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NYSCEF DOC. NO. 249-1

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

In the matter of the application of

THE BANK OF NEW YORK MELLON, (as Trustee under various Pooling and
Servicing Agreements and Indenture Trustee under various Indentures),
BlackRock Financial Management Inc. (intervenor), Kore Advisors, L.P.
(intervenor), Maiden Lane, LLC (intervenor), Maiden Lane Il, LLC (intervenor),
Maiden Lane Ill, LLC (intervenor), Metropolitan Life Insurance Company
(intervenor), Trust Company of the West and affiliated companies controlled by
The TCW Group, Inc. (intervenor), Neuberger Berman Europe Limited
(intervenor), Pacific Investment Management Company LLC (intervenor),
Goldman Sachs Asset Management, L.P. (intervenor), Teachers Insurance and
Annuity Association of America (intervenor), Invesco Advisers, Inc.
(intervenor), Thrivent Financial for Lutherans (intervenor), Landesbank Baden-
Wuerttemberg (intervenor), LBBW Asset Management (Ireland) plc, Dublin
(intervenor), ING Bank fsb (intervenor), ING Capital LLC (intervenor), ING
Investment Management LLC (intervenor), New York Life Investment
Management LLC (intervenor), Nationwide Mutual Insurance Company and its
affiliated companies (intervenor), AEGON USA Investment Management LLC,
authorized signatory for Transamerica Life Insurance Company, AEGON
Financial Assurance Ireland Limited, Transamerica Life International (Bermuda)
Ltd., Monumental Life Insurance Company, Transamerica Advisors Life
Insurance Company, AEGON Global Institutional Markets, plc, LIICA Re I,
Inc., Pine Falls Re, Inc., Transamerica Financial Life Insurance Company,
Stonebridge Life Insurance Company, and Western Reserve Life Assurance Co.
of Ohio (intervenor), Federal Home Loan Bank of Atlanta (intervenor),
Bayerische Landesbank (intervenor), Prudential Investment Management, Inc.
(intervenor), and Western Asset Management Company (intervenor),

Petitioners,

for an order pursuant to CPLR § 7701 seeking judicial instructions and approval
of a proposed settlement.

AFFIDAVIT OF JOSEPH SENSENBRENNER

State of Delaware
SS.:

N N N

County of New Castle

JOSEPH SENSENBRENNER, being sworn, states:

| NDEX NO. 651786/ 2011
RECEI VED NYSCEF: 04/13/2012

Index No.
651786/2011

Assigned to:
Kapnick, J.

1. I am an Assistant Deputy Attorney General for the Delaware Department of

Justice.



2. I make this Affidavit in support of Delaware Department of Justice’s Proposed
Order to Show Cause on its Petition to Intervene.

3. The Delaware Department of Justice moved to intervene in this matter on August
10, 2011. True and correct copies of the papers in support of that motion are attached
hereto as Exhibit 1.

4, Petitioner the Bank of New York Mellon (“BNYM”) and the Institutional
Investors opposed the Delaware Department of Justice’s petition. A true and correct
copy of BNYM’s memorandum in opposition is attached hereto as Exhibit 2. A true and
correct copy of the Institutional Investors’ memorandum in opposition is attached hereto
as Exhibit 3.

5. Walnut Place, LLC removed the matter to federal court on August 26, 2011.
Accordingly, this Court held on October 31, 2011 that Delaware Department of Justice’s
pending motion to intervene was moot. A true and correct copy of the Court’s order is
attached hereto as Exhibit 4.

6. In federal court, this matter was assigned to Judge William H. Pauley, I1l. The
Delaware Department of Justice filed a Reply in Support of its Petition in Intervention in
Federal Court, a true and correct copy is attached hereto as Exhibit 5.

7. BNYM was given leave to file a Sur-Reply in Opposition to the Delaware
Department of Justice’s Petition in Intervention, a true and correct copy is attached hereto
as Exhibit 6.

8. Judge Pauley considered and granted the Delaware Department of Justice’s
motion to intervene on November 18, 2011. See In the Matter of the Application of The

Bank of New York Mellon v. Walnut Place LLC, 1:11-cv-05988-WHP (S.D.N.Y. Nov. 18,



2011) (“Pauley Decision”). Judge Pauley found that Delaware Department of Justice had
parens pairiae standing to protect absent investors and the integrity of the marketplace.
A true and correct copy of the Pauley Decision is attached hereto as Exhibit 7.

9. On February 27, 2012, the Second Circuit Court of Appeals remanded the case
back to state court.

10.  Asindicated in a March 16, 2012 letter to the Court from the New York Attorney
General, the state attorneys general were attempting in good faith to confer with BNYM
and the Institutional Investors to resolve the question of intervention. A true and correct
copy of the letter is attached hereto as Exhibit 8.

11. A conference call was held on March 19, 2012, during which the Court directed
the parties to file orders to show cause to raise disputed issues to the Court.

12. Because the parties to this matter have commenced motion briefing on questions
critical to the Article 77 and to the interest of this office, we now seek the Court’s
permission to intervene in order to fully participate in the resolution of those questions.
13, The Delaware Departinent of Justice’s Verified Amended Petition in Intervention

is attached hereto as Exhibit 9.

Dated: Wilmington, Delaware

April 12,2012
0 M

J&seph Sensenbrenner

Assistant Deputy Attorney General

Delaware Department of Justice

820 N. French St.

Wilmington, DE 19801

(302) 577-8600

Counsel for Proposed Intervenor the State of Delaware




