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Dear Clients and Friends,

Virtually all major law firms provide legal advice inan array of matters ranging from the
adversarial to the transactional and lots of disciplines in between. Mayer Brown, of
course, is no exception; however,among other areas, we have a unique ability to provide
integrated legal services to the regulated industry of consumer financial services.
Providing effective legal services to a regulated industry requires an in-depth knowledge
of the underlying business—how it makes money and how it can lose money—and the
overlay of law and regulations that inform how that business must operate. In the area of
consumer financial services, Mayer Brown brings an unparalleled understanding of how
the pieces fit together—how our clients extend, administer, enforce, buy, selland securitize
consumer credit; how they finance their operations; how they protect and defend their
assetsand business; how they use, provide and receive third-party services; how they
maneuver withinand around the labyrinth of federal and state laws and regulations and
the specter of government enforcement; and how they position themselves within the
industry, with their customers and in matters of public policy that drive their very
existence and their future. This knowledge of both law and business enables Mayer Brown
to serveasatrustedadvisor to our clients in the consumer financial services industry, a
role that we cherish and constantly strive to improve.

In the pages that follow, we are pleased to offerasnapshot of our consumer financial
services workin 2017. Hopefully, these representative engagements will help demonstrate
how Mayer Brown can assist clients with navigating the complex world of consumer
financial services. We look forward to continuing to work, or working for the first time,
with you this yearand in the years to come. Thank you for this privilege.

Sincerely,

Mayer Brown
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Consumer Credit

Compliance

In 2017, compliance with state and federal
regulatory requirements, including with
respect to issues of federal preemption, was
afundamental component of the work of
the Financial Services Regulatory &
Enforcement practice.

Our lawyers leveraged their extensive knowledge of the
federalandstate laws and programs thatimpacted consumer
finance activities, including those laws that prohibited fraud
and other unfair, deceptive, or abusive acts and practices.
The firmalso counseled clients on government-insured or
guaranteed loan programs and on the requirements of
Fannie Mae, Freddie Mac and Ginnie Mae. The firm regularly
analyzed policies and procedures for compliance with
applicable federal and state laws, prepared industry
comment letters on proposed regulations, conducted
in-housetraining seminars,and designed and evaluated
enterprise risk, due diligence and quality control systems. We
also helped clientsimplement the latest federaland state
laws and regulations.

2017 REPRESENTATIVE MATTERS

e Advised mortgage lendersand secondary market
investors on compliance with the Consumer Finance
Protection Bureau (CFPB)’s Ability-to-Repay require-
ments for qualified mortgage loans (QMs) and non-QMs,
including with regard to higher-priced mortgage loans,
Federal Housing Administration-insured (FHA) loans,
Veterans Affairs-guaranteed (VA )loans and loans made
by small creditors.

e Developedacompliance and vendor management
program and drafted ancillary compliance policies and
procedures for a purchaser of mortgage servicing rights.
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Served as counsel to mortgage originators, title insurance
companies, settlement agents, investorsand atechnology
services company regarding compliance with the CFPB’s
Know Before You Owe (KBYO), or the Truth-in-Lending
Act (TILA) and the Real Estate Settlement Procedures
Act (RESPA) Integrated Disclosure (TRID) rule, including
compliance with,and associated liability and penalties
under,therule.

Advised several large prepaid card issuers and program
managers,as well as digital wallet providers,on compliance
with the CFPB’s prepaid account rule.

Provided regulatory advice to two companies providing
private label, online mortgage loan application platforms
to mortgage lenders onawide range of issues, including
Fair Credit Reporting Act (FCRA), Equal Credit
Opportunity Act (ECOA), RESPA, unfair, deceptive and
abusive actsand practices (UDAAPs),and E-Sign.

Advised awide range of marketplace lendersand other
small business lenders on compliance withavariety of

federaland state laws and on structuring relationships
with bank partners to minimize “true lender” risks.

Advised numerous debt buyers,loaninvestorsandlend-
ersonissues related to the Madden v. Midland Funding
decision.

Counseledlendersandinvestors regarding the Military
Lending Act restrictions applicable toall types of
consumer credit transactions for active duty service
membersand their families.

Advised investors regarding the CFPB’s proposed
requirementsand restrictions for payday, auto title and
high-rate installmentloans to consumers.



e Advisedfederally chartered depository institutions on
the preemption of state laws related to various consumer
asset classes, including mortgages, credit cards, health
carefinancingloansand unsecured consumer loans.

e Advisedsolar panel companies regarding state and federal
compliance and licensing requirements for offering
consumer loans, leases, installment sales contracts and
power purchase agreements.

Provided compliance counsel to investorsin residential
properties regarding the application of federaland state
consumer protection laws, including RESPA, Telephone
Consumer Protection Act (TCPA) ,UDAAP and FHA
lending guidelines, fair housingandfairlendingand state
licensing requirements.

Performed fair lending compliance reviews and risk
assessments and developed and managed fair lending

compliance and monitoring programs for banks, mort-
gage lenders, mortgage servicers, marketplace lenders,

student lenders and credit card issuers.

Mayer Brown’s “Consumer Financial Services
Review” blog serves as akey resource for the consumer
financial services industry, providing timely updates
on important news and developments related to
consumer financial productsand services, including
legislative enactments, regulatory promulgations,
enforcement actions, and court decisions.

TOP 5 MOST-READ POSTS FROM 2017
www.cfsreview.com @g,)

4. New York Takes Aimat Title
Insurance Marketing Practices

Read more >>

1. The CFPB’s Acting Directorls...
Read more >>

2. Controversial Changes to New
York’s Licensed Lender Law 5. NJBankruptcy Case Takes
Dropped from Latest Version Aimat Small Business
of Budget Bills Financing— Merchant Cash
Read more >> Advancesand Bank
Partnerships

3. Carpe Per Diem Redux— Read more >>

California Clarifies How to
Document Compliance

Read more >>
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https://www.cfsreview.com/
https://www.cfsreview.com/2017/11/the-cfpbs-acting-director-is/
https://www.cfsreview.com/2017/03/controversial-changes-to-new-yorks-licensed-lender-law-dropped-from-latest-version-of-budget-bills/
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https://www.cfsreview.com/2017/11/new-york-takes-aim-at-title-insurance-marketing-practices/
https://www.cfsreview.com/2017/04/nj-bankruptcy-case-takes-aim-at-small-business-financing-merchant-cash-advances-and-bank-partnerships/

Consumer Credit Diligence

Mayer Brown’s Financial Services Regulatory
& Enforcement lawyers provided regulatory
compliance transactional diligence services
to consumer finance companies and their
investors across a wide range of asset classes
and business structures.

The firm leveraged its deep understanding of consumer
financialand consumer protection laws to provide guidance
on licensing, transaction structures and the risks of
funding oracquiringthe assets of adiverse set of investment
targets. In 2017, the firm’s consumer financial diligence practice
involved confident navigation of an uncertain regulatory
environment. Federal regulatory changes—generally
expected to provide opportunities for growth and innovation,
subject to procedural ambiguity—were tempered by
potentially industry-altering cases working their way
through the judiciary and by aggressive stances from state
regulators. Our representative engagements have covered
several major classes of financial assets.

2017 REPRESENTATIVE MATTERS

e Residential mortgage originationandservicing,suchasa
mortgage regulatory and general corporate diligence of
amortgage lender/servicer in connection withaclient’s
potential acquisition of the target company,and licensing
and policy development guidance providedtoasecondary
market mortgage purchaser launchingawholesale
origination channel.

2017 Consumer Financial Services Highlights

[ ]

Unsecured consumer credit, such as a consumer financial
regulatory diligence of acredit card issuerand its servicer
in connection with aclient’s purchase of receivables from
aretail credit program, including on-site assessment of
servicing compliance,and guidance providedtoanonline
marketplace lending platform regarding the structure
of abank lending partnership following preemption
developments after Madden v. Midland Fundingand a
series of complaints challenging the “true lender”in
bank partnerships.

Secured non-mortgage consumer credit,suchasa
consumer financial regulatory diligence of ahome
improvement and solar finance company in connection
withaclient’s purchase of loans and extension of credit
tothe target company,and amock CFPB examination
conducted of anauto lender/servicer with multiple
origination channels for the purpose of providing risk-
reducing consumer regulatory compliance guidance on
anenterprise-wide basis.

Commercialand small business credit, suchasa
regulatoryand consumer protection diligence of a
business-purpose online lenderin connectionwitha
client’s extension of aline of credit to the target company,
including on-site assessment of compliance controls.

Financial service providers,such asaregulatory diligence,
including provision of licensing and change of control
advice, in connection with aclient’s potential acquisition
of aconsumer debt collection agency,and aregulatory
and consumer protection diligence of asmall business
loan marketplace and credit monitoring servicein
connectionwithaclient’s equity investmentin the

target company.



Financial Services Regulation Consumer Finance
(Compliance & Litigation)
Nationwide—Band

Chambers USA 2018
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Sanctions and Anti-Money

Laundering

Mayer Brown has leveraged its extensive
experience in sanctions-related mattersand
anti-money laundering (AML) issues to
advise a broad array of clients (global pay-
ments companies, large multinational
banks, mortgage companies, state housing
agencies) onavariety of consumer-facing
and related matters.

These mattersinclude sanctions-related advice, investigations
and enforcement, as well as handlingissues related to
post-judgment recovery of blocked assets. In addition,
Mayer Brown provided crucial AML insight into transactions
inthe consumer financial services space and gave strategic
advice to mortgage companies on AML compliance.

Mayer Brown also provided advice and direction to fintech
companies charting new territory in the global payments
space and advised non-financial institutions on AML
requirements to work with government-sponsored
enterprises.

2017 Consumer Financial Services Highlights

2017 REPRESENTATIVE MATTERS

Conductedaninternalinvestigation for a multinational
bank regarding possible sanctions breaches.

Advised amultinational bank onactions to recover
blocked assets resulting from ajudgmentagainst
sanctioned persons.

Advised aglobal payments company on US AML
compliance requirements onacross-border payments
business.

Advised astate housingauthority on US AML require-
ments forapprovalas asingle-family seller/servicer for
government-sponsored enterprises.

Reviewed and revised AML policies and procedures for
mortgage companies.

Reviewed target AML policies foradequacy during
transaction-related due diligence.



.
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TOP 5 MOST-READ LEGAL UPDATES
FROM 2017

www.mayerbrown.com @‘%

1. ¢Quéldioma Prefiere? FHFA Considers
Requiring Lenders to Ascertain Language
Preferences to Identify Limited English
Proficiency Borrowers

Read more >>

. InOther CFPBNews...AMixed Rulingon
Protecting Information Provided to the
CFPB

Read more >>

3. CFPB:Profit Motive of Loan Purchaser Is
Element of Novel “Abusive” Claim

Read more >>

4. ThankYou,Sir,May | Have Another?: Five
Fixes to Avoid Unfounded DOJ Claims under
the False Claims Act

Read more >>

5. CFPBIssuesRule Banning Arbitration
Agreementswith Class Waiversin Financial
Services Contracts

Read more >>
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https://www.mayerbrown.com/
https://www.mayerbrown.com/Que-Idioma-Prefiere-FHFA-Considers-Requiring-Lenders-to-Ascertain-Language-Preferences-to-Identify-Limited-English-Proficiency-Borrowers-07-18-2017/
https://www.mayerbrown.com/In-Other-CFPB-News--A-Mixed-Ruling-on-Protecting-Information-Provided-to-the-CFPB-12-20-2017/
https://www.mayerbrown.com/CFPB-Profit-Motive-of-Loan-Purchaser-Is-Element-of-Novel-Abusive-Claim-09-20-2017/
https://www.mayerbrown.com/Thank-You-Sir-May-I-Have-Another-Five-Fixes-to-Avoid-Unfounded-DOJ-Claims-under-the-False-Claims-Act-09-05-2017/
https://www.mayerbrown.com/CFPB-Issues-Rule-Banning-Arbitration-Agreements-with-Class-Waivers-in-Financial-Services-Contracts-07-11-2017/

Cybersecurity

From responding to cybersecurity incidents e Advisedaleadingtradeassociation on cybersecurity

and data privacy policy issues for financial services

to guiding compliance with new regulatory companes

frameworks, our Cybersecurlty & Data e Assistedarange of global consumer financial services

Privacy Iawyers advised a broad range of companies in their preparation for compliance with the

consumer financial services companies on EU General Data Protection Regulation.

e Assisted several financial services companiesinimple-

these complex ISSUES 1N 2017. mentingand testing theirincident response plans with

One of the ways in which we supported our clients’ cyber- tabletop exercises.
security readiness was through the development of
appropriate plans, procedures and playbooks and through

tabletop exercises where our clients worked through ! .
MAYER*BROWN

hypothetical cybersecurity scenariosin order to test their

Staying Ahead of the Curve:

Cybersecurity and Data Privacy—

practicealso helped shapeimportant policy debates on Hot Topics for Global Businesses

responses. Members of our Cybersecurity & Data Privacy

topics that significantly affect consumer financial services
companies, from data breach notification to artificial
intelligence. Throughout this work, the lawyers in our
multidisciplinary and cross-industry Cybersecurity & Data
Privacy practice drew on their experiences workingina
variety of fields to bring broad perspectives to bear for
consumer financial services companies.

2017 REPRESENTATIVE MATTERS

e Advisedseverallarge financial services companies in
STAYING AHEAD OF THE CURVE:
CYBERSECURITY AND DATA PRIVACY —
HOT TOPICS FOR GLOBAL BUSINESS

connection with assessments of their compliance with
the New York State Department of Financial Services’
cybersecurity regulation.

e Advisedanational mortgage company inits response This 64-page book highlights key developments

toasubstantial cybersecurity incident and resulting and priorities in these critical fields, from the

regulatory scrutiny. Internet of Things and cloud, to complying with

) ) ) ) China’s new cybersecurity lawand Europe’s
e Advisedaglobalfinancial services company with respect , i

o General Data Protection Regulation.
tothe development of itsincident response playbook

and procedures.
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https://www.mayerbrown.com/Staying-Ahead-of-the-Curve-Cybersecurity-and-Data-PrivacyHot-Topics-for-Global-Businesses-09-28-2017/
https://www.mayerbrown.com/Staying-Ahead-of-the-Curve-Cybersecurity-and-Data-PrivacyHot-Topics-for-Global-Businesses-09-28-2017/
https://www.mayerbrown.com/Staying-Ahead-of-the-Curve-Cybersecurity-and-Data-PrivacyHot-Topics-for-Global-Businesses-09-28-2017/
https://www.mayerbrown.com/Staying-Ahead-of-the-Curve-Cybersecurity-and-Data-PrivacyHot-Topics-for-Global-Businesses-09-28-2017/

Consumer Class Actions

Mayer Brown’s Consumer Class Actions
group has extensive experience representing
consumer creditand financial service providers
in high-stakes consumer class-action lawsuits
that span across the country.

We routinely defend against consumer credit-related class
actionsarisingunder the TILA, FCRA, ECOA, Fair Debt
Collection Practices Act (FDCPA), TCPA and various state
andfederal unfairand deceptive trade practices statutes. We
continue to pioneer ways to attack proposed class claims at
the pleading stage, inan attempt to obtain dismissals, lower
feesand costs,and reduce overall litigation time. Moreover,
we work closely with Mayer Brown’s Financial Services
Regulatory &Enforcement practice to prevent and/or limit
litigation resulting from regulatory scrutiny. We have
defended against hundreds of classand massactionsin the
pastdecadeand have astrongrecord of victories.

2017 REPRESENTATIVE MATTERS

e Defeateda putative class actionin the Eleventh Circuit
related toaNew York recording statute concerningthe
satisfaction of mortgages.

e Representedamortgage servicerinthe Ninth Circuitand
indistrict courts to defend victories concerningreoccurring
propertyinspections.

e Representedaglobalfinancialinstitution to oppose
proposed nationwide class action underthe TCPA.

Defeatedapurported class action under the TCPA
relatedto junk faxesand defended ajudgmentinthe
Sixth Circuit.

Obtained dismissals of FCRA and TC PA lawsuits for lack
of standing under Spokeo.

Defeated a putative Racketeer Influenced and Corrupt
Organizations Act (RICO) class actionin lllinois alleging
thataloanservicer chargedinappropriate property-
inspection feesand separate actionalleging race
discrimination under the Fair Housing Act.
Represented mortgage servicers in FCRA litigation
throughout the country.

Represented majorloan servicerin putative class action
litigation pendingin Bankruptcy Courtin SD of Ohio
related to fees assessed to borrowers following
Chapter13discharge.

Defended summary judgment victory for mortgage
serviceratthe Ninth Circuit related toadenied loan
modification under the Home Affordable Modification
Program (HAMP).

Defended global financial institution in putative class
action pending in Minnesotarelated to HAMP.

Class Action Practice Group
of the Year for second
consecutive year

Law360

MAYER BROWN



e BROW
M E N

FINaLIST

Litigation Department
of the Year finalist

American Lawyer
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Commercial and RMBS

Litigati
Mayer Brown continued to be the leading
firm for securitization trustees in 2017,

winning far-reachingvictories in trialand
appellate courts.

The firm’s representation of trustees related to Residential
Mortgage Backed Securities (RMBS) ranged from multi-
billion-dollar investor litigation to advice on the distribution
of settlement proceeds to the payment of property taxes on
foreclosed property. The firm’s prior appellate victoriesin
Commerce Bank v. BNY Mellon and Retirement Board v. BNY
Mellon continue to be the linchpins for trustees seeking to
limittheir dutiestothose set outin bond indentures,and the
firm built on those wins with trialand appellate decisions this
year.Mayer Brown also added to its roster of victories in
litigation brought by mortgage borrowers and investors.

2017 REPRESENTATIVE MATTERS

e Represented two RMBS trustees in winning dismissal
onthe pleadings of a quitam False Claims Act (FCA)
and Financial Institutions Reform, Recovery and
Enforcement Act (FIRREA) complaintalleging that
mortgage servicers collected improper incentive fees for
HAMP loan modifications.

e Successfully enjoined Financial Industry Regulatory
Authority (FINRA) arbitration brought by two invest-
ment trusts that claimed to be victims of a Ponzischeme
allegedly facilitated by a Swiss bank.

e Wonacompletevictoryinafour-week benchtrial on
behalf of an RMBS trustee. Investors had alleged that the
trustee failed to prosecute loan-level breaches relating
toloanunderwritingand servicing.

Won an appellate dismissal of claims that an RMBS
trustee had implied duty to declare aservicer default
following public allegations of underwritingand servicing
misconduct; this was the first post-crisis decision to
reject such claims. Separately, won the first post-crisis
summary judgment decision to dismiss claims that the
RMBS trustee had discovered underwriting breaches
through publicinformation.

Representingthe sponsor of an RMBS transaction, won
dismissal of most claims as time-barred,based ona
novelapplication of New York’s borrowing statute toan
out-of-statetrust.

Wonajurytrial for the bank provider of an investment
accountforastate housingloanagency. Jury resolved
contractambiguities to find that the bank was entitled
toterminate theaccount once theagency redeemedits
mortgage-backed bondsand did not have to maintainthe
accountuntilallunderlying mortgage loans were paid off.

Defeated allegations of collusion in the market for
interest rate swaps made by rival trading platforms

and investors claimingagroup of large banks and other
financial institutions kept competitors out of the market
(while claims against many of the banks were allowed

to proceed, the court found an insufficient connection
between our clientand the alleged conspiracy).

MAYER BROWN
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Supreme Court & Appellate

Mayer Brown’s Supreme Court &
Appellate lawyers achieved victoriesin a
variety of cutting-edge matters that
deliver substantial value to our consumer
financial services clients.

Mayer Brown has led the way in developing the law under the
Federal Arbitration Act (FAA) surrounding the enforceability
of arbitration agreements that waive class actions, which
allows businesses and consumers alike to benefit from the
lower costs, expediency and informality that arbitration
provides as ameans for resolving disputes compared to
litigation in court. Members of our Supreme Court &
Appellate teamalso spearheaded a lawsuit by banksand
leading financialindustry associations against the CFPB’s
anti-arbitration rule before the rule was overturned by
Congress. The firm’s path-breaking 2016 victory in Spokeo,
Inc. v. Robins also continues to pay dividends across the
consumer finance sector and beyond, ensuring that lawsuits
against businesses must be based onactual harms, not
technical missteps.

2017 Consumer Financial Services Highlights

2017 REPRESENTATIVE MATTERS

e Representedabroad coalition of banksand business
groupsinchallengingthe CFPB’s rule banning mandatory
pre-dispute arbitration agreementsin consumer
financial services contracts.

e Securedasignificant Supreme Courtvictory confirming
that the FAA protects arbitration agreements from
state-law rules that covertly discriminate against
arbitration agreements.

e Defeatedinthe Ninth Circuitanovelargumentthat
the FAAviolates consumers’ rights under the First
Amendment’s Petition Clause.

e Obtaineddismissals of FCRAand TCPA lawsuits for lack of
standingunder Spokeo.

e Representedleading business associationsasamici
curiae in numerous appeals raising significant issues
surrounding the Article lll standing after Spokeo and the
requirements for class certification under the Federal
Rule of Civil Procedure 23.



il

“Appellate Hot List”for10™ consecutive year

F National Law Journal

Appellate Practice Group of the Year for second
consecutive year

Law360




Consumer Protection Practice
Group of the Year

Law360
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Government Regulatory
& Enforcement

Our Financial Services Regulatory &
Enforcement practice regularly represents
banks, independent mortgage companies
and non-bank financial services companies
inawide variety of government enforce-
ment matters.

In 2017, we represented clients in numerous enforcement
investigations conducted by the CFPB, Department of
Justice (DOJ), Department of Housingand Urban
Development (HUD), Office of the Comptroller of the
Currency (OCC), state attorneys general,and state banking
regulators,amongothers. Before these agencies, we
represented clients ininvestigations involving mortgage
origination, co-marketing agreements, mortgage servicing,
bank deposit activities, debt collection, credit card activities,
sales practices and state consumer protection laws. Our
deep substantive experience in consumer finance law,
coupled with our regular appearance before these agencies,
allows us to provide our clients thoughtful advice that
accounts forthe regulator’s expectationsand the evolving
state of the law. We work with our clients to help narrow the
scope of investigations, develop the facts and craft legal
arguments that lead to positive results. When necessary,
we draw on the knowledge of colleagues in our litigation
department to ensure that we are prepared for litigation in
the event that we cannot achieve asatisfactory resolution
directly with the regulator. Our extensive knowledge of the
regulations and regulator expectations uniquely qualifies us
towork with clients toimplement corrective actions that
remedy issues identified in the course of such investigations.

2017 REPRESENTATIVE MATTERS

Represented large banks, non-bank lenders and
various other companies in CFPB investigations
concerning deposit, sales practices, mortgage
origination, mortgage servicing,and debt collection
activities, as well as compliance with a variety of
federal consumer financial laws including the Home
Mortgage Disclosure Actand FCRA.

Represented multiple FHA-insured lendersin connection
with FCA investigations by the US Attorney’s Office and
the DOJinvolving FHA mortgage insurance, including the
originationand servicing of FHA loansand the reverse
mortgage, or HECM, program.

Represented mortgage lenders and loan servicersin
connection with investigations by state attorneys
generaland banking regulators related to state
consumer protection laws.

Represented multiple clientsin responding toinquires
from HUD’s Mortgagee Review Board, Quality Assurance
Division, Office of Inspector Generaland National
Servicing Centerin connection with the originationand
servicing of FHA-insured loans.

Advised anational bank in respondingtoan OCC
supervisory letterand represented anon-bank lenderin
respondingtoa CFPB Potential Action and Request for
Response (PARR) letter.

Represented a national bank relating to compliance with
OCCand CFPBconsent orders on sales practices.

MAYER BROWN
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Financial Institutions M&A

Lawyers in our Financial Institutions

M&A practice handled consumer finance
transactionsinvolvingthe world’s largest banks,
mortgage companies, lending institutions,
investment firms and hedge funds.

In 2017, we handled matters rangingin size and complexity
from smalland midsized transactions within asingle national
or regional market to multibillion-dollar transactions. Our
team members have athorough understanding of the
underlying financial products and services of financial
institutions, including underlying structures, businessand
legal risks,and regulatory issues and how such matters
impact deal termsand transaction risk.

2017 REPRESENTATIVE MATTERS

e Represented Wells Fargoinits purchase from Seneca
Mortgage Servicing LLC of mortgage servicing rights
related to residential mortgage loans held by Fannie
Mae and Freddie Mac with aggregate balances in excess
of $51billion.

15 2017 Consumer Financial Services Highlights

Represented American Express in the sale of its prepaid
reloadable and gift card products business in the United
StatestoInComm, Inc.,and in Amex’s appointment of
InComm as its program manager, issuer processor and
exclusive distributor for its reloadable and gift card
products.

Represented Bayview Asset Managementin its acquisition
of Pingora Holdings, L.P.,a specialized asset manager
focused oninvestingin new production of performing
mortgage servicing rights and servicing residential
mortgage loans, from Annaly Capital Management.

Represented CIBCandits subsidiary Atlantic Trustinthe
acquisition of asset management firm Geneva Advisors.

Represented aleading global financial institution in the
stock purchase of Genesis Capital LLC, a specialty com-
mercial lending platform providing financing solutions to
professional residential real estate developers.
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Securitization and
Structured Finance

Mayer Brown’s Financial Services Regulatory
& Enforcement practice worked closely with
our market-leading Securitization group to
close more securitizations in 2017 than any
other law firm.

Inaddition, we helped our clients develop and implement a
variety of credit facilities, repurchase facilities, derivatives,
participationsand other structuredfinancearrangements. Our
2017 securitizationand other structured finance transactions
included virtually every consumer-related asset class,

including forwardand reverse residential mortgages, servicing

advances, student loans, credit card receivables, auto loans
and leases, marketplace consumerloans, single family rental
properties, unsecured personal loans, retail installment
contracts,and other consumer receivables. Whether we
representissuers,underwriters, servicers, investors or other
counterparties, we emphasize close cooperation with our
securitization lawyers to ensure compatibility between our
client’s compliance and financing strategies and to help
identifyand solve potential issuesas early as possiblein the
transaction process. Together we helped our clients adapt to
andimplementawide variety of newand existing laws and
regulations thatimpact the financing of consumer financial
assetsand navigate, interact withand even challenge a
multitude of applicable government agenciesand bodies,
includingthe SEC, OCC, CFPB,HUD, GSEs, IRSand various
other federal, state and local governmentagencies and

regulators. We also represented our clients in connection with

myriad non-financing transactions related to the origination,
investment in or the management of consumer financial
assets.In helping our clients negotiate asset purchaseandsale
agreements, servicingagreements, subservicingagreements,

17 2017 Consumer Financial Services Highlights

joint-marketing agreements, management agreements,
custodialagreementsand other agreements that facilitate the
financingand ultimate realization of consumer financial assets,
weapply the sameintegrated and team-oriented approach
acrossall of ourapplicable practice areasto deliver consistent
high-quality service throughall phases of their business plans,
from origination to securitization.

2017 REPRESENTATIVE MATTERS

e Representedvariousissuersand other counterparties
in connection with multiple securitizations, warehouse
facilities and other financing of residential mortgage loans,
including non-qualified mortgages, prime jumbo, reverse,
non-performingand re-performing mortgage loans.

e Represented multiple banksin connection with applications
tothe OCCand FDICto establish operating subsidiariesin
connectionwith new securitization programs.

e Advisedavariety of banks, fundsand other entities in
connection with purchasing, servicingand financing
portfolios of student loans (including private student
loans and Federal Family Education Loan (FFEL) loans).
We represented lending syndicates on student loan
warehouses, 144A/Reg S term securitizations, flow
purchase agreements and financings, standalone trust
structures, repurchase facilities for student loan residuals,
and working capital facilities for student loan originators.

e Represented multipleissuers,underwritersand initial
purchasersin connection with the issuance of over $10
billionin credit card asset-backed securities during 2017.

e Multistate licensingadvice in connection with the origination,
holdingand servicingactivities of numerous funds and
financial institutions active in the residentialand commercial
mortgage loanand single family rental markets.



Extensive consumer regulatory diligence in connection
with the origination and servicing of pools of secured
and unsecured consumer loans acquired by funds and
finance companies.

Advised avariety of banks, fundsand other entities in
connection with purchasing, servicingand financing
portfolios of marketplace loans (including whole loans
and fractional interests) originated through many
fintech lending platforms.

Represented various clients in connection with the
acquisition, sale of and financing of mortgage servicing
rightsand servicingadvances, including advice regarding
GSE and Ginnie Mae compliance in connection with
the foregoing.

Represented clients in connection withacquiringand
financing residential solar loans originated through
multiple origination channels and performed extensive
due diligence and compliance reviews of related lending
platformsandservicers.

Structured Finance and Securitization
Team of the Year

IFLR Americas 2017

2017 GlobalCapital Securitization
Awards: Best Overall Securitization Law
4 Firm and Best Law Firm for ABS

MAYER BROWN 18






Outsourcing

Mayer Brown’s Technology Transactions
practice is at the forefront of helping our y
bank and financial institution clients navigate

these challenges. .

We work with our clients to strategically capture the most

value from their third-party relationships while helping to

mitigate third-party risks. Our depthin technology, sourcing,
privacy and security, combined with our firm’s more than

100 years representing bank clients, makes foran unparalleled
sourcingteam for banks and financial institution clients. The .
lawyersin our Technology Transactions practice have

assisted clientsin more than 400 key technology transac-

tions, withan aggregate total contract value of more than

$200 billion. This volume of deals equips our lawyers with

market knowledge that is unmatched. .

In 2017, our Technology Transactions practice worked
closely with Mayer Brown’s Financial Services Regulatory &
Enforcement practice, includingin relation to FFIEC
outsourcing guidelines, OCC third-party vendor guidelines,
Know-Your-Customer and Know-Your-Vendor rules,
consumer protectionand regulation,and FCPAand other
anti-bribery laws. Our extensive knowledge of the regulatory
and business environment in which our clients operate
means that we are highly qualified to represent their
interests in matters rangingin size and complexity from small
and midsized transactions withinasingle national or regional
market to multibillion-dollar cross-border transactions.

2017 REPRESENTATIVE MATTERS

Represented aninternational bankinits agreement
with FIS for afull suite of client-facing and back-office
systems and services.

Represented a prominent regional bank with the
developmentand implementation of its technology
strategy, including a data center co-location agreement
for the hosting of critical applications and systems,
cloudservice agreements and software-as-a-service
agreements.

Representedaconsumer lending company inaddress-
ing performanceissues with its current provider of
client-facingand back-office services. Additionally, we
counseledthe client onits optionsand alternatives once
the currentagreement expires.

Represented arapidly growing Midwestern bank in the
renegotiation of its agreement with Fiserv for various
back-officeand client-facing systems and services.
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Fintech

Our Financial Services, Regulatory &
Enforcement lawyers regularly represented
banks, lending platforms, financial technology
companies, merchants, software developers,
hardware suppliers, dataand information
suppliersandinvestors with the design, draft-
ingand delivery of consumer financial
productsand services, such as open-and
closed-end credit programs, mobile banking
and evolving payment products.

Our deep substantive experience in consumer finance law,
coupled with our bank regulatory experience, allowed us to
provide our clients with practical advice concerningthe
productsand services being offered, and the alternative
vehicles for offering, these products and services, including
bank partnerships, bank charters and state licenses. When
necessary, we brought to bear the knowledge of our
colleagues inthe firm’s Corporate & Securities, Technology
Transactions and Banking & Finance practices toassist with
transactions, financings and investments.
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2017 REPRESENTATIVE MATTERS

[ )

Advised several consumer financial services and technology
companies evaluating the OCC’s special purpose charter
for fintech companies, including the application require-

ments, examination and supervision framework,and the

activities permitted by the charter.

Advised several banksand bank holding companiesin
connection with theirinvestment in fintech companies,
including permissible authority for such investmentand
any reporting obligations arising from the investment.

Advised financial service and technology companies
regarding their collection and subsequent use of “big
data” foranalytics and marketing.

Advised several technology and financial services companies
evaluating ILC and other non-bank chartersin order to
offerawide range of consumer financial productsand
services onanationwide basis.

Advised several banks and consumer financial services
companies regarding the CFPB’s Principles for Consumer-
Authorized Financial Data Sharingand Aggregation.




Payments

Mayer Brown’s Payments practice has
extensive knowledge and experience advising
clients onawide variety of issues related to
traditional payment products, as well as
emergingand evolving payment technologies.

We regularly counsel clients on the full range of laws that
regulate the paymentsindustry, including the Electronic Fund
Transfer Actand Regulation E; the Bank Secrecy Actand
FinCEN regulations,as wellas the analogous anti-money
laundering regimesin countries around the world; TILA
(includingthe CARD Act provisions) and Regulation Z;
Financial Conduct Authority regulations; US state laws on
money services businesses, credit and consumer protection;
and laws prohibiting unfair, deceptive or abusive acts or
practices. Throughout 2017, we advised clients with the
design, draftingand delivery of private label and co-branded
credit card programs, debit cards, prepaid products, ACH
payments, wire transfers and bill payment services,and
regulatoryissues related to these products. In addition, we
assisted clients with their mobile bankingand evolving
payment products, including virtual currency, mobile
payments and emerging payment platforms. Our extremely
diverse client base included banks, financial technology
companies, merchants, telecommunications companies,
third-party payment processors, software developers,
hardware suppliers, virtual currency developers, dataand
information suppliers, processors and companies seeking
investment opportunitiesinthisarea.

2017 REPRESENTATIVE MATTERS

Provided regulatory, policy and transaction advice to
one of the world’s largest financial services companies

in connection with an initiative to provide electronic
payment services to the cannabis industry (including
electronic point-of-sale systems for consumers,
electronic payroll processing services and business-to-
business payment systems) operatingin those states that
had liberalized their cannabis regulations.

Advised several of the largest prepaid account provid-
ersinthe United States on compliance with the CFPB’s
prepaid accountrule.

Separately advised two prepaid account providersin con-
nection with discussions with the CFPB on amendments
totheagency’s prepaid account rule. These discussions
were integral to the CFPB’s subsequent decision to
amendtheruletoaddress both clients’ concerns.

Advised several payment gateways and processors for
online marketplaces—and one operator of an online
marketplace and related online commerce platforms—
onvarious regulatory and contractual issues, including
with respect to the integration of various financing
products for merchants into the payment systems.

Represented several companies in connection with initial
coin offerings (ICOs). This included providing clients with
advice on howto structure the offeringto comply with
regulatory requirements under securities laws, New York
BitLicense regulationsand money services business laws,
aswellas preparing the offeringdocuments.
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e Advisedamajor payment gateway and processor on
regulatoryand contractualissues in connection with the
structuring of a suite of payment solutions for “contex-
tual commerce” transactions, includingissues related to
the tokenization of payment credentials and the sharing
of tokens.

e Performedacomprehensive review of a major
telecommunications company’s third-party payment
arrangements and contractsand provided advice on
the application of various laws to these arrangements,
including state and federal money services business laws
and various CFPB regulations.

e Intwoseparate butsimilarengagements, represented
clientsin connection with the restructuring of their
payment services. Both companiesare prominent

members of their respective industries,and both provide

payment processing and gateway services to clients
incident to other service relationships. And both were
required,as conditions to transactions in which they
were beingacquired, to restructure these operations
to comeinto compliance with various state and federal
laws, including state money services business licensing

cQpP>"

laws and federal anti-money laundering and sanctions
regulations. We performed a comprehensive compliance
review of the payment operations of each company,
developedarestructuring plan and negotiated outsourc-
ingagreements with licensed third-party payment
service providersto address licensing concerns. In both
instances, we were able to clear the acquiring party’s
objections,and the acquisition of both clients moved
forward successfully.

Represented several banks in connection with their entry
into the Zelle P2P payment system and provided a major
national bank (already a longtime Zelle member) with
advice on regulatoryand contractual issues in connection
with the implementation of a new offering through the
Zelle network.

Acted as US regulatory counsel for apayment gateway
and processorin connection withaglobal arrangement
to provide asuite of integrated payment servicestoa
provider of online travel and hospitality reservations
throughavariety of platforms, including one of the most
prominent online travel reservation websites in the world.
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Contacts

To discuss how Mayer Brown’s Consumer Financial Services lawyers can assist your business, please contact us.

T ] TEAELAR REGULATORY COMPLIANCE AND ENFORCEMENT

Partner, Washington DC
412022633005
skaplan@mayerbrown.com

LAURENCEE. PLATT

Partner, Washington DC
+1202 2633407
Iplatt@mayerbrown.com

LUCIANALE LITIGATION

Partner, Chicago

+13127017074
Inale@mayerbrown.com

MATTHEW INGBER

Partner, New York
412125062373
mingber@mayerbrown.com

ELIZABETH A.RAYMOND TRANSACTIONAL

Partner, Chicago
+13127017322
eraymond@mayerbrown.com

JON D. VAN GORP

Partner, Chicagoand New York
+13127017091, +1212506 2314
jvangorp@mayerbrown.com
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About Mayer Brown

Mayer Brown is a global legal services organization advising clients
across the Americas, Asia and Europe. Our presence in the world’s
leading markets enables us to offer clients access to local market
knowledge combined with global reach.

We are noted for our commitment to client service and our ability to
assist clients with their most complex and demanding legal and business
challenges worldwide. We serve many of the world’s largest companies,
including a significant proportion of the Fortune 100, FTSE 100, CAC 40,
DAX, Hang Seng and Nikkei index companies and more than half of the
world’s largest banks. We provide legal services in areas such as
banking and finance; corporate and securities; litigation and dispute
resolution; antitrust and competition; US Supreme Court and appellate
matters; employment and benefits; environmental; financial services
regulatory and enforcement; government and global trade; intellectual
property; real estate; tax; restructuring, bankruptcy and insolvency; and
private clients, trusts and estates.

Please visit www.mayerbrown.com for comprehensive contact
information for all Mayer Brown offices.

Mayer Brown comprises legal practices thatare separate entities (the “Mayer Brown Practices”).
The Mayer Brown Practices are: Mayer Brown LLP and Mayer Brown Europe-Brussels LLP,both
limited liability partnerships established in lllinois USA; Mayer Brown International LLP, alimited
liability partnership incorporatedin England and Wales (authorized and regulated by the
Solicitors Regulation Authority and registered in England and Wales number OC 303359); Mayer
Brown,aSELAS establishedin France; Mayer Brown Mexico, S.C.,asociedad civil formed under
the laws of the State of Durango, Mexico; Mayer Brown JSM,aHong Kong partnershipand its
associated legal practicesin Asia;and Tauil & Chequer Advogados, a Brazilian law partnership
with which Mayer Brown is associated. Mayer Brown Consulting (Singapore) Pte. Ltdand its
subsidiary, which are affiliated with Mayer Brown, provide customs and trade advisory and
consultancy services, not legal services.

“Mayer Brown” and the Mayer Brown logo are the trademarks of the Mayer Brown Practicesin
their respectivejurisdictions.
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