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UNITED STATES DISTRICT COURT 

CENTRAL DISTRICT OF CALIFORNIA - WESTERN DIVISION 

BARBARA WALDRUP, individually, 
and on behalf of other members of the 
general public similarly situated, 

Plaintiff, 
vs. 

COUNTRYWIDE FINANCIAL 
CORPORATION, a Delaware 
corporation, et al., 

Defendants. 

Case Number: 2:13-cv-08833-
CAS(AGRx) CLASS ACTION 

DECLARATION OF ROLAND 
TELLIS IN SUPPORT OF MOTION 
FOR PRELIMINARY APPROVAL OF 
CLASS SETTLEMENT AND 
DIRECTION OF NOTICE UNDER 
FED. R. CIV. P. 23(E) 

District Court Judge: Christina A. Snyder 
Magistrate Judge: Alicia G. Rosenberg 

Action Filed: November 27, 2013 

Case No.: 2:13-cv-08833-CAS(AGRx) 
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ELIZABETH WILLIAMS, BECKIE 
REASTER, REBECCA MURPHY, 
individually, and on behalf of all others 
similarly situated, 

Plaintiffs, 
vs. 

COUNTRYWIDE FINANCIAL 
CORPORATION, a Delaware 
corporation, et al. 

Defendants. 

Consolidated with 
Case Number: 2:16-cv-4166 CAS(AGRx) 

Date: March 30, 2020 
Time: 10:00 a.m. 
Location: Dept. 8D 

DECLARATION OF ROLAND TELLIS 

I, Roland Tellis, declare as follows: 

1. I am an attorney licensed to practice before this Court and all courts of the 

13 State of California. I have personal knowledge of the following facts, and if called as a 

14 witness, I could and would testify competently to them. I am a Partner in the law firm of 

15 Baron & Budd, P.C. My firm, together with Hagens Berman Sobol Shapiro LLP, were 

16 appointed Class Counsel in the above entitled action (the "Action"). I lead my Firm's 

1 7 Class Action Practice Group and I manage the Firm's Los Angeles Office. I make this 

18 declaration in support of Plaintiffs' Motion for Preliminary Approval of Class Action 

19 Settlement and Direction of Notice under Fed.R.Civ.P.23(e). 

20 2. Attached as Exhibit 1 is the Settlement Agreement entered into by the parties 

21 in proposed settlement of this matter. 

22 3. The parties to this case spent considerable time and resources negotiating the 

23 terms of the Settlement. The parties participated in three in-person mediation sessions 

24 before the Court-appointed mediator, Professor Eric Green and several telephone 

25 conferences. After reaching agreement on the material terms of the Settlement, the parties 

26 spent weeks documenting the resolution of this Action. 

27 4. The Settlement confers substantial relief on all Class Members and resolves 

28 Plaintiffs' allegations that, from January 1, 2003 and through December 31, 2008, 
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1 Defendants charged class members fees for home appraisals that failed to comply with the 

2 Uniform Standards of Professional Appraisal Practice ("USP AP"). 

3 5. I have a detailed understanding of this case, and believe that Plaintiffs 

4 maximized the recovery they could have achieved for settlement of this matter. Based on 

5 my 23 years of complex litigation experience and my personal involvement in the 

6 prosecution of this case from start to finish, I believe the Settlement is not only fair, 

7 reasonable, adequate, but also is in the best interests of all Class Members in light of all 

8 known facts and circumstances, and should therefore be given approval by the Court. 

9 6. Prior to reaching the Settlement, Plaintiffs conducted a comprehensive 

10 factual investigation into their allegations. In connection with this litigation, Class 

11 Counsel deposed 26 witnesses who were either employees/contractors or ex-employees of 

12 Defendants, including five 30(b )(6) depositions. Plaintiffs also deposed six expert 

13 witnesses designated by Defendants. 

14 7. Class Counsel defended depositions for each of the named class 

15 representatives, as well as their spouses when noticed by Defendants, and defended absent 

16 class member depositions around the Country. 

17 8. Class Counsel also propounded more than 25 sets of document requests, 

18 more than 15 set of interrogatories and engaged in substantive review of over 615,000 

19 pages of documents produced by Defendants on behalf of three primary entities. 

20 9. Class Counsel responded to in excess of 3 5 sets of Interrogatories as well as 

21 document requests and requests for admission propounded by Defendants, including 20 

22 sets of discovery served in the final month before the discovery cutoff. 

23 10. Class representatives produced numerous documents, sat for a lengthy 

24 depositions, assisted Class Counsel with fact development, answered several dozen sets of 

25 discovery requests, and regularly communicated with counsel to remain up to date on the 

26 litigation. 

27 

28 
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1 11. I participated along with Defendants' representatives in three separate in-

2 person mediations held in Boston with the Court-appointed mediator, Professor Eric 

3 Green. 

4 12. No Class Representative was promised, nor conditioned their representation 

5 on the expectation of a service award. 

6 13. Class Counsel has spent many hours with the Class Representatives over the 

7 years developing the case, coordinating discovery request responses, searching for and 

8 producing documents, and working to prepare for and testify at representative depositions. 

9 14. Plaintiff Waldrup has been involved in this litigation since its inception in 

10 2013, and the remaining Plaintiffs have been involved since 2016. 

11 15. Plaintiffs Barbara Waldrup, Beckie Reaster and Rebecca Murphy have 

12 communicated that they understand their duties as class representatives, have agreed to 

13 consider the interests of absent Class members, and have actively participated through 

14 discussions with Class Counsel, including myself, in this litigation and will continue to do 

15 so. They have no interests that would be in conflict with the Settlement Class members 

16 and will continue to vigorously protect class interests, as they have throughout this 

1 7 litigation. 

18 I declare under penalty of perjury under the laws of the State of California that the 

19 foregoing is true and correct. Executed this 19th day of February 2020, at Encino, 

20 California. 

21 

22 

23 

24 

25 

26 

27 

28 

Isl Roland Tellis 
Roland Tellis 
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SETTLEMENT AGREEMENT 

This Settlement Agreement is made and entered into as of January 17, 2020 between (a) 
Plaintiffs Barbara Waldrup, Elizabeth Williams, Beckie Reaster and Rebecca Murphy, on their 
own behalf and on behalf of the Class defined below, and (b) Countrywide Home Loans, Inc. 
and Bank of America, N.A, in its capacity as successor to Countrywide Bank, N.A. 

RECITALS 1 

WHEREAS, on November 27, 2013, Plaintiff Waldrup filed a putative class action in the 
United States District Court for the Central District of California, captioned as Waldrup v. 
Countrywide Financial Corporation, et al., No. 2:13-cv-8833-CAS-AGR (the "Waldrup 
Action"); 

WHEREAS, on June 10, 2016, Plaintiffs Williams, Reaster and Murphy filed a putative 
class action in the United States District Court for the Central District of California, captioned as 
Williams v. Countrywide Financial Corporation, et al., No. 2:16-cv-4166-CAS-AGR (the 
"Williams Action"); 

WHEREAS, by Order dated November 14, 2016, the Court consolidated the Waldrup 
Action and Williams Action (collectively, the "Consolidated Actions" or "Actions"); 

WHEREAS, Defendants responded to the complaints in the Waldrup Action and 
Williams Action, denying any and all liability to Plaintiffs and the putative classes and asserting 
various affirmative defenses; 

WHEREAS, between November 2013 and August 2017, the Parties engaged in extensive 
discovery and motion practice on class certification and other issues; 

WHEREAS, on August 28, 2017, Plaintiffs filed a motion for class certification 
("Certification Motion") of (a) their Racketeer Influenced and Corrupt Organizations Act 
("RICO") claim as to a nationwide class of purportedly similarly situated borrowers, and (b) 
their Texas unjust enrichment claim as to a statewide class of purportedly similarly situated 
Texas borrowers; 

WHEREAS, by Order dated February 6, 2018 ("Certification Order"), the Court granted 
Plaintiffs' Certification Motion and defined a nationwide class and a Texas subclass; 

WHEREAS, by Order dated May 22, 2018, the United States Court of Appeals for the 
Ninth Circuit denied Defendants' Fed. R. Civ. 23(f) petition for interlocutory review of the 
Certification Order; 

WHEREAS, in December 2018, the Court ordered notice of the Consolidated Actions to 
the members of the class and sub-class defined in the Certification Order; 

1 Capitalized terms used in these Recitals shall, unless otherwise defined in the Recitals, have the 
meanings set forth in Section I of the Settlement Agreement. 

ACTIVE/I 01464542.7 
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WHEREAS, in January 2019, upon the direction and approval of the Court, notice (the 
"January 2019 Class Notice") of the Consolidated Actions was provided to members of the class 
and subclass defined in the Certification Order; 

WHEREAS, the January 2019 Class Notice provided members of the class and subclass 
defined in the Certification Order a sixty (60) day period to opt-out of the Consolidated Actions, 
and approximately 354 class members exercised their right to opt-out; 

WHEREAS, between June 2018 and October 28, 2019, the Parties engaged in additional 
discovery and motions practice on summary judgment, class dece11ification, and other issues; 

WHEREAS, between February 2019 and November 1, 2019, the Parties engaged in 
extensive settlement negotiations, including three day-long mediation sessions with Eric Green 
of Resolutions, LLC; 

WHEREAS, Plaintiffs and Defendants have conducted an extensive investigation into the 
facts and law underlying Plaintiffs' claims in the Consolidated Actions, and all Parties have 
engaged in extensive fact and expert discovery relating to the Consolidated Actions; 

WHEREAS, Defendants have denied and continue to deny the material allegations, 
claims and factual and legal assertions made in the Consolidated Actions, have denied and 
continue to deny any wrongdoing and any liability to Plaintiffs or any Class Member, in any 
amount, in connection with the claims asserted in the Consolidated Actions, have denied that 
class certification is required or appropriate (other than for purposes of this Settlement), and 
contend that they would prevail in the Consolidated Actions; 

WHEREAS, Plaintiffs maintain that they and the Class Members would prevail in the 
Consolidated Actions and that class certification was and remains appropriate; 

WHEREAS, Class Counsel has conducted a thorough examination and evaluation of the 
relevant law and facts to assess the merits of the pending and potential claims in the 
Consolidated Actions, and conducted a further investigation to determine how best to serve the 
interests of the Class in the Consolidated Actions, both before commencing the Waldrup Action 
and the Williams Action, as well as during the litigation of the Consolidated Actions and the 
negotiation of the Settlement provided for in this Agreement; 

WHEREAS, Plaintiffs, individually and on behalf of the Class, desire to settle the 
Consolidated Actions and all matters within the scope of the Release set forth herein upon the 

. terms and conditions of this Settlement Agreement, having taken into account the risks, delay, 
and difficulties involved in maintaining class certification, establishing liability, the likelihood of 
recovery in excess of that offered by this Settlement Agreement, the desirability of payment now, 
and the likelihood that continued litigation of the Consolidated Actions could be protracted and 
expensive; 

WHEREAS, based upon their investigation and consideration of the risks of continuing 
to litigate the Consolidated Actions, both Plaintiffs and Class Counsel believe that it is desirable 
and in the best interests of the Class to enter into this Settlement Agreement; 

ACTIVE/ IO 1464542. 7 2 
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WHEREAS, although Defendants deny any wrongdoing and any liability to Plaintiffs and 
the Class whatsoever, Defendants believe that it is desirable and in their best interest to settle the 
Consolidated Actions and all matters within the scope of the Release in the manner and upon the 
terms and conditions provided for in this Settlement Agreement in order to avoid the further 
expense, inconvenience, and distraction of litigation, and in order to put to rest the claims that 
have been asserted in the Consolidated Actions and/or that are within the scope of the Release; 

NOW THEREFORE, in consideration of the foregoing and the covenants and agreements 
set forth herein, and for other good and valuable consideration, the receipt and sufficiency of 
which is acknowledged herein, Plaintiffs, individually and as representatives of the Class, and 
the Defendant Parties agree, subject to the approval by the Court of the Settlement, as follows: 

I. DEFINITIONS 

In addition to the terms defined above, the following tem1s are used in this Settlement 
Agreement: 

1.01 "Agreement" or "Settlement Agreement" means this Settlement Agreement. 

1.02 "Attorney Fee/Litigation Cost Award" means the award(s), if any, made to Class 
Counsel by the Court upon application pursuant to paragraphs 2.18 and 2.19 below. 

1.03 "Bank of America Corporation" or "BAC" means Bank of America Corporation. 

1.04 HBank of America, N.A.'' or "BANA'' means Bank of America, N.A., in its 
capacity as successor to Countrywide Bank, N.A. 

1.05 "Benefit Check" means the negotiable check in the amount of the Consideration 
to be sent to those Class Members who shall receive the Consideration pursuant to paragraphs 
3.01 through 3.10 below. 

1.06 "Class" means all residents of the United States who, during the period of January 
1, 2003 through December 31, 2008, made a mortgage loan application to Countrywide in 
connection with which LSA obtained an appraisal, excepting those persons who are Successful 
Opt-Outs. This definition is intended to encompass all persons who made any inquiry, expressed 
an interest in, or applied for credit, including but not limited to applications within the meaning 
of the Equal Credit Opportunity Act, so as long LSA obtained an appraisal in connection with it. 
This definition is also intended to and does, to the best of the Parties' understanding, embrace the 
exact same persons who were originally (a) defined as part of the class when the nationwide 
class and Texas subclass were certified in the Certification Order, and (b) identified on the 
Earlier Class Member List (as that term is defined below). 

1.07 "Class Counsel" means Roland K. Tellis, Daniel Alberstone, Mark Pifko, and 
Evan Zucker of Baron & Budd P.C. and Steve W. Berman and Christopher Pitoun of Hagens 
Be1man Sobol Shapiro, LLP. 

1.08 "Class Member" means a member of the Class who is not a Successful Opt-Out. 
When more than one person obtained an LSA appraisal in connection with a single Loan, those 
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persons collectively shall be treated as only one Class Member. Where a Class Member obtained 
an LSA appraisal in connection with two or more different Loans, the Class Member shall be 
considered a separate Class Member as to each such appraisal. 

1.09 "Class Notice" means the notice of this Settlement on the Settlement website that 
is contemplated by this Agreement. The Class Notice is not the January 2019 Class Notice 
previously given, when the nationwide class and Texas subclass were certified in the 
Certification Order. 

1. 10 "Class Period" means the period from January I, 2003 to December 31, 2008. 

1. 11 '~Class Representative Award" means the aggregate amount awarded, if any, to 
the Representative Plaintiffs by the Court upon application(s) pursuant to paragraphs 2.21 and 
2.22 below. 

1.12 "Consideration" means the amount to be paid from the Settlement Amount to 
each Class Member who is not a Successful Opt-Out in exchange for the Release. 

1.13 "Countrywide Bank, N.A." or "CW Bank" means the banking entity having been 
merged into BANA and formerly known as Countrywide Bank, N.A., Countrywide Bank, FSB 
and Treasury Bank, N.A. 

1.14 "Countrywide Financial Corporation" or "CFC" means Countrywide Financial 
Corporation. 

1.15 "Countrywide Home Loans, Inc." or "CHL" means Countrywide Home Loans, 
Inc. 

1.16 "Countrywide KB Home Loans LLC" or "Countrywide KB" means Countrywide 
KB Home Loans, LLC. 

1.17 "Countrywide" means 

(a) CHL; 

(b) CFC; 

(c) CW Bank; 

(d) Countrywide KB; 

(e) all prior and subsequent servicers and subservicers of any Class Member's 
Loan, including but not limited to Countrywide Home Loans Servicing, LP, a former 
entity having been renamed and merged into BANA, and BAC Home Loans Servicing, 
LP, a former entity having been merged into BANA; 

(f) all lenders or other originators who originated any Loan to a Class 
Member identified on the Earlier Class Member List, including but not limited to lenders 

ACTIVE/101464542.7 4 
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or originators who affanged for an appraisal from LSA who thereafter sold the loan to 
Countrywide; 

(g) all investors, owners, beneficiaries, and other entities with an interest with 
respect to a Class Member's Loan, including but not limited to, the Federal National 
Mortgage Association, Federal Home Loan Mortgage Corporation, Government National 
Mortgage Association, Federal Housing Finance Agency, and any mortgage-backed 
securities trust (including all trustees of such trusts, including but not limited to Bank of 
New York, N.A.); and 

(h) all present and former parents, predecessors, successors, assigns, 
subsidiaries, affiliates (including but not limited to BANA and BAC), divisions, owners, 
shareholders, officers, directors, attorneys, vendors, accountants, agents (alleged or 
actual), representatives and employees of each of the persons or entities in subparagraphs 
(a), (b), (c), (d), (e), (f) and (g) of this paragraph 1.17. 

1.18 "Counsel for the Defendants" means Thomas M. Hefferon and Brooks R. Brown 
of Goodwin Procter LLP and Douglas A. Thompson of Bryan Cave Leighton Paisner LLP. 

1.19 "Court" means the Honorable Christina A. Snyder, United States District Court 
for the Central District of California, and/or such other judge of the same comi to whom the 
Actions, or a proceeding in the Actions, may hereafter be assigned. 

1.20 "Defendants" means the named-defendants in the Consolidated Actions, including 
CFC, CHL, CW Bank, BAC, LSI and LSA, collectively. 

1.21 "Defendant Parties" means CHL and BANA, in its capacity as successor to CW 
Bank. 

1.22 "Fee Panel Appraiser" means a third-patiy appraiser engaged by LSA to perform 
an appraisal in connection with a Loan potentially entitling the Class Member to relief under this 
Agreement. 

1.23 "Final Approval" means the last date on which all of the following have occuffed: 

(a) The Court has issued all necessary orders under Fed. R. Civ. P. 23 
approving of the Settlement in a manner substantially consistent with the terms and intent 
of this Agreement; 

(b) The Court enters a judgment in favor of Defendants finally approving the 
Settlement of the Consolidated Actions in a manner substantially consistent with the 
terms and intent of the Agreement and dismissing the Consolidated Actions with 
prejudice; 

( c) Either: (i) thirty-five (35) days have passed after entry of the Court's 
judgment finally approving the Settlement of the Consolidated Actions in a manner 
substantially consistent with the terms and intent of this Settlement Agreement and within 
such time, no appeal is taken after the Court's judgment finally approving the Settlement 
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of the Consolidated Actions, or (ii) the date after all appellate remedies are exhausted and 
the Court's judgment is upheld, or not altered in a manner that is substantially 
inconsistent with the judgment, provided that any change or modification that may 
increase Defendants' (or any of their) liability or reduce the scope of the Release or of the 
Class shall be considered as preventing the occun-ence of Final Approval; and 

(d) No Party with a right to do so has terminated the Agreement. 

1.24 "Final Approval Date" means the date upon which Final Approval occurs. 

1.25 "Final Approval Order" means the order and judgment of the Court approving the 
Settlement in a manner substantially consistent with the terms and intent of this Settlement 
Agreement, and dismissing all claims in the Consolidated Actions with prejudice, as 
contemplated by this Agreement. 

1.26 "LandSafe" means LSA, LSI, and all present and former parents, predecessors, 
successors (including but not limited to CoreLogic Valuation Services, Inc., CoreLogic 
Information Services, LLC, CoreLogic Solutions, LLC and each of their present and former 
parents, predecessors, successors, affiliates and subsidiaries), assigns, subsidiaries, affiliates 
(including but not limited to BAC), divisions, owners, shareholders, officers, directors, attorneys, 
appraisers, vendors, accountants, agents (alleged or actual), representatives and employees of 
LSA and LSI. 

1.2 7 "LandSafe, Inc." or "LSI" means Land Safe, Inc. 

1.28 "LandSafe Appraisal Services, Inc." or "LSA" means LandSafe Appraisal 
Services, Inc (n/k/a CoreLogic Valuation Services, Inc). 

1.29 ''Loan" means a mortgage loan a Class Member applied for from Countrywide in 
connection with which LSA obtained an appraisal potentially entitling the Class Member to 
relief under this Agreement. 

1.3 0 "Mediator" means Eric Green of Resolutions, LLC. 

1.31 "Party" means Plaintiffs ( or any of them) or the Defendant Parties ( or either of 
them), and "Parties" means Plaintiffs and the Defendant Parties, collectively. 

1.32 "Plaintiffs' Counsel" means (a) Class Counsel and each of their respective law 
firms, partnerships, limited liability partnerships, or professional corporations; (b) all current and 
former predecessors, successors and assigns of any of the foregoing; and (c) each partner, 
shareholder or other part or full owner of any of the foregoing. 

1.33 ''Postcard Notice'' means the mailed, postcard notice of this Settlement that is 
contemplated by this Agreement. 

1.34 "Preliminary Approval" means the order or orders of the Court preliminarily 
approving the terms and conditions of this Agreement, as contemplated by this Agreement. 

ACTIVE/I 01464542.7 6 
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1.35 "Preliminary Approval Date" means the date on which the order or orders 
constituting Preliminary Approval are entered by the Court. 

1.36 HPublication Notice" means the· public notice of this Settlement that is completed 
by this Agreement. 

1.3 7 "Release" means the Release set forth in paragraphs 4.01 to 4.03 of this 
Agreement. 

1.38 "Released Persons" shall have the same meaning as set forth in paragraph 4.01 of 
this Agreement. 

1.39 "Representative Plaintiffs" means the named-plaintiffs - Barbara Waldrup, 
Elizabeth Williams, Beckie Reaster and Rebecca Murphy - in the Consolidated Actions. 

1 .40 "Settlement" means the resolution of the matters within the scope of this 
Settlement Agreement and the Release set forth herein, as embodied in paragraphs 4.01 to 4.03 
of this Agreement, and the completion of all conditions for Final Approval and all requirements 
set forth in the Final Approval Order. 

1.41 "Settlement AdministratorH means Epiq Systems or such other bona fide person 
or entity in the business of class action settlement administration agreeable to the Defendant 
Parties, approved by Class Counsel (not to be unreasonably withheld or delayed) and approved 
by the Court. 

1.42 "Settlement Administration Costs" means the costs of administering the 
Settlement provided for herein, including but not limited to the costs of mailing the Postcard 
Notice to the Class Members, providing the Publication Notice of the Settlement, providing the 
Benefit Checks to eligible Class Members who are not Successful Opt-Outs, and responding to 
inquiries from Class Members. 

1.43 "Settlement Administration Cost Amount Paid By the Defendant Parties" means 
the maximum two million, five-hundred thousand ($2,500,000) dollar amount the Defendant 
Parties have agreed to pay in addition to the Settlement Amount for costs of administering the 
Settlement provided for herein, including but not limited to the costs of mailing the Postcard 
Notice to the Class Members, providing the Publication Notice of the Settlement, providing the 
Benefit Checks to eligible Class Members who are not Successful Opt-Outs, and responding to 
inquiries from Class Members. 

1.44 ''Settlement Administration Cost Excess" means the amount of Settlement 
Administration Costs, if any, in excess of the Settlement Administration Cost Amount Paid By 
the Defendant Parties. 

1 .45 "Settlement Amount" means the maximum two hundred fifty million 
($250,000,000) dollar amount that is the total aggregate dollar amount that the Defendant Parties 
will be obligated to pay in settlement if the Settlement Agreement gains Final Approval and all 
other contingencies are met. This Settlement Amount includes all sums to be paid under this 
Settlement Agreement as the Consideration to eligible Class Members who are not Successful 
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Opt-Outs, as the Class Representative Award, if any, as the Attorney Fee/Litigation Cost Award, 
if any, and the Settlement Administration Cost Excess, if any, but shall exclude the Settlement 
Administration Cost Amount Paid By the Defendant Parties. 

1.46 "Staff Appraiser" means an LSA appraiser engaged to perfom1 an appraisal m 
connection with a Loan potentially entitling the Class Member to relief under this Agreement. 

1.47 "Successful Opt~Out(s)" means the person or persons who timely and validly 
exercised his, her, or their right to be excluded from the Class by the March 19, 2019 deadline 
set by the Court and such other person or persons who timely and validly exercise his, her, or 
their right to be excluded from the Class, pursuant to para'graph 2.07 below, but shall not include 
(a) persons whose requests for exclusion are challenged by the Defendant Parties pursuant to 
paragraph 2.08 below, and the challenge is not overruled by the Court or withdrawn by the 
Defendant Parties, as applicable, (b) persons whose communication is not treated as a request for 
exclusion, pursuant to paragraph 2.07 below, and (c) persons whose requests for exclusion are 
not valid or are otherwise void pursuant to paragraphs 2.07 and 2.08 below. 

1.48 As used herein, the plural of any defined term includes the singular thereof and 
vice versa, except where the context requires otherwise. All references to days shall be 
interpreted to mean calendar days, unless otherwise noted. When a deadline or date falls on a 
weekend or a legal holiday, the deadline or date shall be extended to the next day that is not a 
weekend day or legal holiday. 

1.49 Other terms are defined in the text of this Agreement, and shall have the meaning 
given to those terms in the text. It is the intent of the Parties in connection with all documents 
related to the Settlement that defined terms as used in other documents shall have the meaning 
given to them in this Agreement. 

II. SETTLEMENT PROCEDURES 

A. Preliminary Approval. 

2.01 Within ten (10) days after the execution of this Settlement Agreement, Class 
Counsel shall move the Court to enter an order for Preliminary Approval substantially in the 
form of Exhibit A hereto, which order shall (a) preliminarily approve the Settlement 
memorialized in this Settlement Agreement as fair, reasonable, and adequate, including the 
material terms of this Agreement; (b) set a date for a final approval hearing C'Court Approval 
HearingH); (c) approve the proposed Postcard Notice and Class Notice in the fonns attached 
hereto as Exhibit B and authorize the dissemination of the Postcard Notice to the Class; ( d) 
approve the Publication Notice in the fonn attached hereto as Exhibit C and authorize its 
publication pursuant to the terms of this Agreement; ( e) set deadlines consistent with this 
Agreement for mailing of the Postcard Notice, the publication of the Publication Notice, the 
filing of objections, the filing of motions, and the filing of papers in connection with the Court 
Approval Hearing; (f) appoint and approve the Settlement Administrator; and (g) prohibit and 
preliminarily enjoin Representative Plaintiffs, all Class Members ( excepting those who are 
Successful Opt-Outs), Class Counsel, and Plaintiffs' Counsel from commencing, prosecuting, or 
assisting in any lawsuit against the Released Persons that asserts or purports to assert matters 
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within the scope of the Release during the time between entry of the Preliminary Approval Order 
and final determination by the Court regarding whether to finally approve the Settlement in the 
Consolidated Actions. The Defendant Parties agree that Defendants will not oppose the entry of 
the Preliminary Approval Order, provided it is substantially in the form of Exhibit A hereto and 
consistent with the material terms of the Settlement. Without implication of limitation, the 
Def end ants Parties' agreement that Defendants will not oppose the entry of the Preliminary 
Approval Order shall not be an admission or concession by them or any of Defendants that a 
class was appropriate in the Consolidated Actions ( other than for purposes of this Settlement) or 
would be appropriate in any other matter, and/or that any relief was appropriate in the 
Consolidated Actions, for litigation purposes, or would be appropriate in any other matter. 

B. Administration. 

2.02 In the event of Preliminary Approval, the Defendant Parties shall, within seven 
(7) business days of the Preliminary Approval Date, disburse to the Settlement Administrator the 
Settlement Administration Cost Amount Paid By the Defendant Parties to be used by the 
Settlement Administrator exclusively for Settlement Administration Costs. If this Agreement is 
terminated pursuant to its terms, or if the Final Approval Date does not occur, or if this 
Agreement is not approved in full, then the Settlement Administrator shall refund immediately to 
the Defendant Parties all unused amounts of the Settlement Administration Cost Amount Paid 
By the Defendant Parties. 

2.03 Notice of the Settlement to Class Members shall be given by first-class mail in the 
fo1m of the Postcard Notice. Since the Class Members were previously given mailed notice 
concerning the Consolidated Actions after the nationwide class and Texas subclass were 
certified, the list used to provide that notice earlier ("Earlier Class Member List") shall be used 
again to provide the mailed notice of the Settlement, excepting only that the Successful Opt-Outs 
from the Earlier Class Member List shall be removed. Within three (3) business days of the 
Preliminary Approval Date, Representative Plaintiffs and Class Counsel shall provide the Earlier 
Class Member List to the Settlement Administrator, with amendment made to that List to (a) 
remove the Successful Opt-Outs, (b) remove those Class Members whose prior mailed notices 
had been returned by the Postal Service as undeliverable and no notice was thereafter 
successfully delivered, and ( c) incorporate all then-best addresses and other information used to 
provide that notice. After delivery of the Earlier Class Member List to the Settlement 
Administrator, Representative Plaintiffs and Class Counsel shall cause the Settlement 
Administrator to obtain updates, if any, to the addresses contained therein using (a) information 
reasonably available from a Lexis-Nexis persons search perfonned as to each Class Member, (b) 
information reasonably available from the National Change of Address ("NCOA") database 
maintained by the United States Postal Service ("Postal Service''), and (c) such additional efforts 
as the Settlement Administrator reasonably believes are appropriate to identify updated 
addresses, if any, for each Class Member and/or as the Court may direct. The resulting list shall 
be the Updated Class Member List. 

2.04 Within ten (I 0) business days after the Preliminary Approval Date, the Settlement 
Administrator shall begin the process of mailing the Postcard Notice to each Class Member using 
the Updated Class Member List and shall complete that process as soon as practicable. The 
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Settlement Administrator shall format the Postcard Notice and otherwise administer the notice 
process in a reasonable manner to minimize costs. 

2.05 Within ten (10) business days after the Preliminary Approval Date, the Settlement 
Administrator shall also cause any other notices, including any Publication Notice, substantially 
in the form of Exhibit C hereto, to be disseminated and published according to the notice plan 
approved by the Court. In addition, prior to the date of the mailing of the Class Notice, the 
Settlement Administrator shall cause the Class Notice and this Settlement Agreement to be made 
available on the dedicated settlement website named www.waldrupwilliamsappraisallawsuit.com 
already administered by the Settlement Administrator. 

2.06 If any Class Notice sent under paragraphs 2.03 and 2.04 above is returned by the 
Postal Service as undeliverable, the Settlement Administrator shall re-mail the Class Notice 
immediately to the forwarding address, if any, provided by the Postal Service on the face of the 
returned mail. If the returned mail does not reflect a forwarding address, the Settlement 
Administrator shall provide Class Counsel with the names and addresses of the affected Class 
Members. Class Counsel may, in their discretion and at their own expense, attempt to obtain 
additional address information for such Class Members and provide it to the Settlement 
Administrator. In the event and only in the event Class Counsel does so, the Settlement 
Administrator shall re-mail the Class Notice to the Class Member at the address provided by 
Class Counsel. Other than as set forth above, Representative Plaintiffs, the Defendant Parties, 
and the Settlement Administrator shall have no other obligation to re-mail Class Notices. And, 
other than as set forth in this Section II of the Agreement, there shall be no other provision for 
notice of the Settlement. 

2.07 The Class Notice and Publication Notice shall inform each Class Member of his 
her, or their right to request exclusion from the Class and not to be bound by this Agreement, if, 
within such time as is ordered by the Court and contained in the Class Notice and Publication 
Notice COpt-Out Period"), the Class Member validly completes and mails a request for 
exclusion ("Opt-Out") to the Settlement Administrator at the address set forth in the Class 
Notice. For a Class Member's Opt-Out to be valid and treated as a Successful Opt-Out, it must 
(a) set forth the Class Member's full name, current address, and telephone number; (b) contain 
the address of the property upon which an appraisal bringing the Class Member within the scope 
of the Class was obtained by LSA in connection with a Loan; (c) contain the Class Member's 
personal and original signature or the original signature of a person previously authorized by 
law, such as a trustee, guardian, or person acting under a power of attorney, to act on behalf of 
the Class Member with respect to a claim or right such as those in the Consolidated Actions (i.e., 
conformed, reproduced, facsimile, or other non-original signatures are not valid); and 
(d) unequivocally state the Class Member's intent to be excluded from the Class, to be excluded 
from the Settlement, not to participate in the Settlement, and/or to waive all right to the benefits 
of the Settlement. Statements generally objecting to the Settlement or to specific terms of the 
Settlement but which do not clearly express an intent to opt out as set forth above are not valid 
Opt-Outs. In those cases where a Class Member includes persons who were co-obligors, co
borrowers, or co-applicants on the same Loan, the Class Member shall be deemed a Successful 
Opt-Out as to that Loan only if all obligors or co-applicants elect to opt out. In the event a Class 
Member is a Class Member as to more than one Loan, the Opt-Out may specify that the Class 
Member is opting out as to fewer than all Loans made to that Class Member by expressly stating 
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so in the Opt-Out and specifically identifying the Loans as to which the Class Member is opting 
out. In the absence of such specification, the Opt-Out shall be construed as a request to opt-out 
as to all of the Class Member's Loans. No person shall purport to exercise any exclusion rights 
of any other person, or purport to opt•out Class Members as a group, aggregate, or class 
involving more than one Class Member, or opt-out more than one Class Member on a single 
paper, or as an agent or representative; any such purported Opt-Outs shall be void, and the Class 
Member(s) that is or are the subject of such purported Opt-Out shall be treated as a Class 
Member. Opt-Outs for a Class Member may, however, be prepared and mailed by counsel for 
that Class Member, subject to the other limitations of this paragraph. At the expiration of the 
Opt-Out Period, Class Counsel, Counsel for the Defendants, and the Settlement Administrator 
shall create a comprehensive list of Successful Opt-Outs and file the list with the Court under 
seal to protect the privacy interests of the Successful Opt-Outs. The Parties shall, if possible, 
agree as to whether a communication from a Class Member is a request to Opt-Out. The 
Defendant Parties or Class Counsel may dispute an Opt-Out or purported Opt-Out, and the 
presentation and resolution of such disputes shall be governed by paragraph 2.08 below. 

2.08 Within ten (10) days of the final date for postmarking of Opt-Outs set by the 
Court, the Defendant Parties may challenge any requests for exclusion as not meeting the 
definition of Successful Opt-Out, by any form of written or emailed notice to Class Counsel 
("Disputed Opt-Outs"). Such notice of Disputed Opt-Outs shall void those Opt-Outs unless 
Class Counsel disputes the challenge, in good faith, and in writing to Counsel for the Defendants 
within five (5) days of the receipt of notice of the Disputed Opt-Outs (or within such additional 
time as the Parties may agree or the Court may permit). The Court shall have jurisdiction to 
resolve Disputed Opt-Outs. The Parties agree that any decision by the Defendant Parties not to 
dispute a request for exclusion shall not be a waiver, determination, or preclusive finding against 
the Defendant Parties in any proceeding. Upon Final Approval, Class Members shall be bound 
by this Agreement, this Settlement, and the Release. Successful Opt-Outs are not members of 
the Class and shall not be bound by this Agreement, this Settlement, and the Release. In 
addition, Successful Opt-Outs are excluded from the Settlement, and will not receive any 
benefits of the Settlement, including the Benefit Check. 

2.09 Any Class Member who is not a Successful Opt-Out and who wishes to object to 
the Settlement must serve a written objection to the Settlement ("Objection") upon Class 
Counsel and Counsel for the Defendants, and file the Objection with the Court, on or before the 
deadline set by the Court for filing Objections (the "Objection Deadline"). Each Objection must 
(a) set forth the Class Member's full name, current address, and telephone number; (b) contain 
the address of the property upon which an appraisal bringing the Class Member within the scope 
of the Class was obtained by LSA in connection with a Loan; (c) state that the Class Member 
objects to the Settlement, in whole or in part; (d) state whether the Class Member's Objection 
applies only to the Class Member, to a specific subset of the Class, or to the entire Class; ( e) state 
the legal or factual grounds for each Objection with specificity; and (f) provide copies of any 
documents that the Class Member wishes to submit in support of his or her position. Any Class 
Member who does not submit a timely Objection in complete accordance with this Agreement, 
the Class Notice, and any order of the Court shall not be treated as having filed a valid Objection 
to the Settlement unless the Court otherwise directs. 
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2.10 Objections may be served and filed by counsel for a Class Member. Counsel 
asserting an Objection on behalf of a Class Member(s) shall (a) file a notice of appearance with 
the Court before the Objection Deadline; (b) file a sworn declaration with the Court by the 
Objection Deadline attesting to his, her or their representation of each Class Member on whose 
behalf the Objection is filed; (c) file a sworn declaration with the Court by the Objection 
Deadline stating the number of times during the prior five (5) year period counsel have filed 
objections to a class action on settlement on their own behalf or on behalf of a class member; and 
(d) comply with each of the requirements for an Objection set forth in paragraph 2.09(a) through 
(t) above. 

2.11 Any Class Member who is not a Successful Opt-Out and who wishes to appear at 
the Court Approval Hearing, whether pro se or through counsel, must file a Notice of 
Appearance in the Actions, take all other actions or make any additional filings as may be 
required in the Class Notice or as otherwise ordered by the Court, and serve the Notice of 
Appearance and other papers upon Class Counsel and Counsel for the Defendants within the 
time set by the Court. No Class Member shall be permitted to raise matters at the Court 
Approval Hearing that the Class Member could have raised in an Objection or other paper, but 
failed to do so unless the Court otherwise directs. Any Class Member who fails to comply with 
this Agreement, the Class Notice, and any other order of the Court shall be barred from 
appearing at the Court Approval Hearing unless the Court otherwise directs. 

2.12 Any Class Member who is not a Successful Opt-Out and who wishes to file a 
motion in the Actions must file his or her motion with the Court, and contemporaneously serve it 
upon Class Counsel and Counsel for the Defendants, within the time set by the Court. Unless the 
Court directs otherwise, the dates set forth in the Class Notice shall govern the rights of the Class 
Members. 

2.13 Settlement administration shall be conducted by the Settlement Administrator, 
except as otherwise provided in this Agreement. 

2.14 For a period of one hundred eighty ( 180) days after the Final Approval Date, the 
Settlement Administrator shall maintain an address to receive inquiries with respect to the 
Settlement. Class Counsel and the Settlement Administrator shall, subject to the provisions of 
paragraph 6.09 below and any order of the Court, have the right to respond to verbal or written 
inquiries initiated by individual Class Members concerning the Settlement at any time. The 
Defendant Parties and Counsel for the Defendants shall also have the right to respond to verbal 
or written inquires directed to them by individual Class Members by referring the Class 
Members to Class Counsel or the Settlement Administrator. 

2.15 The Defendant Parties shall provide, or cause the Settlement Administrator to 
provide on Defendants' behalf, notice of the Settlement to the appropriate state or federal 
officials in accordance with the Class Action Fairness Act of 2005 ("CAF A"), with a copy to 
Class Counsel. See 28 U.S.C. § 1715. The CAFA notice shall be provided within ten (10) days 
of the filing of this Agreement with the Court. The expenses incurred in providing such notice 
shall be payable from the Settlement Administration Cost Amount Paid By the Defendant Parties 
unless such expenses cause that Amount to exceed two million, five hundred thousand 
($2,500,000.00) dollars in which case the excess shall be paid by the Defendant Parties. The 
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Parties further agree that Defendants are permitted to provide such notice as required by law and 
that any notice by Defendants shall be done to effectuate the Settlement and shall not be 
considered a breach of this Agreement or any other agreement of the Parties. 

C. Final Approval. 

2.16 At the time appointed by the Court, Representative Plaintiffs and Class Counsel 
shall move the Court to enter a Final Approval Order substantially in the fonn of Exhibit D 
hereto, which order shall (a) finally approve the Settlement as fair, reasonable, and adequate; (b) 
give the terms of the Settlement final and complete effect; ( c) find that all requirements of 
statute, rule, and state and federal Constitutions necessary to effectuate this Settlement have been 
met and satisfied; and ( d) otherwise enter final judgment of dismissal on the merits and with 
prejudice in the Consolidated Actions. The Parties agree that Representative Plaintiff and Class 
Counsel may file a declaration from the Mediator in support of the motion for Final Approval 
setting forth the time-consuming and arm~ s length nature of the Parties' negotiations leading this 
Agreement. The Defendant Parties further agree that Defendants will not oppose the entry of the 
Final Approval Order, provided it is substantially in compliance with the form of Exhibit D 
hereto and otherwise consistent with the Settlement. Without implication of limitation, the 
Defendants Parties' agreement that Defendants will not oppose the entry of the Final Approval 
Order shall not be an admission or concession by them or any of Defendants that a class was 
appropriate in the Consolidated Actions ( other than for purposes of this Settlement) or would be 
appropriate in any other matter, and/or that any relief was appropriate in the Consolidated 
Actions or would be appropriate in any other matter. 

2.17 The Final Approval Order, or a separate order, shall be entered providing that 
Representative Plaintiffs, all Class Members, Class Counsel, and Plaintiffs' Counsel shall be 
enjoined from commencing, prosecuting, or assisting in any lawsuit against the Released Persons 
that asserts or purports to assert matters within the scope of the Release and judgment in the 
Actions. 

2.18 At the time appointed by the Court, and no later than fourteen ( 14) days before the 
deadline for the filing of Objections to the Settlement set by the Court, Representative Plaintiffs 
and Class Counsel may, subject to the limitations set forth in this paragraph and subparagraphs 
(A) and (B) below, make written application to the Court for an award of attorneys' fees and 
actual litigation costs incurred in the prosecution of the Consolidated Actions not to exceed, in 
the aggregate, twenty-five (25%) percent of the Settlement Amount. The Defendant Parties 
agree that Defendants will not to file a written opposition to such application, provided that it is 
in accord with the limitations set forth in this paragraph. Without implication of limitation, the 
Defendant Parties' agreement that Defendants will not to file a written opposition shall not be 
construed as an admission, agreement, or concession by them or any of Defendants that the 
attorneys' fees or litigation costs applied for by Class Counsel are reasonable and/or appropriate. 
The Parties agree that the Court (and only the Court) shall determine the amount, if any, of the 
Attorney Fee/Litigation Cost Award in the Consolidated Actions. 

(A) Class Counsel agree that any application made pursuant to this paragraph will not 
seek an amount, in the aggregate, in excess of twenty-five (25%) percent of the Settlement 
Amount for attorneys' fees and litigation costs actually incurred in the prosecution of the 
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Consolidated Actions. The Attorney Fee/Litigation Cost Award, if any, made by the Court upon 
application pursuant to this paragraph shall be paid exclusively from, and not in addition to, the 
Settlement Amount. 

(B) In the event the Court's Attorney Fee/Litigation Cost Award is less than twenty-five 
(25%) percent of the Settlement Amount, the difference between twenty-five (25%) percent of 
the Settlement Amount and the amount of the Court's Attorney Fee/Litigation Cost Award shall 
remain as part of the Settlement Amount and be subject to distribution according to the terms of 
the Agreement. 

2.19 Other than as set forth in this Agreement, Defendants shall have no liability to any 
person or entity for attorneys' fees or litigation costs relating to the Consolidated Actions and/or 
the Settlement. And, in the event that any person or entity seeks an award of attorneys' fees, 
costs, expenses, or other sums in connection with the Consolidated Actions or the Settlement, 
any award resulting from such appearance shall be deducted from the Settlement Amount and 
shall not, under any circumstances, increase the Settlement Amount. 

2.20 At the time appointed by the Court, and no later than fourteen (14) days before the 
deadline for the filing of Objections to the Settlement set by the Court, each Representative 
Plaintiff may, subject to the limitations set forth in paragraphs 2.21 through 2.23 below, make 
written application to the Court for a Class Representative Award in an amount not to exceed 
fifteen thousand ($15,000) dollars to be paid for their service as a class representative in the 
Consolidated Actions. To the extent approved, such an award shall be paid exclusively from, 
and not in addition to, the Settlement Amount. 

2.21 Representative Plaintiffs and Class Counsel agree that any application made 
pursuant to paragraph 2.20 above will not seek an aggregate amount in excess of sixty thousand 
($60,000) dollars to be paid to Representative Plaintiffs exclusively from, and not in addition to, 
the Settlement Amount. The Defendant Parties agree that Defendants will not to oppose any 
such application provided that it is in accord with the limitations set forth in this paragraph and 
paragraph 2.20 above. Without implication of limitation, the Defendants Parties' agreement that 
Defendants will not to file a written opposition shall not be construed as an admission, 
agreement, or concession by them or any of Defendants that the Class Representative Award is 
reasonable and/or appropriate. The Parties agree that the Court (and only the Court) shall 
determine the amount, if any, of the Class Representative Award in the Consolidated Actions. 

2.22 Representative Plaintiffs and Class Counsel understand and agree that the Court 
may deny the application for a Class Representative Award or award an amount less than fifteen 
thousand ($15,000) dollars to all or any of them. Representative Plaintiffs further agree that each 
of their agreements to this Settlement is not conditioned upon the possibility of receiving a Class 
Representative Award in any amount, and each represents and warrants that they support this 
Settlement even in the absence of a Class Representative Award. Representative Plaintiffs and 
Class Counsel agree that the application for the Class Representative Award will be based upon 
the work performed by, and risks undertaken by, the Representative Plaintiffs in the prosecution 
of the Consolidated Actions. Representative Plaintiffs and Class Counsel further agree and 
represent that the filing of an application for a Class Representative Award is not a condition of 
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Representative Plaintiffs' decision to support the Settlement or to provide testimony in support 
of the Settlement. 

2.23 In the event that the Court denies, in whole or in part, (a) any application made by 
Class Counsel pursuant to paragraph 2.18 above; and/or (b) any application made by 
Representative Plaintiffs and Class Counsel pursuant to paragraph 2.21 above, the remainder of 
the terms of this Agreement shall remain in effect and such denial or partial denial shall not 
provide any basis for Class Counsel or Representative Plaintiffs to seek to tenninate or void this 
Agreement. 

2.24 The Parties understand and agree that, in the event the Settlement Administration 
Costs exceed two million, five-hundred thousand ($2,500,000) dollars, then the Settlement 
Administration Cost Excess shall be paid (except as otherwise provided in this Agreement) 
exclusively from the Settlement Amount and the Defendant Parties shall have no obligation to 
pay any amounts for Settlement Administration Costs in excess of two million, five-hundred 
thousand ($2,500,000) dollars. 

2.25 The Parties understand and agree (and, to the extent necessary, shall advise the 
Court) that no Final Approval Order may issue until at least ninety (90) days after the date all 
notices required under paragraph 2.15 above are served upon the appropriate state and/or federal 
officials under 28 U.S.C. § 1715. No Final Approval Order shall be entered prior to the 
expiration of the pre-approval time period dictated by CAF A. 

2.26 At the Court Approval Hearing, Representative Plaintiffs and Class Counsel shall 
present sufficient evidence to support the entry of a Final Approval Order, and shall present such 
evidence as they deem appropriate to support any applications for an Attorney Fee/Litigation 
Cost Award and/or a Class Representative Award. Defendants shall have the right to file 
memoranda and other evidence concerning the Settlement not inconsistent with this Agreement. 

2.27 Class Counsel and Counsel for the Defendants agree to exchange drafts of any 
motions, supporting memoranda and other materials contemplated under this Agreement to be 
filed with the Court in connection with the Settlement at least two (2) business days prior to the 
date any such motion, memoranda or other materials are due to be filed with the Court. Class 
Counsel or Counsel for the Defendants, as applicable, shall have the right to provide reasonable, 
good-faith comments on such motions, memoranda or other materials to the extent they deem 
necessary, in their sole discretion, to protect the Parties' interests in the Settlement. 

2.28 If and when the Court gives Final Approval to the Settlement, the Consolidated 
Actions shall be dismissed with prejudice as to all class and individual claims asserted by 
Representative Plaintiffs and the Class in the Consolidated Actions at any time, with all Parties 
to bear his or its own costs and attorneys' fees not otherwise awarded. The final judgment shall 
reflect the Release as binding on the Class Members and the dismissal of all of their claims with 
prejudice. 

III. SETTLEMENT BENEFITS 

3.01 For the Consideration, and except as otherwise provided paragraphs 3.02 and 3.03 
below or elsewhere in this Agreement, each Class Member shall be mailed a Benefit Check in 
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the amount of at least twenty-two percent (22%) percent of the appraisal fee on the Class 
Member's loan that had been assessed to Countrywide by LandSafe during the Class period (all 
according to Defendants' records) subject to the conditions that: 

(a) in the event that the aggregate amount of Benefit Checks to eligible Class 
Members using such percentage, plus the amounts of (a) the Attorney Fee/Litigation Cost Award 
(if any) made by the Court, (b) the Class Representative Award (if any) made the Court, and (c) 
Settlement Administration Cost Excess (if any), would cause the Settlement Amount to be 
exceeded, then the percentage of the assessed appraisal fee to be paid to Class Members who will 
be receiving the Consideration shall be reduced to the percentage necessary to prevent the 
Settlement Amount from being exceeded; 

(b) in the event that the aggregate amount of Benefit Checks to eligible Class 
Members using such percentage, plus the amounts of (a) the Attorney Fee/Litigation Cost Award 
(if any) made by the Court, (b) the Class Representative Award (if any) made the Court, and (c) 
Settlement Administration Cost Excess (if any), would not cause the Settlement Amount to be 
exceeded, then the percentage of the assessed appraisal fee to be paid to Class Members who will 
be receiving the Consideration shall be increased to the maximum percentage permitted which 
shall not cause the Settlement Amount to be exceeded; and 

( c) all adjustments to the percentage of the assessed appraisal fee pursuant to 
subparagraphs (a) and (b) above shall be calculated such that all Class Members who will be 
receiving the Consideration receive the same percentage of the assessed appraisal fee as all other 
Class Members receiving a percentage of the assessed appraisal fee for the Consideration. 

3.02 The Parties agree that, in the event that Defendants' records do not contain 
information as to the amount of the appraisal fee assessed to Countrywide by LandSafe in 
connection with a Loan or the records contains reasonable indicia that the amount is inaccurate 
or unreliable, then the Consideration paid in connection with each Loan shall be twenty-five 
($25) dollars notwithstanding any other provisions in this Agreement. 

3.03 Within ten (10) business days of the Final Approval Date, the Settlement 
Administrator shall provide Class Counsel and Counsel for the Defendants with a calculation of 
the Consideration to be paid to each Class Member. The Parties shall state any objections to the 
calculation no later than five (5) business days after receipt from the Settlement Administrator. 
In the event of any such objection(s), Class Counsel and Counsel for the Defendants shall meet 
and confer in a good faith effort to resolve the objection, including with the assistance of the 
Mediator, and, if such efforts are not successful, promptly submit the matter to the Court for 
resolution by filings made within three (3) business days after the conclusion of the parties' 
attempt to resolve the dispute. In the event such Court resolution is necessary, no Benefit 
Checks shall be distributed to Class Members pending the Court's resolution of any objections to 
the Consideration calculation and all deadlines that otherwise would be in force under this 
Agreement pertaining to the distribution of Benefit Checks (or as to events predicated upon the 
distribution of Benefit Checks) shall be stayed pending such new deadlines for such events as 
ordered by the Court. 
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3.04 Each Class Member shall receive a Benefit Check in the amount of the 
Consideration, subject to paragraph 3.02 above and the other terms and conditions of this 
Agreement. The Benefit Checks available to Class Members, as well as the Defendants Parties' 
payment of (a) the Attorney Fee/Litigation Cost Award, if any, (b) the Class Representative 
Award, if any, (c) the Settlement Administration Costs~ and (d) other benefits in this Agreement, 
shall be the sole benefits in exchange for the Release and consideration for this Settlement. 
There shall be no interest accrued, owing or paid on the Benefit Checks, the Consideration, or 
any amount or other benefit under the Settlement, notwithstanding any judgment, principle or 
statute that may provide otherwise. 

3.05 Notwithstanding paragraphs 3.01 and 3.04 above and any other provisions of this 
Settlement Agreement, no Benefit Check shall be provided to any Class Member (a) whose Class 
Notice is returned by the Postal Service as undeliverable without a forwarding address on the 
face of the returned mail; (b) who was not successfully located or identified in connection with 
the prior noticing process in the Consolidated Actions, including those persons who had been 
mailed the January 2019 Class Notice but it was returned by the Postal Service as undeliverable 
and such notice was not successfully re-mailed; ( c) as to whom the Settlement Administrator 
does not identify, or Class Counsel does not provide the Settlement Administrator, with a current 
address for that Class Member prior to the Final Approval Date; and ( d) who does not otherwise 
make themselves known to Class Counsel and/or the Settlement Administrator and provide a 
current address prior to the Final Approval Date. The Class Members not eligible to receive a 
Benefit Check under this paragraph, or who otherwise are ineligible by agreement of the Parties 
or order of the Court, shall be removed from the Updated Class Member List and the resulting 
list shall be the Payment List. Any Consideration not provided to a Class Member pursuant to 
the provisions of this paragraph shall remain as part of the Settlement Amount and be distributed 
to the other eligible Class Members as otherwise set forth in this Agreement. 

3 .06 Notwithstanding any other provision in this Agreement, the Parties agree that, if 
any person(s) not on the Earlier Class Member List or Updated Class Member List (a) identifies 
himself, herself or themselves to Class Counsel or Counsel for the Defendants as a Class 
Member or potential Class Member prior to Final Approval and (b) the Parties agree that he, she 
or they are or shall be treated as a Class Member, then the person(s) shall be treated as a Class 
Member under this Agreement and be bound by its terms, including without limitation the 
Benefit Check and Release provisions. 

3.07 Within twenty (20) business days after the Final Approval Date, the Settlement 
Administrator shall establish and the Defendant Parties shall fund an account with funds 
sufficient for the payment of Consideration to Class Members on the Payment List. The 
Defendant Parties (a) shall have the right to impose any reasonable terms and conditions on the 
operation and maintenance of the fund, and of any funds it pays in connection with the 
Settlement, that it deems appropriate to take advantage of the Qualified Settlement Fund 
provisions of the tax code or to protect the moneys from intentional or unintentional diversion, 
expenditure, forfeiture, escheat, or other dispersion that is inconsistent with the express terms of 
the Settlement, and (b) shall infonn Class Counsel of any such terms and conditions. In the 
event the Defendant Parties desire to have the Settlement Administrator enter into an agreement 
or undertaking to take advantage of the Qualified Settlement Fund provisions of the tax code or 
to protect the moneys in accordance with this paragraph, or to obtain any order from the Court in 
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connection with this paragraph, Plaintiffs agree not to object to such requested agreement or 
order other than on the grounds that the terms or relief sought, in whole or in part, is inconsistent 
with the express terms of the Settlement. 

3.08 Subject to the terms and conditions of the Agreement, within thirty (30) business 
days after the Final Approval Date or the Court's resolution of any objections to the final 
Consideration calculation made pursuant to paragraph 3.03 above, whichever is later, the 
Settlement Administrator shall mail or otherwise provide a Benefit Check in the amount of the 
Consideration payable from the Settlement Amount to each eligible Class Member on the 
Payment List. The Benefit Check will be drawn on the account established by Settlement 
Administrator pursuant to paragraph 3.07 above and mailed to the address provided for the Class 
Member on the Payment List or, if applicable, to any updated address provided to and/or 
obtained by the Settlement Administrator and/or Class Counsel prior to the Final Approval Date. 
No additional addresses for Class Members shall be accepted by the Settlement Administrator 
later than ten (10) business days before the deadline for the Settlement Administrator to mail or 
otherwise provide a Benefit Check to each Class Member on the Payment List. All Benefit 
Checks issued pursuant to this paragraph shall be void if not negotiated within ninety (90) 
calendar days of their date of issue, and shall contain a legend to that effect. The Settlement 
Administrator shall mail a reminder postcard to each Class Member who has not negotiated a 
Benefit Check mailed to him, her, or them after sixty (60) calendar days from the mailing of such 
Benefit Check. Benefit Checks issued pursuant to this paragraph that are not negotiated within 
ninety (90) calendar days of their date of issue shall not be reissued. In entering into this 
Settlement Agreement, Representative Plaintiffs and Class Counsel agree, on behalf of all Class 
Members and the Class, that those Class Members who do not negotiate Benefit Checks within 
ninety (90) calendar days of their date of issue shall completely and irrevocably waive and 
release ( on their own behalf and any other person or entity claiming through them) any rights or 
entitlement to receive the Consideration from the Settlement, to the maximum extent permitted 
by law, and that those Class Members shall have no recourse against Defendants ( or any of 
them) and/or the Settlement Administrator. 

3.09 In the event Benefit Checks issued pursuant to paragraph 3.08 above are not 
timely negotiated within ninety (90) calendar days of their date of issue, the Settlement 
Administrator shall, to the extent it is administratively feasible to do so, send a second check to 
each Class Member who timely negotiated a Benefit Check, for the purpose of exhausting any 
remainder resulting from uncashed checks. The amount of such second check shall be equal to 
the aggregate value of all Benefit Checks not timely negotiated divided by the number of Class 
Members who timely negotiated Benefit Checks. This second check shall be in the same amount 
for all eligible Class Members (regardless of whether the Class Member previously received a 
twenty-five ($25) dollar Benefit Check or a Benefit Check based on a percentage of the original 
appraisal fee amount assessed by LSA to Countrywide) and shall be mailed to the address for the 
Class Member on the Payment List. The Parties agree that it will not be administratively feasible 
to send the second check to eligible Class Members contemplated by this paragraph unless each 
check will be in an amount equal to greater than five ($5) dollars. In the event the distribution 
of a second check is determined by the Settlement Administrator to be administratively 
infeasible because of cost or other reasons, all amounts that would be subject to distribution 
under this paragraph shall be distributed to the Center for Responsible Lending ( or another cy 
pres recipient mutually-agreeable to the Parties and approved by the Court). 
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3 .10 The Settlement Administrator shall not be permitted to distribute more than one 
Benefit Check to co-borrowers who are entitled to relief under this Agreement on account of the 
same Loan, but, in such cases, shall distribute only one Benefit Check payable jointly to all such 
Class Members on a Loan. Representative Plaintiffs, Class Counsel, Defendants, Counsel for the 
Defendants, and the Settlement Administrator shall have no liability to any co-obligor arising 
from any claim regarding the division of the benefits or negotiation of a Benefit Check among 
co-borrowers. 

3.11 Subject to the terms and conditions of this Agreement, within twenty (20) 
business days after the Final Approval Date, and only if and to the extent the Court has made an 
Attorney Fee/Litigation Cost Award to Class Counsel, the Defendant Parties shall transfer the 
Attorney Fee/Litigation Cost Award ordered by the Court (up to a maximum amount of twenty
five (25%) percent of the Settlement Amount) to Class Counsel by wire transfer to Baron & 
Budd, PC. Class Counsel shall provide the Defendant Parties with (a) written wiring instructions 
for such transfer and (b) such tax identification for Class Counsel as the Defendant Parties may 
request no later than ten (10) business days before the Final Approval Date. The Defendant 
Parties and Defendants ( or any of them) shall have no liability to Class Counsel and/or Plaintiffs' 
Counsel arising from any claim regarding the division of any Attorney Fee/Litigation Cost 
Award between and among Class Counsel and Plaintiffs' Counsel. 

3.12 Subject to the terms and conditions of this Agreement, within twenty (20) 
business days after the Final Approval Date, and only if and to the extent the Court has made a 
Class Representative Award to Representative Plaintiffs, the Defendant Parties shall disburse the 
Class Representative Award ordered by the Court (up to a maximum aggregate amount of sixty 
thousand ($60,000) dollars in aggregate) to each Representative Plaintiff by check made payable 
to her and mailed to the address for each Representative Plaintiff on the Updated Class Member 
List ( or such other address for the Representative Plaintiff as Class Counsel may provide to the 
Defendant Parties at least ten (10) business days before the Final Approval Date). Class Counsel 
shall provide the Defendant Parties with such tax identification for Representative Plaintiffs as 
the Defendant Parties may request no later than ten (10) business days before the Final Approval 
Date. 

3 .13 The Settlement Administrator's and the Defendant Parties' respective obligations 
with respect to the distribution of Benefit Checks, the Attorney Fee/Litigation Cost Award, if 
any, and the Class Representative A ward, if any, shall be performed reasonably and in good 
faith. So long as they do, the Defendant Parties and the Settlement Administrator shall not be 
liable for erroneous, improper, or inaccurate distribution, and the Release (as embodied in 
paragraphs 4.0 I to 4.03 of this Agreement) and any judgment shall be effective as of the Final 
Approval Date as to Representative Plaintiffs, Class Counsel, Plaintiffs' Counsel, and every 
Class Member (excepting those who are Successful Opt-Outs) notwithstanding any such error 
and regardless of whether such error is corrected. 

3 .14 All monies that might in the future be paid to any Class Member, any of Class 
Counsel or any of Representative Plaintiffs are not vested, or otherwise monies in which the 
Class Member, Class Counsel or Representative Plaintiff has an enforceable legal, tangible, or 
intangible interest, and instead shall remain the sole and exclusive property of the Defendant 
Parties unless and until all conditions precedent to payment under this Agreement are met, the 
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monies are paid, and, in the case of a Class Member, the Benefit Checks are timely negotiated. 
In particular and without limitation, any moneys transferred to a settlement fund or funds are 
solely for administrative purposes and shall not be construed as a surrender by the Defendant 
Parties (or either of them) of such moneys unless and until such moneys are paid out when a 
Benefit Check is negotiated, the Attorney Fee/Litigation Cost Award, if any, is paid, the Class 
Representative Award, if any, is paid, and Settlement Administration Excess Costs, if any, are 
paid. Further, in order to give effect to the Parties' intention, and to the maximum extent 
pennitted by law, no person, entity, or governmental body shall have any rights to Benefit 
Checks that are not timely negotiated, to any sum that would have been paid if Benefit Checks 
had been timely negotiated, or to any portion of the Benefit Checks whether claimed, unclaimed, 
negotiated, or not negotiated, and/or in any sums which might have been paid to Class Members. 

3 .15 The maximum aggregate amount the Defendant Parties shall be obligated to pay 
under this Agreement, if it gains Final Approval, is limited to aggregate of the Settlement 
Amount and Settlement Administration Cost Amount Paid By the Defendant Parties. The Parties 
further agree that, in the event a court determines or otherwise issues an order or opinion that 
there should be any money paid from the Settlement Amount, or from any other source, by the 
Defendant Parties, Defendants or any of them other than to (a) eligible Class Members; (b) Class 
Counsel, as an Attorney Fee/Litigation Cost Award ordered by the Court; (c) Representative 
Plaintiffs, as a Class Representative Award ordered by the Court; and (d) the Settlement 
Administrator for Settlement Administration Excess Costs, this Settlement and Agreement shall 
be void. 

IV. RELEASE 

4.01 Upon Final Approval, Representative Plaintiffs and each Class Member who is 
not a Successful Opt-out, and each of their respective co-borrowers, co-applicants, spouses, 
children, executors, representatives, guardians, wards, heirs, estates, successors, predecessors, 
next friends, joint tenants, tenants in common, tenants by the entirety, co-borrowers, co-obligors, 
co-debtors, legal representatives, attorneys, agents, and assigns, and all those who claim through 
them or who assert claims (or could assert claims) on their behalf, and each of them (collectively 
and individually, the "Releasing Persons"), will be deemed to have completely released and 
forever discharged Defendants, Countrywide, LandSafe, each of the Fee Panel Appraisers and 
Staff Appraisers who prepared the appraisals at issue in the Consolidated Actions, each of the 
brokers, builders or sellers who arranged or were involved with the Loans or the transactions 
underlying the Loans, any person, entity or trust that held or holds an interest in the Loans, and 
each of Defendants' past, present, and future parents, predecessors, successors, partners, assigns, 
subsidiaries, affiliates, divisions, owners, shareholders, officers, directors, vendors, employees, 
attorneys, insurers, and agents (alleged or actual) (collectively and individually, the "Released 
Persons"), from any claim, right, demand, charge, complaint, action, cause of action, obligation, 
or liability of any and every kind-including without limitation (i) those known or unknown or 
capable of being known, (ii) those which are unknown but might be discovered or discoverable 
based upon facts other than or different from those facts known or believed at this time, 
including facts in the possession of and concealed by any Released Person, (iii) those accrued, 
unaccrued, matured or not matured from the beginning of the world until today; and (iv) those 
asserted by any of Representative Plaintiffs, whether individually or on behalf of any class or 
putative class, in the Consolidated Actions ( collectively, the "Released Rights")-that arise out 
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of and/or in any way concern (a) Released Rights that were asserted, or attempted to be asserted, 
in the Consolidated Actions; (b) appraisals obtained by LSA in connection with a mortgage loan 
application made to Countrywide during the Class Period, including without limitation all claims 
in any way concerning (i) conduct, acts, disclosures (written or oral), representations, and/or 
omissions by any of the Released Parties relating to appraisals or appraisal-related services; (ii) 
any practice, policy, and/or procedure of any of the Released Parties challenged in the 
Consolidated Actions in any way concerning appraisals or appraisal-related services; (iii) 
conduct, acts, disclosures (written or oral), representations, and/or omissions by any of the 
Released Parties relating to the content, character, quality, fitness, cost, USPAP-compliance, or 
valuation of any appraisals or appraisal-related services; (iv) conduct, acts, disclosures (written 
or oral), representations, and/or omissions by any of the Released Parties relating to the charging 
or collection of any fees, charges or other amounts for appraisals or appraisal-related services; 
and (v) appraisal or appraisal-related services obtained from LandSafe; (c) all claims asserted or 
that could have been asserted in the Consolidated Actions; ( d) any claim or theory that any act or 
omission by any of the Released Parties in connection with the making of or application for any 
of the Loans in any way relating to appraisals or appraisal-related services violates or violated 
any statute, regulation, law, USP AP or any other professional standard, and/or contract; ( e) any 
claim or theory that Defendants ( or any of them) are liable, whether directly or indirectly, for the 
conduct, acts and/or omissions of any appraiser who performed or prepared any of appraisals 
obtained from LandSafe in connection with the making of or application for any of the Loans; 
and (f) any violation and/or alleged violation of state and/or federal law, whether common law or 
statutory, arising from or relating to the conduct, acts and/or omissions described in this 
paragraph or alleged or described in the Consolidated Actions. This Release shall be included as 
part of any judgment, so that all released claims and rights shall be barred by principles of res 
judicata, collateral estoppel, and claim and issue preclusion. 

4.02 Upon Final Approval, the Releasing Persons each will waive and release any and 
all provisions, rights, and benefits conferred either (a) by Section 1542 of the California Civil 
Code, or (b) by any law of any state or territory of the United States, or principle of common 
law, which is similar, comparable, or equivalent to section 1542 of the California Civil Code, 
with respect to the claims released pursuant to the paragraph above. Section 1542 of the 
California Civil Code reads: 

A general release does not extend to claims that the creditor or releasing party does not 
know or suspect to exist in his or her favor at the time of executing the release and that, if 
known by him or her, would have materially affected his or her settlement with the debtor 
or released party. 

Whether a beneficiary of California law or otherwise, Representative Plaintiffs and each of the 
Releasing Persons agree and acknowledge that he or she may hereafter discover facts other than 
or different from those that he or she knows or believes to be true with respect to the subject 
matter of the claims released pursuant to the terms of paragraph 4.01 above, but each of those 
individuals expressly agree that, upon entry of the final judgment, he and she shall have waived 
and fully, finally, and forever settled and released any known or unknown, suspected or 
unsuspected, asserted or unasserted, contingent or non-contingent claim with respect to the 
claims released pursuant to paragraph 4.01 above, whether or not concealed or hidden, without 
regard to subsequent discovery or existence of such different or additional facts. 
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4.03 Upon Final Approval and Class Counsel's receipt of the Attorney Fee/Litigation 
Cost Award, if any, made by the Court, Class Counsel, for themselves and upon behalf of each 
of his, her, or their present and fom1er owners, predecessors, successors, partners, shareholders, 
agents (alleged or actual), experts, representatives, employees and affiliates ("Attorney 
Releasors"), will unconditionally and irrevocably remise, waive, satisfy, release, acquit, and 
forever discharge each of the Defendants and Released Parties from any and all right, lien, title 
or interest in any attorneys' fee or award or any claim for reimbursement of costs in connection 
with the Consolidated Actions or the Released Rights, except as otherwise provided in this 
Agreement. 

V. REPRESENTATIONS AND WARRANTIES 

5 .0 I In addition to the provisions hereof, this Agreement and the Settlement shall be 
subject to the ordinary and customary judicial approval procedures under Fed. R. Civ. P. 23. 
Until and unless this Agreement is dissolved or becomes null and void by its own terms, or 
unless otherwise ordered by the Court, or if Final Approval is not achieved, Representative 
Plaintiffs, the Defendants Parties, Class Counsel and Counsel for the Defendants represent and 
warrant that they shall take all appropriate steps in the Consolidated Actions necessary to 
preserve the jurisdiction of the Court, use their best efforts to cause the Court to grant 
Preliminary and Final Approval of this Agreement as promptly as possible, and take or join in 
such other steps as may be necessary to implement this Agreement and to effectuate the 
Settlement. This includes the obligation to (a) oppose non-meritorious objections to the 
maximum extent permitted by the Federal Rules of Civil Procedure and to defend the Agreement 
and the Settlement before the Court and on appeal, if any; (b) seek approval of this Agreement 
and of the Settlement by the Court; (c) move for the entry of the orders identified in paragraphs 
2.02 and 2.16 above; and ( d) join in the entry of such other orders or revisions of orders or 
notices in furtherance of the Settlement, including the orders and notices attached hereto, as are 
required by the Defendant Parties, subject to Representative Plaintiffs' consent, not to be 
unreasonably withheld or delayed. 

5.02 Representative Plaintiffs and Class Counsel represent and warrant that any 
Attorney Fee/Litigation Cost Award they may seek upon application to the Court pursuant to 
paragraph 2.18 above shall include all attorneys' fees and litigation costs that Representative 
Plaintiffs, Plaintiffs' Counsel, and any of the current and former owners, predecessors, 
successors, partners, shareholders, agents (alleged or actual), representatives, employees, and 
affiliates of Plaintiffs' Counsel and Class Counsel, seek or may have any right or claim to in 
connection with the Consolidated Actions and the Released Rights. 

5.03 Representative Plaintiffs and Class Counsel represent and warrant that, to the best 
of their knowledge as of the date of this Agreement, there are no other persons (natural or legal) 
or entities having any interest in any award of attorneys' fees, expenses or litigation costs -in 
connection with the Consolidated Actions. Class Counsel agrees to indemnify and hold 
Defendants harmless as to (a) breach of the representations and warranties contained in 
paragraph 5.02 above and this paragraph; and (b) any claims by other persons or entities against 
Defendants (or any of them) for such an award of attorneys' fees and/or litigation costs. 
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5.04 Representative Plaintiffs, Class Counsel, and the Defendant Parties represent and 
warrant that he, she, it or they are fully authorized to enter into this Agreement and to carry out 
the obligations provided for herein. Each person executing this Agreement on behalf of a Party, 
entity, or other person(s) covenants, warrants, and represents that he, she, or it has been fully 
authorized to do so by that Party, entity, or other person(s). Representative Plaintiffs, Class 
Counsel, and the Defendant Parties represent and warrant that he, she, it or they intend to be 
bound fully by the terms of this Agreement. 

5.05 Representative Plaintiffs, Class Counsel, and the Defendant Parties represent and 
warrant that they have not, nor will they, unless expressly authorized to do so by the tem1s of this 
Agreement, (a) attempt to void this Agreement in any way; or (b) in any fashion support any 
effort by any person (natural or legal) to object to the Settlement under this Agreement. Nothing 
herein shall prohibit Class Counsel from responding to any Class Member inquiry with advice 
that Class Counsel deems appropriate given the Class Member's individual circumstances. 

5.06 Class Counsel and Plaintiffs' Counsel represent and warrant that they will not 
actively seek out or solicit former or current borrowers with residential mortgage loans made 
and/or serviced by Countrywide to pursue individual or class claims against Countrywide or 
Defendants with respect to matters within the scope of the Release, as embodied in paragraphs 
4.01 to 4.03 above. 

5.07 Class Counsel and Plaintiffs' Counsel represent and warrant that they do not 
represent any client with individual or class claims against Defendants ( or any of them) within 
the scope of the Release set forth in paragraphs 4.01 to 4.03 above that has, as of the date of this 
Agreement, not been filed and served upon the Defendants. 

5.08 Representative Plaintiffs, Class Counsel and the Defendant Parties represent and 
warrant that a statement identifying an agreement requiring disclosure pursuant to Fed. R. Civ. P. 
23(e)(3) will be timely filed with the Court or, in the absence of the filing of such a statement, 
that there are no such agreements requiring disclosure to the best of his, her, or its knowledge as 
of the date of this Agreement. 

5.09 Representative Plaintiffs and Plaintiffs' Counsel represent and warrant that, 
following the Final Approval Date, they will comply with the terms of the Protective Order 
entered by the Court in the Consolidated Actions relating to the return or destruction of all 
documents and other discovery materials designated as Confidential by Defendants ( or any of 
them). Representative Plaintiffs and Plaintiffs' Counsel further represent and warrant that they 
will not use or seek to use (a) the discovery obtained in the Consolidated Actions and/or (b) the 
fact or content of the Settlement in the Consolidated Actions or in any other claim, action or 
litigation against any Released Person ( excepting only actions to enforce or construe this 
Agreement). 

5.10 The Defendant Parties represent and warrant that, following the Final Approval 
Date, Defendants will comply with the tenns of the Protective Order entered by the Court in the 
Consolidated Actions relating to the return or destruction of all documents and other discovery 
materials designated as Confidential by Representative Plaintiffs. The Defendant Parties further 
represent and warrant that Defendants will not use or seek to use (a) the discovery obtained in 
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the Consolidated Actions and/or (b) the fact or content of the Settlement, in the Consolidated 
Actions or in connection with any other claim, action or litigation against Representative 
Plaintiffs ( excepting only actions to enforce or construe this Agreement). 

5.11 Until and unless this Agreement is dissolved or becomes null and void by its own 
terms, or unless otherwise ordered by the Court, or if Final Approval is not achieved, the 
Defendant Parties represent and acknowledge to Representative Plaintiffs that Defendants will 
not oppose the Settlement, Preliminary Approval and/or Final Approval, provided that the 
Preliminary Approval Order and Final Approval Order sought by Plaintiffs and Class Counsel 
are substantially in the forms of Exhibits A and D hereto, respectively. 

5 .12 If any person, legal or natural, breaches the terms of any of the representations 
and warranties in this section, the Court shall retain jurisdiction over this matter to entertain 
actions by a Party against such person for breach and/or any Party's request for a remedy for 
such breach. 

5.13 Class Counsel represent and warrant that they have the authority to execute this 
Agreement on behalf of themselves and Plaintiffs' Counsel, and thereby to bind themselves and 
Plaintiffs' Counsel to all terms and conditions of this Agreement, and, subject to Court approval, 
to bind all Class Members to the tem1s and conditions of this Agreement. 

VI. MISCELLANEOUS PROVISIONS 

6.01 Except as specified herein, this Agreement and the Settlement provided for herein 
shall not be effective until the Final Approval Date. 

6.02 This Agreement reflects, among other things, the compromise and settlement of 
disputed claims and defenses among the Parties hereto, and nothing in this Agreement or any 
action taken to effectuate this Agreement is intended to be an admission or concession of liability 
of any Party or third party or of the validity of any claim. The Defendant Parties and the 
Defendants deny the allegations in the Consolidated Actions, and contend that their conduct has 
been lawful and proper. Further, all amounts paid by the Defendant Parties pursuant to this 
Agreement and the Settlement are expressly paid as settlement funds and not as liability for any 
claim asse11ed ( or that could have been asserted) in the Consolidated Actions. Accordingly, the 
Parties agree that this Agreement is not competent evidence, and may not be offered by them or 
any other person or entity as competent evidence in this or any other action, that (a) Defendants 
(or any of them) were liable, were found liable, or could have been found liable with respect to 
any of the claims and allegations that were ( or could have been) alleged in the Consolidated 
Actions or are released pursuant to this Agreement; and (b) the Class or any class in this case or 
any other case was or could properly ce11ified pursuant Fed. R. Civ. P. 23 (or any similar state 
law rule). 

6.03 This Agreement is entered into only for purposes of settlement. In the event that 
Final Approval of this Agreement and this Settlement does not occur for any reason, this 
Agreement shall become null and void. In that event, the Parties shall be absolved from all 
obligations under this Agreement, and this Agreement, any draft thereat and any discussion, 
negotiation, documentation, or other part or aspect of the Parties' settlement discussions leading 
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to the execution of this Agreement shall have no effect and shall not be admissible evidence for 
any purpose. In addition, in that event, the status of the Consolidated Actions shall revert to the 
state it was in prior to settlement, the pleadings shall revert to that date, and the agreements 
contained herein shall be null and void, shall not be cited or relied upon as an admission as to the 
Court's jurisdiction or the propriety of class certification, and the Parties shall have all rights, 
claims and defenses that they had or were asserting as of the date of the Notice of Settlement 
filed by the Parties in the Consolidated Actions. 

6.04 Nothing shall prevent Representative Plaintiffs or Defendants from appealing any 
denial by the Court of Final Approval of this Settlement, and the Parties agree that, in the event 
of such an appeal, the case will be stayed pending the resolution of any such appeal. The Parties 
agree they will continue to support and advocate for approval of the Settlement on appeal or in 
post-appeal proceedings, if there is such an appeal, to the same extent as they are bound herein to 
do so while the Consolidated Actions is before the Court. In the event such an appeal results, by 
order of the appellate court or by an order after remand or a combination thereof, in the entry of 
an order(s) whereby the Settlement is approved in a manner substantially consistent with the 
substantive terms and intent of this Settlement Agreement, and dismissing all claims in the 
Consolidated Actions with prejudice, and otherwise meeting the substantive criteria of this 
Agreement for approval of the Settlement, such order shall be treated as a Final Approval Order. 

6.05 The Parties agree that all negotiations, statements, proceedings, and other items 
related to this Agreement are for settlement purposes only, and shall not be offered or be 
admissible in evidence by or against any other Party or cited or referenced by Class Counsel or 
Defendants in any other action or proceeding against Defendants or Representative Plaintiffs. 

6.06 This Agreement shall be terminable at the option of the Defendants Parties (a) in 
the event the Court fails to enter the orders contemplated by paragraphs 2.01 and 2.16 above, or 
does so in a form materially different from the forms contemplated by this Agreement; (b) if the 
Agreement becomes null and void in accordance with paragraph 6.03 above; (c) if the Court fails 
to approve this Agreement as written and agreed to by the Parties, including but not limited to a 
failure to approve the Preliminary Approval Order or the Final Approval Order; ( d) if the 
Attorney Fee/Litigation Cost Award and/or Class Representative Award, if any, made by the 
Court is greater than the maximum amount of each award Class Counsel and Representative 
Plaintiffs may apply for under paragraphs 2.18, 2.20, and 2.21 of this Agreement; and ( e) if the 
total number of Successful Opt-Outs exceeds five hundred (500) Class Members ( collectively, 
"Termination OptionsH). In the event a Termination Option arises, the Defendant Parties shall 
exercise the option by the later of twenty (20) calendar days after the events giving rise to the 
tem1ination right or Final Approval. 

6.07 The Agreement also shall be terminable upon the mutual agreement of the 
Representative Plaintiffs and the Defendant Parties. 

6.08 If this Agreement is terminated pursuant to its terms, or if the Final Approval 
Date does not occur, or if this Agreement is not approved in full, then any and all orders vacated 
or modified as a result of this Agreement shall be reinstated ( except as pertaining to scheduling, 
hearings, and other Court deadlines, which shall be reset), and any judgment or order entered by 
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the Court in accordance with the terms of this Agreement shall be treated as vacated nunc pro 
tune. 

6.09 Representative Plaintiffs, Class Counsel, the Defendant Parties, and Counsel for 
the Defendants shall not issue, or otherwise cause to be issued, any press release, advertisement, 
Internet posting which (a) disparages any of Representative Plaintiffs, Class Counsel, 
Defendants, or Counsel for the Defendants with respect to any matters or issues alleged or 
asserted in the Consolidated Actions or relating to this Settlement; or (b) includes evidence or 
information protected from disclosure by the Protective Order in the Consolidated Actions. 

6.10 The Parties agree that nothing in this Agreement shall be construed to prohibit 
communications between Defendants and the Defendant Released Parties, on the one hand, and 
Class Members, on the other hand, in the regular course of Defendants' and the Defendant 
Released Parties' businesses. 

6.11 Representative Plaintiffs and Class Counsel shall not produce or provide to any 
governmental body or agency, administrative body or agency, regulator, board or commission, 
attorney general of a State, the United States Department of Justice, or any other government or 
law enforcement agency or body any discovery materials or other documents obtained from 
Defendants (or any of them) in the Consolidated Actions and/or materials relating to the 
Consolidated Actions unless required to do so by law and after reasonable notice to Defendants 
in advance of any production such that Defendants may seek a court order or other relief 
precluding or preventing production. 

6.12 For the avoidance or confusion and uncertainty, when an act is required or 
permitted of Representative Plaintiffs or the Class, the Defendant Parties and the Settlement 
Administrator shall be entitled to rely and act upon the instruction of Baron & Budd, P .C., in the 
course of administration of the Agreement and the Settlement, unless otherwise instructed, and 
when an act is required or petmitted of the Defendant Parties or Defendants, Representative 
Plaintiffs, the Class and the Settlement Administrator shall be entitled to rely and act upon the 
instruction of Goodwin Procter, LLP, in the course of administration of the Agreement and the 
Settlement unless otherwise instructed. 

6.13 This Agreement is intended to and shall be governed as a contract executed under 
the laws of the State of California. 

6.14 The terms and conditions set forth in this Agreement constitute the complete and 
exclusive agreement between the Parties hereto, and may not be contradicted by evidence of any 
prior or contemporaneous agreement, and no extrinsic evidence may be introduced in any 
judicial proceeding to interpret this Agreement. Any modification of the Agreement must be 
confirmed and executed in writing by all Parties and served upon Counsel for the Defendants and 
Class Counsel. 

6.15 This Agreement shall be deemed to have been drafted jointly by the Parties, and 
any rule that a document shall be interpreted against the drafter shall not apply to this 
Agreement. 
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6.16 This Agreement shall inure to the benefit of the Released Persons and heirs, 
successors, and assigns of each Released Person, and each and every one of the Released Persons 
shall be deemed to be intended third-party beneficiaries of this Agreement and, once approved 
by the Court, of the Settlement. 

6.17 The waiver by one Party of any provision or breach of this Agreement shall not be 
deemed a waiver of any other provision or breach of this Agreement. 

6.18 This Agreement, and the Settlement provided for herein, shall not be admissible 
in any lawsuit, administrative action, or any judicial or administrative proceeding if offered to 
show, demonstrate, evidence, or support a contention that (a) Defendants (or any of them) and/or 
any of the Released Parties acted illegally, improperly, or in breach of law, contract, ethics, or 
proper conduct; and/or (b) class certification is required or appropriate in this or any other case. 

6.19 This Agreement shall become effective upon its execution by Class Counsel and 
the Defendant Parties, except for those provisions that require approval from the Court to be 
effective (and those provisions shall become effective upon their approval by the Court). 
Representative Plaintiffs shall thereafter execute this Agreement promptly, and may execute this 
Agreement in a counterpart. Each counterpart shall be deemed to be an original, and execution 
of counterparts shall have the same force and effect as if all Parties had signed the same 
instrument. 

6.20 No representations or advice regarding the tax consequences of this Agreement 
have been made by any Party. The Parties further understand and agree that each Party, each 
Class Member and each of Class Counsel shall be responsible for his, her, its, or their own taxes, 
if any, resulting from this Agreement and any payments made pursuant to this Agreement. · 

6.21 The Patiies agree that any Class Member who is in active bankruptcy proceedings 
or previously was a party to bankruptcy proceedings during the Class Period may only 
participate in the Settlement subject to applicable bankruptcy law and procedures. Defendants 
are under no obligation to notify any bankruptcy court that has, had, or may have jurisdiction 
over such Class Member's bankruptcy proceedings or any trustee or examiner appointed in such 
Class Member's bankruptcy proceedings of this Agreement or the benefits conferred by the 
Agreement and the Settlement. 

6.22 Each Class Member agrees that, if he, she or they are in active bankruptcy 
proceedings or previously was a party to a bankruptcy proceeding during the Class Period and 
the Released Claims are or may be part of the Class Member's bankruptcy estate and not the 
property of the Class Member, the Class Member will (a) advise the bankruptcy trustee of this 
Agreement and the benefits conferred by the Agreement and Settlement, in time for the trustee to 
exercise any rights or object to the Settlement, (b) comply with any direction from his, her or 
their bankruptcy trustee with respect to this Settlement and the benefits conferred by the 
Agreement and the Settlement, and ( c) in the event of any disagreement with the direction of the 
bankruptcy trustee, seek relief from the appropriate bankruptcy court (without the involvement 
of any other party to this Agreement). 
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6.23 Under no circumstances shall the Settlement or Agreement or the Release be 
deemed to alter, amend, or change the tenns and conditions of any mortgage to which any Class 
Member is or was a party, or to provide a defense to any such loan, including but not limited to a 
defense based on the so-called "one action" rule, nor shall the Settlement or the Agreement or 
the Release be deemed to have any effect in any bankruptcy case, in any foreclosure proceeding, 
or in any other action involving a Class Member hereto, nor shall the Settlement Agreement 
create or be construed as evidence of any violation of law or contract, including claims under the 
Truth in Lending Act or the Real Estate Settlement Procedures Act; in the event this Agreement 
is so construed as to a particular Class Member, it can be declared by Defendants to be null and 
void as to that Class Member only (and in such latter event, the Release as to that Class Member 
shall also be void). Representative Plaintiffs and the Class expressly covenant and agree, as a 
material inducement to the Defendant Parties and Defendants, and recognizing the practical 
difficulties faced by Defendants in ongoing or future matters, that each of them waive and 
forever relinquish any rights or entitlement they may possess or come to possess ( other than as 
set forth herein) to have Defendants or the Released Parties amend, alter or revise proofs of 
claims, rights, demands, suits, or other claims made ( or to be made) in order to reflect the benefit 
of the Benefit Checks provided or to be provided or to reflect the other tenns of this Agreement 
and the Settlement. 

6.24 Although the Court shall enter a judgment, the Court shall retain jurisdiction over 
the interpretation, effectuation, enforcement, administration, and implementation of this 
Agreement. In the event any proceeding is brought to enforce the terms of this Agreement, the 
prevailing Party shall be entitled to recover from the other(s) damages arising from any breach of 
the Agreement, and his, her or its reasonable attorneys' fees and costs incurred therein. Further, 
if a Class Member takes any action or position, after the Final Approval Date, in any lawsuit 
(including the Actions) that causes any Party to seek relief, intervention, or ruling by this Court 
to enforce, interpret, or protect the Settlement, this Agreement, or any of its orders subsequent 
hereto (including the Preliminary Approval Order or the Final Approval Order), the Court shall 
retain jurisdiction over this matter to entertain motions or requests by that Party for an award of 
damages and attorneys' fees against such Class Member. 

6.25 The Defendant Parties, Defendants and Representative Plaintiffs acknowledge 
that they have been represented and advised by independent legal counsel throughout the 
negotiations that have culminated in the execution of this Agreement, and that they have 
voluntarily executed the Agreement with the consent of and on the advice of counsel. The 
Pai1ies have negotiated and reviewed fully the terms of this Agreement. 

[SIGNATURES ON THE FOLLOWING PAGES] 
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IN WITNESS WHEREOF, the Parties hereto, acting by and through their respective 
counsel of record, have entered into this Settlement Agreement on the date first above written, 
and have executed this Settlement Agreement on the date indicated below each respective 
signature. 

REPRESENTATIVE PLAINTIFFS: 

Barbara ·waldrup 

~ GJ\.J,.{'.1.1\n w ~dJ)»,n 
Barbara Waldrup . r-
Date: January3J.; 2020 

Elizabeth Williams 

Elizabeth Williams 
Date: January_, 2020 

Becky Reaster 

Becky Reaster 
Date: January_, 2020 

Rebecca Murphy 

Rebecca Murphy 
Date: January_, 2020 

ACTIVE/ I 01 4~542.7 

CLASS COUNSEL: 

Baron & Budd, P.C. 

Roland K. Tellis 
Date: JaRYary ~ , 2020 

~~111 

Hagens Berman Sobol Shapiro LLP 

Steven W. Berman 
Date: January_, 2020 

COUNSEL FOR DEFENDANTS: 

Goodwin Procter LLP 

Brooks R. Brown 
Date: January_, 2020 
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IN WITNESS WHEREOF, the Parties hereto, acting by and through their respective 
counsel of record, have entered into this Settlement Agreement on the date first above written, 
and have executed this Settlement Agreement on the date indicated below each respective 
signature. 

REPRESENTATIVE PLAINTIFFS: 

Barbara Waldrup 

Barbara Waldrup 
Date: January_, 2020 

Elizabeth Williams 

Elizabeth Williams 
Date: January_, 2020 

Becky Reaster 

Becky Reaster 
Date: January_, 2020 

Rebecca Murphy 

Rebecca Murphy 
Date: January_, 2020 

ACTIVE/IO 1464542.7 

CLASS COUNSEL: 

Baron & Budd, P.C. 

Roland K. Tellis 
Date: January_, 2020 

Hagens Berman Sobol Shapiro LLP 

~-----------fNe~. Berman 
Date: Ja1u:1ftl''' , 2020 

~\0\\'2,01-0 

COUNSEL FOR DEFENDANTS: 

Goodwin Procter LLP 

Brooks R. Brown 
Date: January_, 2020 
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IN WITNESS WHEREOF, the Parties hereto, acting by and through their respective 
counsel of record, have entered into this Settlement Agreement on the date first above written, 
and have executed this Settlement Agreement on the date indicated below each respective 
signature. 

REPRESENTATIVE PLAINTIFFS: 

Barbara Waldrup 

Barbara Waldrup 
Date: January _, 2020 

Elizabeth Williams 

Elizabeth Williams 
Date: January_, 2020 

Becky Reaster 

Date: January_, 2020 

Rebecca Murphy 

Rebecca Murphy 
Date: January_, 2020 

ACTIVE/IO 1464542.7 

CLASS COUNSEL: 

Baron & Budd, P.C. 

Roland K. Tellis 
Date: January_, 2020 

Hagens Berman Sobol Shapiro LLP 

Steven W. Berman 
Date: January_, 2020 

COUNSEL FOR DEFENDANTS: 

Goodwin Procter LLP 

Brooks R. Brown 
Date: January_, 2020 
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IN WITNESS WHEREOF t the Parties hereto, acting by and through their respective 
counsel of record, have entered into this Settlement Agreement on the date first above written, 
and have executed this Settlement Agreement on the date indicated below each respective 
signature. 

REPRESENTATIVE PLAINTIFFS: 

Barbara Waldrup 

Barbara Waldrup 
Date: January_, 2020 

Elizabeth WiUiams 

Elizabeth Williams 
Date: January _, 2020 

Becky Reaster 

Becky Reaster 
Date: January_, 2020 

Rebecca Murphy 

/¼ lb u. U.:~-\..,Ju&6J, _" 
Rebecca Murphy· 1 

/ -...___ 

Date: January 2-1, 2020 r._, 

ACTlVE1101464542.7 

CLASS COUNSEL: 

Baron & Budd, P.C. 

Roland K. Tellis 
Date: January _, 2020 

Hagens Berman Sobol Shapiro LLP 

Steven W. Berman 
Date: January_, 2020 

COUNSEL FOR DEFENDANTS: 

Goodwin Procter LLP 

Brooks R. Brown 
Date: January_, 2020 

29 



Case 2:13-cv-08833-CAS-AGR   Document 457-1   Filed 02/19/20   Page 38 of 80   Page ID
 #:29678

IN WITNESS WHEREOF, the Parties hereto, acting by and through their respective 
counsel of record, have entered into this Settlement Agreement on the date first above written, 
and have executed this Settlement Agreement on the date indicated below each respective 
signature. 

REPRESENTATIVE PLAINTIFFS: 

Barbara Waldrup 

Barbara Waldrup 
Date: January =1 2020 

Elizabeth Williams 

Elizabeth Williams 
Date: January_, 2020 

Becky Reaster 

Becky Reaster 
Date: January~, 2020 

Rebecca Murphy 

Rebecca Murphy 
Date: January - , 2020 
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CLASS COUNSEL: 

Baron & Budd, P.C. 

Roland K. Tellis 
Date: January_, 2020 

Hagens Berman Sobol Shapiro LLP 

Steven W. Berman 
Date: January _, 2020 

COUNSEL FOR DEFENDANTS: 

Goodwin Procter LLP 

Brooks R. Brown 
Date: January?:i_, 2020 
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Countrywide Home Loans, Inc. 
1 , • 

' ,, ( JJL L 1(1,,, ~}L{,,,L L\ ,.,.--

Bank of America, N.A., as successor to Countrywide Bank, N.A. 
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11 

UNITED STATES DISTRJCT COURT 

CENTRAL DISTRICT OF CALIFORNIA 

WESTERN DIV1SION 

BARBARA WALDRUP, individually 
12 and on behalf of other members of the 

public similarly situated, 
13 Plaintiff, 

14 v. 

15 COUNTRYWIDE FINANCIAL 
CORPORATION, etaL, 

16 

17 

18 

19 

Defendants. 

ELIZABETH WILLIAMS, et al., 
Plaintiff, 

V. 

20 COUNTRYWIDE FINANCIAL 
CORPORATION, eta/. 

21 

22 

23 

24 

25 

26 

27 

28 
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Defendants. 

Case No. 2:13-cv-08833-CAS-AGR 
lead case 

(Consolidated with Case No. 2:16-cv-
04166-CAS-AGR) 

rPROPOSEDl ORDER 
PRELIMINARILY APPROVING 
SETTLEMENT AND WITH 
RESPECT TO CLASS NOTICE 
COURT APPROVAL HEARING, 
AND ADMINISTRATION 

Dept: 
Judge: 

8D (8th Floor) 
Hon. Christina A Snyder 
350 W. First Street 
Los Angeles, CA 90012 
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[PROPOSED] ORDER PRELIMINARILY APPROVING SETTLEMENT, 

AND WITH RESPECT TO CLASS NOTICE, COURT APPROVAL 

HEARING, AND ADMINISTRATION 

Upon consideration of the Parties' Settlement Agreement dated January 17, 

2020 (the "Settlement Agreement" or "Agreement"), Plaintiffs Unopposed Motion 

for Preliminary Approval of Class Action Settlement Agreement, and the pleadings 

and other materials on file in the above-captioned Consolidated Actions (the 

"Actions"), IT IS HEREBY ORDERED that Plaintiffs' Motion for Preliminary 

Approval is GRANTED. The Court FURTHER ORDERS AS FOLLOWS: 

1. The Settlement Agreement and its exhibits are hereby incorporated by 

reference in this Order ("Order") as if fully set forth herein. Capitalized terms in this 

Order shall, unless otherwise defined herein, have the same meaning as in the 

Agreement. 

2. For purposes of the Settlement, the Class shall be defmed as all residents 

of the United States who, during the period of January 1, 2003 through December 31, 

2008, made a mortgage loan application to Countrywide in connection with which 

LSA obtained an appraisal, excepting those persons who are Successful Opt-Outs. 

This definition is intended to encompass all persons who made any inquiry, expressed 

an interest in, or applied for credit, including but not limited to applications within the 

meaning of the Equal Credit Opportunity Act, so long as LSA obtained an appraisal 

in connection with it. The Court also finds that this definition embraces the same 

persons who were originally (a) defined as part of the class when it certified the 

nationwide RICO class and Texas subclass in its Certification Order, and (b) 

identified on the Earlier Class Member List (as that term is defined in the Agreement) 

of those who were previously given mailed notice concerning these Actions after the 

nationwide class and Texas subclass were certified. Subject to further consideration at 

the Court Approval Hearing described in paragraph 13 below, this Court finds that 

1 
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the Class meets the pertinent requirements of FED. R. CIV. P. 23 for purposes of the 

Settlement. 

3. For purposes of the Settlement, and after considering the pertinent 

factors in FED. R. CIV. P. 23, Plaintiffs Barbara Waldrup, Elizabeth Williams, Becky 

Reaster, and Rebecca Murphy shall continue to be designated as the representatives of 

the Class (the "Representative Plaintiffs"). 

4. For purposes of the Settlement, and after considering the relevant factors 

in FED. R. CIV. P. 23 and for the reasons set forth in the Certification Order, the 

following attorneys are appointed as Class Counsel: 

Roland Tellis (SBN 186269) 

rtellis@baronbudd.com 

Daniel Alberstone (SBN 105275) 

dalberstone@baronbudd.com 

Mark Pitko (SBN 228412) 

mpifko@baronbudd.com 

Evan Zucker (SBN 266702) 

ezucker@baronbudd.com 

Baron & Budd, P.C. 

15910 Ventura Boulevard, Suite 1600 

Encino, California 91436 

Telephone: (818) 839-2333 

Steve W. Berman (pro hac vice) 

steve@hbsslaw.com 

Hagens Berman Sobol Shapiro LLP 

1918 Eighth Avenue, Suite 3300 

Seattle, Washington 98101 

Telephone: (206) 623-7292 

Facsimile: (206) 623-0594 

Christopher R. Pitoun (SBN 290235) 

christopherp@hbsslaw.com 

Hagens Berman Sobol Shapiro LLP 

301 North Lake Avenue, Suite 920 

Pasadena, California 91101 

Telephone: (213) 330-7150 

Facsimile: (213) 330-7152 

5. For purposes of the Settlement, Epiq Systems, Inc. is approved and 

designated as the Settlement Administrator. 

2 
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6. Pursuant to FED. R. Crv. P. 23, the terms of the Settlement Agreement, 

and the Settlement provided for therein, are preliminarily approved as (a) fair, 

reasonable, and adequate in light of the relevant factual, legal, practical, and 

procedural considerations of the Actions, (b) free of collusion to the detriment of 

Class Members, and ( c) within the range of possible final judicial approval, subject to 

further consideration at the Court Approval Hearing described in paragraph 13 of this 

Order. Accordingly, the Settlement Agreement and the Settlement are sufficient to 

warrant notice thereof, as set forth below, and a full hearing on the Settlement. 

7. Pursuant to the terms of the Settlement Agreement, Representative 

Plaintiffs and Class Counsel are hereby directed to cause the Settlement Administrator 

to provide notice of the Settlement to Class Members consistent with the notice plan 

and deadlines set forth in the Agreement. Toward that end, within ten (10) business 

days after the Preliminary Approval Date, the Settlement Administrator shall (a) begin 

the process of mailing the Postcard Notice, substantially in the form of the document 

attached to the Agreement as part of Exhibit B, to each Class Member using the 

Updated Class Member List, and shall complete that process as soon as practicable; 

(b) cause Publication Notice, substantially in the form of Exhibit C to the Agreement, 

to be disseminated and published according to the notice plan described in Plaintiffs' 

Motion for Preliminary Approval; (c) cause the Class Notice and this Settlement 

Agreement to be made available on the dedicated settlement website named 

www.waldrupwilliamsappraisallawsuit.com already administered by the Settlement 

Administrator. Before mailing and publication, the Settlement Administrator shall fill 

in all applicable dates and deadlines in the Postcard Notice, Class Notice, and 

Publication Notice to conform to the dates and deadlines specified for such events in 

this Order. The Settlement Administrator shall also have discretion to format the 

Postcard Notice, Class Notice, and/ or Publication Notice in a reasonable manner 

before mailing to minimize mailing, publication, and/ or administration costs. 

3 
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8. If any Postcard Notice mailed pursuant to the Settlement Agreement and 

this Order is returned by the United States Postal Service ("Postal Service") as 

undeliverable, then the Settlement Administrator shall re-mail the Postcard Notice 

immediately to the forwarding address, if any, provided by the Postal Service on the 

face of the returned mail. If the returned mail does not reflect a forwarding address, 

then the Settlement Administrator shall provide Class Counsel with the name and 

address of any affected Class Member. For such Class Members, Class Counsel may, 

in their discretion and at their own cost and expense apart from the Settlement 

Amount, attempt to obtain additional address information for the Class Member and 

provide it to the Settlement Administrator, as provided for in paragraph 2.06 of the 

Settlement Agreement. The Settlement Administrator shall re-mail the Postcard 

Notice to Class Members at any updated address provided by Class Counsel. Other 

than as set forth above, Representative Plaintiffs, Class Counsel, Defendants, and the 

Settlement Administrator shall have no other obligation to re-mail Postcard Notices 

returned by the Postal Service as undeliverable. 

9. The Court finds that the Settlement Agreement's plan, as further set 

forth in Plaintiffs' Motion for Preliminary Approval, for direct mail and publication 

notice to Class Members is the best notice practicable under the circumstances and 

satisfies the requirements of due process and FED. R. CIV. P. 23. That plan is 

approved and accepted. This Court further finds that the Postcard Notice, Class 

Notice, and Publication Notice comply with FED. R. Crv. P. 23 and are appropriate as 

part of the notice plan and the Settlement, and thus they are hereby approved, 

adopted, and authorized for dissemination or publication. This Court further finds 

that no other notice to Class Members other than that identified in the Agreement is 

reasonably necessary in the Actions. 

10. Any Class Member who wishes to be excluded from the Settlement Class 

and not be bound by the Settlement Agreement must complete and mail a request for 

4 
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exclusion ("Opt-Ouf') to the Settlement ,Administrator at the address set forth in the 

Class >Jotice and Publication Notice, postmarked no later than DATE [45 days 

before Court Approval Hearing], 2020. For a Class j\kmber's Opt-Out to be valid 

and treated as a Successful Opt-Out, it must (a) set forth the Class i\Iembcr's full 

name, current address, and telephone number; (b) contain the address of the property 

upon which an appraisal bringing the Class ~Iembcr within the scope of the Class was 

obtained by LSA in connection with a Loan; (c) contain the Class ~Icmber's personal 

and original signature or the original signature of a person previously authorized by 

law, such as a trustee, guardian, or person acting under a power of attorney, to act on 

behalf of the Class ~kmber with respect to a claim or right such as those in the 

Consolidated ;\ctions (i.e., conformed, reproduced, facsimile, or other non-original 

signatures are not valid); and (d) unequivocally state the Class I\kmber's intent to be 

excluded from the Class, to be excluded from the Settlement, not to participate in the 

Settlement, and/ or to waive all right to the benefits of the Settlement. Statements 

generally objecting to the Settlement or to specific terms of the Settlement but which 

do not clearly express an intent to opt out as set forth above are not valid Opt-Outs. 

In those cases where a Class 1Icmber includes persons who were co-obligors, co

borrowers, or co-applicants on the same Loan, the Class I\Iember shall be deemed a 

Successful Opt-Out as to that Loan only if all obligors or co-applicants elect to opt 

out. In the event a Class ~Iember is a Class 1Icmber as to more than one Loan, the 

Opt-Out may specify that the Class i\Iember is opting out as to fewer than all Loans 

made to that Class i'.Iember by expressly stating so in the Opt-Out and specifically 

identifying the Loans as to which the Class ,Member is opting out. In the absence of 

such specification, the Opt-Out shall be construed as a request to opt-out as to all of 

the Class Member's Loans. No person shall purport to exercise any exclusion rights 

of any other person, or purport to opt-out Class Members as a group, aggregate, or 

class involving more tl1an one Class 1Iember, or opt-out more than one Class 

5 
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,\!ember on a single paper, or as an agent or representative; any such purported Opt

Outs shall be void, and the Class tkmber(s) that is or are the subject of such 

purported Opt-Out shall be treated as a Class ;\lember. Opt-Outs for a Class ~Icmber 

may, however, be prepared and mailed by counsel for that Class Member, subject to 

the other limitations of this paragraph . .Any Class ;\{ember who does not submit a 

Successful Opt-Out, or otherwise comply with all requirements for opting out as are 

contained in this Order, the Agreement, and the Class Notice, shall be bound by the 

.Agreement, including the Release and any Pinal Order and Judgment entered in the 

Actions. Further, any Class I\Icmber who is a Successful Opt-Out will be deemed to 

have waived any rights ot benefits under the Settlement, and will not have standing to 

object to the Settlement. 

11. ... .\t the expiration of the Opt-Out Period, Class Counsel, Counsel for the 

Defendants, and the Settlement Administrator shall create a comprehensive list of 

Successful Opt-Outs and file the list with the Court under seal to protect the privacy 

interests of the Successful Opt-Outs. 

12. Any Class i\kmber who is not a Successful Opt-Out and who wishes to 

object to the Settlement must serve a written objection to the Settlement 

("Objection") upon Class Counsel and Counsel for the Defendants, and file the 

Objection with the Court, on or before DATE [45 days before Court Approval 

Hearing], 2020. Each Objection must (a) set forth the Class I\frmber's full name, 

current address, and telephone number; (b) contain the address of the property upon 

which an appraisal bringing the Class Member within the scope of the Class was 

obtained by LSA. in connection with a Loan; (c) state that the Class I\fember objects 

to the Settlement, in whole or in part; (d) state whetl1er the Class l\kmber's Objection 

applies only to the Class 11ember, to a specific subset of the Class, or to the entire 

Class; ( e) state the legal or factual grounds for each Objection with specificity; and ( f) 

provide copies of any documents that the Class 1,Iember wishes to submit in support 

6 
ACTIVE/101559577.7 



Case 2:13-cv-08833-CAS-AGR   Document 457-1   Filed 02/19/20   Page 48 of 80   Page ID
 #:29688

2 

3 

4 

5 

6 

7 

8 

9 

10 

1 1 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

of his or her position. Any Class 2'1cmber who docs not submit a timely Objection in 

complete accordance with this :\greement, the Class Notice, and any order of the 

Court shall not be treated as having filed a valid Objection to the Settlement. Further, 

Counsel asserting an Objection on behalf of a Class Member(s) shall (a) file a notice 

of appearance with the Court before the Objection Deadline; (b) file a sworn 

declaration with the Court by the Objection Deadline attesting to his, her or their 

representation of each Class l\Iember on whose behalf the Objection is filed; (c) file a 

sworn declaration with the Court by the Objection Deadline stating the number of 

times during the prior five (5) year period counsel have filed objections to a class 

action on settlement on their own behalf or on behalf of a class member; and (d) 

comply with each of the requirements for an Objection set forth above. 

13. A hearing (the "Court Approval Hearing") shall be held before the 

undersigned at TIME on DATE [ at least 100 days after Preliminary Approval 

Order], 2020, in the United States District Court for the Central District of 

California, 350 \\'. 1st St., Los _Angeles, California, 90012, to determine, among other 

things, (a) whether the proposed Settlement should be approved as fair, reasonable 

and adequate, (b) whether the ;\ctions should be dismissed with prejudice pursuant to 

the terms of the Settlement _,_-\greement, (c) whether Class Members should be bound 

by the Release set forth in the Settlement Agreement, ( d) whether Class i\:lembers 

should be subject to a permanent injunction that, among other things, bars Class 

:Members from commencing, prosecuting, or assisting in any lawsuit against the 

Released Persons that asserts or purports to assert matters within the scope of the 

Release) (e) the amount of any Attorneys' Fees/Litigation Cost :\ward to be made to 

Plaintiffs' Counsel, if any, upon application pursuant to paragraph 2.18 of the 

Settlement Agreement, and (f) the amount of any Class Representative .. :\ward to be 

made to Representative Plaintiffs, if any, upon application pursuant to paragraphs 
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2.20 to 2.22 of the Settlement ..:\grecment. This hearing may be postponed, adjourned, 

or continued hr order of the Court without further written notice to the Class. 

14. Any application for an Attorney Pee/Litigation Cost Award by Plaintiffs' 

Counsel, as well as any application for a Class Representative .A ward shall be filed 

with the Court no later than DATE [60 days before Court Approval Hearing], 

2020. Representative Plaintiffs motion for final approval of the Settlement shall be 

filed by the same date. ;\ny other submissions by Representative Plaintiff or 

Defendants concerning the Settlement, shall be filed no later than fourteen (14) days 

before the Court .Approval Hearing. 

15. It is not necessary for a Class j\Iember to appear at the Court Approval 

Hearing. However, any Class l\lember who wishes to appear at the Court Approval 

Hearing, whether pro se or through counsel, must file a notice of appearance in the 

Actions, and mail and postmark, or hand-deliver, the notice and other pleadings to 

Class Counsel and Counsel for the Defendants, on or before DATE [ 45 days before 

Court Approval Hearing], 2020. 

16. Any Class ~!ember who wishes to file a motion or any other paper in the 

Actions must file the motion or other paper with the Court, and contemporaneously 

mail and postmark, or hand-deliver, to Class Counsel and Counsel for the 

Defendants, the motion or other paper, together with any and all supporting 

pleadings or documents, on or before DATE [45 days before Court Approval 

Hearing], 2020. 

17. \"X!ithout prior leave of the Court, no Class ;\Icmber shall be permitted to 

raise matters at the Court Approval Hearing that the Class l\Iember could have raised 

in an Objection, motion, or other paper, but failed to raise. 

18. Any Class ~fember who fails to comply with this Order, the Class Notice, 

and/ or the Agreement shall be barred from appearing at the Court Approval Hearing. 

8 
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19. _,_\11 other eYents contemplated by the Settlement .Agreement to occur 

after tlus Order and before the Court .Approval Hearing, including the disbursement 

of the Settlement Administration Costs to the Settlement Administrator and 

Defendants' provision of notice of the Settlement pursuant to 28 U.S.C. § 1715 

("Section 1715"), shall be governed by the ~-\greement and Section 1715, respectively, 

to the extent not inconsistent herewith. 

20. 'The Parties arc hereby authorized to retain the Settlement Administrator 

to assist in effectuating the terms of, and administering, the Settlement. 

21. .All proceedings in the ~-\ctions, other than such as may be necessary to 

carry out the terms and conditions of the Settlement .:\greement or the responsibilities 

related or incidental thereto, are stayed and suspended until further order of this 

Court. 

22. If Final .Approval of the Settlement is not achieved, or if the Settlement is 

terminated for any reason, the Settlement and all proceedings had in connection 

therewith shall be without prejudice to the stat11s q110 a11te rights of the parties to the 

Actions, and all orders issued pursuant to the Settlement may be vacated upon a 

motion or stipulation from the Parties. In such an everit, the Settlement and all 

negotiations concerning it shall not be used or referred to in these Actions for any 

purpose whatsoever. This Order shall be of no force or effect if Final _,...-\pproval docs 

not occur for any reason, and nothing in this Order shall be construed or used as an 

admission, concession, or declaration by or against any Defendant of any fault, 

wrongdoing, breach, or liability. Kor shall this Order be construed by or against 

Representative Plaintiffs or the Class I\-Iembers that their claims lack merit or tl1at the 

relief requested in tl1is Actions is inappropriate, improper, or unavailable, or as a 

waiver by any Party of any claims or defenses it may have. Nor shall tlus Order or any 

aspect of the Settlement be construed or used to show that certification of one or 
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more classes is required or appropriate if the Actions were to be litigated rather than 

settled. 

23. ~either the Settlement nor the Settlement Agreement constitutes an 

admission, concession, or indication by the Parties of the validity of any claims or 

defenses in the Actions or of any wrongdoing, liability, or violation of law by 

Defendants, all of which deny all of the claims and allegations raised in the .:\ctions. 

24. The Court reserves the right to approve the Settlement with such 

modifications, if any, as may be agreed to by Class Counsel and Counsel for the 

Defendants and without further notice to the Class :Members. 

25. Pending this Court's decision on whether to finally approve the 

Settlement of the ;\ctions, Representative Plaintiffs, all Class 11embers (excepting 

those who arc Successful Opt-Outs), Class Counsel, and Plaintiffs' Counsel are 

preliminary enjoined from commencing, prosecuting, or assisting in any lawsuit 

against the Released Persons that asserts or purports to assert matters within the 

scope of the Release. 

26. The Parties shall meet and confer in good faith to resolve any dispute 

concerning the Settlement .Agreement and/ or this Order and, to the extent any such 

dispute cannot be resolved between them, present the matter to this Court for 

resolution. 

IT IS SO ORDERED. 

Dated: __________ , 2020 

ACTIVE/I 01559577.7 
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[FORM OF POSTCARD NOTICE] 

If you made a mortgage-loan application to Countrywide Home 
Loans, Inc. between January 1, 2003 and December 31, 2008 that 

included an appraisal obtained by LandSafe Appraisal Services, Inc., 
you could receive a payrnent from a legal settlement. 

Para una notificaci6n en Espanol, 1/amar o visitar nuestro website. 

A class action settlement has been reached with Countrywide Financial Corporation, 
Countrywide Home Loans, Inc., Countrywide Bank, N.A. ("Countrywide''), Bank of America 
Corporation, LandSafe, Inc., and LandSafe Appraisal Services, Inc. ("LSA") (collectively the 
"Defendants"). The lawsuit claims that when people applied for home mortgage loans from 
Countrywide, or affiliated entities, Countrywide ordered a property appraisal from LSA and 
charged Plaintiffs fees for those appraisals, The lawsuit further claims that the appraisals were 
not valid because they were not prepared in confonnity with the Uniform Standards of 
Professional Appraisal Practice and Plaintiffs would not have paid the appraisal fees if they had 
known this information. Defendants deny all of the claims and the Court has not detennined that 
Defendants did anything wrong, but the parties have agreed to a settlement. 

WHO IS INCLUDED? According to Defendants' records, you are member of the 
Settlement Class. The Settlement Class includes people who during the period of January 1, 
2003 through December 31, 2008, made a mortgage loan application to Countrywide, in 
connection with which LSA obtained an appraisal. The Settlement Class also includes those 
who made any inquiry, expressed an interest in, or applied for credit from Countrywide during 
the time period, including but not limited to applications within the meaning of the Equal Credit 
Opportunity Act, so long as LSA obtained an appraisal in connection with it. 

WHAT DOES THE SETTLEMENT PROVIDE? If you are in the Settlement Class, you 
are eligible to receive a Benefit Check in an amount that represents a percentage ( estimated to 
be 22%) of the appraisal fee assessed in connection with your mortgage loan or loan application 
(unless Defendants' records about the amount of the appraisal fee assessed on your loan are not 
available or are unreliable, then your Benefit Check will be for $25). For example, if the 
appraisal fee assessed in connection with your loan was $500, then your Benefit Check would 
be $110. The actual percentage used for Benefit Checks if the Settlement is approved may be 
higher or lower, 

YOUR OTHER OPTIONS: You may object to the Settlement by Month Day, 2020. The 
full Class Notice available at www.XXXXXXXXXXXX.com includes information on how to 
submit an objection. The Court will hold a hearing on Month Day, 2020, to consider whether 
to approve the Settlement, and a request for attorneys' fees ofup to 25% of the Settlement Fund, 
plus expenses and Class Representative incentive awards. You or your own lawyer, if you have 
one, may ask to appear and speak at the hearing at your own cost, but you do not have to. 

More infonnation about the Settlement is available at the website and toll free number listed 
below. 

· 1-XXX-XXX-XXXX 
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UNITED STATES DISTRICT COURT 
FOR THE CENTRAL DISTRICT OF CALIFORNIA 

WESTERN DIVISION 

BARBARA WALDRUP, individually and 
on behalf of others similarly situated, 

Plaintiff, 

V. 

COUNTRYWIDE FINANCIAL 
CORPORATION, et al., 

Defendants. 

EUZABETH WILLIAMS, BECKIE 
REASTER, REBECCA MURPHY, 
individually and on behalf of others 
similarly situated, 

Plaintiffs, 

v. 

COUNTRYWIDE FINANCIAL 
CORPORATION, eta/., 

Defendants. 

Case No. 2: 13-cv-08833-CAS-AGR 
(Consolidated with Case No. 2:16-cv-
04166-CAS-AGR) 

Case No. 2:16-cv-04166-CAS-AGR 
(Consolidated with Case No. 2:13-cv-
08833-CAS-AGR) 

NOTICE OF PENDENCY OF CLASS
ACTION PROPOSED SETTLEMENT 
AND COURT-APPROVAL HEARING 

TO: AH residents of the United States who, during the period of January 1, 2003 through 
December 31, 2008, made a mortgage-loan application to Countrywide Home 
Loans, Inc., in connection wah which LandSafe Appraisal Services, Inc. obtained an 
appraisal, excepting whose who previously excluded themselves from the Class 
under the procedures set forth in Paragraph 12 of the prior Notice mailed in or about 
January 2019. 

THIS IS A COURT.APPROVED NOTICE. PLEASE READ THIS NOTICE 
CAREFULLY, AS THE PROPOSED SETTLEMENT DESCRIBED BELOW MAY 
AFFECT YOUR LEGAL RIGHTS AND PROVIDE YOU POTENTIAL BENEFITS. THIS 
IS NOT A NOTICE OF A LAWSUIT AGAINST YOU OR A SOLICITATION FROM A 
LAWYER. 

I. WHAT IS THE PURPOSE OF THIS NOTICE? 

The purpose of this Notice is (i) to advise you of a proposed settlement (referred to 
as the 11 Settlement") of the above-captioned consolidated lawsuits (the 11Action") pending 

ACTIV!:/101585431.6 
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against Countrywide Financial Corporation 1 Countrywide Home Loans, Inc.I Countrywide 
Bank, N.A. (collectively, "Countrywide"), Bank of America Corporation, LandSafe, Inc., 
and LandSafe Appraisal Services, Inc. ("LSA11

) (collectively, "Defendants'') in the United 
States District Court for the Central District of California (the 11 Court"); (ii) to summarize 
your rights in connection with the Settlement; and (iii) to inform you of a Court hearing to 
consider whether to grant final approval of the Settlement, to be held on [DATEfflME] 
before the Honorable Christina A. Snyder, United States District Judge of the United 
States District Court for the Central District of California, located at 350 W. 1st St., Los 
Angeles, Calif., 90012. 

II. WHAT IS THE ACTION ABOUT? 

Plaintiffs Barbara Waldrup, Elizabeth Williams, Beckie Reaster, and Rebecca 
Murphy filed two lawsuits against Defendants in 2013 and 2016, respectively. In their 
complaints, Plaintiffs allege that they applied for home mortgage loans from Countrywide, 
or affiliated entities, and that Countrywide ordered a property appraisal from LSA and 
charged Plaintiffs fees for those appraisals. Plaintiffs allege that the appraisals were not 
valid because they were not prepared in conformity with the Uniform Standards of 
Professional Appraisal Practice and Plaintiffs would not have paid the appraisal fees if 
they had known this information. 

On February 6, 2017, the Court entered an order certifying the Action as a class 
action, and specifically certifying a Nationwide Class defined as "[a]II residents of the 
United States of America who, during the period January 1, 2003 through December 31 1 

2008, obtained an appraisal from LandSafe in connection with a loan originated by 
Countrywide," and a Texas Class defined as "[a]II residents of the State of Texas who, 
during the period January 1, 2003 through December 31, 2008, obtained an appraisal 
from LandSafe in connection with a loan originated by Countrywide." The claims certified 
for class-action treatment consisted of a claim for alleged violation of the federal 
Racketeer Influenced and Corrupt Organizations Act on behalf of the Nationwide Class 
and a claim for unjust enrichment under the common law of Texas on behalf of the Texas 
Class. 

Defendants deny that class certification was or remains appropriate (except for 
purposes of the proposed settlement) 1 deny that the certifications of compliance with the 
Uniform Standards of Appraisal Practice were false, deny that they acted unlawfully, and 
assert various legal and factual defenses against Plaintiffs' claims. 

The parties reached a settlement before the Court resolved the claims and defenses 
of the parties in the Action. Therefore, the Court never resolved whether Defendants did 
anything wrong. 

This Notice should not be understood as an expression of any opinion by the Court 
as to the merits of the Plaintiffs' claims or Defendants' defenses. Plaintiffs and Defendants 
recognize that to resolve these and other important issues would be time-consuming, 
uncertain, and expensive, which is part of the reason for the Settlement. 

ACTIVE/101585431,6 
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Ill. WHO IS PART OF THE PROPOSED SETTLEMENT? 

Plaintiffs and Defendants have entered into an agreement to settle the action (the 
"Settlement Agreement"). The Court has preliminarily approved the Settlement 
Agreement as fair, reasonable 1 and adequate. The Court will hold the final Court Approval 
Hearing, as described below, to consider whether to make the settlement final. 

You are a Class Member if, during the period of January 1, 2003 through December 
31, 2008, you made a mortgage loan application to Countrywide, in connection with which 
LSA obtained an appraisal, unless you successfully exclude yourself from the Class. This 
criteria for class membership in the Class is intended to include the persons whom the 
Court originally defined as part of the Nationwide Class and Texas Class described 
above. It also includes all persons, including the Plaintiffs, who made any inquiry, 
expressed an interest in, or applied for credit from Countrywide during the time period, 
including but not limited to applications within the meaning of the Equal Credit Opportunity 
Act, so long as LSA obtained an appraisal in connection with it. 

If you received a postcard about the proposed settlement in the mail, then you meet 
these criteria and are a Class Member according to Defendants' records. Further, if you 
have received more than one copy of this Notice in the mail, then that may be because 
you are a member of the Class as to more than one qualifying loan or loan application. In 
that event, you may, as discussed below, receive the benefits of the Settlement or take 
other actions with respect to the Settlement as to each loan that qualifies you as a 
member of the Class. If you were a co-borrower, co-applicant, or co-obligor on a qualifying 
loan, then you and your co-borrower(s), co-applicant(s), or co-obligor(s) will be treated as 
a single member of the Class for purposes of the proposed Settlement. 

IV. WHAT ARE THE KEY TERMS OF THE PROPOSED SETTLEMENT? 

The key terms of the proposed Settlement are as follows. 

1. Settlement Amount. Defendants have agreed to pay two hundred and fifty million 
dollars ($250,000,000) as the total and maximum dollar amount they will be obligated to 
pay if the Court grants final approval and all other contingencies are met. This amount 
includes all payments (i) to members of the Class in exchange for the Release (as 
described below), (ii) to the Plaintiffs as class-representative awards (as described 
below) 1 and (iii) to the Plaintiffs' attorneys for attorneys' fees and litigation costs actually 
incurred in the Action (as described below). This amount does not include an additional 
maximum of two million, five hundred thousand dollars ($2,500,000) Defendants have 
agreed to pay the settlement administrator for the costs of administering the Settlement, 
mailing the Postcard Notice to Class Members, publishing notice of the Settlement, 
providing the benefit checks to eligible Class Members, responding to inquiries from Class 
Members, and providing other Settlement administration services. 

ACTIVE/101585431.6 
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2. Settlement Benefit. Each member of the Class who has not excluded himself or 
herself from the Class will be eligible to receive a check ("Benefit Check") in an amount 
that represents a percentage of the appraisal fee assessed in connection with his, her, or 
their mortgage loan or loan application, excepting only that, if Defendants' records about 
the amount of the appraisal fee assessed on a loan are not available or are unreliable, 
then the Benefit Check will be for $25.00. You do not need to contact anyone or submit 
any information to receive a Benefit Check. At present, the estimated percentage is 
22%, meaning that if the appraisal fee assessed in connection with your loan was $500 
(the actual assessed amount could be higher or lower), then the Benefit Check will be in 
the amount of $110. The actual percentage used for Benefit Checks if the Settlement is 
approved may be higher or lower. 

The Benefit Checks will be paid exclusively from, and not in addition to, the 
Settlement Amount. The amount of the Benefit Checks could increase or decrease based 
on the factors set forth in the Settlement Agreement. As noted, if you are a Class Member 
with respect to more than one qualifying appraisal, you will be eligible to receive a Benefit 
Check for each appraisal. 

3. Release. Plaintiffs and all Class Members who have not excluded themselves 
from the Class will release certain claims against the Defendants, their affiliates, certain 
predecessors and successors, and other parties set forth in the Settlement Agreement. 
This is referred to as the "Release." Generally speaking, the Release will prevent any 
Class Member from bringing any lawsuit or making any claims that Defendants violated 
the law in connection with any property appraisals or appraisal-related services, or any 
other claims sufficiently related to those claims that they could have been asserted in the 
Action. The terms of the Release, as set forth in the Settlement Agreement, can be found 
in the Addendum at the end of this Notice. 

The Release, as set forth in Paragraphs 4.01 through 4.03 of the Settlement 
Agreement and the Addendum to this Notice, will be effective as to every Class Member 
who has not excluded himself or herself from the Class regardless whether or not that 
Class Member receives or cashes a Benefit Check. 

4. Attorney fee/litigation cost and class representative awards. The Court will 
determine the amount of attorneys' fees and litigation costs to award to Plaintiffs' counsel 
from the Settlement Amount for investigating the facts and law in the Action, litigating the 
Action since 2013, and negotiating the proposed Settlement of the Action. Plaintiffs' 
counsel will ask the Court to award them attorneys' fees and litigation costs from the 
Settlement Amount in the amount not to exceed $62,500,000 (or 25% of the Settlement 
Amount). Plaintiffs' counsel will also ask the Court to award the representative Plaintiffs 
(Ms. Waldrup, Ms. Williams, Ms. Reaster, and Ms. Murphy) an amount of up to $15,000 
each from the Settlement Amount for their services to the Class. Plaintiffs' counsel will 
make their request in a motion for attorneys' fees and litigation costs to be filed with the 
Court at least 60 days before the Court Approval Hearing. After the motion for attorneys' 
fees and litigation costs is filed, copies will be available from Class Counsel, from the 
Court docket, or at www. waldrupwilliamsappraisa/lawsuit. com. 

ACTIVE/ 1015 85 4 31. 6 



Case 2:13-cv-08833-CAS-AGR   Document 457-1   Filed 02/19/20   Page 58 of 80   Page ID
 #:29698

Any attorneys' fees, litigation costs, or award to the class representatives approved 
by the Court will be paid by Defendants exclusively from (and not in addition to) the 
Settlement Amount. 

5. Settlement Administration. In addition to the Settlement Amount, Defendants 
have agreed to pay costs of administrating the settlement up to a maximum of two million, 
five hundred thousand dollars ($2,500,000). In the event that the costs of administrating 
the settlement exceed that amount, the excess shall be paid exclusively from the 
Settlement Amount prior to the computation of the amount of the Benefit Checks due 
under the settlement. 

6. Dismissal of the Action. If the Settlement is approved by the Court and becomes 
final, the action will be dismissed with prejudice. Benefit Checks will be provided to eligible 
Class Members, and no recovery to the Class will be available other than the one set 
forth in this Notice and in the Settlement Agreement. If the Settlement is not approved by 
the Court or does not become final for any reason, the Action will continue, and Class 
Members will not be entitled to receive a Benefit Check. 

SECTIONS IV.1-6 ABOVE PROVIDE ONLY A GENERAL SUMMARY OF THE TERMS 
OF THE PROPOSED SETTLEMENT. YOU CAN REVIEW THE SETTLEMENT 
AGREEMENT ITSELF FOR MORE INFORMATION ABOUT THE EXACT TERMS OF 
THE SETTLEMENT. THE SETTLEMENT AGREEMENT IS AVAILABLE AT 
www.waldrupwilliamsappraisallawsuit.com OR FROM CLASS COUNSEL. 

V. WHO REPRESENTS THE SETTLEMENT CLASS? 

The Court has appointed the attorneys from the following law firms to act as 
counsel for the Class (referred to as "Class Counsel" or "Plaintiffs' Counsel") for purposes 
of the proposed settlement: 

Roland Tellis 
Daniel Alberstone 
Mark Pifko 
Evan Zucker 
Baron & Budd, P. C. 
15910 Ventura Boulevard, Suite 1600 
Encino, California 91436 
Tel.: (818) 839-2333 
dalberstone@baronbudd.com 
rtellis@baronbudd.com 
mpifko@baronbudd.com 
ezucker@baronbudd.com 

Steve W. Berman 
Hagens Berman Sobol Shapiro LLP 
1918 8th Avenue, Suite 3300 
Seattle, Washington 98101 
Tel.: (206) 623-7292 
steve@h bsslaw. com 

Christophe R. Pitoun 
Hagens Berman Sobol Shapiro LLP 
301 North Lake Avenue 1 Suite 920 
Pasadena, California 
Tel.: (213) 330-7150 
christopherp@hbsslaw.com 

VI. WHAT ARE THE REASONS FOR THE PROPOSED SETTLEMENT? 
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Plaintiffs and Defendants agreed on all of the terms of the proposed Settlement 
through extensive arms-length negotiations between Plaintiffs' Counsel and Counsel for 
the Defendants, with the able assistance of a court-appointed, third-party mediator, Eric 
Green of Resolutions, LLC. The parties have entered into the proposed Settlement after 
weighing the benefits of the Settlement against the probabilities of success or failure in 
the Action, and against the delays that would be likely if the Action proceeded to trial and, 
after trial, to appeal. 

Plaintiffs and Plaintiffs' Counsel have concluded that the proposed Settlement 
provides substantial benefits to the Class, avoids prolonged litigation, and is in the best 
interests of the Class. Plaintiffs and Plaintiffs' Counsel have concluded that the proposed 
Settlement is fair, reasonable, and adequate. 

Defendants firmly deny any wrongdoing and any liability whatsoever, but believe 
that it is in their best financial interest to settle the Action on the terms set forth in the 
Settlement Agreement in order to avoid further expense, uncertainty, inconvenience, and 
business disruption as a result of the Action. 

VII. WHAT DO YOU NEED TO KNOW AND DO NOW? 

You CAN PARTICIPATE IN THE SETTLEMENT. You do not need to do anything in order 
to participate in the Settlement and be eligible to receive the Benefit Check described in 
this Notice. If you do nothing, you will be represented by Plaintiffs and Plaintiffs' Counsel. 
You will not be billed for their services. Plaintiffs' Counsel will receive a fee only if the 
Court approves the Settlement and the fee award, if any, will be set by the Court. If you 
participate in the Settlement, you will be bound by any judgment or other final disposition 
of the Action, including the Release set forth in the Settlement Agreement, and will be 
precluded from pursuing claims against Defendants separately if those claims are within 
the scope of the Release. 

You CAN OPT OUT OF THE SETTLEMENT. If you do not wish to be a Class Member, 
and do not want to participate in the Settlement and receive a Benefit Check, you may 
exclude yourself from the Class by completing and mailing a notice of intention to opt-out 
(referred to as an "Opt-Out") to the following address, postmarked no later than [DATE]: 

Waldrup/Williams Appraisal Lawsuit Settlement Administration 
[ADDRESS] 

To be treated as valid, an Opt-Out must (a) set forth your full name, current 
address, and telephone number; (b) contain the address of the property upon which an 
appraisal bringing you within the scope of the Class was obtained; (c) contain your 
personal and original signature or the original signature of a person previously authorized 
by law, such as a trustee, guardian, or person acting under a power of attorney, to act on 
your behalf (i.e., conformed, reproduced, facsimile, or other non-original signatures are 
not valid); and (d) unequivocally state your intent to be excluded from the Class, to be 
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excluded from the Settlement, not to participate in the Settlement, and to waive all right 
to the benefits of the Settlement. Statements generally objecting to the Settlement or to 
specific terms of the Settlement but which do not clearly express an intent to opt out as 
set forth above are not valid Opt-Outs. If there is or was a co-obligor, co-borrower, or co
applicant associated with the appraisal that brings you within the scope of the Class, all 
co-obligors, co-borrowers, or co-applicants must elect to opt out for the Opt-Out to be 
considered valid. If you are a Class Member as to more than one loan or loan application, 
the Opt-Out may specify that you are opting out as to fewer than all loans or loan 
applications by expressly stating so in the Opt-Out and specifically identifying those as to 
which you are electing to opt out. In the absence of such specification, the Opt-Out shall 
be construed as a request to opt-out as to all loans or loan applications. No person shall 
purport to exercise any exclusion rights of any other person, or purport to opt-out Class 
Members as a group, aggregate, or class involving more than one Class Member, or opt
out more than one Class Member on a single paper, or as an agent or representative; 
any such purported Opt-Outs shall be void, and the Class Member(s) that is or are the 
subject of such purported Opt-Out shall be treated as a Class Member. Opt-Outs for a 
Class Member may, however, be prepared and mailed by counsel for that Class Member. 

You CAN OBJECT OR TAKE OTHER ACTIONS. 

1. Obiections to the Settlement. Any Class Member who has not successfully 
excluded himself or herself from the Class may object to the approval of the Settlement, 
to any aspect of the Settlement or the Settlement Agreement, to the application for 
attorneys' fees and costs, and/or to the application for a class representative award to 
Plaintiffs. To object, you must properly file any objection in the Action with the Clerk of 
Court of the United States District Court for the Central District of California on or before 
[DATE], and must mail or hand-deliver a copy of the objection to Class Counsel and 
Counsel for the Defendants at the addresses set forth below by that same date. To be 
timely, objections that are mailed must be postmarked by [DATE] and objections that are 
hand-delivered must be received by the Court, Class Counsel, and Counsel for the 
Defendants by [DATE]. And, to be valid, each objection must (i) set forth your full name, 
current address, and telephone number; (ii) contain the address for all properties for 
which you obtained an appraisal qualifying you as a member of the Class; (iii) state that 
you object to the Settlement, in whole or in part (and if in part, which part); (iv) set forth a 
statement of the legal and factual basis for your objection; and (v) provide copies of any 
documents that you wish to submit in support of your position. In the absence of Court 
approval, Objections not timely mailed or hand-delivered to the Court, Class Counsel, 
and Counsel for the Defendants, or which are otherwise invalid, shall not be treated as a 
valid objection to the Settlement. 

In addition, Counsel asserting an Objection on behalf of a Class Member(s) shall 
(a) file a notice of appearance with the Court before the Objection Deadline; (b) file a 
sworn declaration with the Court by the Objection Deadline attesting to his, her or their 
representation of each Class Member on whose behalf the Objection is filed; (c) file a 
sworn declaration with the Court by the Objection Deadline stating the number of times 
during the prior five (5) year period counsel have filed objections to a class action on 
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settlement on their own behalf or on behalf of a class member; and (d) comply with each 
of the requirements for an Objection set forth above. 

2. Appearances at the Court Approval Hearing. It is not necessary for you to 
appear at the final Court Approval Hearing. If you have not excluded yourself from the 
Class and wish to appear and/or speak at the hearing, whether personally or through a 
lawyer, then you must properly file a Notice of Appearance in the Action with the Clerk of 
Court of the United States District Court for the Central District of California, and you must 
mail or hand-deliver a copy of the Notice of Appearance to Class Counsel and Counsel 
for the Defendants at the addresses set forth below, by [DATE]. If you choose to 
participate at the hearing 1 you will not be permitted to raise matters that you could have, 
but did not, raise in a properly submitted and valid objection (as described above) without 
the Court's approval. 

3. Other Motions or Submissions Concerning the Action or the Settlement. It 
is not necessary for you to submit any motion concerning the Action or Settlement to the 
Court. If you have not excluded yourself from the Settlement and want to submit a motion 
to the Court concerning the Settlement or the Action, however, then you must properly 
file a motion, together with all supporting documents, in the Action with the Clerk of Court 
of the United States District Court for the Central District of California, and must mail or 
hand-deliver a copy of the motion, together with all supporting documents, to Class 
Counsel and Counsel for the Defendants at the addresses set forth below, by [DATE]. 

VIII. WHAT WILL HAPPEN AT THE FINAL COURT APPROVAL HEARING? 

The Court will hold the final Court Approval Hearing in Courtroom 80 of the First 
Street U.S. Courthouse, located at 350 W. 1st St., Los Angeles, California, 90012, on 
[DATE/TIME]. At that time, the Court will determine, among other things, (i) whether the 
Settlement should be finally approved as fair, reasonable, and adequate, (ii) whether the 
Action should be dismissed with prejudice pursuant to the terms of the Settlement 
Agreement, (iii) whether Class Members should be bound by the Release set forth in the 
Agreement, (iv) whether Class Members should be subject to a permanent injunction that, 
among other things, bars Class Members from filing, commencing, prosecuting, 
intervening in, or participating in (as class members or otherwise) any lawsuit, claim, 
demand, or proceeding in any jurisdiction that is based on or related tol directly or 
indirectly, matters within the scope of the Release, (v) the amount of attorneys' fees and 
costs to be awarded to Plaintiffs' Counsel, if any, and (vi) the amount of the award to be 
made to Plaintiffs for their services as class representatives, if any. The Court approval 
hearing may be postponed, adjourned, or continued by Order of the Court without further 
notice to the Class. 

IX. HOW CAN YOU GET ADDITIONAL INFORMATION ABOUT THE ACTION, THE 
PROPOSED SETTLEMENT, THE SETTLEMENT AGREEMENT, OR THE 
NOTICE? 
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The descriptions of the Action, the Settlement, and the Settlement Agreement in 
this Notice are only a general summary. In the event of a conflict between this Notice and 
the Settlement Agreement, the terms of the Settlement Agreement control. All papers filed 
in this case 1 including the full Settlement Agreement 1 are available for you to inspect and 
copy (at your cost) at the office of the Clerk of Court or online through PACER. A copy of 
the Settlement Agreement also may be obtained from Class Counsel by contacting them 
at the addresses or telephone numbers set forth in Section V, or downloaded from 
www.waldrupwil/iamsappraisallawsuit.com. Any questions concerning this Notice, the 
Settlement Agreement, or the Settlement may be directed to Class Counsel. You may 
also seek the advice and counsel of your own attorney, at your own expense, if you desire. 

DO NOT WRITE OR TELEPHONE THE COURT, THE CLERK'S OFFICE, OR 
DEFENDANTS WITH ANY QUESTIONS ABOUT THIS NOTICE, THE SETTLEMENT, 
OR THE SETTLEMENT AGREEMENT. 

X. WHAT ARE THE ADDRESSES YOU MAY NEED? 

Class Counsel: 

Roland Tellis 
Daniel Alberstone 
Mark Pifko 
Evan Zucker 
Baron & Budd 1 P.C. 
15910 Ventura Boulevard, Suite 1600 
Encino, California 91436 
Tel.: (818) 839-2333 
dalberstone@baronbudd.com 
rtellis@baronbudd.com 
mpifko@baronbudd.com 
ezucker@baronbudd.com 

Defendants' Counsel: 

Thomas M. Hefferon 
Brooks R. Brown 
GOODWIN PROCTER LLP 
1900 N St., N.W. 
Washington, D.C. 20036 

Settlement Administrator: 

EPIQ SYSTEMS, INC. 
[ADDRESS] 
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Steve W. Berman 
Hagens Berman Sobol Shapiro LLP 
1918 8th Avenue, Suite 3300 
Seattle 1 Washington 98101 
Tel.: (206) 623-7292 
steve@hbsslaw.com 

Christophe R. Pitoun 
Hagens Berman Sobol Shapiro LLP 
301 North Lake Avenue, Suite 920 
Pasadena, California 
Tel.: (213) 330-7150 
christopherp@hbsslaw.com 

Douglas A. Thompson 
BRYAN CAVE LEIGHTON PAISNER LLP 
120 Broadway, Ste. 300 
Santa Monical Cal. 90401-2386 
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XI. WHAT YOU MUST INCLUDE IN ANY DOCUMENT YOU SEND REGARDING THE 
ACTION. 

In sending any document to the Settlement Administrator, the Court, Class 
Counsel, or Defendants' Counsel, it is important that both your envelope and any 
documents inside contain the following case name and identifying number: Waldrup v. 
Countrywide Financial Corp., No. 2:13-cv-08833. You must also include your full name, 
address, email address, and a telephone number where you can be reached. 

XII. WHAT IMPORTANT DEADLINES YOU NEED TO KNOW. 

DATE 

DATE 

DATE 

DATE 

Any notices of appearances and motions must be hand-delivered or 
postmarked and mailed to the Court and hand-delivered or postmarked and 
mailed to Class Counsel and Defendants' Counsel. 

All opt-outs must be postmarked and mailed to the Settlement 
Administrator. 

Any objections must be hand-delivered or postmarked and mailed to the 
Court and hand-delivered or postmarked and mailed to Class Counsel and 
Defendants' Counsel. 

Court Approval Hearing. 

/s/ The Honorable Christina A. Snyder 
UNITED STATES DISTRICT JUDGE 

Dated: 2020 _________ __.__-'--'--
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ADDENDUM 

As noted in Section IV of the Notice, the terms of the Release, as embodied in 
Paragraphs 4.01 to 4.03 of the Settlement Agreement, are reproduced below. 

4.01 Upon Final Approval, Representative Plaintiffs and each Class Member 
who is not a Successful Opt-out, and each of their respective co-borrowers, co-applicants, 
spouses, children, executors, representatives, guardians, wards, heirs, estates, 
successors, predecessors, next friends, joint tenants, tenants in common, tenants by the 
entirety, co-borrowers, co-obligors, co-debtors, legal representatives, attorneys, agents, 
and assigns, and all those who claim through them or who assert claims (or could assert 
claims) on their behalf, and each of them (collectively and individually, the "Releasing 
Persons"), will be deemed to have completely released and forever discharged 
Defendants, Countrywide, LandSafe, each of the Fee Panel Appraisers and Staff 
Appraisers who prepared the appraisals at issue in the Consolidated Actions, each of the 
brokers, builders or sellers who arranged or were involved with the Loans or the 
transactions underlying the Loans, any person, entity or trust that held or holds an interest 
in the Loans, and each of Defendants' past, present, and future parents, predecessors, 
successors, partners, assigns, subsidiaries, affiliates, divisions, owners, shareholders, 
officers, directors, vendors, employees, attorneys, insurers, and agents (alleged or actual) 
(collectively and individually, the "Released Persons"), from any claim, right, demand, 
charge, complaint, action, cause of action, obligation, or liability of any and every kind
including without limitation (i) those known or unknown or capable of being known, (ii) 
those which are unknown but might be discovered or discoverable based upon facts other 
than or different from those facts known or believed at this time, including facts in the 
possession of and concealed by any Released Person, (iii) those accrued, unaccrued, 
matured or not matured from the beginning of the world until today; and (iv) those asserted 
by any of Representative Plaintiffs, whether individually or on behalf of any class or 
putative class, in the Consolidated Actions (collectively, the "Released Rights'1)-that 
arise out of and/or in any way concern (a) Released Rights that were asserted, or 
attempted to be asserted, in the Consolidated Actions; (b) appraisals obtained by LSA in 
connection with a mortgage loan application made to Countrywide during the Class 
Period, including without limitation all claims in any way concerning (i) conduct, acts, 
disclosures (written or oral), representations, and/or omissions by any of the Released 
Parties relating to appraisals or appraisal-related services; (ii) any practice, policy, and/or 
procedure of any of the Released Parties challenged in the Consolidated Actions in any 
way concerning appraisals or appraisal-related services; (iii) conduct, acts, disclosures 
(written or oral), representations, and/or omissions by any of the Released Parties relating 
to the content, character, quality, fitness, cost, USPAP-compliance, or valuation of any 
appraisals or appraisal-related services; (iv) conduct, acts, disclosures (written or oral), 
representations, and/or omissions by any of the Released Parties relating to the charging 
or collection of any fees, charges or other amounts for appraisals or appraisal-related 
services; and (v) appraisal or appraisal-related services obtained from LandSafe; (c) all 
claims asserted or that could have been asserted in the Consolidated Actions; (d) any 
claim or theory that any act or omission by any of the Released Parties in connection with 
the making of or application for any of the Loans in any way relating to appraisals or 
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appraisal-related services violates or violated any statute, regulation, law, USPAP or any 
other professional standard, and/or contract; (e) any claim or theory that Defendants (or 
any of them) are liable, whether directly or indirectly, for the conduct, acts and/or 
omissions of any appraiser who performed or prepared any of appraisals obtained from 
LandSafe in connection with the making of or application for any of the Loans; and (f) any 
violation and/or alleged violation of state and/or federal law, whether common law or 
statutory, arising from or relating to the conduct, acts and/or omissions described in this 
paragraph or alleged or described in the Consolidated Actions. This Release shall be 
included as part of any judgment, so that all released claims and rights shall be barred by 
principles of res judicata, collateral estoppel, and claim and issue preclusion. 

4.02 Upon Final Approval, the Releasing Persons each will waive and release 
any and all provisions, rights, and benefits conferred either (a) by Section 1542 of the 
California Civil Code, or (b) by any law of any state or territory of the United States, or 
principle of common law, which is similar, comparable, or equivalent to section 1542 of 
the California Civil Code, with respect to the claims released pursuant to the paragraph 
above. Section 1542 of the California Civil Code reads: 

A general release does not extend to claims that the creditor or releasing party 
does not know or suspect to exist in his or her favor at the time of executing the 
release and that, if known by him or her, would have materially affected his or her 
settlement with the debtor or released party. 

Whether a beneficiary of California law or otherwise, Representative Plaintiffs and each 
of the Releasing Persons agree and acknowledge that he or she may hereafter discover 
facts other than or different from those that he or she knows or believes to be true with 
respect to the subject matter of the claims released pursuant to the terms of paragraph 
4.01 above, but each of those individuals expressly agree that, upon entry of the final 
judgment, he and she shall have waived and fully, finally, and forever settled and released 
any known or unknown, suspected or unsuspected, asserted or unasserted, contingent 
or non-contingent claim with respect to the claims released pursuant to paragraph 4.01 
above, whether or not concealed or hidden, without regard to subsequent discovery or 
existence of such different or additional facts. 

4.03 Upon Final Approval and Class Counsel's receipt of the Attorney 
Fee/Litigation Cost Award, if any, made by the Court, Class Counsel, for themselves and 
upon behalf of each of his, her, or their present and former owners, predecessors, 
successors, partners, shareholders, agents (alleged or actual), experts, representatives, 
employees and affiliates ("Attorney Releasers"), will unconditionally and irrevocably 
remise, waive, satisfy, release, acquit, and forever discharge each of the Defendants and 
Released Parties from any and all right, lien, title or interest in any attorneys' fee or award 
or any claim for reimbursement of costs in connection with the Consolidated Actions or 
the Released Rights, except as otherwise provided in this Agreement. 
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IF YOU MADE A MORTGAGE-LOAN APPLICATION TO COUNTRYWIDE HOME 
LOANS, INC. IN CONNECTION WITH WHICH LANDSAFE APPRAISAL SERVICES, 
INC. OBTAINED AN APPRAISAL DURING THE PERIOD OF JANUARY 1, 2003 
THROUGH DECEMBER 31, 2008, A PROPOSED CLASS SETTLEMENT MAY 
AFFECT YOU. 

The sole purpose of this Notice is to inform you of the proposed settlement so 
that you can decide what to do. 

A proposed settlement has been reached in two consolidated class action 
lawsuits, Waldrup v. Countrywide Financial Corp., et al. Case No. 2:13-cv-8833-CAS 
and Williams, et al. v. Countrywide Financial Corp. et al., Case No. 2: 16-cv-4166-CAS, 
pending in the United States District Court the Central District of California. In the 
lawsuits, Plaintiffs allege that they applied for home mortgage loans from Countrywide, 
or affiliated entities, and that Countrywide ordered a property appraisal from LandSafe 
and charged Plaintiffs fees for those appraisals. Plaintiffs allege that the appraisals were 
not valid because they were not prepared in conformity with the Uniform Standards of 
Professional Appraisal Practice and Plaintiffs would not have paid the appraisal fees if 
they had known that information. Countrywide and the other defendants in the lawsuits 
deny all claims and allegations. 

If the proposed settlement is approved and you are a Class Member, you are 
eligible to receive a monetary payment equal to a portion of the appraisal fee assessed 
in connection with your mortgage-loan application. The Class includes all residents of 
the United States who, during the period of January 1, 2003 through December 31, 
2008, made a mortgage-loan application to Countrywide in connection with which 
LandSafe obtained an appraisal. If you did not receive a notice of the proposed 
settlement in the mail, you may contact the Settlement Administrator at the address, 
telephone number or the settlement website below to identify yourself as a potential 
Class Member. 

If you are a Class Member, you may choose to exclude yourself from the 
proposed settlement by submitting an opt-out meeting the requirements described in the 
Class Notice available on the settlement website identified below by the __ , 2020 
deadline set by the Court. If you exclude yourself from the proposed settlement, you 
will not receive a monetary payment but will retain your right to sue. You may also 
object to the proposed settlement, either without an attorney or with your own attorney 
at your own cost, by the __ , 2020 deadline set by the Court. Details on how to 
object and the requirements for a valid objection are also available in the Class Notice 
available on the settlement website. 

Please visit the settlement website at www.waldrupwilliamsappraisallawsuit.com 
or contact the Settlement Administrator or Class Counsel for more information. The 
Settlement Administrato(s name and contact information is: Waldrup/Williams 
Settlement c/o Epiq, P.O. Box 3230, Portland, OR 97028-3230, Tel: (877) 291-9502. 
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Class Counsel 1s names and contact information are: Roland Tellis (Email: 
rtellis@baronbudd.com), Daniel Alberstone (Email: dalbertston@baronbudd.com), Mark 
Pifko (Email: mpifko@baronbudd.com) and Evan Zucker (Email: ezucker 
@baronbudd.com) of Baron & Budd, P.C., 15910 Ventura Boulevard, Suite 1600 Encino, 
California 91436, Tel.: (818) 839-2333 and Steve Berman (Email: steve@hbsslaw.com) 
and Christophe R. Pitoun (Email: christopherp@hbsslaw.com) of Hagens Berman Sobol 
Shapiro LLP, 1918 8th Avenue, Suite 3300 Seattle, Washington 98101, Tel.: (206) 623-
7292. 

PLEASE DO NOT CONTACT DEFENDANTS OR THE COURT FOR INFORMATION. 
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UNITED STATES DISTRICT COURT 

CENTRAL DISTRICT OP CALIFORNIA 

\'X/ESTERN DIVISION 

BARBARA \'X/AJJDRUP, individually 
and on behalf of other members of the 
public similarly situated, 

Plaintiff, 

V. 

COUNTRY\'X/IDE FINANCIAL 
CORPORATION, eta!., 

Defendants. 

ELIZABETH \'X/ILLL\j\fS, et al., 

Plaintiff, 
v. 

COUNTRY\'X/IDE FINANCIAL 
CORPORATION, eta!. 

Defendants. 
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1 

2 

3 

[PROPOSED] FINAL ORDER APPROVING SETTLEMENT AND 

DISMISSING ACTION WITH PREJUDICE 

This matter having come before the Court on ________ , 2020, upon 

4 the Motion of plaintiff Barbara \Xlaldrup, Elizabeth Williams, Becky Reastcr, and 

5 Rebecca Murphy ("Representative Plaintiffs"), individually and on behalf of a class of 

6 persons_, for final approval of a settlement reached between the Parties, and upon 

7 review and consideration of the Settlement .Agreement dated January 17, 2020 (the 

8 ''Settlement Agreement" or "Agreement"), the exhibits to the Settlement Agreement, 

9 the evidence and arguments of counsel presented at the final Court Approval Hearing, 

10 and the submissions filed with this Court in connection with the Court Approval 

11 Hearing, IT IS HEREBY ORDERED and adjudged as follows: 

12 1. The Settlement Agreement is hereby incorporated by reference into this 

13 Final Order and Judgment Approving Settlement, Certifying Settlement Class, and 

14 Dismissing Action with Prejudice ("Order"), and are hereby adopted by this Court. 

15 Capitalized terms in this Order shall, unless otherwise defined, have the same meaning 

16 as in the Agreement. 

17 2. For settlement purposes only, the Class, as that term is defined in the 

18 paragraph 1.06 of the Agreement, is found to meet the relevant requirements of FED. 

19 R. Crv. P. 23(a) and (b)(3). 

20 3. Por settlement purposes and pursuant to FED. R. Crv. P. 23(a) and (b)(3), 

21 the Court finally certifies the Class as defined in Paragraph 1.06 of the Agreement. If, 

22 for any reason_, the Settlement does not become effective, this final certification for 

23 settlement purposes shall be null and void, and shall not be used or referred to for any 

24 purpose in the Action or any other action or proceeding. 

25 4. The Court appoints Representative Plaintiffs as representatives of the 

26 Class, and finds that they meet the requirements of FED. R. Crv. P. 23. 

27 5. The Court appoints the following lawyers as counsel to the Class, and 

28 finds that these counsel meet the requirements of Ped. R. Civ. P. 23: 
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Roland Tellis (SBN 186269) 

rtellis@baronbudd.com 

Daniel Alberstone (SBN 10527 5) 

dalberstone@bat:0nbudd.com 

I\fark Pifko (SBN 228412) 

mpifko@baronbudd.com 

Evan Zucker (SBN 266702) 

ezucker@baronbudd.com 

Baron & Budd, P.C. 

15910 Ventura Boulevard, Suite 1600 

Encino, California 91436 

Telephone: (818) 839-2333 

Steve WI. Berman (pro hac vice) 

steve@hbsslaw.com 

Hagens Berman Sobol Shapiro LLP 

1918 Eighth Avenue, Suite 3300 

Seattle, Washington 98101 

Telephone: (206) 623-7292 

Facsimile: (206) 623-0594 

Christopher R. Pitoun (SBN 290235) 

christopherp@hbsslaw.com 

Hagens Berman Sobol Shapiro LLP 

301 North Lake Avenue, Suite 920 

Pasadena, California 91101 

Telep hone: (213) 330-7150 

Pacsimile: (213) 330-7152 

6. The Court hereby approves the list of Successful Opt-Outs and 

determines that the list of Successful Opt-Outs is a complete list of all persons who 

have timely and validly requested exclusion from the Settlement, and accordingly, who 

shall neither share in nor be bound by this Order or the Agreement. 

7. _As set forth in the Class Notice, this Court convened the Court Approval 

Hearing TIME on DATE in Courtroom SD of the United States Distiict Court for 

the Central District of California. 

8. Pursuant to FED. R. Crv. P. 23(e), the Settlement of the Action, as 

embodied in the terms of the Settlement Agreement, is hereby finally approved as a 

fair, reasonable, and adequate settlement of the Action in light of the factual, legal, 

practical, and procedural considerations raised by them. 
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1 9. The Court finds that mailed and publication notice previously given to 

2 Class :Members in the Action was the best notice practicable under the circumstances, 

3 and satisfies the requirements of due process and FED. R .. Crv. P. 23. The Court 

4 further finds that, because (a) adequate notice has been provided to all Class .i\;fembers 

5 and (b) all Class Members have been given the opportunity to object to, and/or 

6 request exclusion from, the Settlement, it has jurisdiction over all Class J\-fembers. The 

7 Court further finds that all requirements of statute (including but not limited to 28 

8 U.S.C. § 1715), rule, and state and federal constitutions necessary to effectuate this 

9 Settlement have been met and satisfied. 

10 10. After due consideration of the Parties' likelihood of success at trial; the 

11 range of Representative Plaintiffs' possible recovery; the complexity, expense, and 

12 duration of the litigation; the lack of opposition to the Settlement; the reaction of Class 

13 Members to the Settlement; the state of proceedings at which the Settlement was 

14 achieved; the nature of the complex negotiations and numerous mediations with Eric 

15 Green (of Resolutions LLC) leading to the Settlement; the litigation risks to the 

16 Representative Plaintiffs, the Class :Members, and Defendants arising from 

1 7 Defendants' motions for summary judgment and decertification; the litigation risks to 

18 Representative Plaintiffs and tl1e Class i-Iembers of maintaining class treatment 

19 through decertification and appeal; the litigation risks to Representative Plaintiffs and 

20 the Class Members from summatT judgment, trial, and appellate proceedings in the 

21 Actions; all written submissions, affidavits, and arguments of counsel; and after notice 

22 and a hearing, this Court finds that the terms of the Settlement, the Agreement, and 

23 all exhibits thereto are fair, adequate, and reasonable, and are in the best interest of the 

24 Class. Accordingly, the Agreement should be and is approved and shall govern all 

25 issues regarding the Settlement and all rights of the Parties, including the Class 

26 l\fembers. 

27 11. Upon consideration of Class Counsel's application for attorneys' fees and 

28 litigation costs, the aggregate amount of the Attorney Fee Award/Litigation Cost 
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1 Award is hereby fixed at _______________ ( ______ .00). 

2 This aggregate award covers, without limitation, any and all claims for attorneys' fees 

3 and litigation costs incurred by (a) Plaintiffs' Counsel, (b) any other counsel 

4 representing (or purporting to represent) Representative Plaintiffs or Class l\'lembers 

5 (or any of them), and (c) Representative Plaintiffs or the Class Members (or any of 

6 them) in connection with or related to any matter in the Consolidated Actions, the 

7 Settlement, the administration of the Settlement, and any of the matters or claims 

8 within the scope of the Release. 

9 12. Upon consideration of Representative Plaintiffs' application for an award 

10 to Representative Plaintiffs, the amount of the Representative Plaintiffs Award is 

11 hereby fixed at ______________ (c _____ .00). 

12 13. In accordance with the Agreement, and to effectuate the Settlement, 

13 Defendants shall cause: 

14 

15 

16 

17 

18 

19 

20 

21 

22 

a) the Benefit Checks to be provided to Class :Members ( other than 

Successful Opt-Outs) in accordance with the terms of the Agreement; 

b) the aggregate Attorney Fee 1\ward and Litigation Cost Award 

made in Paragraph 10 above to be disbursed to Class Counsel in accordance 

with the te1ms of the Agreement; and 

c) the Representative Plaintiffs Award made in Paragraph 11 above 

to be disbursed to Representative Plaintiffs in accordance witl1 the terms of the 

Agreement. 

14. The Action and all claims against all Defendants are hereby dismissed on 

23 the merits and with prejudice, and the Clerk is directed to enter this Judgment to that 

24 effect in the Action. The judgment shall be without costs to any Party except as 

25 expressly awarded herein. 

26 15. Representative Plaintiffs, Plaintiffs' Counsel, and each Class Member 

27 (except those who are Successful Opt-Outs and appear on a list that is on file with the 

28 Court under seal to protect the privacy of those persons, which list is incorporated 
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1 herein and made a part hereof) shall be forever bound by this Order and the 

2 Agreement, including the Release and covenants not to sue set forth in paragraphs 

3 4.01 to 4.03 of the Agreement providing as follows: 
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4.01 Upon Pinal Approval, Representative Plaintiffs and 

each Class Member who is not a Successful Opt-out, and each of their 

respective co-borrowers, co-applicants, spouses, children, executors, 

representatives, guardians, wards, heirs, estates, successors, 

predecessors, next friends, joint tenants, tenants in common, tenants 

by the entirety, co-borrowers, co-obligors, co-debtors, legal 

representatives, attorneys, agents, and assigns, and all those who claim 

through them or who assert claims ( or could assert claims) on their 

behalf, and each of them (collectively and individually, the "Releasing 

Persons"), will be deemed to have completely released and forever 

discharged Defendants, Countrywide, LandSafe, each of the Fee Panel 

Appraisers and Staff Appraisers who prepared the appraisals at issue 

in the Consolidated 1\ctions, each of the brokers, builders or sellers 

who arranged or were involved with the Loans or the transactions 

underlying the Loans, any person, entity or trust that held or holds an 

interest in the Loans, and each of Defendants' past, present, and future 

parents, predecessors, successors, partners, assigns, subsidiaries, 

affiliates, divisions, owners, shareholders, officers, directors, vendors, 

employees, attorneys, insurers, and agents (alleged or actual) 

( collectively and individually, the "Released Persons"), from any claim, 

right, demand, charge, complaint, action, cause of action, obligation, 

or liability of any and every kind-including without limitation (i) those 

known or unknown or capable of being known, (ii) those which are 

unknown but might be discovered or discoverable based upon facts 

other than or different from those facts known or believed at this time, 
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including facts in the possession of and concealed by any Released 

Person, (iii) those accrued, unaccrued, matured or not matured from 

the beginning of the world until today; and (iv) those asserted by any 

of Representative Plaintiffs, whether individually or on behalf of any 

class or putative class, in the Consolidated Actions (collectively, the 

"Released Rights")-that arise out of and/ or in any way concern (a) 

Released Rights that were asserted, or attempted to be asserted, in the 

Consolidated Actions; (b) appraisals obtained by LSA in connection 

with a mortgage loan application made to Countrywide during the 

Class Period, including without limitation all claims in any way 

concermng (i) conduct, acts, disclosures (written or oral), 

representations, and/ or omissions by any of the Released Parties 

relating to appraisals or appraisal-related services; (ii) any practice, 

policy, and/ or procedure of any of the Released Parties challenged in 

the Consolidated Actions in any way concerning appraisals or 

appraisal-related services; (iii) conduct, acts, disclosures (written or 

oral), representations, and/ or omissions by any of the Released Parties 

relating to the content, character, quality, fitness, cost, USP AP

compliance, or valuation of any appraisals or appraisal-related services; 

(iv) conduct, acts, disclosures (written or oral), representations, and/ or 

omissions by any of the Released Parties relating to the charging or 

collection of any fees, charges or other amounts for appraisals or 

appraisal-related services; and (v) appraisal or appraisal-related services 

obtained from LandSafe; (c) all claims asserted or that could have been 

asserted in the Consolidated Actions; ( d) any claim or theory that any 

act or omission by any of the Released Parties in connection with the 

making of or application for any of the Loans in any way relating to 

appraisals or appraisal-related sen.rices violates or violated any statute, 
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regulation, law, USPAP or any other professional standard, and/ or 

contract; (e) any claim or theory that Defendants (or any of them) are 

liable, whether directly or indirectly, for the conduct, acts and/ or 

omissions of any appraiser who performed or prepared any of 

appraisals obtained from LandSafe in connection with the making of 

or application for any of the Loans; and (f) any violation and/ or alleged 

violation of state and/ or federal law, whether common law or 

statutory, arising from or relating to the conduct, acts and/ or 

omissions described in this paragraph or alleged or described in the 

Consolidated Actions. This Release shall be included as part of any 

judgment, so that all released claims and rights shall be barred by 

principles of res judicata, collateral estoppd, and claim and issue 

preclusion. 

4.02 Upon Final Approval, the Releasing Persons each will 

waive and release any and all provisions, rights, and benefits conferred 

either (a) by Section 1542 of the California Civil Code, or (b) by any 

law of any state or territo17 of the United States, or principle of 

common law, which is similar, comparable, or equivalent to section 

1542 of the California Civil Code, \vith respect to the claims released 

pursuant to the paragraph above. Section 1542 of the California Civil 

Code reads: "A general release docs not extend to claims that the 

creditor or r~leasing party does not know or suspect to exist in his or 

her favor at the time of executing the release and that, if known by 

him or her, would have materially affected his or her settlement with 

the debtor or released party." \"'v'hether a beneficiary of California law 

or otherwise, Representative Plaintiffs and each of the Releasing 

Persons agree and acknowledge that he or she may hereafter discover 

facts other than or different from those that he or she knows or 
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believes to be true with respect to the subject matter of the claims 

released pursuant to the terms of paragraph 4.01 above, but each of 

those individuals expressly agree that, upon entry of the final judgment, 

he and she shall have waived and fully, finally, and forever settled and 

released any known or unknown, suspected or unsuspected, asserted 

or unasserted, contingent or non-contingent claim with respect to the 

claims released pursuant to paragraph 4.01 above, whether or not 

concealed or hidden, without regard to subsequent discovery or 

existence of such different or additional facts. 

4.03 Upon Final Approval and Class Counsel's receipt of 

the Attorney Fee/Litigation Cost Award, if any, made by the Court, 

Class Counsel, for themselves and upon behalf of each of his, her, or 

their present and former owners, predecessors, successors, partners, 

shareholders, agents (alleged or actual), experts, representatives, 

employees and affiliates ("Attorney Releasors"), will unconditionally 

and irrevocably remise, waive, satisfy, release, acquit, and forever 

discharge each of the Defendants and Released Parties from any and 

all right, lien, title or interest in any attorneys' fee or award or any claim 

for reimbursement of costs in connection with the Consolidated 

Actions or the Released Rights, except as otherwise provided in this 

Agreement. 

16. The Release set forth in paragraph 15 above and in the Agreement shall 

23 have res judicata and other preclusive effect in all pending and future claims, lawsuits, 

24 other proceedings maintained by or on behalf of Representative Plaintiffs, Class 

25 j\fembers (except the Successful Opt-Outs), and all Releasing Persons with respect to 

26 matters and claims that are encompassed within the scope of the Release, as embodied 

27 in paragraphs 4.01 to 4.03 of the Agreement. 

28 
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1 17. Defendants and any and all Released Persons are hereby released and 

2 forever discharged by Representative Plaintiffs, Class fvfembers (except the Successful 

3 Opt-Outs), and all Releasing Persons from all matters and claims within the scope of 

4 the Rekase, as embodied in paragraphs 4.01 to 4.03 of the Agreement. 

5 18. All objections submitted in connection with the Settlement of this matter 

6 are overruled and/ or dismissed in their entirety. 

7 19. Representative Plaintiffs, Plaintiffs' Counsel, Class Counsel, and each and 

8 every Class :r,,Tember who is not a Successful Opt-Out are permanently enjoined from 

9 bringing, joining, assisting in, or continuing to prosecute against any Defendant or any 

10 Released Person any claim that was brought in the Consolidated Actions or for which 

11 a release and covenant not to sue is being given under the Agreement. 

12 20. This Order, the Agreement, any document referred to in this Order, any 

13 action taken to carry out this Order, any negotiations or proceedings related to any 

14 such documents or actions, and the carrying out of and entering into the terms of the 

15 Agreement, shall not be construed as, offered as, received as or deemed to be 

16 evidence, impeachment material, or an admission or concession with regard to any 

17 fault, wrongdoing or liability on the part of any Defendant or as to the appropriateness 

18 or permissibility of the certification of any class against any party in this or in any other 

19 action, or in any other judicial, administrative, regulatory action or other proceeding; 

20 provided, however, this Order may be filed in any action or proceeding against or by 

21 any of the parties to enforce the Agreement or to support a defense of res j11dicata, 

22 collateral estoppel, release, accord and satisfaction, good faith settlement, judg1nent bar 

23 or reduction, or any theory of claim preclusion or issue preclusion or similar defense 

24 or counterclaim. 

25 21. The Parties may, by mutual agreement, amend, modify or expand the 

26 provisions of the Agreement, including all exhibits thereto, subject to the conditions 

2 7 and limitations as set forth in the Agreement. 

28 
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22. In the event that Final Approval is not achieved for any reason, then the 

2 .Agreement, this Order, the certification of the Settlement Class and all other terms 

3 herein, together with any other orders or rulings arising from or relating to the 

4 Agreement, shall be rendered null and void and be vacated. 

5 23. Except as expressly provided for in this Order, the Settlement Agreement 

6 shall govern all matters incident to the administration of the Settlement hereafter, 

7 including as to deadlines, until further order of this Court or agreement of the Parties. 

8 24. Without in any way affecting the finality of this Order and Judgment for 

9 purposes of appeal, this Court hereby retains jurisdiction as to all matters relating to 

10 the interpretation, administration, implementation, effectuation and/ or enforcement 

11 of the Agreement and this Order. 

12 25. Pursuant to Federal Rule of Civil Procedure 41 (a), the Consolidated 

13 Actions are hereby dismissed with prejudice and, except as expressly set forth herein, 

14 without costs or attorneys' fees as to any party. 

15 IT IS SO ORDERED. 
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Dated: _________ , 2020 
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