Company
Agt of 1940

Usting, Cleartng & Setttement:  Application may be made to admit the securitics on 8 siook exchango &t the lssuer's choice, if practicable, There caa be no
assurancs that any such epplication will bo made and that any such edmission will be grented. The Class §, A, 8, C, D and E Nota
wil settie through Evroclear/Clearstresa/DTC. Notes will sotle with acerued interest, if any, from the Closing Date, Tha injtial
LIBOR Rato snhe S, A, B, C, D end E Nokes will be st o busineas days prior 1o the Closiag Data

Relnvestment Perod: Nono

Non-Cli Poriod: Appraximutely throa years, Calluble in whole an or after Agril 2010 by s majority vote of the Income Notes

Auctlon Call Date: Starting Aprit 2015 and anrmally in Agrit therealter

Minimum Call Price: Class S, A, B, €, D and E Notes (if issued) & par plus accrued interess. ‘There is ne call promium 10 the income Notes

Legsl Finsl Maturity: April 2042 for the {Senior Swap}, Clasa A, B, C, D and E Notes. Apri {2015} for ths Class §

Payment Frequency: The Senjor Swap, Class 8, A, B, C, D and B Notes will recsive premium and lmterest payments momthly, oommencing Aprif 2007,

The Senior Swap, Class S, A, B, C, D aud E Notes will receive principal payments and roduce outsiauding priucipsl amounts
monthly, oommencing April 2007, Inoome Notes will roceive distributions scoording to lhe paymert waterfali qualerty,
commencing April 2007

Liquidution Agerdt Fee: 10 bps per anmm, payable sonor 1o premivm on the Senicr Swap and payable monthly, commencing Aprit 2007
ERISA Eliglble: The Class 8, A, B, C, and D Notes are expecisd fo bo ERISA cligibie, assuming that the purchase is not s prohibited transaction for
the purchaser
Tax Treatment: Class 8, Senior Swap, A, B, C, and D Notes will be trested s dabt
Controlilng Class: The Class 8, Senior Swap and A Notes (the “Senior Notes™) voting in the uggregate until paid in full, then Class B, Cinss C, Class
D and Cass E Notes in that order until esch Clasa is paid in full
Coflateral: Single name credit defauh swaps roferencing RMBS securities
Expected Closing Date Target OC Coverge Minimum Gngolig
Coverage Teat Values Regquired OC Coverage Requirement
Senior Overcaflateralization Ratio [12051% (122.51% [1140p%
Clam C Nots Overcollataralization Retio {113.60% [115.0]% {108.01%
Clas D Note Overcolisteralization Ratio : [104T)% {1061)% froLaw
Clans B Note Overcolistaralization Raio f100.01% [104.31% 1101004 F
Y
3 oL g, ittt ¢ Cmt ANG

Siniheiic Scaitivs’
Synthetlc Securities: Pay-As-You-Oo ("PAUG") ISDA
Tnterest Shortfull Busis: Fixad Cap Applivable
Credit Events: Writedown
Failure to Pay Principal
Distressed Ratings Downgrade
Default Swap Collateral: Procesds from Uhe issuance of the socurities depoaited with Goldman Sachs in exchange for Defauh Swap Collateral. Defauit

Swnp Collateral with be delivered to Goldmuan, (i) to sattlo sy Credit Evanta, (ii) to pay Physical Settlemer. Amoucta, {iif) to
pay oertain Syathetic Security Termination Payments and in exchangs for Syntietic Security Counterparty Principal Payments.
[F the Default Swap Collatzral is not sufficicnt to settle any Credit Event, pay any Physical Settiomest Amouat, o tc pay any
such Synthetic Security Termination Payment, geueratly, the Senior Swap Countarparty will pay such amounta.

A ot
LAV
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Hudson Mezzanine Funding 2006-1

Transaction Overview

® Hudson CDO program was developed by the CDO Desk in 2006 to create a consistent, programmatic
approach ta invest in atiractive relative value opportunities in the RMBS and structured product market
« We successfully launched Hudson High Grade which is in the market now. This is a continuation of this
program with mezzanine quality RMBS :

® The CDO is an Alpha Generator / Term Non-recourse with other non-ABX names. 60% of the portfolio wilt
consist of single name CDS from the ABX 2006-1 and ABX 2006-2 index to pass through the relative value
pickup between the Index vs. single name CDS. Term non-recourse execution of Hudson will fock in the
arbitrage for the benefit of debt and equity investors

¥ Goldman will buy equity and is long this risk via warehouse: 100% ramped
® This is not & tranched Index GDO. CDO will utiize a cashflow waterfalt with traditionat O/C tests
® Super Seniors are done with one large sophisticated Wall Street CDO buyer
W Focus wilf be on the BBBs and BBs
> No CDOs

> No negaﬂvé convexity (fixed rate) .
"> NoBBs
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From: Hemck Darryl K

Sent: Saturday, Septembar 30, 2006 11:54 AM

To: Qstrem, Peter L; Case, Benjamm Bieber, Matthew G.

Subject: Hudson Mezz

Aftachments: Hudson Mezz Debt Book 2006-09-283.ppt; Hudson Mezz Termsheet 2006-09-27 Sales.doc

X
Huwdson Mezz Debt  Hudson Mez
Book 2006-09-... ermsheet 2006-05-.

Team, Wae are planning to begin marketing Hudson Mezz this woek
{ have attached is the marketlng bock and term shest as it currently stands (stifl updating stress runs)

Woul iate any fesdback/cc you have on this because it discusses tha current CDO and more importantly
what our ¥ Oesk's strategy is with Hudson program for the future, Be interested in getting everyone's color

1 am in the office tomorrow so can talk then or whenever you get a chance can reach me on my cell (646) 526-8256

Darryt
Permanent Subcommittee on Investigations
. Wail Street & The Financial Crisis PN
Report Footnote #2253 ’ : <
Confidential Treatment Requested by Goldn GS MBS-E-01436716(
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Leddinan
Nk

Hudson Mezzanine Funding 2006-1, LTD.

A $2.0 Billion Static Mezzanine Structured Product CDO
Goldman, Sachs & Co. - Liquidation, Structuring, and Placement Agent

September [ ], 2006
The intormation contalnad harein Is indicative ony and the actual terms of &nty ransaction wif ba set forth in the dafinftive Offering Clreuiar,
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Disclaimer

may In the future be offered by Hudson High Grede Fynding 2006-1, LTD
{*Hudson Furiding® or the muer‘) The Information s being delivered Lo @ mkod number of sophistiested prospective inetiutonal invesion n oxderto assist them in
determining whether they have an intarest in the type of securitios described herein and Is sotely far thelr intemat use, By acoepting this nfamation, the reciplent
‘grees that it wi use endi R will cause fa direciors, partriors, officers, emptayees and reprosentalives to use the information anly to evaluate s potantial interest in the
setuttios described haveln and for ro other purpose and will nct diviige any such information to any other party. Any reprodiiction of this information, In whoke or in
ot o, Notwihutandigth fredolng, each toclart (and dach smployes, tepresentative, o oher agent ol such recllont) may dcioso o ary and o
ot persons, ot tmislon of sny K, B reatmant and b stucturs of th fsue:
‘cwmership and dapositon of such secuties snd ol mateile of sny kind (including opiniens ore om tax anaiyaes) hat aro pmvma o such uapm rommg o ek
tax geatment and tax mm However,
reasonatdy neceasary to Gompy with sny appicatie accurties iaws. For 18 purpose, the tax vegtment ofa ransocton i the purparied of e 03, e
Incoma tax raatmont of the banacon,and the tex suctur of ¢ ransscton s any lactthet may b rievant 1o ndertanding the puporied or dmed U, Taderal
income ta treatment of the trar

nmmh and & nat an offer to buy ar sel of a solctation of an oftar fo buy or sel any
seority of instrument of to perticpats non any rading systeqy. The iformation Somained here & p'dlmhmy ‘and material shanges to the proposed tems of the
securias dascribed herein may be made wt any tma. It any offer it 40 5 definitive oftering circular (the "Oftering
Clreular} prapared by of on bahal of the lssuer, which i 'snd which shall supemeds, smend and supplement
thia Information i ts entirety. Any decision to Invest in the securt Cireu
invemor ‘approptato and consufing the 1pVestor's own ege, Bcoourting, e, and ther advisars n arder to moke &0
of snd an trvestment in the aecuriies.

The securties described herein wiil nat ba regretered undar the Secudtiss Act of 1632, au amended, or the sacurities ews of Bny other jutediction and nefther the
Taaver ror the podl of securitiea heid by the Issuer will be registared under the (nveatmant Compeny Act of 1940, as smended. The securities offerad herein wii not
be uenll\mcndsd by eny United States fedaral or state securities commission of any other regulatory authonity, Furthermare, the foregaing authostties have not
confirmed the eccuracy of determined the edequecy of this document. Any representation 0 the contrary ls & criminel offense, The secuitties deacribed herein wif ba
subjectto certoln festrictiuns on tanstars a8 described In tha Offering Circutar.

Nona of the iseuer, Goldman Sacha (s harein, euch term shail i Slnm & Co. and ‘ail of Ma efiliaten], nor any of their respective effiiates makes.
Bny representation of wamenty, express or impiied, s 1 the accuracy of oontasined hereln shall be
relied upon es o ptani“ of representation whether at to the past or Mme paﬂwm\m Th! nﬂormaﬁan inciudes hypothetica Rustrations and invoives modating
that are req) purposes of such lustrations. N are made 28 to the accuracy of such hypothetical

that refating to such ilustrations have been stated of that such lHustrstiona wil be realized. The
information comalmd herein does nﬂt pﬂl'poﬂm contain af of the lnformmn M muy be required to mmee such securfties, snd sech recipient ia encouraged to
read the Offsring Circular an Tha issuer, Goldman Sld\t. and thair respective affilates
disciaim any and i abillty it infarmation, including, axXpress o or warranty for and
omissions. 'mm this Inlvrmmn Nont of the [ssuer, Goldman Sachs, or any oﬂtww VWI -mu:w expocts to update of oﬁlﬂw}le revise the information
contained herein axcept by means of the Offering Circutas, Addiional information on may be avaliabis on request. The securlties and obiigations of tve lesuer ate not
igsusd by, obiigations of, or guaranteed by Guidman Sechs, of their respective affifiates, or ather organizations. in partioular, m« ou-unmno of the {ssuer uxe not
wwﬁﬂmmouny inancis! instiution, The securities and obkigations of the issuer are
exiat al sny time, , prospectiva investors should be prepared, and have me nwltv m s hota soch ncudﬁu okt

for
their respective mtnd mmdn«- ar slgted redamption detes,

Confidential Treatment Requested by Goidman Sachs GS MBS-E-014367163

VerDate Nov 24 2008  09:47 May 19, 2011 Jkt 066052 PO 00000 Frm 00131 Fmt6602 Sfmt6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT

66052.127



128

Footnote Exhibits - Page 4199

Disclaimer

HYPOTHETICAL ILLUSTRATIONS AND PRO FORMA INFORMATION
These materials contain statements that are not purely historical in nature. Thess Include, among other things, hypotheticat
fllustrations, ssmphe or pro forma portfolia structures or portfolio composmon, scenario analysis of retums and proposed or pro forma
levels of tion or sector These of retums ifiustrate a range of potantial guicomes based
upon certain assumptions. Such potential cutcomes are not a prediction by the lssuer, Goldman Sachs or their respactive affiliates of
of the herein. Actusl events are dificuit to predict end are beyond the control of the Issuer,
Golmmn Sachs, or their respactive affillatas, Actual events may differ from those assumed and such differences may ba material.
Thera can be no assurance that Hlustratad retums wilt be reaiized or materiafized or that achial retums or results will not be materially
{ower than those presented. Al statements inciuded are based on information available on the date hereat, and none of the tssuer,
Goldman Sachs or their respective affiliates assumes any duty (o update any such statement. Somb important factars which caufd
causs actual results to differ materially from those in any statements contalned herein inciude the actuet compasition of the collaterat
and the price at which such collateral is actually purchased by the Issuer, any defaults on the collateral, the timing of any defaults and
subsaquant recovaries, changes in interest rates, and any weakening of the specific credits included in the collateral, amang others.
The Offering Circutar will contain ather risk factors, which an investor should atso consider in connection with an investment in the
securities described herein.

PRIOR INVESTMENT RESULTS

Any prior investment results or retums are presented for ilusirative purposes only and are nut indicative of the futurs retums on the
securities and obligations of the issuer. Because of portfolio restrictions that apply (o tha {ssuer and differencas in market conditions,
the investmants selectad by Goldman Sachs on behalf of the Issuer may differ substantially from prior investments made by Goldman
Sachs, Tha Issuer has no operating history.
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Risk Factors

Note: The Offaring Circutar will include more extensiy iptions of the nisks ibed herein as well as additional risks
relating o, armong other things, confiicts of interest. Any decision to invest In the secunities dascribed herein should be mads afer
reviewing such Offening Circular, conducting such investigations s the inwestar deems necessary and consulting the investor's
own fegal, accounting and tax advisars in order fo make an independant delermination of the suitability and consequencses of an
investment in the securties. The Offering Circutar will supersede this document in its entiraty.
®  Limited Liquidity, Restrictions on Transfer and Limited Recourse
There is curently-no markat for the Secured Notes or incame Motes and it is unlikely that any secondary market will devaiop.
The Secured Notes and the income Notss should be viswed as a long-term investment, not as & trading vehicle. The value of
the Secured Notes and the Income Notes may vary and the Secured Notas and the income Notes, if sold, may be worth jess
than their original cost.

« in addition, as the Secured Notes and the income Nates wilf be sold in transactions exampt from SEC registration pursuant to
Section 4(2), Rule 144A, and/ar Reg § and the isauer will not be registered under the Investment Campany Ad of 1840
pursuant to the Section 3(c)(7). Relatad restrictions, as well as other restrictions on transfer of the income Notes wil apply.

« Alifiabilities are paysble solely fram the cash flow available from the cailateral pledged by the issuer to secure ait classes of
Nates, No other assets will be available for payment in the avent of any deficlency. The income Notes represent equity in the
Issuer Bnd as such are subordinated to the Sacured Notes. The income Notes are payable from the collaterat (which
represent the only gssets of the Issuar) only after payment in full of amounts due on the Secured Notes.

N Leversged Credit Risk |

« The incoma Notes ere in a first loss position with respect to defauits on the underlying collateral, The leveraged nature of the

income Notes magnifies the adverse impact of any coifaterat defaults.
@ Subordination

s The income Nates are subordinated to the Class A, Class B, Class C, Class D and Class E Notes and cartain payments of
expanses. The Ciass E Notes are subardinated to the Class A, Class B, Class C and Class D Notes and certain payments of
expenses. The Class D Notes are subordinated to the Class A, Class B and Class C Notes and certsin payments of
- expenses. The Class C Notes are subordinated by the Class A and Class B Notes and certain paymanu of emenses The
Class B Notes ars subordinated to the Class A Notes and certain of No of Interest
received on the colleteral will be made to the Income Notes until intarest on the Secured Notes and certain other expenses
have been paid. !n addition, In the event of a default, holders of the most senior class of Secured Notes will genarally be
entited to the tobe such remedies could inciude the sale and the fiquidation of the coﬂatsral

end have an adverse effect on the Income Notes. The Incame Notes will not be able to exarciss any remedies followi:
"SveTt of GoTAUT and Wil POt TOCENE PAyTTErTS 210" an SVEN Of OeTautt Unll 116 SEcUred NOTes are pard n Full 5
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Risk Factors

u Volatiity of Collateral and of Secured Notes' and income Notes® Market Value
» The Incoms Notes represent 2 leveragad investmen in the Callateral Assets. Thae usae af leverage generally magnifies an
issuer's opportunities for gain and risk of ioss. Therefore, changes in the market value of the Secured Notes and the Income
Nofes can ba expected to be greater than changes in the market value of the underying assets included in the collaterat,
which themselves are subjact to credit, iquidity and, with respect to the fixed rate portion of the portfolio, interest reta risk.
« Changes in the market vaiue of issues from one sactor or Industry may impact the market value of issues from ane or more of
other sectors or industries inciuded in the collateral.
Collateral Risk
s Colisteral Assets inhesently bear significant credit fisks because issuers are primarily private entitios,
s The structure of Collateral Assets and the terms of the Issuer's intarest In the collateral can vary widely depending on tha type
of collateral, investor sentiment and the use of credit enhancements.
* Adversa changas in the financlai condition of the coliateral obligor or in general econamic conditions mey adversaly affact the
obiigar's ability to pay principal and interest on its debt.
HHliquidity of Collaterat Assets
* Some of the Callateral Assets purchased by the issuer will hava no, of only a fimitadq, trading market. This iliquidity may
restrict the issuer's ability to dispose of invesimants in a imely fashion or for a fair price.
« liiquid debt securities may also trade at a discount to more Hquid i in addition, the Issuer may invest
in privately placed Coliateral Assets that are non-transferabie or are transferable anly at prices less than the fair value or the
criginal purchase price of the securitias.
B Nature of Coliateral
« The Coliateral Assets are subject to credit, iquidity and interost rate risk. in uddmon the financiat performance of the {ssuer
may be affected by the price and availabliity of Collateral Assets to be purchal

» Some or all of the Coliateral Assets may be subordinated securities which may be subject to feveraged credit risk.

* The ability of tha {asuer to sell Collaters] Assets prior to maturity is subject to cortain restrictions and limitations undar the
Indenture.
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Risk Factors

® N Collateral Manager
+« The issuer will not engage 8 Collataral Manager. As & result, (i} the Collateral Assets held by the Issuer an the Closing Date
will be retsined by the issuer aven if it would be in the best interests of the
issuer and the holders of the Income Notes and Secured Notes to dispose of certain Collateral Assets unjess the Collateral
Assats are required to be soid by the Liquidation Agent as dascribed in the previous paragraph and (i) the indenture wilt
ehmlnafs the ubllhy of the Issuer to exercise discretion in contexts whers & coilateral manager in a managed or static
typically woutd have discrefion to exercise such discretion on behalf of the issuer and
holders of lneome Notes and Secured Notes. Tha inabliity of the issuer to exercise discretion In these contexts could
adversely impact the issuer and the holders of the income Notes and Secured Notes.
m  Timing and Amount of Recoveries
« Oniy Collatera! Assets that meet the liquidation criteria {see page 12} may be sold, [f a Collateral Assat meets the liquidation
criteria, the Liquidation Agent is required to sell such affected collateral in sccordance with the tarms of the Liquidation Agency
Agreement. There can be no assurance as to the timing of the Liquidation Agent’s sale of affected assets, or if there will be
any markst for such assets or as to the rates of recovery on such affected collateral. The inabiiily to realize immediate
recoveries at the racovery tevels assumed hergin may result in lower’ cash flow and a lower yleld to the income Notes and
Secured Notes as compared to the retums generated using the Modeling Assumptions.
w  Impairmant of Credit Quelity endior Defauits on the Collateral
« Dedline in credit quslity of the coflateral or defaults could resultin losses which would adversely atfect the income Notes and
Sécured Notes. The Colfateral Assets are expected to have a Maody's weighled average reting of atieast Ae/At at the
Ciosing Date.
« There may be certain industry or sector concentrations in the CDO, all of which couid have a malerial adverse impact on tha
income Nates in the event of ecanomic downtums oF other events affecting the credit quality of any of the colfatera!,
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Risk Factors

# Timing of Receipt of Accrued Interest income
« Onan ongoing basls, the receipt by the Issuer of accrued interest incame may aftect the availability of cash which may be
distributed to the Halders of Secured Notas and income Notes.
w  intemational investing .
«  Investing cuteide the U.S. may invalve greater rsks which may include (1) less publicly available information, (2} varying
levels of govemmantal regulation and supervision, (3) the difficulty of enforcing legai rights in a foreign jurisdiction and
ns to the status, and ion of laws, {4) less stringent aucounung practices, (5) different
{8} and political i and ir @ centrol and foreign
currency nsk, {8) mmhrency and (9} expropriation risk.
« A portion of the Coliatera! Assets may consist of obligations of an issuer arganlzed under the {aws of the Bahames. Bermmuda,
the Cayman Islands, the Channe! islands, the Netherlands Antilles o7 other offering

® Tax Treatment of incoma Nates
s  Since the Issuer wili be e passive foreign Investmant company, a U.S. person holding Income Notes may ba subjact to
additional taxes unless it elects to treat the issuer as a qualified electing fund and to recognize currently its proporiionate
share of the issuer's income. The Income Notes wil be treated as equity for tax purposes,
« incoma Notes holders should consult their tax advisers about the speciat U.S. tax regimes that apply to sharehoiders of

passive foreign foreign X and foreign personat holding companies.
s  Special tax considerations may app!y to cena!n types of [nvestors, Prospactive investors should consult their own tax
advisors ing the tax i Ciigl

W Material Tax Considerations
= There is a possibiiity that the (ssuer will be found to be engaging in a U.S. trade ar business. In such a case, itwould be
subjact to substantial U.S. income tax on its income.
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Risk Factors

a jons and
» Estimates of the weighted averags Kves of the Class S, A, B Cc.D and E Nole: and the retums and dumﬂon of the income
Notes included herein, together with any other and provided to purchasars of
the Class S, A B, C, D and, E Notes, are forward-iocking statements. See “Hypotheticat lilustrations and Pro Forma
it pagein the ing of this book.
+ The ions are only Acmai resuits may vary, and the varistions may be material, See
and Pro Forma on imer page in the beginning of this book.

& Yield Due to Prepayments

« The yield to maturity on the income Natee could be affected by the rate of prepayment of the Coilateral Assets. Payments to
tha Income Notes at a rate siower than the rate anticipated by investors purchasing the income Notes at a discount wifl result
in an actusl yield that is lower than anticipeted by such investors. Conversety, payments to the income Notes at a rate faster
than the rate anticipated by investors purchasing the income Notss at & premium will rasult in an actual yield that is lower than
anticipated by such investors.

m  Changes in Tex Laws )

» The Collaterat Assets are not I to be subject to wil ing tax at the time of purchase, unless the issuer thareof is
required io make * qmss«.np paymams There can be no assurance that, as a result of any change in eny applicable faw,
treaty, rule or reg thereol, the an the collateral might not in the future becoms subject ta
withholding tax which could adversely affect the amounts that would be available to make payments on tha incoma Notes and
Secured Notes.

« Incase of a Withholding Tax Event {as defined in the Offering Circular), holders of more then 50% of any affected Note may
require the issuer to liquidate the coffateral on any Payment Date, and redeem the Class S, A, B, C, D and E Notes, prior to
any distributions o holders of Jncoms Notes.
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I. Transaction Overview

Note: The informatian In this section is praliminary and subject o change
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Hudson Mezzanine Funding 2006-1

Transaction Overview -

Hudson CDO program was deve!oped by Goldman Sachs in 2006 to create a consistent, programmatic approach
to invest in attractive relative value oppartunities in the RMBS and structured product market

«  We successtully launched Hudson High Grade in September, This is a continuation of the pregram using
mezzanine quality RMBS

Hudson CDOs are non-managed and static in nature and provide term non-recourse funding where Goldman

Sachs acts as Liquidation Agent on an ongoing basis

The portfolio compasition of Hudson Mezzanine Funding 2006-1 wili consist of 100% CDS on RMBS.
«  60% of the RMBS wilf be single name CDS on alf 40 obligors in ABX 2006-1 and ABX 2006-2
«  40% of the will consist of single name CDS-on 2005 and 2006 vintage RMBS

ABX Baa2 and Bea3 tranches trade approximately 30bps wider than the single name CDS on the 40 abligors
representing the ABX
«  Hudson Funding will capture this basis arbitrage and the singie name CDS will be put in at current ABX
market levels. Term non-recourse execution of Hudson will fock in the arbitrage for the benefit of debt and
equity investors

Goldman Sachs has afigned incentives with the Hudson program by investing in a portion of equity end piaying the
ongoing role of Liquidation Agent. The Liquidation Agent will be respansible for efficiently seliing credit risk assets

M,
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Hudson Mezzanine Funding 2006-1, LTD

Transaction Overview

8 Super Seniors have been executed with one large, sophisticated Walt Street investor in unfunded form
® This is a typical CASHFLOW CDO with O/C triggers. This is NOT a tranched {ndex CDO

w Goldman Sachs, in the role of Liquidation Agent, wil:
» Warehouse assets during the portfoiio aggregation phase prior to closing
« Liguidate any asset within one yeer after such asset performs below certain threshold levels determined
prior to closing

Goldman Sachs expects to invest in a portion of the income Notes

Goldman Sachs' objective is to develop a long term association with selected partners that can adapt to and

take advantage of market opportunities

« The goalis to create attraclive proprietary investments by leveraging expertise of both Goldman Sachs
CDO and Mortgage Desks while maintaining a consistent approach and creating a unified issuance
program across multiple fransactions
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Footnote Exhibits - Page 4208

Hudson Mezzanine Funding 2006-1, LTD

Transaction Overview

m Hudson Funding is a “static” mezzanine structured product CDO with the following features:
« No exposure to reinvestment spread risk or retiance on reinvestment to generate excess interest to
" caver debt

« No fixed rate assets

+ 100% RMBS

« No assets without an initial rating of at least Baa3 by Moody’s or BBB- by S&P. Average WARF in the
portfolio is expected to be 485

» Overall fransaction cost structure is significantly less than comparable mezzanine structured product
CDOs in the market

® There will be no reinvestment, substitution, discretionary trading or discretionary sales. After closing, assets
that are determined to be “credit risk” securities will be sold by the Liquidation Agent within one year of such
detenmination

® Goldman Sachs wilt act as Structuring, Placement and Liquidation Agent for Hudson Funding and wiil
warehouse the portfolio prior to closing .
« Goldman Sachs will charge 10 bps ongoing fee for its role'as Liquidation Agent

® Goldman Sachs' portfolio selection process:
« Assets sourced from the Street. Hudson Funding is NOT a Balance Sheet CDO
« Goldman Sachs CDO desk pre-screens and evaluates non ABX related assets for portfolio suitabiiity
« Goldman Sachs CDO desk reviews individual assets in conj ) with respective mortgage trading
_ desks (Subprime , Midprime, Prime, etc.) and makes decision to add or decline
« All CDS use rating ege_nclgggmved confirms (pay as you go)
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Footnote Exhibits - Page 4209

Hudson Mezzanine Funding 2006-1, LTD
Transaction Overview - Asset Selection / Asset Liquidation

B Portfolio Aggregation Strategy:

« 60% of portfolio will consist of the 40 obligors in ABX 2006-1 and ABX 2006-2

= Select only assets rated explicitly Baa3/BBB- (Moody's / S&P)} and above, No notched rating of below
Baa3 in the portfolio

s No Fixed rate assets allowed decreasing interest rate swap basis mismatch

. obligor concentrati is 1.5% ing a very granular portfolio with 100 distinct obligors

« Target portfolio wilth Weighted Averege Rating Factor of 485 and duration weighted average spread of
184 bps

® Goldman Sachs, as Liquidation Agent, will liquidate any asset determined to be a “credit risk” asset within
12 months of such determination. *“Credit risk” assets will include:
« Any asset downgraded by Moody's or S&P to below Ba3 or BB-
« Any asset that is defaulted or would be experiencing a credit event as defined by the PAUG confirm

& Expected collateral quality statistics at closing
+ WARF: 485
« Moody's Asset Corretation (“MAGC") at closing: {23]
« QDuration weighted average porffolio spread: 184 bps
« Weighted Average Duration: 4.0 years
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Footnote Exhibits - Page 4210

Hudson Mezzanine Funding 2006-1, LTD

Transaction Overview — Preliminary Capital Structure

Expacted % of Capltal

Classes Ratings (W/S) _ Principal Balance Structure Coupon Expected AL Initial OC
Class S AralAAA $12.10 MM NA Not.Offered 28y NA

Seniar Swap AaalAAA $1,200 MM 60.00% Not Offered 38ys 168.7%
Class At Asa/AAA $150 MM 7.5% IMLUIBOR + 1% 50y 133.9%

Class A-2 AaalAAA $150 MM 7.5% 1M LIBOR + [ 1% 51y 133.3%

Cises 8 AsZ/AA $180 MM 7.5% IMUBOR +{ 1% 5.1 yis. 120.5%

Class ¢ AZiA $100 MM 8.0% 1M UIBOR +{ 1% 5.2 yrs. 113.8%

Class D $150 MM 5.0% IMUBOR + 1% 5.1 yrs 104.7%

Class £ Bat/BE+ $30 MM 7.5% IMLIBOR +1 J% 5.3 yr8 103.1%
Income Notes NA $60 MM 15% NiA NA NiA

18
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Footnote Exhibits - Page 4211

Hudson Mezzanine Funding 2006-1

Transaction Overview

W Hudson Mezzanine CDQ is a pure RMBS CDO and will look very different than most mezzanine deals
currently in the market, Hudson will have none of the following:

+  CDO bucket
«  Negative convexity product {fixed rate RMBS}
* BB bucket .
Caim Mexx
ABSCDOil  Octans CDO# Gemstone VI Longwood
Ongoing Fees {bps} 25 15 40
Max CDO bucket 10% 0% 5% 5%
Fixed rate bucket 5% NONE 10% 10%
B8 bucket . NONE I% 8% 5%
Covenant/Expected
WARF 525 500 520 450
Covenant/Expected
Spread . 164% 1.48% 1.60% 1.75%
18
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Footnote Exhibits - Page 4212

iIl. Transaction Details

Note: The in this section is preli and subject to changa
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Footnote Exhibits - Page 4213

Transaction Details

General Information

sauers:

Hudaon Mezzanine Funding 2006-1, LTD, and Hudson Mazzanine Funding 2008-1, Corp.

Liquidation Agent, Structuring
and Placement Agant;

Goldman, Sachs & Co,

Trustea:

[iB)

Liquidation Agent Fee:

10 bps per annum payable senior to ail the Notes

‘Rainvestrent PeAod: Fona

Discretionary Trading: Nona. Liquidation Agent will seif credii-risk assets based on pre-determined rutes and the
clean procesds wifl bs treated as principat paydowns

Ramp-Up Perod: Nene

Non-Call Perlod: Approximately 3 years. Calabla in whole on or after Aprii 2010 by 8 majority vote of the
Income Notes

Auction Call; Commences on April 2015, Conducted ennually thereafier

Cali Price: Par plus all ccrued for Secured Notes and unpaid princlpal batance of the equity. Thare isno
calt premium to the income Notes

Payment Frequency: Morthly on Claes 5, Senior Swap, Class A, B, C, D and Claas E Notes, Quarterly for income

Notes

Controlling Class:

Class 5, Sonfor Swap and Class A Notes (the *Seniar Noies®) veling in the aggregate untl
patd in ful, then Class B, Class C, D and Class E Natee in that order urttil each Class is paid
in tult
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Footnote Exhibits - Page 4214

Colilateral Profile

Transaction Details

Moody's WARF

485

Purchased Colfaterat

Alf collateral assets can be classified as RMBS, CDO or CLO Securites

Ratings Profile & 100% of the assats are rated at least Baa3 and BBE- by Moody's and S&P
Target Obligor G - Obligor ion: 1.5%
Profile
Coflaterat Hairouts: W 20% appfied to Double-B Assets prior to sale
u 40% applied to Singte-B Assets prior to sale
B 75% applied {o Tripie-C Assets prior to sale
& 100% applied to Defaulted Obligations
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Footnote Exhibits - Page 4215

Guldnuin
Narhis

lil. Portfolio Composition

Note: The i in thia section is pf y and subject to change
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Footnote Exhibits - Page 4216

Portfolio Composition
Target Portfolio

Colateral?l Credit Ratingsi@

RMBS
Prime

 BBB+
7%

1 Based on higher of S&P end Moody’s rating for aach gasal,
? Reprasanta the Cummsnt Portfolio as of Septemboer 26 2006. Please refer fo the finel Offering Clraular for final portfolla detalls,

21
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Footnote Exhibits - Page 4217

Portfolio Highlights

8§ Portfolio WARF is 485

m No CDOs

B Ajj investment grade rated RMBS. No BBs
B No fixed rate assets

| No Option ARM assets

22
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Footnote Exhibits - Page 4218

IV. Scenario Analysis and Modeling Assumptions
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Footnote Exhibits - Page 4219

Scenario Analysis
Debt Breakeven Analysis

B REVISING

Nole: Defauit Rate & gssumed to be @ percentags of autstanding collatersl, Dofautts begin accuming baginning of montf 18 through the e of the transectian. See
the ing Assumplions” page in the marksting book far Ruther detals,

Foteniial investons shouk! roview the definitve Offaring Clrculier reiating to the Notes, including the descriptions of Risk Factars conteined in such Offering Clrevlar
prior to making a decision to invest in the Notes, The definitive Offaring Circutar will supamede this document in #s anfirefy.

24
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Footnote Exhibits - Page 4220

Scenario Analysis
Modeted CDO Paydown Structure

u REVISING

Nots; A: ioxsas, Sea "Modelng * Actus! paydown may vary significandly from thel shown, Assumas Auction callin year 8.
Potential investors. e Circutar retating to the Noles, including the descriptians of Figk Fectars cantainad in such Offening Circuler
in ¥s antirely.

should review the defintive Offaring
pror to making & decislon to invest in tha Notes. The defintive Offering Cireuiar will superseds this document

25
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Footnote Exhibits - Page 4221

Modeling Assumptions [Revising]

to runs (thers can be no sssurance that the transaction will reflect these assumptions}:

Liabifity Strudture Par % Initial OC Target OC
Class S Notes N NA NA NA
Senior Swap 60.00%

Class A-1 Notes 7.50%

Class A-2 Notes 7.50%

Class B Notes 4.05%

Class C Notes 1.38%

Class D Notes 80.00%

Class E Noles 8.25%

Incomme Notas 4.05%

LIBOR rates are based on the forward curve as of September 1, 2008.
W The deal's amortizing interest rate swap Is put into place on the Closing Date,
The Closing Date is November 1, 2006, and the first Payment Date on the Class S, A and B Notes is February 2, 2007 and the
first Paymert Date on the Class C and D Notes and Income Notes is March 2, .
The CDQ is 100% Invested on the Closing Date.
u  Collateral averaga coupon and spread in each pariod ara calcutated baséd on the weighted average expected coupon and spread
on each Collateral Asset outstanding during such period
w  Coupon, margin over LIBOR, and fixed and floating rete percentages ilsted above are based on mmposinon of actual warehouse
assets as of September 5, 2006,

Potertist invastors shouid review the defintive Offering Circuter raiating to the Nol's. Including the dagcriptions of Risk Factors conlsined in such Ofering Clrowlar
priar to making a decision to imeest in the Notes, The definfive Offaring Cicwiar wilt supersede this docurment in Ra erirety.
28
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Footnote Exhibits - Page 4222

Modeling Assumptions

to ting runs {there can be no assurance that the hnclcﬁon will refiect these assumptions):

N Expenses are paid at the end of each period at 0.01% per annum of the outstanding coliateral bajance. Analysis aiso includes,

among other things, structuring fees, survelliance fees, underwriting feas and upfront legal plus other expenses mta.l!ng

approximately [ [% of the totat collaterai pool payabla upfront and { J% of the outstanding collateral poot payabla ongoing

Asset payments received in CDO paymant month are paid in that same appiicabla paymeni period

Any sale proceeds and scheduled and unscheduled Principal Procesds will be used, first, to redeem tha Class A Notes until the

Class A Note Target Overcaliataralizstion Ratio is mat, second, to redeem the Class B MNotes until the Class B Note Target

Overcoliataralizetion Ralo is met, third, to redeem the Class C Notes until the Class C Note Target Overcollatergiization Ratio is

met and then will be paid to the Class D Notes

W Pro-rata payment among classes is assumed once the Target Overcollatersiization levels are met untess defaults reduce
Overcoliateraiization Ratios belaw Target Overcoliatsralization levels or if the collateral balance fails below $450mm

W After curvent inferest (inchuding interest on deferved and capitalized interest} is paid, the Glass D Notes receive a scheduled
principal payment (the “Class D Amortizing Principal Payment”) equal to 5[75 000} per quarter for the first 12 months and

${50,000} per quarter thereafter

® OC Tast Lavels: Glass A/B — 101.5[ } mada on the 2nd of each menth, and all coliateral payments are assumad o be received 75
days prior lo each payment

®  While held in cash, ali interest and principal receipts are assumed to sam a per annum rate of im LIBCR minus 0.25%

& No trading gains or calf premiums are assumed

w0 Dafaults, if applicable, stert 18 months after issuance and default rate is assumed to be a percentage of outstanding coflateral,
unless otherwisa specified

®m Recoveries are realized immediately upon default at a 0% recovery rate

Potential investors should review the defintiive Offering Circulsr refeting fo the Notes, Including tha dascrigtions of Risk Factors contalned in such Offaring Clrcuter
prior fo meking a dacision fo ivast in the Nates. The dafintive Offering Circuiar wil supsraede his document in X3 entiroty.

27
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Footnote Exhibits - Page 4223

Appendix A — Portfolio Asset List

Note: The information in this section is prefiminary and sublect to change
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Footnote Exhibits - Page 4224

Portfolio Composition
Comprehensive CDO Collateral Asset List:

29
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Footnote Exhibits - Page 4225

B Portfolio Composition
B Comprehensive CDO Collateral Asset List:

GS MBS-E-014387190
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Footnote Exhibits - Page 4226

i Portfolio Composition
M C ive CDQ Collateral Asset List:

p

31
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Footnote Exhibits - Page 4227

B8 Portfolio Composition
B C hensive CDO C Asset List:

P

32
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Footnote Exhibits - Page 4228

Appendix B — Gdldman Sachs Contact Information

GS MBS-E-014367193
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Footnote Exhibits - Page 4229

Hudson High Grade Funding 2006-1, LTD

Team Contact information [TO REVISE]

Sachs & Co. — Structuring, P and Liguidation Agent

Structured Product CDQs - Structuring. Marketing and Principal investments

Pater Ostrem (212) 3574617

Darryl K. Hemick (212) 802-8305

Deva Mishra (212) 9021376

Roman Shimonov {212) 902-2592

Syndication

Bunty Bohra (212) 902-7645

Scatt Wisenbaker (212) 902-2858

Miichell Resrick {London) +44 (20) 7774-3088

Omar Chaudhary (Tokyo) +81 (3) 6437-7188

Scott Walter {212) 357-8940
Tetsuya lshkewa(Londor) g e
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All informaticn in this Term Shest, whethar rogarding the assels backing sy securitiss discussed berein of otherwiss, ml&% il 200
Cireulwr for any ssowitios ectually sold o you, "The i have nct boc €nd willnct b registered uder e St Adk of 1933, nmﬂad. nmmmwm.mumgmud

under the Ivosmend Company Act of 1940, w emowded. This Term Sheet in furnished tn prospective invemnrs an 4 crafidential hasis anlely far tho purposes of evalusting the trvestment
affcrof nerchy. The information comained herein may rat be reproduced ar used in whols o in part for eny otber purposcs.
Preliminary Termsheet September [ ], 2006

3K man Hudson Mezzanine Funding 2006-1, LTD.
$2.0 Billion Static Mezzanine Structured Product CDO

Nown Vhe Clasy 3, Secker Swag, A, B, Act 1933,
wnlm—n—lm-wqm'mu—-w-u.n-pn-n—uwwimmumunmmAmmnnmyMunuhh

Senlor Bwap
Class Al
Class A2
Class B

Cluss ©
Cluss D
Cless E
Income Notes
. H\dwnMﬂ:mwF\nﬂmgimd -1 orill bo a tatie §2,0 billion casldlow CDO ®  Goldman, e Liguidstion Agent, will sasak dotormained 1o b & “arodit
io of single-name eredit RMBS risk” within 12 manths of nsid detormination. Credit Risk wasets will include:
socwritics. « Amy ausel downgraded bry Moody's or S&P batow Ba3 ar BB
- A.q.namnudd-ulnaumdumwng.mdnemmum
: mmrl;sm‘c;b: e )l::l:: mf::““ 1 forty obl ABX by o PAUG
mﬂm;.:;;;“ single nime CDS roforoncing sl forty obigorn in - il beno o b
2008 sales: mmmmm“m"mmmh uednmk'ml.lbumldbyh
B Tho pordolio cvoaiss of collatcral which is ratod & loss Bea3 and BBB- with s Liquidation Agent wilkin one yor of ruch determintion.

averegs rating of Bea2/Bus3. 100% will bo roal-calate reluled secwitics.

W Low fos siructure snd leas “bar-belied” portfolin than other mezzaning CD0s in the
cwrent market

@ Goldman will invest in » portion of the Inoome Noies ol clasing.

> Carrent Portfolio Chavacieristics

saic mwululhmmmmmmnmw“w B DarValus r€Collcterad (VM) s20m
average lives on tisbilities :
] ‘Erpected Portfulio Size (SMM) 00
.+ No reinvestment, substitution, ot discretiunary trading Totat Expe o Simm ’lz'm
« Proooods from audit-risk salcs will be teaind a2 principsl paydowma or - B S Rumped
notions] foduction of the Soniar Swap W Moody's Weight=d Average Rating Factor 5
B Liguidation Agent Roea: 10 bps par ennum W Weighisd Avorage Life [4.0) yoarn
8 100% ramped o elating aad 100% cartainty of alt &sseta in callddera! portfolia to 8 Number of Positions W
e inchudod in rnsactien & Ditine Obli Joa
B Nofixed rate esacts in the portfalio eiminies passibiliry of an interes: rate swp e "
e o W Duation Weighted DM ) {184] by
Ratingzs Comprnitian of Taract Warchouse Pordutio " Sectar Contpniition of Farget Warchause Poetioliv

FR4ES Prime
o

{4} Baaext o 5AF Rl
<o Marietiog pnd Swdlcate
Pober Ostremy +1{212) 3574617 Burty Buhrs. +1(212) 3574817
Danmyl Herriek +1{212)902-9303 Seoit Wisenbaker +1 (212) 902 2858
Miteh Remnick +44 20 7774 3068
Omar Chaudhary +813 6437 7158
No semui they
wash, By persor i
anwmommmmd
hoyoens pree
opors). " >
¥ sotdr e Sheet 3 T eddition, 3 5 e y -
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ALl informeaion in this Teron Sheet, whather regarding tho mmets backing ny secusitis discussed herein o atherwise, b = d
Circula fos any nocurites sctuslly sl 1o o The securities have oot been a1d will not be regiiierod Gader the Ssauitics Adt of 1933, & mmmdmmwmnuuw
under the lvestent Gompary Act nf 1940, sa smonded. Thia Term Shoet s furnishod to praspactive invesinm on  confidentiat haxia solety for the purpmses of evelusting the invesiment
affered heroby. herein mey ot be roprody used i wholc or in part for amy tbes purpases.

Hudson Mezzanine Fuading 2006-1, LTD, incorporaod with limited liability in the Cayman Istands

Co-asuer: Hudson Mezzanine Punding 2006-1, Corp, corporation organized under the taws of the State of Deleware

Liquidation Agent: Goldman, Sachws & Co.

Trasee: 1

Enttial Purchuser: Goldman Sachs & Ca.

Offering Type: Reg S (Nan-U.S. Persons onty), Rule (444, Rule 144A purchusers et be qualified purchasers under the Investment Company
Act of 1940

Listing, Clearing & Settlement:  Appliestion may be mads to simit the sacurities on & gock exchange at the Lister's choios, if practicable. Thers can be no
asmrnnos that arry such applisation will bo mads and that any euch admistion will bo granted, Tno Class , A, B, C, D and B Notes
will setrle through EurocteariCloarstream/DTC, Netes wil soitle with acorued iatereat if any, from the Closing Date. The initisl
LIBOR Rate on the S, A, B, C, D end E Notes will ba sxt two business days prior to the Closing Date

Retnvestment Periad: None

Nan-Cull Pertod: Approximately throe years. Calabic in whole on or after Agril 2010 by & majority voto of the Incame Nates

Auctlon Call Dute: Starting April 2015 und sanually in April thereafler

Mintmam Call Price: Class 8, A, B, ¢, D and K Notes (it issued) at par phus accrued inlerest. There is no call premium 10 the income Notes

Legal Final Matarity: April 2042 for the [Seaior Swap}, Class 4, B, C, D and E Notes. Agril {2015} for the Class S

Payment Frequency: The Senior Swap, Clasa 5, A, B, C, D snd E Notes will receive premium and imierost payments morthly, commencing April 2007.

The Senior Swag, Ciass 5, A, B, C, D and E Notes will reccive principal payments and reduce outstanding principal amourts
monthly, commenciug April 2007, Licoms Noles will roceive distsbutions ccording to the payment watecfall quartarly,

commancing Apeil 2007
TLiquidation Agent Fee: 10 bpa per anmim, payahie seaiar to premiur on the Scaior Swap and payablo monthly, cnmmwcmg April 2007
ERISA Eligible: The Ciass §, A, B, C, and D Notes rc expested to be ERISA cligible, assuming that the purchase is not & prohibited ransactian for
the purchaser
Tax Treatment: Class 8, Ssniar Swap, A, B, C, and D Notes will ba treated as debt
Controlling Class: The Class §, Segior Swap and A Notes (the “Senior Notes™) voting in the aggregate untit paid in ml, theq Class B, Claas C, Class
D and Class E Notss in that order until each Claas is paid in fufl
Collatcral; Single name credit defautt swaps referencing RMBS sacurities
Expected Closing Date Target OC Coverage MIMMIIIH Ongaing
Values Required verage Esulr!menl
‘Senior Overcollaterslization Retio! [ 120.51% [122.5]% {11408
Clasa € Nots Overcoliateralization Retia (R © NSO {108.0%
Class D Now Overcofieserslivation Ralio [104.7% {10811 {10L51%
Clers B Note Overcolieicralization Ratio {103.11% 1104.37% 1 101.0p6*
¥ e Sonor 3,
M [ g AB
Synthetic Securities: FPay-As-You-Go (“PAUG™) ISDA
Intercst Shortfalt Buals: Fixed Cup Applicable
Credit Rvents: Writedown
Failure to Pay Principal
Distressed Ratings Downgrade
Deffault Swip Collateral; Procecds from tha jasuance of the socuritics deposited with Goldman Sacha in exchange for Defhult Swap Collateral, Default

Swap Colfsteral will bs delivered to Goldazn, (i) to settle amy Credit Events, (ji) to pay Physical Settlemsnt Amoucts, (i) to
pay oertain Synthetic Socurity Termination Prymenta and in exchange for Synthetic Security Counterpurty Principal Paymeats.
If the Defanit Swap Collaleral is not sufficient 40 settle azy Credis Evet, pay any Physical Settlement. Amouat, or o pay any
such Synthetic Security Temmination Payment, generaily, the Senior Swp Countarparty will pay such smouats,
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From: Herrick, Darryl K
Sent: Saturday, September 30, 2008 7:17 PM
To: Bieber, Matthew G.
Subject: Re: Hudson Mezz
s
Thanks
----- Original Message -----—

From: Bieber, Matthew G.

Tos Herrick, Darryl K

Sent: Sat Sep 30 19:13:55 2006
Subject: RE: Hudson Mezz

Left some comments on your chair.

From: Herrick, Darryl K

Sent: Saturday, September 30, 2006 11:54 AM

To: Ostrem, Peter L; Case, Benjamin; Bieber, Matthew G.
Subject: Hudscn Mezz

<< File: Hudson Mezz Debt Book 2006-09-283,ppt »> << File: Hudson Mezz Termsheet
2006~09-27 Sales.doc >>
Team, We are planning to begin marketing Hudsen Mezz this week

I have attached.is the marketiﬁg book and term sheet as it currently stands {still
updating stress runs}

Would appreciate any féedback/tcmment; you have on this because it discusses the
current CDQ and more importantly what our desk's strategy ls with Hudson program for the
future. Be interested in getting everyone'a coler

I am in the office tomorrow so can talk then or whenever you get a chance can reach
me on my cell (646) 526-8256

Darryl
Permanent Subcommittee on Investigations
Wall Street & The Financial Crisis
Report Footnote #2253
Confidential Treatment Requested by Goldmi —&————— ' GS_MB&E-017504075
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From: Swensan, Michaei

Sent: Wednesday, September 27, 2008 8:32 PM
To: Bimbaum, Josh
Subject: Abx cdo

I am concerned that the levels we put on the abx cdo for single-a and triple-bs do not
compare favorably with the single-a off of a abx 1 + abx 2 trade.

We need a goog story as to why we think the risk is different.

1

el ent Subcommittee on Inyestigations
. Wall Street & The Financial Crisis .
Confidential Treatment Requested by, Gold Report Footnote #2266 e GS MBS-E-012689798
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{(Muiticurrency—Cross Border)

ISDA.

Imemational Swap Dealers Association, Inc.

MASTER AGREEMENT

among

GOLDMAN SACHS INTERNATIONAL and HUDSON MEZZANINE FUNDING 2006-1, LTD.

heve entered and/or anticipate entering into one or more ions (each a “Ti § ") that are or wiil be

governed by this Master Agreement, Mnch includes the schedule (the “Schedule™), and the d and other
id {each 8 “C ") exch between. the parties confirming those Transactions,

Accordingly, the parties agree as follows; —

1. Interpretation

{2) Deftnitions. The terms defined in Section 14 and in the Schedule will have the ings therein specified

for the purpose of this Master Agreement.

(] Inconsistency. In the event of any i i between the provisions of the Schedule and the other

provisions of this Master Agreement, the Schedule will prevail. In the event of any inconsistency between the

provisions of any Confirmation and this Master Ags (including the Schedule), such Confirmation will prevait

for the purpose of the relevant Transaction.

{c) Single Agreement. AN Transactions are entered into in reliance on the fact that this Master Agreement and
all Confirmations form a single agreement between the parties (coliectively referred to as this “Agreement™), and the
parties would not otherwise enter into any Transactions.

2. Obligations
(a) General Conditions.

(i) Each party will make each payment or delivery specified in each Confirmation to be made by it
subject to the other provisions of this Agreement.

(i) Payments under this Agreement will be made.on the due date for value on that date in the place of the
account specified in the relevant Confinmation or otherwise pursuant to this Agreement, in freely
trensferable funds and in the manner customary for payments in the required currency. Where settlement is
by defivery (that is, other than by payment), such defivery wili be made for receipt on the due date in the
manner customary for the relevant obligetion unless otherwise specnﬁed in the relevant Confirmation or
elsewhere in this Agreement.

(i) Each obligation of each party under Section 2(a}{(i) is subject to (1) the condition precedent that no
Event of Default or Potential Event of Default with respect to the other party has occurred and is
(2) the dition precedent that no Early Termination Date in respect of the refevant
Transaction has occurred or been effectively designated and {3) each other applicable condition precedent
specified in this Agreement. X .

Copyrieht © 1992 by Intemational Swap Dealers Association, Inc.

Permanent Subcommittee on Investigations

Wall Street & The Financial Crisis
Report Footnote #2267 GS MBS-E-021822056
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b} Change of Account. Either party may change its account for receiving a payment or delivery by
giving notice 10 the other party at lcast five Local Business Days prior to the scheduled date for the payment
or delivery to which such change applies unless such other party gives timely notice of a reasonable objection
1o such change.

{c) Netting. If on any date ampunts would otherwise be payable:—

{i) in the same currency; and

(i) in respect of the same Transaction,
by each party to the other, then, on such date, each party’s obligation to make payment of any such amount
will be ically satisfied and discharged and, if the aggregate amount that would otherwise have been
payable by one party exceeds the aggregate amount that would otherwise have been payable by the other

panty, replaced by an obligation upon the party by whom the larger aggregate amount would have becn
paysbic to pay to the other party the excess of the larger aggregate amount over the smaller aggregate amount,

The parties may elect in respect of two or more Transactions that a net smount will be determined in respect
of all amounts payable on the same date in the same currency in respect of such Transactions, regardiess of
whether such amounts are payable in respect of the ssme Transaction. The election may be made in the
Schedule or a Confirmation by specifying that subparagraph (ii) above will not apply to the Transactions
identified as being subject to the election, together with the starting date {in which case subparagraph (i)}
above will not, or will cease 10, apply to such Transactions from such date). This election mey be made
separately for different groups of Transactions and will apply separately to cach pairing of Offices through
which the parties make and receive payments or deliveries.

(d) Deduction or Withholding for Tax

(i) Gross-Up. All payments under this Agreement wiil be made without any deduction or
withholding for or on account of sny Tax uniess such deduction or withholding is required by any
applicable law, as modified by the practice of any relevant governmental revenue uthority, then in
effect. If a party is so required to deduct or withhold, then that party (“X") will:—

(1) promptly notify the other party (*Y") of such requirement;

hheid

d4

(2) pay to the refevant authorities the full amount required to be ded; or
(including the full amount required 10 be deducted or withheld from any itionej amount
paid by X to Y under this Section 2(d)) promptly upon the earlier of determining that such
deduction or withholding is required or receiving notice that such amount has been assessed
against Y;

(3) promptly forward to Y an official receipt (or a certified copy), or other documentation
bly ble to Y, evi ing such pay 10 such authorities; and

P

(4) if such Tax is an Indemnifiable Tax, pay 10 Y, in addition 1o the payment to which Y is
otherwise entitled under this Agreement, such additional amount as is necessary to ensure that
the net amount actually received by Y (frec and clear of Indemnifiable Taxes, whether pssessed
against X or Y) will equal the full amount Y would have received had no such deduction or
withhoiding been required. However, X will not be required 10 pay any additional amount to
Y to the extent that it would not be required to be paid but fori—

(A) the failure by Y to comply with or perform eny agreement contained in
Section 4(8)(i), 4(a)iii) or 4(d); or

(B) " the failure of a representation made by Y pursuant to Section 3(f) to be sccurate and
true uniess such faiture would not have occurred but for (f) any action taken by o taxing
authority, or brought in a court of competent jurisdiction, on or after the date on which a
Transaction is entered into (regardless of whether such action is taken or brought with
respect 1o a party to this Agreement) or (1) 8 Change in Tax Law.

2 ISDA® 1992
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(i) Liability, If: — .
(1) X is required by any applicable law, as modified by the practice of any relevant
governmenta) revenue authority, to make any deduction or withholding in respect of which X
would not be required to pay an additional amountto Y under Section 2(d)(i)(4);

{2) X does not so deduct or withhold; and
(3) a liability resulting from such Tax is assessed directly against X,

then, except to the extent Y has satisfied or then satisfies the liabifity resulting from such Tax, Y
will promptly pay to X the amount of such liability (including any related liability for interest, but
including any related Habitity for penaities only if Y has failed to comply with or perform any
agreement contained in Section 4(a)(i), 4(a)(iii) or 4(d)).
(e) Default Interest; Other Amounts. Prior to the or effective designation of an Early
Termination Date in respeet of the relevant Transaction, 8 party that defaults in the performance of any
payment obligation will, to the extent permitted by jaw and subject to Section 6{c), be required to pay interest
(before as well as after judgment) on the overdue amount to the other party on demand in the same currency
as such overdue amount, for the period from (and including) the original due date for payment to (but
excluding) the date of actual payment, et the Default Rate, Such interest will be calculated on the basis of
daily compounding and the actual number of days elapsed, If, prior to the occurrence or effective designation
of an Early Termination Date in respect of the relevant Transaction, a party defaults in the performance of
any obligation required to be seftied by delwery, it will compensate the other party on demand if and to the
extent provided for in the relevant Ci or here in this Agr

3. Representations

Each party represents to the other perty (which reprsenmions will be deemed to be repeated by each party
on each date on which a Transaction is entered into and, in the case of the representations in Secuon 3{f). at
all times until the iermination of this Agreement) that;—

{a) Basic Representations.

(i) Status. It is duly organised and validly existing under the laws of the jurisdiction of its
organisation or incorporation and, if relevant under such laws, in good standing;

(i)  Powers. 1t has the power to extcute this Agreement and any other documentation relating to
this Agreement to which it is a party, to deliver this Agrecment and any other documentation relating
1o this Agreement that it is required by this Agreement to deliver and to perform its obligations
under this Agreement and any obligations it has under any Credit Support Dacument to which u is
a party 2nd has taken ali necessary action 10 euth such ion, delivery and perf

(iii) No Violation or Conflict. Such execution, delivery and performance do not violate or conflict
with eny law applicable to it, any provision of its i d any order or §

of any court or other agency of government spplicable to it or any of its assets or any contractual
restriction binding on or affecting it or any of its assets;

(iv) Consents, Al governmental and other consents that are required to have been obtained by it
with respect to this Agreement or any Credit Support Document to which it is a party have been
obtained and are in full force and effect and al) conditions of any such ponsents have been complied

with; and . )

{v) Obligations Binding, Its obligations under this Ag; and any Credit Suppont Dogument
to which it is a party constitute its fegal, valid and binding obligati bie in ac

with their respective terms (subject to ficable bankruptcy, reorganisation, insolvency,
moratorium or similar laws affecti ditors” rights g Hy and subject, as to enforceability, 1o

equitable principles of general application (regardless of whether enforcement is sought in a
proceeding in equity or at law)).

3 ISDA® 1992
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{b) Absence of Certain Events. No Event of Default or Potential Event of Default or, to its knowledge,
Termination Event with respect 1o it has occurred and is continuing and no such event or circumstance would
occur as a result of its entering into or performing its obligations under this Agrezment or any Credit Support
Document to which it is a party.

{©) Absence of Litigation, There is not pending or, 1o its knowledge, threatened against it or any of its
Affiliates any action, suit o proceeding at law or in equity or before any court, tribunal, governmental body,
agency or officisl or any arbitrator that is likely to affect the legality, validity or enforceability against it of
this Agreement or any Credit Support Document to which it is a party or its ability to perform its obligations
under this Agreement or such Credit Support Document.

{d) A -y of Specified Inf ion. Al applicable i ion that is furnished in writing by or on
behalf of it to the other party and is identified for the purpose of this Section 3(d) in the Schedule is, as of
the date of the information, true, accurate and complete in every material respect.

{e) Payer Tax Rep fon. Bach rep ion specified in the Schedule as being made by it for
the purpose of this Section 3(e) is accurate and true.
[$3] Payee Tax Rep: Each rep ion specified in the Schedule as being made by it for

the purpose of this Section 3(f) is accurate and true.
4. Agreements

Each party agrees with the other that, so long as either party has or may have any obligation under this
Agreement or under any Credit Support Document to which it is & party:—

(2} Farnish Specified Information. It will deliver to the other party or, in certain cases under
subparagraph (jii) below, to such govemment or taxing authority as the other party reasonably directs:—

{i) any forms, documenls or certificates relating to taxation specified in the Schedule or any
Confirmation;

(i) any other documents specified in the Schedule or any Confirmation; and

(iii) upon reasonable demand by such other party, any form or document that may be reguired or
reasonably requested in writing in order to allow such other party or its Credit Support Provider to
make a pay under this Agr or any applicabie Credit Support Document without any
deduction or withholding for or on account of any Tax or with such deduction or withhoiding at a
reduced rate (so long as the pleti ion or submission of such form or document would
not materially prejudice the legal or ial position of the party in receipt of such demand),
with any such form or document to be accurate and completed in a manner reasonably satisfactory
10 such other party and to be d and to be delivered with any bly required certification,

in each case by the date specified in the Schedule or such Confirmation or, if none is specified, es soon as
reasonably practicable.

) Maintain Authorisations, it will use ali reasonable efforts to maintain in full force and effect all
consents of any governmentat or other authority that are required to be obtained by it with respect to-this
Agreement or any Credit Support Document to which it is a party and will usc all reasonable efforts to obtain
any that may become necessary in the future.

[() Comply with Laws. 1t will comply in all material respects with alt applicnt;lc laws and orders fo
which it may be subject if failure so to comply would materially impair its ability to perform its obligations
under this Agresment or any Credit Support Document to which it is a party.

{d) Tax Agreement. 1t will give notice of any failure of a representation made by it under Section 3(0)
10 be accurate and 1rue promptly upon leaming of such faiture.

{e) Payment of Stamp Tax. Subject to Section 11, it will pay any Stamp Tax evied or imposed upon

it or in respect of its ion or perfc of this Ag by a jurisdiction in which it is incorporated,
4 ISDA® 1992
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organised, d and led, or ! d to have its seat, or in which a branch or office through
which it is acting for the purpose of this Agreement is located (“Stamp Tax Jurisdiction™) and will indemnify -
the oth:r pmy against any Stamp Tax fevied or imposed upon the other party or in respect of the other party's

of this Agr by any such Stamp Tax Jurisdiction which is not also a Sump
Tax Junsdu:uon with respect to the o!.her party.
S, Events of Default and Termination Events

{a) Events of Default. The occurrence at any time with respect 1o a party or, if applicable, any Credit
Support Provider of such party or any Specified Entity of such party of any of the following events constitutes
an event of default (an “Event of Default™) with respect o such party:~—

(i) Fallure to Pay or D?liwr. Failure by the party to make, when due, any payment under this
Agreement or delivery under Section 2(a)i) or 2(e) mq\gired 1o be made by it if such failure is not
remedied on or before the third Local Business Day after notice of such failure is given to the party;

(i) Breach of Agreement. Faiture by the party 10 comply with or perform any agreement or
obligation (other than an obligation to make any payment under this Agreement or delivery under
Section 2(a)(i) or 2(e) or 1o give notice of a Tenmination Event or any agreement or obligation
under Section 4(a)(i), 4(a)iii) or 4(d)) to be complied with or performed by the party in accordance
with this Agreement if such failure is not remedied on or before the thirtieth day efier notice of
such failure is given to the party;

(i) Credlt Support Defanlt,
(1) Faiture by the party or any Credit Support Provider of such party to comply with or

perform any ag or obligation to be plied with or performed by it in accordance
with any Credit Support Document if such failure is continuing after any applicable grace

period has elapsed;

(2) the expiration or termination of such Credit Support Document or the failing or ceasing
of such Credit Support Document to be in fisll force and effect for the purposz of this Agreement
(in either case other than in accordance with its terms) prior to the satisfaction of all obligations .
of such party under each Transaction to which such Credit Support Document relates without
the written consent of the other party; or

(3) the party or such Credit Support Provider disaffirms, disclaims, repudiates or rejects, in
whole or in part, or chailenges the validity of, such Credit Support Document;

(iv) Misecpr jon, A repr jon (other than @ representation under Section 3(e) or ()
made or repeated or deemed lu have been made or repeated by the party or any Credit Support
Provider of such party in this Agreement or any Credit Support Document proves o have been
incorrect or misleading in any material respect when made or repeated or deemed 1o have been made
or repeated;

(v) Default under Specified Transaction. The party, any Credit Support Provider of such party or
any applicable Specified Emtity of such party (1) defaults under a Specified Transaction and, after
giving effect to any spplicable notice requirement or grace period, there occurs a liquidation of, an
acceleration of obligations under, or an early termination of, that Specified Transaction, (2) defaults,

after giving effect to any applicable notice requirement or grace period, in making any paymem or’
delivery due on the fast pay , detivery or exch date of, or any pay on early i

of, a Specified Transaction (or such default continues for at least three Local Business Days if there
is no applicable notice requirement or grace period) or (3) disaffirms, disclaims, repudiates or
rejects, in whole or in part, a Specified Transaction (or such action is taken by any person or entity
appoinied or empowered to operate it or act on its behslf);

(vi) Cross Default. If “Cross Default” is specified in the Schedule as applying to the party, the
occurrence of existence of (1) a default, event of defavit or other similar condition or event (however

5 ’ ISDA® 1992
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described) in respect of such party, any Credit Support Provider of such party or any applicable
Specified Entity of such party under one or more agreements or jnstruments relating to Specified
Indebtedness of any of them (individually or collectively) in an aggregaie amount of not less than
Ihe upphcuhle Thnshold Amount (as specified in the Schedule) which has resulted in such Specified
g orb ing capable at such time of being declared, due and payable under

such agresments or instruments, before it would otherwise have been due and payable or (2) a default
by such party, such Credit Support Provider or such Specified Entity (individuaily or coliectively)
in making one or more payments on the due date thereof in an aggregate amount of not less than the
applicable Threshold Amount under such sgreements or instruments {afler giving effect to any
applicable notice requirement or grace period);
{vii) Bankruptcy. The party, any Credit Suppon Provider of such party or any applicabie Spcc:f ed
Entity of such party: —

{1} is dissolved (other than pursuant to a 8 or merger); (2)

insolvent or is unable to pay its debts or fails or admits in writing its inability generaily w pay

its debts as they become due; (3) makes & genunl igr or
with or for the benefit of its creditors; (4) insti or has instil against it 3 pmcecding
seeking a jud of insolvency or bankruptcy or any other relief under any bankruptcy or

insolvency law or other similar law affecting creditors’ rights, or a petition is presented for its
winding-up or liquidation, and, in the case of any such proceeding or petition instituied or
prescnted against it, such proceeding or petition (A) results in a judgment of insolvency or
bankruptcy or the entry of an order for relief or the making of an order for its winding-up or
fiquidation or (B} is not dismissed, discharged, stayed or restrained in each case within 30 days
of the institution or presentation thereof; (5) has e resolution passed for its winding-up, official
manggement or liquidation (other than pursuant to a consolidation, amnlgamuuon or merger),
{6) seeks or becomes subject to the appoi of an ini

conservator, recejver, lrustee, custodian or other similar official for it or fnr all or :uhstamm!ly
all its assets; (7) has 2 secured party take possession of ail or substantially al its assets or has
a distress, ion or other legal process levied, enforced or sued
on of against el or substantiaily e i ns assets and such secured party maintains possession, or.
any such process is not dismissed, discharged, stayed or resirained, in each case within 30 days
thereafler; (8) causes or is subject to any event with respect to it which, under the applicable
laws of any jurisdiction, has an analogous effect to any of the events specified in clauses (1)
to (7) (inclusive); or (9} takes any action in furtherance of, or indicating its consent to, approval
of, or in, any of the foregoing acts; or

{viii) Merger Without Assumption. The party or any Credit Support Provider of such party
consolidates or amalgamates with, or merges with or into, or transfers ail or substantially sl its assets
10, another entity and, at the time of such consolidation, amalgamation, merger or transfer: —
(1} the resuhing, surviving or transferee entity fails to assume all the obligations of such party
or such Credit Support Provider under this Agreement or. any Credit Suppont Document to
which it or its predecessor was & party by operation of law or pursuent to an agreement
reaspnably satisfactory 1o the other party to this Agreement; or

(2) the benefits of any Credit Support Document fail to extend {without the consent of the
other party) to the performance by such resulting, surviving or.transferee entity of its
obligations under this Agreement,

{b) Termination Events. The occurrence at any time with respect to B party or, if applicable, any Credit
Support Provider of such party or any Specified Entily of such party of any event specified below constitutes
an WHegality if the event is specified in (i) below, 8 Tax Event if the event is specified in (ii) befow or & Tax
Event Upon Merger if the event is specified in (iii) below, and, if specified to be applicable, a Credit Event

6 ISDA® 1992
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Upon Merger if the event is specified pursuant to (iv) below or an Additional Termination Event if the event
is ified 1o (v) bel

(i)  IMegality. Due to the adoption of, or any change in, any applicable law aRer the date on which
a Transaction is entered into, or due to the promulgation of, or any change in, the interpretation by
any court, tribunal or regulatory ity with jurisdiction of any applicable jaw afier
such date, it becomes unlawful (other than as & result of a breach by the party of Section 4(b)) for
such party {which will be the Affected Party); —
(1) to perform any absolute or contingent obligation to make  payment or delivery or to
receive a payment or delivery in respect of such Transaction or to comply with any other
materia} provision of this Agreement relating to such Transaction; or

(2) to perform, or for any Credit Support Provider of such party to perform, any :omihgcm
or other obligation which the party (or such Credit Support Provider) has under any Credit
Support Document retating to such Transection; .

(if)  Tax Event. Due to (x) any action taken by a texing authority, or brought in a court of competent
jurisdiction, on or afier the dute on which a Transaction is entered into {regardless of whether such
action is 1aken or brought with respect to a party to this Agreement) or (y) @ Change in Tex Law,
the party (which will be the Affected Party) will, or there is a substantial likelihood that it will, on
the next succeeding Scheduled Payment Date () be required to pay to the other party an additional
amount in respect of an Indemnifiable Tax under Section 2(d)iX4) (except in respect of interest
under Section 2(e), 6(d){ii) or 6(e)) or (2) receive a payment from which an amount is required to
be deducted or withheld for or on account of a Tax (except in respect of interest under Section 2(e),
6(d)(ii) or 6(¢)) and no additional amount is required to be paid in respect of such Tax under
Section 2(d)(i)(4) (other than by reason of Section 2(d)(i}{4)(A) or (B));

(iii) Tax Event Upon Merger. The party (the “Burdened.Party™) on the next succeeding Scheduled
Payment Date will either (1) be required 10 pay an additional amount in respect of an Indemnifiable
Tax under Section 2(d)(i)(4) (except in respect of interest under Section 2{e), 6(d){ii) or 6(e)) or
(2) receive a payment from which an amount has been deducted or withheld for or on account of
any Indemnifiable Tax in respect of which the other party is not required to pay an sdditional amount
(other than by reason of Section 2(d)}i}4)(A) or (B)), in either case as a result of a party
consolidating or amalgamating with, or merging with or into, or transfesring all or substantially sl
its assets 1o, another entity (which will be the Affected Party) where such action does not constitute
an event described in Section S{a)viii);

(iv)  Credit Event Upon Merger. If *Credit Event Upon Merger” is specified in the Schedule as applying
to the party, such party ("X"), any Credit Support Provider of X or any applicable Specified Entity of X
consolidates or amalgamates with, or merges with or into, or transfers all or substantially all its assets
to, another entity and such action does not constitute an event described in Section S5(s)viii} but the
itworthiness of the resulting, surviving or transferee entity is materially weaker than that of X, such
Credit Support Provider or such Specified Entity, as the case may be, immediately prior to such action
(and, in such event, X or ils successor or transferes, as sppropriate, will be the Affected Party); or

() Additional Termination Event. If any “Additional Terminati Event™ i3 specified in the
Schedute or any Confirmation as applying, the occurrence of such event (and, in such event, the
- Affected Party or Affected Parties shall-be as specified for such Additi Termination Event in -

the Schedule or such Confirmation).

() Event of Default and Hiegality. If an event or circumstance which would otherwise constitute or
give rise to an Event of Default also constitutes an Tliegality, it will be treated es an IHlegality and will not
constitute an Event of Default.

7 ) ISDA® 1992
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6. Early Termination

(s)  Right to Terminate Following Event of Default. If st any time an Event of Default with respect to
a party (the “Defaulting Party™) has occurred and is then continuing, the other party (the “Non-defaulting
Party™) may, by not more then 20 days notice to the Defauhing Party specifying the relevant Event of Defauit,
designate a day not earher than the day such notice is effective as an Early Termination Date in respect of
all ding T If, b “A ic Early Terminati is specified in the Schedule as
applying to a party, then an Early Termmatxon Daie in respect of all outstanding Transactions will occur
immediately upon the occurrence with respect to such party of an Event of Default specified in
Section 5(a)(vii)(1), (3), (5), (6) or, to the extent analogous thereto, (8), and as of the time immediately
preceding the institution of the relevant proceeding or the presentation of the relevant petition upon the
occurrence with respect to such party of an Event of Default specified in Section 5(a)vii}{4) or, to the extent
analogous therelo, (8).

(b)  Right 1o Terminate Following Termination Event.

(i) Motice, If a Termination Event occurs, an Affected Party will, promptly upon becoming aware of
it, notify the other party, specifying the nature of that Termination Event and each Affected Transaction
and will also give such other inf ion about that ination Event as the other party may reasonably
require, e b

(i) Transfer to Avoild Termination Event, If either an Tlegatity under Section 5(b)(iX!} or a Tax
Event occurs and there is only one Affected Party, or if a Tax Event Upon Merger occurs and the
Burdened Party is the Affected Party, the AfTected Party will, as a condition to its right to designate
an Early Termination Date under Ser_uon 6(b)(w), use l" reasonable efforts {which will not require
such party to incur a loss, P ) 10 transfer within 20 days after
it gives notice under Section 6(b)(i) all its rights and obli; under this Ags in respect of
the Affected Transactions to another of its Offices or Affiliates so that such Termination Event
ceases {0 exist.

If the Affected Party is not able to make such a transfer it will give notice to the other patty to that
effect within such 20 day period, whereupon the other party may effect such a transfer within
30 days afier the notice is given under Section 6(b)i).

Any such transfer by a party under this Section 6(bXii) will be subject to and conditional upon the
prior written consent of the other party, which consent will not be withheld if such other party’s
policies in effect at such time wou!d permit it 1o enter into transactions with the transferee on the
terms proposed.

{iii) Two Affected Parties. If un iilegality under Section 5(b)(iX1) or a Tax Event ocours and there
are two Affected Parties, cach party will use all reasonable cfforts to reach agreement within 30 days
after notice thereof is given under Section 6(b)(i) on action to avoid that Termination Event.

(iv) Right to Terminate, If. — i -

(1) = transfer under Section 6(b)(ii) or an agreement under Section 6(b)(iii), as the case may-
be, has not been effected with respect to ail Affected Transactions within 30 days efter an
Affected Party gives notice under Section 6(b)(i}; or

{2) an illeyality under Section S(b}{i)}{2), 3 Credit Event Upon Merger or an Additional
Termination Event occurs, or a Tax Event Upon Merger occurs and the Burdened Party is not
the Affected Party,

either party in the case of an Hiegality, the Burdened Party in the case of a Tax Event Upon Marger,
any Affected Party in the case of a Tax Event or an Additional Tennination Event if there is more
than one Affected Party, or the party which is not the Affected Party in the case of a Credit Event
Upon Merger or an Additional Termination Event if there is only onc Affected Party may, by not
more than 20 days notice to the other party and provided that the relevant Termination Event is then

8 ISDA® 1952
2
Confidential Treatment Requested by Goldman Sachs GS MBS-E-021822063

VerDate Nov 24 2008  09:47 May 19, 2011 Jkt 066052 PO 00000 Frm 00174 Fmt6602 Sfmt6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT

66052.170



VerDate Nov 24 2008

171

Footnote Exhibits - Page 4242

continuing, designete a day not earlier than the day such notice is effective as an Early Termination
Date in respect of all Affected Transactions. -

{c) Effectof Dnignnn'an.’ .

(i) . If notice designating an Early Termination Date is given under Section 6(a) or (b), the Early
Termination Date will occur on the date so designated, whether or not the relevant Event of Default
or Termination Event is then comtinui .

(i) Upon the occurrence or cffective designation of an Early Termination Date, no further
payments or deliverics under Section 2(a)(i) or 2(c) in respect of the Terminated Transactions will
be required to be made, but without prejudice to the other grovisions of this Ag The amount,
if any, payable in respect of an Early Termination Date shali be d d to Section 6(¢).

(d) Chniculations.

+ ble foll

(i)  Statement. On or 85 soon 83 ly practi ing the occurrence of an Early
Termination Date, each party will make the caiculations on its part, if any, contemplated by Scction 6(€)
and will provide to the other party a statement (1} showing, in reasonable detail, such calculations
(including al) relevant quotations and specifying any amourt payable under Section 6(c)) and (2) giving
details of the relevant account to which any amount payable to it is to be paid. In the absence of written

confirmation from the source of a quotation obtained in ining a Market Qi ion, the records of
the party obtaining such q ion will be tusive evid of the exi; and of such
quotation,

(i)  Payment Date. An amount calculated as being due in respect of any Early Termination Date
under Section 6(c) will be payable on the day that notice of the amount payable is effective (in the
case of an Early Termination Date which is designied or occurs as a result of an Event of Default)
and on the day which is two Local Business Days afler the day on which notice of the amount paysble
is effective (in the case of an Early Termination Date which is desi| d as a result of a Termination
Event). Such amount will be paid together with (to the extent permitled under applicable law)
. interest thereon (before as well 8s after judgment) in the Termination Currency, from (and including)

the relevant Early Termination Date to (but excluding) the date such amount is paid, at the
Applicable Rate. Such interest will be calculaied on the basis of daily compounding and the actual
number of days elapsed.

() Payments on Enrly Termination. If an Early Termination Date occurs, the following provisions
shall apply based on the parties® election in the Sehedule of a payment measure, either “Market Quotation”
or "Loss”, and a payment method, either the “First Method” or the “Second Method™, If the parties fail to
designate a payment measure or payment method in the Schedule, it will be deemed that “Market Quotation”
or the “Second Method”, as the case may be, shall apply. The amount, if any, payable in respect of an Early
Termination Date and determined pursuant to this Section will be subject to rny Set-off. -

(i)  Events of Default. If the Early Termination Date results from an Event of Defauit: —

(1) First Method and Market Quototion. If the First Method and Market Quotation epply, the
Defaulting Party will pay to the Non-defaulting Party the excess, if a positive number, of (A) the
sum of the S Anmount ined by the Ni Jting Party) in respect of the
Terminated Tt jons and the Termination Currency Equivalent of the Unpaid A ts owing
to the Non-defaulting Party over (B) the Termination Currency Equivalent of the Unpaid Amounts
owing to the Defauiting Party. )

(2) First Method and Loss. If the First Method and Loss apply, the Defaulting Party will pay
to the Non-defaulting Party, if a positive number, the Non-defaulting Porty’s 1.0ss in respect
of this Agreement,

(3) Second Method and Market Quotation. If the Second Method and Market Quotstion apply,
an amount will be payable equal to (A) the sum of the Settiement Amount (determined by the

9 ' ISDA® 1992
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Non-defaulting Party} in respect of the Terminated T: jons and the Termination Currency
Equivalent of the Unpaid Amounts owing to the Non-defaulting Party less (B) the Termination
Currency Equivalent of the Unpaid Amounts owing to the Defaulting Party. If that amount is
a positive number, the Defaulting Party will pay it 1o the Non-defaulting Party; if it is a negative
number, the Non-defaulting Party will pay the absolute value of that amount to the Defaulting
Party.

(4) Second Method and Loss. If the Second Method and Loss apply, an amount will be payable
equel to the Non-defauiting Party’s Loss in respect of this Agreement. If that amount is a
positive number, the Defaulting Party will pay it to the Non-defaulting Party; if il is a negative
number, the Non-defaulting Party will pay the absolute value of that amount to the Defaulting
Party.

(i)  Termination Events. 1f the Eerly Termination Date results from & Termination Event: —

(3) One Affecied Party. If there is one Affected Party, the amount paysble will be determined
in accordance with Section 6(e)(i)(3), if Market Quotation applies, or Section 6(e){i)(4), if Loss
applics, except that, in either case, references 1o the Defaulting Party snd to the Non-defaulting
Party will be deemed to be references to the Affected Party and the party which is not the
Affected Party, respectively, and, if Loss applies and fewer than all the Transactions are being
terminated, Loss shai} be calculated in respect of all Terminated Transactions.

{2) Two Affected Parties. If there are two Affected Parties: —

(A) if Market Quotation applies, each party will determine a Settlement Amount in
respect of the Terminated Transactions, and an amount will be payable equal to (1) the
sum of (&) one-half of the difference between the Settlement Amount of the party with
the higher Settlement Amount (*X") and the Settlement Amount of the party with the
Jower Settlement Amount {*Y™) and (b) the Termination Currency Equivalent of the
Unpaid Amoums owing to X fess (II) the Termination Currency Equivalent of the Unpaid
Amounts owing to Y; and

(B) if Loss applies, each party will determine its Loss in respect of this Agreement (or,
if fewer than all the T ions are being terminated, in respect of all Terminated
Transactions) and &n amount wif] be payable equal to one-half of the difference between
the Loss of the party with the higher Loss (“X") and the Loss of the party with the lower
Loss {"Y™).,

1f the amount payable is a positive number, Y will pay it to X; if it is a negative number, X
will pay the absolute value of that amount to Y.

(ifi) Adjustment for Bankrupicy. In circumstances where an Early Termination Date occurs
because “Automatic Early Terminetion™ applies in respect of a pasty, the amount determined under
this Section 6(c) will be subject to such adjustments as are sppropriate and permitted by law to
reflect any payments or deliveries made by one party to the other under this Agreement (and retsined
by such other party) during the period from the relevant Early Tenmination Date to the date for
payment determined under Section 6{d)(ii).

(iv) Pre-Estimate. The parties agree that if Market Quotation applies an amount recoverable under
this Section 6(e) is a reasonable pre-estimate of foss and not a penalty. Such amount is payable for
the loss of bargain and the Joss of protection against future risks and except as otherwise provided

in this Agreement neither party will be entitled 10 recover any iti asa q
of such lesses.

10 ISDA® 1992

ST

Confidential Treatment Requested by Goldman Sachs GS MBS-E-021822065

VerDate Nov 24 2008  09:47 May 19, 2011 Jkt 066052 PO 00000 Frm 00176 Fmt6602 Sfmt6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT

66052.172



173

Footnote Exhibits - Page 4244

T Traasfer

Subject to Section 6(b)(i), neither this Agreement nor any interest or obligation in or under this Agreement
may be transferred (whether by way of security or otherwise) by either party without the prior written consent
of the other party, excepl that: —

(a) B party may make such a transfer of this Agr P w0a idation or

with, or merger with or into, or transfer of all or substantially all its assets to, another entity (but withaut
prejudice to any other right or remedy under this Agreement); and

Q) a party may make such a transfer of ail or any part of its interest in any amount payable to it from
a Defautting Party under Section 6(c).

Any purported transfer that is not in compliance with this Section will be void,
8. Contractual Currency

{8) Paypment In the Contractua! Currency. Each payment under this Agreement will be made in the

relevant currency specified in this Agreement for that payment (the “Contractual Currency™). To the :xt:m
permitted by mpplicable faw, any obligation to make p under this A in the Cq
Currency will not be discharged or setisfied by any !cnder in any currency other than the Contractual
Currency, except to the extent such tender results in the actual receipt by the party to which payment is owed,
acting in a reasonable manner and in good faith in converting the y so tendered into the C }
Currency, of the full amount in the Contractual Currency of all amounts payable in respect of this Agreement.
If for any reason the amount in the Contractual Currency so received falls short of the amaunt in the
Contraciual Currency payable in respect of this Agreement, the party required to make the payment will, to
the extent permitted by applicable faw, diately pey such additional amount in the Contractual Currency
as may be necessary o compensate for the shortfall, If for any reason the amount in the Contractua! Currency
50 reccived exceeds the amount in the Contractusl Currency payable in respect of this Agnemem, the party
receiving the puymmx will refund promptly the amount of such excess.

) Judgments. To the extent permitted by applicable law, if any jud or order dina

wrrency other than the C Cunenl:y is rendend (i) for the payment of any amount owing in respect
of this Agreement, (ii) for the payment of any amount relating to any early termination in respect of this
Agreement or (iii) in-respect of a judgment or order of another court for the payment of any amount described
in (i} or (ii) above, the party seeking recovery, afler recovery in full of the aggregate amount to which such
party is entitied pursuant to the judgment or order, will be entitled to receive immediately from the other
party the amount of any shortfall of the Contractual Currency received by such party as a consequence of
sums paid in such other currency and will refund promptly to the other party any excess of the Contractual
Currency received by such party as a consequence of sums paid in such ather currency if such shortfall or
such excess arises or resufts from any variation between the rate of exchange at which the Contractual
Currency is into the y of the jud, or order for the purposes of such judgment or order
and the rate of exchange at which such party is able, acting in a reasonable manner and in good faith in
converting the currency received into the C 1 Currency, to purchase the C i Currency with
the amount of the currency of the judgment or order actually received by such party. The term “rate of
exchange” includes, without fimitation, any premi and costs of payabie in ion with the
purchase of or conversion into the (;onuactuul Currency.

{c) Separate [ndemnitles. To the extent permitted by ap law, these il
separate and independent obligations from the other obligations in this Ag will be as
separate and independent causes of action, will apply notwithstanding any indulgence granted by the party
1o which any payment is owed and will not be zffected by judgment being obtained or claim or proof being
made for any other sums payable in respect of this Agreement.

(d) ' Evidence of Loss. For tbe purpose of this Section 8, it will be sufficient for a party to demonstrate
that it would have suffered a Joss had an actual exchange or purchase been made.

o Wi,

11 » ISDA® 1992
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9. Miscellaneous B

{8) Entire Ag . This Ag i the entire ag and und ding of the parties
with respect to its subject matter and des all oral ication and prior writings with respect
thereto.

{b) Amendments. No amendment, modification or waiver in respect of this Agresment will be effective
unless in writing (including a writing evidenced by a facsimil ission) and by each of the
partics or confirmed by an exchange of tefexes or ef i on an ing system.

{©) Survival of Obligarions. Without prejudice to Sections 2(a)(iii) and 6(c)(ii), the obligations of the
parties under this Agreement will survive the termination of eny Transaction.
{d) Remedies Ci lative. Except as provided in this Agr , the rights, powers, remedies and
privileges provided in this Ag are fative and not exclusive of any rights, powers, remedies
and privileges provided by law. .
{e) Counterparty and Confirmations.
(i) This Agreer {and cach d modifcmon and waiver in respect of it) may be
and delivered in counterparts {including by fe ission), each of which will be
deemed an original.

{ii) The partics intend that they are legally bound by the terms of cach Transaction from the moment
they agree to those terms {whether orally or otherwise). A Confirmation shall he entered into as
soon as practicable and may he executed and delivered in counterparts (including by facsimile
transmission) or be created by an exchange of telexes or by an exchange of electronic messages on
an ¢lectronic messaging system, which in each case will be sufficient for all purposes to evidence
a binding supplement to this Agreement. The parties will specify therein or through anumer effective
means that any such counterpart, telex or electronic message i aC

] No Walver of Rights. A failure or delay in exercising any right, power or privilege in respect of this
Agreement will not be presumed to operate as a waiver, and a single or partial exercise of any right, power

or privilege will not be p d to preciude any subseq or further exercise, of that right, power or
privilege or the cxercise of eny other right, power or privilege.

{g) Headings. The headings used in this Agr are for i of refi only and are not
to affect the construction of or to be taken into ideration in interpreting this Ag

10, Offices; Multibranch Parties

{a) If Section-10(a) is specified in the Schedule as applying, cach party that enters into & Transaction
through en Office other than its head or home office represents to the other party that, notwithstanding the
place of booking office or jurisdiction of incorporation or crganisation of such party, the obligations of such
party are the same as if it had entered into the Transaction through its head or home office. This representation
will be deemed to be repeated by such party on each date on which a Transaction is entered into.

{b) Neither party may change the Office through which it makes and receives payments or deliveries
for the purpose of a Transaction without the prior written consent of the other party.

{c) If a party is specified as a Multibranch Party in the Schedule, such Multibranch Party may make
and receive payments or deliverics under any Transaction through eny Office listed in the Schedule, and the
Office through which it makes and receives payments or deliveries with respect to a Transaction wil be
specified in the refevant Confirmation,

L Expenses

A D:fnul(mg Pany wrll on demand, indemnify and hold harmiess the other party for and egainst ail
it including legal fees and Stamp Tax, incurred by such other party by
reason of the enfortemem und pm!ecuon of its rights undér this Agreement or any Credit Suppon Document

12 ISDA® 1952
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to which the Defsulting Party is a party or by reeson of the early termination of any T i g,
but not fimited to, casts of collection. . -
12. Notices

{a) Effectiveness. Any notice or other communication in réspect of this Agreement may be given in any
manner set forth below (except that 2 nuuu: or other communication under Section 3 or 6 may not be given

by facsimil ion or el ing system) to the address or number or in accordance with
the electronic messaging system details provided (see the Schedule) and will be deemed effective as
indicated:—

(i) if in writing and delivered in person or by courier, on the date it is delivered;
(i) if sent by telex, on the date the recipient’s answerback is reccwed

(iii) if sent by facsimile transmission, on the date that transmission is received by a responslble
employee of the recipient in legible form (it being agreed that the burden of proving receipt will be
on the sender and will not'be met by a transmission report gencrated by the sender's facsimile
machine);

(iv) if sent by certificd or registered mail (airmail, if overseas) or the equivalent (retum receipt
requested), on the date that mail is delivered or its delivery is atiempted; or

(v) if sent by electronic messaging system, on the date that electronic message is received,

uniess the date of that delivery (or n“.ernpted delivery) or that reoeupl, as applicable, is not 8 Local Business
Day or that ication is deli d {or pted) or d, as applicable, after the close of business
on 8 Loca! Business Day, in which case that communication shalf be de:med given and effective on the first

following day that is a Lucnl Business Day.

()] Change of. Addrzxxa: Either party may by notice to the other change the address, telex or facsimile
number or electronic messaging system details at wh)ch notices or other communications are to be given to
it.

13. Governing Law and Jurisdiction

(a) G g Law. This Agi will be governed by and construed in accordance with the law
specified in the Schedule.

b) Jurisdiction, With respect lo any suit, action or proceedings relating to this Agreement
{"Proceedings"), cach party irrevocably:—

(i) submits to the jurisdiction of the English courts, if this Agreement is expressed to be govemned
by English law, or to the non-exclusive jurisdiction of the courts of the State of New York and the
United States District Court located in the Borough of Manhattan in New York City, if this
Agreement is expressed to be governed by the Jaws of the State of New York; and

(i) waives any objection which it may have at any time to the Iaying of venue of any Proceedmgs
brought in any such court, waives any claim that such Proceedings have been brought in an
inconvenient forum and further waives the right to object, with respect to such Proceedmgs, that
such court does not have any jurisdiction over such party.

Nothing in this Agreement precludu either party from bringing Proceedings in any other jurisdiction
(outside, if this Ag is exp! d 1o be g d by English law, the Contracting States, as defined
in Section 1(3) of the Civil Jurisdiction and Judgments Act 1982 or any modification, extension of
re-enactment thereof for the time being in force) nor will the bringing of Proceedings in any one or more
jurisdictions preciude the bringing of Proceedings in any other Jjurisdiction..

{©) Service of Process. Each party irevocably appoints the Process Agent (if any) spemf’ Ted opposite
its name in the Schcdule to recelvc, for it and on its behalf, service of process in any Proceedings. If for any

i3 : ISDA® 1992
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reason any party’s Process Agent is unable 1o act as such, such party will promptly notify the other party

and within 30 days appoint a substitute process agent accepiabie to the other party. The parties irrevocably -
consent o service of process given-in the manner provided for notices in Section 12, Nothing in this
Agreement will affect the right of either party to serve process in any other manner permitted by law.

(d) Waiver of Each party ir bly waives, 1o the fullest extent permitted by applicable -
faw, with respect to itself and its revenues and assets (irrespective of their use or intended use), all immunity
on the grounds of sovereignty or other similar grounds from (i) sui, (i) jurisdiction of any court, (iii) relief
by way of injunction, order for specific performance or for recovery of property, (iv) attachment of its assets
{whether before or after judg ) and (v) ion or enft of any judg) to which it or its
revenues or assets might otherwise be entitled in any Proceedings in the courts of any jurisdiction and
irrevocably agrees, to the extent pormittcd by applicable law, that it witl not claim any such immunity in any
Proceedings. -

14, Definitions

As used in this Agreement:—

“Addirional Termination Event™ has the meaning specified in Section 5(b).

“Affected Party” has the meaning specified in Scction 5(b).

“Affected Transactions” means {a) with respect to any Termination Event consisting of an Illegality, Tax
Event or Tax Event Upon Merger, alt Transactions affected by the occurrence of such Termination Event
and (b) with respect to any other Termination Event, alt Transactions.

“Affiliate” means, subject to the Schedule, in relation to any person, any entity controlled, directly or
indirectly, by the person, any entity that controls, directly or indirectly, the person or any entity directly or
indirectly under common contro} with the person. For this purpase, “control” of any entity or person means
ownership of 2 majority of the voting power of the entity or person.

“Applicable Rate” means:—

(2)  in respect of obligations paysable or deli e (or which would have been but for Section Aa)(iil)) -
by a Defauiting Party, the Default Rate;

(b)  in respect of an obligation to pay an amount under Section 6{e} of cither party from and after the date
(determined in accordance with Section 6(d)(if)) on which that amount is payable, the Defauli Rate;

{c) in respect of all other obligations payable or deliverable (or which would have been but for
Section 2(a)(iii)) by a Non-defaulting Party, the Non-defuit Rate; and

(d) inall other cases, the Termination Rate.

“Burdened Parfy” has the meaning specified in Section 5(b).

+

“Change in Tax Law" means the P gation, ion or ratification of, or any change in or
amendment ta, any law {or in the application or official inter ion of any Jaw) that occurs on or after the
date on which the relevant Transaction is entered into.

“consent” includes a consent, approval, action, aqthorisntion, exemption, notice, filing, registration or
exchange contro} consent. :

“Credit Event Upon Merger™ has the meaning specified in Section 5(b).
“Credit Support Document” means any agreement or instrument that is specified as such in this Agreement.
“Credit Support Provider” has the ing specified in the

“Default Rate” means a rate per annum equal to the cost (without proof or evidence of any actual cost) to
the relevant payee (as centified by it) if it were to fund or of funding the relevant amount plus 1% per annum, - -

14 ISDA® 1992
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“Defauiting Party” has the meaning specified in Section 6(s).
“Early Termlnation Date™ means the date determined in accordance with Section 6(a) or 6{b)(iv).
“Event of Default” has the meaning specified in Section 5(a) and, if applicable, in the Schedule,

- “Jllegality™ has the meaning specified in Section 5(b).

“Indemnifiable Tax” means any Tax other than a Tax that would not be imposed in respect of a payment
under this Agreement but for a present or former connection between the jurisdiction of the government or
taxation authority § nnpusmg such Tax and the mp):nt of such payment or a person related to such recipient
(inchudi g without limi ion arising from such recipient or related person being or having
been a citizen or resident of such Jjurisdiction, or being or having been organised, present or engaged in 2
trade or business in such Jur)sdlcuon, or having or having had a permanent establishment or fixed place of
business in such jurisdi but a ion arising solely from such recipient or related person
having executed, detivered, performed its obligations or received a payment under, or enforced, this
Agreement or a Credit Support Document).

*“low™ includes any treaty, law, rulc or regulation (as modified, in lhe case of tax matters, by Ihe prucm:e of
any relevant govommental revenue authority) and “Imafuf” and oful” will be gly.

"Lacnl Buslnm Day means, subject to the Schedule, a day on which commercial banks are open for
lings in foreign h and foreign currency deposits) (a) in relation to any
obligation under Secz:on 2(a)(i), in the place(s) spec:ﬁed m the relevant CDn!' imation or, lf not so specxﬁad
as otherwise agreed by the parties in writing or d to'p ori
by reference, in this Agrnmem, (b) in relation to any other paymcm, in lhe place where the relevant accoum
is located and, if different, in the pnnc)pal ﬁnanc;a) centre, if any, of the currcncy of such payment, (c) in
relation to any notice or other including notice plated under Section 5(a)i), in the
city specified in the address for notice provided by the recipient and, in the case of a notice contemplated
by Section 2(b), in the place where the relevant new account is to be located and (d) in relation to
Section 5¢a)}(v}(2), in the relovant locations for performance with respect to such Specified Transaction,

“Losy™ means, with respect o this Agreement or cne or more Terminated Transactions, as the case may be, and
& party, the Termination Currency Equivalent of an amount that party reasonably determines in good faith to be
its total losses and costs {or gain, in which case expressad es 2 negative number) in connection with this Agreement
or that Terminated Transaction or group of Terminated Transactions, as the case may be, including any loss of
bargain, cost uf f\mdmg or, a! the el:cnun of such party but without duplication, loss or cost incurred as a result

of its i g of ishing any hedge or refated wading position (or any gain
resulting from any of them). Loss mcludes Josses and costs {or gains) in respee( of any payment or delivery
required to havé been made (; faction of each applicabl dent) on or before the

relevant Early Termination Date and not made, except, so as to avoid duplication, foecnun 6(e)(IX 1) or (3Yor
6(e)(iI2)(A) apptics. Loss does not inciude a party’s lega! fees and out-of-pocket expenses referred lo under
Section 11, A party will determine its Loss as of the relevant Early Termination Date, or, if that is not reasonably

precticable, as of the earliest date thereafteras isr bly practicable. A party may (but need not) determine
its Loss by refercnce to quotations of relevant rates or prices from one or more leading dealers in the relevant
markets.

“Market Quotation™ means, with respect to one or more Terminated Transactions and a party making the
determination, en amount determined on the basis of quotations from Reference Market-makers. Each
quotation will be for an amount, if any, that would be paid to such party (expressed as B negative number)
or by such party (expressed as a positive number) in consideration of an agreement between such party {taking
into account any existing Credit Support Docutment with respect to the obligations of such party} and the

quoting Reference Market-maker o enter into & jon (the “Rep: Tr ion™) that would
have the effect of preserving for such party the economic equivalent of any payment or delivery (whether
the underlying obligation was fute or ingent and ing the satisfaction of each applicabl

- condition precedent) by the panties under Section 2(a)(i) in respect of such Terminated Transaction or group ™« - - « oo
of Terminated Transactions that would, but for the occurrence of the relevant Early Terminaton Date, have

15 ISDA® 1992
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teen required afier that date. For this purpose, Unpaid Amounts in respect of the Terminsied Transaction or
group of Terminsied T ions are 10 be exciuded but, without fimitation, any pay or delivery that
would, but for tI\: relevant Early Termination Date, have been required (assuming satisfaction of each
ticabl p ) efter that Early Termination Date is to be included. The Replacement
Transacuon would be subject to such documentation as such party and the Reference Market-maker may, in
good faith, agree. The party making the determination (or its agent) will request each Reference
Market-maker 10 provide its quotation to the extent reasonably practicabie as of the same day and time
{without regard to different time zones) on or as soon as reasonably practicable after the relevant Early
Termination Date. The day and time as of which those quotations are to be obtained will be selected in good
faith by the party obliged to make a determination under Section 6(e), and, if each party is so obliged, after
consultation with the other. If more than three quotations are provided, the Market Quotation wil! be the
ithmetic mean of the g i without regard to the quotstions having the highest and lowest values, If
exactly three such quotations are provided, the Market Quotation will be the quotation remaining after
distegarding the highest and lowest quotations. For this purposs, if more than one quotation has the same
highest value or lowest value, then one of such quotations shall be disregarded. If fewer than three quotations
are provided, it wili be desmed that the Markel Quoumon in rspect of such Terminated Transaction or group
of Terminated T ions cannot be

“Non-default Rate” means a rate per annum equal 10 the cost (without proof or evidence of anyactual cost)
10 the Non-defsulting Party (as certified by it) if it were to fund the relevant amount.

“Non-defaulting Party™ has the meaning specified in Section 6(a).
“Qffice” means s branch or office of a party, which may be such party’s head or home office.

“Posential Event of Defaalt” means any event which, with the giving of notice or the lapse of time or both,
would constitute an Event of Default,

“Reference Markei-mukers" means four leading dealers in the refevant market seiected by the party
determining a Market Quotation in good faith {s) from among dealers of the highest credit standing which
satisfy al} the criteria that such party applies generally at the time in deciding whether to offer or 10 make
an extension of credit and (b) to the extent practicable, from among such dealers having an office in the same

city.
“Relevant Jurisdiction” means, with respect to a party, the jurisdictions (a) in which the party is
incorporated, organised, d and lied or idered to have ils seat, (b) where an Office through

which the party is acting for purposes of this Agreement is located, (c) in which the party executes this
Agreement and (d) in relation to any payment, from or through which such payment is made.

“Scheduled Payment Date” means a date on whicha pnyment or delivery is to be made under Section 2(a)(})
with respect to a Transaction,

“Set-off” means set-off, offset, bhination of right of ion or withholding or similar right
of requirement to which the payer of an amount under Section 6 is entitled or subject {whether arising under
this Agreement, another contract, applicable law or otherwise) that is exercised by, or imposed on, such
payer.

“Settlement Amount” means, with respect to a party and any Early Termination Date, the sum oft —

(2) .the Termination Currency Equivalent of the Market Quotations (whether positive or negative) for each |
Terminated Transaction or group of Terminated Transactions for which a Market Quotation is determined;
and

(b) such party’s Loss {whether positive or ncgative and without reference to any Unpaid Amounts) far
cach Terminated Transaction or group of Tetminated Transactions for which a Market Quotation cannot be
determined or would not (in the reasonable betief of the party making the determination) produce 2
commercially reasonahle result,

“Specified Entity™ has the meanings specified in the Schedul
16 ISDA® 1992
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“Specified Indebtedness” means, subject to the Scheduls, any obligetion {whether present or future,
contingent or otherwise, as principal or surety or otherwise) in respect of bomowed money.

“Specified Transaction™ means, subject to the Schedule, () any ion (including an agr with respect
thereto) now existing or hereafter entered into between one party to this Agreement {or any Credit Support
- Provider of such party or any applicable Specified Entity of such party} and the other party 1o this Agreement (or
any Credit Support Provider of such other party or any applicable Specified Entity of such other party) which is

a rate swap transaction, basis swap, forward rate & swap, dity option, equity of
equity index swap, equity or equity index option, band option, interest reie option, foreign exchange transaction,
cap ion, floor ion, collar jon, currency swap transaction, Cross-currency rate swap
transaction, currency option or any other similar transaction (including any option with respect lo any of these

i (b) any bination of these ions and {c) any other transaction identified as a Specified
Tt ion in this Ag or the relevant confirmati

“Stamp Tax™ means any stamp, registration, documentation or similar tax.

“Tax” means any present or future tax, fevy, imi;ost, duty, charge, assessment or fee of any nature (including
interest, penaltics and additions thereto) that is imposed by any government or other taxing authority in
respect of any payment under this Agreement other than a stamp, regiswration, documentation or similar tax,

“Tax Event” has the meaning specified in Section 5(b).
“Tax Event Upon Merger™ has the mieaning specified in Section 5(b).

“Terminated Transactions” means with respect to any Early Termination Date (2) if resulting from a
Termination Event, all Affected Transactions and (b) if resuiting from an Event of Default, all Transactions

(in either case) in effect immediately before the effectiveness of the notice desi| ing that Early T
Date (or, if “A ic Early Termination” applies, i diately before that Early Termination Date).
“Termination Currency” has the ing specified in the Schedul

. “Termination Currency Equivalent” means, in respect of any amount d i d in the T

Currency, such Termination Currency smount and, in respect of any amount denominated in & currency other
than the Termination Currency (the “Other Currency™), the amount in the Termination Curvency determined
by the party making the relevant determination a5 being required to purchase such amount of such Other
Currency 8s at the relevant Early Termination Date, or, if the relevant Market Quotation or Loss {as the case
may be), is determined as of a later date, that later date, with the Termination Curvency at the rate equal to
the spot exchange rate of the foreign exchange agent (sel as provided below) for the purchase of such
Other Currency with the Termination Currency at or about 11:00 a.m. {in the city in which such foreign
exchange agent is Jocated) on such date as would be customary for the determination of such a rate for the
purchase of such Other Currency for value on the relevant Early Termination Date or that later date. The
foreign exchange agent will, if only onc party is obliged to meke a determination under Section 6(e), be
selected in good faith by that party and ntherwise will be agreed by the parties.

“Termination Event™ means an iliegality, a Tax Event or a Tax Event Upon Merger or, if specified to be
applicable, a Credit Event Upon Merger or an Additionat Termination Event.

“Termination Rate” means a rate per annum equal to the arithmetic mean of the cost (without proof or
evidence of any actual cost) to each party (as certified by such party) if it were to fund or of funding such
amounts, . . .

“Unpaid Amounts™ owing to any party means, with respect to an Eorly Termination Date, the aggregate of
(=) in respect of afl Terminated Transactions, the amounts that became payable (or that would have become
payable but for Section 2{a){iif)) to such party under Section 2(a)(i) on or prior to such Early Tennination
Date end which remain unpaid as at such Early Termination Date and (b) in respect of each Terminated
Transaction, for each obligation under Section 2{a){i) which was (or would have been but for
Section 2(a)(iii)} required to be séttled by delivery to such pany on or prior to such Early Termination Date
and which has not beon so setthed as 8t such Early Termination Dete, an amount equal to the fair market

17 1SDA® 1992
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valuc of b which way (ur would bave boen) requited to be delivarcd &5 of the ariginally ahotulwd date
for delivery, in each case wgether with (0 the extenl pannitiod under applicahic Yaw) indcrest, o tho currency
nfmmmfm(mdhﬂmhg)uamu:nhm::mmm-mmmldhwbmmw
10 hove b puld or porformed 10 (bl yuch Early Date, st the Appliechle Ruse  Swoh
s of intecest will be colaulsted on the besy of dally and the zenal number of days

determined by the party obliged to make e dotermimation undor Section S(n)w, i each parry i so cbliged, kt shall
he the averape of the Termewtiun Omcmy Equivalontz of the marker  values  romenwbly
Uetrmined by both purtics .

IN WITNISS WHIREDF the partics have exscuted this document an l‘lu. napodive dates ipecified below
with efect from the date specified oo tho fime poge of this docunset.

Goldmaon Sachs loternational Hudsen Mexzanine Fandiog 2006-1, Lid.
(Pary ) (Purty B)
ny - —

ame” Nuwe:

Tire: Ma\mew HB“ Title.
Authorised Signatory
" ISDAS® 1992
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value of that which was (or would have been) required to be deli as of the originally scheduied date
for delivery, in each case together with {to the extent permitted under applicable law) intzrest, in the currency
of such amounts, from (and mcludms) the date such emounts or obligations were or would have been required
10 have been paid or perfc d to (but cxcluding) such Early Termination Date, at the Applicable Rate, Such
amounts of interest will be calculsted on the “basis of daily comwundmg end the actual number of days
clapsed. The fair market value of any obligation referred to in clause (b) above shall be reasonably
determined by the party obliged to mnke the detcrmination und:r Section 6(c) or, if each party is so obliged, it shall

be the eversge of the Termi Currency  Eqy of. the fair market values reasonably
determined by both parties. .
IN WITNESS WHEREOF the parlics have executed this on the respective dates specified below

with cffect from the date specified on the first page of this documenL,

Geldman Sachs Intersational Hudmn Mezzanine Funding 2006-1, Ltd.
(Party A} (Party B}
By: N By: ) ] @@_
Name: Neme:  Cafrie Bunton
Title: Title: Director
B ISDA @ 1992
A
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SCHEDULE
to the
ISDA MASTER AGREEMENT
dated as of 7

December 1, 2006

between,
GOLDMAN SACHS INTERNATIONAL,
a company organized under the law of England and Wales
(“GSI"),
and
HUDSON MEZZANINE FUNDING 2006-1, LTD.,
a corporation incorporated under the laws of the Cayman Islands
(“Counterparty™)
Part 1. Termination Provisions
(a) “Specified Entity”

) means, in relation to GSI, Goldman, Sachs & Co., Goldman Sachs Capital
Markets, L.P,, ]. Aron & Company, Goldman Sachs (Japam) Ltd,,
Goldman Sachs International Bank, Goldman Sachs (Asia) Finance,
Goldman Sachs Financial Markets, L.P., Goldman Sachs Paris Inc. et Cie,
Goldman Sachs Mitsui Marine Derivative Products, L.P., Goldman, Sachs
& Co. oHG, -and J. Aron & Company (Singapore) Pte. for the purpose of
Section 5(a)(v), and shall not apply for purposes of Sections 5(z)(vi),
5(a)(vii) and 5(b)(iv); and

(i)  means, in relation to Counterparty, none for the purpose of Sections
5(a)(v), S(a)(vi), S(a)(vii) and 5(b)(iv). '
(b)  “Specified Transaction”. The term “Specified Transaction™ in Section 14 of the

Agreement is amended in its entirety as follows:

“Specified Transaction” means, subject to the Schedule, (a) any
transaction (including an agreement with respect thereto) now existing or
hereafter entered into between one party to this Agreement (or any Credit
Support Provider of such party or any applicable Specified Entity of such

NY} $962854v.9
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party) and the other party to this Agreement (or any Credit Support
Provider of such other party or any applicable Specified Entity of such
other party) (i) which is a rate swap transaction, swap option, basis swap,
forward rate transaction, commodity swap, commodity option, commodity
spot transaction, equity or equity index swap, equity or equity index
option, bond option, interest rate option, foreign exchange transaction, cap
transaction, floor transaction, collar transaction, currency swap
transaction, cross-currency rate swap transaction, currency option, weather
swap, weather derivative, weather option, credit protection transaction,
credit swap, credit default swap, credit default option, total return swap,
credit spread tr ion, repurch tr ion, reverse repurchase
transaction, buy/sell-back transaction, securities lending transaction, or
forward purchase or sale of a security, commodity or other financial
instrument or interest (including any option with respect to any of these
transactions) or (i) which is a type of transaction that is similar to eny
transaction referred to in clause (i) that is currently, or in the future
becomes, recurrently entered into the financial markets (including terms
and conditions incorporated by reference in such agreement) and that is 2
forward, swap, future, option or other derivative on one or more rates,
currencies, commodities, equity securities or other equity instruments,
debt securities or other debt instruments, or economic indices or measures
of economic risk or value, (b) any combination of these transactions and
(c) any other transaction identified as a Specified. Transaction in this
agreement or the relevant confirmation,”

(€)  The “Breach of Agreement” provisions of Section 5(a)(ii) will not ahply to GSI
and will not apply to Counterparty

(d) The “Credi& Support Default” provisions of Section 5(a)(iii) will apply to GSI
and will apply to Counterparty, but, in respect of Counterparty, shail be amended
as follows:

@ Section 5(a)(iii)(1) shall take effect with the words “relating to payment, .
delivery of collateral or the establish or mai of, deposit to or
withdrawal from the Collateral Account (as defined in the Indenture)”
inserted after the words “any agreement or obligation” and by inserting the
words “ and, for the avoidance of doubt, a default in the payment of any
interest on a Class E Note while the Senior Swap or a Class S Note, Class
A Note, Class B Note, Class C Note or Class D Note is outstanding or, 2
default in the payment of any interest on a Class D Note while the Senior
Swap or a Class S Note, Class A Note, Class B Note or Class C Note is
outstanding or, a default in the payment of any interest on a Ciass C Note
while the Senior Swap or a Class S Note, Class A Note or Class B Note is
outstanding will not constitute a “Credit Support Default’ hereunder” at
the end of such-Section 5(a)(iii)(1).

2
NY $P62854+.9 .
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(ii)  Section 5(a)(iii)(2) shall be replaced in its entirety by the following: “the
expiration or termination of such Credit Support Document or the failure
or ceasing of such Credit Support Documemi, or any security interest
granted by such party or such Credit Support Provider to the other party
pursuant to any such Credit Support Document, to be in full force and
effect for the purpose of this Agreement (in each case other than in
accordance with its terms) prior to the satisfaction of all obligations of
such party under each Transaction to which such Credit Support
Document relates without the written consent of the other party; or”,

(e) The “Misrepresentation” provisions of Section 5(a)(iv) will not apply to GSIand
will not apply to the Counterparty.

[63]) The “Default Under Specified Transaction” provisions of Section S(a)(v) will
not apply to GSI and will not apply to the Counterparty.

(g)  The “Cross Default” provisions of Section 5(a)(vi) will not apply to GSI and will
not apply to Counterparty,

()  The “Bankruptey” provisions of Section S(a)(vii) will ‘apply to GSI and will
apply to Counterparty, but, in respect of Counterparty, shall be amended as
follows:

® Sections 5(a)(vii)}2) shall not apply,

(i)  Section 5(a)(vii)(3) shall take effcct with the words “the Noteholders”
substituted for “its creditors”,

(#i)  The words “(which, for the avoidance of doubt, shall not be construed as
meaning the Trustee appointed pursuant to the jssue of the Notes)” shall
be added after the word “trustee” in Section 5(a)(vii)}(6),

(iv)  Section 5(a)(vii)(6) and (7) shall take effect with the words “its assets
comprised in the Pledged Assets (as defined in the Indenture)” substituted
for *all or substantially all its assets”, and

™) Section 5(a)(vii}(8) shall take effect with reference to the other clauses of
Section 5(a)(vii) as amended by this Part 1(h) of the Schedule.

@) The “Credit Event .Upun Merger” provisions of Section 5(b)(iv) will not apply
1o GSI and will not apply to Counterparty.

[6))] The “Automatic Early Termination” provision of Section 6(a) will not apply to
GSI and will not apply to Counterparty.

(k)  Payments-on-Early Termination, For the purpose of Section 6(e): sewEs vE

() Market Quotation will apply.

NY1 5962854v.9
- S
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(ii)  The Second Method will apply.
o “Termination Currency” means United States Dollars.
(m) The parties agree to amend the following subsections of Section 5(a) as follows:

® clause (i): in the third liné of this clause, delete the word “third” and insert
the word “first;” ’

(ii)  clause (ii): in the fifth line of this clause, delete the word “thirtieth” and
insert the word “fifih;” and

(i) clause (vii)(4): delete, following the word “liquidation” in line 9, the
clause beginning with “and, in the case of” and ending with the word
“thereof” in line 13; and in Clause (vii}(7): delete, following the word
“assets” in line 19, the clause beginning with “and such secured party” and .
ending with the word “thereafier” in fine 21, to eliminate the 30-day grace
period.

(n) Additional Termination Event will apply.

(D . Each of the following shall constitute an Additional Termination Event
with respect to Counterparty:

a. It shall be an Additiona! Termination if an Event of Defauit (as defined in
the Indenture) with respect to the Notes occurs and is continuing and there
has been a liquidation (in whole), or the t of a liquidation
(in whole), of the assets of Counterparty as set forth in the Indenture.

b. It shall be an Additional Termination Event if Counterparty redeems the
Secured Notes in full pursuant to the Indenture (from proceeds at least
equal to the applicable Secured Redemption Price) or the outstanding
principal balance of the Secured Notes amortizes down to zero.

c. It shall be an Additional Termination Event if, the Indenture is
supplemented or amended without the consent of GSI and such
supplement or amendment affects the provisions governing the rights of
the Credit Protection Buyer (as such term is defined in the Indenture) and
has, in the reasonable judgment of GSI, a material adverse effect on GSI,
provided, however that such consent shall not be unreasonably withheld or -
delayed by GSI, provided further that GSI has notified the Counterparty
that such supplement or amendment would have a material adverse effect
on GSI after GSI has received notice of any such supplement or
amendment in accordance with Section 8.1(g) of the Indenture.

- = .~ It shall be an~Additional Termination Event if GSJ, in its capacity -8 -~ 2 <.
Credit Protection Buyer is no longer a Secured Party under the Indenture :

NYHS562854v.9
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or if the Trustee’s security interest in the Collateral and the Collateral
Account is impaired or no longer existing. -

For the purpose of each of the foregoing Additional Termination Events, the Affected
Party shall be the Counterparty.

- (1)  The following shall constitute an Additional Termination Event with respect to
GSL

Failure by GSI 1o take any action required under the ratings downgrade provision set
forth below, unless the Rating Agency Condition (as defined herein) has been satisfied
notwithstanding such failure.

o In the event that any Notes rated by S&P remain outstanding and the
unsecured, unsubordinated debt rating of GSI or GSI's Credit Support
Provider, whichever is higher, assigned by S&P at any time falls below
“AA-" (or is on downgrade watch at “AA-") for its Jong term rating, and
GSI shall fail to make the Expected Fixed Payment as set forth in the
related Confirmation, GSI shall, or shall cause its Credit Support Provider
to, within 30 days of the date of such downgrade:

(A) transfer all of its rights. and obligations under this Agreement to
another entity which has such required ratings; or

(B)  cause an entity with such required ratings to gusrantee or provide

" an indemnity in respect of GSI's or its Credit Support Provider’s

obligations under this Agreement in a manner which satisfies the
Rating Agency Condition with respect to S&P.

(i)  In the event that any Notes rated by Moody's remain outstanding and the
unsecured, unsubordinated debt rating of GSI or GSI's Credit Support
Provider, whichever is higher, assigned by Moody's at any time falls
below “Aa3” for its long term rating (or is on downgrade watch at “Aa3"),
and GSI shall fail to make the Expected Fixed Payment as set forth in the
related Confirmation, GSI shall, or shall cause its Credit Support Provider
to within 30 days of the date of such downgrade:

(A)  transfer all of its rights and obligations under this Agreement to
another entity which has such required ratings; or

(B) cause an entity with such required ratings to guarantee or provide
an indemnity in respect of GSI's or its Credit Support Provider’s .

obligations under this Agreement in a manner which satisfies the
Rating Agency Condition with respect to Moody’s.

i * -(iii) - - For the avoidance of doubt, GSI shall be responsible for: : e

NY15962854v.9
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(i)  locating a party with the required ratings to transfer (within 30 days
and at its own cost) all its interest in and obligations under this
Agreement or to guarantee or provide an indemnity in respect of; its
obligations under this Agreement or to post collateral in accordance
with the CSA; and ’

(i)  any cost incurred by it in complying with its obligations under this
Part 1(n).

(iv) In the event that any Notes rated by S&P remain outstanding and the
unsecured, unsubordinated debt rating of GSI or GSP’s Credit Support
Provider, whichever is higher, assigned by S&P at any time falls below
“BBB+" for its long term rating and GSI or GSI’s Credit Support Provider
posts collateral under a CSA, GSI shall, or shall cause its Credit Support
Provider to, within 30 days of the date of such downgrade to provide to
Counterparty an opinion as to the enforceability of such CSA, subject to
customary and usual assumptions, carveouts and exceptions.

For the purpose of each of the foregoing Additional Termination Events, the Affected
Party shall be GSI and all Transactions shall be Affected Transactions.

(0)  Early Terminstion. Notwithstanding anything to the contrary in Section 6(a) or
Section 6(b), the parties agree that, except with respect to Transactions (if any)
that are subject to Automatic Early Termination under Section 6(a), the Non~
defaulting Party or the party that is not the Affected Party (in a case where a
Termination Event under Section 5(b)(iv) has occurred) is not required to
terminate the Transactions on a single day, but rather may terminate the
Transactions over a commercially reasonable period of time (not to exceed ten
days) (the “Early Termination Period”). The last day of the Early Termination
Period shail be the Early Termination Date for purposes of Section 6; provided,
however, that interest shall accrue on the Transactions terminated during the Early
Termination Period prior to the Early Termination Date at the Non-defauit Rate,

Part 2. Tax Representations

(a)  Payer Tax Representations. For the purposes of Section 3(g), GSI and
Counterparty make the following representation:

1t is not required by any applicable law, as modified by the practice of any
relevant governmental revenue authority, of any Relevant Jurisdiction to
make any deduction or withholding for or on account of any Tax from any
payment (other than interest under Section 2(e), 6(d)(ii), or 6(e} of this
Agreement) to be made by it to the other party under this Agreement. In
making this representation, it may rely on (i) the accuracy -of any
... Tepresentations made by the other party pursuant to Section-3(f) of this _
Agreement, (ii) the satisfaction of the agreement contained in Section
4(a)(i) or 4(a)(iii) of this Agreement, and the accuracy and effectiveness of
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any document provided by the other party pursuant to Section 4(a)(i) or
4{a)(iii) of this Agreement, and (iii) the satisfaction of the-agreement of
the other party contained in Section 4(d) of this Agrecment, provided that
it shall not be a breach of this representation where reliance is placed on
clause (ii) and the other party does not deliver a form or document under
Section 4(a)(iif) by reason of material prejudice to its legal or commercial

position.

For the purpose of Section 3(f), GSI and

Counterparty make the following representation: Not Applicable.

Part3. Agreement to Deliver Documents

(a) . For the purpose of Section 4(a), Tax forms, documents, or certificates to be
delivered are:

nong

(b).  Other documents to be delivered are:

“Party required - Date by whic
to dAéli'wgr; i be delivered -
GSI @d A Evidence bf aﬁthorily of Upon or promptly
Counterparty signatories following execution
of this Agreement
GSland Any Credit Support Upon execution of No
Counterparty Document specified in Part this Agreement
4(f) herein
GSI Most recent annual audited | Promptly following Yes
and quarterly financial reasonable demand
statements of the Credit by the other party
Support Provider :
Counterparty Certified resolutions of its Upon execution of Yes
board of directors or other this Agreement
govemning body '
‘ Counterparty Legal opinion with respect to | Upon execution of No
Counterparty this Agreement
Counterparty A copy of the Note Valuation | Upon request from Yes
T Report (as defined in the GS1
Indenture)

NY1 5962854v,9
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’ Coux{terpény A duly executed copy of the | As soon as » No
Indenture and a copy of the | practicable after the :
final Offering Memorandum | execution of this

: Agreement
Part 4, Miscellaneous

()  Addresses for Natices. For the purpose of Section 12(a):

(1) Address for notices or communications to GSI:

Address: Peterborough Court

133 Fleet Street

London EC4A 2BB
Fixed Income / Credit Derivatives: ~ Facsimile No. 44-20-7774 5115
Equity Derivatives: Facsimile No. 44-20-7774 1500
Foreign Exchange Facsimile No. 44-20-7774 1201
Legal Department: Facsimile No. 44-20-7774 1313

Telephone No. 44-20-7774-1000
(i)  Address for notices or communications to Counterparty:

Hudson Mezzanine Funding 2006-1, Ltd.
Maples Finance Limited

P.O. Box 1093 GT

Queensgate House, South Church Street
George Town, Grand Cayman

Cayman Islands

Tel: (345) 945-7099

Fax: (345) 945-7100

Attention: Directors

with a copy to:

The Bank of New York Trust Company, National Association
601 Travis Street, 16™ Floor

Houston, Texas 77002

Attention; Global Corporate Trust-Hudson

Mezzanine Funding 2006-1, Ltd.

Tel: (713) 483-6000

Fax: (713) 483-6001

NY) $562854v9
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(b) Process Agent. For the purpose of Section 13(c):
GSI appoints as its Process Agent:
Not applicable.
Counterparty appoints as its Process Agent:
CT Corporation, 111 Eighth Avenue, New York, New York 10011
()  Offices. The provisions of Section 10(a) will apply to this Agreement.
(d)  Multibranch Party. For the purpose of Section 10(c):
GSI is not a Muitibranch Party.
Counterparty is not a Multibranch Party.
(¢)  Calculation Agent. The Calculation Agent is GSIL.
[63)] Credit Support Document. The Indenture shall constitute a Credit Support
Document with respect to the obligations of Counterparty, Details of any other
Credit Support Document, each of which is incorporated by reference in, and
made part of, this Agreement and each Confirmation (unless provided otherwisc
in a Confirmation) as if set forth in full in this Agreement or such Confirmation:
i) Each of the Guaranty by The Goldman Sachs Group, Inc. (“Goldman
: Group”) in favor of Counterparty as beneficiary thereof, and, if a Credit
Support Annex is entered into between Counterparty and GSI, such Credit
Support Annex, shall constitute a Credit Support Document with respect
to the obligations of GSI.
(g)  Credit Support Provider.
Credit Suppbﬂ Provider means in relation to GSI, Goldman Group.
Credit Support Provider means in relation Counterparty, none.
(h)  Governing Law. Section 13(a) is hereby replaced with the following:
(a) Governing Law. This Agreement and each Transaction entered
into hereunder will be governed by, and construed and enforced in
accordance with, the law of the State of New York.

@) Jurisdiction. Section 13(b) is hereby amended by:

(1) deleting in the second line of subparagraph (i) thereof the word “non-";
and

NY} 5962234v.9
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(ii)  deleting the final p ph thereof.

@) Netting of Payments. Subparagraph (ii) of Section 2(c) will not apply to
Tr tions. Notwithstanding anything to the contrary in Section 2(c), unless
otherwise expressly agreed by the parties, the netting provided for in Section 2(c)
will not apply separately to any pairings of branches or Offices through which the
parties make and receive payments or deliveries.

(k)  “Affiliate” will have the meaning specified in Section 14 of this Agreement;
provided that Counterparty shall be deemed to have no Affifiates other than
Hudson Mezzamne Funding 2006-1, Corp.

0] Notwithstanding any provision of this Agreement or any other existing or future
agreement, each party irrevocably waives any and all rights it may have to set off,
pet, . recoup or otherwise withhold or suspend or condition payment or
performance of any obhganon between it and the other party hereunder against
any obligation between it and the other party under any other agreements.

Part 5. Other Provisions

(a) Accuracy of Spec)ﬁed Information. Section 3(d) is hereby amended by adding
in the third line thereof after the word “respect” and before the period, the phrase
“or, in the case of audited or unaudited fi ia} stat ts, a fair p ion of
the financial condition of the relevant person.”

(t)  [Reserved].

©) Additional Representations. The parties agree to amend Section 3 by adding
new Sections 3(g), (h), and (i) as follows:

(g) Non-Reliance. It is acting for its own account, and it has made its
own independent decisions to enter into that Transaction and as to whether
that Transaction is appropriate or proper for it based upon its own
judgment and upon advice from such advisers as it has deemed necessary.
It is not relying on any communication (written or oral) of the other party
as investment advice or as a recommendation to enter into that
Transaction; it being understood that information and explanations related
to the terms and conditions of a Transaction shall not be considered
investment advice or a recommendation to enter into that Transaction. No
communication (written or oral) received-from the other party shall be
deemed to be an assurance or guarantee as to the expected resuits of that
Transaction.

(h)  Assessment and Understanding. It is capable of assessing the
merits of and understanding (on its own behalf or through independent
professional advice), and understands and accepts, the terms, conditions
and risks of that Transaction, It is also capable of assuming, and assumes,
the risks of that Transaction.

10
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0] Status of Parties, The other party is not acting as a fiduciary for
or an adviser to it in respect of that Transaction.

(d)  Non-Petition. GSI agrees that it will not, prior to the date following the payment
: in full of all of the Notes and the expiration of a period of one year and one day
thereafler and any additional applicable preference periods then in effect under
the United States Bankruptcy Code or other applicable law relating to any such
payment, acquiesce, petition or otherwise invoke the p of any gover
authority for the purpose of commencing a case (whether voluntary or
involuntary) against Counterparty under any bankruptcy, insolvency or similar
law or appointing a receiver, liquidator, assignee, trustee, custodian, sequestrator
or other similar official of Counterparty or any substantial part of its property or
ordering the winding up or liquidation of the affairs of Counterparty; provided,
however, that this shall not restrict or prohibit GSI from joining in any existing
bankruptcy, reorganization, arrangement, insolvency, moratoriwm or liquidation
proceedings or other analogous proceedings under applicable laws, This “Non-
Petition” paragraph shall survive termination of this Agreement.

Limited Recourse to Counterparty. Notwithstanding anything to the contrary
contained herein, the obligations of Counterparty under this Agreement will
constitute limited recourse obligations of Counterparty payable solely from the
Collateral in accordance with the Indenture and following realization of the
Collateral any. obligations of Counterparty and any claim against Counterparty
under this Agr shall be extinguished and shall not thereafter revive. None
of the agents, partners, beneficiaries, officers, directors, employees, shareholders
or any Affiliate of Counterparty or any of their respective TS O assig
shall be personally liable for any amounts payable, or performance due, under this .
Agreement. It is understood that the foregoing provisions of this paragraph shall
not (i) prevent recourse to the Collateral for the sums due or to become due under
any security, instrument or agreement which is part of the Collateral or (i)
constitute a waiver, release or discharge of any obligation under this Agreement
until al} such Collateral has been realized and applied in accordance with the
Indenture, whereupon any outstanding obligation shall be extinguished and shall
not thereafter revive, It is further understood that the foregoing provisions of this
- paragraph shall not limit the right of GSI to declare an Event of Default with
respect to Counterparty or to name Counterparty as a party defendant in any
action or suit or in the exercise of any other remedy under this Agreement, so long
as no judgment in the nature of a deficiency judgment or secking personal liability
shall be asked for or (if obtained) enforced against Counterparty. This “Limited
Recourse to Counterparty” paragraph shall survive termination of this Agreement.

(e) No Transfer without Prior Satisfaction of the Rating Agency Condition.
Scction 7 of this Agreement is hereby amended by inserting (3} the following
immediately after the words “other party” and immediately before the words ,
except that:” “and unless”the Rating Agency Condition (as defined herein) is
satisfied with respect to such transfer,” (i) in clause (a) the words “or

NY S962B54v.9
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reorganization, incorporation, reincorporation, reincorporation or reconstitution
into or as,” immediately before the word “another.”

The last paragraph of Sectien 6(b)(ii) of this Agreement is hereby deleted ir; its
entirety and replaced with the following paragraph:

“Any such transfer by a party under this Section 6(b)(ii) will be subject to and
conditional upon the prior written consent of the other party and satisfaction of
the Rating Agency Condition, which consent will net be withheld or delayed if
such other party’s policies in effect at such time would permit it to enter into
t ions with the feree on the terms proposed.”

[¢))] Counterparty Pledge. Notwithstanding Section 7 of this Agreement to the
contrary, GSI acknowledges that Counterparty will pledge its rights under this
Agreement to the Trustee (as defined herein) for the benefit of the Secured Parties
(as defined in the Indenture) pursuant to the Indenture, agrees to such pledge and
acknowledges and agrees that the Trustee may directly enforce the rights of
Counterparty hereunder. GSI shail be entitled to conclusively rely (without
independent investigation) on any notice or communication from the Trustee.

(8 No Amendment without Prior Confirmation by Rating Agencies. Section
9(b) of this Agreement is hereby amended by adding the following at the end of
such Section: “, and the Rating Agency Condition is satisfied with respect to such
amendment”,

(h)  Additional Definitions. All capitalized terms used but not otherwise defined in
this Agreement shall have the means assigned to them in the Indenture.

“Credit Support Annex™ or “CSA” means the credit support annex, if any, entered
into between GSI and Counterparty pursuant to Part 1(n), which credit support
annex shall satisfy the Rating Agency Condition.

“Indenture” means the Indenture dated as of December 5, 2006, among Hudson
Mezzanine Funding 2006-1, Ltd., Hudson Mezzanine Funding 2006-1, Corp. and
The Bank of New York Trust Company, National Association, as Trustee and
Securities Intermediary, as the same may be amended, modified or supplemented
from time to time in accordance with the terms thereof,

“Moody’s” means Moody’s Investors Service.

“Notes” means any Class of Notes issued pursuant to the Indenture rated by any
Rating Agency.

“Rating Agency Condition” shall have the meaning assigned to it in the
Indenture. ’

“S&P" means Standard and Poor’s Ratings Services, a division of The McGraw-
Hill Companies, Inc. .

12
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“Trustee” means The Bank of New York 'Tmst Company, National Association,
as trustee, pursuant to the Indenture. N

@) Consent to Recording. Each party consents to the recording of telephone
conversations between the trading, marketing and other relevant personnel of the
parties, with or without the use of a waming tone, and their Affiliates in
% ion with this Agr or any potential Transaction.

[0 Definitions. The definition of “Termination Currency Equivalent” in Section 14
is hereby amended by deleting in its entirety the text after the first three lines
thereof and replacing it with the following:

“by the party making the relevant determination in any commercially
reasonable manner as being required to purchase such amount of such
Other Currency as at the relevant Early Termination Date, or, if the
relevant amount determined in accordance with Section 6(¢) is determined
as of a later date, that later date, for value on the date the payment or
settiement payment is due.” :

The definition of “Affected Transactions” in Section 14 is hereby
amended by deleting in its entirety the text after the word “means” in the first line
thereof and replacing it with the following:

“with respect to any Termination Event, all Tmsactions which are
Transactions under which such Termination Event occurs.”
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DEC-84-2026 12:29 From: TotGoldmen Sachs Co P.272

IN WITNESS WHEREOF, the patics have d this & on the resp
dotes specified below with effect from the dale specified on the first page of this document.
‘GOLDMAN SACHS INTERNATIONAT, HUDSON MEZZANINE FIINDING

. f: 2006-1, LD,
JHme: At Name; .
. Matthew : )
@ Title: ofised S\gnam e Title
Date: X Datc:
Schedute w Cradit fefavh Swap
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IN WITNESS WHEREOF, the parties have d this d on the resp
dates specified below with effect from the date specified on the first page of this document.

GOLDMAN SACHS INTERNATIONAL HUDSON MEZZANINE FUNDING

2006-1, LTD.
Name: Name: [%4
. Carrie Bunton
Title: ) Title Director
Date: Date:

Schedule to Credit Defauft Swap
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Execution Copy

) - CONFIRMATION
DATE: December 1, 2006
TO: Hudson Mezzanine Funding 2006-1, Lid.
FROM: Goldman Sachs International

Credit Derivatives Middle Office
Telephone No.: 1212357 2610
Facsimile No.: 1212428 9189

RE: Credit Derivative Transaction on Asset-Backed Securities with Pay-As-You-Go
or Physical Settlement (RMBS) :

REFNQ: ) See Annex C

* The purpose of this letter (the “Confirmation™) is to confirm the terms and conditions of the
Credit Derivative Transactions entered into on the Trade Date specified below (each, a
Component Transaction, and collectively, the “Transaction™) by Goldman Sachs International
(“GSI"), guaranteed by The Goldman Sachs Group, Inc. (*Goldman Group”), and Hudson
Mezzanine Funding 2006-1, Ltd. (“Counterparty”). This Confirmation constitutes a
“Confirmation” as referred to in the ISDA Master Agreement specified below.

This Confirmation is subject to, and incorporates by reference, the 2003 ISDA Credit Derivatives
Definitions (the “Credit Derivatives Definitions”), as published by the International Swaps and
Derivatives Association, Inc. (“ISDA”). This Confirmation supplements, forms a part of and is
subject 10 the ISDA Master Agreement dated as of December 1, 2006 (the “Agreement”)
between GSI and Counterparty. All provisions contained in, or incorporated by reference to, the
Agreement shall govern this Confirmation except as expressly modified below. In the event of
any inconsistency between this Confirmation, the Credit Derivatives Definitions, or the
Agreement, as the case may be, this Confirmation will contro! for purposes of each Component
Transaction to which this Confirmation relates.

References in this Confirmation to a “Reference Obligation™ shall be to the terms of such
Reference Obligation (as defined below) set out in the related Underlying Instruments (as
defincd below) as amended from time to time unless otherwise specified below.

GSI and Counterparty agree that, by entering into this Transaction, they have entered into a
separate and independent Credit Derivative Transaction'(a “Component Transaction™) in respect
of each Reference Obligation listed in Annex C attached hereto. A confirmation in the form of
this Confirmation shall be deemed to be entered into in respect of cach such Component
Transaction evidencing the provision of credit default protection with respect to a Credit Event
of each such Reference Entity and each such Reference Obligation and that accordingly there
may be more than one Credit Event, more than one Physical Settlement amount and more than
one Physical Settlement Date and that the Definitions (and in particular the definition of
“Termination Date™) should, for the purposes of this Confirmation, be interpreted accordingty.
Thus relevant sections of the Definitions (including but not limited to Sections 1.8, 3.2 and 7.8)

NY1 5962904v.11
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shall be construed to apply separately with respect to each Reference Entity or Reference
Obligation, as applicable, except as otherwise provided in this Confirmation.

Each Component Transaction (s) constitutes a separate and independent Credit Derivative
Transaction between GS) and Counterparty with respect to a Reference Obligation listed in
Annex C attached hereto, (b) shall not be affected by any other Credit Derivative Transaction
between GSI and Counterparty and (c) shall operate independently of each other Component
Transaction in all respects.

The terms of the each Coi’nponen! Transaction to which this Confirmation relates are as follows:

1, General Terms:
Trade Date: December 1, 2006
Effective Date: December 5, 2006

Scheduled Termination Date: Subject to paragraph 5, for each  Reference
Obligation, the Legal Final Maturity Date set forth in
Annex C attached hereto, subject to adjustment in
accordance with the Following Business Day
Convention,

Termination Date: The last to occur of:
(a) the fifth Business Day following the Effective
» Maturity Date;
(b)  the last Floating Rate Payer Payment Date;
(c) the last Delivery Date; and ’
(d) the last Additional Fixed Amount Payment

Date.
Floating Rate Payer: Counterparty (the “Seler”).
Fixed Rate Payer: GSI (the ;‘Bﬁyer”).
Calculation Agent: GSI
Calculation Agent City: | .New York
Business Day: New York, Houston and London
2
NY1 5962904v. i) .
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Business Day Convention: Following (which, with the exception of the Effective
' Date, the Final Amortization Date, each Reference
Obligation Payment Date and the period end date of
each Reference Obligation Calculation Period, shall
apply to any date referred to in this Confirmation that
falls on & day that is not & Business Day).

Reference Entity: The relevant Reference Entity identified in Annex C
attached hereto. References herein to “Issuer” shall
mean the Reference Entity for the relevant
Component Transaction.

Reference Obligation: The obligation identified in Annex C attached hereto
for the relevant Reference Entity.

"“QOriginal Principal Amount” shall mean the amount
set forth in Annex C hereto for the relevant Reference
Obligation,

“Initial Factor” shall rhean the amount set forth in
Annex C hereto for the relevant Reference
Obligation.

Insurer: Not Applicable.

Section 2.30 of the Credit Derivatives Definitions

shall not apply.
Reference Policy: Not Applicable.
Reference Price: 100% )
Applicable Percentage: On ahy day, a percentage equal to A divided by B.

“A” means the product of the Initial Face Amount
and the Initial Factor as decreased on each Delivery
Date by an amount equal to (a} the outstanding
principal  balance of Deliverable Obligations
" Delivered to Seller (as adjusted by the Relevant
Amount, if any) divided by the Current Factor on
such day muitiplied by (b) the Initial Factor.

“B” means the product of the Original Principal
Amount and the Initial Facter:

(@) as increased by the outstanding principal

balance of any further issues by the Refercnce
‘Entity that are fungible with and form part of

NY{ 5962904y 1
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the same legal seres as the Reference
Obligation; and

(b}  as decreased by any cancellations of some or
all of the Outstanding Principal Amount
resulting from purch of the Refe
Obligation by or on behalf of the Reference
Entity.

Initial Face Amount; For each Reference Obligation, the Initial Face
Amount set forth in Annex C attached hereto.

Reference Obligation Notional ~ On the Effective Date, the product of:

Amount: (a)  the Original Principal Amount;

(b) the Initial Factor; and
(c)  the Applicable Percentage.

Following the Effective Date, the Reference
Obligation Notional Amount will be:

© (i)  decreased on each day on which a Principal
Payment is made by the relevant Principal
Payment Amount;

(i)  decreased on each day on which a Failure to
Pay Principal occurs by the relevant Principal
Shortfall Amount;

(iii) decreased on each day on which a Writedown
occurs by the relevant Writedown Amount;

(iv) increased on each day on which a Writedown
Reimbursement occurs by any Writedown
Reimbursement Amount in respect of a
Writedown Reimbursement within paragraphs
(ii) or (iii} of the definition of “Writedown
Reimbursement”; and

(v)  decreased. on each Delivery Date by an
amount equal to the relevant Exercise Amount
minus the amount determined pursuant to
paragraph (b) of “Physical Settlement

N Amount” below, provided that if any Relevant
Amouni is applicable, the Exercise Amount
will also be deemed 1o be decreased by such

NYT §%83904v.1)
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Relevant Amount (or increased by the
absolute value of such Relevant Amount if
such Relevant Amount is negative) with effect
from such Delivery Date;

provided that if the Reference Obligation Notional
Amount would be less than zero, it shall be deemed

to be zero.
Initial Payment: ' Not applicable
2. Fixed Payments:
Fixed Rate Payer: Buyer
Fixed Rate: Th.c rélévam Fixed Rate (expressed on a pér annum

‘basis) set forth in Annex C attached hereto
corresponding to the relevant Reference Obligation;
subject to adjustment in accordance with paragraph 5

below,
Fixed Rate Payer Period End The first day of each Reference Obligation
Date: . Calcutation Period.
Fixed Rate Payer Payment Each day falling five Business Days after a Reference
Dates: ) Obligation Payment Date; provided that the final

Fixed Rate Payer Payment Date shali fall on the fifth
Business Day following the Effective Maturity Date.

Fixed Amount: (0] With respect to any Fixed Rate Payer
‘ Payment Date on which the senior unsecured debt
ratings of GSI or the Goldman Group, whichever is
higher, is at least “AA-" by S&P, (and, if rated “AA-
™ is not on downgrade watch) and at least “Aa3” by
Moody’s (and, if rated “Aa3", is not on downgrade
watch), an amount equal to the product of:

(a) the Fixed Rate;

(b) an amount determined by the Calculation
Agent equal to (i) the sum of the Reference
Obligation Notional Amount at 5:00 p.m. in the
Calculation Agent City on each day in the related
Fixed Rate Payer Caiculation Period divided by (ii)
the actual number of days in the related Fixed Rate
Payer Calculation Period; and

(c) the actual number of days in the related Fixed
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Rate Payer Calculation Period divided by 360.

(I)  With respect to any Fixed Rate Payer
Payment Date on which the senior unsecured debt
ratings of GSI or the Goldman: Group, whichever is
higher, is below “AA-" by S&P (or, if rated “AA-", is
on downgrade watch) or below “Aa3” by Moody’s
(or, if rated “Aa3”, is on downgrade watch), an
amount equal to the greater of (a) zero and (b) the
Expected Fixed Amount with respect to such Fixed
Rate Payer Payment Date.

(1IN With respect to the Fixed Rate Payer Payment
Date immediately following the downgrade of the
senior unsecured debt ratings of GSI or the Goldman
Group, whichever is higher, to lower than “AA-" by
S&P or “Aa3” by Moody’s (or if rated “AA-" or
“Aa3”, the placement on watch for possibie
downgrade by S&P or Moody’s, respectively), the
sum of the amounts calculated pursuant to (I) and
() above shall be payable with respect to such Fixed
Rate Payer Payment Date only.

Expectced Fixed Amount: With respect to any Fixed Rate Payer Payment Date,
an amount equal to (a) the Fixed Amount for the next
succeeding Fixed Rate Payer Calculation Period as
calculated pursuant to clause (I) under “Fixed
Amount” above, assuming that the Reference
Obligation Notional Amount on each day in such
Fixed Rate Payer Calculation Period is equal to the
Reference Obligation Notional Amount on the last
day of the Fixed Rate Payer Calculation Period
relating to the Fixed Rate Payer Payment Date on
which the payment is being made, plus (b) the
difference (which may be positive or negative)
between the Expected Fixed Amount paid on the
prior Fixed Rate Payer Payment Date, if any, over the
Fixed Amount for such Fixed Rate Payer Payment
Date as calculated pursuant to clause (I) under “Fixed
Amount” above.

Additional Fixed Amount (a) Each Fixed Rate Payer Payment Date; and
Payment Dates:

(b) in relation to each Additional Fixed Payment
Event occurring after the second Business Day prior
to the last Fixed Rate Payer Payment Date, the fifth
Business Day after Buyer has received notification

NY1 3062904 v. 11
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from Seller or the Calculation Agent of the
occurrence of such Additional Fixed Payment Event.

Additional Fixed Payments: Following the occurrence of an Additional Fixed
Payment Event in respect of the Reference
Obligation, Buyer shall pay the relevant Additional
Fixed Amount to Seller on the first Additional Fixed
Amount Payment Date falling at least two Business
Days (or in the case of an Additional Fixed Payment
Event that occurs after the second Business Day prior
to the last Fixed Rate Payer Payment Date, the fifih
Business Day) afier the delivery of a notice by the
Calculation Agent to the parties or by Seller to Buyer
stating that the related Additional Fixed Amount is
due and showing in reasonable detail how such
Additional Fixed Amount was determined; provided
that any such notice must be given on or prior to the
fifth Business Day following the day that is one
calendar year afier the Effective Maturity Date.

Additional Fixed Payment The occurrence on or after the Effective Date and on

Event: or before the day that is one calendar year after the
Effective Maturity Date of a Writedown
Rcimbursement, Principal Shortfall Reimbursement
or an Interest Shortfall Reimbursement.

Additional Fixed Amount: With respect to each Additional Fixed Amount
Payment Date, an amount equal to the sum of:

(a) the Writedown Reimbursement  Payment

Amount (if any);
(b) the Principal Shortfall Reimbursement
Payment Amount (if any); and :
(c) the Interest Shortfall Reimbursement Payment
Amount (if any).
Writedown Reserve Upon receipt of any Writedown Amount, if the long-
Requirement: term rating of Buyer or any guarantor of Buyer’s

obligations under this Confirmation (whichever is
higher) is below “AA-" by S&P (or such rating has.
been withdrawn), Buyer shall reserve with Seller the
related Writedown Reserve Amount, if any.

Writedown Reserve Amounts:  With respect to any Writedown Amount received
with respect to which there is a Writedown Reserve
Requirement, the excess, if any, of (i) the product of

NYJ 5062904v. 1
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(1) the related Reference Qbligation Amortized
Amount of such Reference Obligation and (2) the
Current Market Price of such Reference Obligation
over (ii) the Reference Obligation Notional Amount.
If on any date Buyer shall be obligated to pay to
Seller any Additional Fixed Amount in respect of
such Reference Obligation but Buyer fails to do so,
the Writedown Reserve Amount, if any, reserved
with Seller shall be applied to pay such Additional
Fixed Amounts..

-3 Floating Payments:
Floating Rate Payer: Seller

Floating Rate Payer Payment . In relation to a Floating Amount Event, the first

Dates: Fixed Rate Payer Payment Date falling at least two
Business Days (or in the case of a Floating Amount
Event that occurs on the Legal Final Maturity Date or
the Final Amortization Date, the fifth Business Day)
after delivery of a notice by the Calculation Agent to
the parties or a notice by Buyer to Selier that the
refated Floating Amount is due and showing in-
reasonable detail how such Floating Amount was
determined; provided that in the case of a Floating
Amount Event that occurs on the Legal Final
"Maturity Date or the Final Amortization Date, such
notice must be given on or prior to the fifth Business
Day following the Legal Final Maturity Date or the
Final Amortization Date, as applicabie.

Floating Payments: If a Floating Amount Event occurs, then on the
. relevant Floating Rate Payer Payment Date, Seller

will pay the relevant Floating Amount to Buyer. For

the avoidance of doubt, the Conditions to Settlement .

are not required to be satisfied in respect of a

Floating Payment.
Floating Amount Event; A Writedown, Failure to Pay Principal or an Interest
. Shortfal}.
Floating Amount: With respect to each Floating Rate Payer Payment

Date, an amount equal to the sum oft
(a) the relevant Writedown Amount (if any);

®) the televant Principal Shortfall Amount (if
any); and

NYIS962004v.51 :
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(©) the relevant Interest Shortfall Payment
Amount (if any).

For the avoidance of doubt, each Writedown
Amount, Principal Shortfall. Amount or Interest
Shortfall Payment Amount (as applicable) shall be
calculated using the Applicable Percentage which
takes into account the aggregate adjustment made to
the Applicable Percentage in respect of all Delivery
Dates that have occurred prior to the date of such

- calculation.
Conditions to Settlement: Credit Event Notice
- Notifying Party: Buyer

Notice of Physical Settlement

Notice of Publicly Available Applicable
Information:

Public Sources: The public sources listed in Section 3.7 of the Credit
Derivatives Definitions; provided that Servicer
Reports in respect of the Reference Obligation and, in
respect of a Distressed - Ratings Downgrade Credit
Event only, any public communications by any of the
Rating Apgencies in respect of the Reference
Obligation shall also be deemed Public Sources.

Specified Number: 1

provided that if the Calculation Agent has previously
delivered a notice to the parties or Buyer has
previously delivered a notice to Seller pursuant to the
definition of “Floating Rate Payer Payment Dates”
above in respect of a Writedown or a Failure to Pay
Principal, the only Condition to Settlement with
respect to any Credit Event shall be a Natice of
Physical Settlement.

The parties agree that with respect to each
Component  Transaction and  notwithstanding
anything to the contrary in the Credit Derivatives
Definitions:

() the Conditions to Settl may be satisfied
on more than one occasion;

NYT $962004v.11
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() multiple Physical Settlement Amounts may
be payable by Seliler;

© Buyer, when providing a Notice of Physical
- Settlement, must specify an Exercise Amount
and an Exercise Percentage;

(d) if Buyer has delivered a Notice of Physical
Settiement that specifies an Exercise Amount
that is less than the Reference Obligation
Notional Amount as of the date on which
such Notice of Physical Settlement is
delivered (calculated as though Physical
Seftlement in respect of all previously
delivered Notices of Physical Settlement has
occurred in fulf), the rights and obligations of
the parties under the Component Transaction
shall continue and Buyer may deliver
additional Notices of Physical Settlement
with respect to the initial Credit Event or
with respect to any additional Credit Event at
any time thereafier; and

(e) any Notice of Physical Settlement shall be
delivered no later than 30 calendar days after
the fifth Business Day following the earlier
of the Effective Maturity Date and the
Optional Step-up Early Termination Date.

Section 3.2(d) of the Credit Derivatives Definitions is
amended to delete the words “that is effective no later
than thirty calendar days after the Event
Determination Date”.

Credit Events: : The following Credit Events shall apply to each
Component Transaction (and the- first sentence of
Section 4.1 of the Credit Derivatives Definition shall
be amended accordingly): -
Failure to Pay Principal
Writedown

Distressed Ratings Downgrade

Obligation: . Reference Obligation Only

10
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4, Interest Shortfalt

Interest Shortfall Payment In respect of an Interest Shortfall, the relevant Interest

Amount; Shortfall Amount; provided that, if Interest Shortfal}
Cap is applicable and the.Interest Shortfall Amount
exceeds the Interest Shortfall Cap Amount, the Interest
Shortfall Payment Amount in respect of such Interest
Shortfall shall be the Interest Shortfall Cap Amount.

Interest Shortfall Cap: Interest Shortfall Cap shall apply only in respect of
those Component Transactions, if any, for which
Interest Shortfall Cap is specified as being applicable
on Annex C attached hereto.

Interest Shortfall Cap As set out in Annex A attached hereto.
Amount: ’

Actual Interest Amount: With respect to any Reference Obligation Payment
Date, payment by or on behalf of the Issuer of an
amount in respect of interest due under the Reference
Obligation including, without limitation, any deferred
interest or defaulted interest, but excluding payments in
respect of prepayment penalties or principal (except
that the Actual Interest Amount shall include any
payment of principal representing capitalized interest)
paid to the holder(s) of the Reference Obligation in
respect of the Reference Obligation.

Expected Interest Amount: With respect to any Reference Obligation Payment
Date, the amount of current interest that would accrue
during the related Reference Obligation Calculation

_ Period calculated using the Reference Obligation
Coupon on a principal balance of the Ref
Obligation equal to:

(a) the Qutstanding Principal Amount taking into
account any reductions due to a principai
deficiency balance or realized loss amount
(bowsoever described in the Underlying
Instruments) that are attributable to .the
Reference Obligation, minus

(b) the Aggregate Implied Writedown Amount (if
any),
and that will be payable on the related Reference

Obligation Payment Date assuming for this purpose
that sufficient funds are available therefor in

1
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accordance with the Underlying Instruments.

Except as provided in (a) in the previous sentence, the
Expected Interest Amount shall be determined without
regard to (i) unpaid amounts in respect of accrued
interest on prior Reference Obligation Payment Dates,
or (i) any prepayr penalties or yield mai

provisions, and in any case without regard to the effect
of any provisions (however described) of the
Underlying Instruments that otherwise permit the
limitation of dve payments or distributions of funds
available from proceeds of the Underlying Assets, or
that provide for the capitalization or deferral of interest
on. the Reference Obligation, or that provide for the
extinguishing or reduction of such payments or
distributions (but, for the avoidance of doubt, taking
account of any Writedown within paragraph (i) of the
definition of “Writedown™ occurring in accordance
with the terms of the Underlying Instruments).

Interest Shortfail: With respect to any Reference Obligation Payment
. Date, either (a) the non-payment of an Expected
Interest Amount or (b) the payment of an Actual
Interest Amount that is less than the Expected Interest

Amount.

For the avoidance of doubt, the occurrence of an event
within (a} or (b) shall be determined taking into
account any payment made under the Reference Policy,
if applicable. )

Interest Shortfall Amount: With respect to any Reference Obligation Payment
Date, an amount equal to the greater of:

(a) zero; and
(b)  the amount equal to the product of:
i) (A)  the Expected Interest Amount;
minus-
(B)  the Actual Interest Amount; and
(i)  the Applicable Percentage;
provided that, with respect to the first Reference
Obligation Payment Date only, the Interest Shortfall

Amount shall be the amount determined in accordance
with (a) and (b) above multiplied by a fraction equal to:

12
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(x)  the number of days in the first Fixed Rate Payer
Calculation Period; over

(y) the number of days in the first Reference
Obligation Calculation Period.

Interest Shortfall . With respect to any Reference Obligation Payment
Reimbursement: Date, the payment by or on behalf of the Issuer of an
: Actual Interest Amount in respect of the Reference
Obligation (including, for the avoidance of doubt, any.
payment of principal representing capitalized interest)

that is greater than the Expected Interest Amount.

Interest Shortfal} ’ With respect to any Reference Obligation Payment

Reimbursement Amount: Date, the product of (a) the amount of any Interest

. . Shortfall Reimbursement on such day and (b) the
Applicable Percentage.

_Interest Shortfall If Interest Shortfall Cap is not applicable, the relevant

Reimbursement Payment Interest Shortfall Reimbursement Amount. If Interest

Amount: Shortfall Cap is applicable, the amount determined

pursuant to Annex A attached hereto.
5. Consequences of Step-up of the Reference Obligation Coupon

Step-up provisions: The Step-up provisions shall apply only in respect of
those Component Transactions, if any, for which the
Step-up provisions are specified as being applicable on
Annex C attached hereto.

If the Step-up provisions are applicable, then the
following provisions of this paragraph 5 shall apply.

Step-up: On any day, an increase in the Reference Obligation
Coupon due to the failure of the Issuer or a third party
to redeem, cancel or terminate the Reference
Obligation, as the case may be, in accordance with the
Underlying Instruments, :

- Non-Cal} Notification Date: The date of delivery by the Caiculation Agent to the
parties or by Buyer to Seller of a Non-Call Notice.

NY? 5562904v 11
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Non-Call Notice: A notice given by the Calculation Agent to the parties
' or by Buyer to Seller that the Reference Obligation has

not been purchased, red d, cancelled or terminated

by the issuer or a third party, in accordance with the

Underlying Instruments, pursuant to a “clean-up cali”

or other night to purchase, redeem, cancel or terminate

(however described in the Underlying Instruments) the

Reference Obligation, which failure will result in the

occurrence of a Step-up. :

Increase of the Fixed Rate: Subject to “Optional Step-up Early Termination”
' below, upon the occurrence of a Step-up, the Fixed
Rate will be increased by the number of basis points by
which the Reference Obligation Coupon is increased
due to the Step-up, such increase to take effect as of the
Fixed Rate Payer Payment Date immediately following
the fifth Business Day afier the Non-Call Notification

] Date.
Optional Step-up Early " No later than five Business Days after the Non-Call
Termination: - Notification Date, -Buyer shall notify Seller (such

notification, a “Buyer Step-up Notice™) whether Buyer
wishes to continue ecach affected Component
Transaction at the increased Fixed Rate or to terminate
such Component Transaction.

1f Buyer elects to terminate a Component Transaction
pursuant to the above, the date of delivery of the Buyer
Step-up Notice shail be the Scheduled Termination
Date (such date, the “Optional Step-up Early
Termination Date”) and in such case “Increase of the
Fixed Rate" in this paragraph S shall not apply.

~ No amount shall be payable by either party in respect
of the Optional Step-up Early Termination Date other
than any Fixed Amount, Additional Fixed Amount,
Floating Amount or Physical Settlement Amount due
in respect of such date. For the avoidance of doubt, the
obligation of a party to pay any amount that has
become due and payable under a Component
Transaction and remains unpaid as at the Optional
Step-up Early Termination Date shall not be affected
by the occurrence of the Optional Step-up Early
Termination Date.

NY1 $962904v. 11
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If Buyer fails to deliver the Buyer Step-up Notice by
the fifth Business Day after the Non-Call Notification
Date, Buyer shall be deemed to have elected to
continue each affected Component Transaction at the
increased Fixed Rate as described under “Increase of
the Fixed Rate™.

If Buyer elects, or is deemed to have elected, to
continue a Component Transaction at the increased
Fixed Rate, such Component Transaction shall

continue.
6. Settlemenl Terms

Settlement Method: Physical Settlement

Terms Relating to Physical

Settlement:

Physical Settiement Period: Five Business Days

Deliverable Obligations: Exclude Accrued Interest

Deliverable Obligations: Deliverable  Obligation - Category: Reference
Obligation Only :

Physical Settlement Amount:  An amount equal to:

(a) the product of the Exercise Amount and the
Reference Price, minus

b) the sum of:

() if the Aggregate Implied Writedown
Amount is greater than zero, the
product of (A) the Aggregate Implied
Writedown Amount, (B) the Applicable
Percentage, each as determined
immediately . prior to the relevant
Delivery and (C) the Exercise
Percentage; and

(i) the product of (A) the aggregate of all
Writedown Amounts in respect of
Writedowns within paragraph (i}B) of
the definition of “Writedown"”, minus
the aggregate of all Writedown
Reimbursement Amounts in respect of

NYI 3962904v 11
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Writedown Reimbursements, within
paragraph (ii)(B) of the definition of
“Writedown Reimbursement” and (B)
the Exercise Percentage;

provided that if the Physical Settlement Amount would
exceed the product of:

(1)  the Reference Obligation Notional Amount as
of the date on which the relevant Notice of
Physical Settlement is delivered calculated as
though Physical Settlement in respect of all
previously delivered Notices of Physical
Settlement has occurred in full; and

@) lhekExercise Percentage;

then the Physical Settlement Amount shall be deemed
1o be equal to such product.

" Delayed Payment: With respect to a Delivery Date, if a Servicer Report.
. that describes a Delayed Payment is delivered to
holders of the Reference Obligation or to the
Calculation Agent on or after such Delivery Date,
Buyer will pay the applicable Delayed Payment
Amount to Seller no later than five Business Days
following such Delayed Payment. .

Escrow: ' Applicable

Non-delivery by Buyer: ' If Buyer has delivered a Notice of Physical Settlement
and

- (@)  Buyer does not Deliver in full the Deliverable
Obligations specified in that Notice of Physical
Settlement on or prior to the Physical
Settlement Date, or

(b) the Effective Maturity Date occurs after
delivery of the Notice of Physical Settiement
but before Buyer Delivers the Deliverable
Obligations specified in that Notice of Physical
Settlement,

then such Notice of Physical Settlement shall be
deemed not to have been delivered and any reference in‘
this Confirmation to a previously delivered Notice of
Physical Settiement shall exclude any Notice of
Physical Settlement that is deemed not to have been

16
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delivered. - Sections 9.2(c)(ii) (except for the first
sentence thereof), 9.3, 9.4, 9.5, 9.6, 9.9 and 9.10 of the
Credit Derivatives Definitions shall not apply.

7. Additional Provisions:
(a) Delivery of Servicer Report

If either party makes a reasonable request in writing, the Calculation Agent agrees to
provide such party with a copy of the most recent Servicer Report promptly following
receipt of such request, if and to the extent such Servicer Report is reasonably available
to the Calculation Agent (whether or not the Calculation Agent is a holder of the
Reference Qbligation). In addition, if a Floating Payment or an Additional Fixed
Payment is due hereunder, then the Calculation Agent or the party that notifies the other
party that the relevant Floating Payment or Additional Fixed Payment is due, as
applicable, (the “Notifying Party”) shall deliver a copy of any Servicer Report relevant
to such payment that is requested by the party that is not the Notifying Party or by either
party where the Notifying Party is the Calculation Agent, if and to the extent that such
Servicer Report is reasonably available to the Notifying Party (whether or not the
Notifying Party is a holder of the Reference Obligation).

(b) Calculation Agent and Buyer and Seller Determinations

The Calculation Agent shall be responsible for determining and calculating (i) the Fixed
Amount payable on each Fixed Rate Payer Payment Date; (ii) the occurrence of a
Floating Amount Event and the related Floating Amount and (iii) the occurrence of an
Additional Fixed Payment Event and the related Additional Fixed Amount; provided
that notwithstanding the above, each of Buyer and Seller shall be entitled to determine
and calculate the above amounts to the extent that Buyer or Seller, as applicable, has the
right to deliver a notice to the other party demanding payment of such amount, The
Calculation Agent or Buyer or Seller, as applicable, shall make such determinations and
calculations based solely on the basis of the Servicer Reports, to the extent such
Servicer Reports are reasonably available to the Calculation Agent or such party. The
Calculation Agent or Buyer or Seller, as applicable, shall, as soon as practicable after
making any of the determinations or calculations specified in (i) and (ii) above, notify
the parties or the other party, as applicable, of such determinations and calculations.

(c) Adjustment of Calculation Agent Determinations

To the extent that a Servicer furnishes any Servicer Reports correcting information
contained in previously issued Servicer Reports, and such corrections impact
calculations pursuant to any Component Transaction, the calculations relevant to such
Component Transaction shall be adjusted retroactively by the Caiculation Agent to
reflect the corrected information (provided that, for the avoidance of doubt, no amounts
in respect of interest shall be payable by either party and provided that the Calculation
Agent in performing the calculations pursuant to this paragraph will assume that no
interest has accrued on any adjusted amount), and the Calculation Agent shall promptly

17
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notify both parties of any corrected payments required by either party. Any required
corrected payments shall be made within five Business Days of the day on which such
notification by the Calculation Agent is effective.

(d) Collateral

On the Effective Date, Counterparty shall deposit Collateral Securities and Eligible
Investments with a face value equal to $800,000,000 on the Effective Date to the
Collateral Account, Counterparty hereby agrees to maintain any principal proceeds
received with respect to the Coll ! in the Coll I Account unless another
disposition is otherwise authorized hereunder or under the Indenture.

The Counterparty agrees to pledge the Collateral (and the principal proceeds therefrom)
deposited from time to time in the Collateral Account and its rights under the Senior
Swap and the Collateral Put Agreement to GSI as security for its obligations under the
Transaction and grants to GS1 a first priority security interest in and lien on all
Collateral (and the principal proceeds therefrom) in the Collateral Account in
accordance with the Indenture. If at any time an Event of Default or Termination Event
with respect to Counterparty has occurred and is continuing, GSI shali have all rights
and remedies available to a secured party under applicable law with respect to the
Collateral, including, without limitation, the right to direct the liquidation of Collateral
and apply the proceeds from such liquidation to any amounts payable by Counterparty
in respect of the Component Transactions hereunder.

Notwithstanding anything to the contrary in this Confirmation, GSI acknowledges and
agrees that in accordance with the terms of the Indenture, Counterparty’s obligations
(other than any obligation of Counterparty to pay to GSI any Defaulted Swap
Termination Payments) under each Component Transaction will be satisfied by the
assets deposited to the Collateral Account. Amounts owing to the GSI will be due and
payable in accordance with the terms of this Transaction and will be drawn (i) from the
Coilateral Account in accordance with the Collateral Liquidation Procedure, and with
the benefit of Counterparty’s rights under the Collateral Put Agreement, where
applicable, and (ii) once the balance of the Collateral Account has been reduced to zero,
by demanding payment under the Senior Swap in an amount equal to the lesser of
Counterparty’s obligations due and the Senior Swap Notional Amount. Counterparty’s
obligation to pay GS! any Defaulted Swap Termination Payment will not be paid in
accordance with the foregoing, but instead will be satisfied only by Proceeds available
therefor in accordance with the Priority of Payments. If the Coflateral Assets and
Counterparty’s rights under the Senior Swap are insufficient to satisfy ‘Counterparty's
obligations in respect of any Component Transaction hereunder, any such residual
obligations of Counterparty shall be extinguished and of no further force or effect.

(e) Addirional Tax Representations
The parties hereto confirm that this Transaction is not intended to be and does not

constitute a contract of surety, insurance, guarantee or indemnity. The parties
acknowledge that the payments to be made by the Counterparty will be made

i8
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independently and are not conditional upon GSI sustaining or being exposed.to risk or
loss and that the rights and obligations of the parties hereunder are not dependent upon
GSI owning or having (and do not effectively require GSI to have) any legal, equitable
or other interest in the Reference Obligations.

1t is the intention of the parties that this Transaction be characterized as a notional
principal contract (and not a surety bond, guarantee, insurance or similar contract) for
all legal, regulatory and tax purposes. The terms of this Transaction shall be interpreted
to further this intention of the parties. Further, each of the parties shall treat this
Transaction accordingly for all legal, regulatory and tax reporting purposes and each
party waives any right to assert any claim or defense that is inconsistent with this
intention of the parties.

6] Additional Termination Events

Subclause (i) of Part 1(k) of the Schedule to the Master Agreement shall be replaced
with the following: “With respect to any Event of Default or Termination Event under
the terms of this Transaction where GSI is the Defaulting or Affected Party, the Market
Quotation and First Method shall apply, otherwise, the Second Method wili apply.

(g)  Failure to Pay
Section 5(a)(i) of the Master Agreement shall be replaced by the following:

“(i) Failure to Pay or Deliver. Failure by the party to make, when due, any payment
under this Agreement or delivery under Section 2{a)(i) or 2(e) required to be made by it
if such failure is not remedied on or before the third Local Business Day after notice of
such failure is given to the party; provided however, that any such failure by the
Counterparty to make, when due, any payment under this Agreement or delivery under
Section 2(a)(i) or 2(e) required to be made by it shall not constitute an Event of Default
under this Section 5(a)(i) if such failure is a result of the Senior Swap Counterparty’s
failure to pay to thc Counterparty any amount due under the Senior Swap.”

8. Notice and Account Details:
Telephone, Telex and/or
Facsimile Numbers and
Contact Details for Notices:

Goldman Sachs International

Attention: Credit Derivatives Middle Office London
Tel: 12123570167

Fax: 12124289189
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Hudson Mezzanine funding 2006-1, Ltd.

/o The Bank of New York Trust

Company, National Association

Attention: Global Corporate Trust/Hudson Mezzanine
Funding 2006-1, Ltd.

Tel: 713-483-6000

Fax: 713-483-6001

Account Details:

Account Details of GSI: . For the Account of: Goldman Sachs International
. Name of Bank: CITIBANK, NEW YORK
Account Ne: 40616408
Fed ABA No: 021000089
SWIFT Code: CITIUS33

Account Details of For the Account of:
Counterparty: Hudson Mezzanine Funding 2006-1, Ltd.
JPMorgan Chase Bank

ABA No.: 021000021

A/C: 00102619468

BNF Name: Asset Backed Structured #2

BNF Address: JPMorgan Chase Tower, Houston,
Texas

FC: HUDSON MEZZANINE FUNDING 2006-1, Ltd.
/A/CH#: 10228527.2

OBI: Jose Rodriguez / Ref.

9. Additional Definitions and Amendments to the Credit Derivatives Definitions

(a) References in Sections 4.1, 8.2, 9.1 and 9.2(a) of the Credit Derivatives
Definitions as well as Section 3(a)(iv) of the form of Novation Agreement set
forth in Exhibit E to the Credit Derivatives Definitions to the Reference Entity
shall be deemed to be references to both the Reference Entity and the Insurer in
respect of the Reference Policy, if applicabie.

(b) (6] The definition of “Publicly Available Information” in Section 3.5
of the Credit Derivatives Definitions shall be amended by (i) inserting the
words “the Insurer in respect of the Reference Policy, if applicable” at the
end of subparagraph (a)(ii)(A) thereof, (ii) inserting the words “servicer,
sub-servicer, master servicer” before the words “or paying agent”™ in
subparagraph (a)(ii)(B) thereof and (iii) deleting the word “or™ at the end
of subparagraph (a)(ii) thereof and inserting at the end of subparagraph
(a)(iv) thereof the following: “or (v) is information contained in a notice
or on a website published by an internationally recognized rating agency
that has at any time rated the Reference Obligation™.

20
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(i)  The definition of “Physical Settlement” in Section 8.1 of the Credit
Derivatives Definitions shal! be amended by (i) deleting the words
“Physical Settlement Amount” from the last line of the second paragraph
thereof and (ii) inserting in lieu thereof the words “Exercise Amount”,

(i)  The definition of “Physical Settlement Date” in Section 8.4 of the Credit
Derivatives Definitions shall be ded by deleting the last
thereof.

©) For the purposes of each Companent Transaction only, the following terms have
the meanings given below:

“Actual Principal Amount” means, with respect to the Final Amortization Date or the Legal
Final Maturity Date, payment on such day by or on behalf of the Issuer of an amount in respect
of principal (excluding any capitalized interest) to the holder(s) of the Reference Obligation in
respect of the Reference Obligation.

“Aggregate Implied Writedown Amount” means the greater of (i) zero and (ii) the aggregate of
. all Implied Writedown Amounts minus the aggregate of ali Implied Writedown Reimbursement
Amounts.

"Approved Dealer": Any of the Persons set forth below or their affiliates set forth below
(including the successor to any such Person):

ABN AMRO Bank N.V.;

Banc of America Securities LLC;

Barclays Bank PLC;

Bear, Stearns & Co, Inc.;

BNP Paribas;

Canadian Imperial Bank of Commerce;

Citigroup, Inc.;

Commerzbank AG;

Countrywide Securities Corporation;

Credit Suisse Group;

Deutsche Bank AG;

Dresdner Bank AG;

" First Tennessee Bank National Association;

Goldman, Sachs & Co.

Greenwich Capital Markets, Inc.;

HSBC Bank pic;

C 21
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JP Morgan Chase & Co.;
Legg Mason, Inc.;

Lehman Brothers, Inc.;
Memill Lynch & Co., Inc.;
Morgan Stanley & Co., Inc.;
Nomura Securities Co., Ltd.;
Raymond James Financial, Inc.;
Société Generale Group;

TD Bank Financial Group;
UBS AG;

United Capital Markets Inc.;
Wachovia Securities, LLC;
Washington Mutual, Inc; or

WestLB AG.
“Collateral Account” has the meaning set forth in the Indenture,
“Collateral Liquidation Procedure” has the meaning set forth in-the Indenture,

“Collateral Put Agreement” means the put agreement entered into by Counterparty and Goldman
Sachs International on or prior to the Effective Date.

“Collateral Securities™ has the meaning set forth in the Indenture.
“Collateral Securities Eligibility Criteria” has the meaning set forth in the Indenture.

“Current Factor” means the factor of the Reference Obligation as specified in the most recent
Servicer Report; provided that if the Current Factor is not specified in the most recent Servicer
Report, the Current Factor shall be the ratio equal to (i) the Outstanding Principal Amount as of
such date, determined in accordance with the Servicer Report over (ii) the Original Principal
Amount.

“Current Market Price” means, at any time of determination, with respect to a Reference
Obligation, a percentage price determined by the Calculation Agent and confirmed by the
Collateral Administrator by (a) using the pricing service used by the Collateral Administrator in
its normal course of business for so long as the quote obtained from such pricing service has
been provided by such pricing service within two Business Days of the time of such
determination or (b) (1) if subclause (a) above is not applicable, asking five Approved Dealers to
quote the offered-side price (excluding accrued interest) for such Reference Obligation (in an
amount equal to its Reference Obligation Notional Amount) and (2) for so long as the Collateral
Administrator is able to obtain one such quote from one such Approved Dealer, taking the
arithmetic average of such quotation(s),
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“Current Period Implied Writedown Amount” means, in respect of a Reference Obligation
Calculation Period, an amount determined as of the last day of such Reference Obligation
Calculation Pericd equal to the greater of:

(i)-  zero;and
(ii) Lhé product of;
(A)  the Implied Writedown Percentage; and
(B) the greater of:
(1)  zero; and

(2)  the Pari Passu Amount plus the Senior Amount minus the
aggregate outstanding asset pool balance securing the
payment obligations on the Reference Obligation (all such
outstanding asset pool balances as obtained by the
Calculation Agent from the most recently dated Servicer
Report available as of such day), calculated based on the
face amount of the assets in such pool, whether or not any
such asset is performing

“Delayed Payment” means, with respect to a Delivery Date, a Principal Payment, Principal
Shortfall Reimbursement or a Writedown Reimbursement within paragraph (i) of the definition
of “Writedown Reimbursement” that is described in a Servicer Report delivered to holders of the
Reference Obligation or to the Calculation Agent on or after such Delivery Date.

“Delayed Payment Amount” means, if persons who are holders of the Reference Obligation as of
a date prior to a Delivery Date are paid a Delayed Payment on or after such Delivery Date, and
amount equal to the product of (i) the sum of all such Delayed Payments, (ii) the Reference
Price, (iii) the Applicable Percentage immediately prior to such Delivery Date and (iv) the
Exercise Percentage.

“Distressed Ratings Downgrade” means that the Reference Obligation:

(i) if publicly rated by Moody's, (A) is downgraded to “Caa2” or below by
Moody’s or (B) has the rating assigned to it by Moody’s withdrawn and,
in either case, not reinstated within five Business Days of such downgrade
or withdrawal; provided that if such Reference Obligation was assigned a
public rating of “Baa3” or higher by Moody’s immediately prior to the
occurrence of such withdrawal, it shall not constitute a Distressed Ratings
Downgrade if such Reference Obligation is assigned a public rating of at
least “Caal” by Moody’s within three calendar months of such
withdrawal; or

(i)  if publicly rated by Standard & Poor’s, (A) is downgraded to “CCC” or
below by Standard & Poor’s or (B) has the rating assigned to it by
Standard & Poor’s withdrawn and, in either case, not reinstated within five
Business Days of such downgrade or withdrawal; provided that if such

.23

NY! 5962904v.11

Confidential Treatment Requested by Goldman Sachs GS MBS-E-021822112

09:47 May 19, 2011 Jkt 066052 PO 00000 Frm 00223 Fmt6602 Sfmt6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT

66052.219



220

Footnote Exhibits - Page 4291

Reference Obligation was assigned a public rating of “BBB-" or higherby -
Standard & Poor’s immediately prior to the occurrence of such

withdrawal, it shall not constitute a Distressed Ratings Downgrade if such
Reference Obligation is assigned a public rating of at least “CCC+” by
Standard & Poor’s within three calendar months of such withdrawal; or

(i)  if publicly rated by Fitch, (A) is downgraded to “CCC” or below by Fitch
or (B) has the rating assigned to it by Fitch withdrawn and, in either case,
not reinstated within five Business Days of such downgrade or
withdrawal; provided that if such Reference Obligation was assigned a
public rating of “BBB-" or higher by Fitch immediately prior to the
occurrence of such withdrawal, it shall not constitute a Distressed Ratings
Downgrade if such Reference Obligation is assigned a public rating of at
least “CCC+" by Fitch within three calendar months of such withdrawal.

“Effective Maturity Date” means the earlier of (a) the Scheduled Termination Date and (b) the
Final Amortization Date.

“Eligible Investments” has the meaning set forth in the Indenture.

“Exercise Amount” means, for purposes of a Component Transaction, an amount to which a
Notice of Physical Settlement applies equal to the product of (i) the original face amount of the
Reference Obligation to be Delivered by Buyer to Seller on the Physical Settlement Date; and
(ii) the Current Factor. The Exercise Amount to which a Notice of Physical Settlement relates
shall (A) be equal to or less than the Reference Obligation Notional Amount (determined, for this
purpose, without regard to the effect of any Writedown or Writedown Reimbursement within
paragraphs (i)(B) or (iii) of “Writedown™ or paragraphs (ii)}(B) or (iii) of “Writedown
Reimbursement”, respectively) as of the date on which the relevant Notice of Physical
Settlement is delivered calculated as though the Physical Settiement of all previously delivered
Notices of Physical Settlement has occurred in full and (B) not be less than the lesser of (1) the
Reference Obligation Notional Amount as of the date on which the relevant Notice of Physical
Settlement is delivered calculated as though Physical Settlement in respect of all previously
delivered Notices of Physical Settlement has occurred in full and (2) USD100,000. The
cumulative original face amount of Deliverable Obligations specified in all Notices of Physical
Settlement shall not at eny time exceed the Initial Face Amount,

“Exercise Percentage” means, with respect to a Notice of Physical Settlement, a percentage equal
to the original face amount of the Deliverable Obligations specified in such Notice of Physical
Settlement divided by an amount equal to (i) the Initial Face Amount minus (ii) the aggregate of
the original face amount of all Deliverable Obligations specified in all previously delivered
Notices of Physical Settlement.

“Expected Principal Amount” means, with respect to the Final Amortization Date or the Legal
Final Maturity Date, an amount equal to (i) the Outstanding Principal Amount of the Reference
Obligation payable on such day assuming for this purpose that sufficient funds are available for
such payment, where such amount shall be determined in accordance with the Underlying
Instruments, minus (ii) the sum of (A) the Aggregate Implied Writedown Amount (if any) and
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(B) the net aggregate principal deficiency balance or realized loss amounts (however described -
in the Underlying Instruments) that are attributable to the Ref Obligation. The Expected
Principal Amount shall be determined without regard to the effect of any limited recourse
provisions (however described) of the Underlying Instruments that permit the limitation of due
payments or distributions of funds in accordance with the terms of such Reference Obligation or
that provide for the extinguishing or reduction of such payments or distributions.

“Failure to Pay Principal” means (i) a failure by the Reference Entity (or any Insurer) to pay an
Expected Principal Amount on the Final Amortization Date or the Legal Final Maturity Date, as
the case may be or (ii) payment on any such day of an Actual Principal Amount that is less than
the Expected Principal Amount; provided that the failure by the Reference Entity (or any Insurer)
to pay any such amount in respect of principal in eccordance with the. foregoing shall not
constitute a Failure to Pay Principal if such failure has been remedied within any grace period
applicable to such payment obligation under the Underlying Instruments or, if no such grace
period is applicable, within three Business Days afier the day on which the Expected Principal
Amount was scheduled to be paid.

“Final Amortization Date” means the first to occur of (i) the date on which the Reference
Obligation Notional Amount is reduced to zero and (ii) the date on which the assets securing the
Reference Obtigation or designated to fund amounts due in respect of the Reference Obligation
are liquidated, distributed or otherwise disposed of in full and the proceeds thereof are
distributed or otherwise disposed of in full.

“Fitch” means Fitch Ralings or any successor to the rating business thereof,

“Implied Writedown Amount” means, (i) if the Underlying Instruments do not provide for
writedowns, applied losses, principal deficiencies or realized losses as described in (i) of the
definition of “Writedown” to occur in respect of the Reference Obligation, on any Reference
Obligation Payment Date, an amount determined by the Calculation Agent equal to the excess, if
any, of the Current Period Implied Writedown Amount over-the Previous Period Implied
Writedown Amount, in each case in respect of the Reference Obligation Calculation Period to
which such Reference Obligation Payment Date relates, and (i) in any other case, zero.

“Implied Writedown Percentage” means (i) the Oulstandiﬁg Principal Amount divided by (ii) the
Pari Passu Amount.

“Implied Writedown Reimbursement Amount” means, (i) if the Underlying Instruments do not
provide for writedowns, applied losses, principal deficiencies or realized losses as described in
(i) of the definition of “Writedown" to occur in respect of the Reference Obligation, on any
Reference Obligation Payment Date, an amount determined by the Calculation Agent equal to
the excess, if any, of the Previous Period Implied Writedown Amount over the Current Period
Implied Writedown Amount, in each case in respect of the Reference Obligation Calcuiation
Period to which such Reference Obligation Payment Date relates, and (i) in any other case, zero.

“Legal Final Maturity Date” means the legal final maturity date for the relevant Reference
Obligation set forth in Annex C attached hereto (subject, for the avoidance of doubt, to any
business day convention applicable to the legal final maturity date of the Reference Obligation),
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-provided that if the legal final maturity date of the Reference Obligation is amended, the Legal
Final Maturity Date shall be such date as amended.

“Moody’s” means Moody’s Investors Service, Inc. or any successor to the rating business
thereof.

“Outstanding Principal Amount” means, as of any date of determination with respect to the
Reference Obligation, the outstanding principal balance of the Reference Obligation as of such
date, which shall take into account:

(iv) . all payments of principal;

(v}  all writedowns or applied losses (however described in the Underlying
Instruments) resulting in a reduction in the outstanding principal balance
of the Reference Obligation (other than as a resuit of a scheduled or
unscheduled payment of principal);

(vi) forgiveness of any amount by the holders of the Reference Obligation
pursuant to an amendment to the Underlying Instruments resulting in a
reduction in the ¢ ding principal bal of the Reference Obligation;

(vi) any payments reducing the amount of any reductions described in (ii) and
(iii) of this definition; and

(viii) any increase in the outstanding principal balance of the Reference
Obligation that reflects a reversal of any prior reductions described in (i)
and (iii) of this definition).

“Pari Passu Amount” means, as of any date of determination, the aggregate of the Outstanding
Principal Amount of the Reference Obligation and the aggregate o ding principal bal of
all obligations of the Reference Entity secured by the Underlying Assets and ranking pari passu
in priority with the Reference Obligation.

“Previous Period Implied Writedown Amount” means, in respect of a Reference Obligation
Calculation Period, the Current Period Implied Writedown Amount as determined in relation to
the last day of the immediately preceding Reference Obligation Calculation Period.

“Principal Payment” means, with respect to any Reference Obiligation Payment Date, the
occurrence, of a payment of an amount to the holders of the Reference Obligation in respect of.
principal (scheduled or unscheduled) in rcspect of the Reference Obligation other than a payment
in respect of principal rep ing capitali i excluding, for the avoidance of doubt,
any Writedown Reimbursement or Interesl Shortfall Reimbursement.

“Principal Payment Amount” means, with respect to any Reference Obligation Payment Date, an
amount equal to the product of (i) the amount of any Prmcxpa] Payment on such date and (ii) the

Applicable Percentage.
26
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“Principal Shortfall Amount” means, in respectbf a Failure to Pay Principal, an amount equal to
the greater of:

(ix)  zero; and
(x)  the amount equal to the product of:

(A)  the Expected Principal Amount minus the Actual Principal
Amount;

(B) the Applicable Percentage; and
(C) the Reference Price. )

If the Principal Shortfall Amount would be greater than the Reference Obligation' Notional
Amount immediately prior to the occurrence of such Failure to Pay Principal, then the Principal
Shortfall Amount shall be deemed to be equal to the. Reference Obligation Notional Amount at
such time. :

“Principal Shortfall Reimbursement™ means, with respect to any day, the payment by or on
behalf of the Issuer of an amount in respect of the Reference Obligation in or toward the
satisfaction of any deferral of or failure to pay principal arising from one or more prior
occurrences of a Failure to Pay Principal,

“Principal Shortfall Reimbursement Amount” means, with respect to any day, the product of (i)
the amount of any Principal Shortfall Reimbursement on such day, (ii) the Applicable Percentage
and (iii) the Reference Price.

“Principal Shortfall Reimbursement Payment Amount” means, with respect to an Additional
Fixed Amount Payment Date, the sum of the Principal Shortfall Reimbursement Amounts in
respect of all Principal Shortfall Reimbursements (if any) made during the Reference Obligation
Calculation Period relating to such Additional Fixed Amount Payment Date, provided that the
aggregate of all Principal Shortfall Reimbursement Payment Amounts at any time shall not.
exceed the aggregate of all Floating Amounts paid by Seller in respect of occurrences of Failure
to Pay Principal prior to such Additional Fixed Amount Payment Date.

“Rating Agencies” means Fitch, Moody’s and Standard & Poor’s.

“Reference Obligation Amortized Amount” means, with respect to a Reference Obligation and
any date of determination, (i) the product of (a) the Original Principal Amount, the Initial Factor
and the Applicable Percentage minus (if) the aggregate of Principal Payment Amounts with
respect to such Reference Obligation on or prior to such date of determination.

“Reference Obligation Calculation Period” means, with respect to each Reference Obligation
Payment Date, a period corresponding to the interest accrual period relating to such Reference
Obtligation Payment Date pursuant to the Underlying Instruments.
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“Reference Obligation Coupon” means the periodic interest rate applied in-relation to each
Reference Obligation Calculation Period on the related Reference Obligation Payment Date, as
determined in accordance with the terms of the Underlying Instruments as at the Effective Date,
without regard to any subsequent amendment, -

“Reference Obligation Payment Date” means (i) each scheduled distribution date for the
Reference Obligation occurring on or after the Effective Date and on or prior to the Scheduled
Termination Date, determined in accordance with the Underlying Instruments and (ii) any day -
after the Effective Maturity Date on which a payment is made in respect of the Reference
Obligation.

“Relevant Amount” means, with respect to any Reference Obligation, if a servicer report that
described a Principal Payment, Writedown or Writedown Reimbursement (other than a
Writedown Reimbursement within paragraph (i) of “Writedown Reimbursement”), in each case
that has the effect of decreasing or increasing the interest-accruing principal balance of such
Reference Obligation as of a date prior to a Delivery Date but such servicer report is delivered to
holders of such Reference Obligation or to the Calculation Agent on or after such Delivery Date,
an amount equal to the product of (i) the sum of any such Principal Payment (expressed asa
positive amount), Writedown (expressed as a positive amount) or Writedown Reimbursement
(expressed as a negative amount), as applicable; (ii) the Reference Price; (iii) the Applicable
Percentage immediately prior to such Delivery Date; and (iv) the Exercise Percentage.

“Senjor Amount” means, as of any day, the aggregate outstanding principal balance of all
obligations of the Reference Entity secured by the Underlying Assets and ranking senior in
priority to the Reference Obligation.

“Senior Swap” means the swap agreement entered into on the Effective Date between
Counterparty and Goldman Sachs Intenational with an initial notional amount of
$1,200,000,000.

“Senior Swap Notional Amount™ has the meaning set forth in the Senior Swap.

“Servicer” means any trustee, servicer, sub servicer, master servicer, fiscal agent, paying agent or
other similar entity responsible for calculating payment amounts or providing reports pursuant to
the Underlying Instruments.

“Servicer Reports” means periodic statements or reports regarding the Reference Obligation
provided by the Servicer to holders of the Reference Obligation.

“Standard & Poor’s” means Standard & Poor’s Rating Services, a division of McGraw-Hill
Companies, Inc. or any successor to the rating business thereof.

“Underlying Assets” means the assets securing the Reference Obligation for the benefit of the
holders of the Reference Obligation and which are expected to generate the cashflows required
for the servicing and repayment (in whole or in part) of the Reference Obligation, or the assets to
which a holder of such Reference Obligation is economicaily exposed where such exposure is
created synthetically.
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“Underlying Instrurnents” means the indenture, trust agreement, poolmg and servicing agreement
or other relevant agreement(s) setting forth the terms of the Reference Obligation.

“Writedown” means the occurrence at any time on or after the Effective Date of:

(i) (A)  a writedown or applied loss (however described in the Underlying
Instruments) resulting in a reduction in the Outstanding Principal Amount
(other than as a result of a scheduled or unscheduled payment of
principal); or

(B)  the attribution of a principal deficiency or realized loss (howsoever
described in the Underlying Instruments) to the Reference Obligation
resulting in a reduction of the current interest payable on the Reference
Obligation;

(ii)  the forgiveness of any amount of principal by the holders of the Reference
Obligation pursuant to an amendment to the Underlying Instruments
resulting in a reduction in the Outstanding Principal Amount; or

(iii)  if the Underlying Instrurments do not provide for writedowns, applied
losses, principal deficiencies or realized losses as described in (i) above to
occur in respect of the Reference Obligation, an Implied Writedown
Amount being determined in respect of the Reference Obligation by the
Calculation Agent, as applicable.

“Writedown Amount” means, with respect to any day, the product of (i) the amount of any
Writedown on such day, (1i) the Applicable Percentage and (iii) the Reference Price.

“Writedown Reimbursement” means, with respect to any day, the occurrence of either:

(i) a payment by or on behalf of the Issuer of an amount in respect of the
Reference Obligation in reduction of any prior Writedowns;

(i)  {A) anincrease by or on behalf of the Issuer of the Qutstanding
Principal Amount of the Reference Obligation to reflect the reversal of
any prior Writedowns; or

(B)  adecrease in the principal deficiency balance or realized loss
amounts {(howsoever described in the Underlying Instruments) attributable
to the Reference Obligation; or

(iii)  ifthe Underlying Instruments do not provide for writedowns, applied
losses, principal deficiencies or realized fosses as described in (ii) above to occur
in respect of the Reference Obligation, an Implied Writedown Reimbursement

- Amount being determined in respect of the Reference Obligation by the -~
Calculation Agent.
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“Writedown Reimbursement Amount” means, with respect to any day, an amount equal to the
product of:

O] the sum of all Writedown Reimbursements on that day;
(iiy  the Applicable Percentage; and
(iii)  the Reference Price.

“Writedown Reimbursement Payment Amount” means, with respect to an Additional Fixed
Amount Payment Date, the sum of the Writedown Reimbursement Amounts in respect of all
Writedown Reimbursements (if any) made during the Reference Obligation Calculation Period
relating 10 such Additional Fixed Amount Payment Date, provided that the aggregate of all
Writedown Reimbursement Payment Amounts at any time shall not exceed the aggregate of all
Floating Amounts paid by Seller in respect of Writedowns occurring prior to such Additional
Fixed Amount Payment Date. :

Counterparty hereby sgrees (a)to check this Confirmation carefully and immediately upon
receipt so that errors or discrepancies can be promptly identified and rectified and (b) to confirm
that the foregoing correctly sets forth the terms of the agreement between GSI and Counterparty
with respect to the Component Transactions to which this Confirmation relates, by manuaily
signing this Confirmation and providing the other information requested herein and immediately
returning an executed copy to Swap Administration, Facsimile No.: 1212 428 9189.

[Remainder of Page Intentionaily Left Blank]
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Qoldman Sachs Unternstionad s antharized and regolsted by The Financial Services Authority
and kas entered into this tansaction as principal. The time & which the abtve transaction was
exsenied will be notificd to Counterparty on TeqRest, .

‘Yours sincerely,

GOLDMAN SACHS INTERNATIONAL

Agreed and Accepied by:
HUDSON MEZZANINE FUNDING 2006-1, LD,

By:
Name:
Title:
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Goldrnm Sachs International is ized and regulated by The Finsncial Services VA}nbority
and hes cntered into this transaction as principel. The time at which the ebove transaction was
executed will be notified to Counterparty on request.

Yours sincerely,

GOLDMAN SACHS INTERNATIONAL

By:

Name:
Title:

Agreed and Accepted by: )
HUDSON MEZZANINE FUNDING 2006-1, LTD.

By: Cp'Q'

Narm © C%f)r'ia Bunton
Title: :
Director

Confirmation jor RMBS 10 Credit Defoult Swap
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Annex A .

If Interest Shortfall Cap is applicable, then the fo!lowihg provisions will apply:

Interest Shortfall Cap Basis: Fixed Cap
. Interest Shortfali Cap If the Interest Shortfall Cap Basis is Fixed Cap, the Interest
Amount: Shortfall Cap Amount in respect of an Interest Shortfall

shall be the Fixed Amount calculated in respect of the
Fixed Rate Payer Payment Date immediately following the
Reference Obligation Payment Date on which the relevant
Interest Shortfall occurred.

If the Interest Shortfall Cap Basis is Variable Cap, the
Interest Shortfall Cap Amount applicable in respect of a
Floating Rate Payer Payment Date shail be an amount
equal to the product of:

(a) the sum of the Relevant Rate and the Fixed Rate
applicable to the Fixed Rate Payer Calculation
Period immediately preceding the Reference
Obligation Payment Date on which the relevant
Interest Shortfall occurs;

(b}  an amount determined by the Calculation Agent
equal to: .

@) the sum of the Reference Obligation
Notional Amount as at 5:00 pm. in the
Calculation Agent City on each day in such
Fixed Rate Payer Calculation Period divided
by

(ii)  the actual number of days in such Fixed
Rate Payer Calculation Period; and

{c) . the actual number of days in such Fixed Rate Payer
Calculation Period divided by 360.

Interest Shortfall If Interest Shortfall Cap is Bﬁp]icable, then with respect to
Reimbursement Payment the first Additional Fixed Amount Payment Date, zero, and
Amount: with respect to any subsequent Additional Fixed Amount

Payment Date and calculated as of the Reference
Obligation Payment Date immediately preceding such
Additional Fixed Amount Payment Date, as specified by
the Calculation Agent in its notice to the parties or by
Seller in its notice to Buyer of the existence of an Interest
Shortfall Reimbursement, an amount equal to the greater

Annex A-}
NY? §902904v. 0t
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of: : -
(a)  zero;and
(b)  the amount equal to:

(i) the product of:

(A) the Cumulative Interest Shortfall
Payment Amount as of the
Additional Fixed Amount Payment
Date immediately preceding such
Reference Obligation Payment Date;
and

(B) the relevant Cumulative Interest
Shortfall Payment Compounding
Factor for the Fixed Rate Payer
Calculation Period immediately
preceding such Additional Fixed
Amount Payment Date (or 1.0 in
respect of any Additional Fixed
Amount Payment Date occurring
after the final Fixed Rate Payer
Payment Date);

minus

(ii)  the Cumulative Interest Shortfall Amount as
of such Reference Obligation Payment Date;

provided that if the Interest Shortfall Reimbursement
Payment Amount on an Additional Fixed Amount Payment
Date would exceed the Interest Shortfall Reimbursement
Amount in respect of the related Reference Obligation
Payment Date, then such Interest Shortfali Reimbursement
Payment Amount shall be deemed to be equal to such
Interest Shortfall Reimbursement Amount.

Cumulative Interest Shortfall With respect to any Reference Obligation Payment Date,
Amount: an amount equal to the greater of:

(a) zero; and
(b)  ‘an amount equal to;
0] the Cumulative Interest Shortfall Amount as

of the Reference Obligation Payment Date

Annex A-2
MY $962504v.1 1
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immediately preceding such Reference
Obligation Payment Date or, in the case of
the first Reference Obligation Payment
Date, zero; plus

(ii)  the Interest Shortfall Amount (if any) in
. respect of such Reference Obligation
Payment Date; plus

(iii) an amount determined by the Calculation
Agent as the amount of interest that would
accrue on the Cumulative Interest Shortfali
Amount immediately preceding such
Reference Obligation Payment Date during
the related Reference Obligation Calculation
Period pursuant to the Underlying
Instruments or, in the case of the first
