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I. 

INTRODUCTION 

The import of the Supreme Court's decision in this case is clear and 

unequivocal: the motion of Fannie Mae and Cendant Mortgage must be denied. 

Instead, for five reasons, the case must be remanded to state court.  

First, Fannie’s motion is procedurally improper given the Supreme Court’s 

mandate. The Supreme Court “reversed” the Ninth Circuit’s “judgment.”  It did not 

“vacate” and remand for further proceedings. A “reversal” on a threshold ground 

(i.e., a question of whether the court has jurisdiction to reach the substantive law 

claims) effectively holds that the lower court erred by reaching the merits of the case. 

Newdow v. Rio Linda Union School Dist., 597 F.3d 1007, 1041 (9th Cir. 2010). Since 

federal jurisdiction is lacking, the Court should not consider the merits of the case 

by ruling on the motion; rather, the case should be remanded. 

Second, Fannie removed this case on one ground and one ground only - that 

its sue-and-be-sued clause provides jurisdiction in the federal courts. The Supreme 

Court unanimously rejected this ground. When Fannie removed this case, it did not 

rely on or even mention Ultramar Am. Ltd. v. Dwelle, 900 F.2d 1412 (9th Cir. 1990), 

as another possible ground for removal. It is now too late for Fannie to attempt to 

retroactively base its removal on a ground that it never mentioned in its removal 

papers. See O'Halloran v. Univ. of Washington, 856 F.2d 1375, 1381 (9th Cir. 1988); 

Barrow Dev. Co. v. Fulton Ins. Co., 418 F.2d 316, 317 (9th Cir. 1969); 14C Wright, 

Miller & Cooper, Federal Practice and Procedure § 3733 (4th ed.).  

Third, Fannie’s reliance on Ultramar as a ground to justify its removal is 

misplaced for another reason – Ultramar is not good law (and hasn’t been since 

1998). Indeed, in Rivet v. Regions Bank of Louisiana, 522 U.S. 470 (1998), the 

Supreme Court repudiated Ultramar and held that a case may not be removed to 

federal court on the basis of a federal defense, even if that defense is anticipated in 
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the plaintiff's complaint. See Rivet, 522 U.S. at 478 (“claim preclusion by reason of 

a prior federal judgment is a defensive plea that provides no basis for removal”). See 

also Palkow v CSX Transp., Inc., 431 F.3d 543, 551 (6th Cir. 2005) (recognizing 

that in Rivet the Supreme Court repudiated Ultramar). See also California ex rel. 

Lockyer v. Dynegy, Inc., 375 F.3d 831, 838 (9th Cir. 2004)(construing Rivet to mean 

that for removal purposes, the federal issue must be disclosed upon the face of the 

complaint, unaided by the answer or by the petition for removal, and that a defense 

is not grounds for removal); 14C Wright, Miller & Cooper, Federal Practice and 

Procedure § 3722 (4th ed.). Accordingly, Fannie Mae’s argument that federal 

jurisdiction arises from Ultramar must be rejected. 

Fourth, Fannie forfeited its right to rely on Ultramar when it failed to argue 

to the District Court that Ultramar provided federal jurisdiction in its opposition to 

the motion to remand filed by Crystal Monique Lightfoot and Beverly Hollis-

Arrington. Fannie then compounded its initial waiver by failing to argue on appeal 

in either this Court or the Supreme Court that Ultramar provided the necessary 

federal jurisdiction to support its removal.  

Fifth, Fannie relies on how much has happened in the litigation as a reason 

not to dismiss at this point. But that is just wrong as, had the District Court gotten it 

right on the motion to remand, nothing would have happened in the District Court, 

this Court, or the Supreme Court. 

Accordingly, the Ninth Circuit should deny Fannie's motion and, instead, 

remand the case to the District Court with instructions to remand the case back to 

state court. 

\\\ 

\\\ 

\\\  

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 8 of 297



3 

 

II. 

THE SOLE GROUND UPON WHICH FANNIE BASED ITS REMOVAL 

WAS ITS SUE-AND-BE-SUED CLAUSE; THE SUPREME COURT 

EXPRESSLY HELD THAT THE CLAUSE DOES NOT PROVIDE 

FEDERAL JURISDICTION 

A. Fannie Removed The Lawsuit Relying Solely On Its Sue-And-Be-Sued 

Clause; Fannie Did Not Identify, Or Even Mention, In Its Removal That 

Ultramar Was Another Ground For Removal 

On July 18, 2002, Lightfoot and Hollis-Arrington, acting pro se, sued Fannie 

in state court alleging only violations of state law. See Complaint attached as Exhibit 

“A” to the Declaration of Andrew H. Friedman. 

On August 22, 2002, Fannie removed the case to federal court. The sole 

ground relied upon by Fannie was its sue-and-be-sued clause. See Notice of 

Removal, attached as Exhibit “B” to Friedman Decl. See also Lightfoot v Cendant 

Mortg. Corp., 137 S. Ct. 553, 558 (2017)(“Fannie Mae removed the case to federal 

court under 28 U.S.C. § 1441(a), which permits a defendant to remove from state to 

federal court ‘any civil action’ over which the federal district courts ‘have original 

jurisdiction.’ It relied on its sue-and-be-sued clause as the basis for 

jurisdiction.”)(Emphasis added).  

Fannie did not identify, or even mention, in its Notice of Removal that 

Ultramar was another possible ground for the removal. See Notice of Removal. 

 

B. Lightfoot and Hollis-Arrington Filed A Motion To Remand; Fannie 

Opposed The Motion Relying Solely On Its Sue-And-Be-Sued Clause - 

Fannie Did Not Identify, Or Even Mention, That Ultramar Was Another 

Possible Ground For The Removal 

Lightfoot and Hollis-Arrington, acting pro se, filed a motion to remand 

arguing that Fannie’s sue-and-be-sued clause did not provide federal jurisdiction. 

See Motion To Remand attached as Exhibit “C” to Friedman Decl. 

Fannie opposed the motion to remand arguing solely that “federal jurisdiction 
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exists in this action by virtue of 12 U.S.C. §l723a, a provision of the Fannie Mae 

Charter Act that grants Fannie Mae authority ‘to sue and be sued, and to complain 

and to defend, in any court of competent jurisdiction, State or Federal.’” See 

Opposition To Motion To Remand, attached as Exhibit “D” to Friedman Decl.  

Fannie did not identify, or even mention, in its Opposition that Ultramar was 

another possible ground for the removal. Id. 

The District Court denied the motion to remand and, ultimately, dismissed the 

case.  

 

C. Lightfoot and Hollis-Arrington Filed An Appeal; Fannie Opposed The 

Appeal Arguing Solely That Its Sue-And-Be-Sued Clause Provides 

Federal Jurisdiction - Fannie Did Not Identify, Or Even Mention, That 

Ultramar Was Another Possible Ground For The Removal 

Lightfoot and Hollis-Arrington appealed, pro se, to the Ninth Circuit arguing 

that the District Court lacked subject matter jurisdiction over their claims.  

In opposition, Fannie again reiterated that the case was properly removed to 

federal court on the sole ground that its sue-and-be-sued clause confers federal 

jurisdiction. See Appellee’s Brief, attached as Exhibit “E” to Friedman Decl. Fannie 

did not identify, or even mention, in its Opposition that Ultramar was another 

possible ground for the removal. Id. 

Initially, the Ninth Circuit affirmed, in a memorandum disposition, on a 

ground never raised by Fannie – the Ultramar case. Lightfoot v. Cendant Mortg. 

Corp., 465 Fed.Appx. 668, 669 (9th Cir. 2012).  

Lightfoot and Hollis-Arrington, pro se, objected to the Ninth Circuit’s 

memorandum disposition on the grounds that: (1) Fannie’s removal was based solely 

on its sue-and-be-sued clause; and (2) the Ninth Circuit’s reliance on Ultramar was 

in error as Ultramar was not good law having been repudiated by the Supreme Court 
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in Rivet. See Petition For Panel Rehearing (pp.12-14), attached as Exhibit “F” to 

Friedman Decl. 

In response, the Ninth Circuit withdrew its memorandum disposition and 

ordered the parties to “In addition to any other issues the parties address in their 

briefs, they shall address whether the district court had subject matter jurisdiction on 

the basis of the federal charter of the Federal National Mortgage Association 

("Fannie Mae"), 12 U.S.C. § l723a(a).  See Order, attached as Exhibit “G” to 

Friedman Decl.  

 

D. In The Next Round Of Briefing To The Ninth Circuit, Lightfoot and 

Hollis-Arrington Argued That Removal Was Improper; Fannie Argued 

That Jurisdiction Was Proper Based Solely Upon Its Sue-And-Be-Sued 

Clause - Fannie Did Not Identify, Or Even Mention, In Its Opposition 

That Ultramar Was Another Possible Ground For The Removal 

Lightfoot and Hollis-Arrington, with the assistance of pro bono counsel, filed 

a new brief arguing that remand was required because the District Court lacked 

subject matter jurisdiction over their claims as Fannie’s sue-and-be-sued clause did 

not provide jurisdiction. See Appellants’ Opening Brief (pp. 10-11), attached as 

Exhibit “H” to Friedman Decl. (“Fannie Mae’s removal stemmed entirely from its 

“sue and be sued” clause and not because some federal question was patent or 

implicit in Appellants’ state court complaint . . . Fannie Mae’s charter act does not 

confer automatic federal subject matter jurisdiction . . . The district court should have 

remanded the matter back to state court as no basis of federal court jurisdiction 

exists.”).  

Lightfoot and Hollis-Arrington also argued that because the Ninth Circuit sua 

sponte withdrew its prior opinion, which held that removal was appropriate under 

Ultramar, Ultramar was no longer relevant. See Appellants’ Opening Brief, p. 7, fn. 

1 (“Appellants’ removed complaint here does not fit within Ultramar’s stated 
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scenario. Ultramar’s points, more importantly, are in extreme doubt given Rivet v. 

Regions Bank of Louisiana, 522 U.S. 470 (1998). The panel sua sponte withdrew 

the previous opinion. Accordingly, Appellants believe principles from Ultramar are 

no longer germane to the discussion . . .”). 

In its Response, Fannie again made only one argument as to why remand was 

improper – that its charter grants federal district courts with jurisdiction. See 

Fannie’s Response Brief, attached as Exhibit “I” to Friedman Decl. (“The district 

court had subject-matter jurisdiction pursuant to 12 U.S.C. § 1723a(a), which 

provides that Fannie Mae may be ‘sued . . . in any court of competent jurisdiction, 

State or Federal.’”).  

Fannie did not identify, or even mention, in its Opposition that Ultramar was 

another possible ground for the removal. Id.  

Nor did Fannie address the argument of Crystal Monique Lightfoot and 

Beverly Hollis-Arrington that Ultramar was no longer relevant. Id. 

The Ninth Circuit held that the remand motion was properly denied as the 

District Court had subject matter jurisdiction over the lawsuit based on the sue-and-

be-sued clause in Fannie Mae’s charter. Lightfoot v. Cendant Mortg. Corp., 769 F.3d 

681, 690 (9th Cir. 2014). 

 

E. In Opposition To The Petition For A Writ Of Certiorari, Fannie Did Not 

Identify, Or Even Mention, That The Petition Should Be Denied Because 

Ultramar Was Another Possible Ground For The Removal 

In their petition to the Supreme Court for a writ of certiorari, Lightfoot and 

Hollis-Arrington argued that federal jurisdiction was lacking because Fannie’s sue-

and-be-sued clause – the only basis identified in Fannie’s removal papers – did not 

confer jurisdiction in the federal courts. See Petition For A Writ Of Certiorari, 

attached as Exhibit “J” to the Declaration of Andrew H. Friedman.  
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In its brief in opposition, Fannie did not argue that the petition should be 

denied because Ultramar was an alternative ground for federal jurisdiction. See 

Opposition to Petition For A Writ Of Certiorari, attached as Exhibit “K” to the 

Declaration of Andrew H. Friedman.  Rather, the sole ground upon which Fannie 

argued that federal jurisdiction existed was its sue-and-be-sued clause.  Id. 

 

F. The Supreme Court Unanimously Rejected The Sole Ground For 

Removal Relied On By Fannie And Expressly Held That Fannie's 

Charter Does Not Establish Jurisdiction In The Federal Courts 

The Supreme Court unanimously rejected the sole ground for removal relied 

on by Fannie and expressly held that Fannie's charter does not establish jurisdiction 

in the federal courts. Lightfoot v. Cendant Mortg. Corp., 137 S. Ct. 553, 556 (2017). 

The Supreme Court then reversed the judgment of the Ninth Circuit. Notably, the 

Supreme Court did not “vacate” the Ninth Circuit’s judgment and remand for further 

proceedings. 

 

III. 

REMOVAL JURISDICTION MUST BE NARROWLY CONSTRUED IN 

FAVOR OF THE NON-REMOVING PARTY 

In Shamrock Oil Corp. v. Sheets, 313 U.S. 100, 107–109 (1941), the Supreme 

Court noted that the legislative history and language of the removal statute shows 

that Congress intended to narrowly limit removal jurisdiction. The Court reasoned 

that removal was statutory and not constitutional, and that removal jurisdiction must, 

therefore, be narrowly construed in favor of the non-removing party to prevent, inter 

alia, encroachment on the right of state courts to decide cases properly before them.  

Since Shamrock, all of the Circuit Courts of Appeal (including the Ninth 

Circuit) have uniformly held that there is a “strong presumption” against removal 

jurisdiction, that the defendant bears the burden of establishing that removal is 

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 13 of 297



8 

 

proper, and that federal jurisdiction must be rejected if there is any doubt as to the 

right of removal in the first instance. See Geographic Expeditions, Inc. v. Estate of 

Lhotka ex rel. Lhotka, 599 F.3d 1102, 1107 (9th Cir. 2010)(“[R]emoval jurisdiction 

ousts state-court jurisdiction and must be rejected if there is any doubt as to the right 

of removal in the first instance. This gives rise to a strong presumption against 

removal jurisdiction [which] means that the defendant always has the burden of 

establishing that removal is proper. For these reasons, [w]e strictly construe the 

removal statute against removal jurisdiction.”)(internal citations and quotations 

omitted); Gaus v. Miles, Inc., 980 F.2d 564, 566 (9th Cir. 1992); Boggs v. Lewis, 

863 F.2d 662, 663 (9th Cir. 1988); 14C Wright & Miller, Federal Practice and 

Procedure, § 3721. 

 In keeping with the narrow scope of removal jurisdiction, the courts have held 

that removal papers may not be amended to add a new or separate basis for removal 

jurisdiction after the 30-day period in which a defendant has to remove the case. See 

O'Halloran v. Univ. of Washington, 856 F2d 1375, 1381 (9th Cir. 1988)(“The 

petition cannot be amended to add a separate basis for removal jurisdiction after the 

thirty day period.”); Barrow Dev. Co. v. Fulton Ins. Co., 418 F2d 316, 317 (9th Cir. 

1969)(“[S]ince removal must be effected by a defendant within 30 days after 

receiving a copy of the complaint (28 U.S.C. § 1446), the removal petition cannot 

be thereafter amended to add allegations of substance but solely to clarify ‘defective’ 

allegations of jurisdiction previously made.”); Wood v. Crane Co., 764 F.3d 316, 

323 (4th Cir. 2014)(“[A]fter thirty days, district courts have discretion to permit 

amendments that correct allegations already present in the notice of removal. Courts 

have no discretion to permit amendments furnishing new allegations of a 

jurisdictional basis.”). See also 14 Wright & Miller, Federal Practice and Procedure 

§ 3733 (4th ed.) (“In most circumstances, ... defendants may not add completely new 

grounds for removal or furnish missing allegations ...”); Prac. Guide Fed. Civ. Proc. 
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Before Trial (The Rutter Group 2017), ¶ 2:3493 (“[T]he consensus is that courts may 

permit defendant to amend its removal notice only to cure technical defects in the 

jurisdictional allegations, not to add new allegations that were entirely omitted from 

the notice.”)(Emphasis in original).  

 The courts have also held that it is not enough for removal purposes that a 

federal question may arise during the course of the litigation in connection with a 

defense. See Franchise Tax Board of State of Calif. v. Construction Laborers 

Vacation Trust for Southern Calif., 463 U.S. 1, 10 (1983)(“For better or worse … a 

defendant may not remove a case to federal court unless the plaintiff's complaint 

establishes that the case ‘arises under’ federal law.”)(emphasis in original); Rivet v 

Regions Bank of Louisiana, 522 U.S. 470, 475 (1998)(“We have long held that [t]he 

presence or absence of federal-question jurisdiction is governed by the well-pleaded 

complaint rule, which provides that federal jurisdiction exists only when a federal 

question is presented on the face of the plaintiff's properly pleaded complaint. A 

defense is not part of a plaintiff's properly pleaded statement of his or her claim. 

Thus, a case may not be removed to federal court on the basis of a federal defense, 

... even if the defense is anticipated in the plaintiff's complaint . . .”)(internal citations 

and quotations omitted).  

This is true even if plaintiff anticipated the defense argument and both parties 

concede the federal question is the only issue in the case. See Caterpillar Inc. v 

Williams, 482 U.S. 386, 393 (1987)(“Thus, it is now settled law that a case may not 

be removed to federal court on the basis of a federal defense, including the defense 

of pre-emption, even if the defense is anticipated in the plaintiff's complaint, and 

even if both parties concede that the federal defense is the only question truly at 

issue.”); Rivet v Regions Bank of Louisiana, 522 U.S. 470, 475 (1998). 

The reason for strict construction of removal jurisdiction is to prevent waste 

of judicial resources: i.e., if it turns out there is no “federal question” or “diversity,” 
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the federal court's judgment would have to be set aside on appeal. See Prac. Guide 

Fed. Civ. Proc. Before Trial (The Rutter Group 2017), ¶ 2:2226.  

 

IV. 

THE SUPREME COURT'S DECISION REQUIRES THAT THIS CASE 

MUST BE REMANDED BACK TO STATE COURT 

Fannie’s motion to affirm must be denied because it is procedurally improper 

given the Supreme Court’s mandate. The Supreme Court “reversed” the Ninth 

Circuit’s “judgment.”  It did not “vacate” and remand for further proceedings. 

Accordingly, the Ninth Circuit must remand the case to the District Court with 

instructions to remand the case to California state court. This is particularly true as 

the Supreme Court reversed the Ninth Circuit on a threshold question (a question of 

whether the court has jurisdiction to reach the substantive law claims) and not on a 

merits questions (a question of substantive law). See Newdow v. Rio Linda Union 

School Dist., 597 F.3d 1007, 1041 (9th Cir. 2010)(“There is an important difference, 

overlooked by the district court, between a reversal on a merits ground (a question 

of substantive law) and a reversal on a threshold ground (a question whether the 

court has jurisdiction to reach the substantive law claims). Merits questions may be 

independent of each other; reversal on one merits ground may leave the decisions 

reached on other grounds intact. In contrast, when the Supreme Court reverses a 

lower court's decision on a threshold question, such as prudential standing, it 

effectively holds the lower court erred by reaching the merits of the 

case.”)(Emphasis in original). See also S. Ct. Style G. § 10.5 (2016)(“This Court 

should reverse if it deems the judgment below to be absolutely wrong, but vacate if 

the judgment is less than absolutely wrong.”). 

Here, the Supreme Court reversed on a threshold question and held that 

Fannie’s sue-and-be-sued clause – the only ground asserted by Fannie in its removal 

petition for federal jurisdiction – was lacking. Accordingly, absent federal 

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 16 of 297



11 

 

jurisdiction, the Ninth Circuit lacks the power to decide a question going to the 

merits (i.e., whether there are grounds upon which the Court should affirm and the 

case be dismissed); rather, the Ninth Circuit must immediately remand this action to 

state court without reaching the question of whether the claims of Lightfoot and 

Hollis-Arrington are barred by Fannie’s purported defenses. See Morrison v. Allstate 

Indemnity Co., 228 F.3d 1255, 1261 (11th Cir. 2000) (When subject matter 

jurisdiction is deemed lacking, “the court's sole remaining act is to dismiss the case 

for lack of jurisdiction”). 

 

V. 

FANNIE’S FAILURE TO MENTION ULTRAMAR IN ITS REMOVAL 

PAPERS REQUIRES THAT THIS CASE MUST BE REMANDED BACK 

TO STATE COURT 

When Fannie removed this case to federal court it did not rely on or even 

mention Ultramar as another possible ground for removal. This omission is fatal as 

it is now far too late for Fannie to attempt to retroactively base its removal on a 

ground that it never mentioned in its removal papers. See O'Halloran v. Univ. of 

Washington, 856 F.2d 1375, 1381 (9th Cir. 1988)(“The petition cannot be amended 

to add a separate basis for removal jurisdiction after the thirty day period.”); Barrow 

Dev. Co. v Fulton Ins. Co., 418 F.2d 316, 317 (9th Cir. 1969)(“[S]ince removal must 

be effected by a defendant within 30 days after receiving a copy of the complaint 

(28 U.S.C. § 1446), the removal petition cannot be thereafter amended to add 

allegations of substance but solely to clarify ‘defective’ allegations of jurisdiction 

previously made.”); 14C Wright & Miller, Federal Practice and Procedure § 3733 

(4th ed.)(recognizing that after the 30-day period for removal, “defendants may 

amend the notice only to set out more specifically the grounds for removal that 

already have been stated, albeit imperfectly, in the original notice. As the numerous 

illustrative cases cited in the note below indicate, an amendment of the removal 

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 17 of 297



12 

 

notice may seek to accomplish any of several objectives: It may correct an imperfect 

statement of citizenship, state the previously articulated grounds more fully, or 

clarify the jurisdictional amount. In most circumstances, however, defendants may 

not add completely new grounds for removal or furnish missing allegations, even if 

the court rejects the first-proferred basis of removal . . .”).  

Of course, the courts do not, on their own motion, retain jurisdiction on the 

basis of a ground that is present but that defendants have not relied on. See e.g., 

Gavin v. AT & T Corp., 464 F.3d 634 (7th Cir. 2006), cert. denied, 549 U.S. 1274, 

(2007) (vacating denial of remand and dismissal of complaint in consumer fraud 

case brought as class action that trial court erroneously viewed as brought pursuant 

to SLUSA and directing remand to state court, concluding that although case was 

within diversity jurisdiction defendants waived that ground for removal by never 

raising it). See also 14C Wright & Miller, Federal Practice and Procedure § 3733 

(4th ed.) (“the court will not, on its own motion, retain jurisdiction on the basis of a 

ground that is present but that defendants have not relied upon.”).  

Accordingly, because Fannie did not include in its removal papers any viable 

ground for federal jurisdiction, federal jurisdiction is lacking and the Court must 

deny Fannie’s motion and remand the case to state court. 

 

VI. 

EVEN IF FANNIE HAD MENTIONED ULTRAMAR IN ITS REMOVAL 

PAPERS, THIS CASE MUST STILL BE REMANDED BACK TO STATE 

COURT BECAUSE ULTRAMAR IS NOT GOOD LAW 

As explained above, a defendant may not remove a case to federal court on 

the basis of a federal defense even if the plaintiff anticipated the defense argument. 

See Franchise Tax Board of State of Calif. v. Construction Laborers Vacation Trust 

for Southern Calif., 463 US 1, 10 (1983)(“For better or worse … a defendant may 

not remove a case to federal court unless the plaintiff's complaint establishes that the 
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case ‘arises under’ federal law.”)(emphasis in original); Caterpillar Inc. v. Williams, 

482 U.S. 386, 393 (1987)(“Thus, it is now settled law that a case may not be removed 

to federal court on the basis of a federal defense, including the defense of pre-

emption, even if the defense is anticipated in the plaintiff's complaint, and even if 

both parties concede that the federal defense is the only question truly at issue.”); 

Rivet v. Regions Bank of Louisiana, 522 U.S. 470, 475 (1998). 

Notwithstanding the clear dictates of the foregoing Supreme Court cases, 

Fannie argues that federal jurisdiction existed for removal purposes under Ultramar 

(even though Fannie Mae never mentioned Ultramar in its removal papers).  

By 2002, however, when Fannie removed the case to federal court, Ultramar 

was no longer good law. In Rivet v Regions Bank of Louisiana, 522 U.S. 470, 475 

(1998), the Supreme Court held generally that a case may not be removed to federal 

court on the basis of a federal defense:  

  

We have long held that [t]he presence or absence of federal-question 

jurisdiction is governed by the well-pleaded complaint rule, which 

provides that federal jurisdiction exists only when a federal question is 

presented on the face of the plaintiff's properly pleaded complaint. A 

defense is not part of a plaintiff's properly pleaded statement of his or 

her claim. Thus, a case may not be removed to federal court on the basis 

of a federal defense, ... even if the defense is anticipated in the plaintiff's 

complaint, and even if both parties admit that the defense is the only 

question truly at issue in the case. 

 

522 U.S. at 475 (internal citations and quotations omitted). 

More specifically, the Rivet decision completely foreclosed Fannie’s 

Ultramar argument by expressly holding that claim preclusion by reason of a prior 

federal judgment was a defensive plea that provided no ground for removal of state 

law claims: 
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This case presents the question whether removal may be predicated on 

a defendant's assertion that a prior federal judgment has disposed of the 

entire matter and thus bars plaintiffs from later pursuing a state-law-

based case. We reaffirm that removal is improper in such a case. In so 

holding we clarify and confine to its specific context the Court's second 

footnote in Federated Department Stores, Inc. v. Moitie, 452 U.S. 394, 

397, n. 2, 101 S.Ct. 2424, 2427, n. 2, 69 L.Ed.2d 103 (1981). The 

defense of claim preclusion, we emphasize, is properly made in the state 

proceeding, subject to this Court's ultimate review. 

 

522 U.S. at 475. 

 Indeed, in Rivet the Supreme Court expressly disapproved of Ultramar as both 

Wright & Miller and the Sixth Circuit have recognized:  

 

As Wright & Miller recognized, Justice Ginsberg effectively delivered 

the “coup de grace” to the applicability of Moitie to support removal 

when she explicitly noted that the interpretations of Moitie in the 

Second Circuit's decision in Travelers Indemnity Co. v. Sarkisian, 794 

F.2d 754 (2nd Cir.1986) . . . and the Ninth Circuit's decision in 

Ultramar America, Ltd. v. Dwelle, 900 F.2d 1412 (9th Cir.1990), which 

represented the two leading interpretations of the Moitie footnote, were 

incorrect. See 522 U.S. at 474 n. 2, 118 S.Ct. at 924 n. 2; see also 14 

Charles Alan Wright, Arthur R. Miller & Edward H. Cooper, Federal 

Practice and Procedure § 3722, at 443 (3d ed.1998). 

 

Palkow v CSX Transp., Inc., 431 F.3d 543, 551 (6th Cir. 2005). 

 Accordingly, because Ultramar was no longer good law at the time Fannie 

removed this case to federal court and because removal may not be predicated on a 

federal defense (including a defendant's assertion that a prior federal judgment has 

disposed of the entire matter), the Court must deny Fannie’s motion and remand the 

case to state court. 
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VII. 

FANNIE WAIVED ITS RIGHT TO RELY ON ULTRAMAR WHEN IT 

FAILED TO ARGUE THAT ULTRAMAR PROVIDED FEDERAL 

JURISDICTION 

Federal appellate courts generally do not consider claims or issues that were 

not raised in the proceedings below. See Singleton v. Wulff, 428 U.S. 106, 120 

(1976)(“It is the general rule, of course, that a federal appellate court does not 

consider an issue not passed upon below.”); Baccei v. United States, 632 F.3d 1140, 

1149 (9th Cir. 2011)(“we will not reframe an appeal to review what would be in 

effect a different case than the one decided by the district court”).   

Here, Fannie waived its right to rely on Ultramar when it failed to argue in 

the District Court that Ultramar provided federal jurisdiction supporting its removal. 

Moreover, that waiver was compounded before the Ninth Circuit when Fannie failed 

to mention, in its Response Brief (Exhibit “I” to Friedman Declaration) that it 

believed that Ultramar was another possible ground for the removal. It is clear that 

this was a knowing and intelligent waiver as Fannie failed to address the argument 

of Lightfoot and Hollis-Arrington that Ultramar was no longer relevant to the case. 

Id. Then, further demonstrating that it had waived Ultramar, Fannie did not 

reference Ultramar in its brief in opposition to the petition for a writ of certiorari 

filed by Lightfoot and Hollis-Arrington.  

 

VIII. 

NO PUBLIC POLICY SUPPORTS AFFIRMANCE OF THE DISMISSAL 

OF A CASE WHERE FEDERAL JURISDICTION IS LACKING 

Citing Caterpillar Inc. v. Lewis, 519 U.S. 61, 75 (1996), Fannie argues that 

“[w]hen a case has been fully resolved in federal court, ‘considerations of finality, 

efficiency, and economy become overwhelming.’”  See Motion, p. 1.  However, 

Fannie neglects to mention that Caterpillar goes on to hold that, even if a case 
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proceeds to trial and judgment, that judgment must be vacated if the court lacks 

jurisdiction: 

 

Despite a federal trial court's threshold denial of a motion to remand, if, 

at the end of the day and case, a jurisdictional defect remains uncured, 

the judgment must be vacated. 

 

519 U.S. at 76-77.  See also Am. Fire & Cas. Co. v Finn, 341 U.S. 6, 17–18 (1951).   

 

IX. 

CONCLUSION: THE MOTION SHOULD BE DENIED AND THE CASE 

REMANDED BACK TO STATE COURT 

 Because the District Court never had federal jurisdiction over this matter, this 

lawsuit must be remanded to state court. 

 

DATED: March 13, 2017 

 

HELMER FRIEDMAN LLP 

 

By:  /s/ Andrew H. Friedman 

ANDREW H. FRIEDMAN 

 

Attorneys for Plaintiffs and Appellants 

CRYSTAL MONIQUE LIGHTFOOT and 

BEVERLY HOLLIS-ARRINGTON
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DECLARATION OF ANDREW H. FRIEDMAN 

 

I, Andrew H. Friedman, declare: 

1. I am an attorney licensed to practice in California and before this 

Court and the United States Supreme Court.  

2. I am the sole shareholder of Andrew H. Friedman, A Professional 

Law Corporation, which is a partner in the law firm of Helmer Friedman LLP.   

3. Helmer Friedman LLP represents Plaintiffs and Appellants Crystal 

Monique Lightfoot and Beverly Hollis-Arrington. 

4. I served as Counsel of Record in Lightfoot v. Cendant Mortgage 

Corp. et. al. (Case No. 10-56068) and filed the petition for certiorari on behalf of 

Crystal Monique Lightfoot and Beverly Hollis-Arrington. Subsequently, we 

brought Orrick into the case as our co-counsel and E. Josh Rosenkranz became 

Counsel of Record. Thereafter, Orrick and my law firm successfully convinced the 

U. S. Supreme Court to grant the petition for certiorari that we filed on behalf of 

Crystal Monique Lightfoot and Beverly Hollis-Arrington. In January 2017, the 

Supreme Court, in a unanimous decision authored by Justice Sotomayor, reversed 

the Ninth Circuit and ruled in favor of Crystal Monique Lightfoot and Beverly 

Hollis-Arrington. Lightfoot v Cendant Mortg. Corp., 137 S. Ct. 553 (2017). 

5. I have personal knowledge of the facts stated herein and, if sworn as a 

witness, I could and would testify competently thereto.   

6. I am making this declaration in support of the Opposition of Crystal 

Monique Lightfoot and Beverly Hollis-Arrington to Fannie Mae’s Motion To 

Affirm. 

7. Attached hereto as Exhibit “A” is a true and correct copy of the 

Complaint that Plaintiffs and Appellants Crystal Monique Lightfoot and Beverly 

Hollis-Arrington filed in California State Court. 
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8. Attached hereto as Exhibit “B” is a true and correct copy of the Notice 

of Removal filed by Defendant and Appellee Fannie Mae. 

9. Attached hereto as Exhibit “C” is a true and correct copy of the 

Motion To Remand filed by Lightfoot and Hollis-Arrington. 

10. Attached hereto as Exhibit “D” is a true and correct copy of Fannie 

Mae’s Opposition To Motion To Remand. 

11. Attached hereto as Exhibit “E” is a true and correct copy of Fannie 

Mae’s Appellee’s Brief filed in opposition to the appeal to the Ninth Circuit filed 

by Lightfoot and Hollis-Arrington. 

12. Attached hereto as Exhibit “F” is a true and correct copy of the 

Petition For Rehearing filed by Lightfoot and Hollis-Arrington (objecting to the 

Ninth Circuit’s memorandum disposition affirming the District Court on a ground never 

raised by Fannie – the Ultramar case. Lightfoot v. Cendant Mortg. Corp., 465 Fed.Appx. 

668, 669 (9th Cir 2012)). 

13. Attached hereto as Exhibit “G” is a true and correct copy of the Order 

of the Court withdrawing its memorandum disposition. 

14. Attached hereto as Exhibit “H” is a true and correct copy of 

Appellants’ Opening Brief filed by Lightfoot and Hollis-Arrington. 

15. Attached hereto as Exhibit “I” is a true and correct copy of  Fannie’s 

Response Brief. 

16. Attached hereto as Exhibit “J” is a true and correct copy of the 

Petition For A Writ Of Certiorari filed on behalf of  Lightfoot and Hollis-Arrington 

by my law firm. 

17. Attached hereto as Exhibit “K” is a true and correct copy of Fannie’s 

Opposition to Petition For A Writ Of Certiorari. 

18. To the extent that any of the foregoing documents contained proofs of 

service, exhibits, and appendixes, those documents have not been included in the 
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attachments.  

 

I declare under penalty of perjury of the laws of the United States of 

America that the foregoing is true and correct.  Executed at Beverly Hills, 

California on March 13, 2017. 

 

 /s/ Andrew H. Friedman 

ANDREW H. FRIEDMAN 

 

 

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 25 of 297



 

 

EXHIBIT “A” 

  

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 26 of 297



oJ Ztt dll

,^,, suro r tettue<s'l 5 uPa(] ur/Jf
,.i,o r lrotePttn

trg6t I Arenuef ^QJl {6){?)286
?ruroIl?J lO Ilvno'J erlrpnr

sNownns
(arr^).s l0 toord Jol as"^'l Jts)e96 at^B Aq PrldoPY uro i

(a1ep) uo fua,rrlaP leuosrad Xq [] v

raLllo [ ]

(lenpmiPut)06 9lF d33
(aaleruasuoc) Ot gt v d))

(rouru)Og 9tt d33

(ope6a1ag)ulc Agndag 
'

(Crqsrauped ro uollerrossp)Oy gtt d33 i- .
(uorlerodroc l3unlap)OZ I tt d33 [ ]

(uorlerodroo) ot I !t dcc [l
r:
=rl(Altcads) lo ileqag uo

rapun

L--_lL

(,{ltcads) lo auleu snol}rl3l} alii rapun pans uoslad aqt se T-l Z

luepualap lenpr^rpur ue se I-._l I

as are no^ :o3n u3s NOSU3d 3Hl ol3!110N

ffiNHOn 4a4/'/'
1eqea7)

:31V0
,{q XtalS

[']vrsl

/"r4b(sa

(%ranrr't/"fr Aa/PE
G 2'2y'/6zH#,,

NO.I,gNIUUV-SI"I'IOH NNV T'IUSAAS
JOOJ.TH9IT gNOINOI^I'IVJStr'UJ

(oPuePueuaP elsa at 'Pn V)
:JJllNlv-td Ag o3ns 9N138 3Hv no^

NOIIVUOdUOJ'IVNOTJVN I'JINOS SASNUOJJV

(NVI^J OSIUUVW V ) :SI43HJJVI^I .O JUSSOU ,gVW gINNVJ

HHd eqp

@ NorJvuoduoJ g9v9Juol^l 'rNvdNgJ
(opesncg e ost^v) :lNvoN3J3o or 3f,lroN

(.:rvo;rtr3

(-tvtctonr NotJvrt?)
sNohlnns

g6srgoJ.I
(ose314 ottwnP) jUlEnnN SSVC

'(oc1ug1a1a1

o ! t o t r a r ! p l e e a a ) 1 e 6 a 1 e p n f e 
? P 

-t ! !-? ! ! :..t y: : ̂"r 
t,:!^3272tauoqd?qlu!perslr)::'i1""*r:'^",t^?"?:;"i:'Xt,ii;

-ra1el {auro1}e ue llec
r"t'"i ^"il':it-d 

1q6rr {auro1le ue ller ol }ueM
ilut'no1 'jslueueilnbar le6al 'or{}o 

ais e'aqr

'ljnot eql
urorl Euturem laqun, lnoqllm-uale1 aC {9-1-l '(Ua
]o-o'r'd-p-r, i 

" 
ul..l 

-' 
t iO'e rr i iio { P-u e' a s e t a-q } a s o l

{eur nor('aurt} uo 
"tto-di"i "toi 

a1;1 1ou op nor 11

ap el.,u€ralat ep olclrttis un'e tbtuell gpand 'ope6oqe

!:i1;;..,xr",wY31zift;?:i?!,:::,0:"ii"""!7:;'J
'atroc e1 ap aTted tod 1euo1c1pe os!Ae uls pepaldotd ns ep
tii"t itiS ibt"utp iiloybQs ns )e11nb uapand e1 r'osec
i;;";;J;;;;i-'"i,L"n eils'endsat ni eluasatd ou patsn !s

'osec ns aqcncsl eqoc q enb atalnb
palsn 1s sepetdotde salgEal saPeplPtutol-sel uoc tlld'unr
Ziii "itan 

buinavu i'i11tite'eiibnds3l ns lug1cce1otd
gian46'e1 'ou'ec1u916ia1 

"peutetl 
eun o euso eun

'artoc elso ua eulnbeu e 
"t!ns-e 

elsandsat eun
teTuasatdiiea sbtuvoNSlv" s:{to o-E 

-?P 
ozeld un aua11

iJlitiiti"t u;Fb1!2";t-s; u;;6;4ue a1 anb ap svndsas

(oXe)zeo

--

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 27 of 297



,,TVruJ rum uoJ oNvhnlo ,,

JSI.Ird IUOJ\d-If,3O (' I T

\fIt,ftIOJIT\rJ
sTIrH JS3|1 'glv NTsv:I 3N

90rL Jv o3rv30T -I'JUSdoud
do Norssssod gsss^crv ( 'or

SSTIITSIg TVNOIIO,.IS
JO NOIT3ITJNI TVNOTTNSJNI ('6

.r.3vrlrdsNo3 ar^rJ ('8
NOIfV.lNgSftIdSUSII^I

,tNs93T9gN ('t
gTJr,[ JO USCINTVS ( '9

Norss3sod gsug.Acrt{ oNv
saJr& srrno/onvtrJ or sno
VZ6Z 

- 
d. J '3 JO Nol.tld-rOrn ('E

(e) 9' 19 NOrJ'3gS SOOC

TINIS :.[3V HNUNN SHT JO

NOIT\flOIA,/NOI TVNII{ITI3S I O .
THrcvn ('t

,tsr33(I CI|w anvtrJ ('€
'qsso

s ,gg.lSnl{,t sHI JO gNIOroA ('z
ffnsoTSTtIOJ TCLlcNotr$ (' I

: uo,il ,rNr\fiar'ilo3 clgr'rrEg^

:'oN 9Se3

96ST9037

EO.{

s?uEPuataq

'Nol,trrfttod8o3

TENOIT\fN TTINOS SXSIIEOI'IV

'(Ntf,'t

crElrrrtntril v) : sltggf'r\D{ 'O I}ISSOU

'g\tr{ srNNvg

'ggvgluolt gEcI vEIc

NorJ,v8oaruo3 sgvgfEolt'rNncINAS

'sA

'ttTauTeTa

' NOl9NrEgu-srrltoE NN\r xTlrs'f\se

&oog&sgrT SnorNon Tu&sru9

NOISIAIO SXf}N !ftTN

ssrsgNv sor Jo rrNno3 sH&

vrNao.{rrrf, Jo g,rvJs SEr JO r}rooJ uornsans

59EE-9TE (8T8) :xvJ
T99E-656 (8r8) :asr

toET6 rl.J 'srTrtt &sslt
rgsaJs olnmJU\rH 

'T6ZZ No,lgNllftnt-SIAaog N'tw tr'TESnsS

rooJrggrr anOlNon Ttrrs'x'uf,

(L

OZ

6I

(7't t_

;.2

TZ

LT

9I

9L

VI

ET

zl

T1

01

6

8

L

9

t

(.

I

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 28 of 297



aq1 pa?upr6 arar{ oqn 'uauual, pTo:eg Pue uEuIPTag Pg Eo:J

'eru:o;t1e3 'sTfTH ?sall 'aav rtarET3IiI }OTL ?t Pa?PcoT 'f,4:ado:d

aq? paspqc:nd oqrl 'lenpt.raput uE 's3r3t1ute16 Jo JarTaq PtrP

uorlbu:o3iur uodn Pes?q sr 'seaqlle1^1 'O ?raqog '1uepua;:ag'9

'eruro;TTE3 '1sa:og e{PA ur Pa?E3of a3TJJo

up q?rl'etulo;:rTPJ Jo a1P1 S aqa ur ssaursnq oP o? PazTror{?ne

sr put 'a1e1 s uriou{un ue Jo sAeT aq? ';io an1:T'l trq 6u11slxa

uorle:od:oc p 'sJJT?uTPTA Jo JaTTaq Pue soTa?IrtoJtrT eq:l uodn

passq 'sT 'uotle:odroJ TtuoTaPN ,{alrrba sfiau:o1ag lusPuaJaq 'V

'eTu.roJTTtJ

ruap?std ut pa?PcoT acrtfo a1e:od:oc re r5f,T'{ erurotrTP3 Jo

aaPls aqa uT sseuTsng oP o? Pezrroq?nP sT Put e?e?s tllrou{un ut

Jo sj\tET aq1 'Jio an1:T/t xq EtTlsrxa pue ',:apun pazrue6:o ',:a1:eqc

?uauuraao6 e r{?Tll 'uo11ra:od:oc alerrlrd e 'sJJTluT€Td Jo faTTaq

pue uorlturoJuT aI{? uodn Peseg 'sT 'azlh1 aTuuPg autpueJag '9

'pTuroITT?J Jo e?eas aql lrr ssaursnq op o? PazTrotf+nt sT PuP

al€1s rrlrou{un uP Jo slrPT aql '3;o en1:rT^'{q 6u11s1xa pue ':apun

pazrue6:o uor?e:o&roc e 's3r3ll1ute16 Jo JarTaq put uorlPr:roJur

aqf uodn paseq 'sT 'uot1e:od:o3 a6e61:oj1 ?uepua3 ?usPuaJaq 'Z

pru:oJTTEJ 'r{1uno3 'sa1a6ug soT Jo sauaPTsar

,afan pauoT?uaul uTaraq saETl TTe ?P PuP 'are uo16u'r:rg'-sTTToH

uug ,f,1:a^'ag Put 1oo3l1q6la arrbruoil 1e1s'f,:r3l ';3:t1u1e16 'T

SNNS/\ CNV NOII3ICISI}INf

E;

,i_

L(

.Z

I'

OZ

6I

8I

LI

9i

ET

VI

EI

LL

I1

OI

6

8

L

o

)

b

,

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 29 of 297



01 uorlesTTddP

-sTTToH ulrv' -f,T:a^ag

t - lfJiv'lJNCJ (lSiiIu:lA

uEoT AlErnccP Pue anrl E ParaPuea uo16ur:rv

, 
JJTluTeTd ' 666T 't trTnf ?nocfe :o uO '6

xuo,rsitt clxtr clNnougx3vEl

JJT?IITET<I

aql Jo s1q6l: aql o? acua:atJTPuT a?t:aclTlaP Pue ssaT{car

'aJtlssa:ddo 'sno11ec 'ac11eu qaTA auoP aral{ Pue 'auepuaJ:ap

qcea;oa6paTirolI)[PuPauasuocpassa:d:<aar{?q?TAauoperar{

slcp TT\r 'uoTa?cTtTlPr Pue ?uesuos TTnJ rraqa q?T'{ sauePuatsP

a1e:o4:ro3 ar{? lo s raar{o1dua ro ?uE^ras 's1ua6e '3:o 'f,a1cedec

atgy uT 6ui1ce a:aA .rtatp Prre uaqa 'sluepuaJaP TTe trq pa,ro:dde

pue Par;Tatr a:aA trllcedec Tercrtto :o/Teuos:ad :laqa uT

xuspuaJaP qcea r{q paaeraa&zad suorssTwo zo/pruP s?ce TT.tf '8

6ur-Pea1d sTq+

. to. uotaebelTP Put ?uaurrelP rar{ao tr:arla Pue't[oPa ur gcua:aJar

sTq? .f,q paae:odzocul sl rfqa:aq 6ur-pea1d s:q1 Jo auauula^P

.&rarra Pue qcta uT qlro3 aas uo11e6a11e rLra''ra Pue qoeg 'L

@ssrovJ

utqa :a1ea:6?unour€ uB uTsa6erreP {aas s

- uorssassod

:ad,o:d Pauor?uaura:oJe aqf Jo

'oo'ooo'9L$

,tJTauTeTd 
"9

asra^Pe surreT3

paap s /aalsn:?
JJTluTeTd q3!ql{ uT A1

'Z
L:
VL

iZ

ZZ

I'

OZ

6i

8I

LT

OT

qT

L'
vt

EI

?'f OL

IT

OT

b

I

L

9

a

i

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 30 of 297



t - il'liV'idhJOl O31ilH31r

aqaPa:a?T€,(1a1e:aqtTaP?uPPuaJ.agtlaTuuPJ.f,quo.rleuTTDaPt

uTPa?TnsarPuEsaTcuaT3TJaPPauoTluaura.roJPaqxPara^ocsrpaAEt{

pTnoqs 'pooI-[TTa{TT TTe ur 'narrtar Te3rsAqd V 'a{TJ al{l 6utr'rarna:

:alr:frJapunlenlceue?not{1T''r'ae;4aruuejJourals^s6uTlT:J'!:apun
do1:1sap aqa Eort arocs "ldacaa''r 

cTx?Eo?n? uE aleraua6

pTnort ?utPuaS ?trsPuaJaP 'uorleur:oJuT TtTluessa sTtt? 6u::a11e trg

'Paaeas ra^o a:aA sa^:asar 6 'rtr?uTeTd

?eq1 13eJ aq? pue 'abe61to9l luePua3 Iq paurelqo 1:oda: aT?T1 aql

uour.toqsse'uorlcea:nsoTcaroJ:otrdese/'laf,al{?/1:oda:?Tpa:3

raquos,^&:oae6oraPTera^esPttt''TauTPTd,uollceTT^ToEugpuad

p oa tra:ed e 6rA Jrraurrrdt arrt? lcrt eq? ':ta'f, aqa to ?so'r rot

pa^f,o1dua-tTas sen aqs ?sqa Paatfs r11n3rq1n:? Ptt{ }JT?urPTcI sr51

1eq1?ceJaq?'s'orlersanTei'olueoTaqa'o?palTlurT?ousrlnq

ser'r uorleulroJuT asreJ aqr -ueor pauorluanua:oJP 1eut6t:o aql PunJ

o?.uoPaTTar,taq+qcTr{AIITPut,uaqlo?Pa?aTEc[nsuoTaelrjtoJuT

Tnlqan:aaqaPa:a?Te,luepue3?uEPugJaq.wa1s.f,s6u11::raraPun
. dollsap'rTaq? ;o '(ert 'f,q 'aen atuuP'tr '1uvpua;:ao oa (pallruqns

. ITTnJq?nra s€A qcrr{l^) uoTatcTTdde ueol EJJT?!rTPTa sTr{a

pallrurqnsluepua3 luePuaJaq '6661 '62 1sn6ng lnoge ro uo

.,,augPuaSr\

sE o? Pa:JaJaf, uraJaq 'uorleJod:o3 a6e6?:oH luepuaf, 01 paalTuqns

.f,11nEqan:l uoTleul:oJuT aqa uo Paseq P€soTc PuP Paprocar 'papunJ:

seAuoTacPsu€:lu€oTPauoTluauaroJeaq?'6661'Ez?sn6nvlnoqe

ro uO'LOET5 tJ'sTTTE 1sa!t'alg uartrlc9{ gOTt 1e PaaecoT allroq

uaq? rat{ acueurJar o? 'uotlerod:o3 a6e61:oH lusPuaS 'luepua;ap

'oT

ia.

b7

TZ

ZZ

1Z

OZ

6I

8I

LI

OT

EI

VI

LL

ZI

II

OI

6

B

L

9

s

h

t

a

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 31 of 297



i - :N1V'Iil^JO.l uSIJ ill:l

-sTTTog uuv 'f,Tranag 'JJTluTeTd 'sasuadxa 1eba1 snouutoua

q?TA paldnoc 'suralqo:d 1:eaq I{1Trr TTT erlrP3aq 'uo16u::rv'-srTTog

urrg tr1:a,rag 'JJT?uTeTd '656T 'Z raqo?co ?nocfP :o uo 'ZT

ueoT aat?sa

Tpaf, pauoTluaua:o;P aq? -3;o 6ul11as :o 6urpun3 aq1 oa PaaPIa:

?T st lusPuaJaP 'f,ue ;o 1:ed aq1 uo tr1r'l:fc€ luaTnPntrJ arl?

:o ,aorra srr{a 4e asrxa pTp ?eq1 sluau'f,ed'(t'{e lo suor?PTnJTtc

aqaursror:atrue3:oa:EAturrs€l'rstJT?uTtTd'OO'OIETS

Jo aunoue luau-rXed Alqluoru e palcaTJal 'tlsnoauo::a 
uodnoc luaurXed

aq? ja6e6?roFl autPuaC 
t 
"aec:.u::as\r 

[rorJ {ooq uodnoc luau'f,ed

p pa^Tacar 'uoa6ul:rv'-srTTog urrE tr1:a'rag 'JJTauTeTA '6667

,g1 :aqura?das ?noqe Jo uo 'ueoT pauor?uauF:oJe aql Jo "lIg3IAlIgs*

aqlpaursura:a6e61:ot{atrsPua])'ae?Iaruuegi(q'1a1:e91'Lzepuocas

aq? uo aseqc:nd sTql ral5v 'uoTatrod:oc a6e6?roFJ luEPua3

. xusPua;aq Eo:J ueoT Pauor?uallrE roJE aq? PasPqc:nd 'a€;i1 eruu?J

luspuat?61'aulasTr{?1t'1oo31q6l1anbruo11e1s'f,:3'}'}T?uTerd

01 uAou:(un sr s?sP lcexa aqa '566T raqualdag tr1:ea u1 -II

'060Z :aqoaco ur 'ac6 aTuueg o1 uol6uTrrt'-srTTog

urrq' .K1:a,rag trq Paaaruqns tr:lnbul ua??Trrri e uodn 'uo16ul::g

-sTTToH ur5g tr1:a'rag 'tJT?rrTeTd oa paPT^o:d ser'r uor?tE:roJur

PauoT4uaE€':oJeel{f.566Traqrrra1da5?noqtrouo,,,xlrPpua3.'

o? PallTuqns 'f,TTnJqan:? seA qcTr{rr 'ueo1 PauorauaEra:oJP

aq? paseqcrnd 'ae:,;l aruut'{ 'luepuaSag 'q?TA 'f,1 1eur6r:o

, ueoT ar{a PaPun; traq1 I{cTqA ur Pue '1uepua3 o? pal?Truc{ns

f,11n3:q+n:+seAq3Tt{l{,uaq1f,qo+Pa11Tlrqr}suoTleul.:rofuTanrl

;Z

VZ

t7.

a(

TZ

UC

6I

8I

II

qT

9I

,1

TT

ZT

1I

OI

6

I

L

9

?

tt-

a

I

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 32 of 297



q - .INIYidNCJ O3IIiH3A

saTa6ut' soT aql Eo:J Paurt?qo 'trdoc enrl V '0OOZ '?Z TT:dV

lnocrerouoraPxocar.f,luno3sala6trq'soTaq?JoacTJJoaI{1uT

paproca: aa?snJJ Jo uorln?T?sgns t paTea,ral 'eJ 'sTTTl{ ?saA 'anv

ua:d1 stdl 9OTL 1? Paaecol 'f,1rado:d ar{1 uo r{crPas af?T? v 'vT

'0002

;o A:enuP1, uI 'qluou e O0'OOZ$ uer{? a:otr 'f,q 1:oqs araA sluautred

aq? ?Eqa Pa:a^ocsTP traqa aETl aq? at 'uo16ul:xlt-sTTTog uuv'

tr1:arrag'JJT?uTeTda^TacaPolaG)r{as:TsqaoauTParaaue?utPuaS

PuP,aqhlaTuueg,s4uepua;ag.f,1q1uouoo'oozsu€qae:otI.f,q1:oqs

areAsluaur(edaq?puepalrrncrpcsrauaaqper{aunoueauaur(ed

aq? ?eq? aurT? sTq? ?e a:elte aJal,r aet{ aruueJ pue a6e61:o14 ?utpua3

ret JT 'II^16 Put 'acuErnsttr , sluepuagaq '?unooce atFI uo anP ser'r 'f,r

prez€r{ 'saxel er{a ' aTPutq o? anP t?unoue aqa ur saTcuarct;ap 'f,ue

xcarroc oa Pue auaruaal6? acTlras ar{? 3ro 1:ed se 'O1OZ '&:enueg

ur?unocce.punodr.rs'uo16u1rrv-srTTogutr\rf,1ra,rag'3:;:1u1e1d

JorraTrra:lea'f,JoPueu€PaEjroS::adpeqa6e61:otrlauEPueJ

, ,gBJrAlrBS* 
' 'oooz '97 F,terr:rqag lnocfe :o uo luanraa:6e acuerteq:ot

ero'lsarrba:s,JJT?uTeldSroldlaca:aqapa6paTtlou:(seuPoTet{f,

Jo,IIE3IAHES.. aq? sPA or{A 'uol1e:or{-o3 a6e61:o6 autPua3 'ET

'ueor :aq tr;rpou o? lsan'ba: ar{? Pe?aturcfns aqs aItrTl ar{a ?t

sqluourEs:Ear:euTserauol6urrxv-srTToguugtrl:ar'ag'JJT?uTeTd
'OOOZ 'f,:enuep ur auauraa:6e a?uer€aqrof 'e :o3l uorleclldde

urpa??rlltqnssa6:eqcacuPurJPu€PacuturJ?unoErE'lunoEeAo'r3sa

'lunotre uEoT aI{? q?TA suralqo:d true }o areA€un 6ulaq sl:JTfurETd

.G66T 'T raqolco uP anP sert luau'f,ed asnoq ?srTJ s 'uo16ut:54

\a

ra

TZ

ZZ

IZ

UC

6I

OT

LI

9I

E1

hY

7T

TT

OI

6

s

L

9

t

t

7

I

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 33 of 297



'Pa^ordd€ uaaq

.f,pea:1ePEI{luaEaazbeacu€:Eaq'rot'l??Eq"a^aTTaqol'uo16ul::.g

-sTTToA tr1:a,rag 'JJT+uTe14 6ur-pea1 afTl{rl pot:ad q?uoru-arrTJ: E roJ

, uo16u-c:rc'-sTTTog .K1:aaag 'JJT?uTeTa Eo:J sluautred 'f,ue ldacce

oa PasnJar ,P47 aruuEgrr Jo uoraPcrJTle: PuP 1e'ro:dde aq1 qlTrl

uorle:od:o3 a6e61:otr1 ?usPuaS "racr^rasrr'luar'aar6e 
acue:eaqroJ

p o? uT ralua o1 pa1dualae uol6uTr:rc'-sTTTog trlrarrag 'ttTauTeTa

,OOOZ AeTq X1:ea Pue OOOZ fi:enueg d1:ea Jo porrad e uaanlag '9I

'u?oT PauoTauaEEroJt

aqf,Jo'IIISSIAEES"uPoTeqatrlarauseAa6e6l:o'{auPPuaS

-raProc?: trauno3 sala6rrg soT aq? to acrJJo aq1 uT 'aueurrcop

6Tq? ;o 6u1p:ocar aq? Jo alrra ar{:} ae tr€oT sTqa Peruio aEBI erutr?J

6r 'as1e3: BT auauncoP PauoT?uactro;€ ar{I 'ae:(:ET^I '&zepuoi)as

eq?uo'',,ezi4aruutJr\or'"'ttolaero&o3a6e6a:o6?uPpuaS\'trqPTos

uaaq per{ ueoT Pauor?uaue:oJe aq? uaqr'l '1noqe a:aq?' za 'raqualdag

ur aer{ crruu€J o? pau6tsse uaaq peq 'L:elsTJaueq aq? 6€ ?6areauT

,rsluepua3\r !:o TT€ se 
"f,:etct;auaq 

aq? ser{ "aevr aauueJ" 'Jap:oca:

.Kluno3 salabul' so-I aq1 Jo acrJJo aq? uT 'aa1sn:1 Jo'uot1n1T1sqns

aqa3;o6urp:o3araqlJoa?EPaq1'oooz'vz1l:dvuo'97
'aa?sn:? 1eur6::o Jo Ptaas PuE a3tTd ur uorae:od:o3

TeuoTlPN '(elnbg 
f,au:o1ag saan?Tlsqns lsnJ? Jo PaaP aqx

rapun.f,:elcl3:auaqluasardaqasrpau6lsraPunaql'uo11erod:o3

a6e61:o11ausPuaJ:?eql1:ed?ut''raTarursaaTca:uoTan?T?'sqns

aqf ',,EI" ?Tqrqxa se oaaraq Paqseaae sT :aprosa: f,1unq3

h-

te

77

I7

0z

6I

OT

LT

9I

CT

,l

€I

ZI

II

OI

5

8

L

9

!

:

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 34 of 297



E - .l.l'lIV'ld,"icJ o3Ijr93i:

Acldn::lueqaq?uosulalTol,'l'f,luoaJar4aJaq?se"d'c1dn:lueqprone

o? raPro ur aTnPaqcs Pa1€reTaccP uP uo ?TnPJaP aq? a:n3 o? req

lroTTt o? lusPua3 r{?TA a1el1o6au 01 panurluoc luau'Ked asnoq :aq

g:o rtotleTncTecsrllr P 01 anP 'auoq rar{ uo asoToaroJ oa a6e61:oi1

?upPua3 Pue aElI aruutJ s?usPuaJaP :oJ Paau aql Jo erPAPun 6PIi

'uoa6ur:rv'-srrrog r{1:a,rag'JJTaurerd "f,1:ado:d 
pauolauauraroJ€

eq:l Jo aTts OOOZ 'f T 'f,ea1 aq1 dols o? lrnoc 'f,cadn::1ueq

aql ur EI :aldeqc roJ paTTJ 'uo16ut:.rg-sTTTog r(1:a,.rag 'tJTauTeTa

,oooz ,11 .f,eg1 :oJ ?es ecuaPTsar s'JJTIuTETa Jo aTPs luarrbasqns

aq?pue'uo1xe:odroCa6e61:oi1?lrsPue3PuPa€?IaTuut-{sausPuaJaP

.f,q suog+3€ P€trroTauau€tro5t eq? oa asuodsar uI.LT

acuerEag-oJ eq? ParuaP PPt{ ' "ev94 
arrrut-{rr 'roasanur

'luauaar6e

aqa atqa 6ut1e1s ' "zec1rtzaS 
al{g, 

" 'uolae:o&:o3 a6e61:oi1 ausPuaC

uoJJ Jal1aT E parrraca: uo15ut::q'-sTTfog r(1:a,rag 'JJTeuTeTa 'a1es

aaasn:?rgJaasSEAelllot{sJ:JTauTETdaro}aq.Kepauoloooz,oI

tren uo 'sq?uorr a^TJ ;o polrad e roJ suoTll?luasa:da:sra e6arF} uo

paTTar JtT?uTeTa 'e:n1sa6 "r{aTtJ 
poo6" e sP JJTauT?Td etl? lro:t

pa:lnba: aq PTnorr uoT?ncft:auoc ? aeq? Pa?eas :arroTg 'rn 'OOOZ

toeunfuTanpluarr,(edacue:€aq:oJ?srT'tal{aq?TA'1e',ro:dde

TPuTJ::oJabe1cedaq16u1+?trEqnsse^iar{aeqaPue?uasaa:6e

acuereaqroJaql6ut'ro:ddes€AaE?er{a'larro1g'r1^f,qPToastl{
,uo16ur:rv-sTTTog f,1:aaag 'JJT?uTPTd 'raao1g 'rt{ '(q palsan'ba:

sluaurnsoP 11e 6ur'rTaoa: :a?;n1 uorlt:od'o3 a6e61:o14 ?u€Pua]

Jo ?uaurf:edap uorle6TfTEl ssoT aq? ur 'la'ro19 uraax r{aTr 1cP?uo3

luanba:;: ur se"r uo16urr5{-srTloB trlrarrag 'fJTluTeTd 
'97

5a

h7

IZ

ZZ

I7

OZ

6I

B1

LT

9I

EI

bT

TT

ZI

TI

OI

6

o

L

9

q

t

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 35 of 297



6 - Il'iiV'Idt^lOf OSiJIUS'ti

trdoo e ,ueo1 PauoT?ueura:oJE aI{? Jo ,a6e61:o,{ xugPuaD/,racT^5?S'.

aq1 put 'uot1e:o&oJ a6e61:o6 ?u€Pua3 Jo aaasn:? pa1:oci:nd

aq1 , uo11e:od.:o3 Ttuor?PN tr+lnbg s'f,au:o11v 01 Pa?XTasu€:? aq oa

pasnei ealqbnep raq Pue JJTluTeTd oooz 'vT raqualdaS uo '67

'OOOZ 'V7:aqualdag uo ?ooJlqblt an'bruoil 1e1s'&r3 'JJTauTs'fd

,{qpaTTtsentrcldn::(u€qluarrbasqnse'OOOZ'T1:aqraldag

uo .uo16ut::t-srrrog d1:arrag 'JJT?urercl tt?Tr{ PgPTser 6aci"-r1

TTr ?t oqrl 'aoo3:aq6l1 arrbluo11 1e1sf,:3 'tJTluTeTa Pu€ ':aaq6r-=p

:aq01'tr1:ado:dpauo:1uaul€):oJEar{?}oaT?T?6ur1ue:6P€r;P

rr.relcllrrb e ,.raploca: traunoc ,sala6rrg' soT aq? 
'o 

acTJJo aq? l:-F

pap:oca: aq 01 Pasnec uo16ut::lg-sTTToE 'f,1:arrag 'JJT?uTtTiI 'e't

.OOAZ'g1 :aqua?das :ot 'TIas aalsn:? o? 4as u1e6e s?'i

auor{ 'sruol6uTrrt'-trTlog r{1:aaag 'JtTauTeTd 'rtq 'f,ep gg1 c qlTx

passnusrP sen Acldn:{ueg trfnc s'JJT?ureTd jTnJssaccnsun aJaA s:ur

eq1 q?TA sanssT e.q? gAtosar o? s?dqalag s,313:l1ule1d ,.f,c1dn::1ueq

trTnC s,ItrTauTeld lsuTe6e O0'0OO'9Et$ rot E5PTo snoeuorre'rE

peTTJ sul eq? 'OOOZ f,tnc' ur i{cadir::1ueq req?ou€ PaTTt 'uo16u1;r1

-sTTToB trparrag 'tJTluTeTa 'u1e6e ET :aldeqa raPutr uolacaac'--l

rot aasrpaullrr roJ aTTJ PTnoc tJTluTeTd 'xno {roA lou PTP s6rt:1f

apqx ?ua^a ag? uT reg ou qaTA ssFrusrp PTno'^ aqs ?eq? pa?e?s F rli

p-zocar aql palou aa?sn'r; ET :aldeqc aqJ 'ae6 aruueJ pue a6e6l:c'r"I

autsPtra3 q?TA aTnPer{3s auaru'Ked Pe?'€raTacct u€ lno 6uli::'a

.f,q trcadn;r{uEq ul 6ulutesrc: PTorat oa 6ul1dua11e sete aqs ?tz'-'?

aaasnra aq? PargloJuT JtT?uTtrd 'oooz to auRf uT 6uT1aau vl'te lr

Ir

aqa le pa:eadde 
, uo16ur:rv-sTTTog f,1:a,rag 

, 
JJTIuTETd 

.uolaJi': .i 
iI

li

lr
ti

lt

!Z

ts2

TZ

L'

i3

o(.

6I

BI

LI

9I

9T

'I
CT

7f

II

OI

6

B

L

9

I

F

t-

Z

..

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 36 of 297



' ,,uor1pro.r-oo a6re6?:ot{ 1usPu33r, lsure6e stu:o;TTef, 'sala6rrq' so1

'?:no3 Xcrr?srg salP?S PelTun aq1 lrr lTnsrtPT ra PaTTJ uo16u1::g

_srrTog {1:arlag ,JJTlurerd ,oooz 'gr raqo?co anocre ro uo 'Tz

',,oroA., a:oJaraql stn PuP 'tre1 s STlturolnP

trc1dn:lueqeq?Jouor?eTor^ursEltar'aceldua{P?P€qaTPs

e JT ?Pt{? PaTJTlou sen 6unotr 1ua6e 'sa:npaco:d uotlcrlra l:e?s o?

/1oog:1q6t1 1e1sX:3 'JJT?uTeTd Jo 'f,'1:ado:d at{1 1e Pa:eadde AlTear

pupT?spoc urort 1ua6e ue 'oooz '77 zaqolco ?noqe ro uo 'oz

'p3 'sTTTB ?satt 'a/rv uerPTcril 9OTL ?P PalecoT

acuaPTsitr arprJo 'oooz '91 :aqua+das uo aTPs s/aa?srE1 aqa

r{!}Tr.r burpaca:d .f,q , ,,Ee1s ct?ruo?nr\r ar51 Pa?EToT^ pue 'f,:>adnr4rreq

e Jo suoraecTtT?ou 11e parou6: aelsnrx eq:l PuP lroTlero&o3

a6e61:o91 ?u€Pua3 put aElI aruueg OOOZ '91 :acpre?das uo '5I

OOOZ 'V1' :acJuaadag uo ?rnoa

.f,c1dnr>1ueq eq? trq pa1:eu st''l uoTatcTJTlou sTr{a 'asTT 6ullreu

sro+TparsaqaSoaredse,:acJurrtuuPoraq:}PuPrec[EnuaTEs

s,aa?snr? aql 6ulrtoqs 'pacuauoc PPr1 'f,c1dn:1u?q t ?eqa acT^ras

trlfnbg sf,au:o11g Pu€ uolae:od:o3 a6e6X:o11 ?u€Puaf, 01 acTaou

?uas ?rEloc .f,a1dn:1uE|c[ sa1e1s paarun aq? '^f,11euorarPpv 'PeaP

rurerclTnbJor(errXqloo;1q6t-1'st^I01:aJsue:luaaqPeq€f,'sTrTH

lsau ,a^e uaJe'I3I^I 90IL f e palecof Af:ado:d aq? ?eq? 'uoT1e:od:o3

TeuotatN '(r116g '(au:oa1v "'aa1 
sn:1 asTEg\r aq? 6uru]ro3:ul

pur '1oo;?qETT 1e1s.f,:3;:o a'rEu aq? uT ParTJ uaaq peq 'f,c1dn:{ueq

v 1pt{a 6ur1e1 s 'uol1r1ad f,c1dn:{uPq aqa J:o a6ed ?srTJ eqa Jo

'Z
va

t7-

Z(

IZ

OZ

6I

8T

tt LL

9I

EI

'I
€I

ZI

I1

OI

6

I

9

:

t

f

I

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 37 of 297



I1

,O0OZ ,g;-:aquralda5 uo aTts s,aa?sn:1 aql PTaq'aa1 sn:1 pa6a11e

.f,1as1eg aq1 ',,uor1trotl-o3 uor?PN tr+lnbg s 
''f,au:o11\i.' 

'VZ

'uEoT aql uT ,/asa:axuT

f,:e:5tgaueq TT? ;o aau6Tssg 3t{?,. 9r+I aruuPJ PUE "racraras 
3{?"

, abebqzol^I lurpua3 .f,q 1as oTPs aalsn:1 aql auodlsod oa uorlua?uT

aq?6ut1uasa:da:slrus€rlrar{s?eq?Aau{sur{uaf's}IPu€'as1eJl

spre srr{L 'PJ 'sTTTE ?sag 'a'av ua:PTc}I 1OTL 1P Pa?Pco1 X1:ado:d

aql acuEurJaf 01 , sJJTlurerd ,'rorre o? ' looz ' ET tr:enuel o1 ' OOOZ

'II :acgmraoN rot ?as s€rt t{oTr{l 'a1es aelsn:? eq? Pauodlsod peq

aqs Aeq? alefs 01 uo16ut::rq'-sTTToE 'f,1ra,leg 'tJT?uTeTa Pauoqdalal

uotle:o&o3 a6e61ro1t ?uppua3 Eo:J luaul:edaP arnsoTcarog

aqa to suT:1uaf tarPlrts' 'OOOZ 'g7 zalqo:+cg ?noc[e ro uO 'eZ

'PJ 'sTTTE ass!1 'alrg ua:PTcW

ggrtaePaaecolf,4radordeq?EFtTcarroeoutuTtar?ouPTnoo

/1oo3r1q611. 1e1sr(:3 'JJT?uTeTd ?eq? arnsuT 01 JapJo ur ':aseqc:nd

apTJ puoq E ro s?uspuaJaP arFL Jo suo oa :(ctg o6 plnora tr1:ado:d

eqa ?PI{a a.:ntuT oa PaTnPagcs 6tA eTPs Beeasnra liarr E qcTtIA

ur ,TAOZ ,9.&:en:qeg 'f,ep aEPs aq? uo aTts uodn Biaa?snr? aq?

Jo uoTssrcsar Jo aor?ou aq? arrt pue rooz 'g 'f,'en:c1al Jo altp

aTesaa?snJtrelasaJo?:aq1a6o1pa:rdsuoc'uot1e:od:o3Teuor?eN

strau:o11t Put aEhI arurrPg 'a6e61:on auePua3 sausPuaJa(I 'ZZ'

'sleadde

Jo ?rnoc 1TrrcrrJ q.6 aqa 01 leadde uo Xlluarrnc sr uoTact at{'l

ta

YL

i7,

ta

OZ

6T

Ut

LI

OT

>L

bT

CI

.I

1I

OI

6

8

9

E

a

i

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 38 of 297



7YrNrvTdl,lo3 c3lJru3^

r{q pe::aJsuerX s€rr t{crqn 'f,1:ado:d aq1 eou?urJar

?ou prnoc '1oo3r1q6TT TE:lsrkJ 'JJTtuTerd '1eq1 pue

'as1e; sP,^ aT€s aa?sn:? pauod4sod e ;o uoTxe?uasa:da:

'raq xtr{a Aau:[ 'su::1ue1' '6hI 'o0oz 'gT :aqualdag

uo 'r(eas cT?suoane ^f,c1dn:{u€q aq? Jo uoT{?ToT^

uT PTart 'a1es ae?sn:? eq1 ?P PanssT 'PaaP 6/aa?snrl

ertrL to 'f,er 'f,q Parratslrera ueag PBq aT?T1 et{? ss

,pacueulter aq ?ou PTnoc lreoT PauoTauaGtroJe aq? aPr[+

arelre sprt ,raau6tssp\r aq? aEsr arurreJ Ptrt /rrectl\rasrr

aql 'uo11erod:o3 a6e6a:oi1 ausPue3 to 'su1:luag sarPull'92

eroJacl snaPas erFL o?

erFL to uoTaTpuoc r'r{a

,{q Pe:r;rtba: st

'PaeP 6 reea6n:a aq? to uoTasP:oc€'r eqa

sueTT TTE to 'f,al:o1:d eq3 Pue aT?Ta Procar

aroasal oa ' [ (q) 9'890I uoTAcas ePoc TTr\T3]

,a1es uodn PgaP 6,aalan:1 eqa }o tloTssTcsg:

e5l pToqrFlTA o? '(uolaerod:o3 troT?PN .'f,+T6e 
sr{au:oaav PrrB eE9r

eTuurg 'auepue3) salTasuEttrl 6uose paaz6e qeEF) 'r{eas cTxauoatrc

er{a to uoTaeToT^ rrT eTts eaasn^r? t'PToq o? raqle6o1 pe:ldsuoc

, sar.repuaJap TTlr ' 1oo1- 'g r{:enlqag Pue oooz 'gl :aqua1da5

JoPoT:adeuaanlaqa€qa,paleaaa:?ooJ?tt6l.larrbtuo,{1e1s^&:3
,ttT?uTeTa Jo asanbar eqa aP PaacnPuos r{c:sa6 aT?T1 v

'q?nr? aqa Jo uoTaPauasa:darsru e Pus asTPJ s€rr sTq?

Aau{ ,,aau6Tsse.. atF} ,aryl aTutIEg PuP ,,recTJ\ras|| eq1 se a6e61:oj1

?usPua3q?oq'as1e3:a:aA'(:etct3;auaqar{?araA,(aqaler{?

EarETca6e6a:o14?IIgPuaJ.oo/ez/EuoPaP:ocarstAPeaPs,aalsn.Ia

aql , uorle:od:o3 a6e61:ot^J luepual o? paap s 'aa1snJ1 
e Pans'sr PtrP

9Z

h7

C7

ZZ

IZ

UC

6T

8T

LI

9T

ET

'I
ET

ZI

1I

OI

6

I

L

9

E

v

t

7

T

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 39 of 297



'a:o3s ,rldaccg'r DTl€rnolnE u€

urelqo 01 asl^I aruueJ 01 'pallTuqns uorleuJoJur aql salelndruetu

a6e61:o14s?uPPuaS'rra1s'f,s6u'r1l:'r'r:aPundollsapaqaS:o'f,e't'f,q

aE1^laTtrue-{oauoTlEIII:oJursTt{?s?Tlrcfns't"q?a6e61:ot^I?uPpuaC

'trl:ado:d:taqluosluau'(ed6ul:1eur{aTAaTc[no:?ul6ulaqJo

X:o1 srq e Pue 'sanrasa: aTllTf ro ou pue '[:o1 srq luaurXed :ot:d

JouoT?PorJTraJtou'uollceernsoTca:oE:o1:d'salcuanbuTTaP
qaTr 'sp:epueas arparc AoTaq axt atq? ueoT aqa 6ugpung

re?JP r{laaeSpallEr 'uPoT laded "14'" 
uE sa{PE Pue uoT+eGro}ur

lTparc at5l saaelndluEEr rraqa a6e61:o14 ?trsPual 'LZ

'sPrEPueas ?TPa:c rlaq1

aaaE ou oP l ou:[ trt'{a qctqre sueoT s:aaas rl:erplsqns

Paulo 'f,11oqre acarTPuT rTal{a 40 a6e61ro91 ?rrsPua3

, sueol €llE|?sg Teau rTar{l qlTA aTqnor? ut sraErtsuoo

tr3:11uapr oa , e1u:oJl1TEc Jo eleas ar{:} uTr{?TA staEnsuoc

,r:lctfGlrr 1a6re1 o? auaw)ar6e uc oauT Pa:a?ua sEq aEll

aruue.{ Put 'uolaelod-o3 a6e6a:on ?uEPuaJ sausPuaJa(I '92

'^f,c1dn:>1ueq 6ulPuad e 'f,q

PaftPTTtJauT uaaq Peq afts s 'aa?snfa 
aq? ?eq? PaulrotuT

af,ara 11e traqa uaqA ar?T? aql 3o uollTPuoc at{? a:oasar

fou prp oq|r 'uor1e:od:o3 feuorleN 'K1 tnb3 s^auJollv pLrV

,asn aTuu€J ,uor1e:od:o3 a6e61:oi1 auppual 'slusPrlaJaP

ltl

v:

L7.

77

T;

OZ

61

8I

LI

OT

EI

VI

ET

zl

II

OI

6

I

L

9

.,

t-

:

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 40 of 297



hr.

oql abe6?:oI{ ?usPual 'acr,r.ras 'f,1lrrbg sr{au:o?aV 'aaasn:a

pa1:o&ndaql'Kqplosse'{P3'sTTTExsa}l'a^vue:tTc'{90Tt

tE paleooT ,(lrado:d t'{l uaqn TO0Z '67 aung uo 1lar{? sa6a11e

'1oog:1q61'1 1e1s'f,:3 'JJTluTeTd '6ugpea1d sTt{a uT IF}:oJ

lasXllngrqbnoqSsell-lrerdruocat{lJorEq6no:q11qde:6e:ed

spealda: pue sleada: 'ffiT lootaq6:1 1e1s'f,:3 'JtT?uTeTa'TE

'tNtrCINSs

gNO}M

' uor?€ro&ro3 a6e64ro11 auepua3

gEIOHHdsreqpJTaq?'ueo1sfiar{??€t"lsacueurJosTe'abe6f:our

sEcI ,.&:erplsqns Paurao llloqre e q6no:qa pue trq 'a6e6?:on

lusPuaS'auepua3:ag'uoTssassod 
as:arrpe sETeTc aoo3i1q6l'1

leas-&r3 tJTauTETd r{otqti ut 'e) 'sTTTE ase$ '?^v uar€Tcl{

goTt?ePaaecolXl:ado:daq+Pastqc:ndslleq?aEll?usPuetag'0€
'taqlout auo 'f,q Pa?er?ad-ad 's?c€ 1e6a111

pue sueld srrorrEtau ar{a to artA? TTE are' uo11e:o&o3

TeuorleN Aalnbs sXau:o11v pu€ 'aeiq aTuueJ 'abe61:ot^I lutpua3

r slraepualao 'saTts s 'aa?'snrl 
pue saTntJaP ?qa saqsllcSnd

suorJce 1eba11r s /ae;^1 aruueJ puE s?uepua3 Eo abpalnou{ TTnJ

Lt?Tri uar{a ttor?Pro&o3 T€uoTleN rfllnba sr(au:o??v ?usPua}aa'62

'asoTcaroJ

o?' ur ar'lolu dlaaerpalEurr PuP ueoT aq? uo ?TneJaP :aurt:tstios

,,1cEfg.r al{a ?Ter^€ uaql aql ?tuueJ Put a6e6aro}I lusPua3 
- 
8Z

@uxorrvNffio,wv ctxtl

'a-

b7

za

ta

OZ

6I

8T

LT

qT

E1

vT.

TT

ZI

1I

OT

6

8

:

q

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 41 of 297



dlrnba s'f,au:o11v Iq s13P TTv 'uoT?Erod:oc acuP:nsuT

aT?T1u€3T:allrl{lsrTJlltorJ',t:elct;;auaqaq?a?n1T?scrns

PTnoo i,ITNOr, 'aau6tssra aq? st 'aeVI arrtueg 'uPoT eI{1 paPunJ

a6e61:oy4 autpua3 :aaJP r{?uou auo '666 I ' oz :aqua1das ?noqe

ro uo ?a{:E}t 'f,-:epuocas aq1 uo PTos sera uo16ur:t\{-6TTroH

utrq' r{1:a^ag Jo uPOT al{a 'sea:aqre 'Ezetctleuaq ar{? s€

uoSlerodzo3 a6e6?:ot{ ?usPua3 qaTA 'aa1sn:1 aqa se truedtuoc

acuernsuT aT?T1 uectrauv' 1s:TJ san[eu lsn:? Jo Paap 1eut6t:o

eqa sea:aqlt '6ugpea14 sTel uT r{lroJ ?as XTtnJ q6noqx

st 19 qEnorql T qde:6ered spealda: Pu€ saeada: 1oo3:aq6l'1

arr.bluojl 1eas.f,:3 ,JJT?uTtTa .PaaP s,aa?snr1 PT.A o?

uTeTc aql sa{Elu ,,l.INo.. 1oo3i1q6t1 anbruojl 1e1str:o 
,.'JT?uTeTd.zE

@oeNrorol

'1n;6uorre

aTes ar{? Pa:aPua: sausPuaJaP aq? J'o suoT?ee aI{? ?tr{a

arrne osTe s€A aalsn:? ?I{a st '1n3;6uo:rr aran eT€s aa?snra

luan-basqns Pue lTneJaP qaTA Paltrcosse s?ce TTe 'a:oga:aq;'

.aarr6rsseaqasel{,aenaTuuEJ?cEJuTuaqr.r,salrPTcTJauaq

ar{1 a:aA -f,aq? ?tt{? 6ul1e1 s X1as1e3r trq uollnlT?sqns aq?

ap€rn a6e61:oy1 ?uPPuaJ 'os oP 01 :artod anor{1 Trr sere ?srr:a Jo

paap eq1 uo aa?sn:1 aql alnlTlsqns o? A:elcrSl'auaq sP paacP

ta

€Z

ZZ

iZ

OZ

hT

AT

tf

EI

LTvl

ET

?'l

II

OI

6

I

L

9

t

:

c

7

:

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 42 of 297



9:

" allloq :Tat{? }o ssoT saEsrrq'Tn

aq? PuP xrparc s'JJTluTtTd o? 'f,:nfut ur PalTnsar qcTqn

,uotq,pE:oJuT sTr{:} uo .f,1a: PTnoA JJT?uTET'I leql u'iou{ e^Pr{

pTnoqs':o r.rau{ a6e61:oi1 lutPual ?usPuaJao '6TTTE ?satl 'anv

uaf,ETst{ gorL 1€ PalEDol 'f,1:ado:d aqa aiaes o? 6ul?dura?+e

sa.rcldn:{ueq araTJ }o auo ParTJ Ptr€ uor?€?uasa:da:slru

sTrtrl uo ParTa: aTcfeTtT?sng aootxr{6r'1 leas'&:3

pue uoa6ulrrv-srTTog urqg'f,1:arrag /Jtr?urPTa''&relcl;:auaq

aEI? aq o? ,r:actrtrastr 6t uoTaTsod :1arFl Paauasa:da:s1U

a6e61:roi1 ausPua3 'asle; sEA ?uauncoP sTr{? lPq? rrau{

a6e61:o14 ?uepua3 'uotle:od:o3 a6e61:o14 luepual ?uepuaJap Iq

aa?sn:? Jo uoTlnlT?sqns aq? g:o 6u111gr aqa oooz 'vz 1t:drg ug

:pnr:J Jo suo11e6a11e 6ullorToJ eq? se{eu uoa6u1:rg-sTTTog

uug .f,1:aJr'ag Put 4oo;aq6r1 anbluop 1e1s^f,:3 'tJT?uTeTA'tg

'6ur-pea1d sTq+ uT r{aroJ aas 'trTnJ 
q6noq1 s€ 'rE 

q6no:q1

T sqde:6e:ed saeada: pue spealda: 's3:311ute14 '?TacaP Put

pnrrt :oJ uoT?e6a11e 6ulrlo11oJ ar{? sa{su uo16u1::rg-6TIToII

uug .f,1ra^eg Pue 1oo3:1q6r'1 arr'bluoil 1e1s^f,:3 'ttT?rrT:TdI'EE

NOII\fEOTIAO3 TtrNOII'.l{N I&IOOS STS$RIOITV CITiru

clo\nlJ

'A-relcl;:auaq ar{a aq oa 6urutelc 'abeblzot'I auepua)

f,q palu'codde araA f,tql sP 
"'GIroA" 

a:e uolle:od:o3 reuoT?EN

9Z

ti

27

L .4.

CZ

6I

8I

LT

9T

9I

'I
TT

CI

LL

OI

6

8

L

9

,

I'

,

:-

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 43 of 297



Li

aq??er{aa:tAeara'{'uor1e:od-:o:TeuoT?PN'f,a;nbgs'f,au:oaav

pu€ e4r aruupg ,uor1e:odro3 a6e61:ot{ ?usPua3 
tslutpuafao'68

1oo3:1q6r1 arrbtuotr1 1e1s'f,:;l 'JtTauTeTa Jo trc1dn:>1ueq

' 6urpuad e 'f,q aTEs aq? Jo uor?sP'rTe^uT aI{? to ar€r e

aueoaqtrtt{+uaql{Pue'trelscTlPuloanPar{?JouoTxPToTJaur

a;es aalsn:1 t PToq o? :aq1a6o1 pa:ldsuoc Per{ uorlerod:o3

TeuoTaPN ^f,11nba sf,au:o1?\g Pu€ aElI aTuu€J '1uepua3

'4eqa rtau:( srtT:fuaf '5I^I ?3?J trT uaqA 'euelt s'tJTauT?Ta

ar51 uT sen 'f,a:ado:d aqa leq? uoTae?uasa:da:sTu ar{a uo

?c€ o? sttT?uTtTa acnPuT oa 'f,11euo11uaauT Palc? sauE?uaJag'8€

'uoT?Pro;;oc TPuor?eN'f,+rnbs s'f,au:o1?v'aa?sn:?

pa6a11e aq+ q6no:q1 Prrt 'tq aTes aa?sn:? t PalcnPuoo

P€q ,,eau6lssg ar{l\r a€}I aTuueg Pu€ abe61:oi1 ?u€Pua3

ElutPuetaP?esla:s'lP6e!r,,:aaTJtrasOt{?ut3$p$1ro}IlrlsPua3

J;o suT{ua1. '6'{ 'uo11e?uasa:da: aETeJ € sen ?e€J u! sTt{'l'LE

. auro.. rraq? ecueuTtar oa stJT?uTPTa rioTTe

01 OOOZ rac$Ea^oN roJ ?as eTPs 5 'aa?sn:a 
e auodlsod plnon

,ae1q aTuutg pue ?uePua3 ?Pqa P3?uasa:da:s1u 
suT{uaf 'st{

,uo?6ur:rV-sTTToE urr1f r(1:ar'ag'JJT?uTe1d pa11ec'?uarl:PdaP

arnsoTcaroJ s?uePua3 Jo sut{ua6. €arPtrv aatroldua q6norqx

pue'f,q"'aau6TssE"aql'ae}{arljue-{Put"r?c!AraS"aql

'a6e61:or-I fuePuas 'sluepuaJao 'oooz 'oz Jaqo130 lnoqe Jo uo'9E

-6urpea1d sTq+ ur q?roJ ?as f,rTnt q6noql sE T€

q6no:q11sqde:6e:edspealda:Puesleada:'uoJ6ut:-rv-srTToH

uugtr1:a^agPue1ooJaq6TlanbluoHTe?str::'sttTauTPT't"9€

.:1,

f-7,

71

A7

6i

8I

IT

oi

CT

hT

ET

CL

1i

OI

6

c

L

o

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 44 of 297



8t - INIVi-lhJ').-l Cl:i"{3'''

TETxTuTaI{1sa{e?a6e61:ol4lutPuaJausPuaJao'uorqse3:

sTt{? uT {'ron o? sllreas auraqcs 'f,:oleulgrrcsrp TnJrtETtIn

eq; 'TOOZ :aqua1da5 a?trl ur 'sabebazou rTaq? qaTA :'redsap

uT slueclldde ")IJ\lIlE* P:eAo? salcllod r(roleutu-r:csTP

aqfJoAer4,{qpa:nfu.ruaaqpeqf,aqa?Eq?PaureaTsJJTauTP,rd.zv

'pruroJTTES Jo alt?s aq? ur ^f,1:adord TPar rTar{a Jo 6uTsueurJa:

6u1:1aas's:asrrsuocz)tr3lfll€l"1su1e6ea?€uTlllTrcsrPoatrce:ldsuoc

€ PaEiroJ stq 'uolae:o a-o) TPuoTaeN ^+fr6g 
sf,auro?av P.'P aE'l

aTuueg 'uollerod'roC a6e61:oi1 ?usPua3 ?trtl a6a11e sttT?uTPTa

'6ur-pea1d tT'{a ur t{?:oJ 1as 'f,11nJ r{6noqa sP

16q6no:q11sqde:6e:edspealda:puEsleada:'uo16uT:rv-srTTog
' urr\{ tr1:anag Pue aooJ"q6Ta arrbluof'I TelsJtrC ' stJTauTeTa' It

@srNN\r'iI
q) E'IE

),

t:

t7

(Z

Ti

0a

A1

QT

LI

CT

vt

CT

ZI

I1

NT

6

I

9

l

@sgr'so
TUI3'!ftI

'autoq rTaq?

pur 'satcldn:{ueq snoranrnu IF}TA

pareJtns sJJTauTEld 11nsa: e s\{'Ot

/oo/Ez/6 uo PaP:ocar

pur'uo11elodro3a6e61:oi1?utPuaSo?PaaPs'ae?sn:?'Aq

par:a;su€:? uaaq Peq qcTqrt Xa:ado:d uo '6ulsueuTtaa rrTe?go

?ou pTnoc sJJTauTeld +er{a Aau:( autPuaJao ' (q) 9'890T aPof,

TT^Tf, eruf,oJTfef 'Kq pa:rnba: se ParoJsa: uaaq lou peq aff f'f,

to ssof luanbasqns aql

,1rpa:c :Taqa oa sa6euaP

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 45 of 297



t, 1

?as ?usPuaJaP asaqa ot{rt s1u€cTTdde a?Tr{n o?

o? dn 1as axP Palcadxa a:e f,ar{? se lsure6e
'd1aq o1 1no

pasoddo se TTPI

paleuTruTJssTp a:es?ueorldde zxlflg,. leqf a6a11e sJJr?urerd'9t

' ssauTr{arorl?rparc

.roJParaPTsuocarB?Pq?s1uecl1dde"3IIH'!1"o1pasoddos€

ssaurtl?:oA?'rpar3-ttou :oJ ParaPTsuoc a]:e slueclldde "XJ\rIE"

aqa aeq? u-T saueclldde "EfrEl{" 
EorJ tr1aua:atJTP Pa?enTe^a

a:esuoTatsTlddealF}xEIF}sa6a11e.raq?rnJs'JTauTETa.s'

'orToJra:od :laq1 :alsToq ox saETa raq?o PuP 'anlerr :aq6rq

e 1e saur?auos aTesa: o? 'f,'l:ado:d aq1 salt? ast'I aruueJ 'PTp

a.n se pue op 'f,aq1 sasec ?sol! ur qcrqJ'r 'ueo1 aq1 uo slTneJap

ltre:>:1dde ,,X3\{1[€[" eq:] uaqA '^f,ct1od sTt[? to arEAP sT aqt{

aTutrtg 'a€?r aTurr€J Eort a:ocE ldaace claiuoant u€ aae:aua6

o?uoTaPcTlddeaqasrelTPa6e6l:ol{?usPua3)?uEPu?t?(J'vv

'aElI aruueg ea aa:(r?rr '&zepuocas gqa uo sueoT aq? sTTas Plr€

sr(sP O€ uTt{?TA Punor€ surn? uaq? atreclldde "X3'lflfE" 
eqa to

6utoT ar{a sPunt r(11e11:uT uaqa a6e6?:on ?uePual auEPuaJao'€t

'trq1:ore?Tpa:clousT?u€cTldderx3ElGI*ar{1?eqalceuaqa

alldsap '6u111:raraPun utelqo Pu? 'ua1 s'f,s 6ulrocs aga ?aaE

oa uoTltoTTddt aqa s:o13oP uar{a a6e6a:oht ?utPua3 ':aded

,,v.. uo uPoT oa PrsPue?s eql ?eaE ?ou saoP lrpar3 rTaq? PIIP

' ,,X3\fi[E', aQ o? PauTIEra?aP sT xue3Tldde ar{? tT 'uoT?eoTldde

aqa 1o /len ^f,q +uec11dde aq? Zo ace: aq1 satJT?uaPT

uaqa abe62'zoy1 luePuaf, 'gsd 'vgo pue '6-reTPTsqns PaEr^o

A11oqr, lt q6no:r{1 d11ca:TPur :o tr11ca:Tp raq?Ta uoTaeclldde

a:-

t7-

il

77

^7

6T

LI

OT

CT

hT

ET

7'i og

Ii

OT

6

I

9

)

':

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 46 of 297



'asT?J sEn sTt{? ?Pq? nau{ as'{

aTuuPJPu€xutPuaS.aalsn:lJouotan?sqnsPezT:€?ouPt{l:o.}

?as a6e61:o1^1 ?uPPuaf, 'uo16ur:r\[-srTToE urtv tr1:a,rag ':aqaou

sJJTxu'TeTa Zo u€oT ar{1 ;o 'f,:etcTJauaq aq? sen ?u€Pua3 ?eq1

luasa:da:sTtu 01 :aq1a6o1 pa:rdsuoc a3T'AJas ,{a163 sXau:o?1v

Pq{ag'{aTuueg,uolle:odzo3a6e61:o6?utPua3,s1uepuaJ:ap

lPq?sa6e11e1oo3;1q6:'1anbruo141e1srl:3'JJT?uTeTd'09
pnr:J q6no:q1 auraqos

1eq? pa1eTorr\ uotle:od:o3 TeuoT?eN 'd'atrtbs s^'au:o1?v Pue ael^l

aruueJ 'ebebatot{ luepual 'sluepuaJap lel{? sa6a11e 1oo;1q6t1

1e1s,(:C tJT?uTeTd "f,l:ado:d 
e uo 'f,11e:c;pn!-uou 

6u1so1c€toJ

roJaurar{cs^&:olnaelsPl{a:oJtaasaPoeTT^T'€Tu:oJTTeS'6t 6u1Pea1d

sTq? uT q?roJ aas 'f,11ngr q6noqa ae Tg q6no:qa T qde:6e:ed

spealderpuesleadar'aoo;?q6l1anbluo61e1s'f,:3'ftTauTeTd

'pnprJ o? ertP VZ6Z ePoS TT^TJ Io uoT?eToTrr :oJ uolle6alTe

aqasa{eur"Ia.!lO"1oo3:1q6:'1anb1uo41e1s'f,:3tJTauTeTd'8t

ou : g!c}{

-J i'

h?

t(.

ZZ

1Z

n7

6I

8i

LI

OT

CT

ET

CT

Z1

TT

OT

6

o

L

9

!

!

t-

1

gsEg/16{
gvgruotil

dw-ffirno cmtnlr

,,j3\i1[8,, r{?oq a:€ sJJT?uTeTd

aq? o? ssaco:d ueoT aI{? f:o

uo:J tr11ua:a:tJTP Pafeara a:aA

rrrfltoln

'auroq rTaq? J'o a:nsoT?a:oJ

6uruu'c6aq aql trorJ "S3J,IBA"

{-.{a leqa a6a11e sttrauTEla-Lv

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 47 of 297



:aq .f,q :aq 01 PaPaaP uaaq PPq 'f,?rado:d PauoT?uaura:oJP 
aq?

?Eq1 s?rassp JJTlurpTd -rJ ,srrrg ?sal{ 'arre ua:tTcI^I 90rL

?€ paapcoT f,1:ado:d aq1 o? ar?T? seq oqrt uosrad aq? sr aqs

x€q? s?:assE ',,1TNo., 1oo3:1q6:'1 anbruo;4 1e1s'&23 ''JTauTeTa'tE

rJ 'sTTTH ?sall 'a^v ua:Pa3I{ goTt aP pa?ecoT r(1:ado:d

Jo aTts 3a1 sn:? aql PToI{ oa :ar'rod ou Ptt{ Pu€ aaasn:?

aqa aou ser'r 'f,1lrrbg s'f,au:o1aa' 'a:oJ:a:aq;' '556I :aquaadaS

ur Paseqc:nd serl ueoT eq? uar{r.l aET'l aTurrtg ox ?saraaur

TETaTJauaq TTE pau6lsse '(aq+ qcTqa ur asrl:? Jo PaaP atFl

:apunaa?sn:?Pa?n?T?sqnsoa:areodanoq?TJlrPutPaProcer

sefl uor?n1 Tlsqns aq? aur? ar{? ?e ueor aq? Jo ,'racr'^'Jas\ aq1

a:ar,rtraqese'aa1sn:lnauPalnlTlsqnso?:anod?noq?Tl'rse'l'l

a6e61:o11 ?usPue3 lPqa sa6a11e 1oo3;aq61'1 1e1srl:3 'JJTauTeTdI"Eg

uoTat?uasa:da:s1u

aqa ;Fo ?Tnsar P 6e aaot{ rar{ to ssoT aq? Pue ?TPa:c

raquTpa:nCu1s?AaooJ"q6TTarrbluojllels^f,:3,JJT?uTeIa.zs
' 6u:cueuTJer paldrraalP Pue'Kcadn::1ueq

.f,q arnoq 'f,1rue;i aq1 Jo aTes ar{a PTo,rt o? palduaale

pue uoT?eluasa:da:sru a(ta uo PaTTa: ttT?uTtTd =Tqa

,:a13:ea:aq;, 'auoq rno a,r'Es 01 1dua11e uE LIT sarc?dn:{uPq

E Paf TJ al{s trq a:aqrt 'uolleluasa:da:sru srq? uo

f,1a: .K1qel3lt1snC o? raqaoul s 'JJT?uTETd PacnPur s?uePuaJaq

'asTpJ sPA sfl{? ?tq? a6palreoul TTnJ aql r{aTre 'f,:etc:3:auaq

aql 6utaq 3o ssauTnJq?n:a aq1 Paluasa:da:srlr s?uePuaJag'rg

a-

ts-

i7,

ia

)7

t;I

l'.

ri
LL

ol

CT

vi

€I

7T

IT

6

I

L

9

:

F

t

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 48 of 297



:: - j-Nlvldl.liJ of 1l:c3r'

pTEs to ace;:rrs aql llto:J laal TeoTaratt (ooE) Pa'rPunq a"TJ

3rot{ldaptl^oTaq6ul.f,lsacuEasqnsuoqreso:p.f,qpueTP:auTIlI

se6 'TTo TTP EorJa:er{:} ?dacxg "f,aunoc 
PTes Jo :aProcar

.f,1uno:> aqa Jo acTJto eq1 ur 'sdeu Jo alrTsnTcuT It oa z'v

sa6ed 1g9 :[ooq ur PaProoar deu :ad se 'sa1a6ug soT to trlTc

aqlur'66ETZa')eaalozg?o'I:sT01'hll\fl3gsu3^CI{'\suTeTc

aoo;1q61-1anbruol^11eas'f,:3'tJT?uTeldqclqnur'f,1rado:d

eql3ouo11dTrcsaP1e6a1ag&.e],"TTTIIasatt,a^vuarErI3}I

gOIt:strrAorr:1'f,1uooocr{l:ado:daq?uT"'9{rE[Sgsugncnr"

uEsET€Tc"','f,TNo"1ooE1q6r1anbluo;41easf,r3'ttT?uTeTa'L9

'tJTauTtTd Eort dlqs:au'leo :aJsuEr? o? rareod ou PPr{ PlrE

aa?sn:laqalouselt"uoTlerod:o3TeuoTaeN^'+tnbgstrau:oa1v"

aaasrr:l pa6alag 'Tooz '57 aung uo PaaP saaasn:a't Iq

,ueurplag pToreH pIJv uerupTag pg 01 pa:raJsue:? ser,r eJ 'STTTH

?sa14 'a^v uareTst{ 90rL 1t Paascol 'f,1rado:d ar{a ro eT€s

aq1 uaq^ aeq? s?:asse ,1oo3:1q61t errbluol4 leas^f,:3 
,JJTauTeTd.99

-66GT :aqualdag uT

pa:rnc3o t{eTr{rl luautr6lss€ uE raPun Etetcrgauaq aqa strr aeI^I

aTuueJPue,ueoTaqlJo,,}I33IA}I3S''aq?sena6e6fJoH?uepua3

'1ce3: u: uaqn 
"'fi:eaJT'rauag'r 

ar{a sen rroTle:od:o3 a6e6a:o}I

?ruePua3" ?€q? 6ut1e1s 
I asprooar trauno3 sala6ug' sorr ar{a

q?TliPaT'FJ?ualrttcoPaqaPazTr€?ouaqaPaTtTsTEla6e6l:onrrtrT€Td

."::::r";";. s1:asse '1oo'aq'r1 anbruoil 1e1s^f,:3 ' Jrraur€ra'ss

'ooo z ':-:r :aqsa+das

uopaaPurreTcaltnb'f,quo16urrrv-strlog'f,1:a,ra8'laqlour

ar:

h:-

a7

77

IZ

()a

6I

LT

OT

EI

'I
€1

Z1

II

OI

6

I

9

q

t

'i

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 49 of 297



aq?asTPJsPl^uoTlecrTqndaqtr''/'uoTlEJod:o3a6e61:oi1

?uEpua3\\ o? palueJb Paap s/aa1su1 P PaI{sTTqnd aq o? pasnes

uotle:od:o3 tr11nbg s'f,au:o??v Put asn aTuu€J 'uolle:od:o3

'a6e61:oH lusPuaS 's1uepuaJ:ag 'oooz'91 :aqua?das uo'19

'6urPea1d sTr1+ uT

q?roJlastrTTnJq6noqlseTEq6norq?rqde:6e:edspealda:

pup sleada:,,.f,TNo"'1oo3r?q6t'1 
an'bruoil leas'&r3'tJT?uTeTa'09

,.=====r==x- ;l; 
scINVlS

'traradord -'{+ uT ?sa:a?uT ro

aTaT?'aaelsaoue^sqalla!F}??'{araqou'aurpuaEaPaq?att{?

pue '?q6T: anoqarr'r sr tuTPTe qcns aeqa 'looJ?q611 arrbluoil

1e1s.f,:3 'JtTauTefd tr<r Paurro '{1:adoed T€a: pauoT?uaua:oJe

aqauT?sera?uT.asra^PPu€ETeTcsAatFl?EFIarac[ollau€PuaJaP

?er+[sa6a11e'-f,TNo"aoo3:1q61'1an'bluo6leas'f,:3'JtTluTeTa'69 . tIPrI

paTr:EE t ',,sl,'|rlH&rvx &lr38otr" 'f,q plaq reou sT qcTqA 'ar?Ta

' ,,NOISS3SOd SSUgngV JO I^tI\d-I3\\ 'rar{ o? se ZOOZ '8I Xlng ;o se

uoT?,eurulra?aPP{aas'1oo3Faq6t'1anbruo111e1s^f,:3'JJTlurer'I'8s
-NoIssssodgsllg^CftrsHl\i1t3.:tJI&NI\fltasIH.Igf,IHl{o.l

sa&r& gHf" 'sp:oca: TeTcTJJo 'zgT a6ed gE6zg {ooq ur

ggOI '97 taqum oN paProcal paap Aq 'urlre;; sT:roI^I 01 paaue:6

se 'ace;::ns PTes ro; :o o1 'K:1ua ;o tq6T: anoqxTA ?nq PutT

tz

ZZ

L/,

UC

6T

AT

LI

9L

CT

VT

CI

ZI

TI

OI

6

I

9

g

v

i-

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 50 of 297



ta - rNIVidhiol c31i iu3A

'arrf,?un sErr luaurrrJoP aq.1 'tr1:ado:d tqa uo aTlT? aq? PapnoTc

?T se '6ur6e:edsTp ser,t Pue e3 'sTTTH lsau 'anv uaJe"Ist^l 90TL

le palecoT A'1:ado:d Tea: aq1 o? slETc asTPJ € aPeE 0OoZ '91-

:aqualdas Pa?PP PaaP saa?sn:l atf+ J:o 6urp:oca: s?uspuaJag't9

'r(1:ado:d PauoT?ueluaroJe aq? uT ?Eara?uT :aq

JofJTauTerdsTqla,llrdapo?Pa?eTnoTEcPutsnoToTTPIItsErt

uoT?cPsTqI'PaaPs'aa?sn:laq1trc("89\f9'Iuot{&NVCINSJ"o?

palsal uaaq Peq aTlTa ar{? se 'f,1:ado:d aqa acuPuTJer o? trer'r

ou srer.r a:aq? Pu€ JJT?uTPT'I sTq" oa Paroasa: ?ou sPA aTlT?

aq? a:oJarar;1 'Tooz 'g ^&:en:q9g q6no:q1 oooz 'gr :aqorc1da5

, sr{auou e^TJ Jo PoT:ad e ro3: PaaP saaasn'ra al{? PuTssar aotr

pTP s?usPuaJ?P 'JJTauTeTa sTr1l '(q PaTTg ^f,c1dn:{utq Eugpuad

e ,(q ,oECroA.\ ser* ar€s aqa q6noqaTv "f,1:ado:d 
aq1 Jso

eTlT?aqaIroPnoTcle6aleEullsecuTPaPaacSns6?u€PueJeo.E9
.f,4:ado:d ".{a 

u1 'f,a1n'ba ur 0o'ooo'og$ utqa e:oE to ssoT er{?

ur sa6euep ParaJJns tJTauTtTd sTr{a 'uoT?ecTTcrnd snorcTT€t[

aqlJo?Tnsartst'LO€I6?3'sTTTE?seA'a^vua:eTcx

gOTt :1€ Pa?tco1 tra:adord aq? uT ?saraauT sJJTauT?T<I

srqa Jo aoualsTxa aq1 uodn lqnoP ?sPc o? Poo?sraPun

aTgeuoseaxsPt^?uauraat?seqa'J;TauT€TasTr{?JoaT?Tl

aqlo?6ul6e:edsTPluaE€t1t?stPaqsTTqndaqo?PasntcPuP

paqslfqnd Alsnotcrfstu uotle:od:o3 TeuorleN'nelnb3 sAau:offv

Pue,ael4aTuu€-{,uor1P:o.'-o)a6e61:o11?uePua3,sluepua}?a.29
'ssauTrtJr{?n:?saTo?P:e6a:anoqlT|i

uoraecrTqnd aq1 aP€I! Pue 'as1e3; eq 01 ?T l^au{ sltjePual:aP

:: i.-

h7

iZ

ZZ

IZ

OZ

6T

BI

LT

OT

CT

',T

ET

ZI

1T

OT

6

I

L

9

t

I,

T

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 51 of 297



01 .f,:essacau dlaq aq1 {aas fou Pu€ uoT?tluasa:da:slru

sTI{1 uo tr1a: o1 sJJT?uT?1d asaql PaPualur 'aey1

aruueJpuea6e6l:oI^IlusPua3paluasarda:oqrt'sul:1uag'sn'69
'gET^I

aruuPJ trq PaT.'llt: Pue "NOrrsv8ocrso3 
S9@'luot{ fNlrcINS3" o?

tr1:ado:d aqa Jo aTaT? aql Pa'r:aJsue:? PuE 'tre1s eTaPtIroane

eqa Jo uoTltTor^ ur 0OOZ 'gI :aqua1da5 uo 'f,1rado:d

ar{a uo aT€s s 'aa?sn:1 
€ PTar{ PEr{ "tra;nbg 

s 'trau:o?1v" 
?eq1

a.:Plt€ sallr.rl TTP 1t? sPlt ar{s st anJa aq oa uoTaPauasarda:

sTI{? 6ulrta31aq :o:: spunor6 aTc[PuosEa: ou PPr1 sur{uaf 6n'89

'eEor{ rTar{1 acuEurJa: oa acuer{3 e sJJT?uT€1d arrl6 PTno'r

sTqf ' oooz:acgra/aoN Xlrea :oJ las aTes aalsnJ? e 6u:uod+sod

s€rt aqs ?er{a ttTxuTeTd tTq+ o? Pa?uasa:da:s1rE 'strT{ua.e 'sn'L9

'uoabut:rv-stTTog 'f,1:arrag 'JtTxuTeT'I Put :aqxoE :aq trq :aq

o? PaPaap a11nb uaaq PPq ua:eTDn 9OTL ?e Pa?eco1 tr4:ado:d

aqa 1eql pau:e1d:<a JJTluTeTd 'O1OZ '97 :aqo?co anoqe

ro uo luauq:edaP a:nsoTcaroJ e6e61:o54 ausPua3 to 'sulluag

tarPrrg qlTr,r Pa{Tta 'aoo3:1q6:1 arrb'cuo91 1e1s'f,:3 'J'}TauTeTa'99

'6urPeald tTqa uT q?rot ?es trTtnJ

q6noq1 sP T€-T sqde:6e:ed spealda: pue saeada: 'uoa6ul:rg

-sTTToH '{1:aaag 
put looJaI{bTT arrbluojl 1e1s't(:3 'sJJTIUTPTd'99

JNggsagsN

:!

,i_

t-a

i7

17
L-

OZ

6i

LI

OT

CT

VL

E1

7ac!

IT

OI

6

a

L

q

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 52 of 297



9a

,JlTauTtTd'?ooJ?r{6T'ranbTuot'ITP?sxr3'JJT?uTeTaaf,nfurol

uFrsap uoulltoc P Jo esuP:aq1f,nJ ut 'f,pe:ldsuoc 3o uoJle:ado

uP PaIuJoJ uor?t:o4:o3 T€uoT1?N ^f,1rnbe 'f,au:oa1q' pue

, aqlaruueJ'uol1e:od:o3 a6e61:oj1 luepuaS'sluepuaJaP lPqf

, sa6a11e ,,trTNO,. ?ooJ?q6T1 arlb1uo}{ leas'f,:J JJTluTeId'€'L
'6u:Pea1d

sTr{? uT r{aroJ 1as ^f,11n3r q6noqa se TE-T sqde:6e:ed pealda:

pu.eleada:',,trTNo"aoo3i1q6t1arrbruoj11e1s'K:3''JT?uTera'zL

'IINIf,

€J 'sTTTH ?sall

,a^v uartTct^l 90rt a? Pe?'tco1 'f,1rado:d aqa u1 oo'ooo'og$

urt{?arolr?PPanTe,r'f,11nbaaq??soT'f,qsa6euepPa:aJJns

tJT?uTPTdI 'sTETuaP asar{? roJ trosea: otr PuTJ PTnoo 'f,aq1

q6noq11e tr1:ado:d "ql 
acu€urJa: oa asarlbar TTe PaTueP arart

IoTaeluasa:da:snu 6Ttt1 Jo asntc aaeutxo:d e sv'TL
sttTauTeTd t

'uoT??rod-03

a6e6a:otit ?usPual to aE€u eq? uT PauTPrlrar Pue Per:aJsrr€r?

uaaqpeq^f,a:ado:deqaaPt{xa:€,JrPrrntr11e1o1arar^sl:tTluTPTd
'^K1rado:d t'{+ uo 6ulcutuTJaJ 1q6nos Put '1oo;1q6r1

1eas.K-r3 'JJTauTeTd Jo asrcu al{a ur ser'r X1:adord ar{? 1tq?

uorleluasa:darstu ar{tr uo x1a: .,(tqelJ-!?snI os prp sJJT?ureTd'oL

' (q) S'89OI aPoc TT^T3 trq pauorsrraua

s€ ,onb snae?s aql oa suerT aq? Put 'f,1:ado:d aq? aro?'sar

'= ,'.

b i:.

iz

ZZ

1a

6l

O!

L1

OT

E1

hT

CI

ZI

1T

01

6

B

L

9

1

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 53 of 297



/ z - .LNlV'IdNOf

F;

€a

.Z

r(.

6T

Q;

LI

q'

CT

fiT

TT

ZI

1i

OT

6

B

L

9

)

@rvNr'lr
sgvgIUOn

@:ssrdrsro
IJNsINI

's:o?P'rrdsuoc-oc :ar'{ao ar{? Jo s13€ 3qa PaTJT?ef,

ro Ptre parro:dde pue 'f,ce::dsuoc aqa ul l(11l>airr'PuT :o

ITlcarrP paledlc11:ed s?uspuataP PauoTauar€troJe aq? Jo qcea

1rq?sa6alleraqarnt'1oo3:1q6t1anbluoi11e1s'f,:3'JlTauTeTd'9L 'saueure?P?s

asTEJ qsTTqnd tr1asod:nd oa Pnert 3:o 'f,en 'f,q a:npaco:d

arnsoToaroJaql6u:snsTr[PuEr"4gs311dde"E$IE]1"uag:]

.f,1aua:aSFJTPuoTaecrlddeuPoTs'uoa6u1:rv-stTTogtr1:aaag

'tJTauTerd aq+ 6ul1ea:1 r(q '6JJT?ure1d ptes uo 6urpual

.&:o1epa:daaerladradpuesraulnsuoc")f,J\t1[E"t€stJTlureTa

aq?asllTebealeuTtuTrcsT.p,(Tr..JttTr^oaano?asEautPuaJaP

pauoT+uauraroJ€ eql ?eqx 'pne:;: pue 'uoT?€urE-r:csrp

TeTcPr oa se '1n3:ne1un aral 'f,ce:ldsuoc ar{a Jo sace ar{?

xeq?sa6a11eraqa:nt'aoo3F?q6r1anbruoi11e1s^K-:3SllauTETa'tL
'^f,1:ado:d tq+ u1 'f,'11nba Jo ssoT PuE 'auoauT Jo ssol r(q

-lJfluTeTd sTt{l pa:nCul '11nsa: e s€ Pu€ "(?nP 
aeqa PaqeEe:q

s?uepuaJap pauorluauraJoJe ?eq? 'e) 'sTTTH ?sau 'a'r!v uaJeTOI^I

goTL ?e PaaP?oT xlrado:d sJltr?uTeTa aq1 uo 6uTsorcaroJ

ur a:ec 3ro 'f,1 np 1e6a1 t Parro uot?tro dtoS TeuoTleN tr+lrtbs

sdau:ol1vPut'asl^laTuueJ'?,be6!.:toI^I?usPuaJ's1uepua];ap

aqa ?eqa sa6a11e :ar{arnJ '1oo;1q6r1 an-bluo}{ 1e1s'K:3

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 54 of 297



'anoqe q1:oJ

, rr-w'-.ttrt.)r l:3Il. tiS.': l1 - iL.-

r drqsPreq?sncun pue Tanrc or sJ;TluTeTd qloq pa13a[crns

las se ?uepuaJap aql Jo lsnpuoo alqectdsap al{'r

(slrssgltaao) Norssgtr'tclo 
'6L

'PnErJ ;o trerT r(q f Z6Z uoaacas aPoc TTJaT3 s'€TuroJTT€f,

leTor^ 01 Ace:rdsuoc e ur :apro uT uoT?n?Tlsqns asTtJ

p.rooaf trTTnJTTllt o? "3PIt 
atutrPJrr lnq "abe61zo91 

?uPPuaJrt

ou se,o 
^:etcl;auaq 

aq? 1eq? a'pall'rou1 t{?Tl4 "-""::::-:

auor?uauraro]:_aqlf,oJlqbT:s;r;rtluteldaqlroJp:e6a:stp

norcsuoc Pue TnJTTTA E PuP acrtPuoc alclectdsap seA aI

'r{1:ado:d pauotluara:ote aq? 6ulcueutJar Eto:J

JJT?uTeTdasaqlluana:dpue'looJxq6tTanbruoI'{1e1s'K:3

oaureuaqluaTTTIssell'e)'srTTEasaA'a^vuerPrrsl;l

oTt ?e pa?'ecoT 'f,1:ado:d ar{? ?er{? a,ratTaq o? oooz '"' 
,

^rta TeC

_.; *".* ro rro s,:;t1ute1d aq? pearsrrx o? s?uepuaJap

,auoT?uaura:oJe aq1 :oJ s1q6t: s;;t1ute1d zoJ 
"t:::t"]:

rA ?'I'LL

""."=:""--o"= 
TnJTTTn Pue ?cnpuoc alqectdsap sr

0ooz 'g A:en:qa'{ oa

OOZ '9T:aquralda5 uaa|rlaq pot:ad e uorJ PaaP s'aa?snr? aqa

o uorssrcsar aql Jo bultTJ aql ploqqaT', ' sJ;tluterd aq?

ouorleuTulTJosrpTErserale:1ad:ad'sJ]TauTeldat{+'oaruoqr^ -nFrry l) L.rvl-rce:-: - (1 fnb3

q? uo asoTsaJoJ 'A'11n36uo:r'r of, uotle:od:o3 TeuorleN /

au:o??v puE aeH aruueJ 'abe6l:o''l ?uepua3 'sautPuaJaP zoJ

1q6r: sJJrlurerd aql roJ p:e6a:stp snorJsuo3 pue Tn'ITTTA

- ---6 caarf.uTela' 9 L

'8L

pue lcnpuoo alqectdsap set aT ?Er{a a6a11e sttrluTeTa'

a7

L.
I t.

t7.

IZ

OZ

6T

OT

LI

OT

9r_

bT

TT

?f

1I

01

6

I

L

9

a

i

t

1

T

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 55 of 297



ba

'00'ooo'szs Jo

sacxa uT A1:ea1c lunorue ue ur lnq Sroo:d o? 6urp:occe TTe

a6er::rap1e:aua6pue'tr1:ado:dlossoT'ElzadozduT'f,alrrba

o ssoT- 'aurocur Jo ssoT 'sasuadxa Tecrpau ur 6tTeTnsa'r

luaurf ea:f Tecrparu 6ut:rn'ba: TTe ssaussaTdaals 's11ads

ur.6:c 'ssausno^:au ParaJtns uoa6ul:rg-sTTToll 'f,1:aaag

ue loog:1q6t1 an'bruoI4 1e1sX:3 
r eSStluteTd 'uraq1 Jo qcea

ue ,sauepuaJap aq? Jo lsnPuoc aq1 Jo lTnsa: alerutxo:d e sv'I8

'sJJTluTeld o1 ssarasTP T€uoTaoura araAes asnEo

]ceJ uT pTP Pue sser?srp TtuoTloaa ara^as asn€c o? (acnPuoc

Teuor?ua?ur a1n1 Tlsuoc 01 ser'r 1uabt16au 'K1sso:6 os ser't

cnpuocal{?ro)PaPua?rrrEEA?cnPuocaq&'dlqs:auaroauoqto

uauraTa T?Tauassa ue sT ,'eoT e?P?sa TEar t 6ulu1e1qo qcTqA

T ,tlatcos pazTTTnrc e uT alqeldacctun aonPuoc snoa6e:ano

ue aura:axa sen 
"'clg&lforT\fAlilr" 

uaaq PPr{ aTts aq? 
"erF}

uTu:€aT uodn .f,1aaer.pauut orrb snae?s aq? o? saou€rc[trrtcue

e aTlT? aqa 6utiolsa: PTaI{q?Tt'l trTTnJTTI'o pue .(eas

T?eurolne aq? Jo uorleToTn uT aTes aalsnrl e pTaI{ per{ trtq+

eql TTar'l TTnJ 6u'rr'rou:1 aTTqrt 'eJ 'sTTTH asal{ 'aaV uarPrrc'{

OIL ?e palecoT A1:ado:d aqa uo 6utcueuTJar uTelqo 01 aarJ

:a/{ sJJTluteld ?eq? pue Paqrn?srP uaaq ?ou Peq aTxTl 3r{?

prr-1 srrT?uTeTa of Pa?uasarda:slu f,11euolaua1uT aslr aTuuPJ

e1a 
-^rryJ

ue a6e61:o14 ?uePual 's?uepuaJaP asntoaq (aNgtonrnf^f ) cltfvd3'OB

' aj1.oc{euTaraq qaroJ aas

uoseal aql roJ s1q6r: sJl:rluTeTd Jo p:e6a:s1p snoT3suoc

iZ

F7

f.z

.Z

1.2

0e.

6I

8I

LI

9I

CT

VI

e1

ZI

TI

OT

5

I

L

9

-)

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 56 of 297



srund pue Jo aTdurexa

Tenfce o? uoT?rPPe uT

,v6Z€. uor?3as apoS TrnTS

s1u€PuaJaP

o? saberueP 'sabeureP

PTnoqs sJJT?uTETd Pu€

aq? ur paurJap se pne:J

?3nPuo3 s?usPuaJaP aqI' z8

ue a{sul

':alro3ar

eTu:oJTTe3

a1n?tasuoc
e 'uotssa:ddo 'actleru

gl

ta

77

1Z

OZ

6i

8I

LI

9I

EI

VT

ET

ZI

TI

OI

6

B

L

9

t

i

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 57 of 297



sa6€ureP .f,:olesuaduoc' sa6eureP

anT?rundJoJjoo.ooo,gz$}ossa3xauT

?unoure tr€ uT s a6euep roJ ' PaaP s ' 
aa? snrx aq?

o ,gNrclron * -qn\ftI'{ 'f,g vz61 '3'3 'ro Nor&\fiorA '9

o0'o0o'EZ9 Jo

ssacxa ur ?unoue ue uT lnq 3:oo:d oa 6urp:occe

?rrnoureuPtlTse6euepaTcta:arog-.tJv

UNN gH.I JCI NOIT1rIOIA /HOT'TVNII'{IU3SIC TVIJ\Td

oo'ooo'gzs ]o ssaoxa uT

?nq ;oo:d o? 6ulp:occe ?unoEre ure tlT sa6eurep

roJ -,rgr3gcl clNtr gntu'{ -NOr'r3V 'ro gsffrc cRIrH'r

'qggcl

sgg&snue .tro 9NT(IIOA -NOr'I3V ',ro gso\rc cINOCgs

oo.oo0, gz$ to ssacxa uT sa6euep

pu€'1oo;1qbt'1 an-b'ruol4 leas^f,:3'JITluTeTa

o? aTlTa aTqela)t:EE Pue PTTe^ e 6ul:o1sa:

pue PaaP saa?snra aqa Jo 6ulPlon :oJ

FdosorSgEo'{ TnJ9NOE$ -Nor',r3lf 'ro gsnv3 'rs}rrJ

't

'e

'2,

.T

@srvdd

#

'a 

"

t'-

i4

EZ

ia.

iie

6T

8i

LT

9L

CT

VI

EI

Z1

TT

OT

5

8

a)

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 58 of 297



Zl - INlVi,ll''l0-r C3IJICSA

',I,oogr'Hgrr gnorNon Tv$sl'u3 "tgr&Nr\flta

of gT&rr' gag\r&g)rEt0{ v gNrtlo'tsgtr ao }woa

gH,r Nr ,rgrTtE ruo&\fT3go -Norssgsod 
gsEg^ctr

oo'ooo'92$ Jo ssacxa

uT sa6euep 1e:aua6 rog -tr'3\ftIrasNo3 TrAIS

'3:oo:d 01 6ulP:occe

sabeuep ;rcltr 'sa6euep a^T?1und 'sa6eueP

Ezelduaxa ' sggtil^rt{G T\ro't3v ' oo ' oo ' 9z$ }o

sacxa uT ?nq J:oo:d oa 6ugp:occe ?unoure ue uT

saberuep f,:elduaxa' sa6euep a'rlalund' sa6eueP

1e:aua6 rog -NOrr'v&NgsFSAg.Ssrt{ 
fNgggTggN

sa6eueP

anT?lund' sa6eseP'f,:olesuaduoc' 
OO' O0O' 9ZS

J:o ssacxa ur lnq ;:oo:d oa 6urP:occe

lunoure ue uT sabeuep rog -ga.lrr go trgcNTvs

'6

'8

'9

i.

v7.

C7

ZZ

IZ

OZ

6T

BI

LL

OT

CT

VL

CT

Z1

IT

OI

6

I

L

9

a

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 59 of 297



L'r - "l.Ni Y'ldhC-)c3 i.J I d:i3

..TVruJ Iuff uoJ oNYltSo .,

gNltrlnf- s ITTOH y'

H9ITsoorNonTV.IST}I3

? 
: 'r'szooT '8T r'T.cif : cg&vq

sr 6uto6a:o3l aq? ?eq4 errr:oJTTeJ

aq? :aPun A:nf:ad Jo tr41euad aq?

'an:? a.:t uTaraq Pale?s

sJal?eru aqa leq? a/aarTaq prre paurJoJur a:e puE luleldruo3

, PaTJTTaA 6uro6a:o3: ar{1 Pear ar1'Pt{ ar{ ?eqf : ?T^PPTJJE

sTq? a{eIII Pue uor?ce sTr{a uT JJT?uTeTd ar{? arP a!{

-LOET6 e3 'sTTTH 1sa$ '1aa:1$ puE{lrPH TT6ZZ sr ssaxPPe

JnO 'eru.roJTTeJ Jo a?e?s aq1 uT apTsal uo16ut:rv-sTTToH

,(1:anagPue?oollq6TTarib'ruo;^11e1sX:3'sl]TluTeTd

'?ce::oc PtJ€ an:?

Jo a?e?s aql Jo sr^€T

:aPlln axeTcaP alt

@or,tv3rJrttsl

9a

v,

IZ

ZZ

I'

OZ

6I

OT

LI

9T

EI

vl

CT

ZI

II

OI

6

I

L

!)

-

I

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 60 of 297



 

 

EXHIBIT “B” 

  

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 61 of 297



,j 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

v\(\ 14 

15 

16 

r\~ 17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Case: 10-56068 Page: 63 of 281 (63 of 1746) 

. 
SUZANNE M. HANKINS (State Bar·No. 157837) 
SEVERSON & WERSON ·, · 
A Professional Corporation · 
The Atrium 
19100 Von Karman, Suite 70 
Irvine CA 92612 
Telephone: (949) 442-7110 
Facsunile: (949) 442-7118 

Attorneys for Defendant 
FANNIE MAE 

FILED 
CLERK U.S OISTAICT COUAT 

AUG 21 ~ 

CENTRAL OIST"ICT 
BY 

UNITED STATES DISTRICT COURT 

CENTRAL DISTRICT OF CALIFORNIA RSWL 
(RNBxJ 

Case No. 0 2 - 6 5·68 . CRYSTAL MON1QUE LIGHTFOOT, 
BEVERLY ANN HOLLIS
ARRINGTON, 

Plaintiffs, 

vs. 

CENDANT MORTGAGE 
CORPORATION DBA PHH 
MORTGAGE FANNIEMAE, 
ROBERT 0 . MATTHEWS: (A 
MARRIED MAN). ATTOiffiEYS 
E8UITY NATIONAL 
C RPO RATION, 

Defendants. 

NOTICE OF REMOVAL 

ENTERED ON \CMS 

AUG 2 6 2002 

1CV 1- -·-

TO THE CLERK OF THE ABOVE-ENTITLED COURT: 

PLEASE TAKE NOTICE that, pursuant to 28 U.S.C. §§1441 and 1446, 

Fannie Mae, a congressionally chartered federal instrumentality of the United States, 

hereby removes the case of Lightfoot, et al. v. Cendant Mortgage Corporation, etc., 

et al., Case No. LC061596, pending in the Superior Court of Califon · , 

10376/0009/389436.1 

ORl.GtNAL NOTICE OF REMOVAL 
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case: 10-56068 11/30/2011 ID: 7983359 DktEntry: 28· 1 Page: 64 of 281 (64 of 1746) 

J Los Angeles, Northwest Judicial District, to the United States District Court for the 

2 Central District of California; and in support thereof states as follows: 

3 . 1. Fannie Mae is a defendant in the action styled Lightfoot, et al. v. 

4 Cendant Mortgage Corporation, etc., et al., Case No. LC061596, pending in the 

. s Superior Court of California, County of Los Angeles, Northwest Judicial District. 

6 Fannie Mae is a congressionally chartered federal corporation which was established 

7 to cany out vital public policies prescribed by statute including creating a secondary 

8 market for residential mortgage financing, stimulating the flow of private capital into 

9 housing, and improving the affordability of home ownership. See 12 U.S.C. §1716. 

10 2. Fannie Mae was first served with the summons and complaint on 

11 July 24, 2002. A copy of the. summons and complaint are attached hereto as 

12 Exhibit A. 

13 3. The time within which Fannie Mae is required by laws of the United 

14 States, 28 U.S.C. § l 446(b ), to file this no~ce of removal has not yet expired. 

15 4. As set out in paragraph 6 below, this Court has subject matter 

16 jurisdiction over this action because Congress conferred party-based federal 

17 jurisdiction in Fannie Mae's federal charter. 

18 5. Defendant, Cendant Mortgage Corporation, consents to removal, and 

19 joins in this Notice of Removal. To the best of Fannie Mae's knowledge, the other 

20 defendants in the action have not been served and have not entered an appearance in 

21 the state court action. 

22 Federal Jurisdiction Conferred by Fannie Mae's Charter 

23 6. Federal subject matter jurisdiction exists in this action by virtue of 12 

24 U.S.C. §l 723a, a provision of the Fannie Mae Charter Act that grants Fannie Mae 

25 authority "to sue and be sued, and to complain and defend, in any court of competent 

26 jurisdiction, State or Federal." See American National Red Cross v. S. G. & A.E., 

27 505 U.S. 247, 248 (1992) (holding "sue and be sued11 provision in charter act of 

28 
10376/0009/389436. l -2-

NOTICE OF REMOVAL 
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case: 10-56068 11/j0/2011 ID: 7983359 DktEntry: 28-1 Page: 65 of 281 (65 of 1746) 

1 , 505 U.S. 247, 248 (1992) (holding "sue and be sued" provision in charter act of 

2 federally chartered corporation that expressly mentions federal courts to confer 

3 original federal jurisdiction over all cases to which the federally chartered 

4 corporation is a party with the consequence that the organization is hereby 

5 authorized the removal from state to federal court of any state-law action it is 

6 defending."). 

7 7. Fannie Mae reserves the right to submit evidence supporting this Notice 

i of Removal should Plaintiffs move to remand. 

9 8. By virtue of this removal petition, Fannie Mae does not waive its right 

1 o to assert any claims or other motions, including Rule 12 motions permitted by the 

11 Federal Rules of Civil Procedure. 

12 9. Fannie Mae desires to remove this action to this Court and submits this 

13 Notice of Removal in accordance with 28 U.S.C. § 1446(a) along with the exhibits 

14 hereto. 

1s 10. This Notice of Removal is being filed within thirty (30) days after 

16 receipt by Fannie Mae, by service or otherwise, of a copy of the initial pleading 

17 setting forth the claims for relief in this action and is, therefore, timely filed pursuant 

18 to 28 U.S.C. §1446(b). 

19 11. Pursuant to 28 U.S.C. §1446(d), Fannie Mae shall give written notice of 

20 the filing of this notice of removal to all adverse parties and a copy of this notice is 

21 also being filed with the Clerk of the State Court in which this case was originally 

22 filed. 

23 Ill 

24 Ill 

25 Ill 

26 Ill 

27 Ill 

28 
10376/0009/389436.1 - 3 -

NOTICE OF REMOVAL 
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case: 10-56068 11/3B/2011 ID: 7983359 DktEntry: 28-1 Page: 66 of 281 (66 of 1746) 

1 12. Fannie Mae accordingly prays that this Court talcejurisdiction of this 
. . 

2 action to its conclusion and to final Judgment to the exclusion of any further 

3 proceedings in the State court in accordance with law. 

4 

5 DATED: August 20, 2002 

6 

7 

8 

9 

10 . · 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

28 
I 0376/0009/389436. l 

Respectfully submitted, 

SEVERSON & WERSON 
A Professional Corporation 

Atto!Il~S for Defendant 
FANNIE MAE 

-4-

NOTICE OF REMOVAL 
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- I.) 

I 

:- ~ - -- _) 

CRYSTAL MONIQUE LIGHTFOOT 
BEVERLY ANN HOLLIS-ARRINGTON 
22912 HARTLAND STREET 
WEST HILLS, CA 91307 
TEL: (818) 999-3561 
FAX: (818) 316-3359 

C •; , 
cc ). : 

' . ' 

· . . ' -- - - - -· 
UNITED STATES DISTRICT COURT 

CENTRAL DISTRICT OF CALIFORNIA 

PM \: SO 
. : J;.. T 

• • • \ ... 1 t. 

-------

I
I CRYSTAL 

BEVERLY 

MONIQUE LIGHTFOOT, 

ANN HOLLIS-ARRINGTON, 

) Case No. : 
) 
) CV-02-6568 RSWL (RNBx) 
) 

I Plaintiff, 

vs. 

CENDANT MORTGAGE CORPORATION 

OBA PHH MORTGAGE, FANNIE MAE, 

ROBERT 0. MATTHEWS, ATTORNEYS 

) EX PARTE APPLICATION TO 
) REMAND CASE BACK TO THE 
) SUPERIOR COURT: THE 
) OBJECTION TO REMOVAL BY 
) BOTH PLAINTIFFS: THE 
) DECLARATIONS OF: CRYSTAL 
) MONIQUE LIGHTFOOT: AND 
) BEVERLY HOLLIS-ARRINGTON 
) IN SUPPORT THEREOF; 
) IN THE ALTERNATIVE; IF 

EQUITY NATIONAL CORPORATION, ) REMAND IS DENIED A REQUEST 
) TO TAKE INTERLOCUTORY 

Defendant ) APPEAL FOR GOOD CAUSE 
~~~~~> SHOWN. 

NOW COMES PLAINTIFFS, CRYSTAL MONIQUE LIGHTFOOT AND BEVERLY 

HOLLIS-ARRINGTON, IN PRO SE AND WITHOUT THE AID OF COUNSEL, TO 

FILE THIS EX PARTE MOTION TO REMAND THE CASE IDENTIFIED IN THE 

SUPERIOR COURT AS LC061596 . 

I 
I 

I 

On the evening of August 22 , 2002 , Plaintiffs received a 

copy of the notice to remove, from Counsel for Fannie Mae and 

Cendant Mortgage Corporation. The pleading did not contain a 
/ 
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I ; 

. -
L . 

I 
I 

case number from the District Court. Plaintiffs notified all 

Defendant by faxing them notification that this ex parte 

application ~ould be filed in this office on Friday 8/23/02. 

on Friday 8 / 23 /0 2, plaintiffs appeared at the Pro Se office to 

file an ex parte motion to " REMAND" . The clerk found no filing 

in the District court of the "UNVERIFIED " petition to "REMOVE". 

On 8/24/02,Plaintiffs received a joinder with the case 

number CV-02-6568, although the clerk can find no recorded 

filing, I refaxed a new notice On 08/25/02 to all defendants . 

INTRODUCTION 

On July 18, 2002, Plaintiffs, Lightfoot and Arrington file 

the case herewith discussed in the Superior Court, in the Van 

Nuys Superior Court. The causes of action are "ALL" State causes 

of action, there is not a "DIVERSITY of CITIZENSHIP" qu'9stion 

and there are "NO" government defendants . Jurisdiction "CLEARLY" 

lies in the State Court . 

All Defendant, were properly served and the responsive 

pleading of Attorney's Equity Corporation was due on 08/22/02, 

Cendant Mortgage Corporation responsive pleading is due 

08/23/02, Fannie Mae's responsive pleading is due on 08/24/02. 

FANNIE MAE'S FEDERAL CHARTER DOES NOT CONFER AUTOMATIC 

; FEDERAL JURISDICTION WITHOUT A FEDERAL QUESTION OR A 

CLAIM OF DIVERSITY FROM THE PLAINTIFFS 
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Fannie Mae has I with "Mal ice" and forethought I removed this ' 

matter from the State Court sighting, USCS title 28 section 1441 

as their authority to remove, under their federal charter. 

However, Fannie Mae is also governed by 28 USC S, section 

1349, which reads in relevant part : 

The district courts shall not have jurisdiction of any civil 

action by or against any corporation upon the ground that it was 

incorporated by or under an Act of Congress, unless the United 

States is the Owner of more than one-half of its capital stock . 

. "FANNIE MAE" is a private, shareholder owned company. 

C . ) 

Fannie Mae was created by Congress in 1938 to bolster the 

housing industry during the Depression. At that time Fannie Mae 

was part of the Federal Housing Administration (FHA) and 

authorized to buy only FHA-insured loans to replenish lender's 

supply of money . 

. -~ 

In 1968, Fannie Mae became a private company operating with 

private capital on a self-sustaining basis. (See exhibit "A") 

Fannie Mae cannot erroneously hold itself out as an incorporated 

agency "OWNED" by the United States Government. I 
I 

uses 28 SECTION 1441(a) REQUIRES A "VERIFIED PETITION" I 

USCS 28 section 1441 (a) requires "FANNIE MAE" to "Verify" 

' their petition, consistent with Rule 11 of the Federal Rules of 

I 
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: -~ 

Ci.vil. 
~rocGduros. Petition has to conform to requirements 

of 

h . C (1874) 85 US 553, 21 L Ed 914 law. Sewing Mac ine 03. 

ATTORNEYS EQUITY CANNOT JOIN IN THIS MATTER AS . 

REMOVAL I
I 

: THRIR THIRTY DAY HAS EXPIRED . FOR THE PURPOSE OF j 

I I 
/ As of 8/26/02, Plaintiffs have no creditable evidence that / 
I I 
/this action has been filed with the District Court, however, as I 
/of 8/22/02, Attorneys Equity Nation Corporation's thirty days I 
were up. If this "UNVERIFIED PETITION" is just being filed on 

08-26/02, Fannie Mae's time has expired to file the "VERIFIED 

PETITION" 

I 
I 
I 
I 
I 
I 
I 

THE IMPROPER AND "BAD FAITH" REMOVAL OF THIS CASE FROM I 
STATE COURT BY FANNIE MAE AND CENDANT MORTGAGE AND THE I 
VIOLATION OF PLAINTIFFS CONSTITUTIONAL AND CIVIL RIGHTS 

I In general, under 28 uses section 144l(a), actions may I 
/ properly be re.moved from State to federal court only if Federal I 
loistrict Court would have original jurisdiction over claim in 
I 
/ suit . Jefferson County v Acker (1999, US) 144 L Ed 408, 119 s Ct 
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2069, 99 CDCS 4794, 99 ·Daily Jour~al DAR 6179,1999 Colo JC AR 

3766, reh den (1999, US) 144 L Ed 2d 826, 120 S Ct 23. 

Here, there is noth~ng that vest Jurisdiction in the federal 

Court. The only possible weak link is that "Fannie Mae" A 

' private Corporation with a federal charter, which trades on the 

' I 
/ NY3E, is involved. There is " NO " federal question, " NO" 

i d · · · d "NO" t l I t. 2 8 iversity issues, an govern.men emp oyees. n enac ing 

uses section 144l(a) Congress intended to limit, not extend 

removability. Wilkins v Renault Southwest, Inc . (1964, ND Tex) 

227 F Supp 647 

Removal statutes are to be strictly construed in light of 

congressional purpose generally to restrict jurisdiction of 

/federal courts on removal. Rivera v Federacion de Musicos de 

/Puerto Rico, Inc. (1974, DC Puerto Rico) 369 F Supp 1169, 85 BNA 

LRRM 2509, 73 CCH LC P 14387. 

IMAKE 

DEFENDANT ACTIONS ARE SENISTER IN NATURE AND ATTEMPTS TO 

A FURTHER MOCKERY OF THE .nTDICIAL SYSTEM BY ATTEMPTING TO 

STEER THIS CASE TO A COURT TRAT THEY CONSIDER FAVORABLE TO THEM 

Defendant have removed in "BAD FAITH" this case from State 
I 
I 
I 

Court without following any of the plain language if title 28 

/.section 1441. Plaintiff, Beverly Ann Hollis-Arrington would 
I 
I 

i 
· state for the record that she is currently involved in two 

appeals, which have been disposed of favorably to these 

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 71 of 297
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I 

do£and~nt by Judge M~rgh~ll . Pl~intiff, Beverly Arrington, 

otateo for the record that one i33Ue which will be rai3ed en 

appeal, con.:, i.:, t in part of the rul ir,g by Judge Mar .3hal l ...... 

RELATED" casd numbdr CV - 00 - 11125CB.M. Int.ha court.s ruling to .5at : 

aside t.he default of Cendant Mortgage who, was r8presented t.hen 

; 

: and now by attorney, Suzanne Hankins, the court completely 

/ "IGNORED 11 the docketed entries and the file, opting instead to 

! adopt an erroneous position taken by Ms. Hankins. This 

represents only a small sampling of what Plaintiff, Beverly 

I 
i 
i 
I 
I 

I 
I 

Arrington, will allege on appeal as prejudicial and what appears I 

to be a deliberate and well thought out attempt to violate her 

constitutional civil and personal rights, of Plaintiff Beverly 

Hollis-Arrington. 

THIS MATTER SHOULD BE REMANDED IMMEDIATELY, BACK TO THE STATE 

COURT TO AVOID ANY FURTHER PREJUDICE TO .BOTH PLAINTIFFS. 

Plaintiffs and both of them, request that this matter be 

returned to State court immediately, in light of the fact that 

/ there is "NO FEDERAL JURISDICTION". The court has a duty to 

/ inquire into jurisdiction at all stages of case whether parties 

raised question or not. Rosenbaum v Bauer (1887) 120 US 450, 30 

I 
I 

I 
! 

I 
I 

I 

I 
I 

I 
I 
I 

· L Ed 743, 7 S Ct 633:American United Life Ins. Co. (1941, DC NJ) 
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, 40 F Suppl ; A~bury v New York Life In~. Co . (1942, DC Ky) 45 F 

5 13,· Bullock v United States (l'.H7, DC HJ) 72 F Supp 44,5 · : supp 

S "BAD FAITH" n"'MOVAL IN AN ATTE:·fPT DEFENDANT HAVE FILE THI ~ 

TO STEAR THE JUDICIAL PROCESS, TO A COURT WHICH APPEARS TO 

I FAVORABLE TO THEM, IN VIOLATION TO BOTH PLAINTIFFS 
' 
/ CONSTITUTIONAL GUARANTIES OF A RIGHT TO A FAIR SUBMISSION, DUE 
j 

- ' ROCESS AND EQUAL PROTECTION UNDER THE LAW . Ip 

/IN THE ALTERNATIVE; SHOULD THIS MOTION TO REMAND BE 

/DENIED, PLAINTIFFS REQUEST PERMISSION OF THE COURT TO 
1 . 

TAKE IMMEDIATE INTERLOCUTORY APPEAL IN THIS MATTER. 

Plaintiffs, Crystal Lightfoot and Beverly Hollis

Arrington, request that if this motion to remand this 

matter back to the Superior Court be denied, the Court 

allows the taking of an immediate appeal . 

. : / Assuming from Defendants filing of a related case 

/statement, their goal is to manipulate this case so 

· · /.~hat• i ~- will be returned tu Judge Marshall, a.a Judge / 

/Mar$naii is aware, there are two appeals pending in the 
1 

"'th circuit · ,. .. ,. · · .. / 
/ -:, ~ . . . courc 01: appeais :cor c.na cases ciaimed as / 

1
re~acea in the name of Plaintiff, Beverly Ann Hollis- / 

! 

iArrington. Plaintiff, Arrington has asked the 9•~ 
I . . . . 

1circuit to shorten the briefing s~hedule, in case 

nwnber CV-01-5658 £or good cause shown with this in 

I 
I 

I 
I 

I 

i 
I 
I 
I 

I 
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mind and in the interest of "JUSTICE", Plaintiffs and 

both of them seek permission for appeal of the 

interlocutory order, so that this appeal may be 

· consolidated with the current appeals pending. 
0

Plaintiff Arrington has been advised by the g•h circuit 

: court of appeals, that should this request be denied 1 

/with this brief: she may move for permission of the 9th / 

/circuit to hear the appeal of the remand order. I 
/Plaintiffs stress the tremendous expense incurred in / 

/ their attempts to achieve ",.JUSTICE" in these matters, / 

/ ,.,.. arg not a multi -bi 11 ion do 11 ar "CORPO:!'-'!.TI ON" , such / 

las Fannie ~_ae, Nor arA WA a m,,1~i-mi1l;nn ~n11ar I 
I "f""f"'l'Dt>f"\'Da,Y,Tf"'IN" o,,,..'h "'S r ....... ~ ....... ~ 'h._l"'\_ ..... .,._ .. _,..,. __ .... , ..... __ o __ ::::o_,...o_ 

l~:=~:..:.:~~~-~~2=-:= :i1;-::::-, -~a:_~ ~uh~ ... ~~~~~...,-.. 2~ / , .......... ---···----- ... _ ........ . - ..... ··--- ........... a - -- ---- ...... I 
' - .

1

lwhata.,,"ar tha :nOnatar} .. cc::t. 

1

/ 

n-----•.c .. , 1 ... -··'----~ 4-~--' I .. ,c.;;,.t"c'--'-.._\A.,...._.:t ~~•".,.'-'-<=~, I 

! I 
! I 
/
/ DAT1'D Au~us t 22, 2002 DY• (;{: f:;1r_cf 1~,dd // 

I ~ l 

I ,...'f""\<1r,-..""..,..,. '''"''"'T"'"~ TT,... • .,""'....,"'"'""' / I \..L'..l..;J.l.ru., J.'J\.JJ.1..L.~UC. .......... ~0.1..c'V\.JJ. I 

//oY~ 
( ~/;~+"-...:...'7'----.J-b,,,-~f-,.-=-"'-4-,,,c....:,:,__i.:....~'..L........L __ 

( 'BEvt 
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SUZANNE M. HANKINS (State Bar No. 157837) 
SEVERSON & WERSON 
A Professional Corporation 
The Atrium 
19100 Von Karman, Suite 700 
Irvine CA 92612 
Telepf10ne: (949) 442-7110 
Facsunile : (949) 442-7118 

Attorneys for Defendant 
FANNIE MAE 

c:, 
-< 

\ 
\ 
I 
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UNITED STATES DISTRICT COURT 

CENTRAL DISTRICT OF CALIFORNIA 
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11 CRYSTAL MONIQUE LIGHTFOOT, 
BEYERL YANN HOLLIS-

Case No. CV02-6568 RSWL (RNBx) 

12 ARRINGTON, 

13 

14 

15 

16 

17 

18 

19 

20 

21 

Plaintiffs, 

vs. 

CENDANT MORTGAGE 
CORPORATION DBA PHH 
MORTGAGE, FANNIE MAE, 
ROBERT 0. MATTHEWS: (A 
MARRIED MAN). ATTORNEYS 
EQUITY NATIONAL 
CORPORATION, 

Defendants. 

OPPOSITION OF FANNIE MAE 
TO PLAINTIFFS' EX PARTE 
APPLICATION TO REMAND TO 
STATE COURT 

DATE: None 
TIME: 
CTRM: 21, Fifth Floor 

22 Defendant Fannie Mae submits the following Memorandum of Points and -··· 

23 Authorities in opposition to Beverly Ann Hollis Arrington and Crystal Monique 

24 Lightfoot's ( collectively "Plaintiffs") ex parte application to remand. 

25 

26 

27 

28 
t n-. ""T r 1r , nn(\ l 'lOf"I J: A 'l 1 
1U J I U/VVVJIJ/ V VVJ. l 
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1 . 

I. INTRODUCTION 

2 Fannie Mae removed this action to federal court under the authority of 28 

3 U.S.C. § 144 l(a), which provides that "[a]ny civil action brought in a State court of 

4 which the district courts of the United States have original jurisdiction, may be 

5 removed by the defendant or the defendants, to the district court of the United States 

6 for the district and division embracing the place where such action is pending." 

7 28 U.S.C. § 144l(a). 

8 As noted in its removal petition and demonstrated below, federal jurisdiction 

9 exists in this action by virtue of 12 U.S.C. §l 723a, a provision of the Fannie Mae 

1 o Charter Act that grants Fannie Mae authority "to sue and be sued, and to complain 

11 and to defend, in any court of competent jurisdiction, State or Federal." 

12 Plaintiffs misconstrue the jurisdictional basis for federal court jurisdiction in 

13 this action and completely fail to address the independent Congressional grant of 

14 federal court jurisdiction upon which Fannie Mae relies. 

15 

16 

II. CONGRESS HAS CONFERRED A GRANT OF ORIGINAL 
FEDERAL COURT JURISDICTION AS TO FANNIE MAE 

17 Plaintiffs' motion for remand contends that no federal court jurisdiction exists 

18 because neither diversity nor a federal question is at issue. Certainly there is no 

19 diversity jurisdiction. Plaintiffs presumably rely on 28 U.S.C. § 1331 in determining 

20 that no federal question jurisdiction exists. (See Plaintiffs' remand motion at page 5, 

21 lines 6 - 7). 

22 Plaintiffs reliance on the fact that their complaint contains only state law 

23 causes of action is misplaced. Fannie Mae's claim of federal court jurisdiction is 

24 based upon its federal charter. 1 As in American National Red Cross v. S. G. and 

25 

26 

27 

28 

1 "Although the language of§ 13 3 1 parallels that of the 'arising under' clause of Article III, 
this Court never has held that statutory 'arising under' jurisdiction is identical to Article III 'arising 
under' jurisdiction." Verlinden B. V v. Central Bank of Nigeria, supra, 46 l U.S. at 450. "[T]he 
many limitations which have been placed on jurisdiction under § 13 3 1 are not limitations on the 

i0J ?6/UUU\l/39U6U J I - 2 -
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1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

·· ·,..._ 

A.E., "we can make short work of respondents' argument [here Plaintiffs' argument] 

that the charter's conferral of federal jurisdiction is nevertheless subject to the 

requirements of the 'well-pleaded complaint' rule (that the federal question must 

appear on the face of a well-pleaded complaint) limiting the removal of cases from 

state to federal court." "Respondents [Plaintiffs herein] erroneously invoke that rule 

outside the realm of statutory 'arising under' jurisdiction, i.e., jurisdiction based on 28 

U.S.C. § 1331, to jurisdiction based on a separate and independent jurisdictional 

grant, in this case, the Red Cross Charter's 'sue and be sued' provision. The 'well

pleaded complaint' rule applies only to statutory 'arising under' cases." American 

National Red Cross v. S.G. andA.E., 505 U.S. 247,253 (1992). Thus, it is 

immaterial to Fannie Mae's separate and independent grant of federal jurisdiction that 

Plaintiffs' complaint alleges only state law causes of action. 

Fannie Mae is a congressionally chartered federal instrumentality which was 

established to carry out vital public policies prescribed by statute, including creating 

a secondary market for residential mortgage financing, stimulating the flow of private 

capital into housing, and improving the affordability of home ownership. See 12 

U.S. C. § 1 716. Federal jurisdiction exists over actions brought by or against 

federally-chartered corporations under one of three circumstances: (1) the United 

States owns more than half of the corporation's capital stock (28 U.S.C. §1349); or 

(2) the corporation is chartered under a statute that expressly grants federal 

jurisdiction; or (3) the corporation's charter contains a "sue and be sued" clause that 

specifically mentions federal courts (American National Red Cross v. S. G. and A.E., 

505 U.S. 247,248). See Schwarzer, Tashima & Wagstaffe, Cal. Prac. Guide: Fed. 

Civ. Pro. Before Trial, § 2:89.5 (The Rutter Group 2002). Absent significant 

constitutional power of Congress to confer jurisdiction on the federal courts. 11 Id. citing Romero v. 
International Terminal Operating Co., 358 U.S. 354, 379, n. 51 (I 959). 11 

• •• Article III 'arising 
under' jurisdiction is broader than federal question jurisdiction under § 13 3 1 .... 11 Id. 

i 0376/0009/390603 . l - 3 -
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2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

government ownership or an express jurisdictional grant, the jurisdictional issue 

hinges on the wording of the federal charter. Here Fannie Mae relies on the specific 

wording of its Congressional charter. 

Under current Supreme Court jurisprudence, as illustrated by American 

National Red Cross, if Congress explicitly refers to federal courts when granting an 

entity the power to sue and be sued, the sue-and-be-sued clause confers jurisdiction 

on the federal courts in all suits by or against that entity. American National Red 

Cross v. S.G. and A.E., supra, 505 U.S. at 252 . In short, since Fannie Mae's charter 

explicitly refers to federal courts, all cases brought by or against Fannie Mae are 

subject to original federal jurisdiction. 

The statutory "sue and be sued" clause of a federally chartered corporation, on 

its face, provides such a corporation with a general capacity to sue. In addition, the 

"sue and be sued" provision extends beyond a grant of general corporate capacity to 

sue, and confers original jurisdiction on the federal court over all cases to which the 

corporation is a party, as long as the provision specifically mentions federal courts. 

This test for original jurisdiction emerges from American National Red Cross, a 

1992 United States Supreme Court case interpreting the statutory "sue and be sued" 

clause of a federally chartered corporation. 

Plaintiffs in American National Red Cross alleged that it supplied them with 

contarriinated blood and brought suit in state court. American National Red Cross v. 

S.G. and A.E., supra, 505 U.S. at 249. The Red Cross removed the case to federal 

court, claiming that both diversity of citizenship and the language of its "sue and oe 
sued" provision provided federal jurisdiction. Id. While the district court upheld 

jurisdiction based on the language in the Red Cross's congressional charter, the First 

Circuit reversed, holding that neither case law nor the legislative history of the Red 

Cross Charter supported a finding of an independent grant of federal jurisdiction. Id. 

10376/0009/390603. l - 4 -
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With the Eighth Circuit reaching the exact opposite conclusion as. to the Red Cross 

2 Charter, the Supreme Court granted certiorari to resolve the circuit split. Id. at 250. 

3 The Supreme Court was faced with determining whether 36. U.S.C. §2, which 

4 provides that the Red Cross has the right "to sue and be sued in courts of law and 

s equity, State or Federal," vests federal courts with original jurisdiction over actions 

6 to which the Red Cross is a party. American National Red Cross v. S. G. and A.E., 

7 supra, 505 U.S . at 249. The U.S . Supreme Court answered this question in the 

8 affirmative, holding that because the "sue and be sued" provision of the Red Cross's 

9 charter contained an explicit reference to federal courts, the charter vested the federal 

1 o courts with original jurisdiction for all cases in which the Red Cross is a party. Id. 

11 In reaching its holding in American National Red Cross, the Supreme Court 

12 relied on its reasoning in previous cases involving "sue and be sued" provisions, 

13 including D'Oench, Duhme & Co. v. Federal Deposit Insurance Corp., 315 U.S . 

14 44 7 (1942) (FDIC's charter, which authorizes it 'to sue or be sued in any court of law 

15 or equity, State or Federal,' confers original jurisdiction); Osborn v. Bank of the 

16 United States, 22 U.S . 738 (1824) (national bank's charter, which authorizes it 'to sue 

17 and be sued . . . in all state courts having competent jurisdiction, and in any circuit 

18 court of the United States,' confers original jurisdiction). Id. at 253 - 254. The 

19 Supreme Court thus held that "[t]hese cases support the rule that a congressional 

20 charter's 'sue and be sued' provision may be read to confer federal court jurisdiction 

21 if, but only if, it specifically mentions the federal courts." Id. at 255. 

22 The American National Red Cross decision provides a bright-line test, 

23 conferring federal jurisdiction on those organizations whose charters contain specific 

24 mention of federal courts and denying the grant of original federal jurisdiction to 

25 those whose charters fail to mention federal courts. It is not enough for federal 

26 jurisdiction merely that a federally chartered corporation is empowered to "sue and 

27 

28 
10376/0009/390603. I - 5 -
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1 be sued." Only a charter provision that expressly mentions federal courts allows 

2 both original and removal jurisdiction. 

3 Since the Supreme Court's decision in American National Red Cross, several 

4 federal courts have adopted the bright-line test set out for conferring original 

5 jurisdiction over cases involving federally-chartered corporations. See A & S 

6 Council Oil Co. v. Saiki, 799 F.Supp. 1221 (D.D.C. 1992) (reference in Small 

7 Business Administration's Charter to federal courts sufficient to constitute 

8 independent grant of jurisdiction); 55 Motor Avenue Co. v. Liberty Industrial 

9 Finishing Corp., 885 F.Supp. 410 (E.D.N.Y. 1994) ('sue and be sued' clause in the 

10 Reconstruction Finance Corporation Act created subject matter jurisdiction over 

11 claims arising from acts of the Reconstruction Finance Corporation); Bartels v. 

12 Alabama Commercial College, Inc., 54 F.3d 702 (11th Cir. 1995) ('sue and be sued 

13 clause' which specifically refers to federal district courts constitutes an independent 

14 grant of jurisdiction over a federal agency). Consistent with American National Red 

15 Cross and its progeny, this Court should hold that Fannie Mae's charter (which 

16 contains a 'sue and be sued' provision that expressly references federal courts) 

17 confers original federal court jurisdiction over this action. (See CC. Port, Ltd. v. 

18 Davis-Penn Mortgage Company, 61 F.3d 288, 289 (5th Cir. 1995), where Fannie 

19 Mae successfully removed the case to the district court based upon its federal charter 

20 under 12 U.S.C. § l 723a(a) and Article III of the Constitution of the United States). 

21 The District Court's retention of this case is mandatory. "If there is no basis 

22 for dismissal on abstention grounds, '[f]ederal courts have a 'virtually unflagging -·· 

23 obligation' to exercise the jurisdiction conferred upon them by the coordinate 

24 branches of government and duly invoked by litigants ."' Brockman v. Merabank, 40 

25 F.3d 1013, 1017 (9th Cir. 1994) citing United States v. Rubenstein, 971 D .2d 288, 

26 293 (9th Cir. 1992). 

27 

28 
I 03 76/0009/390603 . I - 6 -
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III. CONCLUSION 

2 Based upon the foregoing, Fannie Mae respectfully requests that this Court 

3 retain jurisdiction over the instant action. 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 
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DATED: August 28, 2002 
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Nos. 10-56068 

United States Court of Appeals 
For The Ninth Circuit 

___________ 

CRYSTAL LIGHTFOOT & BEVERLY HOLLIS-ARRINGTON,  
Plaintiffs-Appellants, 

vs. 

FANNIE MAE, CENDANT MORTGAGE CORP., et al., 
Defendants-Appellees. 

___________ 

Appellees’ Brief 
___________ 

Appeal from a Judgment of 
United States District Court for the Central District of California  

(No. CV-02-06568 CBM (AJWx)), 
 

The Honorable Consuelo B. Marshall, United States District Judge 
___________ 

 JAN T. CHILTON (SBN 47582) 
SEVERSON &  WERSON 
A Professional Corporation 
One Embarcadero Center, 26th Floor 
San Francisco, CA 94111-3600 
Telephone:  (415) 398-3344 
Facsimile:  (415) 956-0439 
jtc@severson.com 

Attorneys for Defendants-Appellees 
FANNIE MAE CORPORATION & CENDANT MORTGAGE CORPORATION
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40002/0008/897497.1  

CORPORATE DISCLOSURE STATEMENT 
[Fed. R. App. 26.1] 

Pursuant to Fed. R. App. P. 26.1, defendants and appellees Fannie Mae Cor-

poration and Cendant Mortgage Corporation state that Fannie Mae Corporation has 

no parent corporation and no public company owns more than 10% of Fannie Mae.  

Cendant Mortgage Corporation is now known as PHH Mortgage Corporation 

which is a subsidiary of PHH Corporation, a publicly traded company. 
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I  
 

ISSUES PRESENTED 

1. May plaintiffs appeal a second time after this Court affirmed the dis-

missal of these defendants and appellees on a prior appeal, or does this Court’s 

prior affirmance dispose of this appeal? 

2. Did the District Court abuse its discretion in denying plaintiffs’ Rule 

60(b) motion based on its finding that plaintiffs had not shown diligence in finding 

the allegedly “new evidence” and that the evidence would not have changed the 

outcome? 

3. Was the case properly removed from state court based on Fannie Mae 

Corporation’s incorporating statute? 

II  
 

STATEMENT OF THE CASE 

A. Substantive Facts 

This Court needs no introduction to plaintiffs Crystal Lightfoot and Beverly 

Hollis-Arrington.  They have barraged this Court with appeals and mandate peti-

tions as they have assaulted other federal courts in Washington, D.C. and New Jer-

sey.  All of this litigation has arisen out of a single, simple set of facts.   

In August 1999, Hollis-Arrington got a $180,400 home loan from Cendant 

Mortgage Corporation (“Cendant”).  The loan was secured by a deed of trust on 
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Hollis-Arrington’s home in West Hills, California.  Hollis-Arrington never made a 

payment under the loan.  Hollis-Arrington v. PHH Mortg. Corp., 2005 WL 

3077853, at *2 (D. N.J. 2005). 

Cendant had initially sold the loan to Fannie Mae Corporation (“Fannie 

Mae”) in or about September 1999.  About a year later, Fannie Mae demanded that 

Cendant buy the loan back due, in part, to the fact it was a “first-payment default” 

loan.  (See E.R., 2:29.1)  Cendant repurchased the loan in about September 2000.   

Cendant serviced Hollis-Arrington’s loan the entire time, including during 

the period Fannie Mae owned the loan.  Cendant also remained the beneficiary of 

record, as no assignment of the deed of trust was recorded. 

In April 2000, a substitution of trustee form was recorded, substituting At-

torneys Equity National Corporation (“Attorneys”) as trustee of Hollis-Arrington’s 

deed of trust in place of the original trustee.  The substitution was signed by Cen-

dant and it recited that Cendant “is the present Beneficiary under said Deed of 

Trust.”  (E.R., 2:32.) 

                                                           
1  Plaintiffs have not consecutively numbered the pages of their Excerpts of 
Record.  Hence, the citations in the text are to the volume (1 or 2) of excerpts in 
which the cited page is found and to the page number of that page as shown in 
Adobe Reader, which counts the cover and each later page in the volume.  The 
footnoted citation is thus to the 29th page (counting the cover as page 1) of the sec-
ond volume of plaintiffs’ Excerpts of Record.  It is a letter from Fannie Mae to 
Cendant dated August 29, 2000. 
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After many delays caused by plaintiffs’ litigation, Attorneys held a trustee’s 

sale in June 2001.  The purchasers at the foreclosure sale, Harold Tennen and Ed 

Feldman, later conveyed the property to Robert O. Mathews, who conveyed it to 

Cherry Mae S. Ang, who conveyed it to Ryan and Tara McGinnis.  (E.R., 2:23, 

2:25.) 

B. Plaintiffs’ Barrage Of Litigation 

This case is but one of these plaintiffs’ many suits all of which arose from 

the just-recited facts.  A New Jersey district court accurately summarized these 

suits as follows: 

In an effort to avoid foreclosure, Ms. Hollis-Arrington 
filed her first two bankruptcy cases in May and July 
2000; both lawsuits were dismissed because Plaintiff 
failed to make required filing payments.  Ms. Hollis-Ar-
rington then deeded her home to her daughter, Ms. 
Lightfoot, who filed her own bankruptcy petition.  This 
petition was dismissed in October 2000 for failure to 
make required payments.  Ms. Lightfoot transferred title 
in the home back to Ms. Hollis-Arrington, who filed her 
third bankruptcy case in March 2001.  However, the 
Property was eventually sold to Defendant Tennen and 
Ed Feldman in a foreclosure sale on June 29, 2001.  

Despite the foreclosure and eviction, Plaintiffs continued 
to pursue multiple lawsuits.  Ms. Hollis-Arrington filed 
her first federal lawsuit against Cendant in United States 
District Court for the Central District of California, 
Western Division, on October 18, 2000.  [No. CV-00-
11125-CBM.]  There, Plaintiff claimed that Cendant had 
fraudulently promised to provide her with a forbearance 
agreement after she fell delinquent but reneged and fore-
closed on the property instead.  In July 2002, the court 
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granted Cendant’s motion for summary judgment, dis-
missing all of Plaintiff's claims. The Ninth Circuit af-
firmed the judgment on appeal [No. 02-56279] and the 
United States Supreme Court denied Hollis-Arrington’s 
petition for certiorari. Hollis Arrington v. Cendant Mort-
gage Corp., 540 U.S. 1000, 124 S.Ct. 475, 157 L.Ed.2d 
404 (2003). 

In June 2001, Ms. Hollis-Arrington filed her second law-
suit against Cendant, Fannie Mae and Attorneys Equity 
National Corporation for violations of RICO, two federal 
lending statutes and due process, as well as for a variety 
of state law claims ranging from fraud to slander of title.  
[No. CV-01-05658-CBM.]  Plaintiff’s theory underlying 
these claims was that Cendant conspired with Fannie 
Mae to make loans to non-creditworthy African Ameri-
cans in order to induce their default and allow Fannie 
Mae to foreclose and acquire their property.  In May 
2002, after several interlocutory filings and the filing of a 
second amended complaint, the district court granted the 
Defendants’ motion to dismiss all the federal claims in-
cluding RICO, with prejudice, and granted the Defen-
dants’ motion for attorney’s fees.  On appeal, the Ninth 
Circuit affirmed, [No. 02-56280], and the Supreme Court 
again denied her petition for certiorari.  Hollis Arrington 
v. Cendant Mortgage Corp., 540 U.S. 963, 124 S.Ct. 406, 
157 L.Ed.2d 305 (2003). 

In July 2002, Plaintiffs filed a third lawsuit in Los Ange-
les Superior Court.  Not only were all the defendants 
named in the second lawsuit named again in the third 
lawsuit, but Plaintiffs made the same allegations in the 
third action and their claims were based on the same al-
leged conspiracy to make loans to non-creditworthy bor-
rowers and to subsequently foreclose on their properties.  
Defendants removed that action to federal court in Au-
gust 2002. [No. 02-6568-CBM.] Subsequently, the dis-
trict court granted defendants motion to dismiss the liti-
gation as barred by res judicata [E.R. 1:26-37] and the 
Ninth Circuit affirmed [No. 03-56580]. Thereafter, De-
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fendants moved for an order declaring Plaintiff a vexa-
tious litigant; although this motion was denied, the Court 
“strongly caution[ed] plaintiff against further filings in-
volving the same facts and/or claims raised in her previ-
ous three lawsuits against Cendant and Fannie Mae.  The 
Court has already adjudicated the merits of the issues in 
those three cases and defendants should not be subjected 
to further litigation from this plaintiff (or her relatives) on 
the same issues.”  

In November 2003, Ms. Hollis-Arrington filed another 
lawsuit in the United States District Court for the District 
of Columbia.  [No. 1:03-cv-02416.]  In this action, Plain-
tiff added several new defendants including the Honor-
able Cons[]uelo Marshall of the Central District of Cali-
fornia, Western Division, and the Honorable Pam[e]la 
Rymer, the Honorable Andrew Kleinfeld and the Honor-
able Stephen V. Wilson, the judges who comprised the 
Ninth Circuit panel that ruled against Plaintiffs.  In addi-
tion, although Plaintiffs’ new lawsuit recast their claims 
as violations of Due Process and Equal Protection, these 
claims were based on the same allegedly wrongful fore-
closure of the Cendant loan, and the district court granted 
Defendants’ motion to dismiss based on res judicata.  
Moreover, the Court ordered “that plaintiff shall file 
nothing further in relation to this case without leave of 
Court, other than a notice of appeal, and that any filings 
plaintiff attempts to make without leave of Court shall be 
deemed vexatious litigation and sanctioned accordingly.” 
The Court of Appeals affirmed the District Court’s deci-
sion finding that the lower court did not abuse its discre-
tion by prohibiting Hollis-Arrington from further filings 
related to the case without leave of Court because she 
“has a long history of filing meritless litigation concern-
ing the foreclosure underlying this case.” [No. 04-5068; 
2004 WL 2595891.] 

Despite the strong language in the opinions of both the 
District and Appellate Courts for the District of Colum-
bia, Plaintiffs were not dissuaded from further filings. In 
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May 2005, Plaintiffs initiated the instant lawsuit in the 
District of New Jersey when they filed a complaint 
against the above defendants [Cendant Corporation, Fan-
nie Mae, PHH Mortgage Corp., Suzann[e] Marie 
Hankins, Fidelity National Title Insurance Company, 
Conny B. McCormack, USAA Casualty Insurance Com-
pany, Harold Tennen, Household Finance Corporation of 
California, Judge Consuelo B. Marshall, Judge Stephen 
V. Wilson, Judge Pam[e]la Rymer and Judge Andrew 
Kleinfeld, and Robert O. Matthews.] 

Hollis-Arrington v. PHH Mortg. Corp., 2005 WL 3077853, at *2-3 (D. N.J. 2005) 

(record citations omitted). 

The New Jersey district court dismissed Hollis-Arrington’s suit as against 

Cendant, Fannie Mae, PHH and Hankins.  Id., 2005 WL 3077853, at *5-9.  The 

Third Circuit affirmed the dismissal, though it vacated the accompanying order 

banning Hollis-Arrington from filing additional litigation without prior approval of 

the district court.  Hollis-Arrington v. PHH Mortg. Corp., 205 Fed.Appx. 48, 2006 

WL 3078935 (3d Cir. 2006). 

C. Prior Proceedings In This Case 

As the New Jersey district court correctly stated, plaintiffs originally filed 

this case in state court.  The suit named as defendants Cendant (dba PHH Mort-

gage), Fannie Mae, Robert O. Mathews, and Attorneys.  (E.R., 2:64.) 

Defendants removed the case to federal court where it was assigned to Judge 

Marshall who had heard the two previous Hollis-Arrington suits.  (E.R., 1:3 #1, 1:6 
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#40, 1:24.)  Judge Marshall denied plaintiffs’ motion to remand the case to state 

court.  (E.R., 1:18.) 

At plaintiffs’ request, Attorneys’ default was entered, but the district court 

denied plaintiffs’ application for entry of a default judgment against Attorneys.  

(E.R., 1:5 #21, 22, 1:6 #37, 1:6 #43, 1:10 #78, 1:18, 1:43-44.) 

On February 20, 2003, the district court entered its order granting the mo-

tions to dismiss filed by Cendant, Fannie Mae, and Mathews.  (E.R., 1:8 #59, 1:26-

37.)  The district court found that plaintiffs’ claims alleged in this suit were barred 

by res judicata based on the judgments rendered against plaintiffs in their first two 

suits against these defendants.  (Id.)  The order of dismissal notes that the district 

court had subject matter jurisdiction pursuant to 28 U.S.C. §§ 1441 and 1446 and 

12 U.S.C. § 1723(a).  (E.R., 1:27.)   

On February 26, 2003, plaintiffs filed a notice of appeal from the Febru-

ary 20, 2003 order dismissing their claims against Cendant, Fannie Mae, and 

Mathews.  (E.R., 1:8 #60.)  This Court designated that appeal No. 03-55389 and 

dismissed it for lack of jurisdiction.  (E.R., 1:9 #65-68.) 

In June 2003, plaintiffs filed a Rule 60(b) motion, based on allegedly “newly 

discovered” evidence that the substitution of trustee that Cendant had signed was 

void because Fannie Mae owned the loan at that time.  (E.R., 1:9 #70, 71.)  On 

August 29, 2003, the district court denied that motion, finding that the evidence 
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was not “newly discovered” and would not, in any event, have changed the 

outcome of the case.  (E.R., 1:10 #79, 1:46-51.) 

On September 4, 2003, plaintiffs appealed from the order denying their Rule 

60(b) motion.  (E.R., 1:10 #80.)  This Court designated that appeal No. 03-56580.  

(E.R., 1:10 #81.)  On December 15, 2003, this Court entered its order summarily 

affirming the appealed order.  (E.R., 1:11 #89, 1:56.) 

The district court closed the case shortly thereafter.  (E.R., 1:11 #88,  1:52, 

1:54.) 

The case lay dormant for several years while plaintiffs carried their litigation 

campaign to Washington, D.C. and New Jersey, as recounted above. 

Then, plaintiffs awoke to the fact that judgment had never been entered 

against Attorneys.  In 2008, they unsuccessfully petitioned this Court for relief.  

(No. 08-73461; E.R., 1:11 #90.)  In April 2009, plaintiffs moved the district court 

to restore the case to its active caseload for the purpose of entering final judgment.  

(E.R., 1:11 #92.)  The district court entered judgment in favor of Cendant, Fannie 

Mae and Mathews on October 21, 2009.  (E.R., 1:12 #99, 1:68.)   

After the plaintiffs again sought relief from this Court (No., 09-74079; E.R., 

1:12 #101), the district court entered an order and a judgment dismissing Attorneys 

on June 11, 2010 (E.R., 1:12-13 #103-104).  On July 6, 2010, plaintiffs filed a 
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notice of appeal from that judgment, thereby commencing this appeal.  (E.R., 1:13 

#104, 109, 113.) 

Plaintiffs then filed a brand new Rule 60(b) motion, raising the same point 

covered in the Rule 60(b) motion they had filed seven years earlier.  (E.R., 1:13 

#105.)  This Court stayed this appeal pending the resolution of that motion.  (E.R., 

1:13 #114.)   

On September 27, 2010, the district court denied the Rule 60(b) motion.  

(E.R., 1:14 #118, 1:87-96.)  It found the motion untimely as to Cendant, Fannie 

Mae and Mathews.  Acknowledging that it had not entered a final judgment as to 

those parties after dismissing them in February 2003, it noted that plaintiffs had 

treated the dismissal as a final judgment and so the time for them to move under 

Rule 60(b) expired in July 2004.  (E.R., 1:93.)  The district court also reiterated the 

findings it made in denying plaintiffs’ 2003 Rule 60(b) motion:  the evidence was 

not newly discovered and would not have changed the outcome of the case.  Based 

on those findings, it denied the motion on the merits as well.  (E.R., 1:94.) 

This Court then lifted its earlier stay of this appeal.  (E.R., 1:14 #119.) 

  Case: 10-56068, 03/14/2011, ID: 7679220, DktEntry: 20, Page 14 of 30  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 97 of 297



 

40002/0008/897497.1 - 10 - 

III  
 

SUMMARY OF ARGUMENT 

The Court should dismiss the appeal or affirm the judgment because it has 

already reviewed and affirmed the district court’s dismissal of Cendant and Fannie 

Mae in this very case.  (No. 03-56580; Dec. 15, 2003 order affirming judgment.)   

Neither the district court’s failure to enter a separate judgment nor this 

Court’s overlooking the lack of a final disposition as to one defendant justifies 

allowing plaintiffs a second appeal on the same issues in the same case.  A party 

can waive Rule 58’s separate judgment requirement, and plaintiffs did so by seek-

ing relief under Rule 60(b) in 2003 and by appealing at that time.  See Casey v. Al-

bertson's Inc., 362 F.3d 1254, 1258-59 (9th Cir. 2004).  This Court’s earlier affir-

mance necessarily included a determination that the Court had appellate jurisdic-

tion.  Plaintiffs may not now collaterally attack that determination by filing a sec-

ond appeal.  See Snell v. Cleveland, Inc., 316 F.3d 822, 827 (9th Cir. 2002). 

Even were the Court to reach the “merits” of this appeal, it should affirm.  

Plaintiffs do not contend the district court erred in dismissing the claims their com-

plaint alleged against Cendant and Fannie Mae.  Instead, they argue only that the 

district court should have granted them relief under Rule 60(b) to allege a different 

claim based on the assertedly invalid substitution of trustee form recorded two 

years before this suit was filed.   
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Plaintiffs fail to show any abuse of discretion in the district court’s denial of 

that relief.  As the district court found, the allegedly new evidence was not newly 

discovered, but was a matter of public record for a considerable period.  As it also 

correctly concluded, the new evidence would not have changed the outcome be-

cause the judgments against plaintiffs in their first two cases precluded this third 

suit arising from this one set of facts.  Newly discovered evidence provides no 

exception to the res judicata effect of a prior judgment. 

Finally, the district court properly exercised removal jurisdiction over this 

case pursuant to 12 U.S.C. § 1723(a), which grants Fannie Mae the right to sue in 

federal court.  Alternatively, the Court need not and should not reach the subject 

matter jurisdiction question because its prior summary affirmance is law of the 

case on that issue or because it now makes no difference due to the fact that Fannie 

Mae is now in federal conservatorship and the conservator is clearly permitted to 

intervene and remove the case to federal court. 

IV  
 

STANDARDS OF REVIEW 

This Court necessarily reviews de novo the effect of its prior order of affir-

mance in No. 03-56580.  The question is purely one of law.  It is peculiarly within 

this Court’s purview.  And, the district court did not and could not rule on it. 
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“Motions for relief from judgment pursuant to Rule 60(b) are addressed to 

the sound discretion of the district court and will not be reversed absent an abuse of 

discretion. SEC v. Coldicutt, 258 F.3d 939, 941 (9th Cir. 2001). A district court 

abuses its discretion if it does not apply the correct law or if it rests its decision on 

a clearly erroneous finding of material fact. Bateman v. United States Postal Serv., 

231 F.3d 1220, 1223 (9th Cir. 2000).”  Casey, 362 F.3d at 1257. 

The district court’s decision as to its subject matter jurisdiction is reviewed 

de novo.  See Atwood v. Fort Peck Tribal Court Assiniboine, 513 F.3d 943, 946 

(9th Cir. 2008); Schnabel v. Lui, 302 F.3d 1023, 1029 (9th Cir. 2002). 

V  
 

PLAINTIFFS ALREADY HAD AND LOST THEIR  
ONE APPEAL FROM DISMISSAL OF THEIR CLAIMS 

AGAINST CENDANT AND FANNIE MAE 

Like all other plaintiffs in federal court, Lightfoot and Hollis-Arrington are 

entitled to one, but only one, appeal from the dismissal of their claims against 

defendants.  They have already taken and lost that appeal.  They cannot hit rewind 

and try again seven years later. 

In 2003, plaintiffs appealed from the district court’s orders dismissing their 

claims against Cendant, Fannie Mae and Mathews and denying their first Rule 

60(b) motion.  (E.R., 1:10 #80, 81.)  That appeal (No. 03-56580) was not dismissed 

for lack of jurisdiction.  Instead, on December 15, 2003, this Court summarily 
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affirmed.  (E.R., 1:11 #89, 1:56.)  That was a ruling on the merits of plaintiffs’ 

appeal.  It finally resolved against plaintiffs any claim of error in the dismissal or 

denial of relief under Rule 60(b). 

Now, more than seven years later, plaintiffs cannot appeal again or obtain a 

second appellate review of the propriety of the same orders.  The prior affirmance 

establishes, as law of this case, that both dismissal and denial of relief under Rule 

60(b) were proper.   

Under the law of the case doctrine, “the decision of an appellate court on a 

legal issue must be followed in all subsequent proceedings in the same case.”  In re 

Rainbow Magazine, Inc., 77 F.3d 278, 281 (9th Cir. 1996); see also Planned Par-

enthood of Columbia/Willamette, Inc. v. American Coalition of Life Activists, 

518 F.3d 1013, 1017 (9th Cir. 2008).  The prior appellate decision is followed on a 

later appeal in the same case “unless (1) the decision is clearly erroneous and its 

enforcement would work a manifest injustice; (2) intervening controlling authority 

makes reconsideration appropriate; or (3) substantially different evidence was 

adduced at a subsequent trial.  Hegler v. Borg, 50 F.3d 1472, 1475 (9th Cir. 1995). 

Plaintiffs have not tried, and could not succeed, in showing that any excep-

tion to the law of the case doctrine applies to this second appeal from the same or-

ders.  The original affirmance was not clearly erroneous, nor does it work any in-

justice.  Neither facts nor law has changed at all since the first appeal.   
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Plaintiffs seem to feel that they get a second shot at the same target simply 

because their initial appeal was premature.  The district court had not yet entered a 

separate judgment in conformity with Rule 58(a) dismissing their claims against 

Cendant and Fannie Mae.  However, parties may waive entry of a separate judg-

ment, either expressly or by their conduct, such as by moving for relief under Rule 

60(b) or appealing.  See Casey, 362 F.3d at 1259.  In 2003, plaintiffs filed two 

notices of appeal from the dismissal of their claims against Cendant and Fannie 

Mae and moved for relief from that dismissal under Rule 60(b).  They thereby 

waived any objection based on the district court’s failure to enter a separate judg-

ment at that time.  The filing of a separate judgment seven years later could not 

resurrect those long resolved challenges to the dismissal and denial of Rule 60(b) 

relief nor could that belated filing grant plaintiffs a second chance to bring the 

same appeal. 

Likewise, the fact that judgment had not yet been entered against one co-

defendant, the defaulted Attorneys which dissolved in 2004 (see E.R., 1:43-44), 

does not render this Court’s former affirmance a nullity.  While plaintiffs might 

have attacked the affirmance directly on that ground—by seeking rehearing or pe-

titioning for certiorari—they may not do so collaterally, by filing a second appeal 

on the same grounds and simply disregarding the prior affirmance.   

Although a judgment may be dismissed on direct review, 
it may not be attacked for lack of subject matter jurisdic-

  Case: 10-56068, 03/14/2011, ID: 7679220, DktEntry: 20, Page 19 of 30  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 102 of 297



 

40002/0008/897497.1 - 15 - 

tion in a collateral proceeding.  Case law makes it clear 
that the presumption of jurisdiction over the subject mat-
ter and over the persons involved in the action, is an in-
herent characteristic of a judgment. 

Snell, 316 F.3d at 827 (citations omitted). 

The same principle should protect this Court’s prior affirmance from attack 

now on the ground that the judgment from which plaintiffs then appealed was not 

final.  If there were any error in this Court’s ruling on the merits of that appeal, it 

was error that plaintiffs invited and about which they should not now be allowed to 

complain so as to win, by their own improper earlier appeal, the opportunity of a 

second appeal from the same rulings. 

Finally, even if the prior affirmance is not binding and does not absolutely 

bar this second appeal, the determination is certainly entitled to respect.  Plaintiffs 

have shown no reason why the Court should reconsider that prior ruling.  Instead, 

it should simply follow its prior resolution of these same issues and affirm. 
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VI  
 

THE DISTRICT COURT DID NOT ABUSE ITS DISCRETION 
IN DENYING PLAINTIFFS’ RULE 60(b) MOTION 

Plaintiffs have not shown that the district court abused its discretion in de-

nying their Rule 60(b) motion.2  The district court invoked the correct legal stan-

dard and based its decision on factual findings that were not clearly erroneous. 

“To establish that a district court abused its discretion in denying [a 

Rule 60(b)] motion based on newly discovered evidence, the movant must show 

that: ‘(1) the evidence was discovered after trial, (2) the exercise of due diligence 

would not have resulted in the evidence being discovered at an earlier stage and 

(3) the newly discovered evidence is of such magnitude that production of it earlier 

would likely have changed the outcome of the case.’ ”3  

In this case, the district court properly invoked the second and third elements 

of the just-stated legal test, thus applying a proper legal standard.  It found that 

plaintiffs had not shown their “newly discovered” evidence could not have been 

found and presented earlier through the use of reasonable diligence.  It also found 

                                                           
2  As stated above (p. 12), this Court reviews the district court’s denial of a 
Rule 60(b) motion for abuse of discretion.  Coldicutt, 258 F.3d at 941. 
3  Far Out Productions, Inc. v. Oskar, 247 F.3d 986, 992-93 (9th Cir. 2001) 
(quoting Defenders of Wildlife v. Bernal, 204 F.3d 920, 929 (9th Cir. 2000)); ac-
cord: Dixon v. Wallowa County, 336 F.3d 1013, 1022 (9th Cir. 2003); U.S. Xpress 
Enters., Inc. v. J.B. Hunt Transp., Inc., 320 F.3d 809, 815 (8th Cir. 2003). 
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that the supposedly new evidence would not have changed the outcome.  (E.R., 

1:49-51, 1:94.)  Neither of these factual findings is clearly erroneous.   

As the district court pointed out, the “newly discovered” evidence consisted 

of three documents, a substitution of trustee form, a trustee’s deed upon sale, and a 

rescission of that deed.4  Each of these documents was publicly recorded more than 

a year before this suit was filed.  (E.R., 1:49-50.)  Publicly recorded documents 

are, by definition, discoverable with reasonable diligence, especially in a case like 

this involving title to real property.  Also, as the district court correctly observed, 

the copies of these deeds which plaintiffs produced showed on their face that they 

were obtained from Lexis/Nexis and thus were even more clearly available to any 

member of the public who exercised reasonable diligence.  (E.R., 1:50.) 

Also, the district court correctly found that plaintiffs’ “new documents” 

would not have changed the outcome.  The district court dismissed plaintiffs’ 

claims against Cendant and Fannie Mae in this case, concluding that those claims 

were barred by the res judicata impact of the judgments rendered against plaintiffs 

in their two prior actions against these same defendants.  (E.R., 1:33-35.)  Plain-

tiffs’ “new” evidence does not afford them any escape from res judicata.   

                                                           
4  On appeal, plaintiffs also point to one other document, a letter from Fannie 
Mae to Cendant demanding that Cendant repurchase Hollis-Arrington’s loan.  (See 
E.R., 2:29.)  Handwritten notes on the letter show that Hollis-Arrington, had that 
document in her possession over a year before filing this action.  
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Only extrinsic, not intrinsic, fraud offers any escape from the force of a prior 

judgment.  See Myers v. Gardner, 361 F.2d 343, 345-46 (9th Cir. 1966).  The 

“new” evidence shows no fraud at all, and certainly not extrinsic fraud.  Plaintiffs 

did not show that anything Cendant or Fannie Mae did or did not do prevented 

from plaintiffs from finding or presenting their “new” evidence in either of the two 

prior actions. 

In short, the district court did not abuse its discretion in denying plaintiffs’ 

Rule 60(b) motion. 

VII  
 

THE DISTRICT COURT HAD 
SUBJECT MATTER JURISDICTION 

This case was removed to federal court on the ground that Fannie Mae was 

named as a defendant and its federal charter, 12 U.S.C. § 1723a(a), confers federal 

subject matter jurisdiction.  There was and is substantial authority for that proposi-

tion. See Pirelli Armstrong Tire Corp. Retiree Med. Benefits Trust v. Raines, 

534 F.3d 779, 784-88 (D.C. Cir. 2008) and authorities there cited.  

There is contrary authority as well.  See Rincon Del Sol, LLC v. Lloyd’s of 

London, 709 F.Supp.2d 517, 522-25 (S.D. Tex. 2010) and authorities there cited.   

Pirelli, Rincon, and the ones they cite, fully explore the opposing arguments 

on this issue.  Cendant and Fannie Mae will not impose on the Court by restating 
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those arguments here at length.  Instead, they refer the Court to the cited cases, and 

particularly Pirelli, a decision of a sister Court of Appeals, and one that, in appel-

lees’ view, is more persuasive.  The Court should follow Pirelli’s cogent reasoning 

and affirm. 

Alternatively, and more appropriately, the Court should exercise judicial 

restraint, avoid the issue here, and await a more suitable vehicle, in which the issue 

is more fully briefed and argued, to decide this potentially important question.  The 

Court may properly do so for one or both of two independent reasons.   

First, the Court’s earlier affirmance in appeal No. 03-56580 necessarily in-

cluded a determination that this Court and the district court had subject matter ju-

risdiction of the case.  This Court is required to examine subject matter jurisdiction 

sua sponte in every appeal.  See Arbaugh v. Y & H Corp., 546 U.S. 500, 514 

(2006) (stating that courts “have an independent obligation to determine whether 

subject-matter jurisdiction exists, even in the absence of a challenge from any 

party”).   

So it must be presumed this Court made the required inquiry on the prior 

appeal in this case and concluded the district court had subject matter jurisdiction.  

Otherwise, it would not have affirmed, but would have vacated the dismissal and 

remanded with directions to remand the case to state court.  The affirmance, thus, 

necessarily includes a finding that the district court had subject matter jurisdiction, 
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and that finding is now law of the case (see p. 13 above) which this Court should 

follow on this later appeal, particularly as reviving this substantively meritless suit 

on that procedural ground a decade after removal would work an obvious hardship. 

Second, a reversal and remand at this point would clearly be a waste of time 

and resources, changing nothing in the end.  As is well known, as a result of the 

mortgage crisis and recession, the federal government took over Fannie Mae.  The 

Federal Housing Finance Agency (“FHFA”) now acts as Fannie Mae’s conserva-

tor.   

Were the case now to be remanded to state court, the FHFA would have the 

right, as conservator, to intervene and remove the case to federal court once more.  

As the Nevada district court recently ruled: 

[T]he Court finds that FHFA, as conservator for Fannie 
Mae and as an intervenor in this case, is a federal agency 
with the right to remove. See 12 U.S.C. § 4511(a) (pro-
viding that the FHFA is an “independent agency of the 
Federal Government” which has authority over Fannie 
Mae); 12 U.S.C. § 4617(b)(11)(B)(i) (providing that in 
the event of any appealable judgment, the Agency as 
conservator “shall have all of the rights and remedies 
available to the regulated entity (before the appointment 
of such conservator or receiver) and the Agency, includ-
ing removal to Federal court and all appellate rights”); 28 
U.S.C. § 1442(a)(1) (providing that a “civil action or 
criminal prosecution commenced in a State court against 
[the United States or any agency thereof] may be re-
moved by them to the district court of the United 
States”). 
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Nevada ex rel. Hager v. Countrywide Home Loans Servicing, LP, 2011 WL 

484298, at *3 (D. Nev. 2011). 

Clearly, nothing would be gained by remanding this decade-old case back to 

state court only to have it removed again, thus requiring the parties and the courts 

to redo all the work that years of litigation in federal court have already accom-

plished. 

For all of these reasons, the Court should either decide that the district court 

had subject matter jurisdiction or that, in light of the circumstances just mentioned, 

it is unnecessary to resolve that issue in order to affirm the judgment below. 

VIII  
 

CONCLUSION 

For the reasons stated above, the judgment should be affirmed. 

Dated:  March 14, 2010. SEVERSON & WERSON 
A Professional Corporation 
 
 
          /s/ Jan T. Chilton 
 
By_________________________________ 

Jan T. Chilton 
 

Attorneys for Defendant and Appellee 
E*TRADE Mortgage Corporation 
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INTRODUCTION

Pursuant to Rules 35(b) 1 and 40(a), of the Federal Rules of Appellate

procedure, appellants, Beverly Hollis-Arrington and Crystal M. Lightfoot

hereby petition the court for rehearing and rehearing en banc for the follow

reasons *.

* The panel's decision contlicts with several decisions of the United

States Supreme Court and of this court in; Rivet, ET A1, vy.

Regions Bank Louisiana 522 U.S. 470,. Marshall v. Holmes l41

U5.589,. Hazel-Atlas v. Harford-Empire and Beggerly ET A1. 524

US. 38,. 118 S. Ct. 1862 (Supreme Court cases). Pumphrey v5'.
Thompson tool; Latshaw vé'. Trainer Wortham; Ultramar v. Dwelle

d 1412 ' Chacon v. Babcock, 640 F.2d 221 (9th Cir. 1981)900 F.2 ,

and Frank Briscoe Co., lnc. v. Morrison-Knudensen Co., Inc., 776

/1 Cir 1985) (cert6cation offnalF.2d 1414, 1416 (9 .
'udgment... ...)J

* The proceedings involves one or more questions of exceptional

importance, as the panels decision conflicts with the authoritative
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decision of other United States Courts of Appeals that have

addressed the issue.

The decision of the panel does Iittle more then punish us as

pro se Iitigants and doing our job; and if the authoritative

decisions of the U.S. Supreme Court, this court, and other U.S.

Courts of appeal are applied, it would mean that EfWE WIN''

instead of being the Ioser.

The decision issued by the panel in this appeal, is in total conflict

with the authoritative decisions of this court and decisions of the U.S.

Supreme Court and other U.S. Courts of appeals who have addressed

the issues. The case sighted to retain jurisdiction and avoid remand to

the State court is; diultramar'', which has been clarined by the U. S.

Supreme Court in diRivet''.

To allow this decision to stand, without the benelt of an en banc

rehearing to bring it back within the authoritative decisions and

F.R.C.P.;, of the U.S. Supreme Court, this circuit, and other U.S.

3
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Circuit courts of appeals that have addressed the issues presented would

be a CéGRAVE MISCARRIAGE OF JUSTICE''.

BACKGROUNP

This case, çisimply put'' is about a wrongful foreclosure; Cendant

Mortgage dba PHH Mortgage, who originated Hollis-Anington's loan in

August 1999, then sold appellants loan and all of the beneticial interest on

the secondary market to Fannie Mae in September 1999. Cendant did remain

as the servicer of the loan during the time which Fannie Mae owned the

loan, from 9/1999 to 1 1/2000.

ln 9/2000 Cendant was requested to repurchase the loan from Fannie

Mae, they did so in 1 1/2000. But not before cutting Fannie Mae from the

chain of title in January 2000, and forging the notice of default and

substitution of trustee to foreclose on appellants home in violation of

California's foreclosure scheme as articulated in Cal. Civ. Coode j 29344a)

and 2924 (a-h).

When appellant, Hollis-Arrington fell behind in her payments, and

sought to forebear four payments in 2000; Cendant Mortgage now PIII-I

Mortgage (who had the sole role of servicer), hid behind the denial of a

4
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verbal promise, to give appellantts) a forbearance agreement in February

2000 in case 00-CV-1 1 125 CBM. On 01/18/00 Cendant Mortgage falsely

forged and tiled a notice of default, stating that they were the beneficiary

and had the legal right to file a notice of default pursuant to Cal. Civ. Code j

2924(1). At the time of that tiling, this was false.

On 01/18/00, Cendant Mortgage executed a forged substation of tnzstee,

appointing Attorneys Equity as the new trustee under the deed of trust.

Falmie Mae was the true owner of the loan on the date Cendant forged the

substitution. The forged document was acknowledged on 3-17-00 (Fannie

Mae was still the owner af this time) and it was filed in the office of the Los

Angeles County recorder on April 24, 2000 @ 8:00 a.m.
While appellants have made many attempts to set aside the sale of their

home since 200 1, the events which are relevant to the wrongful foreclosure

and which makes ûCVOID'' are the details articulated above. Because

Cendant Mortgage forged and recorded the forged documents in January

2000, when Fannie Mae was true benefciary the sale was (iVOID'' as a

matter of law when the events are reconciled against California statutory

scheme as articulated in Cal. Civ. Code j2934(a) and j 2924(a-h) .
This appeal repl-esented the third case tiled by Hollis-Arrington,

regarding the wrongful foreclosure of her home. The first two cases were

5
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filed in the Los Angeles district court as; 00-CV-1 1 125 CBM and OI-CV-

5658 CBM. This case on appeal was filed in the state Superior Court, with

a1l state causes of action, and no diversity of citizenship to address the

violation by defendants of State statutes, governing California statutory

foreclosure scheme.

The suit sought set aside the sale, quiet title, slander of title, fraud and

deceit, declaratoly relief, etc. There were no federal causes of action

disguised as state claims, no diversity, or any claims that could be brought to

the federal court in the first instance. Based on those facts, appellant

satisfied their selves, that the court of proper jurisdiction was the state court.

Appellants knew that they would face a res judicata challenge, but were
prepared to show that the wrongful foreclosure was based on fraud, and that

the fraud was present in the first case tiled in the district court; but was not

discovered by the appellants until the filing of the case in the State Court.

Fannie Mae removed this state action to the district court claiming', tithat

their charter conferred federal jurisdiction, even if there is no federal
question on the face of the complaint, or diversity present. A11 defendants

joined in the removal petition. Appellants immediately filed a motion to

remand to state court, which was denied without comment.
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A1l defendants with the exception of Attorneys Equity tiled a motion to

dismiss in district court, which was granted with prejudice; without a review

by the district court of California's statutoly foreclosure scheme pursuant to

Cal. Civ. Code jj 2924(a-h) and 29344a) and the fraud on the appellants and

the court, used by the defendants and their attorneys to foreclose on

appellants home; which was the basis for the ICSTATE'' claims.

Attorneys Equity did not answer, and was defaulted, by appellants.

Appellants Gled a motion for default judgment against Attorneys Equity in
the district court, which was denied. In February 2004, and without

explanation, the court removed the case from the active caseload and closed

it without stating what was needed to move to tinal judgment for the purpose

of appeal.

ln early 2004 appellant Hollis-Al-rington's sister was diagnosed with

stage 4 cancer to the neck and throat. Although the doctors put the cancer at

stage 4, it was obvious to Hollis-An-ington, that the doctors used the

verbiage of stage 4 cancer, as opposed to terminal cancer in an effort to give

Valerie and the family a little hope for a small chance of survival.

Appellant, Hollis-Anington hit the ground running in 2004 in search of

doctors, to and save her sisters life. Since Valerie was a mentally challenged

alcoholic, who choose to make her home on the streets of Lynwood

  Case: 10-56068, 01/20/2012, ID: 8040409, DktEntry: 31, Page 7 of 39  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 117 of 297



California; the family had been overseeing her welfare by means tracking

her down, in her well known hangouts and providing food and money to her.

However, when Valerie was diagnosed with cancer, Appellant Hollis-

Arrington knew that she had to break through Valerie's mental disability and

make Valerie understand; that she was without hope if she stayed on the

streets without medical treatment. The talk with Valerie worked; she agreed

to come home with appellant, Hollis-Arrington, so that medieal treatment

could be secured for her. The only problem with Hollis-Arrington bringing

Valerie home with her was, that she herself, had no home to bring Valerie to.

Appellant herself was living with family and friends, because her home had

been taken by wrongful foreclosure.

ln early 2005, near the end of Valerie's life; after a valiant fight by

Valerie; and the heroic doctors at Saint Josephs hospital who went beyond

the call of duty, to save Valerie's life, Valerie serum to the cancer.

ln late 2008 appellants came to this court on mandamus, seeking to have

the district court restore the case to the adive ease load, and issue tinal

judgment to proceed to appeal. The petition for mandamus was denied, and

although the district court was aware by way of the mandamus petition that

appellants were trying to move this case on to appeal; the court took no

action to reopen the case and issue final judgment on it's own.

8
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On 04/07/2009 appellants filed a motion in the district court to restore the

case to the active case load for the pumose of adjudicating Attorneys Equity,

issuing tinal judgment, and to recuse Judge Marshall. In January of 2010,

more then a year from the date of the motion set forth to the district court,

final judgment had not been issued and the appellants returned to this court
once again on mandamus.

The petition was denied without prejudice, as to the filing of a new

petition if the court had not entered final judgment within 90 days. This

order was very encouraging to appellants. On 06/1 1/2010 the district court

entered its order dismissing Attomeys Equity. However, the court did not

enter a final judgment, and appellants treated the judgment dismissing

Attorneys Equity, as a final adjudication of all issues as detined in F.R.C.P

rule 54(b).

On 6/1 1/2010 appellant simultaneously filed a rule 60(b) motion to set

aside the judgments in this appeal, and in consolidated appeals 10-56649/10-

5665 14 based on section (4) and (6) of the rule or in the altemative an
independent action for fraud upon the court by officers of the court. In the

rule 60(b) motion', appellants again raised the jurisdictional question upon

whieh Fannie Mae had removed this action to the district court. CCNON OF

9

  Case: 10-56068, 01/20/2012, ID: 8040409, DktEntry: 31, Page 9 of 39  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 119 of 297



TI'IE APPELLES'' tiled a response in district court to the rule 60 (b)
motions.

The district court refused address the issued of appellants allegations of

fraud by the defendants, violations foreclosure of Califomia's statutory

scheme pursuant to; Cal. Civ. P. j2934(a), of appellants home; and whieh

was the bases of the complaint tiled in the state superior court.

EN BANC REHEARING IS NECESSARY AS THIS
APPEAL PRESENT A OUESTION OF EXCEPTIONAL
IMPORTENCE AND INVOLVES ISSUES ON WHICH THE
PANELS DECISION CONFLICTS W ITH THE
AUTHORITATIVE DECISSIONS OF OTHER UNITED
STATES COURTS OF APPEALS THAT HAVE

THE ISSUES

lt has been estimated that more then tt6 MILLION'' people nationwide

have lost their homes to foreclosure since the beginning of the financial

crisis in 2007; with another wave of more then çç2 MILLION'' new

foreclosures predicted to hit the market in 20 12. Large numbers of

homeowners have claimed or are claiming that the foreclosures were

wrongful; and involved misconduct on the part of the banks in the

foreclosing of their homes.

10
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And even more compelling, it that Appellee Fannie Mae and Cendant

mortgage tlzrough their counsel admits, that the loan was sold to Fannie

Mae, and that they were assigned the beneficial interest; but that they did not

record the assignment which allowed Cendant to forge the foreclosure

documents.

Judges of the district court have stated that they have been overwhelmed

by wrongful foreclosure claims, and most of the judges in the district courts
seem, to be acting with great compassion in affording these homeowners an

to attempt to make their cases of wrongful foreclosure to the court.

(Appellant Hollis-Anington has read many of the orders from the district

court filed on Lexis).

With those numbers in mind; the inconvct decision of the panel, again

victimizes these appellants, who have already been victimized by the

defendants and their attomeys for more the 12 years, and sends a signal to

the banks that the court will uphold their unlawful schemes. More over and

of more importance, applying the correct law and being afforded due

process, in an en banc review by the full court means', tCWE W1N'' as

opposed to we loose by way of a faulty review. The panel just pain old
ECGOT IT WRONG'' for the reasons set forth below:
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FANNIE MAE'S CLAIM OF FEDEM L JURISDICTION
W AS LEFT UNADDRESSED AND THE PANEL FOUND
JURISDICTION UPON AN-OLD OF OPINION OF THIS
CIRCUIT WHICH AS BEEN CLARRIFIED BY THE U.S.
SUPREME COURT; AND APPLIED IS BY EVERY OTHER

COURT OF APPEALS

Fannie Mae's argument for removing this case to the district court was;

their charter conferred federal jurisdiction on the complaint, even in the
absence of a federal question, or diversity. And while no circuit has

addressed Fannie Mae's charter, this circuit has consistently held that

removal of a state court action is proper only if it originally could have been

filed in federal court. 28 US.C j 1441. Federal courts have jurisdiction to
hear, originally or removal, only those cases in which a well-plead complaint

establishes either that federal law creates the cause of action, or that the

plaintiff's right to relief necessarily depends on resolution of a substantial

question of federal law. ''Franchise Ftwx Board v. Construction Laborers

Vacation Trust, 463 US. 1, 27-28. l03 S. Ct.2841, 2855-56, 77 L.Ed.2d 420

(19832.

On appeal the panel disregarded Fannie Mae's argument as to its charter

conferring federal jurisdiction and substituted it with their finding of res

judicata as a bases for removal under Gcultramar v. Dwell ''. Ultramar speaks

12
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to an artfully plead complaint, and explains that an artfully plead claim is

one that in reality arises under federal law and thus must be recharacterized

as such despite the fact that it purports to rely solely on state law. See, e.g.,

l C er Co. 740 F.2d 1468. 1472 (9th Cir.Olguin v. Inspiration Conso . opp

1984) (citing Franchise Tax Bd., 463U5. at 22, 103 S. Ct. at 2852). The

court in Ultramar went on to say: çûone cannot sue in federal court on a

claim of federal res judicata, recharacterizatin must occur.
In appellants appeal, the entire outcome rest on a violation of Califomia's

statutory foreclosure scheme, and the California Statute that governs

substitution of a tnlstee to conduct the trustee sale. Al1 other causes of action

are directly related to the foreclosure violation and sounded in State law.

Ultramar was remanded back to state court, based on the same premise of

res judicata that exist in appellants appeal and the Ultramar court held; ElWe

hold that when the prior federal judgment was grounded in state law, the
state claims contained in a subsequent action filed in state court cannot be

recharacterized as federal for purposes of removal''.

It was appellant's original complaint filed as 00-CV-l 1 l25 CBM and on

appeal as 10-56649, which created the res judicata bar to this case at bar.

That case was a state contract dispute, with the federal court sitting in

13
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diversity. The claims on appeal are a1l state claims and can not be

reclassitied as federal claims.

Additionally, the U.S. Supreme court granted Certiorari to resolve this

removal in Rivet v. Regions Bank (fLouisiana 522 US. 470, ll8 S. Ct. l18
S. Ct. 921. In which the court held tçln sum, claim preclusion by reason of a

prior federal judgment is a defensive plea that provides no basis for removal

under j' 1441(b). Such a defense is properly made in the state proceeding,

and the state courts disposition of it is subject to this courts ultimate review.
Therefore, Ultramar is not properly applied to Fannie Mae's removal as it

was claritied by the U.S. Supreme court ln Rivet. This case should be

returned to the court of proper jurisdidion which is the State court.
FINAL JUDGMENT IN THIS CASE DID NOT ISSUE UNTIL 6/11/10

The panels decision as to Judge Marshall's abuse of discretion is equally

CCFLAWED'' in denying appellants nlle 60(b) motion notwithstanding the

fact that appellants clearly brought their motion pursuant to sections (4)

ûSVOID'' as a matter of law pursuant to Cal. Civ. P. j 2934($, and our denial
of due proeess by the court for failing to address this issue. 60(6), as our
motion in the distrid and our appellant brief clear articulates; ttfraud upon

the eourt by officers of the coulf'.
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Arguing that all of the attorney's in this appeal and our prior cases were

fully aware that Fannie Mae was part of the chain of title, as they sighted the

chain of title and owned the loan at the time the documents were recorded to

begin foreclosure in appellants home; as they recited the chain of title in

each of their briefs in the district court.

However, for the purposes of Califomia Statutory foreclosure scheme,

they knew Cendant was not the beneficiary, and that the foreclosure would

be rendered CCVOID'' by their forgery of the notice of default and substitution

of trustee, yet made a conscious choice to keep this cnzcial information from

the court which would have ended the case.

At any rate, this appeal was governed by F.R.C.P. rule 54(b). Even

though the court dismissed Fannie Mae, Robert 0. Matthews and Cendant

Mortgage on 2/20/03; there is no rule 54(b) certification as to that order. A11

claims were not disposed of until 6/1 1/10. F.R.C.P. Rule 60(b) does not

provide relief from judgments, orders, or proceedings that are not final

decisions within the meaning of 28 U.S.C. j 1291, which generally carmot

be appealed immediately. See School Dist. No. 5 v. Lundgren, 259 F.2d 101,

/1 Cir 1958) See also United States v. Martin 226 F.3d 1042, 1048 n.l 04 (9 .
th Cir 2000) (rule 60(b) ...applies only to motions attackinghnal,8 (9

appealable orders ').
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Therefore, since final judgment was had on 6/1 1/10 and appellants tiled

their rule 60(b) motion 6/1 1/10; it fell well within the one year statute of nlle

60(b) (3).
The panels decision not address the fraud upon the court by ofticers of

the court is in conflict with the courts in: Bezzerlv. 524 FtN. J#; 118 N,

0.18623 also Hazel v. Hartford 322 FtN. 238: 64 S. Ct. 997 also Marshall

n Holmes 141 U.5.589.. which explains what constitutes and 'tGS/I VE

MISCARRIAGE OF JUSTICE ''. Also see: Pzfnl-p/c?rp v. Thompson tool 62

F.3d l 128,. and Dixon v. Internal Revenue Service.

Absent an en banc review by this court to correct the connicts of the

panel when reconciled to the authoritative decisions of the U.S. Supreme

Court, tlle other circuit courts of appeals and this circuit; the decision of

the panel will serve as a complete miscarriage of justice.
January 19, 2012

. ' x-
<

verly . H 's- rrington Crystal . Lightfoot

respectfully submitted,
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FILED 
UNITED STATES COURT OF APPEALS 

FOR THE NINTH CIRCUIT 

APR 13 2012 

MOLLY C. DWYER, CLERK 
U.S. COURT OF APPEALS 

CRYSTAL MONIQUE LIGHTFOOT; No. 10-56068 
BEYERL Y ANN HOLLIS-ARRINGTON, 

D.C. No. 2:02-cv-06568-CBM-
Plaintiffs - Appellants, AJW 

Central District of California. 
v. Los Angeles 

CENDANT MORTGAGE 
CORPORATION, doing business as PHH 
Mortgage; et al., 

Defendants - Appellees. 

ORDER 
RECEIVED 

CLERK, U.S. DISTRICT COURT 

APR l 3 2012 

CENTRAL DISTRICT OF CALIFORNIA 
BY DEPUTY 

Before: GOODWIN, WALLACE, and McKEOWN, Circuit Judges. ---

We hereby sua sponte withdraw the memorandum disposition filed on 

January 9, 2012. 

Appellants' petition for panel rehearing and petition for rehearing en bane 

are denied as moot. 

Upon review of the record and the briefing, this court has determined that 

the appointment of pro bono counsel in this appeal would benefit the court's 

review. The court by this order expresses no opinion ~s to the merits of this 

appeal. The Clerk shall enter an order appointing pro bono counsel to represent 

appellants for purposes of this appeal only. 
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Pro bono counsel shall consult with appellants to determine whether: ( 1) 

replacement briefing; or (2) supplemental briefing and appellants' previously filed 

briefs will be submitted to the judges deciding this appeal. The court encourages 

the submission of replacement briefing rather than supplemental briefing. 

Appellees shall also file a replacement or supplemental brief, or shall notify the 

court in writing that appellees stand on the previously filed answering brief. Both 

parties shall state on the cover pages of the briefs whether they are replacement 

briefs or supplemental briefs. 

The parties may file replacement excerpts or supplemental excerpts. If 

replacement excerpts are filed, the previously tendered excerpts will be stricken. 

The absence of replacement excerpts will be treated as a joinder in the previously 

submitted excerpts. 

In addition to any other issues the parties address in their briefs, they shall 

address whether the district court had subject matter jurisdiction on the basis of the 

federal charter of the Federal National Mortgage Association ("Fannie Mae"), 12 

U.S.C. § l 723a(a). 

Pro bono counsel shall appear at oral argument. The Clerk shall establish a 

supplemental/replacement briefing schedule. The appeal is stayed pending further 

order of this court. 
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If appellants object to the court's appointment of counsel in this appeal, 

appellants shall file a written objection within 14 days after the date of this order. 

3 10-56068 
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III. JURISDICTIONAL STATEMENT

Pursuant to Ninth Circuit Rule 28-2.2, Appellants, Beverly Hollis-

Arrington and Crystal Lightfoot, hereby submit the following statement of

jurisdiction.

In August 2002, Appellee, Federal National Mortgage Association

(“Fannie Mae”), removed Appellants’ state court lawsuit to U.S. district

court. Fannie Mae’s basis of removal was that its congressionally created

charter’s “sue and be sued clause” conferred upon it federal court

jurisdiction. 28 USC sec. 1441(c)(1)(A). 1 All other Appellees joined Fannie

Mae in the removal. The district court, despite Appellants’ application to do

so, never remanded the matter to state court.

The matter lingered in U.S. District Court for the Central District of

1 A Ninth Circuit panel independently concluded removal was proper
here under Ultramar America Ltd. v. Dwelle, 900 F.2d 1412 (9th Cir. 1990).
Appellants’ removed complaint here does not fit within Ultramar’s stated
scenario. Ultramar’s points, more importantly, are in extreme doubt given
Rivet v. Regions Bank of Louisiana, 522 U.S. 470 (1998). The panel sua

sponte withdrew the previous opinion. Accordingly, Appellants believe
principles from Ultramar are no longer germane to the discussion, but
preserve the basic argument in this footnote should it be necessary to amplify
and elaborate on it later.
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California for several years, and had to be restored onto the district court’s

active caseload by suggestion from the Ninth Circuit. Final judgment was

entered pursuant to Fed. R. Civ. Pro. 58, by the district court judge on June

11, 2010. (Excerpt pg. 5). Appellants timely filed a notice of appeal on July

6, 2010, within 30 days of entry of final judgment. (Excerpt pg. 1; Fed. R.

App. Proc. 4). To date, no appeals court has issued a determination regarding

the issues raised below. Appellants hereby request the Ninth Circuit to

review the matter as final judgment has been rendered by a district court

sitting within this judicial circuit. 28 U.S.C. secs. 1291 & 1294.

IV. ISSUE PRESENTED

Does the phrase in the Fannie Mae Charter Act, “to sue and be sued,

and to complain and defend, in any court of competent jurisdiction, State

or Federal,” confer automatic federal jurisdiction?

V. SUMMARY OF CASE AND FACTS

In 2002, Appellants filed suit against Appellees in California state

court. There is no dispute Appellants’ underlying claims are all state law
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claims stemming from a real property foreclosure matter. Appellee Fannie

Mae, thereafter, had the matter removed to U.S. district court. All other

Appellee’s concurrently joined in Fannie Mae’s removal of the action.

Fannie Mae’s basis of removal was under a belief that its

congressionally created charter conferred automatic federal jurisdiction. 12

USC sec. 1723a. That statute says Fannie Mae has authority “to sue and be

sued, and to complain and defend, in any court of competent jurisdiction,

State or Federal.”

Fannie Mae believes the Supreme Court in American National Red

Cross v. S.G. &A.E., 505 U.S. 248 (1992), conclusively determined that a

“sue and be sued” provision contained in a charter act of a federally chartered

corporation, that expressly mentions federal courts, confers original and

automatic federal jurisdiction over all cases to which the federally chartered

corporation is a party. Fannie Mae believes the consequence of American

National Red Cross is that Fannie Mae is authorized to remove from state to

federal court any state law action it is defending simply because its “sue and

be sued” clause mentions federal courts. The district court agreed with

Fannie Mae.
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After removal, Appellants immediately sought a remand in district

court arguing Fannie Mae’s charter did not confer automatic federal question

jurisdiction. Judge Lew denied Appellants’ application to remand on

September 5, 2002.

The attached opening brief appendix contains a copy of Judge Lew’s

order denying the application to remand as well as abridged versions of

Appellants and Fannie Mae’s positions regarding the removal question. The

record excerpt is short as this matter hinges purely on a legal question. The

excerpts show Fannie Mae’s removal stemmed entirely from its “sue and be

sued” clause and not because some federal question was patent or implicit in

Appellants’ state court complaint. The complaint’s caption page is included

to show the state law nature of it. (Excerpt pgs 6-14).

VI. SUMMARY OF ARGUMENT

Fannie Mae’s charter act does not confer automatic federal subject

matter jurisdiction. The “sue and be sued” clause at-issue in Red Cross

specifically says that organization is authorized “to sue and be sued in courts

of law and equity, State or Federal, within the jurisdiction of the United

States.” The Red Cross’ clause is distinguishable from Fannie Mae’s clause
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that contains the phrase “in any court of competent jurisdiction.” The Ninth

Circuit, interpreting Supreme Court precedent, has determined that the phrase

“in any court of competent jurisdiction” does not create automatic federal

jurisdiction, and requires an independent source of subject matter jurisdiction

when such phrase is present in a statute.

The district court should have remanded the matter back to state court

as no basis of federal court jurisdiction exists. All acts of the district court

here should be vacated as they were in excess of the court’s jurisdiction.

VII. STANDARD OF REVIEW AND ARGUMENTS

Standard of Review. Removal is a question of federal subject matter

jurisdiction reviewed de novo. See Providence Health Plan v. McDowell,

385 F.3d 1168, 1171 (9th Cir. 2004); Schnabel v. Lui, 302 F.3d 1023, 1029

(9th Cir. 2002). Thus, the denial of a motion to remand a removed case is

reviewed de novo. See D-Beam Ltd v. Roller Derby Skates, Inc., 366 F.3d

972, 974 n.2 (9th Cir. 2004). Even when a party fails to object to removal,

this court reviews de novo whether the district court has subject matter
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jurisdiction. See Schnabel, 302 F.3d at 1029; Campbell v. Aerospace Corp.,

123 F.3d 1308, 1311 (9th Cir. 1997).

Removal jurisdiction statutes are strictly construed against removal. See

Libhart v. Santa Monica Dairy Co., 592 F.2d 1062, 1064 (9th Cir. 1979).

“Federal jurisdiction must be rejected if there is any doubt as to the right of

removal in the first instance.” Gaus v. Miles, 980 F.2d 564, 566 (9th Cir.

1992). “The burden of establishing federal jurisdiction falls on the party

invoking removal.” Harris v. Provident Life and Accident Ins. Co., 26 F.3d

930, 932 (9th Cir. 1994), overruled on other grounds by Leeson v.

Transamerica Disability Income Plan, 671 F.3d 969, 979 (9th Cir. 2012).

a. The Ninth Circuit, applying Supreme Court precedent,
previously determined the phrase “any court of competent jurisdiction”
does not, standing alone, confer federal jurisdiction.

The Supreme Court has repeatedly emphasized the phrase “competent

jurisdiction” almost always refers to subject-matter jurisdiction. See

Wachovia Bank, Nat'l Ass'n v. Schmidt, 546 U.S. 303, 316, 126 S.Ct. 941,

163 L.Ed.2d 797 (2006); United States v. Morton, 467 U.S. 822, 828, 104
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S.Ct. 2769, 81 L.Ed.2d 680 (1984); Califano v. Sanders, 430 U.S. 99, 106 n.

6, 97 S.Ct. 980, 51 L.Ed.2d 192 (1977).

In Califano, Sanders filed suit in district court against the social

security administration for not reopening his administrative claims. The

district court dismissed citing it lacked jurisdiction to hear the claim under

the Social Security Act. The Seventh Circuit agreed the Social Security Act

barred district court review of the denial to reopen. The Seventh Circuit,

however, still reversed the dismissal determining that the Administrative

Procedure Act (“APA”) did confer subject matter jurisdiction upon the

district court to review the agency decision. Certiorari was granted as the

circuits were split over whether or not the APA conferred implicit federal

court jurisdiction.

The Supreme Court observed “the actual text of sec. 10 of the APA

nowhere contains an explicit grant of jurisdiction to challenge agency action

in the federal courts.” Id., at 106. The Court then tried to glean the implicit

grant of federal jurisdiction from the APA itself observing:

5 U.S.C. sec 702 makes clear that a person wronged by agency action
“is entitled to judicial review thereof.” But sec 703 suggests that this
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language was not intended as an independent jurisdictional foundation,
since such judicial review is to proceed “in a court specified by
statute” or “in a court of competent jurisdiction.” Both of these
clauses seem to look to outside sources of jurisdictional authority.
Thus, at best, the text of sec 10 is ambiguous in providing a
separate grant of subject-matter jurisdiction.2

Id., at 106, fn. 6; my emphasis.

In Doe v. Mann, 415 F.3d 1038 (9th Cir. 2005), the Ninth Circuit

applied Califano and determined that a reference in a statute to “any court of

competent jurisdiction” does not, alone, create federal jurisdiction. In Doe, a

Native American mother challenged California’s authority to terminate her

parental rights under the Indian Child Welfare Act (“ICWA”). In 2001, Ms.

Doe’s parental rights were terminated by the state court. Invoking the

ICWA, which provides that a parent “may petition any court of competent

2 The Supreme Court ultimately disposed of the issue, finding no
implicit grant of federal jurisdiction under the APA as 28 USC sec. 1331 was
amended to do away with the amount in controversy requirement. Prior to
the amendment, lower courts inferred the APA must necessarily grant federal
jurisdiction otherwise sec. 1331 would operate to prevent suits against federal
agencies due to the amount in controversy requirement. The Supreme Court
noted Congress, when amending sec. 1331, did not amend the APA or the
Social Security Act leading the Court to further conclude the APA was never
intended to confer federal jurisdiction.
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jurisdiction to invalidate” a parental rights termination order, Doe sought

district court review of the state court’s decision.

The Ninth Circuit was partly asked to decide whether it was proper or

not for the district court to determine it had jurisdiction under the ICWA to

hear Doe’s claim as Rooker-Feldman issues were apparent. To answer the

question, the Ninth Circuit applied principles from Califino noting that a

statute’s reference to “any court of competent jurisdiction” is not, standing

alone, a grant of subject-matter jurisdiction. “Consequently, we must

determine whether the federal district court had jurisdiction from an

independent source, 28 U.S.C. § 1331, making it a ‘court of competent

jurisdiction’ that is authorized by § 1914 to invalidate certain state court child

custody proceedings.” 415 F.3d 1038, at 1045.3

Supreme Court and Ninth Circuit law clearly says that a statute’s

reference to “any court of competent jurisdiction” does not confer automatic

federal court jurisdiction. An independent source of jurisdiction must still

3 The Ninth Circuit ultimately found an implied federal cause of action
under the ICWA. Accordingly, the Ninth Circuit concluded that it was
proper for the district court to entertain Ms. Doe’s district court action.
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exist. Fannie Mae’s “sue and be sued” clause requires an independent source

of federal subject matter jurisdiction as the phrase “any court of competent

jurisdiction” is contained therein. Fannie Mae’s federal charter is legally

distinguishable from the Red Cross’ federal charter.

b. District courts interpret the phrase “any court of competent
jurisdiction” in Fannie Mae’s charter as requiring an independent basis
for federal subject matter jurisdiction.

In Rincon del Sol v. Lloyd's of London, 709 F.Supp.2d 517, 524

(S.D.Tex. 2010), the court reasoned that the language, “of competent

jurisdiction,” required an independent basis of jurisdiction. The Rincon court

believes to construe otherwise would render the emphasized language “to be

sued in any court of competent jurisdiction, State or Federal,” ineffectual as it

would eliminate the right to sue Fannie Mae in state court.

In Knuckles v. RBMG, Inc., 481 F.Supp.2d 559 (S.D.W.Va. 2007), the

court compared statutory construction in the Red Cross charter to that found

in the Fannie Mae charter:

Under the canons of statutory construction each word in a statute
should be given effect and linguistic superfluity avoided. Scheidler v.
Nat'l Org. for Women, Inc., 547 U.S. 9, 126 S.Ct. 1264, 164 L.Ed.2d 10
(2006). Accordingly, the phrase “any court of competent jurisdiction,
State or Federal,” found in Fannie Mae's charter, but not in the charter
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of the Red Cross, must be given effect. For the phrase “any court of
competent jurisdiction” to have any meaning it should be read as
differentiating between state and federal courts that possess
“competent” jurisdiction, i.e., an independent basis for jurisdiction,
from those that do not. To conclude, as Fannie Mae suggests, that its
charter could be read to confer original federal jurisdiction in all suits
in which it is a party, notwithstanding the absence of an independent
basis for federal jurisdiction, would effectively eliminate the phrase “of
competent jurisdiction” from the charter. Stated differently, were the
court to adopt Fannie Mae's reading of its charter, all federal courts
would possess jurisdiction, regardless of competency.

Id., at 563.

The Knuckles court noted other courts have declined to construe similar

“competent jurisdiction” language in the charter for the Secretary of Housing

and Urban Development as creating a grant of federal subject matter

jurisdiction. Id. See 12 U.S.C. § 1702;4 C.H. Sanders Co. v. BHAP Hous.

Dev. Fund Co., 903 F.2d 114, 118 (2nd Cir. 1990); “As we read 12 U.S.C. sec.

1702, it is plainly no more than a waiver of sovereign immunity and requires

another statute to grant jurisdiction in order to make a court competent to

hear a case against the Secretary otherwise authorized by Section 1702.”],

Industrial Indem., Inc. v. Landrieu, 615 F.2d 644, 647 (5th Cir. 1980);

4 The statute reads, “[t]he Secretary shall…be authorized, in his official
capacity, to sue and be sued in any court of competent jurisdiction, State or
Federal.” [Emphasis added].
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Bor–Son Bldg. Corp. v. Heller, 572 F.2d 174, 181 (8th Cir. 1978); Lindy v.

Lynn, 501 F.2d 1367, 1369 (3rd Cir. 1974).

Other district courts interpreting Fannie Mae’s charter have come to the

same conclusion. See Federal National Mortgage Ass'n v. Sealed, 457

F.Supp.2d 41 (D.D.C. 2006), overruled by Pirelli, infra.; Federal National

Mortgage Ass'n v. De–Savineau, 2010 WL 3397027 (C.D.Cal. 2010);

Federal National Mortgage Ass'n v. Bridgeman, 2010 WL 5330499 (E.D.

Cal. 2010); State of Nevada v. Countrywide Home Loans Servicing, LP, 2011

WL 484298 (D.Nev. 2011), (federal jurisdiction existed, but not because of

Fannie Mae’s “sue and be sued” clause).

District courts note the Federal Home Loan Bank’s “sue and be sued”

provision as being nearly identical to the provision in Fannie Mae's charter.

Those district courts have still rejected any grant of original jurisdiction.5 See

Federal Home Loan Bank of Chicago v. Bank of America Funding Corp., 760

F.Supp.2d 807, 809 (N.D.Ill. 2011); Federal Home Loan Bank of San

Francisco v. Deutsche Bank Securities, Inc., 2010 WL 5394742, at 6-8

5 12 U.S.C. § 1432(a), referred to in the cases, provides for the
Federal Home Loan Bank “to sue and be sued, to complain and to defend, in
any court of competent jurisdiction, State or Federal...”
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(N.D.Cal. 2010); Federal Home Loan Bank of Seattle v. Deutsche Bank

Securities, Inc., 736 F.Supp.2d 1283, 1286 (W.D.Wash. 2010); Federal

Home Loan Bank of Seattle v. Barclays Capital, Inc., 2010 WL 3662345, at

1-3 (W.D.Wash. 2010).

c. Red Cross says that original federal jurisdiction may, but not
must, exist if a federally chartered corporation’s “sue and be sued”
clause mentions the federal courts.

Red Cross analyzed when a federally chartered corporation’s charter

confers original federal jurisdiction. The Supreme Court concluded “[t]hese

cases6 support the rule that a congressional charter's “sue and be sued”

provision MAY be read to confer federal court jurisdiction if, but only if, it

specifically mentions the federal courts.” 505 U.S. at 255; my emphasis. As

Judge Brown noted in her opinion concurring in judgment in Pirelli

Armstrong Tire Corp. Retiree Medical Benefits Trust ex rel. Federal Nat.

Mortg. Ass'n v. Raines, 534 F.3d 779 (C.A.D.C. 2008):

6 Those cases were, Bank of the United States v. Deveaux, 5 Cranch 61,
3 L.Ed. 38 (1809); Bankers Trust Co. v. Texas & Pacific R. Co., 241 U.S.
295, 36 S.Ct. 569, 60 L.Ed. 1010 (1916); Osborn v. Bank of United States, 9
Wheat. 738, 6 L.Ed. 204 (1824); D'Oench, Duhme & Co. v. Federal Deposit

Ins. Corp., 315 U.S. 447, 62 S.Ct. 676, 86 L.Ed. 956 (1942).
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Red Cross's use of the word “may” is significant. Red Cross

announced that a sue-and-be-sued clause mentioning federal courts
“may be read to confer federal court jurisdiction.” Id. at 255, 112 S.Ct.
2465 ([Judge Brown’s] emphasis added). Importantly, the word “may”
is generally “employed to imply permissive, optional or discretional,
and not mandatory action.” [Citing to], Black's Law Dictionary 979
(deluxe 6th ed.1990); see, e.g., United States v. Lexington Mill &

Elevator Co., 232 U.S. 399, 411, 34 S.Ct. 337, 58 L.Ed. 658 (1914).
Thus, when a sue-and-be-sued clause mentions federal courts, a court is
permitted to interpret the clause as conferring jurisdiction, and it should
do so only when the statutory text and amendment history support such
a reading. Red Cross did not command federal courts to shirk their
responsibility to examine “the ordinary sense of the language used
[and] basic canons of statutory construction,” 505 U.S. at 263, 112
S.Ct. 2465, in reaching an ultimate conclusion about the clause's
meaning.

534 F.3d at 796.

The amendment history that Judge Brown found compelling was the

fact that the “any court of competent jurisdiction” phrase was added to

Fannie Mae’s charter in 1954. To Judge Brown, Congress would not have

taken the time to add such phrase to Fannie Mae’s charter unless Congress

wanted the phrase to have significant meaning. Judge Brown noted the word

“competence,” to the time of Pennoyer v. Neff, 95, U.S. 714 (1878), referred

to subject matter jurisdiction. In other words, Congress must have known the
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word’s significance when taking the time to add it Fannie Mae’s charter. Id.

796-798.

IX. CONCLUSION

For the reasons set-forth above, it is respectfully requested that the

Ninth Circuit remand this matter to the district court with instructions to

remand the underlying case back to the state court, and for the district court

judge to vacate all orders and decisions made as they were made in excess of

the district court’s jurisdiction. Federal court jurisdiction simply is not

present here based solely on Fannie Mae’s charter act.

X. STATEMENT OF RELATED CASES

The undersigned is assigned pro bono counsel, but believes the

following Ninth Circuit cases are related, but were dismissed for one reason

or another: 01-55316, 01-56079, 01-56358 , 01-56577, 02-56586, 02-73736,

03-55389, 03-56578, 03-56579, 03-56580, 03-72985, 08-73461. It is

believed that this matter was consolidated with Ninth Circuit case no. 10-

56649.
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CORPORATE DISCLOSURE STATEMENT 

Pursuant to Federal Rule of Appellate Procedure 26.1, defendant Federal 

National Mortgage Association states that it is a publicly traded corporation 

chartered by the U.S. Congress.  It is under the conservatorship of the Federal 

Housing Finance Agency pursuant to 12 U.S.C. § 4617(a)(1)-(2).  It has no parent 

company, subsidiary, or affiliate which has outstanding securities in the hands of 

the public, and no publicly held corporation owns in excess of ten percent of its 

outstanding stock.   

  

  Case: 10-56068, 02/04/2013, ID: 8498556, DktEntry: 46-1, Page 2 of 59
(2 of 70)

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 156 of 297



TABLE OF CONTENTS 

Page 
 

 i 

INTRODUCTION .................................................................................................... 1 

JURISDICTIONAL STATEMENT ......................................................................... 3 

STATEMENT OF THE ISSUES PRESENTED ...................................................... 4 

STATEMENT OF THE CASE ................................................................................. 4 

A. Background on Fannie Mae ....................................................... 5 

B. Factual Background ................................................................... 8 

C. Related Actions ........................................................................ 10 

D. Proceedings Below ................................................................... 12 

SUMMARY OF ARGUMENT .............................................................................. 16 

STANDARD OF REVIEW .................................................................................... 18 

ARGUMENT .......................................................................................................... 19 

I. THE DISTRICT COURT CORRECTLY HELD THAT 
THE “SUE AND BE SUED” PROVISION IN FANNIE 
MAE’S CHARTER CONFERS FEDERAL SUBJECT 
MATTER JURISDICTION ............................................................... 19 

A. The Supreme Court’s Decision In American 
National Red Cross Requires Federal 
Jurisdiction In This Case .......................................................... 19 

B. The History Of Fannie Mae’s Charter Makes 
Clear That Congress Intended To Authorize 
Federal Subject Matter Jurisdiction Over Claims 
Against Fannie Mae ................................................................. 28 

C. The Cases Cited By Plaintiffs Do Not Defeat 
Federal Jurisdiction In This Case ............................................. 31 

II. THIS COURT SHOULD AFFIRM BECAUSE ITS 
PRIOR ORDER SUMMARILY AFFIRMING THE 
DISTRICT COURT’S DECISIONS IN THIS CASE IS 
“LAW OF THE CASE” ..................................................................... 36 

  Case: 10-56068, 02/04/2013, ID: 8498556, DktEntry: 46-1, Page 3 of 59
(3 of 70)

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 157 of 297



TABLE OF CONTENTS 
(continued) 

Page 
 

 ii 

III. THE DISTRICT COURT PROPERLY DISMISSED 
PLAINTIFFS’ CLAIMS ON RES JUDICATA 
GROUNDS ......................................................................................... 37 

IV. THE DISTRICT COURT DID NOT ABUSE ITS 
DISCRETION IN DENYING PLAINTIFFS’ RULE 
60(b) MOTION .................................................................................. 41 

A. The District Court Properly Held That Plaintiffs’ 
Rule 60(b) Motion Was Untimely ........................................... 43 

B. The District Court Did Not Abuse Its Discretion 
When It Denied Plaintiffs’ Rule 60(b) Motion ........................ 45 

CONCLUSION ....................................................................................................... 46 

  Case: 10-56068, 02/04/2013, ID: 8498556, DktEntry: 46-1, Page 4 of 59
(4 of 70)

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 158 of 297



TABLE OF AUTHORITIES 

Page 

 iii 

CASES 

Action Embroidery Corp. v. Atl. Embroidery, Inc., 
368 F.3d 1174 (9th Cir. 2004) ............................................................................25 

Am. Nat’l Red Cross v. S.G., 
505 U.S. 247 (1992) .................................................................................... passim 

Amoco Overseas Oil Co. v. Compagnie Nationale Algerienne de 
Navigation, 
605 F.2d 648 (2d Cir. 1979) ...............................................................................44 

Bank of U.S. v. Deveaux, 
9 U.S. (5 Cranch) 61 (1809) ........................................................................ 20, 21 

Bankers Trust Co. v. Tex. & Pac. Ry. Co., 
241 U.S. 295 (1916) ............................................................................................23 

Blackmar v. Guerre, 
342 U.S. 512 (1952) ............................................................................................24 

Breuer v. Jim’s Concrete of Brevard, Inc., 
538 U.S. 691 (2003) ............................................................................................24 

Califano v. Sanders, 
430 U.S. 99 (1977) ....................................................................................... 31, 32 

Casey v. Albertson’s Inc., 
362 F.3d 1254 (9th Cir. 2004) ............................................................................42 

Coastal Transfer Co. v. Toyota Motor Sales, U.S.A., 
833 F.2d 208 (9th Cir. 1987) ..............................................................................42 

De Saracho v. Custom Food Mach., Inc., 
206 F.3d 874 (9th Cir. 2000) ..............................................................................42 

Doe v. Mann, 
415 F.3d 1038 (9th Cir. 2005) ............................................................................33 

  Case: 10-56068, 02/04/2013, ID: 8498556, DktEntry: 46-1, Page 5 of 59
(5 of 70)

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 159 of 297



TABLE OF AUTHORITIES 
(continued) 

Page 
 

 iv 

Drake v. Whaley, 
355 F. App’x 315 (11th Cir. 2009) .....................................................................25 

Ferguson v. Union Nat’l Bank, 
126 F.2d 753 (4th Cir. 1942) ....................................................................... 26, 30 

George H. Evans & Co. v. United States, 
169 F.2d 500 (3d Cir. 1948) ...............................................................................30 

Hall v. City of L.A., 
697 F.3d 1059 (9th Cir. 2012) ............................................................................36 

Hegler v. Borg, 
50 F.3d 1472 (9th Cir. 1995) ..............................................................................36 

Hells Canyon Pres. Council v. U.S. Forest Serv., 
403 F.3d 683 (9th Cir. 2005) ..............................................................................39 

Hollis-Arrington v. Cendant Mortg. Corp., 
61 F. App’x 462 (9th Cir. 2003) .........................................................................11 

Hollis-Arrington v. PHH Mortg. Corp., 
2005 WL 3077853 (D.N.J. Nov. 15, 2005) ........................................... 10, 11, 12 

Hollis-Arrington v. PHH Mortg. Corp., 
205 F. App’x 48 (3d Cir. 2006) ..........................................................................12 

Infuturia Global Ltd. v. Sequus Pharm., Inc., 
631 F.3d 1133 (9th Cir. 2011) ............................................................................18 

Irwin v. Mascott, 
370 F.3d 924 (9th Cir. 2004) ..............................................................................40 

K.V. Mart Co. v. United Food & Commercial Workers Int’l Union, 
173 F.3d 1221 (9th Cir. 1999) ............................................................................33 

Kimel v. Fla. Bd. of Regents, 
528 U.S. 62 (2000) ..............................................................................................24 

  Case: 10-56068, 02/04/2013, ID: 8498556, DktEntry: 46-1, Page 6 of 59
(6 of 70)

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 160 of 297



TABLE OF AUTHORITIES 
(continued) 

Page 
 

 v 

Knuckles v. RBMG, Inc., 
481 F. Supp. 2d 559 (S.D. W. Va. 2007) ............................................................34 

Lemoge v. United States, 
587 F.3d 1188 (9th Cir. 2009) ............................................................................43 

Martinez-Serrano v. INS, 
94 F.3d 1256 (9th Cir. 1996) ..............................................................................45 

McKnight v. Neven, 
366 F. App’x 841 (9th Cir. 2010) .......................................................................41 

Merritt v. Mackey, 
932 F.2d 1317 (9th Cir. 1991) ............................................................................36 

Osborn v. President, Dirs. & Co. of Bank, 
22 U.S. (9 Wheat.) 738 (1824) .................................................................... 21, 24 

Owens v. Kaiser Found. Health Plan, Inc., 
244 F.3d 708 (9th Cir. 2001) ..............................................................................38 

Pac. & Arctic Ry. & Navigation Co. v. United Transp. Union, 
952 F.2d 1144 (9th Cir. 1991) ............................................................................42 

Pennoyer v. Neff, 
95 U.S. 714 (1878) ....................................................................................... 25, 26 

Pirelli Armstrong Tire Corp. Retiree Med. Benefits Trust v. Raines, 
534 F.3d 779 (D.C. Cir. 2008) .................................................................... passim 

Portsmouth Redevelopment & Hous. Auth. v. Pierce, 
706 F.2d 471 (4th Cir. 1983) ..............................................................................27 

Rincon del Sol v. Lloyd’s of London, 
709 F. Supp. 2d 517 (S.D. Tex. 2010) ......................................................... 34, 35 

S. Windsor Convalescent Home, Inc. v. Mathews, 
541 F.2d 910 (2d Cir. 1976) ...............................................................................26 

  Case: 10-56068, 02/04/2013, ID: 8498556, DktEntry: 46-1, Page 7 of 59
(7 of 70)

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 161 of 297



TABLE OF AUTHORITIES 
(continued) 

Page 
 

 vi 

SEC v. Coldicutt, 
258 F.3d 939 (9th Cir. 2001) ..............................................................................18 

SEC v. Worthen, 
98 F.3d 480 (9th Cir. 1996) ................................................................................18 

Seven Oaks, Inc. v. Fed. Hous. Admin., 
171 F.2d 947 (4th Cir. 1948) ..............................................................................29 

Stewart v. U.S. Bancorp, 
297 F.3d 953 (9th Cir. 2002) ....................................................................... 18, 40 

SunCoke Energy Inc. v. MAN Ferrostaal Aktiengesellschaft, 
563 F.3d 211 (6th Cir. 2009) ..............................................................................25 

Trevino v. Gates, 
99 F.3d 911 (9th Cir. 1996) ................................................................................40 

Turtle Island Restoration Network v. U.S. Dep’t of State, 
673 F.3d 914 (9th Cir. 2012) ..............................................................................38 

United States v. Liquidators of European Fed. Credit Bank, 
630 F.3d 1139 (9th Cir. 2011) ............................................................................38 

United States v. Morton, 
467 U.S. 822 (1984) ..................................................................................... 25, 26 

United States v. Schimmels, 
127 F.3d 875 (9th Cir. 1997) ..............................................................................40 

W. Radio Servs. Co. v. Glickman, 
123 F.3d 1189 (9th Cir. 1997) ............................................................................38 

Wachovia Bank, N.A. v. Schmidt, 
546 U.S. 303 (2006) ............................................................................................25 

Warren v. Garvin, 
219 F.3d 111 (2d Cir. 2000) ...............................................................................41 

  Case: 10-56068, 02/04/2013, ID: 8498556, DktEntry: 46-1, Page 8 of 59
(8 of 70)

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 162 of 297



TABLE OF AUTHORITIES 
(continued) 

Page 
 

 vii 

STATUTES 

5 U.S.C. § 702 ..........................................................................................................31 

5 U.S.C. § 703 ..........................................................................................................31 

12 U.S.C. § 1716 ........................................................................................................ 5 

12 U.S.C. § 1717 ........................................................................................................ 5 

12 U.S.C. § 1718 ........................................................................................................ 5 

12 U.S.C. § 1719 ........................................................................................................ 5 

12 U.S.C. § 1723a ...................................................................................................... 7 

12 U.S.C. § 4501 ........................................................................................................ 5 

12 U.S.C. § 4562 ........................................................................................................ 7 

12 U.S.C. § 4563 ........................................................................................................ 7 

12 U.S.C. § 4564 ........................................................................................................ 7 

25 U.S.C. § 1914 ......................................................................................................33 

Federal Housing Enterprises Financial Safety and Soundness Act of 
1992, Pub. L. No. 102-550, 106 Stat. 3941 ..................................................... 6, 7 

Housing Act of 1954, Pub. L. No. 83-560, 68 Stat. 590  .............................. 6, 29, 30 

Housing and Economic Recovery Act of 2008, Pub. L. No. 110-289, 
122 Stat. 2654 .................................................................................................. 7, 8 

Housing and Urban Development Act of 1968, Pub. L. No. 90-448, 82 
Stat. 476  ............................................................................................................... 6 

National Housing Act, Pub. L. No. 73-479, 48 Stat. 1246 (1934) ......................5, 28 

  Case: 10-56068, 02/04/2013, ID: 8498556, DktEntry: 46-1, Page 9 of 59
(9 of 70)

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 163 of 297



TABLE OF AUTHORITIES 
(continued) 

Page 
 

 viii 

National Housing Act Amendments of 1938, Pub. L. No. 75-424, 52 
Stat. 8 .................................................................................................................... 5 

RULES 

Fed. R. Civ. P. 60 .............................................................................................. 41, 43 

REGULATIONS 

12 C.F.R. § 1770.1 ..................................................................................................... 7 

12 C.F.R. § 1777.1 ..................................................................................................... 7 

2012-2014 Enterprise Housing Goals, 77 Fed. Reg. 67,535 (2012) ......................... 7 

Corporate Governance, 70 Fed. Reg. 17,303 (Apr. 6, 2005) ..................................... 6 

OTHER AUTHORITIES 

12 James Wm. Moore et al., Moore’s Federal Practice § 60.65[2][a] 
(3d ed. 1997) .......................................................................................................42 

Br. for Pet’r, Am. Nat’l Red Cross v. S.G.1992 U.S. S. Ct. Briefs 
LEXIS 220 ..........................................................................................................27 

Br. for United States as Amicus Curiae Supporting Pet’r, Am. Nat’l 
Red Cross v. S.G., 1992 U.S. S. Ct. Briefs LEXIS 115  .....................................22 

Federal Practice & Procedure § 2866 ......................................................................44 

S. Rep. No. 102-282 (1992) ....................................................................................... 5 

 
 

  Case: 10-56068, 02/04/2013, ID: 8498556, DktEntry: 46-1, Page 10 of 59
(10 of 70)

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 164 of 297



 

 

INTRODUCTION 

This appeal arises from the third of five different lawsuits filed in federal 

and state courts around the country, all involving the same core set of facts and 

raising essentially the same allegations.  In August 1999, plaintiff Beverly Hollis-

Arrington took out a loan from Cendant Mortgage Corporation (“Cendant”) 

secured by a deed of trust on property she owned in West Hills, California.  The 

loan was subsequently sold to Federal National Mortgage Association (“Fannie 

Mae”).  Hollis-Arrington missed her first payment on the loan in October 1999, 

and subsequently failed to make any payments at all.  The property was eventually 

foreclosed and re-sold.  In a series of lawsuits, Hollis-Arrington has alleged that 

this foreclosure was improper, either because Cendant, which remained the 

servicer on the loan, breached its agreement to grant her a forbearance or because 

the loan itself was part of an illegal conspiracy to encourage non-creditworthy 

African-Americans to take out loans that they would not be able to repay.  All of 

Hollis-Arrington’s other lawsuits have been dismissed.  This one should be too. 

Hollis-Arrington (along with her daughter) filed this action against Cendant, 

Fannie Mae, and Attorneys Equity (the trustee for the property) in California state 

court after a complaint raising essentially the same allegations was dismissed in 

California federal district court.  Defendants removed to federal court, which 

dismissed the complaint on res judicata grounds and denied plaintiffs’ Rule 60(b) 
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 2 

motion to set aside the judgment.  This Court affirmed the district court’s decisions 

in late 2003.  Because the complaint was not dismissed as to Attorneys Equity, 

however, the case technically remained open, and in 2010, plaintiffs filed yet 

another Rule 60(b) motion and a new appeal to this Court.  This Court initially 

affirmed, but then vacated its order, appointed counsel for plaintiffs, and directed 

that the parties file new briefs that, in addition to any other issues, addressed 

whether the case was properly removed to federal court. 

Removal to federal court was plainly proper because Fannie Mae’s federal 

charter provides that it can “sue or be sued . . . in any court of competent 

jurisdiction, State or Federal.”  As the U.S. Supreme Court held in American 

National Red Cross v. S.G., 505 U.S. 247 (1992), “sue or be sued” provisions that 

expressly mention the federal courts establish independent federal subject matter 

jurisdiction.  That rule applies to cases involving Fannie Mae, as the D.C. Circuit 

held in Pirelli Armstrong Tire Corp. Retiree Medical Benefits Trust v. Raines, 534 

F.3d 779 (D.C. Cir. 2008). 

Plaintiffs’ contrary argument is that the district court was not a “court of 

competent jurisdiction” as to their action against Fannie Mae, and thus the 

charter’s “sue or be sued” provision did not confer federal jurisdiction over the 

action.  In fact, the Supreme Court has previously held that statutory provisions 

authorizing suit in “any Federal or State court of competent jurisdiction” suffice, 
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without more, to authorize suit in federal district courts, and the phrase “of 

competent jurisdiction” in the Fannie Mae charter serves multiple functions that 

have nothing to do with restricting the scope of federal jurisdiction over suits by 

and against Fannie Mae. 

Having properly assumed jurisdiction, the district court also properly 

dismissed plaintiffs’ claims on res judicata grounds because Hollis-Arrington had 

previously brought essentially the same suit, and that suit was dismissed on the 

merits.  Indeed, this Court affirmed the district court’s previous dismissal on res 

judicata grounds.  The district court also properly exercised its discretion when it 

denied plaintiffs’ Rule 60(b) motion to set aside the judgment.  As an initial matter, 

plaintiffs’ motion was untimely because they waited over seven years to file it.  It 

also fails on the merits because all of the “newly discovered evidence” they cite 

was, in fact, not newly discovered at all—it was available and cited in the Rule 

60(b) motion they previously filed in 2004—and it would not have changed the 

outcome in the case in any event. 

The decisions of the district court should be affirmed. 

JURISDICTIONAL STATEMENT 

The district court had subject-matter jurisdiction pursuant to 12 U.S.C. 

§ 1723a(a), which provides that Fannie Mae may be “sued . . . in any court of 

competent jurisdiction, State or Federal.” 
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This Court has jurisdiction under 28 U.S.C. § 1291 because the appeal is 

from a final judgment entered by the district court on June 11, 2010.  Plaintiffs 

filed their notice of appeal on July 6, 2010. 

STATEMENT OF THE ISSUES PRESENTED 

1.  Whether removal is proper where the defendant’s federal charter 

authorizes it to “sue and be sued, and to complain and defend, in any court of 

competent jurisdiction, State or Federal.” 

2.  Whether this Court’s prior order summarily affirming the district court’s 

motion to dismiss and its denial of plaintiffs’ Rule 60(b) motion is “law of the 

case.” 

3.  Whether the district court properly dismissed plaintiffs’ complaint on res 

judicata grounds, where one of the plaintiffs previously filed a suit raising the same 

claims against almost the exact same parties and it was dismissed on the merits. 

4.  Whether the district court properly exercised its discretion in denying 

plaintiffs’ Rule 60(b) motion, where plaintiffs waited roughly seven years after 

their case was dismissed to file their motion and did not offer newly discovered 

evidence that was likely to have changed the outcome. 

STATEMENT OF THE CASE 

Plaintiff Beverly Hollis-Arrington was the owner of real property that was 

foreclosed upon and subsequently re-sold after she failed to make required loan 
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payments.  She has filed a number of suits in both federal and state court related to 

the foreclosure of the property.  In this case, she and her daughter (to whom she at 

one point deeded her home) allege, among other things, that defendants conspired 

to make loans to non-creditworthy African-Americans to induce default and allow 

Fannie Mae to foreclose on the property.  Plaintiffs seek damages and declaratory 

relief. 

A. Background on Fannie Mae 

Originally established in 1938 in response to the Great Depression, Fannie 

Mae was created to fulfill an “important public mission[],” 12 U.S.C. § 4501(1), 

viz., promoting a vibrant secondary mortgage market and making home ownership 

more accessible for low and middle-income Americans.  National Housing Act 

Amendments of 1938, Pub. L. No. 75-424, 52 Stat. 8, 23 (1938); 12 U.S.C. 

§§ 1716-1719; see S. Rep. No. 102-282, at 9 (1992) (stating that Fannie Mae was 

“legislatively chartered for public purposes”).  Because this mission was a critical 

component of federal housing policy, Fannie Mae was constituted as a 

governmental entity and organized under federal law.  12 U.S.C. § 1716.  Its 

original charter provided that it could “sue and be sued, complain and defend, in 

any court of law or equity, State or Federal.”  National Housing Act, Pub. L. No. 

73-479, § 301(c)(3), 48 Stat. 1246, 1253 (1934).   
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In 1954, with the enactment of the Housing Act of 1954, Fannie Mae was 

converted to a “mixed-ownership corporation,” and the “sue-and-be-sued” 

provision in its charter was amended to provide that it could “sue and be sued, and 

to complain and defend, in any court of competent jurisdiction, State or Federal.”  

Housing Act of 1954, Pub. L. No. 83-560, § 309(a), tit. II, 68 Stat. 590, 621-22 

(1954).  Notwithstanding these changes to its structure (and others that followed1), 

its fundamental purpose remained the same:  to effectuate federal housing policy 

by making home ownership more accessible to low and middle-income Americans.  

See S. Rep. No. 102-282, at 25 (noting “the Congressional design in chartering the 

enterprises as privately owned and managed entities with special, public 

purposes”); id. at 34 (recognizing Fannie Mae’s “special relationship with the 

federal government”); Corporate Governance, 70 Fed. Reg. 17,303, 17,309 

(Apr. 6, 2005) (acknowledging Fannie Mae’s “unique mission”).   

Because Fannie Mae is tasked with effectuating federal policies and 

achieving federal goals, Congress has ensured that Fannie Mae’s structure and 

operations remain subject to federal oversight.  When this case was removed to 

federal court, Fannie Mae was required, among other things, to submit annual 
                                           

1 In 1968, Fannie Mae was established as a private shareholder owned 
corporation, Housing and Urban Development Act of 1968, Pub. L. No. 90-448, 
§ 802(z)-(ee), 82 Stat. 476, 541 (1968), although it remained heavily regulated by 
the federal government, see, e.g., Federal Housing Enterprises Financial Safety and 
Soundness Act of 1992, Pub. L. No. 102-550, 106 Stat. 3941 (establishing the 
OFHEO as Fannie Mae’s primary regulator).  
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reports to both houses of Congress and various federal agencies and offices.  12 

U.S.C. § 1723a(d)(3)(A), 1723a(j), 1723a(m)(n).  Fannie Mae was also required to 

meet annual housing goals established by the U.S. Secretary for Housing and 

Urban Development.  See 12 U.S.C. §§ 4562-64.  And Fannie Mae’s prior 

regulator, the Office of Federal Housing Enterprise Oversight (“OFHEO”), enacted 

numerous federal regulations pursuant to the Federal Housing Enterprises 

Financial Safety and Soundness Act of 1992, Pub. L. No. 102-550, 106 Stat. 3941, 

covering a number of topics from executive compensation to Fannie Mae’s 

capitalization, see 12 C.F.R. § 1770.1 (executive compensation); id. § 1777.1 

(capitalization).  Congress expanded the federal government’s oversight of Fannie 

Mae when it passed the Housing and Economic Recovery Act of 2008 (“HERA”), 

Pub. L. No. 110-289, 122 Stat. 2654 (2008), which among other things, established 

the Federal Housing Finance Agency (“FHFA”) as Fannie Mae’s regulator and 

provided FHFA’s Director with the authority to place Fannie Mae into 

conservatorship or receivership.  122 Stat. at 2662, 2734.   FHFA’s Director 

exercised that authority on September 6, 2008 and placed Fannie Mae into 

conservatorship.  Since then, FHFA has enacted a number of regulations similar to 

those that were in place prior to the conservatorship.  For example, Fannie Mae is 

still required to meet annual housing goals established by its conservator, FHFA.  

See 2012-2014 Enterprise Housing Goals, 77 Fed. Reg. 67,535 (2012).  And FHFA 
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is still required to submit annual reports to Congress regarding various aspects of 

Fannie Mae’s business and performance.  See 122 Stat. at 2745.  

B. Factual Background 

In August 1999, Cendant Mortgage Corporation (“Cendant”) lent Hollis-

Arrington $180,400 secured by a deed of trust on property she owned in West 

Hills, California.  Compl. ¶ 9.2  Roughly a month later, Cendant sold the loan to 

Fannie Mae, although it remained the loan’s servicer.  Id. ¶ 10.  Fannie Mae 

subsequently re-sold the loan to Cendant because it failed to meet Fannie Mae’s 

credit standards. 

In October 1999, the first monthly payment on the loan was due.  Hollis-

Arrington failed to make that payment, or any subsequent payment.  Id. ¶ 12.  She 

asked Cendant for, and was provided, information about programs to cure the 

default.  Hollis-Arrington sought to enter into a forbearance agreement, and alleges 

that Cendant led her to believe that a forbearance agreement had been approved.  

Id. ¶ 15.  Cendant ultimately rejected the application and initiated foreclosure 

proceedings. 

In May 2000, to prevent foreclosure, Hollis-Arrington filed a bankruptcy 

petition.  That petition was dismissed the next month for failure to pay the required 

filing fees.  See DE 31-33, No. 00-bk-14478-GM (Bankr. C.D. Cal. 2000).   In July 

                                           
2 All citations to “Compl.” or “DE” (without a corresponding case number) 

refer to the underlying action giving rise to this appeal. 
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2000, she filed a second bankruptcy petition, which was again dismissed for failing 

to pay the required filing fees.  This time, the court’s dismissal order barred Hollis-

Arrington from filing another bankruptcy petition for 180 days.  See DE 27, 28, 

No. 00-bk-16423-GM (Bankr. C.D. Cal.). 

On September 11, 2000, Hollis-Arrington deeded her home to her daughter, 

Crystal Lightfoot.  See Compl. Ex. E, No. 03-cv-02416-TPJ (D.D.C. Nov. 21, 

2003).  Lightfoot filed her own bankruptcy petition.  This petition too was 

dismissed for failure to make the required payments, and the court barred Lightfoot 

from filing another bankruptcy petition for 180 days.  DE 28, 29, No. 00-bk-

18360-AG (Bankr. C.D. Cal. 2000). 

Cendant scheduled a new foreclosure sale on November 28, 2000, but 

continued the sale to January 11, 2001, based on Hollis-Arrington’s assurance that 

she was trying to refinance.  Although no refinancing ever occurred, the 

foreclosure was further delayed by court order in the first lawsuit Hollis-Arrington 

filed in federal district court in October 2000.  See DE 25, No. 00-cv-11125-CBM-

AJW (C.D. Cal. Jan. 10, 2001); see also infra at 10-11.  On February 5, 2001, four 

days after the district court lifted the temporary stay it had granted (DE 44, No. 00-

cv-11125-CBM-AJW (C.D. Cal. Feb. 1, 2001), Lightfoot filed a second 

bankruptcy case, which was dismissed the next month.  Lightfoot was again barred 
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from making a new bankruptcy filing for 180 days.  DE 30, 31, No. 01-bk-10910-

AG (Bankr. C.D. Cal. 2001). 

Lightfoot then transferred 50% of the property back to Hollis-Arrington  

(Compl. ¶ 102, No. 03-cv-02416-TPJ (D.D.C. Nov. 21, 2003)), who filed her third 

bankruptcy petition on March 22, 2001.  Cendant at that point obtained “in rem” 

relief from the automatic stay in order to proceed with foreclosure, which was 

scheduled for June 29, 2001.  DE 33, No. 01-12579-GM (Bankr. C.D. Cal.).  

Despite Hollis-Arrington’s attempt to seek a stay in her second suit in federal 

district court, the foreclosure sale was finally held that day.  Compl. ¶¶ 61-72, No. 

03-cv-02416-TPJ (D.D.C. Nov. 21, 2003).  Harold Tennen and Ed Feldman bought 

the property at the sale and, through state court action, evicted Hollis-Arrington in 

September 2001.  Id. ¶¶ 80-81.  They subsequently sold the property to Robert O. 

Matthews.  Compl. ¶ 5. 

C. Related Actions 

This appeal arises from the third of at least five suits filed by plaintiffs in 

connection with the foreclosure of the property.  In the first suit, which Hollis-

Arrington filed against Cendant in the Central District of California on October 18, 

2000, she alleged that Cendant had “fraudulently promised to provide her with a 

forbearance agreement after she fell delinquent but reneged and foreclosed on the 

property instead.”  Hollis-Arrington v. PHH Mortg. Corp., 2005 WL 3077853, at 
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*2 (D.N.J. Nov. 15, 2005).  The district court granted Cendant’s motion for 

summary judgment, DE 102, No. 00-cv-11125-CBM-AJW (C.D. Cal. July 15, 

2002), and this Court affirmed, Hollis-Arrington v. Cendant Mortg. Corp., 61 F. 

App’x 462 (9th Cir. 2003) (mem). 

In June 2001, while the first case was pending, Hollis-Arrington filed a 

second action against Cendant, Fannie Mae, and Attorneys Equity National 

Corporation.  This time, her theory was that “Cendant, in a conspiracy with Fannie 

Mae, sought to make mortgage loans to non-creditworthy black borrowers for the 

sole purpose of causing the borrowers to default on the loans and enabling Fannie 

Mae to foreclose and acquire the real property.”  DE 162, at 3, No. 01-cv-05658 

(C.D. Cal. Aug. 29, 2003).  In May 2002, the district court dismissed the case, 

DE 131, at 7, No. 01-cv-05658 (C.D. Cal. May 28, 2002), and this Court affirmed.  

PHH Mortg. Corp., 2005 WL 3077853, at *2; see DE 28, No. 02-56280 (9th Cir. 

Apr. 17, 2003). 

After the district court dismissed Hollis-Arrington’s complaint in the second 

suit, she (along with her daughter, Crystal Lightfoot) filed this case in Los Angeles 

Superior Court on July 18, 2002.  They sued the same parties as in the second 

action and made the same allegations of a conspiracy to make loans to non-

creditworthy borrowers.  Id. at 3; PHH Mortg. Corp., 2005 WL 3077853, at *3.  

The district court granted motions by Cendant and Fannie Mae to dismiss on res 
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judicata grounds, and this Court affirmed.  See infra at 12-16 (detailing the full 

procedural history of this litigation). 

Hollis-Arrington subsequently filed a fourth action in federal court in the 

District of Columbia.  Hollis-Arrington v. PHH Mortg. Corp., 205 F. App’x 48, 50 

(3d Cir. 2006) (per curiam) (discussing No. 03-cv-02416-TPJ (D.D.C. 2003)).  The 

district court granted defendants’ motion to dismiss on res judicata grounds, 

DE 41, No. 03-cv-02416-TPJ (D.D.C. Feb. 17, 2004), and the D.C. Circuit Court 

of Appeals affirmed, Order, Hollis-Arrington v. Fannie Mae, No. 04-5068, at 2 

(D.C. Cir. Nov. 15, 2004). 

Finally, plaintiffs filed a fifth suit in federal court in New Jersey.  PHH 

Mortg. Corp., 2005 WL 3077853, at *3.  The defendants moved to dismiss on a 

variety of grounds, including res judicata, and the district court granted the motion.  

Id. at *5-12.  The Third Circuit Court of Appeals affirmed.  PHH Mortg. Corp., 

205 F. App’x at 55; see id. at 52 (“res judicata bars suit against . . . Fannie Mae”).  

D. Proceedings Below 

As noted above, plaintiffs filed this case in Los Angeles Superior Court after 

the similar complaint Hollis-Arrington had previously filed in federal district court 

was dismissed.  On August 22, 2002, Fannie Mae removed the case to federal 

district court.  On August 26, 2002, plaintiffs filed an application to remand, which 

was denied on September 5, 2002. 
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In late August, while the remand briefing was ongoing, defendants Fannie 

Mae, Cendant, and Matthews filed motions to dismiss.  On February 20, 2003, the 

district court granted Cendant’s and Fannie Mae’s motion to dismiss, concluding 

that all three elements of res judicata were satisfied.  First, “[p]laintiffs have 

already prosecuted two prior actions concerning the same loan process and 

eventual foreclosure of their property. . . . Thus, the same rights and interests are at 

issue in the instant case as were adjudicated in the previous actions.”  OER 1:33 

(DE 59, at 8).3  Second, “the requirement that the earlier actions result in a final 

judgment on the merits is met” because “[u]nder federal law, final judgments have 

preclusive effect under res judicata regardless of the pendency of appeal.”  Id. at 34 

(DE 59, at 9).  Third, the parties were so similar that their interests were adequately 

represented in the original suit.  Id. at 34-35 (DE 59, at 10).  The court also granted 

defendants’ motion on the alternative ground that plaintiffs’ claims were barred by 

collateral estoppel.   

On June 4, 2003, plaintiffs filed a motion to set aside the judgment as to all 

defendants other than Attorneys Equity, and on August 29, 2003, the district court 

denied the motion.  Id. at 46 (DE 79, at 1).  Although judgment had not been 
                                           

3 Citations to “OER” refer to the Excerpts of Record filed with plaintiffs’ 
original brief.  Because the Excerpts of Record are not consecutively paginated, the 
cited page number refers to the page in the PDF version of the Excerpts of Record.  
Thus, the citation “OER 1:33” refers to page 33 of the PDF of the first volume of 
the Excerpts of Record.  The citation to the relevant docket entry is included in 
parentheses, as well. 
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entered against Attorneys Equity, plaintiffs filed a notice of appeal, and on 

December 15, 2003, this Court summarily affirmed.  SER-7-8;4 see OER 1:56 (DE 

89).  This case was removed from the district court’s active docket and remained 

dormant until late 2008. 

On April 7, 2009, plaintiffs filed a motion in the district court to restore this 

case to the court’s active calendar for the purpose of entering final judgment 

pursuant to Federal Rule of Civil Procedure 54(b).  On October 21, 2009, the 

district court entered judgment in favor of Cendant, Fannie Mae, and Matthews, 

“consistent with” its prior order granting the defendants’ motions to dismiss.  On 

May 27, 2010, the district court ordered plaintiffs to show cause no later than June 

10, 2010 why the action should not be dismissed with prejudice as to Attorneys 

Equity based on the doctrine of res judicata.  On June 11, 2010, the court sua 

sponte dismissed the claim against Attorneys Equity on res judicata grounds, and 

entered judgment in favor of Attorneys Equity.  Plaintiffs ultimately filed a reply to 

the court’s show cause order later that day. 

That same day, plaintiffs moved to set aside the judgment pursuant to Rule 

60(b).  On September 27, 2010, the district court denied plaintiffs’ motion to set 

aside the judgment.  The district court first held that it lacked jurisdiction over the 

motion because plaintiffs failed to file it within a year after entry of judgment.  The 

                                           
4 Citations to “SER” refer to the Supplemental Excerpts of Record. 
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court held that “[a]lthough [it] did not initially enter a judgment on a separate 

document as required by Federal Rule of Civil Procedure 58(a), Plaintiffs 

demonstrated their belief that the February 20, 2003 order was a final judgment.”  

OER 1:93 (DE 117, at 7).  “Because the parties treated the order of dismissal as a 

judgment, the Court finds that, for purposes of Rule 60(b)(3), judgment was 

entered as to these defendants on July 21, 2003, which was 150 days from the date 

of entry of the February 20, 2003 order of dismissal.”  Id. 

The court also rejected plaintiffs’ motion on the merits, explaining that 

“[p]laintiffs have failed to present clear and convincing evidence that Defendants’ 

attorneys perpetrated fraud upon the Court, that the judgment was unfairly 

procured, or that the evidence was not previously available to Plaintiffs.  Indeed, 

the evidence was clearly discoverable prior to the filing of the Rule 60(b) Motion 

because the documents are public records and Plaintiffs presented the same facts to 

the Court more than seven years ago.”  Id. at 94 (DE 117, at 8).  The court also 

rejected plaintiffs’ request for “‘an independent action for the court to set aside the 

judgment for “fraud upon the court.”’”  Id. at 95 (DE 117, at 9).  Construing the 

request as one for relief under Rule 60(b)(6), the court held that there was “no 

basis for this extraordinary relief.”  Id.  On September 30, 2010, this Court lifted 

the stay on the appeal.   
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Following briefing, this Court issued a memorandum, holding that “[t]he 

district court did not abuse its discretion by denying plaintiffs’ Rule 60(b) motion 

to set aside the judgment because plaintiffs failed to establish any ground for 

relief.”  DE 30, at 2, No. 10-56068 (9th Cir. Jan. 9, 2012).  This Court also held 

that “[t]he district court had removal jurisdiction because state claims filed to 

circumvent the res judicata impact of a federal judgment may be removed to 

federal court.”  Id.  

On January 20, 2012, plaintiffs petitioned for panel rehearing and rehearing 

en banc.  On April 13, 2012, this Court sua sponte withdrew the memorandum 

disposition filed on January 9, 2012 and denied as moot plaintiffs’ petition for 

rehearing and rehearing en banc.  The Court appointed pro bono counsel for 

plaintiffs and directed pro bono counsel to file either replacement or supplemental 

briefing; the Court also provided that defendants could file replacement or 

supplemental briefs.  The Court directed that “[i]n addition to any other issues the 

parties address in their briefs, they shall address whether the district court had 

subject matter jurisdiction on the basis of the federal charter of [Fannie Mae].”  

DE 32, at 2, No. 10-56068 (9th Cir. Apr. 13, 2012). 

SUMMARY OF ARGUMENT 

I.  The district court properly held that the “sue and be sued” provision in 

Fannie Mae’s charter confers federal subject matter jurisdiction.  In American 
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National Red Cross v. S.G., 505 U.S. 247 (1992), the Supreme Court held that  

where a “sue and be sued” provision in a federal charter explicitly mentions federal 

courts, that provision establishes independent subject matter jurisdiction in the 

federal courts.  That rule plainly applies here.  The only difference between Fannie 

Mae’s charter and the one at issue in American National Red Cross is that Fannie 

Mae’s charter authorizes suit in “any court of competent jurisdiction, state or 

federal.”  That is a distinction without a difference.  The Supreme Court has held 

that similar statutory provisions authorize suit in federal district courts, and that 

phrase in Fannie Mae’s charter serves multiple functions having nothing to do with 

the scope of federal jurisdiction over suits by and against Fannie Mae, as the 

history of Fannie Mae’s charter confirms. 

II.  This Court should affirm because its prior order summarily affirming the 

district court’s decisions in this case is “law of the case.”  This Court’s prior order 

necessarily held that the district court properly dismissed plaintiffs’ claims on res 

judicata grounds, and none of the “new” evidence plaintiffs offered in their 

Rule 60(b) motion merited a change in result.  Those are the precise questions at 

issue in this appeal. 

III.  The district court properly held that plaintiffs’ claims were barred on res 

judicata grounds because all three criteria are satisfied here: (1) identity of claims, 

(2) final judgment on the merits, and (3) identity or privity between the parties.  
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Hollis-Arrington previously brought these same claims in a prior action, which was 

dismissed on the merits.  And the only new party is Hollis-Arrington’s daughter, 

who temporarily owned the property at issue and has precisely the same interests in 

the litigation as her mother. 

IV.  The district court did not abuse its discretion in denying plaintiffs’ Rule 

60(b) motion.  To start, plaintiffs’ request was untimely.  A Rule 60(b) motion 

must be brought within a “reasonable time,” and plaintiffs waited seven years to 

bring their motion.  It was also without merit because the evidence they offered 

was not new and, in any event, would not have changed the outcome in this case. 

STANDARD OF REVIEW 

This Court reviews de novo a district court’s denial of a motion to remand 

for lack of removal jurisdiction.  See Infuturia Global Ltd. v. Sequus Pharm., Inc., 

631 F.3d 1133, 1137 (9th Cir. 2011).  This Court also reviews de novo the district 

court’s dismissal based on res judicata.  See Stewart v. U.S. Bancorp, 297 F.3d 

953, 956 (9th Cir. 2002).   

This Court reviews for abuse of discretion a district court’s denial of a 

Rule 60(b) motion.  See SEC v. Worthen, 98 F.3d 480, 482 (9th Cir. 1996).  This 

Court “may not reverse a district court’s exercise of its discretion unless [it has] a 

definite and firm conviction that the district court committed a clear error of 

judgment in the conclusion it reached upon weighing the relevant factors.”  SEC v. 
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Coldicutt, 258 F.3d 939, 941 (9th Cir. 2001).  “A district court abuses its discretion 

if it does not apply the correct law or if it rests its decision on a clearly erroneous 

finding of material fact.”  Id. 

ARGUMENT 

I. THE DISTRICT COURT CORRECTLY HELD THAT THE “SUE 
AND BE SUED” PROVISION IN FANNIE MAE’S CHARTER 
CONFERS FEDERAL SUBJECT MATTER JURISDICTION 

A. The Supreme Court’s Decision In American National Red Cross 
Requires Federal Jurisdiction In This Case 

1.  In American National Red Cross v. S.G., 505 U.S. 247 (1992), the 

Supreme Court recognized the long-standing rule that governs this case:  where a 

“sue and be sued” provision in a federal charter explicitly mentions federal courts, 

that provision establishes independent subject matter jurisdiction in the federal 

courts.  Applying that rule, the D.C. Circuit Court of Appeals held that the exact 

charter provision at issue here—the provision authorizing Fannie Mae “to sue and 

be sued, and to complain and defend, in any court of competent jurisdiction, State 

or Federal”—confers federal subject matter jurisdiction, thus making removal 

appropriate.  Pirelli, 534 F.3d at 784.  The same result should follow here. 

American National Red Cross involved a provision in the American Red 

Cross’s charter authorizing it “to sue and be sued in courts of law and equity, State 

or Federal, within the jurisdiction of the United States.”  505 U.S. at 248 

(quotations and citation omitted).  The question was whether that provision 
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“confer[red] original jurisdiction on federal courts over all cases to which the Red 

Cross is a party, with the consequence that the organization is thereby authorized 

to remove from state to federal court any state-law action it is defending.”  Id.  The 

Supreme Court noted that it did “not face a clean slate” in considering the question.  

Id. at 252.  Rather, since the Republic’s early days, the Court had on “several 

occasions . . . consider[ed] whether the ‘sue and be sued’ provision of a particular 

federal corporate charter conferred original federal jurisdiction over cases to which 

that corporation was a party.”  Id.  And the critical question in those early cases, 

the Court emphasized, was whether the “sue and be sued” provision specifically 

mentioned the federal courts; where it did, the Court held that the provision 

conferred federal subject matter jurisdiction.  Id. 

The first case in this line was Bank of United States v. Deveaux, 9 U.S. 

(5 Cranch) 61 (1809), which held that a provision authorizing the first Bank of the 

United States “to sue and be sued, plead and be impleaded, answer and be 

answered, defend and be defended, in courts of record, or any place whatsoever” 

did not confer independent federal court jurisdiction.  This generally stated power 

to sue and be sued, the Court explained, “is conferred by every incorporating act, 

and is not understood to enlarge the jurisdiction of any particular court.”  Id. at 85-

86.  By way of contrast, the Court pointed to a different provision, which subjected 

the president and directors in their individual capacity to suit and “expressly 
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authorize[d] the bringing of that action in the federal or state courts.”  Id. at 86 

(emphasis added).  That difference reflected Congress’s intention that a generic 

right to sue “does not imply a right to sue in the courts of the union, unless it be 

expressed.”  Id. 

In Osborn v. President, Directors & Co. of Bank, 22 U.S. (9 Wheat.) 738 

(1824), the Court highlighted the same distinction in considering the charter of the 

second Bank of the United States.  The second Bank was authorized to “sue and be 

sued, plead and be impleaded, answer and be answered, defend and be defended, in 

all State Courts having competent jurisdiction, and in any Circuit Court of the 

United States.”  Id. at 817 (emphasis added).  By its reference to suit “‘in every 

Circuit Court of the United States,’” the provision “confer[red] jurisdiction on the 

Circuit Courts of the United States.”  Id. at 818.  Reiterating the contrast drawn in 

Deveaux, the Court observed that the first Bank’s charter provision, which merely 

created “a general capacity in the Bank to sue, without mentioning the Courts of 

the Union,” did not suffice to “give a right to sue in those Courts.”  Id. 

Deveaux and Osborn together establish “the basic rule” that “a congressional 

charter’s ‘sue and be sued’ provision may be read to confer federal court 

jurisdiction if, but only if, it specifically mentions the federal courts.”  Am. Nat’l 

Red Cross, 505 U.S. at 255 (emphasis added); see id. at 257 (“The rule established 

in these cases makes it clear that the Red Cross Charter’s ‘sue and be sued’ 
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provision should be read to confer jurisdiction.”).  Under this “basic rule,” the 

Court explained in American National Red Cross, a provision that “authoriz[es] the 

organization to sue and be sued in federal courts” is a provision that “extends 

beyond a mere grant of general corporate capacity to sue,” and for that reason 

“suffices to confer federal jurisdiction.”  Id. at 257. 

2.  Plaintiffs make two arguments that American National Red Cross does 

not compel the same result here.  Neither has merit.   

First, they argue that American National Red Cross merely permits, but does 

not mandate, that Fannie Mae be allowed to remove where the charter provision 

explicitly references federal courts.  They point specifically to “‘Red Cross’s use of 

the word ‘may,’” which they argue “is generally ‘employed to imply permissive, 

optional or discretional, and not mandatory action.’”  Pls. Br. 20 (quoting Pirelli, 

534 F.3d at 796).  But elsewhere in the opinion, American National Red Cross 

makes clear that express reference to the federal courts in a “sue and be sued” 

provision mandates that the federal entity be permitted to remove:  “The rule 

established in these cases makes it clear that the Red Cross Charter’s ‘sue and be 

sued provision’ should be read to confer jurisdiction.”  505 U.S. at 257 (emphasis 

added); cf. Br. for United States as Amicus Curiae Supporting Pet’rs, Am. Nat’l 

Red Cross v. S.G., 1992 U.S. S. Ct. Briefs LEXIS 115, at *5-6 (“This Court’s 

decisions have established a clear rule that congressional charters provide for 
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original jurisdiction in the federal courts whenever they specifically grant a right to 

sue and be sued in federal courts.” (emphasis added)).  As the Court explained, it 

was important to respect this rule because Congress relied on it in enacting charters 

for federal entities like the Red Cross.  See Am. Nat’l Red Cross, 505 U.S. at 264 

(“We would be loath to repudiate such a longstanding and settled rule, on which 

Congress has surely been entitled to rely . . . .”); see also Bankers Trust Co. v. Tex. 

& Pac. Ry. Co., 241 U.S. 295, 304 (1916) (holding that a provision authorizing the 

Texas and Pacific Railway Company to “sue and be sued, plead and be impleaded, 

defend and be defended, in all courts of law and equity within the United States” 

did not confer federal subject matter jurisdiction because “[i]t was in the light of 

[the differing precedents in the first and second Bank charters] and of the resulting 

difference in their interpretation that Congress framed the act [chartering the 

railway company]”). 

Second, plaintiffs argue that Fannie Mae’s charter provision differs 

meaningfully because of its reference to suit in “any court of competent 

jurisdiction.”  Pls. Br. 20 (emphasis added).  According to plaintiffs, the phrase “of 

competent jurisdiction” effectively drains the explicit reference to “federal” courts 

of the import ascribed to such references in Osborn and American National Red 

Cross, because it must be read to permit suit in federal court only if the court 

otherwise has “competent” subject-matter jurisdiction.   
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Plaintiffs grossly overread the phrase.  The Supreme Court has previously 

held that statutory provisions authorizing suit in “any Federal or State court of 

competent jurisdiction” suffice, without more, to authorize suit in federal district 

courts.  In Breuer v. Jim’s Concrete of Brevard, Inc., 538 U.S. 691 (2003), for 

example, the Court held that an individual could sue his former employer in federal 

court for violations of the Fair Labor Standards Act because the statute provided 

that suit under the Act “‘may be maintained . . . in any Federal or State court of 

competent jurisdiction.’”  Id. at 694; see Kimel v. Fla. Bd. of Regents, 528 U.S. 62, 

73-74 (2000).  And as the D.C. Circuit explained in Pirelli, the phrase “of 

competent jurisdiction” in the Fannie Mae charter, in particular, serves multiple 

functions that have nothing to do with restricting the scope of federal jurisdiction 

over suits by and against Fannie Mae.  Pirelli, 534 F.3d at 785. 

To start, the phrase “help[s] clarify that . . . litigants in state courts of limited 

jurisdiction must satisfy the appropriate jurisdictional requirements.”  Id. at 785; 

see Osborn, 22 U.S. at 817 (addressing statute that conferred authority on the Bank 

of the United States to “sue and be sued . . . in all State Courts having competent 

jurisdiction”).  It also makes clear that “litigants, whether in federal or state court, 

must establish that court’s personal jurisdiction over the parties.”  Pirelli, 534 F.3d 

at 785 (emphasis added).  Indeed, the term “competent jurisdiction” is commonly 

used in law to refer to personal jurisdiction.  See, e.g., Blackmar v. Guerre, 342 
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U.S. 512, 516 (1952) (“If the Commission’s action is reviewable under § 1009, it is 

reviewable only in a court of ‘competent jurisdiction.’ . . .  [I]t must follow that 

review must be in that district where the Commissioners can be served.” (internal 

footnote omitted)); Action Embroidery Corp. v. Atl. Embroidery, Inc., 368 F.3d 

1174, 1178-79 (9th Cir. 2004) (“the question of a federal court’s competence to 

exercise personal jurisdiction over a defendant is distinct from the question of 

whether venue is proper”); SunCoke Energy Inc. v. MAN Ferrostaal 

Aktiengesellschaft, 563 F.3d 211, 213 (6th Cir. 2009) (“the parties have treated the 

contract forum-selection clause for equitable relief—calling for adjudication in 

‘any court of competent jurisdiction’—to mean any court with personal 

jurisdiction”); Drake v. Whaley, 355 F. App’x 315, 317 (11th Cir. 2009) (“because 

it lacked personal jurisdiction over the Defendants, the District Court for the 

Eastern District of New York was not a competent court of jurisdiction”).5   

                                           
5 Plaintiffs thus err in arguing—following Judge Brown’s concurrence in 

Pirelli—that “the phrase ‘competent jurisdiction’ almost always refers to subject-
matter jurisdiction.”  Pls. Br. 12 (citing Wachovia Bank, N.A. v. Schmidt, 546 U.S. 
303, 316 (2006), and United States v. Morton, 467 U.S. 822, 828 (1984)); see 
Pirelli, 534 F.3d at 797 (Brown, J., concurring) (citing Morton, 467 U.S. at 828, 
for the proposition that “‘[a]s far back as Pennoyer v. Neff, . . . , [courts] drew a 
clear distinction between a court’s “competence” and its jurisdiction over the 
parties’”).  Not only is the argument contrary to the cases cited in text, it is also 
unsupported by the cases cited by plaintiffs.  In Wachovia Bank, for example, the 
Court simply noted that “[s]ubject-matter jurisdiction . . . concerns a court’s 
competence to adjudicate a particular category of cases.”  546 U.S. at 316.  And, in 
Pennoyer v. Neff, 95 U.S. 714 (1878), the Court merely stated that “there must be a 
tribunal competent by its constitution . . . to pass upon the subject-matter of the 
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The phrase also establishes that “litigants relying on the ‘sue-and-be-sued’ 

provision can sue in federal district courts but not necessarily in all federal courts.”  

Pirelli, 534 F.3d at 785.  Thus, a litigant may not appear in a federal court that 

otherwise imposes additional jurisdictional requirements, such as the Court of 

International Trade or the Court of Claims.  Cf. Am. Nat’l Red Cross, 505 U.S. at 

267 (Scalia, J., dissenting) (explaining that under the majority’s view Red Cross 

“could appear . . . as a party in a third-party action in the Court of International 

Trade and in an action before the United States Claims Court” because it “is 

clearly granted the capacity to sue and be sued in all federal courts” (internal 

citations omitted)).  With respect to the Court of Claims, in particular, the “of 

competent jurisdiction” language also ensures that claims exceeding $10,000 are 

not required to be heard in the Court of Claims.  Compare S. Windsor 

Convalescent Home, Inc. v. Mathews, 541 F.2d 910, 914 (2d Cir. 1976) (“Since the 

claim involved in this case is directed against the United States, seeks solely a 

money judgment, and exceeds the threshold sum of $10,000, jurisdiction lies 

exclusively with the Court of Claims.”), with Ferguson v. Union Nat’l Bank, 126 

F.2d 753, 756 (4th Cir. 1942) (interpreting a “sue-and-be-sued” provision with the 

“of competent jurisdiction” language and concluding that “[i]t could hardly have 
                                                                                                                                        
suit.”  Id. at 733.  In fact, in Morton, although the Court recognized that 
“competent jurisdiction,” “usually . . . refer[s] to subject-matter jurisdiction,” the 
Court noted that it “has also been used on occasion to refer to a court’s jurisdiction 
over the defendant’s person.”  467 U.S. at 828. 
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been intended by Congress that suits for over $10,000 against the Administrator 

could be brought in any state court of general jurisdiction, but in the federal 

jurisdiction only in the Court of Claims”); Portsmouth Redevelopment & Hous. 

Auth. v. Pierce, 706 F.2d 471, 475 (4th Cir. 1983) (reaffirming Ferguson).6   

Moreover, when the Supreme Court decided American National Red Cross, 

it was well aware that its decision would have implications for other “sue and be 

sued” provisions like Fannie Mae’s.  In its brief, the Red Cross noted that “entities 

besides the Red Cross will be affected by this Court’s choice among the proposed 

modes of analysis” and cited provisions containing the “of competent jurisdiction” 

language.  Br. for Pet’r, Am. Nat’l Red Cross v. S.G., 1992 U.S. S. Ct. Briefs 

LEXIS 220, at *48.  Specifically, it noted that the Solicitor General had “advised 

[the Supreme] Court” that similar language in another federal charter conferred 

federal subject matter jurisdiction:  ‘Plainly, Section 1702 [of the National Housing 

                                           
6 Indeed, this explanation makes sense of the difference between Fannie 

Mae’s charter and that of its sibling, Freddie Mac, which omits the “of competent 
jurisdiction” language.  In her concurrence in Pirelli, Judge Brown argued that this 
difference supported her view that that the language was added to Fannie Mae’s 
charter to remove federal subject matter jurisdiction.  534 F.3d at 799 (Brown, J., 
concurring).  But concerns that claims involving Fannie Mae might otherwise have 
been forced into the Court of Claims explains this difference:  Freddie Mac was 
“originally created as a private entity” and thus “Congress likely would not have 
been concerned that, absent the ‘of competent jurisdiction’ language, Freddie Mac 
cases could be funneled only to the Court of Claims rather than to federal district 
courts, which was a potential concern in 1954 when Congress revised the Fannie 
Mae statute for that then-governmental entity.”  Id. at 787 n.4. 
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Act], by authorizing suit “in any court of competent jurisdiction, State or Federal,” 

provides a basis for district court jurisdiction . . .’”  Id.   

There is, in sum, no legally meaningful distinction between the “sue or be 

sued” provision in American National Red Cross and the provision at issue here.  

What matters is that both make an express reference to suits in federal court.  

Under the longstanding rule running from Deveaux and Osborn through to 

American National Red Cross and Pirelli, that reference suffices to establish 

federal jurisdiction, and hence authorize removal. 

B. The History Of Fannie Mae’s Charter Makes Clear That 
Congress Intended To Authorize Federal Subject Matter 
Jurisdiction Over Claims Against Fannie Mae 

The history of the Fannie Mae charter provision confirms Congress’s intent, 

already expressed in its plain language, to create federal subject matter jurisdiction 

over suits by and against Fannie Mae. 

Under the original 1934 statute, Fannie Mae was a governmental entity 

tasked with effectuating important federal policies, and Congress thus wanted to 

ensure it would have access to the federal courts.  Toward that end, Congress  

provided that Fannie Mae could “sue and be sued, complain and defend, in any 

court of law or equity, State or Federal.”  Pub. L. No. 73-479, § 301(c)(3), 48 Stat. 

1246, 1253 (1934).  As discussed above, Congress at that time would have 
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understood this language to unambiguously confer federal subject matter 

jurisdiction.  See supra at 19-22. 

Twenty years later, with the enactment of the Housing Act of 1954, 

Congress revamped the original statute.  Among other things, Congress added the 

phrase “of competent jurisdiction” to the sue-and-be-sued clause.  Pub. L. 

No. 83-560, tit. II, 68 Stat. 590, 612-22 (1954).  The theory, then, is that Congress 

sought by this amendment to revoke the federal court jurisdiction that previously 

existed.  Yet there is no indication that Congress was troubled by the scope of 

existing jurisdiction, and there is no reason to think that it would have been.  

Indeed, although Fannie Mae was converted to a “mixed-ownership corporation” at 

that time, it continued to enjoy a special relationship with the federal government, 

and its fundamental objective remained to fulfill federal policy goals.  More 

significant, even if Congress were troubled by the scope of existing jurisdiction, 

there is no reason Congress would have understood the language it added to have 

restricted that jurisdiction.  To the contrary, when Congress acted in 1954, courts 

of appeals had recently examined “sue-and-be-sued” provisions with the exact 

same “of competent jurisdiction” language and concluded that they conferred 

federal subject matter jurisdiction.  See Seven Oaks, Inc. v. Fed. Hous. Admin., 171 

F.2d 947, 948 (4th Cir. 1948) (“[The statute] provides not only that the agency may 

be sued but also in what courts suit may be instituted.  The exact language of the 
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statute is: ‘The Administrator shall, in carrying out the provisions of this title and 

titles II and III, be authorized, in his official capacity, to sue and be sued in any 

court of competent jurisdiction, State or Federal.’  There is no more ambiguity in 

the language used and no more reason to restrict its meaning than there was the 

meaning of the language permitting suit in any United States District Court in the 

Railway Labor Act.” (internal citation omitted)); Ferguson v. Union Nat’l Bank, 

126 F.2d at 756-57 (“We think there can be no question but that the court had 

jurisdiction of the cause.  It is specifically provided that the Administrator in his 

official capacity may ‘sue and be sued in any court of competent jurisdiction, State 

or Federal.’”); see also George H. Evans & Co. v. United States, 169 F.2d 500, 502 

(3d Cir. 1948).  Plaintiffs cite no court that had so much as suggested otherwise. 

As the D.C. Circuit pointed out in Pirelli, it would have made no sense for 

Congress in 1954 to “negate automatic federal jurisdiction” by such an indirect 

device as the phrase “of competent jurisdiction.”  534 F.3d at 786.  “If Congress in 

1954 did not want to continue to confer federal jurisdiction in Fannie Mae cases, it 

logically would have omitted the word ‘Federal’ from the statute, not attempted a 

bank shot by adding the words ‘of competent jurisdiction.’”  Id.  Indeed, Congress 

did exactly that in the same year it added the “of competent jurisdiction” language 

to Fannie Mae’s charter, deleting the word “Federal” from the “sue-and-be-sued” 

provision of the Federal Savings and Loan Insurance Corporation (“FSLIC”) 
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statute.  Pub. L. No. 83-560, § 501(1), 68 Stat. 590, 633 (1954) (amending Pub. L. 

No. 73-479, § 402(c)(4), 48 Stat. 1246, 1256 (1934)).  “The fact that Congress 

chose to keep that all-important word in the Fannie Mae statute but to delete it 

from the FSLIC statute is compelling evidence that Fannie Mae’s ‘sue-and-be-

sued’ provision was meant to ensure continuing federal jurisdiction in Fannie Mae 

cases.”  Pirelli, 534 F.3d at 787.    

C. The Cases Cited By Plaintiffs Do Not Defeat Federal Jurisdiction 
In This Case 

In the face of American National Red Cross and Pirelli, plaintiffs rely on 

cases addressing the “of competent jurisdiction” language in vastly different 

contexts.  Their principal authority is Califano v. Sanders, 430 U.S. 99 (1977), 

which has no application here.  In Califano, the Court considered whether § 10 of 

the APA granted the federal courts jurisdiction to consider challenges to agency 

action.  Section 10 of the APA provides that “[a] person suffering legal wrong 

because of agency action, or adversely affected or aggrieved by agency action 

within the meaning of a relevant statute, is entitled to judicial review thereof,” and 

that “[t]he form of proceeding for judicial review is the special statutory review 

proceeding relevant to the subject matter in a court specified by statute or, in the 

absence or inadequacy thereof, any applicable form of legal action . . . in a court of 

competent jurisdiction.”  5 U.S.C. §§ 702, 703. 
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The Court in Califano concluded that § 10 did not confer automatic federal 

subject matter jurisdiction, but there are obvious differences between this case and 

Califano.  First, the phrase there did not expressly refer to federal courts.  Under 

the Deveaux-Osborn-Red Cross rule, the provision would not create federal 

jurisdiction.  But where, as here, the language does refer to federal courts, federal 

jurisdiction is established. 

Second, as the Califano Court explained, the phrase “of competent 

jurisdiction” in APA § 10 is used in a provision that is not about creating judicial  

jurisdiction at all:  “[E]ven the advocates of jurisdiction under the APA 

acknowledge that there is no basis for concluding that Congress, in enacting § 10 

of the APA, actually conceived of the Act in jurisdictional terms.”  Califano, 430 

U.S. at 106.  The context of the provision “suggests that this language was not 

intended as an independent jurisdictional foundation, since such judicial review is 

to proceed ‘in a court specified by statute’ or ‘in a court of competent jurisdiction.’  

Both of these clauses seem to look to outside sources of jurisdictional authority.”  

Id. at 106 n.6.  Here, by contrast, “sue or be sued” provisions like the Fannie Mae 

charter provision have long been construed as creating independent federal court 

jurisdiction.  In other words, in Califano, the “of competent jurisdiction” language 

was attached to a statutory provision that was not intended to confer jurisdiction of 

any kind; here, it is. 
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Third, Califano did not involve a federally-charted corporation, like Fannie 

Mae.  As this Court has already recognized, “[t]he Court’s holding in Red Cross 

applies specifically to ‘sue and be sued’ provisions in charters for federally-

chartered corporations.”  K.V. Mart Co. v. United Food & Commercial Workers 

Int’l Union, 173 F.3d 1221, 1224 (9th Cir. 1999) (per curiam).  “Federally-

chartered corporations . . . are entirely defined by federal law,” id. at 1225, and it is 

thus especially important that they be able to access the federal courts. 

Plaintiffs err equally in relying on Doe v. Mann, 415 F.3d 1038 (9th Cir. 

2005).  The provision in that case stated that “[a]ny Indian child who is the subject 

of any action for foster care placement or termination of parental rights under State 

law, any parent or Indian custodian for whose custody such child was removed, 

and the Indian child’s tribe may petition any court of competent jurisdiction to 

invalidate such action.”  25 U.S.C. § 1914.  Relying heavily on Califano, this 

Court held that “§ 1914’s reference to ‘any court of competent jurisdiction’ alone 

does not create subject-matter jurisdiction in the federal district court.”  Doe, 415 

F.3d at 1045 (emphasis added).  That is precisely the point:  if Fannie Mae’s 

charter provision merely authorized suit in “any court of competent jurisdiction,” 

that reference “alone” would not suffice to create federal subject-matter 

jurisdiction under the Deveaux-Osborn-Red Cross rule.  But Fannie Mae’s charter 
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provision goes farther, specifically authorizing suit in federal courts, which does 

suffice under that rule.  Doe says nothing at all about that kind of provision.7 

Finally, plaintiffs rely on a series of district court cases that have addressed 

Fannie Mae’s charter and similar language in the charter of the Federal Home Loan 

Bank.  Pls. Br. 16-18.  The analysis in these cases is simply unpersuasive.  Rincon 

del Sol v. Lloyd’s of London, 709 F. Supp. 2d 517 (S.D. Tex. 2010), and Knuckles 

v. RBMG, Inc., 481 F. Supp. 2d 559 (S.D. W. Va. 2007), for example, both rely 

principally on the argument that interpreting the “sue and be sued” provision to 

confer independent federal subject matter jurisdiction would render the “of 

competent jurisdiction” language superfluous.  Rincon, 709 F. Supp. 2d at 524; 

Knuckles, 481 F. Supp. 2d at 563.  But, as explained above, interpreting Fannie 

Mae’s charter to confer federal subject matter jurisdiction does not render the “of 

competent jurisdiction” language superfluous at all.  See supra at 24-27. 

                                           
7 Plaintiffs also mention in passing older cases in which courts of appeals 

had held that 12 U.S.C. § 1702, which authorizes the Secretary of Housing & 
Urban Development  “to sue and be sued in any court of competent jurisdiction, 
State or Federal,” does not confer federal subject matter jurisdiction.  See Pls. Br. 
17 (citing C.H. Sanders Co. v. BHAP Hous. Dev. Fund Co., 903 F.2d 114, 118 (2d 
Cir. 1990); Indus. Indem., Inc. v. Landrieu, 615 F.2d 644, 647 (5th Cir. 1980)); 
Bor-Son Bldg. Corp. v. Heller, 572 F.2d 174, 181 (8th Cir. 1978); Lindy v. Lynn, 
501 F.2d 1367, 1369 (3d Cir. 1974)).  Those cases all pre-date American National 
Red Cross, however, and do not even acknowledge the long line of earlier Supreme 
Court cases holding that “sue-and-be-sued” provisions that reference federal courts 
generally provide federal subject-matter jurisdiction. 
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These courts also took the curious position that Congress’s decision “to use 

substantially different language” in amending Fannie Mae’s charter seven years 

after adopting the Red Cross charter indicated that Congress intended different 

federal jurisdictional consequences.  Rincon, 709 F. Supp. 2d at 525.  But as 

explained, the language Congress used in the Fannie Mae amendment was not 

“substantially different” in any meaningful sense; it was instead identical to 

provisions federal appellate courts had recently construed as conferring federal 

subject matter jurisdiction.  See supra at 29-30.  As noted, if Congress had actually 

intended to restrict the jurisdiction already conferred by Fannie Mae’s original “sue 

and be sued” provision, the “substantially different language” to use would have 

been to delete the reference to “State or federal” courts, thereby easily eliminating 

automatic federal subject matter jurisdiction under already-existing Supreme Court 

precedent.  Trying to achieve that result by retaining the express reference to 

federal courts while adding the “of competent jurisdiction” phrase would be a 

ridiculous “bank shot” with exactly no support in precedent existing at the time.  

Pirelli, 534 F.3d at 786.  The other district court cases on which plaintiffs rely (Pl. 

Br. 17-19) all involve the same flawed reasoning.  

The text, history, and sound judicial constructions of the Fannie Mae charter 

provision all make clear that it creates federal jurisdiction over this action and 

therefore supports its removal. 
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II. THIS COURT SHOULD AFFIRM BECAUSE ITS PRIOR ORDER 
SUMMARILY AFFIRMING THE DISTRICT COURT’S DECISIONS 
IN THIS CASE IS “LAW OF THE CASE” 

In this appeal, plaintiffs ask this Court to review the district court’s order 

dismissing their claims and denying their Rule 60(b) motion.  Plaintiffs have 

previously asked this Court to review orders resolving the exact same issues, and 

this Court has already rejected plaintiffs’ arguments on the merits.  This Court’s 

prior order is “law of the case,” and there is no reason for this Court to disturb its 

ruling now. 

The “law of the case doctrine” is designed “to promote the efficient 

operation of the courts.”  Hall v. City of L.A., 697 F.3d 1059, 1067 (9th Cir. 2012).  

“It generally precludes a court from reconsidering an issue decided previously 

[either explicitly or by necessary implication] by the same court or by a higher 

court in the identical case.”  Id.  Thus, under the “law of the case” doctrine, “‘one 

panel of an appellate court will not as a general rule reconsider questions which 

another panel has decided on a prior appeal in the same case.’”  Hegler v. Borg, 50 

F.3d 1472, 1475 (9th Cir. 1995) (quoting Merritt v. Mackey, 932 F.2d 1317, 1320 

(9th Cir. 1991)).  Although the doctrine is discretionary, this Court has observed 

that “a prior decision should be followed unless (1) the decision is clearly 

erroneous and its enforcement would work a manifest injustice, (2) intervening 
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controlling authority makes reconsideration appropriate, or (3) substantially 

different evidence was adduced at a subsequent trial.”  Id. 

Law of the case doctrine plainly applies here.  In 2003, plaintiffs appealed 

the district court’s orders dismissing their claims against Cendant, Fannie Mae, and 

Mathews on res judicata grounds and denying their first Rule 60(b) motion.  This 

Court “summarily affirm[ed] the district court’s orders,” concluding that “[a] 

review of the record and appellant’s response indicates that the questions raised in 

this appeal are so insubstantial as not to require further argument.”  SER-8.  

Although this Court did not discuss the reasons for its decision, it necessarily held 

that the district court properly dismissed plaintiffs’ claims on res judicata grounds, 

and that none of the “new” evidence in plaintiffs’ Rule 60(b) motion (which they 

repeat here) merited a change in the result.  These are the precise questions at issue 

in this appeal, and there is no reason for this Court to answer them differently now 

than it did nearly a decade ago. 

III. THE DISTRICT COURT PROPERLY DISMISSED PLAINTIFFS’ 
CLAIMS ON RES JUDICATA GROUNDS 

This Court’s prior order is not just law of the case, it is legally correct:  

plaintiffs’ claims are barred by res judicata.  Just as plaintiffs now seek to re-

litigate issues previously litigated and decided, this entire suit was simply an 

attempt to re-litigate in state court claims that had already been litigated and 

rejected in federal court.   
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Res judicata “‘bars litigation in a subsequent action of any claims that were 

raised or could have been raised in the prior action.’”  Owens v. Kaiser Found. 

Health Plan, Inc., 244 F.3d 708, 713 (9th Cir. 2001) (quoting W. Radio Servs. Co. 

v. Glickman, 123 F.3d 1189, 1192 (9th Cir. 1997)).  “The doctrine is applicable 

whenever there is ‘(1) an identity of claims, (2) a final judgment on the merits, and 

(3) identity or privity between parties.’”  Id.  As the district court held, all three 

criteria are satisfied here. 

First, to determine whether there is an “identity of claims,” this Court 

considers four factors: “(1) whether rights or interests established in the prior 

judgment would be destroyed or impaired by prosecution of the second action; 

(2) whether substantially the same evidence is presented in the two actions; 

(3) whether the two suits involve infringement of the same right; and (4) whether 

the two suits arise out of the same transactional nucleus of facts.”  Turtle Island 

Restoration Network v. U.S. Dep’t of State, 673 F.3d 914, 917-18 (9th Cir. 2012).  

The “‘most important’” of these factors is the fourth, id. at 918, and the inquiry is 

“essentially the same as whether the claim could have been brought in the first 

action.”  United States v. Liquidators of European Fed. Credit Bank, 630 F.3d 

1139, 1151 (9th Cir. 2011); see Turtle Island, 673 F.3d at 918 (“where claims arise 

from the same factual circumstances, a plaintiff must bring all related claims 
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together or forfeit the opportunity to bring any omitted claim in a subsequent 

proceeding”). 

Here, plaintiffs’ claims not only could have been brought in the prior action, 

they were brought in that action.  In this case, just as in the previous two, plaintiffs 

“challenge[d] Defendants’ conduct in connection with the process of Arrington’s 

loan application and the eventual foreclosure of residential property. . . . Plaintiffs’ 

claims allege that the conduct of the defendants in processing the loan and the 

foreclosure sale were improper and invalid.”  OER 1:33 (DE 59, at 8); see id. (the 

“same rights and interests are at issue in the instant case as were adjudicated in the 

previous actions”).8  Thus,  the “identity of claims” factors are readily satisfied:  

the two suits arise out of the same nucleus of facts and involve infringement of the 

same right, and defendants’ interests in the finality of the prior litigation would be 

impaired by this action. 

Second, there was a final judgment on the merits.  Final judgment on the 

merits is “synonymous” with “‘dismissal with prejudice.’”  Hells Canyon Pres. 

Council v. U.S. Forest Serv., 403 F.3d 683, 686 (9th Cir. 2005).  And a “dismissal 

for failure to state a claim under Rule 12(b)(6) is a ‘judgment on the merits’ to 

                                           
8 Plaintiffs did allege new causes of action and added the additional factual 

allegation that Cendant “improperly substituted a trustee before the foreclosure 
sale” (OER 1:33 & nn.4-5 (DE 59, at 8 & nn.4-5)), but plaintiffs offer no reason to 
think that those additions meaningfully changed the complaint, or could not have 
been brought in the prior actions. 
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which res judicata applies.”  Stewart v. U.S. Bancorp, 297 F.3d 953, 957 (9th Cir. 

2002).  In the second action, the district court dismissed Hollis-Arrington’s claims 

against all defendants as a matter of law or for failure to state a claim, and this 

Court affirmed the district court’s decision.  See SER-1 (entry of judgment); SER-

2-6 (judgment and memorandum affirming district court).  That dismissal is a 

judgment on the merits. 

Third, there was identity or privity between the parties.  “‘Privity’—for 

purposes of applying the doctrine of res judicata—is a legal conclusion 

‘designating a person so identified in interest with a party to former litigation that 

he represents precisely the same right in respect to the subject matter involved.’”  

United States v. Schimmels, 127 F.3d 875, 881 (9th Cir. 1997).  “[W]hen two 

parties are so closely aligned in interest that one is the virtual representative of the 

other, a claim by or against one will serve to bar the same claim by or against the 

other.”  Irwin v. Mascott, 370 F.3d 924, 929 (9th Cir. 2004) (quotation omitted).  

Because Fannie Mae and Hollis-Arrington were parties to the prior 

proceedings, the only privity question is whether Crystal Lightfoot was in privity 

with Hollis-Arrington.  She was:  she is Hollis-Arrington’s daughter, resided in the 

home that is the subject of this dispute, was temporarily the owner of the property, 

and her interests in the litigation are precisely the same as her mother’s.  That 

relationship easily suffices to establish privity.  See Trevino v. Gates, 99 F.3d 911, 
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924 (9th Cir. 1996) (privity existed between woman and her grandmother where 

the “interests of [the woman] and her grandmother are so similar that [the 

woman’s] grandmother virtually represented [her] in [the prior action]”). 

Because all three elements of res judicata exist here, the district court 

properly dismissed plaintiffs’ claims on res judicata grounds, as this Court 

previously recognized. 

IV. THE DISTRICT COURT DID NOT ABUSE ITS DISCRETION IN 
DENYING PLAINTIFFS’ RULE 60(b) MOTION 

This Court should also affirm the district court’s denial of plaintiffs’ Rule 

60(b) motion because it is yet another attempt to re-litigate issues that have already 

been litigated and decided multiple times over.  Under Federal Rule of Civil 

Procedure 60(b), “the court may relieve a party or its legal representative from a 

final judgment, order, or proceeding” where, under Rule 60(b)(2), there is “newly 

discovered evidence that, with reasonable diligence, could not have been 

discovered in time to move for a new trial” or, under Rule 60(b)(3), there is “fraud 

. . . misrepresentation, or misconduct by an opposing party.”  Fed. R. Civ. P. 

60(b)(2), (3).  “A motion under Rule 60(b) must be made within a reasonable 

time—and for reasons (1), (2), and (3) no more than a year after the entry of the 

judgment or order of the date of the proceeding.”  Id. R. 60(c)(1).  District courts 

“lack[] discretion to bend the one-year limit.”  McKnight v. Neven, 366 F. App’x 

841, 843 (9th Cir. 2010); see Warren v. Garvin, 219 F.3d 111, 114 (2d Cir. 2000) 
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(“[t]he limitations period [in Rule 60] is ‘absolute’” (quoting 12 James Wm. Moore 

et al., Moore’s Federal Practice § 60.65[2][a], at 60-200 (3d ed. 1997)).   

To prevail under Rule 60(b)(2), the moving party must show that the “newly 

discovered” evidence was not in its “possession at the time of trial” and could not 

have been “discovered with reasonable diligence,” and that the “newly discovered” 

evidence would likely have changed the outcome of the case.  Coastal Transfer 

Co. v. Toyota Motor Sales, U.S.A., 833 F.2d 208, 212 (9th Cir. 1987).  To prevail 

under Rule 60(b)(3), the moving party must “‘prove by clear and convincing 

evidence that the verdict was obtained through fraud, misrepresentation, or other 

misconduct and the conduct complained of prevented the losing party from fully 

and fairly presenting the defense.’”  Casey v. Albertson’s Inc., 362 F.3d 1254, 1260 

(9th Cir. 2004) (quoting De Saracho v. Custom Food Mach., Inc., 206 F.3d 874, 

880 (9th Cir. 2000)).  The fraud must “not be discoverable by due diligence before 

or during the proceeding” and must be “materially related to the submitted issue.”  

Pac. & Arctic Ry. & Navigation Co. v. United Transp. Union, 952 F.2d 1144, 1148 

(9th Cir. 1991).   

Here, plaintiffs’ request for Rule 60 relief fails both because it is untimely 

and because plaintiffs have failed to satisfy the requirements of either Rule 

60(b)(2) or (3). 
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A. The District Court Properly Held That Plaintiffs’ Rule 60(b) 
Motion Was Untimely 

As noted above, a motion under either Rule 60(b)(2) or (3) must be made 

within a “reasonable time” and, in any event, no later than “a year after the entry of 

the judgment or order of the date of the proceeding.”  Fed. R. Civ. P. 60(c).  

“‘What constitutes ‘reasonable time’ depends upon the facts of each case, taking 

into consideration the interest in finality, the reason for delay, the practical ability 

of the litigant to learn earlier of the grounds relied upon, and prejudice to the other 

parties.’”  Lemoge v. United States, 587 F.3d 1188, 1196-97 (9th Cir. 2009) 

(quotation omitted). 

Here, the district court granted Fannie Mae’s motion to dismiss on February 

20, 2003.  Plaintiffs did not file this motion until June 11, 2010—over seven years 

later.  That delay was unreasonable, to say the least.  As the district court noted, 

plaintiffs could have filed many years earlier because “the documents are public 

records and Plaintiffs presented the same facts to the Court more than seven years 

ago.”  OER 1:94 (DE 117, at 8).  Moreover, given that this Court already affirmed 

the district court’s motion to dismiss, defendants had every reason to rely on the 

finality of that decision.  Plaintiffs have offered no reason to disrupt that finality 

now.  Indeed, plaintiffs’ only argument on appeal was that the Rule 60(b) motion 

was filed within one year of judgment.  Pls. Original Br. 17 (“Adjudication of 

Attorneys Equity (for the purpose of a rule 60(b) motion) was not complete until 
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6/11/2010.  It was that judgment which was tantamount to final adjudication of this 

case.  Appellants rule 60(b) motion was filed on 9/17/2010, well within the one 

year time frame to consider the motion as timely.”).  But even if that were right,9 it 

provides no excuse for plaintiffs’ failure to file within a reasonable time.  “The 

one-year period represents an extreme limit, and the motion will be rejected as 

untimely if not made within a ‘reasonable time’ even though the one-year period 

has not expired.”  Federal Practice & Procedure § 2866.  Plaintiffs’ motion was 

exceedingly untimely, and that is alone sufficient basis to affirm the district court’s 

decision. 

                                           
9 The district court held that it was not right and that it “lack[ed] 

jurisdiction” to consider the motion “due to the expiration of the one-year time 
period.”  OER 1:93 (DE 117, at 7).  As the court explained, “[b]ecause the parties 
treated the order of dismissal as a judgment, the Court finds that, for purposes of 
Rule 60(b)(3), judgment was entered as to these defendants on July 21, 2003, 
which was 150 days from the date of entry of the February 20, 2003 order of 
dismissal.  Therefore, Plaintiffs should have sought relief for alleged fraud 
committed by Defendants in procuring the dismissal of the action by July 21, 2004, 
which was one year from the date on which the judgment would have been entered 
pursuant to Federal Rule of Civil Procedure 58.”  Id. (internal citation omitted).  
This Court need not decide whether plaintiffs’ motion was filed outside the one-
year time period because either way, the delay was completely unreasonable.  
Amoco Overseas Oil Co. v. Compagnie Nationale Algerienne de Navigation 
(“C.N.A.N.”), 605 F.2d 648, 656 (2d Cir. 1979) (“Although Judge Tenney was 
incorrect in his determination that the Rule 60(b)(1) motion was filed over a year 
after judgment, his ultimate holding that the motion was untimely can be founded 
upon the alternative requirement that motions under the Rule be made within ‘a 
reasonable time.’”). 
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B. The District Court Did Not Abuse Its Discretion When It Denied 
Plaintiffs’ Rule 60(b) Motion 

As noted above, to satisfy the requirements of Rule 60(b), the moving party 

must present new evidence that could not have been discovered prior to the entry 

of judgment and that would likely change the outcome of the case.  Here, plaintiffs 

failed to make that showing.  Indeed, as the district court explained, plaintiffs 

previously filed a motion to set aside the judgment based on the same evidence 

identified in this motion.  OER 1:94 (DE 117, at 8).  Even at that time, the district 

court concluded that the evidence on which plaintiffs relied “could have been 

discovered through the exercise of diligence prior to the entry of judgment.”  Id. at 

50 (DE 79, at 50).  “The documents are public recordations available to members 

of the public that seek their production.  Additionally, plaintiffs’ own submission 

of the documents as printouts from Lexis-Nexis indicate that, prior to entry of 

judgment in this proceeding, plaintiff could have obtained copies of these 

documents.”  Id.  In fact, according to the district court, plaintiff “had this 

information since the filing of [the] case.”  Id. at 50 n.1 (DE 79, at 50 n.1). 

The district court also held that “production of the alleged new evidence 

would not have changed the outcome of the case.”  Id. at 94 (DE 117, at 8); see id. 

at 50-51 (DE 79, at 50-51) (“the Court finds that production of these documents 

would not have changed the Court’s finding that defendants were entitled to 

dismissal of plaintiff’s claims in this action”).  Indeed, plaintiffs do not 
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meaningfully argue otherwise in either their original brief or their supplemental 

brief.  See, e.g., Martinez-Serrano v. INS, 94 F.3d 1256, 1259 (9th Cir. 1996) 

(“Issues raised in a brief that are not supported by argument are deemed 

abandoned.”). 

This Court affirmed the district court’s denial of plaintiffs’ first Rule 60(b) 

motion nearly ten years ago.  SER-7-8.  It should affirm the denial of this one now. 

CONCLUSION 

For the foregoing reasons, the judgment should be affirmed. 

Respectfully submitted, 

/s/ Jonathan D. Hacker 
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QUESTIONS PRESENTED

The congressional charter of the Federal National 
Mortgage Association (“Fannie Mae”) grants it the power 
“to sue and to be sued, and to complain and to defend, in 
any court of competent jurisdiction, State or Federal.” 12 
U.S.C. § 1723a(a). 

The questions presented are: 

(1) whether the phrase “to sue and be sued, and 
to complain and to defend, in any court of 
competent jurisdiction, State or Federal” in 
Fannie Mae’s charter confers original jurisdiction 
over every case brought by or against Fannie Mae 
to the federal courts; and

(2) whether the majority’s decision in Am. Nat’l Red 
Cross v. S.G., 505 U.S. 247 (1992) (5-4 decision), 
should be reversed.
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ii

PARTIES TO THE PROCEEDING 

Petitioners, who were Plaintiffs-Appellants below, are 
Crystal Lightfoot and Beverly Hollis-Arrington.

Respondents, who were Defendant-Appellees below, 
are Cendant Mortgage Corporation, doing business as 
PHH Mortgage; Fannie Mae; Robert O. Matthews; and 
Attorneys Equity National Corporation. 
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PETITION FOR A WRIT OF CERTIORARI

Petitioners Crystal Lightfoot and Beverly Hollis-
Arrington submit this petition for a writ of certiorari to 
review the judgment of the United States Court of Appeals 
for the Ninth Circuit.

OPINIONS BELOW

The Court of Appeals for the Ninth Circuit affi rmed 
the district court’s denial of Petitioners’ motion to remand 
to state court and dismissal of Petitioners’ claims in an 
opinion reported at Lightfoot v. Cendant Mortgage Corp., 
769 F.3d 681 (9th Cir. 2014). The United States District 
Court decision denying Petitioners’ motion to remand to 
state court is unreported. (Pet’r App. D at 43a-44a.) 

JURISDICTION

The Court of Appeals for the Ninth Circuit entered 
judgment on October 2, 2014. (Pet’r App. B at 3a-40a.) 
That day Petitioners fi led a timely petition for rehearing 
en banc. The Court of Appeals for the Ninth Circuit denied 
Petitioners’ petition for rehearing en banc on November 
20, 2014. (Pet’r App. 1a-2a) This Court’s jurisdiction is 
timely invoked under 28 U.S.C. § 1254(1).

RELEVANT STATUTORY PROVISIONS

The appendix reproduces selected provisions from 
Federal National Mortgage Association Charter Act, as 
amended, 12 U.S.C. § 1716 et seq. Specifi cally, the appendix 
contains 12 U.S.C. § 1717(a) and 12 U.S.C. § 1723a(a) in 
their entirety. (Pet’r App. F, G.) The portion of 12 U.S.C. 
§ 1717(a) that is most relevant to this matter is as follows:
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On September 1, 1968, the body corporate 
described in the foregoing paragraph shall 
cease to exist in that form and is hereby 
partitioned into two separate and distinct 
bodies corporate, each of which shall have 
continuity and corporate succession as a 
separated portion of the previously existing 
body corporate, as follows:

One of such separated portions shall be a body 
corporate without capital stock to be known as 
Government National Mortgage Association 
(hereinafter referred to as the “Association”), 
which shall be in the Department of Housing 
and Urban Development…

The other such separated portion shall be a 
body corporate to be known as Federal National 
Mortgage Association (hereinafter referred 
to as the “corporation”)…The corporation 
shall have succession until dissolved by Act of 
Congress. It shall maintain its principal offi ce 
in the District of Columbia or the metropolitan 
area thereof and shall be deemed, for purposes 
of jurisdiction and venue in civil actions, to be 
a District of Columbia corporation.

12 U.S.C. § 1717(a)(2)(A)-(B).

The portion of 12 U.S.C. § 1723a(a) that is most 
relevant to this matter is as follows:

Each of the bodies corporate named in section 
1717(a)(2) of this title shall have power to…sue 
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and to be sued, and to complain and to defend, 
in any court of competent jurisdiction, State 
or Federal, but no attachment, injunction, or 
other similar process, mesne or fi nal, shall be 
issued against the property of the Association 
or against the Association with respect to its 
property…

12 U.S.C. § 1723a(a).

STATEMENT OF THE CASE

In 2002, Appellants fi led suit against Appellees in 
California state court. There is no dispute that Appellants’ 
underlying claims are all state law claims stemming from 
a real property foreclosure matter. Appellee Fannie Mae, 
thereafter, removed the matter to the United States 
District Court for the Central District of California. (Pet’r 
App. E at 45a-49a.) All other Appellees concurrently joined 
in Fannie Mae’s removal of the action. Fannie Mae’s sole 
basis of removal was under a belief that its congressionally 
created charter, 12 U.S.C. § 1723a, conferred automatic 
federal jurisdiction. (Pet’r App. E at 47a.) That statute 
says Fannie Mae has authority “to sue and be sued, 
and to complain and defend, in any court of competent 
jurisdiction, State or Federal.” 12 U.S.C. § 1723a(a) 
(emphasis added). Fannie Mae cited this Court’s decision 
in Am. Nat’l Red Cross v. S.G. & A.E. (“Red Cross”), 505 
U.S. 247 (1992), in support of its position that the “sue and 
be sued” provision in its federal charter confers original 
and automatic federal jurisdiction over all cases to which 
Fannie Mae is a party. 
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After removal, Appellants immediately sought a 
remand in district court arguing Fannie Mae’s charter 
did not confer automatic federal question jurisdiction. The 
district court denied Appellants’ application to remand on 
September 5, 2002. (Pet’r App. D at 43a-44a.) The matter 
lingered in U.S. District Court for the Central District of 
California for many years. Final judgment was entered 
pursuant to Fed. R. Civ. Pro. 58, by the district court judge 
on June 11, 2010. Appellants timely fi led a notice of appeal 
on July 6, 2010, within 30 days of entry of fi nal judgment. 

On January 9, 2012, the United States Court of 
Appeal for the Ninth Circuit issued a decision affi rming 
the District Court’s denial of Appellants’ motion to 
remand on the basis that the District Court had removal 
jurisdiction over state claims fi led to circumvent the res 
judicata impact of a federal judgment. Notably, however, 
Fannie Mae did not remove the case on that basis. On 
April 13, 2012, the Ninth Circuit, sua sponte, withdrew 
its memorandum disposition and ordered the parties to 
submit briefi ng on the issue of whether the district court 
had subject matter jurisdiction on the basis of Fannie 
Mae’s federal charter. 

On October 2, 2014, the Ninth Circuit held that Fannie 
Mae’s federal charter conferred original jurisdiction in the 
federal courts, applying the rule this Court articulated in 
Red Cross—i.e., that “a congressional charter’s ‘sue and 
be sued’ provision may be read to confer federal court 
jurisdiction if, but only if, it specifi cally mentions the 
federal courts.” (Pet’r App. B at 3a-40a.) 
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REASONS FOR GRANTING THE PETITION

The courts of appeal are divided on the frequently 
reoccurring question of whether a congressional charter 
permitting a governmental entity to “sue and be sued…
in any court of competent jurisdiction, State or Federal” 
confers original jurisdiction over such suits with the 
federal courts. Relying on this Court’s decision in Red 
Cross, the Ninth Circuit, in its decision below, and the 
D.C. Circuit have held that this provision confers original 
jurisdiction. On the other hand, the Second, Third, Fifth, 
and Seventh Circuits have held that this language does 
not confer original jurisdiction. District courts have 
frequently grappled with this issue, but continue to reach 
opposite conclusions. Thus, while some cases proceed in 
federal court, others are remanded to state court, where 
the rules of civil procedure are often more favorable to 
the plaintiff. This Court’s interpretation of Fannie Mae’s 
congressional charter is of signifi cant importance because 
the congressional charters of other governmental entities 
have the same or substantially similar language to that 
of Fannie Mae’s. Petitioners request that this Court 
grant this petition for a writ of certiorari to review this 
“important question of federal law that has not been, but 
should be settled by this Court.” See U.S. S. Ct. R. 10(a), (c). 
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I. Certiorari Should Be Granted Because Federal 
Courts are Fractured on the Question of Original 
Subject Matter Jurisdiction for Cases in which 
Fannie Mae is a Party. 

A. The Ninth Circuit’s Decision is Inconsistent 
with United States Supreme Court Precedent.

In its decision below, the Ninth Circuit held that Fannie 
Mae’s congressional charter, permitting Fannie Mae to 
“sue and be sued…in any court of competent jurisdiction, 
State or Federal,” confers original jurisdiction in the 
federal courts. See Lightfoot, 769 F.3d at 690. The Ninth 
Circuit applied this Court’s holding in Red Cross, which 
was that “a congressional charter’s ‘sue and be sued’ 
provision may be read to confer federal court jurisdiction 
if, but only if, it specifi cally mentions the federal courts.” 
Id. at 684. However, the Ninth Circuit’s decision is 
inconsistent with this Court’s precedent.

As an initial matter, the Ninth Circuit’s decision is 
inconsistent with this Court’s determination that Congress 
intended the language at issue to waive governmental 
immunity from suit, not to confer jurisdiction. For 
example, in Keifer & Keifer, this Court analyzed the 
congressional charter of the Reconstruction Finance 
Corporation, which granted the authority to “sue and be 
used, to complain and to defend, in any court of competent 
jurisdiction, State or Federal,” see Keifer & Keifer v. 
Reconstruction Fin. Corp., 306 U.S. 381, 392-96 (1939)—
the exact language at issue in Fannie Mae’s congressional 
charter, see 12 U.S.C. § 1723a(a). This Court noted that, 
at that time, Congress had provided for no less than forty 
corporations that discharged governmental functions, all 
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of which contained the authority to “sue and be sued.” See 
Keifer & Keifer, 306 U.S. at 390 & n.3. This Court held 
that the language at issue refl ected Congress’s intent 
to waive governmental immunity from suit; it did not 
hold that the language also conferred jurisdiction. Id. at 
392-96. Accordingly, when Congress permits an entity to 
“sue and be sued…in any court of competent jurisdiction, 
State or Federal,” such a provision is intended to waive 
governmental immunity. See also Fed. Hous. Admin. 
v. Burr, 309 U.S. 242 (1940) (holding that the provision 
“sue and be sued in any court of competent jurisdiction, 
State or Federal” was a waiver of governmental immunity 
that should be liberally construed, allowing the Federal 
Housing Administration to be sued for garnishment for 
moneys due to an employee under state law).

The Ninth Circuit’s rationale is also inconsistent with 
this Court’s decision in Shoshone Mining Co. v. Rutter, 177 
U.S. 505 (1900). In Shoshone Mining, this Court revisited 
the question of whether “a suit brought in support of an 
adverse claim under §§ 2325 and 2326 of the Revised 
Statutes was not a suit arising under the laws of the United 
States in such a sense as to confer jurisdiction on a Federal 
court regardless of the citizenship of the parties.” 177 U.S. 
at 505. In the relevant statutes, Congress authorized a 
litigant to proceed “in a court of competent jurisdiction.” 
Id. at 506. This Court held that this provision did not, by 
itself, confer original jurisdiction in the federal courts; 
instead, the federal courts could only exercise jurisdiction 
over such a suit if there was an independent basis for 
federal jurisdiction. Id. at 506-7. The Court explained as 
follows: 
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[Congress] did not in express language 
prescribe either a Federal or a state court, 
and did not provide for exclusive or concurrent 
jurisdiction. If it had intended that the 
jurisdiction should be vested only in the Federal 
courts, it would undoubtedly have said so. If it 
had intended that any new rule of demarcation 
between the jurisdiction of the Federal and 
state courts should apply, it would likewise 
undoubtedly have said so. Leaving the matter 
as it did, it unquestionably meant that the 
competency of the court should be determined 
by rules theretofore prescribed in respect to the 
jurisdiction of the Federal courts... [I]t would 
be true that if the amount in controversy was 
not in excess of $2,000, or if the parties were 
not citizens of different states, and the suit was 
not one arising under the Constitution or laws 
of the United States, the Federal courts could 
not take jurisdiction.

Id. (emphasis added). Pursuant to Shoshone Mining Co., 
when Congress intends any new “rule of demarcation” 
between the jurisdiction of the federal and state courts, 
Congress must so state. Otherwise, federal courts must 
have an independent basis for jurisdiction—i.e., diversity 
of citizenship or federal question jurisdiction. 

The only dist inct ion between Fannie Mae’s 
congressional charter and the provision at issue in 
Shoshone Mining Co. is the inclusion of the phrase “State 
or Federal.” Compare Shoshone Mining Co., 177 U.S. at 
506, with 12 U.S.C. § 1723a(a). Fannie Mae’s congressional 
charter allows for suit “in any court of competent 
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jurisdiction, State or Federal.” 12 U.S.C. § 1723a(a). 
Here, just as this Court in Shoshone Mining Co. held 
that the phrase “in any court of competent jurisdiction” 
did not require a new “rule of demarcation” between the 
jurisdiction of the federal and state courts, neither does 
the addition of the phrase “State and Federal.” On its 
face, Fannie Mae’s congressional charter treats state and 
federal courts equally in that the phrase “in any court 
of competent jurisdiction” modifies both “State” and 
“Federal.” Thus, under the rationale of Shoshone Mining 
Co., state and federal courts must have an independent 
source of jurisdiction. The Ninth Circuit’s decision that 
including the phrase “State or Federal” confers original 
jurisdiction with the federal courts is inconsistent with 
this Court’s holding in Shoshone Mining Co. 

In its decision below, the Ninth Circuit found that 
Congress must have intended the inclusion of the phrase 
“State or Federal” to confer original jurisdiction with the 
federal courts. See Lightfoot, 769 F.3d at 685-86. However, 
the Ninth Circuit’s rationale ignores the likelihood that 
Congress retained the phrase “State or Federal” out of 
concern that the congressional charter might be read to 
limit jurisdiction to either the federal courts or the state 
courts in light of this Court’s decisions in cases such as 
State of Minnesota v. United States, 305 U.S. 382 (1939), 
and Kennecott Copper Corp. v. State Tax Comm’n, 327 
U.S. 573 (1946). Cf. Red Cross, 505 U.S. at 275 (Scalia, J., 
dissenting) (“The addition of the words ‘State or Federal’ 
eliminates the possibility that the language ‘courts of law 
and equity within the jurisdiction of the United States’ 
that was contained in the original charter… might be read 
to limit the grant of capacity to sue in federal court.”).
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In State of Minnesota, the State brought suit in state 
court to take, pursuant to state law, nine allotted parcels 
of land, some of which belonged to the Grand Portage 
Indian Reservation, which was formed under federal law. 
305 U.S. at 383. In determining whether the state court 
had jurisdiction to hear the case, the Court explained that 
“Congress has provided generally for suits against the 
United States in federal courts. And it rests with Congress 
to determine not only whether the United States may be 
sued, but in what courts the suit may be brought.” Id. 
at 388 (emphasis added). This Court held that, because 
Congress did not specifi cally state that such a suit could 
be brought in state court, the state court did not have 
jurisdiction to hear the case. Id. at 388-89. 

Seven years later, in Kennecott Copper, this Court 
analyzed a state statute that permitted taxpayers who 
wished to challenge a decision of the tax commission or 
to recover any taxes deemed unlawful to “bring an action 
in any court of competent jurisdiction,” without reference 
to either state or federal courts. 327 U.S. at 574-575, 575 
n.1. Federal jurisdiction was claimed under diversity of 
citizenship and because the controversy arose under the 
Constitution and the laws of the United States. Id. at 
576. This Court rejected petitioners’ argument that “any 
court of competent jurisdiction” should be construed to 
grant jurisdiction to both state and federal courts, and 
reiterated its rule that “clear declaration of a state’s 
consent to suit against itself in the federal courts on fi scal 
claims is required.” Id. at 577-78. Accordingly, because the 
statute did not specifi cally state that suit could be brought 
in federal court, this Court held that the federal courts 
did not have jurisdiction. Id. at 579-80.
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Read together, State of Minnesota and Kennecott 
Copper could be interpreted to mean that, in order for 
Congress to ensure that a litigant is able to bring a case 
in either state or federal court, it must include the phrase 
“in any court of competent jurisdiction, State or Federal.” 
Because the Ninth Circuit’s decision is inconsistent with 
this Court’s precedent, Petitioners request that this Court 
grant this petition to resolve this issue. 

B. This Court Has Never Directly Addressed 
Whether Fannie Mae’s Congressional Charter 
Confers Original Jurisdiction with the Federal 
Courts.

This Court has been repeatedly called upon to 
determine whether the “sue and be sued” provision in 
various congressional charters confer original jurisdiction 
with the federal courts. However, this Court has never 
analyzed whether Fannie Mae’s congressional charter—
which states that Fannie Mae may “sue and to be sued… in 
any court of competent jurisdiction, State or Federal,” 12 
U.S.C. § 1723a(a)—or any other charter with substantially 
similar language confers original jurisdiction in the 
federal courts to every case in which Fannie Mae (or 
other governmental entity) is a party. Thus, Petitioners 
request that this Court grant their petition for a writ of 
certiorari to resolve this issue and create uniformity in 
the application of the law.

This Court analyzed the fi rst Bank’s congressional 
charter in Bank of the United States v. Deveaux, 9 U.S. (5 
Cranch) 61 (1809), rev’d on other grounds, Louisville, C. 
& C.R. Co. v. Letson, 43 U.S. (1 How.) 497, 555-56 (1844). 
This Court held that the Bank’s charter, which stated 
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that the Bank was “made able and capable in law…to 
sue and be sued…in courts of records, or any other place 
whatsoever,” did not confer jurisdiction on the federal 
courts to adjudicate suits brought by the Bank. Instead, 
this Court held that the provision “is not understood to 
enlarge the jurisdiction of any particular court, but to give 
a capacity to the corporation to appear, as a corporation, 
in any court which would, by law, have cognizance of the 
cause, if brought by individuals. If jurisdiction is given 
by this clause to the Federal courts, it is equally given 
to all courts having original jurisdiction, and for all 
sums, however small they may be.” Id. at 85-86 (emphasis 
added).

Fifteen years later, this Court analyzed the second 
Bank’s congressional charter, which stated that the Bank 
was “made able and capable, in law…to sue and be sued…
in all state courts having competent jurisdiction, and in 
any Circuit Court of the United States.” Osborn v. Bank 
of the United States, 22 U.S. (1 Wheat.) 738 (1824). In 
Osborn, this Court held that the congressional charter 
conferred jurisdiction on federal circuit courts because, 
in contrast with the fi rst Bank’s charter which granted 
the power to sue and be sued in all courts generally, the 
second Bank’s charter granted the power to sue and be 
sued in particular federal courts (i.e., Circuit Courts of 
Appeal), indicating Congress’s intent to grant original 
jurisdiction to Circuit Courts of Appeal. Id. at 818-19.

In Bankers’ Trust Co. v. Texas & Pac. Ry. Co., 241 U.S. 
295 (1916), nearly a century later, this Court interpreted 
the Texas & Pacifi c Railway Company’s congressional 
charter, which stated that the company was able to “sue 
and be sued…in all courts of law and equity within the 
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United States.” This Court held that the Congressional 
charter did not confer original jurisdiction with the federal 
courts for the following reason:

Congress was not then concerned with the 
jurisdiction of courts, but with the faculties 
and powers of the corporation which it was 
creating; and evidently all that was intended 
was to render this corporation capable of 
suing and being sued by its corporate name in 
any court of law or equity—Federal, state, or 
territorial—whose jurisdiction as otherwise 
competently defined was adequate to the 
occasion. Had there been a purpose to take suits 
by and against the corporation out of the usual 
jurisdictional restrictions relating to the nature 
of the suit, the amount in controversy, and 
the venue, it seems reasonable to believe that 
Congress would have expressed that purpose 
in altogether different words.

Id. at 303 (emphasis added).

Then, in D’Oench, Duhme, while analyzing the 
question of whether a federal court in a non-diversity 
action must apply the confl ict-of-laws rules of the forum 
state, this Court noted that the FDIC’s Congressional 
charter granted original jurisdiction with the federal 
courts. See D’Oench, Duhme & Co. v. Fed. Deposit Ins. 
Corp., 315 U.S. 447, 455-56 (1942). This Court relied on 
the plain language in the Banking Act of 1933, which 
granted the FDIC the power “to sue and be sued…in any 
court of law or equity, State or Federal,” as well as the 
plain language in the 1935 amendment, which included 
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the provision that “All suits of a civil nature at common 
law or in equity to which the [FDIC] shall be a party shall 
be deemed to arise under the laws of the United States.” 
Id. at 455-56 & n.2. This Court also cited the Report of 
the Senate Committee on Banking and Currency, which 
makes clear that the purpose of this amendment was to 
confer original federal jurisdiction in FDIC cases. Id. at 
455 & n.2; see also S.G. v. Am. Nat. Red Cross, 938 F.2d 
1494, 1499 (1st Cir. 1991) (“The Report of the Senate 
Committee on Banking and Currency makes clear that 
the purpose of this amendment was to confer original 
federal jurisdiction in F.D.I.C. cases.”) (citing S.Rep. No. 
1007, 74th Cong., 1st Sess. 5), rev’d on other grounds, Red 
Cross, 505 U.S. 247.

Most recently, this Court analyzed the Red Cross’s 
congressional charter, which states that the Red Cross 
is able “to sue and be sued in courts of law and equity, 
State and Federal, within the jurisdiction of the United 
States.” See Red Cross, 505 U.S. at 248; see also 36 
U.S.C. § 300105. This Court, in a 5-4 decision, held that 
its precedent established a rule that “a congressional 
charter’s ‘sue and be sued’ provision may be read to confer 
federal court jurisdiction if, but only if, it specifi cally 
mentions the federal courts.” Red Cross, 505 U.S. at 255. 
Thus, the inclusion of the word “Federal” in the Red Cross 
congressional charter conferred original jurisdiction in 
the federal courts. Id. at 257.

Fannie Mae’s congressional charter is signifi cantly 
distinguishable from the charters this Court has already 
analyzed. Whereas the Red Cross’s congressional charter 
allows it “to sue and be sued in courts of law and equity, 
State and Federal, within the jurisdiction of the United 
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States,” 36 U.S.C. § 300105, Fannie Mae’s congressional 
charter requires it “to sue and be sued…in any court of 
competent jurisdiction, State and Federal,” 12 U.S.C. 
§ 1723a(a) (emphasis added). This Court has never directly 
analyzed whether this exact provision requires litigants to 
have an independent source of subject matter jurisdiction 
in order to proceed in state or federal court.

C. The Circuit Courts of Appeals are Divided as to 
Whether a Congressional Charter Permitting 
an Entity to “Sue and Be Sued…in any Court 
of Competent Jurisdiction, State or Federal” 
Confers Original Jurisdiction with the Federal 
Courts.

The Ninth Circuit and the D.C. Circuit have held that, 
when a congressional charter permits an entity to sue and 
be sued in any court of competent jurisdiction, state or 
federal, Congress intended to confer original jurisdiction 
over every case to which that entity is a party to the 
federal courts. On the other hand, the Second Circuit, 
Third Circuit, Fifth Circuit, and Seventh Circuit have 
held that such language allows the entity to be sued in any 
state or federal court that has an independent source of 
subject matter jurisdiction.

Prior to the Ninth Circuit’s decision in this case, the 
only Circuit Court of Appeals to address the issue of 
whether Fannie Mae’s congressional charter conferred 
original jurisdiction with the federal courts was the D.C. 
Circuit. See Pirelli Armstrong Tire Corp. Retiree Med. 
Benefi ts Trust ex rel. Fed. Nat. Mortgage Ass’n v. Raines, 
534 F.3d 779 (D.C. Cir. 2008). In a split decision, the D.C. 
Circuit Court held that “there is federal jurisdiction 
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because the Fannie Mae ‘sue and be sued’ provision 
expressly refers to the federal courts in a manner similar 
to the Red Cross statute.” Id. at 784. The court found 
that the 1954 amendment to Fannie Mae’s congressional 
charter, in which Congress added the phrase “of competent 
jurisdiction,” did not evidence Congress’s intent to require 
an independent source of federal jurisdiction. Id. at 785-
87. Rather, the court found that the phrase “of competent 
jurisdiction” clarifi es that litigants in state courts of 
limited jurisdiction must satisfy appropriate jurisdictional 
requirements, that litigants in state and federal court 
must establish that court’s personal jurisdiction of the 
parties, that litigants in federal court cannot bring their 
suit in any federal court, but should bring suit in federal 
district court, and that federal district courts have 
jurisdiction even over cases that might otherwise be heard 
in the Court of Federal Claims. Id. at 785.

Judge Brown’s concurring decision found that the 
majority decision misunderstood the Red Cross decision 
to mean that the “sue and be sued” clause creates 
jurisdiction simply because it mentions the federal courts. 
Id. at 795 (Brown, J., concurring). Instead, Judge Brown 
interpreted Red Cross to mean that mentioning federal 
courts is necessary but not always suffi cient to confer 
original jurisdiction with the federal courts. Id. at 795-96. 
Judge Brown distinguished Fannie Mae’s congressional 
charter from that of the Red Cross based on the inclusion 
of the phrase “of competent jurisdiction” contained Fannie 
Mae’s charter. Id. at 796-99. Judge Brown noted that the 
term “of competent jurisdiction” modifi es the reference 
to both state and federal courts, and concluded that the 
provision allows Fannie Mae to be sued in a state or 
federal court that has an independent source of subject 
matter jurisdiction. Id. at 796-99. 
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Consistent with Judge Brown’s concurring opinion in 
Pirelli, the Second Circuit, Third Circuit, Fifth Circuit, 
and Seventh Circuit have held that congressional charters, 
such as Fannie Mae’s, in which Congress permitted the 
entity to sue and be sued in “any court of competent 
jurisdiction, State or Federal,” do not confer original 
jurisdiction with the federal courts. The Second Circuit 
analyzed the congressional charter for Housing and Urban 
Development (“HUD”), which is nearly identical to Fannie 
Mae’s in that it authorized the Secretary to “sue and 
be sued in any court of competent jurisdiction, State or 
Federal.” See C.H. Sanders Co. v. BHAP Hous. Dev. Fund 
Co., 903 F.2d 114, 118 (2d Cir. 1990); see also 12 U.S.C. 
§ 1702. The Second Circuit held that the congressional 
charter was “only a waiver of sovereign immunity and 
not an independent grant of jurisdiction.” Id. The Third 
Circuit similarly held that HUD’s “sue and be sued” 
provision—which is nearly identical to Fannie Mae’s—
“makes the Secretary suable in his offi cial capacity in 
a court which is otherwise of competent jurisdiction.” 
See Lindy v. Lynn, 501 F.2d 1367, 1369 (3d Cir. 1974) 
(emphasis added). In evaluating a contract claim based 
on state law, the Third Circuit remanded the case to 
state court because it was “clear that the district court is 
not otherwise of competent jurisdiction to entertain this 
lawsuit.” Id. The Fifth Circuit also held that HUD’s “sue 
and be sued” provision “is plainly no more than a waiver 
of sovereign immunity and requires another statute to 
grant jurisdiction in order to make a court competent to 
hear a case against the Secretary otherwise authorized 
by Section 1702.” See Indus. Indem., Inc. v. Landrieu, 
615 F.2d 644, 647 (5th Cir. 1980) (emphasis added). The 
Fifth Circuit has reaffi rmed this unambiguous holding 
in subsequent cases. See, e.g., Lomas & Nettleton Co. v. 
Pierce, 636 F.2d 971, 973 (5th Cir. 1981).
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The Seventh Circuit Court of Appeals analyzed the 
congressional charter for the Department of Veteran 
Affairs, which permitted the Secretary to “sue and be 
sued… in any court of competent jurisdiction, State or 
Federal.” See W. Sec. Co., a subsidiary of Universal 
Mortgage Corp. v. Derwinski, 937 F.2d 1276, 1279-80 (7th 
Cir. 1991); see also 38 U.S.C. § 3720(a)(1). The Seventh 
Circuit held that the congressional charter “is better 
read as a waiver of sovereign immunity than as a grant of 
jurisdiction,” and that it “emphatically does not mean that 
it could have been fi led in federal district court instead, 
for federal jurisdiction is statutory and [the ‘sue and be 
sued’ provision] is not a grant of jurisdiction.” Id. at 1279.

With its decision below, the Ninth Circuit has rejected 
the interpretation of the Second, Third, Fifth and Seventh 
Circuit and adopted the D.C. Circuit’s view that the 
statutory language permitting an entity to “sue and be 
sued…in any court of competent jurisdiction, State or 
Federal” confers original jurisdiction with the federal 
courts. Because the Circuit Courts of Appeals are split as 
to their interpretation of the language contained in Fannie 
Mae’s congressional charter, this Court should grant this 
Petition to resolve the confl ict.

D. The District Court Decisions Interpreting 
the Language Contained in Fannie Mae’s 
Congressional Charter Lack Uniformity.

Some district courts, relying primarily on the bright-
line rule stated by this Court in Red Cross, have held that 
Fannie Mae’s federal charter confers original jurisdiction 
with the federal courts. See, e.g., Jeong v. Fed. Nat’l 
Mortgage Ass’n, No. A-14-CA-920-SS, 2014 WL 5808594, 
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at *2 n.1 (W.D. Tex. Nov. 7, 2014); Fed. Home Loan Bank 
of Boston v. Ally Fin., Inc., No. 11–CV–10952, 2012 WL 
769731, at *1–3 (D. Mass. Mar. 9, 2012); Griffi n v. Fed. 
Nat’l Mortgage Ass’n, Inc., No. 2:10-cv-00306-TJW-CE, 
2010 WL 5535618, at *1-2 (E.D. Tex. Dec. 9, 2010); Allen 
v. Wilford & Geske, No. 10-4747, 2010 WL 4983487, at *2 
(D. Minn. Dec. 2, 2010); In re Fannie Mae 2008 Sec. Litig., 
No. 08 Civ. 7831, 2009 WL 4067266, at *3 (S.D.N.Y. Nov. 
24, 2009); Grun v. Countrywide Home Loans, Inc., No. 
03–CV–0141, 2004 WL 1509088, at *2 (W.D. Tex. July 
1, 2004); Connelly v. Fed. Nat’l Mortgage Ass’n, 251 F. 
Supp. 2d 1071, 1072-73 (D. Conn. 2003); C.C. Port, Ltd. V. 
Davis-Penn Mortgage Co., 891 F. Supp. 371, 372 (S.D. Tex. 
1994); Peoples Mortgage Co., Inc. v. Fed. Nat’l Mortgage 
Ass’n, 856 F. Supp. 910, 917 (E.D. Pa. 1994).

However, even in light of this Court’s decision in Red 
Cross and the D.C. Circuit’s decision in Pirelli, the district 
courts have split on this question. Many district courts 
have explicitly adopted the reasoning of Judge Brown’s 
concurring decision in Pirelli. See, e.g., Kennedy v. Fed. 
Nat’l Mortgage Ass’n, No. 13–CV–203, 2014 WL 3905593, 
at *6 (E.D.N.C. Aug. 11, 2014) (acknowledging that Judge 
Brown’s decision has been “widely-praised”); Fed. Home 
Loan Bank of Indianapolis v. Banc of Am. Mortgage Sec., 
Inc., No. 10–CV–1463, 2011 WL 2133539, at *2 (S.D. Ind. 
May 25, 2011) (adopting Judge Brown’s “well-reasoned” 
concurring decision); Fed. Home Loan Bank of Chicago 
v. Banc of Am. Funding Corp., 760 F. Supp. 2d 807, 809 
(N.D. Ill. 2011) (describing Judge Brown’s concurring 
decision as “powerful” and adopting its reasoning). In fact, 
the majority of the district courts to consider this issue 
have held that the language contained in Fannie Mae’s 
charter does not confer original jurisdiction. See, e.g., 
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Warren v. Fed. Nat’l Mortgage Ass’n, No. 14–CV–0784, 
--- F. Supp. 3d ---, 2014 WL 4548638 (N.D. Tex. Sept. 15, 
2014); Kennedy v. Fed. Nat’l Mortgage Ass’n, No. 13–
CV–203, 2014 WL 3905593, at *5–6 (E.D.N.C. Aug. 11, 
2014); Fed. Nat’l Mortgage Ass’n v. Davis, 963 F. Supp. 
2d 532, 537-43 (E.D. Va. 2013); Carter v. Watkins, No. 12–
CV–2813, 2013 WL 2139504, at *3–4 (D. Md. May 14, 2013); 
Fed. Home Loan Bank of Indianapolis v. Banc of Am. 
Mortgage Sec., Inc., No. 10–CV–1463, 2011 WL 2133539, 
at *1–2 (S.D. Ind. May 25, 2011) (construing the FHLB’s 
substantively identical sue-and-be-sued clause); Fed. 
Home Loan Bank of Atlanta v. Countrywide Sec. Corp., 
No. 11–CV–489, 2011 WL 1598944, at *3 (N.D. Ga. Apr. 22, 
2011) (construing FHLB charter); Fed. Home Loan Bank 
of Chicago v. Banc of Am. Sec. LLC, 448 B.R. 517, 527 (C.D. 
Cal. 2011) (construing FHLB charter); Fed. Home Loan 
Bank of Chicago v. Banc of Am. Funding Corp., 760 F. 
Supp. 2d 807, 809–10 (N.D. Ill. 2011) (construing FHLB 
charter); Rincon Del Sol, LLC v. Lloyd’s of London, 709 
F. Supp. 2d 517, 522–25 (S.D. Tex. 2010); Fed. Home Loan 
Bank of S.F. v. Deutsche Bank Secs., Inc., Nos. 10–3039, 
10–3045, 2010 WL 5394742, at *6–8 (N.D. Cal. Dec. 20, 
2010) (construing FHLB charter); Fed. Home Loan Bank 
of Seattle v. Deutsche Bank Secs., Inc., 736 F.Supp.2d 
1283, 1286 (W.D. Wash. 2010) (construing FHLB charter); 
Knuckles v. RBMG, Inc., 481 F. Supp. 2d 559, 562–65 (S.D. 
W.Va. 2007); Poindexter v. Nat’l Mortgage Co., No. 94 C 
5814, 1995 WL 242287, at *10 (N.D. Ill. Apr. 24, 1995) (“12 
USC § 1723a(a), is distinguished by the phrase ‘in any 
court of competent jurisdiction, State or Federal,’ implying 
that one must look elsewhere to determine competence”).

With its decision below, the Ninth Circuit joined the 
D.C. Circuit in holding that Fannie Mae’s congressional 
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charter confers original jurisdiction in the federal courts. 
However, both private individuals and corporate entities 
share a need for a conclusive judicial determination 
regarding the frequently reoccurring question of whether 
the federal courts have original jurisdiction over any case 
to which Fannie Mae is a party. Because there continues 
to be a confl ict among federal courts regarding whether 
Fannie Mae’s congressional charter confers original 
jurisdiction in the federal courts, Petitioners request that 
this Court grant this petition to resolve this issue. See 
U.S. S. Ct. R. 10(a). 

II. The Question is of Signifi cant National Importance.

Since the housing market crashed in 2007 and 
2008, there has been a signifi cant increase in lawsuits 
brought by or against Fannie Mae. Due to the increase 
in litigation, the issue of whether a congressional charter, 
such as Fannie Mae’s, that allows an entity to “sue and 
be sued” “in any court of competent jurisdiction, State 
or Federal” confers original jurisdiction in the federal 
courts has arisen with considerable frequency. After 
conducting a preliminary review, Petitioners’ counsel 
was able to identify 25 cases decided in the years since 
the housing market crashed, in which a district court was 
asked to determine whether the language contained in 
Fannie Mae’s congressional charter conferred original 
jurisdiction in the federal courts. These cases are spread 
among the federal district courts of 13 states, located in 
8 circuits. Without a decision from this Court, litigants 
will be forced to continue to engage in costly and time 
consuming litigation, removing cases to federal court 
on the basis of Fannie Mae’s congressional charter and 
challenging removal on that basis.
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Moreover, without a decision from this Court, whether 
litigants’ are forced to proceed in federal or state court 
will largely depend on the views of the particular judge 
assigned to their case. For example, in the Southern 
District of Texas, United States District Court Judge 
Janis Jack held, without analysis, that, pursuant to 12 
U.S.C. § 1723a, the federal court had original jurisdiction 
and the suit against Fannie Mae was properly removed. 
See C.C. Port, Ltd. v. Davis-Penn Mortgage Co., 891 F. 
Supp. 371, 372 (S.D. Tex. 1994). In the same court, United 
States District Court Judge David Hittner issued one of 
the strongest rebukes of original jurisdiction based on 
Fannie Mae’s congressional charter. See Rincon Del Sol, 
LLC v. Lloyd’s of London, 709 F. Supp. 2d 517, 522–25 
(S.D. Tex. 2010). This uncertainty and variation regarding 
jurisdiction fosters unnecessary and expensive litigation 
regarding removal jurisdiction and deprives litigants of 
due process.

Because of the signifi cant differences between state 
and federal civil procedure, those plaintiffs who are 
fortunate enough to have their case remanded to state 
court have an advantage over plaintiffs who are forced to 
pursue their case in federal court. For example, in federal 
court, the jury verdict must be unanimous. See Fed. R. 
Civ. P. 48(b). However, in many state courts, a plaintiff 
can prevail without a unanimous jury verdict. See, e.g., 
Alaska Stat. Ann. § 09.20.100 (“In a civil case tried by a 
jury in any court, whether of record or not, not less than 
fi ve-sixths of the jury may render a verdict.”); Ariz. Rev. 
Stat. Ann. § 21-102(C) (“A jury for trial in any court of 
record of a civil case shall consist of eight persons, and the 
concurrence of all but two shall be necessary to render a 
verdict.”); Ark. R. Civ. P. 48 (“Where as many as nine out 
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of twelve jurors in a civil case agree upon a verdict, the 
verdict shall be returned as the verdict of such jury.”); 
Cal. Civ. Proc. Code § 618 (“When the jury, or three-
fourths of them, have agreed upon a verdict, they must 
be conducted into court and the verdict rendered by their 
foreperson.”); Haw. Rev. Stat. § 635-20 (“In all civil cases 
tried before a jury it shall be suffi cient for the return of 
a verdict if at least fi ve-sixths of the jurors agree on the 
verdict.”); Idaho R. Civ. P. 48 (“Three-fourths ( ¾ ) of the 
jury may render a verdict.”); Kan. Stat. Ann. § 60-248(g) 
(“When the jury consists of 12 members, the agreement 
of 10 jurors is suffi cient to render a verdict.”); Ky. Rev. 
Stat. Ann. § 29A.280(3) (“The agreement of at least three-
fourths (3/4) of the jurors is required for a verdict in all 
civil trials by jury in Circuit Court.”).

By way of illustration only, and not by way of 
limitation, in the Southern District of Texas, a plaintiff 
prevailing in his motion to remand his case to state court 
before Judge Hittner, need only persuade fi ve-sixths of the 
jurors at trial. See Tex. R. Civ. P. 292(a) (“[A] verdict may 
be rendered in any cause by the concurrence, as to each 
and all answers made, of the same ten or more members 
of an original jury of twelve or of the same fi ve or more 
members of an original jury of six”). On the other hand, if 
that same plaintiff’s case was assigned to Judge Jack, he 
would remain in federal court and would have to secure 
a unanimous verdict in order to prevail. See Fed. R. Civ. 
P. 48(b). It is plain that such differences can determine 
the outcome of certain cases. This Court should grant 
this petition for certiorari to create uniformity in the 
law because the outcome of one’s case should turn on the 
merits, rather than the judge assigned to the case.
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The question presented in this matter will also resolve 
confl ict over the interpretation of various other statutes 
that contain nearly identical language to that in Fannie 
Mae’s charter. See, e.g., 12 U.S.C. § 1432 (“[Each Federal 
Home Loan Bank] shall have the power…to sue and be 
sued, to complain and to defend, in any court of competent 
jurisdiction, State or Federal.”); 12 U.S.C. § 1441(c)(8) 
(“[The Financing Corporation shall have the power] To sue 
and be sued in its corporate capacity, and to complain and 
defend in any action brought by or against the Financing 
Corporation in any State or Federal court of competent 
jurisdiction.”); 12 U.S.C. § 1702 (“The Secretary [of HUD] 
shall… be authorized, in his offi cial capacity, to sue and 
be sued in any court of competent jurisdiction, State or 
Federal.”); 12 U.S.C. § 3012(6) (“[The National Consumer 
Cooperative] Bank…shall have the power to… sue and be 
sued in its corporate name and complain and defend, in 
any court of competent jurisdiction, State or Federal”); 
15 U.S.C. § 77dd (“The Corporation [of Foreign Security 
Holders] shall have power to adopt, alter, and use a 
corporate seal; to make contracts; to lease such real estate 
as may be necessary for the transaction of its business; to 
sue and be sued, to complain and to defend, in any court 
of competent jurisdiction, State or Federal”); 38 U.S.C. 
§ 3720(a)(1) (“the Secretary [of Veterans’ Affairs] may sue 
and be sued in the Secretary’s offi cial capacity in any court 
of competent jurisdiction, State or Federal.”). 
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III. The Ninth Circuit Incorrectly Held that Fannie 
Mae’s Federal Charter Confers Federal Subject 
Matter Jurisdiction for Every Case to which Fannie 
Mae is a Party.

For the reasons set forth in Judge Brown’s concurring 
opinion in Pirelli and Judge Stein’s dissent in Lightfoot, 
the Ninth Circuit’s decision below should be reversed. 
See Pirelli, 534 F.3d at 795-800 (Brown, J., concurring); 
Lightfoot, 769 F.3d at 690-99 (Stein, J., dissenting); cf. Red 
Cross, 505 U.S. at 265-75 (Scalia, J., dissenting). 

In sum, the Ninth Circuit’s decision is in confl ict with 
well-established principles of statutory interpretation. 
Ordinarily, the plaintiff is entitled to select the forum 
in which he wishes to proceed. See, e.g., Sinochem Int’l 
Co. v. Malaysia Int’l Shipping Corp., 549 U.S. 422, 436 
(2007) (referencing “the consideration ordinarily accorded 
the plaintiff’s choice of forum”); Holmes Group, Inc. v. 
Vornado Air Circulation Systems, Inc., 535 U.S. 826, 
831–32 (2002) (discussing extent to which plaintiff is 
master of the complaint). As this Court has explained:

Only state-court actions that originally could 
have been fi led in federal court may be removed 
to federal court by the defendant. Absent 
diversity of citizenship, federal-question 
jurisdiction is required. The presence or 
absence of federal-question jurisdiction is 
governed by the “well-pleaded complaint rule,” 
which provides that federal jurisdiction exists 
only when a federal question is presented on 
the face of the plaintiff ’s properly pleaded 
complaint. See Gully v. First National Bank, 
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299 U.S. 109, 112–113, 57 S.Ct. 96, 97–98, 81 
L.Ed. 70 (1936). The rule makes the plaintiff the 
master of the claim; he or she may avoid federal 
jurisdiction by exclusive reliance on state law.

Caterpillar Inc. v. Williams, 482 U.S. 386, 392 (1987) 
(“Under the “well-pleaded complaint” doctrine, the 
plaintiff is master of his claim and may avoid federal 
removal jurisdiction by exclusive reliance on state law.”). 
Further, due to federalism concerns, the removal statute 
should be construed strictly in favor of remand. See 
Shamrock Oil & Gas Corp. v. Sheets, 313 U.S. 100, 108–09 
(1941); Healy v. Ratta, 292 U.S. 263, 270 (1934) (“The 
policy of the statute calls for its strict construction.”). 

In order to determine whether Congress intended 
to confer original jurisdiction in the federal courts, 
“[w]e start, of course, with the statutory text,” and 
“[u]nless otherwise defi ned, statutory terms are generally 
interpreted in accordance with their ordinary meaning.” 
See Sebelius v. Cloer, 133 S. Ct. 1886, 1893 (2013) (quoting 
BP Am. Prod. Co. v. Burton, 549 U.S. 84, 91 (2006)); see 
also Central Bank of Denver, N.A. v. First Interstate 
Bank of Denver, N.A., 511 U.S. 164, 173 (1994); Perrin 
v. United States, 444 U.S. 37, 42 (1979). Here, there is 
nothing in the statutory text that indicates that Congress 
intended Fannie Mae’s “sue and be sued” provision to 
confer original jurisdiction with the federal courts. The 
provision permitting Fannie Mae to “sue and be sued…
in any court of competent jurisdiction, State or Federal” 
does not distinguish among the federal courts, nor does 
it treat federal courts differently than state courts. Cf. 
Red Cross, 505 U.S. 267-68 (Scalia, J., dissenting). Here, 
the Ninth Circuit incorrectly held that Fannie Mae’s 
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charter grants the federal district courts with jurisdiction 
over any such action, where no such language exists. See 
Shoshone Mining Co., 177 U.S. at 506-7 (“If [Congress] 
had intended that any new rule of demarcation between 
the jurisdiction of the Federal and state courts should 
apply, it would likewise undoubtedly have said so. Leaving 
the matter as it did, it unquestionably meant that the 
competency of the court should be determined by rules 
theretofore prescribed in respect to the jurisdiction of 
the Federal courts”); Deveaux, 9 U.S. (5 Cranch) at 85-
86 (“If jurisdiction is given by this clause to the Federal 
courts, it is equally given to all courts having original 
jurisdiction, and for all sums, however small they may 
be.”); Bankers’ Trust, 241 U.S. at 303 (“Had there been a 
purpose to take suits by and against the corporation out of 
the usual jurisdictional restrictions relating to the nature 
of the suit, the amount in controversy, and the venue, it 
seems reasonable to believe that Congress would have 
expressed that purpose in altogether different words.”) 
(emphasis added). 

The Supreme Court has repeatedly emphasized the 
phrase “competent jurisdiction” almost always refers to 
subject-matter jurisdiction. See Wachovia Bank, Nat’l 
Ass’n v. Schmidt, 546 U.S. 303, 316 (2006); United States 
v. Morton, 467 U.S. 822, 828 (1984); Califano v. Sanders, 
430 U.S. 99, 106 n.6 (1977) (“[J]udicial review is to proceed 
‘in a court specifi ed by statute’ or ‘in a court of competent 
jurisdiction.’ Both of these clauses seem to look to outside 
sources of jurisdictional authority.”); Shoshone Mining 
Co., 177 U.S. at 506-7 (interpreting the phrase “in any 
court of competent jurisdiction” to mean any court with 
an independent sources of subject matter jurisdiction). 
When Congress uses statutory language that has been 
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given a consistent judicial construction, this Court often 
adheres to that construction in interpreting the statutory 
language. See, e.g., Keene Corp. v. United States, 508 U.S. 
200, 212–13 (1993); Pierce v. Underwood, 487 U.S. 552, 567 
(1988); Lorillard v. Pons, 434 U.S. 575, 580–81 (1978). In 
Fannie Mae’s congressional charter, the phrase “in any 
court of competent jurisdiction” modifi es both “State” 
and “Federal.” For the phrase “any court of competent 
jurisdiction” to have any meaning it should be read as 
differentiating between state and federal courts that 
possess “competent” jurisdiction—i.e., an independent 
basis for jurisdiction—from those that do not. Thus, 
Fannie Mae’s charter does not confer original jurisdiction 
in the federal courts, but rather indicates Congress’s 
intent to require both state and federal courts to have an 
independent source of subject matter jurisdiction. 

Had Congress intended to confer original jurisdiction 
with the federal courts, it certainly knew how to do so. 
See, e.g., 12 U.S.C. § 1819(b)(1) (“[A]ll suits of a civil nature 
at common law or in equity to which the [FDIC] shall be 
a party shall be deemed to arise under the laws of the 
United States.”); 12 U.S.C. § 1441b (“any civil action, 
suit, or proceeding to which the Funding Corporation 
is a party shall be deemed to arise under the laws of 
the United States, and the United States district courts 
shall have original jurisdiction over such action, suit, or 
proceeding”); 12 U.S.C. § 1452(f)(2) (“all civil actions to 
which the [Federal Home Loan Mortgage] Corporation 
is a party shall be deemed to arise under the laws of the 
United States, and the district courts of the United States 
shall have original jurisdiction of all such actions, without 
regard to amount or value”); 12 U.S.C. § 2279aa-14(2) (“All 
civil actions to which the [Federal Agricultural Mortgage] 
Corporation is a party shall be deemed to arise under the 
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laws of the United States and, to the extent applicable, 
shall be deemed to be governed by Federal common law. 
The district courts of the United States shall have original 
jurisdiction of all such actions, without regard to amount 
of value.”); 15 U.S.C. § 1819(b)(2)(a) (“[The Small Business 
Administration may] sue and be sued in any court of 
record of a State having general jurisdiction, or in any 
United States district court, and jurisdiction is conferred 
upon such district court to determine such controversies 
without regard to the amount in controversy”) (emphasis 
added); 19 U.S.C. § 3473(b) (“Any such action to which 
the [Border Environment Cooperation] Commission is 
a party shall be deemed to arise under the laws of the 
United States, and the district courts of the United States 
(including the courts enumerated in section 460 of Title 
28) shall have original jurisdiction of any such action.”); 
22 U.S.C. § 290m(g) (“any such action to which the [North 
American Development] Bank shall be a party shall be 
deemed to arise under the laws of the United States, and 
the district courts of the United States, including the 
courts enumerated in section 460 of Title 28, shall have 
original jurisdiction of any such action.”); see also Cent. 
Bank of Denver, N.A. v. First Interstate Bank of Denver, 
N.A., 511 U.S. 164, 177 (1994) (“If, as respondents seem 
to say, Congress intended to impose aiding and abetting 
liability, we presume it would have used the words ‘aid’ 
and ‘abet’ in the statutory text. But it did not.”); Pinter v. 
Dahl, 486 U.S. 622, 650 (1988) (“When Congress wished 
to create such liability, it had little trouble doing so”); 
Blue Chip Stamps v. Manor Drug Stores, 421 U.S. 723, 
734 (1975) (“When Congress wished to provide a remedy 
to those who neither purchase nor sell securities, it had 
little trouble in doing so expressly”). However, Congress 
has not conferred original jurisdiction for every case to 
which Fannie Mae is a party to the federal courts.
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This position is further supported by Congress’s 
1974 amendment to Fannie Mae’s congressional charter. 
As noted by Judge Sidney H. Stein in his dissent below, 
prior to 1974, both Fannie Mae and Ginnie Mae were 
required to “maintain [their] principal offi ce in the District 
of Columbia and shall be deemed, for purposes of venue 
in civil actions, to be a resident thereof.” See Lightfoot, 
769 F.3d at 697 (Stein, J., dissenting). In 1974, Congress 
amended this provision to provide that Fannie Mae “shall 
be deemed, for purposes of jurisdiction and venue in 
civil actions, to be a District of Columbia corporation.” 
Id. (emphasis in original); see 12 U.S.C. § 1717(a)(2)(B). 
Congress intended this amendment to give Fannie Mae 
access to the federal courts pursuant to diversity of 
jurisdiction. Id. at 697-98. Fannie Mae would have no 
need to use diversity jurisdiction, if the federal courts 
had original jurisdiction over any case to which Fannie 
Mae was a party. Thus, Congress’s decision to allow 
Fannie Mae to access federal courts through diversity 
jurisdiction evidences its understanding that the federal 
courts did not otherwise have original jurisdiction. This 
Court should grant a writ of certiorari because the Ninth 
Circuit incorrectly held that Fannie Mae’s “sue and be 
sued” provision confers original jurisdiction in the federal 
courts.

IV. The Petition for a Writ of Certiorari Should Be 
Granted to Review This Court’s Decision in Red 
Cross.

In its decision below, the Ninth Circuit relied heavily 
on the “bright-line” rule stated by this Court in Red Cross. 
See Lightfoot, 769 F.3d at 684 (“When federal charters, 
like those of the Red Cross and of Fannie Mae, ‘expressly 
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authoriz[e] the organization to sue and be sued in federal 
courts ... the provision extends beyond a mere grant of 
general corporate capacity to sue, and suffi ces to confer 
federal jurisdiction.’”) (quoting Red Cross, 505 U.S. at 
257). For the reasons set forth in Justice Scalia’s dissent 
in Red Cross, the majority’s decision is not supported 
by either the plain language of the Red Cross federal 
charter or the legislative history, and is inconsistent with 
this Court’s previous decisions that analyzed whether 
congressional charters confer original jurisdiction in the 
federal courts. See Red Cross, 505 U.S. at 265-75 (Scalia, 
J., dissenting). Accordingly, Appellants respectfully 
petition this Court to grant a writ of certiorari to review 
its decision in Red Cross.

 CONCLUSION

Accordingly, the petition for a writ of certiorari should 
be granted.
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QUESTION PRESENTED 

In American National Red Cross v. S.G., 505 U.S. 
247 (1992), this Court construed precedents dating 
back two centuries as establishing a “basic rule” con-
cerning the jurisdictional effects of a “sue and be 
sued” provision in a federal corporation’s charter.  
Id. at 257.  Under that rule, when the provision spe-
cifically authorizes the organization to “sue and be 
sued in federal courts,” the provision “extends be-
yond a mere grant of general corporate capacity to 
sue” and affirmatively “confer[s] federal jurisdiction” 
over suits by and against the organization.  Id. (em-
phasis added).  The charter of respondent Fannie 
Mae provides that Fannie Mae may “sue and … be 
sued … in any court of competent jurisdiction, State 
or Federal.” 12 U.S.C. § 1723a(a) (emphasis added).   

The question presented is whether the Ninth Cir-
cuit erred in agreeing with the D.C. Circuit—the on-
ly other court of appeals to have considered the ques-
tion—that under Red Cross, the express reference to 
federal courts in the Fannie Mae charter’s sue-and-
be-sued clause establishes subject matter jurisdic-
tion in cases brought by or against Fannie Mae.       
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PARTIES TO THE PROCEEDING 

Petitioners are Crystal Lightfoot and Beverly 
Hollis-Arrington, plaintiffs-appellants below. 

The principal respondent and defendant-appellee 
below is Fannie Mae, also known as the Federal Na-
tional Mortgage Association.  Cendant Mortgage 
Corporation, Attorneys Equity National Corporation, 
and Robert O. Matthews were also defendants below, 
but are no longer involved in this litigation.   

RULE 29.6 STATEMENT 

Fannie Mae is a publicly traded corporation char-
tered by the U.S. Congress. It is under the conserva-
torship of the Federal Housing Finance Agency pur-
suant to 12 U.S.C. § 4617(a)(1)-(2).  It has no parent 
company, subsidiary, or affiliate which has outstand-
ing securities in the hands of the public, and no pub-
licly held corporation owns in excess of ten percent of 
its outstanding stock.  
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INTRODUCTION 

In American National Red Cross v. S.G., 505 U.S. 
247 (1992), this Court construed a line of precedents 
dating back to Bank of United States v. Deveaux, 9 
U.S. (5 Cranch) 61 (1809), concerning the jurisdic-
tional effects of “sue and be sued” clauses in federal 
corporate charters.  Those precedents, the Red Cross 
Court held, together establish the following rule:  if a 
sue-and-be-sued provision specifically references 
federal courts, then it establishes federal jurisdiction 
over suits by and against the chartered entity, even 
absent a separate basis for federal jurisdiction, such 
as a federal question or diversity of citizenship. 

That rule resolves this case.  Fannie Mae’s corpo-
rate charter authorizes it to “sue and to be sued … in 
any court of competent jurisdiction, State or Feder-
al.”  12 U.S.C. § 1723a(a) (emphasis added).  As the 
Ninth Circuit held below, that language establishes 
federal jurisdiction under Red Cross.     

That holding implicates no circuit conflict.  The 
D.C. Circuit, the only other court of appeals to have 
considered the question, also applied Red Cross and 
held that Fannie Mae’s charter grants federal sub-
ject matter jurisdiction.  See Pirelli Armstrong Tire 
Corp. Retiree Med. Benefits Trust ex rel. Fed. Nat’l 
Mortg. Ass’n v. Raines, 534 F.3d 779, 784 (D.C. Cir. 
2008).  Petitioners cite several appellate decisions 
interpreting other federal charters as not granting 
federal jurisdiction, but every cited case was decided 
before Red Cross.  To the extent there was a conflict 
among the courts of appeals concerning whether an 
explicit reference to federal courts in a sue-and-be-
sued clause grants federal jurisdiction, Red Cross 
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resolved it, and petitioners offer no valid basis for 
overruling that decision. 

Finally, this case is in any event a poor vehicle 
through which to reconsider Red Cross or to reinter-
pret Fannie Mae’s charter.  The underlying action is 
the third of five essentially identical, frivolous com-
plaints filed in different courts throughout the coun-
try.  The courts below properly dismissed the com-
plaint as barred by res judicata and collateral estop-
pel, as have courts in other jurisdictions where peti-
tioners filed similar complaints.  If this Court holds 
that federal courts lack jurisdiction over this case, it 
likely would not change the ultimate outcome, as  
the state court is sure to dismiss petitioners’ claims 
as barred by res judicata and collateral estoppel.  To 
the extent the question presented is worthy of re-
view, the Court should await a case where the an-
swer actually could make a difference in the case.   

The petition should be denied.  

STATEMENT OF THE CASE 

A. Statutory And Regulatory Background 

Originally established in 1938 in response to the 
Great Depression, Fannie Mae was created to fulfill 
an “important public mission[],” 12 U.S.C. § 4501(1), 
viz., promoting a vibrant secondary mortgage mar-
ket and making home ownership more accessible for 
low and middle-income Americans.  National Hous-
ing Act Amendments of 1938, Pub. L. No. 75-424, 52 
Stat. 8, 23 (1938); 12 U.S.C. §§ 1716-1719; see S. 
Rep. No. 102-282, at 9 (1992) (stating that Fannie 
Mae was “legislatively chartered for public purpos-
es”).  Because this mission was a critical component 
of federal housing policy, Fannie Mae was constitut-
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ed as a governmental entity and organized under 
federal law.  12 U.S.C. § 1716.  Its original 1938 
charter provided that it could “sue and be sued, com-
plain and defend, in any court of law or equity, State 
or Federal.”  National Housing Act, Pub. L. No. 73-
479, § 301(c)(3), 48 Stat. 1246, 1253 (1934).   

In 1954, with the enactment of the Housing Act of 
1954, Fannie Mae was converted to a “mixed-
ownership corporation,” and the “sue-and-be-sued” 
provision in its charter was amended to authorize 
Fannie to “sue and to be sued, and to complain and 
defend, in any court of competent jurisdiction, State 
or Federal.”  Housing Act of 1954, Pub. L. No. 83-
560, § 309(a), tit. II, 68 Stat. 590, 620-21 (1954).  
Notwithstanding these changes to its structure (and 
others that followed1), Fannie Mae retained the 
same fundamental objective of effectuating federal 
housing policy by making home ownership more ac-
cessible to low and middle-income Americans.  See S. 
Rep. No. 102-282, at 25 (noting “the Congressional 
design in chartering the enterprises as privately 
owned and managed entities with special, public 
purposes”); id. at 34 (recognizing Fannie Mae’s “spe-
cial relationship with the federal government”); Cor-
porate Governance, 70 Fed. Reg. 17,303, 17,309 

                                            
1 In 1968, Fannie Mae was established as a private share-

holder owned corporation, Housing and Urban Development 
Act of 1968, Pub. L. No. 90-448, § 802(z)-(ee), 82 Stat. 476, 540-
41 (1968), although it remained heavily regulated by the feder-
al government, see, e.g., Federal Housing Enterprises Financial 
Safety and Soundness Act of 1992, Pub. L. No. 102-550, 106 
Stat. 3941 (establishing the Office of Federal Housing Enter-
prise Oversight as Fannie Mae’s primary regulator).  
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(Apr. 6, 2005) (acknowledging Fannie Mae’s “unique 
mission”).   

Because Fannie Mae is tasked with effectuating 
federal policies and achieving federal goals, Congress 
has ensured that Fannie Mae’s structure and opera-
tions remain subject to federal oversight.  During the 
period when this case was removed to federal court, 
Fannie Mae was required, among other things, to 
submit annual reports to both houses of Congress 
and various federal agencies and offices.  12 U.S.C. 
§ 1723a(d)(3)(A), 1723a(j), 1723a(m)-(n).  Fannie Mae 
was also required to meet annual housing goals es-
tablished by the U.S. Secretary for Housing and Ur-
ban Development.  See 12 U.S.C. §§ 4562-64.  And 
Fannie Mae’s prior regulator, the Office of Federal 
Housing Enterprise Oversight (“OFHEO”), enacted 
numerous federal regulations pursuant to the Fed-
eral Housing Enterprises Financial Safety and 
Soundness Act of 1992, Pub. L. No. 102-550, 106 
Stat. 3941, covering a number of topics from execu-
tive compensation to Fannie Mae’s capitalization, see 
12 C.F.R. § 1770.1 (executive compensation); id. 
§ 1777.1 (capitalization).   

Congress expanded the federal government’s 
oversight of Fannie Mae when it enacted the Hous-
ing and Economic Recovery Act of 2008 (“HERA”), 
Pub. L. No. 110-289, 122 Stat. 2654 (2008).  HERA 
established the Federal Housing Finance Agency 
(“FHFA”) as Fannie Mae’s regulator and granted 
FHFA’s Director authority to place Fannie Mae into 
conservatorship or receivership.  122 Stat. at 2662, 
2734.  Pursuant to that authority, FHFA’s Director 
placed Fannie Mae into conservatorship on Septem-
ber 6, 2008.  FHFA subsequently has promulgated a 
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number of regulations similar to those in effect prior 
to the conservatorship, including the requirement 
that Fannie Mae meet annual housing goals estab-
lished by FHFA, see 2012-2014 Enterprise Housing 
Goals, 77 Fed. Reg. 67,535 (2012), as well as new 
regulations concerning conservatorship in particular, 
see, e.g., 12 C.F.R. § 1237.12 (precluding capital dis-
tributions absent FHFA approval).    

B. Factual Background 

In August 1999, Cendant Mortgage Corporation 
(“Cendant”) lent petitioner Hollis-Arrington 
$180,400 secured by a deed of trust on property she 
owned in West Hills, California.  Compl. ¶ 9.2  
Roughly a month later, Cendant sold the loan to 
Fannie Mae, although Cendant remained the loan’s 
servicer.  Id. ¶ 10.  Fannie Mae subsequently sold 
the loan back to Cendant because it failed to meet 
Fannie Mae’s credit standards. 

The first monthly payment on the loan came due 
in October 1999.  Hollis-Arrington failed to make 
that payment, or any subsequent payment.  Id. ¶ 12.  
She asked Cendant for, and was provided, infor-
mation about programs to cure the default.  Hollis-
Arrington sought to enter into a forbearance agree-
ment, and alleges that Cendant led her to believe 
that a forbearance agreement had been approved.  
Id. ¶ 15.  Cendant ultimately rejected the application 
and initiated foreclosure proceedings. 

                                            
2 All citations to “Compl.” or “DE” (without a corresponding 

case number) refer to complaint and district court docket en-
tries in the underlying action, unless otherwise noted.   
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In May 2000, to prevent foreclosure, Hollis-
Arrington filed a bankruptcy petition.  That petition 
was dismissed the next month for failure to pay the 
required filing fees.  See DE 31-33, No. 00-bk-14478-
GM (Bankr. C.D. Cal. 2000).   In July 2000, she filed 
a second bankruptcy petition, which was again dis-
missed for failing to pay the required filing fees.  
This time, the court’s dismissal order barred Hollis-
Arrington from filing another bankruptcy petition 
for 180 days.  See DE 27, 28, No. 00-bk-16423-GM 
(Bankr. C.D. Cal.). 

On September 11, 2000, Hollis-Arrington deeded 
her home to her daughter, petitioner Crystal Light-
foot.  See Compl. Ex. E, No. 03-cv-02416-TPJ (D.D.C. 
Nov. 21, 2003).  Lightfoot filed her own bankruptcy 
petition.  This petition too was dismissed for failure 
to make the required payments, and the court barred 
Lightfoot from filing another bankruptcy petition for 
180 days.  DE 28, 29, No. 00-bk-18360-AG (Bankr. 
C.D. Cal. 2000). 

Cendant scheduled a new foreclosure sale on No-
vember 28, 2000, but continued the sale to January 
11, 2001, based on Hollis-Arrington’s assurance that 
she was trying to refinance.  Although no refinancing 
ever occurred, the foreclosure was further delayed by 
court order in the first lawsuit Hollis-Arrington filed 
in federal district court in October 2000.  See DE 25, 
No. 00-cv-11125-CBM-AJW (C.D. Cal. Jan. 10, 2001); 
see also infra at 7-8.  On February 5, 2001, four days 
after the district court lifted the temporary stay it 
had granted (DE 44, No. 00-cv-11125-CBM-AJW 
(C.D. Cal. Feb. 1, 2001)), Lightfoot filed a second 
bankruptcy case, which was dismissed the next 
month.  Lightfoot was again barred from making a 
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new bankruptcy filing for 180 days.  DE 30, 31, 
No. 01-bk-10910-AG (Bankr. C.D. Cal. 2001). 

Lightfoot then transferred 50% of the property 
back to Hollis-Arrington  (Compl. ¶ 102, No. 03-cv-
02416-TPJ (D.D.C. Nov. 21, 2003)), who filed her 
third bankruptcy petition on March 22, 2001.  Cend-
ant at that point obtained “in rem” relief from the 
automatic stay in order to proceed with foreclosure, 
which was scheduled for June 29, 2001.  DE 33, No. 
01-12579-GM (Bankr. C.D. Cal.).  Despite Hollis-
Arrington’s attempt to seek a stay in her second suit 
in federal district court, the foreclosure sale was fi-
nally held that day.  Compl. ¶¶ 61-72, No. 03-cv-
02416-TPJ (D.D.C. Nov. 21, 2003).  Harold Tennen 
and Ed Feldman bought the property at the sale 
and, through state court action, evicted Hollis-
Arrington in September 2001.  Id. ¶¶ 80-81.  They 
subsequently sold the property to Robert O. Mat-
thews.  Compl. ¶ 5. 

C. Related Actions 

This appeal arises from the third of at least five 
suits filed by petitioners in connection with the fore-
closure of the property.  In the first suit, which Hol-
lis-Arrington filed against Cendant in the Central 
District of California on October 18, 2000, she al-
leged that Cendant had “fraudulently promised to 
provide her with a forbearance agreement after she 
fell delinquent but reneged and foreclosed on the 
property instead.”  Hollis-Arrington v. PHH Mortg. 
Corp., 2005 WL 3077853, at *2 (D.N.J. Nov. 15, 
2005).  The district court granted Cendant’s motion 
for summary judgment, DE 102, No. 00-cv-11125-
CBM-AJW (C.D. Cal. July 15, 2002), and the Ninth 
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Circuit affirmed, Hollis-Arrington v. Cendant Mortg. 
Corp., 61 F. App’x 462 (9th Cir. 2003). 

In June 2001, while the first case was pending, 
Hollis-Arrington filed a second action against Cend-
ant, Fannie Mae, and Attorneys Equity National 
Corporation, again in the Central District of Califor-
nia.  This time, her theory was that “that Cendant 
Mortgage Corporation and the Fannie Mae Corpora-
tion violated the Racketeer Influenced and Corrupt 
Organizations Act (‘RICO’), 18 U.S.C. §§ 1962(c) and 
(d), and federal lending laws by conspiring to issue 
mortgage loans to unqualified borrowers so that 
Cendant could acquire the properties by foreclosure.”  
Hollis-Arrington v. Cendant Mortg. Corp., 61 F. 
App’x 463 (9th Cir. 2003).  In May 2002, the district 
court dismissed the case, DE 131, at 7, No. 01-cv-
05658 (C.D. Cal. May 28, 2002), and the Ninth Cir-
cuit affirmed, Hollis-Arrington, 61 F. App’x at 463. 

After the district court dismissed Hollis-
Arrington’s complaint in the second suit, she and her 
daughter, Crystal Lightfoot, filed this case in Los 
Angeles Superior Court on July 18, 2002.  They sued 
the same parties Hollis-Arrington had sued in the 
second action, and made the same allegations of a 
conspiracy to make loans to non-creditworthy bor-
rowers.  PHH Mortg. Corp., 2005 WL 3077853, at *3.  
The district court granted motions by Cendant and 
Fannie Mae to dismiss on res judicata grounds, and 
subsequently denied a motion to reopen the judg-
ment under Rule 60(b).  The Ninth Circuit affirmed.  
See infra at 9-13 (detailing the full procedural histo-
ry of this litigation). 
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Hollis-Arrington subsequently filed a fourth ac-
tion in federal court in the District of Columbia.  
Hollis-Arrington v. PHH Mortg. Corp., 205 F. App’x 
48, 50 (3d Cir. 2006) (per curiam) (discussing No. 03-
cv-02416-TPJ (D.D.C. 2003)).  The district court 
granted defendants’ motion to dismiss on res judica-
ta grounds, DE 41, No. 03-cv-02416-TPJ (D.D.C. 
Feb. 17, 2004), and the Court of Appeals for the D.C. 
Circuit affirmed, Order, Hollis-Arrington v. Fannie 
Mae, No. 04-5068, at 2 (D.C. Cir. Nov. 15, 2004). 

Finally, petitioners filed a fifth suit in federal 
court in New Jersey.  PHH Mortg. Corp., 2005 WL 
3077853, at *3.  The defendants moved to dismiss on 
a variety of grounds, including res judicata, and the 
district court granted the motion.  Id. at *5-12.  The 
Court of Appeals for the Third Circuit affirmed.  
PHH Mortg. Corp., 205 F. App’x at 55; see id. at 52-
53 (“res judicata bars suit against . . . Fannie Mae”).  

D. Proceedings Below 

1.  As noted above, petitioners filed this case in 
Los Angeles Superior Court after the similar com-
plaint Hollis-Arrington had previously filed in feder-
al district court was dismissed.  On August 22, 2002, 
Fannie Mae removed the case to federal district 
court.  On August 26, 2002, petitioners filed an ap-
plication to remand, which was denied on September 
5, 2002. 

In late August, while the remand briefing was 
ongoing, defendants Fannie Mae, Cendant, and Mat-
thews filed motions to dismiss on res judicata 
grounds.  On February 20, 2003, the district court 
granted Cendant’s and Fannie Mae’s motion to dis-
miss, concluding that all three elements of res judi-
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cata were satisfied.  First, “[p]laintiffs have already 
prosecuted two prior actions concerning the same 
loan process and eventual foreclosure of their prop-
erty. ... Thus, the same rights and interests are at 
issue in the instant case as were adjudicated in the 
previous actions.”  DE 59 at 8.  Second, “the re-
quirement that the earlier actions result in a final 
judgment on the merits is met” because “[u]nder fed-
eral law, final judgments have preclusive effect un-
der res judicata regardless of the pendency of ap-
peal.”  DE 59 at 9.  Third, the parties were so similar 
that their interests were adequately represented in 
the original suit.  DE 59 at 10.  The court also grant-
ed defendants’ motion on the alternative ground that 
petitioners’ claims were barred by collateral estop-
pel.   

On June 4, 2003, petitioners filed a motion to set 
aside the judgment as to all defendants other than 
Attorneys Equity, and on August 29, 2003, the dis-
trict court denied the motion.  DE 79, at 1.  Although 
judgment had not been entered against Attorneys 
Equity, petitioners filed a notice of appeal, and on 
December 15, 2003, the Ninth Circuit summarily af-
firmed.  SER-7-8.3  This case was removed from the 
district court’s active docket and remained dormant 
for more than five years. 

2.  On April 7, 2009, petitioners filed a motion in 
the district court to restore this case to the court’s 
active calendar for the purpose of entering final 
judgment pursuant to Federal Rule of Civil Proce-
dure 54(b).  On October 21, 2009, the district court 

                                            
3 Citations to “SER” refer to the Supplemental Excerpts of 

Record filed in the Ninth Circuit below. 
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entered judgment in favor of Cendant, Fannie Mae, 
and Matthews, “consistent with” its prior order 
granting the defendants’ motions to dismiss.  Pet. 
App. 41a.  On May 27, 2010, the district court or-
dered petitioners to show cause no later than June 
10, 2010, why the action should not be dismissed 
with prejudice as to Attorneys Equity based on res 
judicata.  Petitioners did not respond by the required 
deadline, and on June 11, 2010, the court entered 
judgment for Attorneys Equity on res judicata 
grounds. 

That same day, petitioners moved to set aside the 
judgment pursuant to Rule 60(b).  On September 27, 
2010, the district court denied petitioners’ motion to 
set aside the judgment.  The district court first held 
that it lacked jurisdiction over the motion because 
petitioners failed to file it within a year after entry of 
judgment.  The court held that “[a]lthough [it] did 
not initially enter a judgment on a separate docu-
ment as required by Federal Rule of Civil Procedure 
58(a), Petitioners demonstrated their belief that the 
February 20, 2003 order was a final judgment.”  DE 
117 at 7.  “Because the parties treated the order of 
dismissal as a judgment, the Court finds that, for 
purposes of Rule 60(b)(3), judgment was entered as 
to these defendants on July 21, 2003, which was 150 
days from the date of entry of the February 20, 2003 
order of dismissal.”  Id. 

The court also rejected petitioners’ motion on the 
merits, explaining that “[p]laintiffs have failed to 
present clear and convincing evidence that Defend-
ants’ attorneys perpetrated fraud upon the Court, 
that the judgment was unfairly procured, or that the 
evidence was not previously available to petitioners.  
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Indeed, the evidence was clearly discoverable prior 
to the filing of the Rule 60(b) Motion because the 
documents are public records and plaintiffs present-
ed the same facts to the Court more than seven 
years ago.”  DE 117 at 8.  The court also rejected pe-
titioners’ request for “‘an independent action for the 
court to set aside the judgment for “fraud upon the 
court.”’”  DE 117 at 9.  Construing the request as one 
for relief under Rule 60(b)(6), the court held that 
there was “no basis for this extraordinary relief.”  Id.  
Petitioners appealed.   

3.  On appeal, the Ninth Circuit issued a memo-
randum order, holding that “[t]he district court did 
not abuse its discretion by denying plaintiffs’ Rule 
60(b) motion to set aside the judgment because 
plaintiffs failed to establish any ground for relief.”  
Lightfoot v. Cendant Mortg. Corp., 465 F. App’x 668, 
669 (9th Cir. 2012).  The court of appeals also held 
that “[t]he district court had removal jurisdiction be-
cause state claims filed to circumvent the res judica-
ta impact of a federal judgment may be removed to 
federal court.”  Id.  

On January 20, 2012, petitioners petitioned for 
panel rehearing and rehearing en banc.  On April 13, 
2012, the court of appeals sua sponte withdrew its 
earlier memorandum disposition and denied as moot 
petitioners’ petition for rehearing and rehearing en 
banc.  The Court appointed pro bono counsel for peti-
tioners and directed the parties to file either re-
placement or supplemental briefs.  The Court di-
rected that “[i]n addition to any other issues the par-
ties address in their briefs, they shall address 
whether the district court had subject matter juris-
diction on the basis of the federal charter of [Fannie 
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Mae].”  DE 32 at 2, No. 10-56068 (9th Cir. Apr. 13, 
2012). 

4.  After new briefing and argument, the court of 
appeals held that Fannie Mae’s sue-and-be-sued 
clause “confers federal question jurisdiction over 
claims brought by or against Fannie Mae.”  Pet. App. 
5a.  That result, the court held, followed from the 
“clear rule” established by this Court in American 
National Red Cross v. S.G., 505 U.S. 247 (1992), “for 
construing sue-and-be-sued clauses for federally 
chartered corporations.”  Pet. App. 5a.   

Specifically, the court explained that in Red 
Cross, this Court recognized “a line of cases, stretch-
ing back to Osborn v. Bank of the United States, 22 
U.S. (9 Wheat.) 738 (1824), that made clear that a 
sue-and-be-sued clause for a federally chartered cor-
poration confers federal question jurisdiction if it 
specifically mentions federal courts.”  Pet. App. 6a 
(citing Red Cross, 505 U.S. at 252-56).  Under that 
clear “rule,” when “federal charters, like those of the 
Red Cross and of Fannie Mae, ‘expressly authoriz[e] 
the organization to sue and be sued in federal courts 
... the provision extends beyond a mere grant of gen-
eral corporate capacity to sue, and suffices to confer 
federal jurisdiction.’”  Pet. App. 7a-8a (quoting Red 
Cross, 505 U.S. at 257).  The court concluded:  “As 
the Court of Appeals for the D.C. Circuit has already 
held, that rule resolves this case.”  Pet. App. 8a (cit-
ing Pirelli Armstrong Tire Corp. Retiree Med. Bene-
fits Trust ex rel. Fed. Nat’l Mortg. Ass’n v. Raines, 
534 F.3d 779, 784 (D.C. Cir. 2008)). 

District Judge Stein, sitting by designation, dis-
sented, principally arguing that the majority’s posi-
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tion fails to give meaning to the term “any court of 
competent jurisdiction” in the sue-and-be-sued 
clause.  See Pet. App. 26a (“Absent the ‘of competent 
jurisdiction’ proviso, this clause would clearly confer 
jurisdiction on the federal courts.”); Pet. App. 26a-
32a.  The dissent contended the “plain language” of 
that proviso required reading Fannie Mae’s charter 
as merely allowing Fannie Mae to sue and be sued in 
any court that independently has jurisdiction over 
the action.  Pet. App. 26a.     

The majority rejected that position.  The majority 
noted that the dissent’s “plain language” argument 
relied on several court of appeals decisions reading a 
“court of competent jurisdiction” proviso in other 
federal charters as suggesting that the federal char-
ter was not an independent grant of jurisdiction.  
Pet. App. 26a-27a (citing C.H. Sanders Co. v. BHAP 
Hous. Dev. Fund Co., 903 F.2d 114, 118 (2d Cir. 
1990); Lomas & Nettleton Co. v. Pierce, 636 F.2d 971, 
973 (5th Cir. 1981); Bor-Son Bldg. Corp. v. Heller, 
572 F.2d 174, 181 (8th Cir. 1978); Lindy v. Lynn, 501 
F.2d 1367, 1368 (3d Cir. 1974)).  “But all of these 
cases,” the court explained, “predate Red Cross.”  
Pet. App. 14a.   

The majority further explained that before 1954, 
Fannie Mae’s charter allowed it to sue and be sued 
“in any court of law or equity, State or Federal,” but 
replaced the italicized words with “court of compe-
tent jurisdiction” in 1954.  Pet. App. 8a.  The dissent 
acknowledged that before 1954, the statute vested 
federal courts with jurisdiction, but argued that 
Congress stripped the provision’s jurisdiction-
conferring power in the 1954 amendment.  Pet. App. 
32a-33a.  The majority responded that “[t]here is no 
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indication that Congress intended to eliminate fed-
eral question jurisdiction in 1954 by replacing the 
phrase ‘court of law or equity’ with the phrase ‘court 
of competent jurisdiction.’”  Id. at 9a.  “If Congress 
wanted to eliminate the grant of federal question ju-
risdiction from Fannie Mae’s charter,” the court ob-
served, “it is highly unlikely that it would have done 
so in the way the dissent suggests.”  Pet. App. 9a, 
11a.  Instead, the court explained, the distinction be-
tween law and equity was all but an “anachronism” 
by 1954, and thus “the most likely explanation for 
replacing the phrase ‘court of law or equity’ with 
‘court of competent jurisdiction’ is that Congress was 
simply modernizing Fannie Mae’s charter” by delet-
ing that anachronism.  Pet. App. 10a   

The court accordingly held that the district court 
had properly exercised jurisdiction in this case, and 
affirmed the district court’s judgment on the merits 
for the reasons stated in its prior opinion.  Pet. App. 
21a. 

5.  Petitioners sought rehearing en banc.  The 
Ninth Circuit denied the petition without dissent, 
with only District Judge Stein recommending the pe-
tition be granted.  Pet. App. 1a-2a. 

REASONS FOR DENYING THE PETITION 

The petition should be denied.  Red Cross square-
ly holds that where, as here, a federal corporate 
charter’s sue-and-be-sued clause specifically men-
tions suit in federal court, the clause establishes fed-
eral jurisdiction over suits by and against the char-
tered entity.  505 U.S. at 257.  There is no circuit 
conflict on the meaning and application of Red Cross.  
There is also no reason to overrule Red Cross—a 
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statutory precedent that Congress is free to overrule 
at any time—and this case would be a poor vehicle 
for doing so in any event. 

A. The Decision Below Is Correct 

1. Centuries-Old Precedents Hold That A Federal 
Charter’s Explicit Reference To Suit In Federal 
Court Establishes Federal Jurisdiction 

Petitioners principally contend that this Court 
should grant certiorari because the decision below is 
“inconsistent” with this Court’s precedent.  Pet. 6-11.  
Petitioners are wrong.  The Ninth Circuit’s decision 
is not only consistent with, but is compelled by, a 
two-century-old line of this Court’s precedents cul-
minating in Red Cross.    

Red Cross involved a provision in the American 
Red Cross’s charter authorizing it “to sue and be 
sued in courts of law and equity, State or Federal, 
within the jurisdiction of the United States.”  505 
U.S. at 248 (quotations and citation omitted).  The 
question was whether that provision “confer[red] 
original jurisdiction on federal courts over all cases 
to which the Red Cross is a party, with the conse-
quence that the organization is thereby authorized 
to remove from state to federal court any state-law 
action it is defending.”  Id.  This Court noted that it 
did “not face a clean slate” in considering the ques-
tion.  Id. at 252.  Rather, since the Republic’s early 
years, the Court had on “several occasions . . . con-
sider[ed] whether the ‘sue and be sued’ provision of a 
particular federal corporate charter conferred origi-
nal federal jurisdiction over cases to which that cor-
poration was a party.”  Id.  And the critical question 
in those early cases, the Court emphasized, was 
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whether the “sue and be sued” provision specifically 
mentioned the federal courts; where it did, the Court 
held that the provision conferred federal subject 
matter jurisdiction.  Id. 

The first case in this line was Bank of United 
States v. Deveaux, 9 U.S. (5 Cranch) 61 (1809), which 
held that a provision authorizing the first Bank of 
the United States “to sue and be sued, plead and be 
impleaded, answer and be answered, defend and be 
defended, in courts of record, or any place whatsoev-
er” did not confer independent federal court jurisdic-
tion.  This generally stated power to sue and be sued, 
the Court explained, “is conferred by every incorpo-
rating act, and is not understood to enlarge the ju-
risdiction of any particular court.”  Id. at 85-86.  By 
way of contrast, the Court pointed to a different pro-
vision, which subjected the president and directors 
in their individual capacity to suit and “expressly 
authorize[d] the bringing of that action in the federal 
or state courts.”  Id. at 86 (emphasis added).  That 
difference reflected Congress’s intention that a ge-
neric right to sue “does not imply a right to sue in 
the courts of the union, unless it be expressed.”  Id. 

In Osborn v. Bank of United States, 22 U.S. (9 
Wheat.) 738 (1824), the Court considered a revised 
sue-and-be-sued clause written into the charter of 
the second Bank of the United States.  That clause 
now authorized the Bank to “sue and be sued, plead 
and be impleaded, answer and be answered, defend 
and be defended, in all State Courts having compe-
tent jurisdiction, and in any Circuit Court of the 
United States.”  Id. at 817 (emphasis added).  Con-
trasting that clause with the first Bank’s provision, 
which merely granted “a general capacity in the 

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 284 of 297



18 

   
 

Bank to sue, without mentioning the Courts of the 
Union,” the Court held that the new reference to suit 
specifically “‘in every Circuit Court of the United 
States’” sufficed to “confer[] jurisdiction on the Cir-
cuit Courts of the United States.”  Id. at 817-18.   

In Red Cross, the Court read Deveaux and Osborn 
as together establishing “the basic rule” that “a con-
gressional charter’s ‘sue and be sued’ provision may 
be read to confer federal court jurisdiction if, but on-
ly if, it specifically mentions the federal courts.”  Red 
Cross, 505 U.S. at 255 (emphasis added); see id. at 
257 (“The rule established in these cases makes it 
clear that the Red Cross Charter’s ‘sue and be sued’ 
provision should be read to confer jurisdiction.”).  
Under this “basic rule,” the Court explained, when a 
federal charter explicitly authorizes the chartered 
entity “to sue and be sued in federal courts,” the pro-
vision “extends beyond a mere grant of general cor-
porate capacity to sue” and “suffices to confer federal 
jurisdiction.”  Id. at 257.4 

As the Ninth Circuit correctly held, the Deveaux-
Osborn-Red Cross rule “resolves this case.”  Pet. 
App. 8a.  From the first day, Congress has always 
authorized Fannie Mae to sue and be sued in federal 
court specifically.  Compare National Housing Act, 
Pub. L. No. 73-479, § 301(c)(3), 48 Stat. 1246, 1253 

                                            
4 The Solicitor General filed an amicus brief in Red Cross 

articulating the position ultimately adopted by the Court.  See 
Br. for United States as Amicus Curiae Supporting Pet’rs, Am. 
Nat’l Red Cross v. S.G., 1992 U.S. S. Ct. Briefs LEXIS 115, at 
*5-6 (this Court’s decisions since at least 1824 have “estab-
lished a clear rule that congressional charters provide for origi-
nal jurisdiction in the federal courts whenever they specifically 
grant a right to sue and be sued in federal courts”). 
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(1934) (predecessor entity can be “sue and be sued, 
complain and defend, in any court of law or equity, 
State or Federal”) with 12 U.S.C. § 1723a(a) (Fannie 
Mae can sue and be sued “in any court of competent 
jurisdiction, State or Federal”).  There is no ambigui-
ty about the controlling charter language or its ju-
risdictional effect.        

Petitioners’ argument to the contrary cannot es-
cape Red Cross.  According to petitioners, “there is 
nothing in the statutory text that indicates that 
Congress intended Fannie Mae’s ‘sue and be sued’ 
provision to confer original jurisdiction with the fed-
eral courts.”  Pet. 26.  Yes, there is:  the explicit ref-
erence to suit in federal court reflects precisely that 
congressional intent, as Red Cross squarely holds.   

Petitioners also cite Shoshone Mining Co. v. Rut-
ter, 177 U.S. 505 (1900), which holds that a provision 
merely authorizing suit “in a court of competent ju-
risdiction” did not itself confer federal jurisdiction.  
Id. at 506-07.  The petition itself acknowledges the 
glaring distinction between that provision and the 
Fannie Mae charter provision:  “the inclusion of the 
phrase ‘State or Federal.’”  Pet. 8.  That distinction 
makes all the difference under Red Cross.5   

                                            
5 Petitioners also rely on Keifer & Keifer v. Reconstruction 

Finance Corp., 306 U.S. 381 (1939), but that case is entirely 
inapposite.  Keifer held that a federal corporation entitled “to 
sue and be sued, to complain and to defend, in any court of 
competent jurisdiction, State or Federal,” was not protected by 
sovereign immunity from suit.  Id. at 392-93.  That holding had 
nothing to do with the text of the federal charter—the question 
before the Court was “not a textual problem,” but rather turned 
on background principles of sovereign immunity.  Id. at 389.  
More important, it is true but irrelevant that the Court “did not 
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Petitioners also assert that two of this Court’s 
cases—Minnesota v. United States, 305 U.S. 382 
(1939), and Kennecott Copper Corp. v. State Tax 
Comm’n, 327 U.S. 573 (1946)—“could be interpreted 
to mean that, in order for Congress to ensure that a 
litigant is able to bring a case in either state or fed-
eral court, it must include the phrase ‘in any court of 
competent jurisdiction, State or Federal.’”  Pet. 11.  
Even if those cases were subject to that interpreta-
tion, petitioners’ view of the significance of the words 
“State or Federal” was specifically considered and 
rejected in Red Cross.  The dissent in Red Cross 
would have held, as petitioners now submit, that the 
“addition of the words ‘State or Federal’ eliminates 
the possibility that” Red Cross’s charter “might be 
read to limit the grant of capacity to sue in federal 
court.”  505 U.S. at 275 (Scalia, J., dissenting) (em-
phasis omitted).  The Court, of course, disagreed, in-
stead holding that the charter’s specific reference to 
federal courts served to grant federal courts subject 
matter jurisdiction over suits by and against the Red 
Cross.  Id. at 257.  The same rule applies to Fannie 
Mae’s charter.   

Petitioners all but admit that Red Cross compels 
the result here.  They describe that case as holding 
that “the inclusion of the word ‘Federal’ in the Red 
Cross congressional charter conferred original juris-
diction in the federal courts.”  Pet. 14.  And they cor-
rectly observe that the “the Ninth Circuit relied 

                                                                                         
hold that the language also conferred jurisdiction,” Pet. 7, since 
that question was not before the Court—the only question was 
whether Congress had “endow[ed] [the] governmental corpora-
tion with the government’s immunity.”  306 U.S. at 389.        
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heavily on the ‘bright-line’ rule state by this Court in 
Red Cross.”  Pet. 30.   

Rather than quarrel seriously with the applica-
tion of Red Cross to the facts here, petitioners sug-
gest that the Court should “review its decision in 
Red Cross.”  Pet. 31.  But they offer no basis for do-
ing so other than the “the reasons set forth” in the 
dissent in that case more than two decades ago.  Id.  
This Court, of course, “does not overturn its prece-
dents lightly.”  Michigan v. Bay Mills Indian Cmty., 
134 S. Ct. 2024, 2036 (2014).  To the contrary, “any 
departure” from stare decisis “demands special justi-
fication,” id. (quoting Arizona v. Rumsey, 467 U.S. 
203, 212 (1984)), which certainly requires more than 
“retreads of assertions [the Court has] rejected be-
fore,” id. at 2037.  And “stare decisis carries en-
hanced force when a decision, like [Red Cross], in-
terprets a statute,” Kimble v. Marvel Entm’t, LLC, 
No. 13-720, slip op. at 8 (U.S. June 22, 2015), be-
cause “Congress remains free to alter what [the 
Court has] done.”  Patterson v. McLean Credit Un-
ion, 491 U.S. 169, 173 (1989); see Bay Mills, 134 S. 
Ct. at 2037 (declining to overrule prior precedent on 
tribal immunity because, inter alia, “it is fundamen-
tally Congress’s job, not ours, to determine whether 
or how to limit tribal immunity”).   

After Red Cross was decided, Congress could 
have rewritten any federal charter with language 
like the Red Cross’s charter, including Fannie Mae’s, 
to restrict its jurisdictional effect.  Indeed, Congress 
enacted a host of provisions altering Fannie Mae’s 
oversight structure in 2008, see supra at 4-5, yet did 
nothing to restrict the scope of federal jurisdiction 
created by its charter under Red Cross.  See Bay 
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Mills, 134 S. Ct. at 2038 (“Since [the prior decision], 
Congress has continued to exercise its plenary au-
thority over tribal immunity, specifically preserving 
immunity in some contexts and abrogating it in oth-
ers, but never adopting the change Michigan 
wants.”).     

2. The Particular History Of Fannie Mae’s Char-
ter Confirms That It Grants Subject Matter 
Jurisdiction 

Even beyond a straightforward application of the 
Deveaux-Osborn-Red Cross rule, the specific history 
of Fannie Mae’s charter further confirms that it 
grants federal courts subject matter jurisdiction over 
any suit brought by or against Fannie Mae.   

Before 1954, Fannie Mae’s charter provided that 
it could “sue and be sued, complain and defend, in 
any court of law or equity, State or Federal.”  Na-
tional Housing Act, Pub. L. No. 73-479, § 301(c)(3), 
48 Stat. 1246, 1253 (1934).  Petitioners do not men-
tion this history, but there is no question that this 
pre-1954 statute conferred federal jurisdiction—this 
Court held in D’Oench, Duhme & Co. v. FDIC, 315 
U.S. 447 (1942), that the FDIC’s identically worded 
charter granted federal jurisdiction, id. at 455, which 
is why even the dissent below conceded that Fannie 
Mae’s original charter “inarguably gave Fannie Mae 
access to the federal courts.”  Pet. App. 33a.   

The only question here accordingly is whether 
Congress intended to eliminate jurisdiction in 1954, 
when it amended Fannie Mae’s charter to replace 
the phrase “in any court of law or equity” with the 
phrase “in any court of competent jurisdiction.”  The 

  Case: 10-56068, 03/13/2017, ID: 10353022, DktEntry: 78, Page 289 of 297



23 

   
 

answer is no, as the Ninth Circuit and D.C. Circuits 
have recognized.   

This Court’s precedents have always recognized 
that when a sue-and-be-sued clause does not refer to 
federal courts, an intent to create federal jurisdiction 
cannot be inferred.  See, e.g., Osborn, 9 Wheat. at 
818 (“a general capacity in the Bank to sue, without 
mentioning the Courts of the Union, may not give a 
right to sue in those courts”).  Given that clear, 
longstanding rule, if “Congress in 1954 did not want 
to continue to confer federal jurisdiction in Fannie 
Mae cases, it logically would have omitted the word 
‘Federal’ from the statute, not attempted a bank shot 
by adding the words ‘of competent jurisdiction.’”  Pi-
relli, 534 F.3d at 786.  Indeed, Congress did exactly 
that in the same year it added the “of competent ju-
risdiction” language to Fannie Mae’s charter, delet-
ing the word “Federal” from the “sue-and-be-sued” 
provision of the Federal Savings and Loan Insurance 
Corporation (“FSLIC”) statute.  Pub. L. No. 83-560, 
§ 501(1), 68 Stat. 590, 633 (1954) (amending Pub. L. 
No. 73-479, § 402(c)(4), 48 Stat. 1246, 1256 (1934)).  
“The fact that Congress chose to keep that all-
important word in the Fannie Mae statute but to de-
lete it from the FSLIC statute is compelling evidence 
that Fannie Mae’s ‘sue-and-be-sued’ provision was 
meant to ensure continuing federal jurisdiction in 
Fannie Mae cases.”  Pirelli, 534 F.3d at 787. 

That conclusion is confirmed by the complete si-
lence in the 1954 amendment’s legislative history on 
the matter.  That amendment made numerous 
changes to the charter as part of an effort to partial-
ly privatize Fannie Mae.  But while the legislative 
history of the 1954 amendment “went into great de-
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tail explaining the provisions of the 1954 amend-
ments designed to privatize Fannie Mae,” it “never 
once mentioned [the] sue-and-be-sued-clause.”  Pet. 
App. 16a.  Such silence would be more than a little 
surprising if the 1954 amendment to the sue-and-be-
sued clause had the dramatic effect petitioners posit.  
“Eliminating the charter’s grant of federal question 
jurisdiction would have imposed a severe new re-
straint on Fannie Mae’s ability to litigate in federal 
court.”  Pet. App. 9a.  And “[g]iven the important 
practical effect of eliminating federal question juris-
diction under Fannie Mae’s sue-and-be-sued clause, 
we should expect the House or the Senate to have 
said something if they intended a change of that 
sort.  Instead, there was silence.”  Pet. App. 10a; see 
Chisom v. Roemer, 501 U.S. 380, 396 n.23 (1991)  
(“Congress’ silence in this regard can be likened to 
the dog that did not bark.”) 

The fact that Congress retained the jurisdiction-
conferring character of the sue-and-be-sued provi-
sion after Fannie Mae’s partial privatization is hard-
ly surprising.  Even though Congress in 1954 re-
duced the level of public ownership in Fannie Mae, 
Fannie Mae remained (and remains) a uniquely fed-
eral enterprise—a federally chartered corporation 
with the important national purpose of assuring that 
home ownership is accessible for low and middle-
income Americans.  There is no reason to infer that 
Congress secretly wanted to deprive Fannie Mae of 
access to federal courts. 

This statutory history answers petitioners’ (and 
the Ninth Circuit dissent’s) contention that following 
Red Cross would render the term “court of competent 
jurisdiction” superfluous.  Pet. 28; Pet. App. 31a.  As 
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the majority below explained, replacing “court of law 
and equity” with “court of competent jurisdiction” 
“served the purpose of eliminating an anachronistic 
reference to courts of law and equity,” just as “Con-
gress had recently done in other statutes.”  Pet. App. 
10a, 12a.6  Petitioners insist that the term “compe-
tent jurisdiction” is superfluous under the Ninth 
Circuit’s reading because that term itself only refers 
to subject matter jurisdiction, and thus has no func-
tion if the charter itself grants subject matter juris-
diction.  Pet. 27.  Yet just two years before the 1954 
amendment, this Court interpreted the term “court 
of ‘competent jurisdiction’” in a federal entity’s cor-
porate charter as assuring that suit could only be 
brought against the entity where there was personal 
jurisdiction, i.e., “that review must be in that district 
where the [defendant] can be served.”  Blackmar v. 
Guerre, 342 U.S. 512, 516 (1952).  More generally, 
this Court has explained that while the “concept of a 
court of ‘competent jurisdiction’” has “usually” been 
“used to refer to subject-matter jurisdiction,” it “has 
also been used on occasion to refer to a court’s juris-
diction over the defendant’s person,” United States v. 
Morton, 467 U.S. 822, 828 (1984), which is exactly 
how Congress used that term here.   

The 1954 addition of the phrase “competent ju-
risdiction” accordingly makes perfect sense for rea-
sons having nothing to do with the elimination of 
federal jurisdiction, whereas retaining the specific 
                                            

6 Moreover, the “competent jurisdiction” proviso also as-
sures that the sue-and-be-sued provision is not read to grant 
courts of specialized jurisdiction—such as bankruptcy courts or 
the Court of Claims, or specialized state courts—the authority 
to hear suits by or against Fannie Mae.  See Pet. App. 13a.  
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reference to federal courts could only mean that 
Congress intended the sue-and-be-sued clause to 
continue to confer federal jurisdiction. 

B. There Is No Circuit Conflict Concerning 
The Question Presented 

Because the result below is compelled not only by 
the rule announced in Red Cross but by the specific 
statutory history of Fannie Mae’s corporate charter, 
it is unsurprising that the only other court of appeals 
to have considered the question presented has 
agreed with Ninth Circuit below.  See Pirelli, 534 
F.3d at 784.   

Petitioners admit that Pirelli is the only other 
circuit decision addressing the question whether the 
Fannie Mae charter establishes federal jurisdiction 
over suits by and against Fannie Mae.  Pet. 17-18.  
Petitioners nonetheless insist that a circuit conflict 
exists, based solely on earlier decisions considering 
the language of other federally chartered corpora-
tions.  Pet. 17-18 (citing W. Sec. Co. v. Derwinski, 
937 F.2d 1267 (7th Cir. 1991); C.H. Sanders Co. v. 
BHAP Hous. Dev. Fund Co., 903 F.2d 114 (2d Cir. 
1990); Lomas & Nettleton Co. v. Pierce, 636 F.2d 971 
(5th Cir. 1981); Lindy v. Lynn, 501 F.2d 1367 (3d 
Cir. 1974)).  But as the Ninth Circuit recognized, “all 
of these cases predate Red Cross.”  Pet. 14a.  Peti-
tioners cite no post-Red Cross circuit decision hold-
ing that any federal corporate charter specifically 
referencing federal courts does not confer federal 
subject matter jurisdiction.   

It is true that federal district court decisions have 
disagreed over whether Fannie Mae’s charter confers 
federal subject matter jurisdiction.  Pet. 18-20.  But 
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the courts of appeals are fully capable of resolving 
that conflict without this Court’s intervention.  
Should a court of appeals ever ignore Red Cross and 
create a circuit conflict over the jurisdictional effect 
of Fannie Mae’s charter language, this Court can re-
solve the conflict when it arises.  There is no need for 
review at this time.     

C. This Case Is A Poor Vehicle Through 
Which To Resolve The Question Present-
ed 

Finally, this case presents a poor vehicle for re-
considering Red Cross and evaluating Fannie Mae’s 
charter language, because petitioners’ underlying 
case is utterly without merit.  Petitioners have filed 
the same frivolous complaint in five different 
courts—including four times in the federal courts 
they now seek to avoid—and the courts below had no 
trouble dismissing this particular suit on res judica-
ta and collateral estoppel grounds.  See supra at 7-
10.  Even if this Court were to hold that the district 
court lacked jurisdiction to enter that judgment, 
there is no doubt that the state trial court would 
dismiss the complaint on the same grounds, as sev-
eral other courts have done.  Id.  If this Court is to 
resolve the question presented, it should do so in a 
case where the answer would make a difference in 
the litigation. 

Moreover, the procedural posture of this case 
casts doubt on whether petitioners could obtain even 
a remand to state court, regardless how this Court 
resolves the question presented.  The only question 
that the Ninth Circuit considered on the merits in 
the current appeal was whether the district court 
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abused its discretion in denying petitioners’ Rule 
60(b) motion to reopen the judgment.  Lightfoot, 465 
F. App’x at 669; see also Pet. App. 21a (after conclud-
ing that the district court possessed jurisdiction, af-
firming on the merits “for the reasons stated in our 
previous unpublished disposition”).  Thus, even if the 
Court were to resolve the question presented in peti-
tioners’ favor, petitioners may be required on re-
mand to satisfy Rule 60(b) to obtain any relief.  Peti-
tioners are not entitled to Rule 60(b) relief for sever-
al reasons. 

First, Rule 60(b) motions “must be made within a 
reasonable time.”  Fed. R. Civ. P. 60(c)(1).  Here, pe-
titioners did not move under Rule 60(b) until more 
than seven years after judgment was entered against 
them as to Fannie Mae.  See DE 117 at 7.   

Second, the only basis for relief under Rule 60(b) 
in light of a favorable decision from this Court as to 
the question presented would be that the “judgment 
is void” for lack of subject matter jurisdiction.  Fed. 
R. Civ. P. 60(b)(4).  Petitioners never even sought 
that relief from the district court.  See DE 117.  And 
even if they had, Rule 60(b)(4) would not entitle 
them to relief.  “Federal courts considering Rule 
60(b)(4) motions that assert a judgment is void be-
cause of a jurisdictional defect generally have re-
served relief only for the exceptional case in which 
the court that rendered judgment lacked even an 
‘arguable basis’ for jurisdiction.”  United Student Aid 
Funds, Inc. v. Espinosa, 559 U.S. 260, 271 (2010).  
Even if the Ninth and D.C. Circuits were wrong 
about the jurisdictional question presented here, 
there is obviously an “arguable basis” for jurisdiction 
under Fannie Mae’s corporate charter.  Thus, to the 
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extent petitioners are limited to relief under Rule 
60(b), they are not entitled to any such relief. 

CONCLUSION 

The petition for a writ of certiorari should be de-
nied. 
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