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Report of Independent Accountants 

on Applying Agreed-Upon Procedures 
 
 

 
Re: Acacia CDO 5, Ltd. 
 
We have performed the procedures enumerated below, which were agreed to by the addressees 
(collectively, the “Specified Parties”) of this report, solely to assist Acacia CDO 5, Ltd. (the “Issuer”) in 
evaluating whether information presented in the monthly report and the note valuation report relating 
to the Issuer’s February 2020 distribution date (together, the “NVR”) is prepared in accordance with 
the indenture among the Issuer, Acacia CDO 5, Inc. (the “Co-Issuer,” together with the Issuer, 
the “Co-Issuers”) and Wells Fargo Bank, National Association (the “Trustee”) dated 14 July 2004 
(the “Indenture”). The Issuer is responsible for the NVR being prepared in accordance with the 
Indenture. 
 
The sufficiency of these procedures is solely the responsibility of the Specified Parties identified in this 
report. Consequently, we make no representation regarding the sufficiency of the procedures, as 
described below, either for the purpose for which this report has been requested or for any other 
purpose. Furthermore, we make no representations and express no opinion as to: (a) questions of legal 
interpretation, (b) the sufficiency of the requirements of the Indenture, (c) the accuracy, completeness 
or reasonableness of the assumptions and methodologies set forth in the Indenture and (d) the 
accuracy, completeness or reasonableness of the information provided to us by the Trustee, on behalf 
of the Issuer. 
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Redwood Asset Management, Inc. 
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Wells Fargo Bank, National Association 
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This report does not constitute a legal determination as to the Issuer’s compliance with the Indenture’s 
specified requirements. 
 
We have read the definition of Independent in the Indenture and confirm that we are Independent with 
respect to the Co-Issuers within that meaning and within Rule 1.200 of the Code of Professional 
Conduct of the American Institute of Certified Public Accountants. 
 
Capitalized terms used but not defined herein shall have the meanings ascribed to them in the 
Indenture. 
 
The Trustee, on behalf of the Issuer, provided us with: 
a. Electronic data files and related decodes (the “Data Files”) that the Trustee indicated contain 

information on a portfolio of Asset-Backed Securities, Synthetic Securities, Guaranteed Asset-
Backed Securities, REIT Debt Securities, Loans and other obligations (the “Collateral Debt 
Securities”),  

b. A copy of the NVR, certain pages of which are attached as Exhibit 1,  
c. Copies of the Issuer’s interest rate swap agreements dated 9 July 2004 and 6 October 2006 

(the “Hedge Agreements”), which matured on 8 August 2013 and 8 November 2011 
respectively,  

d. A copy of the Indenture, 
e. A copy of the Trustee’s notice of Event of Default dated 10 December 2009 

(the “Notice of Event of Default”), 
f. A copy of the notice of Acceleration of Maturity dated 1 February 2010 

(the “Notice of Acceleration of Maturity”) and 
g. Certain assumptions (the “Assumptions”), which are shown, on the attached Exhibit 2. 
 
The Trustee, on behalf of the Issuer, indicated that: 
i. The Collateral Debt Securities on the Data Files were the Collateral Debt Securities held by the 

Issuer and managed by Redwood Asset Management, Inc. (the “Collateral Manager”) as 
successor to RWT Holdings, Inc. as of the Determination Date related to the Issuer’s February 
2020 Distribution Date, the information on the Data Files was used to prepare the NVR and the 
copy of the NVR is the relevant report relating to the Issuer’s February 2020 Distribution Date 
and 

ii. As per Section 5.2 (a) of the Indenture, as modified by Section 13.1 of the Indenture, 
distributions under Section 11.1 of the Indenture are to be distributed as follows:  
(1) Interest Proceeds pursuant to clauses (A) through (D) of Section 11.1(a)(i) of the Indenture, 
(2) Principal Proceeds pursuant to clause (A) of Section 11.1(a)(ii) of the Indenture, only with 
respect to clauses (A) through (D) of Section 11.1(a)(i) instead of (A) through (E) of 
Section 11.1(a)(i) of the Indenture, and (3) the remaining Interest and Principal Proceeds to 
the payment of the Interest Distribution Amount with respect to the Class A-1 Notes and 
payment of principal to the Class A-1 Notes until paid in full (the “Trustee Methodology”). 
 

The agreed-upon procedures were performed using the Trustee Methodology provided by the Trustee, 
on behalf of the Issuer, as detailed above relating to the Priority of Payments under Section 11.1, as 
modified by Section 5.2 and Section 13.1, of the Indenture. 
 
The Issuer is responsible for the Trustee Methodology and for the information contained in the Data 
Files, Exhibits 1 and 2. Except as indicated below, we performed no procedures to test the accuracy or 
completeness of the information provided to us.  
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The procedures we performed and our associated findings were as follows: 
 
1. Using the applicable: 

a. Information on the NVR, 
b. Information on the Data Files, 
c. Assumptions and 
d. Information in the Indenture, 
we recalculated and found to be in agreement with the corresponding information on Exhibit 1, 
the information indicated by the letter A on the pages of the NVR that are attached as 
Exhibit 1. In performing this procedure, we were instructed by the Trustee, on behalf of the 
Issuer, to ignore differences of (i) +/- $1.00 or less, (ii) +/- 0.01% or less or 
iii) +/- 0.08 years or less. 
 

2. Using the applicable: 
a. Information on the NVR, 
b. Information on the Data Files, 
c. Assumptions, 
d. Information in the Indenture,  
e. Information in the Notice of Event of Default, 
f. Information in the Notice of Acceleration of Maturity, 
g. Information from prior period Note Valuation Reports and 
h. Trustee Methodology, 
we recalculated and found to be in agreement with the corresponding information on Exhibit 1, 
the information indicated by the letter B on the pages of the NVR that are attached as 
Exhibit 1. In performing this procedure, we were instructed by the Trustee, on behalf of the 
Issuer, to ignore differences of (i) +/- $1.00 or less or (ii) +/- 0.01% or less. 
 
One item on Exhibit 1 was not in agreement with the information we recalculated (the “Non-
Agreed Value”). The difference is identified on the pages of the NVR that are attached as 
Exhibit 1 with a number for reference to the corresponding Non-Agreed Value that is described 
on the attached Exhibit 3. 

 
Unless otherwise specified in this report, the foregoing procedures were limited to a comparison of 
numbers or a recomputation of specified calculations applicable to the amounts and percentages 
appearing on Exhibit 1. We undertake no responsibility to update this report for events and 
circumstances occurring after the date of this report. 
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This agreed-upon procedures engagement was conducted in accordance with attestation standards 
established by the American Institute of Certified Public Accountants. We were not engaged to, and did 
not, conduct an examination or review, the objective of which would be the expression of an opinion or 
conclusion, respectively, on the NVR being prepared in accordance with the Indenture. Accordingly, we 
do not express such an opinion or conclusion. Had we performed additional procedures, other matters 
might have come to our attention that would have been reported to you. 

This report is intended solely for the information and use of the Specified Parties and is not intended to 
be, and should not be, used by anyone other than the Specified Parties. Furthermore, this report 
should not be used by those who have not agreed to the procedures we performed and taken 
responsibility for the sufficiency of those procedures for their purposes and, without our prior consent, 
it is not to be used, circulated, quoted or otherwise referred to for any other purpose. 

6 April 2020 



 
 

Exhibit 1 
 
 
 

 

 
Certain Pages of the NVR 

 
(refer to Items 1. and 2.) 
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87,128.22

0.00 87,128.22

65,128.22
65,128.22
62,628.22
62,628.22
62,628.22
37,128.22

37,128.22

3,596.09 33,532.13
0.00 33,532.13

14,556.26

14,556.26

0.00

0.00

0.00 0.00

0.00

0.00

0.00

0.00 0.00
0.00 0.00
0.00 0.00
0.00 0.00

0.00

0.00

0.00

0.00

0.00

0.00 0.00
0.00 0.00
0.00 0.00
0.00 0.00
0.00 0.00

0.00 0.00

For Quarterly Distribution Date of: 02/10/2020

Waterfall Calculations

Payments Received from Hedge Counterparties

Section 11.1(a)(i) Interest Proceeds Distributions

Beginning Balance of Available Interest Proceeds:

(A) Payment of taxes and filing and registration fees
(B) Payment of Fees and Expenses:

(1) Payment of accrued and unpaid fees and expenses:
Trustee
Collateral Administrator
Paying Agents
Note Registrar
Administrator

(2) Payment of Administrative Expenses of the Co-Issuers

(3) Replenishment of the Expense Account

(C) Payment of Senior Collateral Management Fee
(D) Payments to be paid to the Hedge Counterparty
(E)To the payment of Interest:

(1) Class A Interest Distribution Amount

(2) Class B Interest Distribution Amount

(F) Principal repayment to satisfy either Class A/B Coverage Test:
(1) Class A principal repayment

(2) Class B principal repayment

(G) Payment of Class C Interest Distribution Amount
(H) Principal repayment to satisfy either Class C Coverage Test:

(1) Class A principal repayment

(2) Class B principal repayment

(3) Class C principal repayment

(I) To the payment of Class C Deferred Interest
(J) Payment of Class D Interest Distribution Amount
(L) To the payment of Class D Deferred Interest
(M) Payment of Class E Interest Distribution Amount
(N) Principal repayment to satisfy either Class E Coverage Test:

(1) Class A principal repayment

(2) Class B principal repayment

(3) Class C principal repayment

(4) Class D principal repayment

(5) Class E principal repayment

(O) To the payment of Class E Deferred Interest
(P) Payment of Class F Interest Distribution Amount
(R) To the payment of Class F Deferred Interest
(S) Termination payments to the Hedge Counterparty
(T) Payment of all other unpaid Administrative Expenses not paid 
pursuant to clause (B)
(U) Termination payments to the Hedge Counterparty

22,000.00
0.00

2,500.00
0.00
0.00

25,500.00

0.00

18,975.87

0.00

14,556.26

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

Wells Fargo Bank, N.A.

9062 Old Annapolis Road
Columbia, MD 21045-1951

Corporate Trust Services

Acacia CDO 5
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0.00 0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00 0.00

0.00

1,069,736.05

0.00

0.00

0.00

0.00

0.00

1,069,736.05

1,069,736.05

1,069,736.05

1,069,736.05

1,069,736.05

1,069,736.05

1,069,736.05

1,069,736.05

1,069,736.05

1,069,736.05

1,069,736.05

1,069,736.05

1,069,736.05

0.00

0.00

0.00 0.00
0.00 0.00

(V) Payment of Subordinate Collateral Management Fee, only if 
RWTH or any of its affiliates is not the Collateral Manager
(W) On or after the Distribution Date in August 2014, principal to:

(1) Class A

(2) Class B

(3) Class C

(4) Class D

(5) Class E

(6) Class F

(X) Remaining Proceeds for Distribution to the Preference 
Shareholders

Ending Available Interest Proceeds:

Section 11.1(a)(ii) Principal Proceeds Distributions

Beginning Balance of Available Principal Proceeds:

Beginning Balance of Uninvested Principal Proceeds:

Beginning Balance of RAMS Principal Proceeds:

Beginning Balance of CMBS Principal Proceeds:

Beginning Balance of RBCMS Principal Proceeds:

Beginning Balance of HELS Principal Proceeds:

Total:

(A) To the payment of the amounts referred to in clause (A) to (E) 
under Section 11.1(a)(i) in the same order of priority, but only to the 
extent not paid in full:

(1) Payment of taxes and filing and registration fees

(2) Payment of unpaid Trustee fees and expenses

(3) Payment of unpaid Collateral Administrator fees and expenses

(4) Payment of unpaid Paying Agents fees and expenses

(5) Payment of unpaid Note Registrar fees and expenses

(6) Payment of unpaid Administrator fees and expenses

(7) Payment of unpaid Administrative Expenses of the Co-Issuers

(8) Replenishment of the Expense Account

(9) Payment of unpaid Senior Collateral Management Fee

(10) Payment  to be paid to Hedge Counterparty

(11) Payment of Class A Interest Distribution Amount

(12) Payment of Class B Interest Distribution Amount

(B) Principal repayment to satisfy either Class A/B Coverage Test:
(1) Class A principal repayment

(2) Class B principal repayment

(C) Payment of principal to Class A Notes until paid in full
(D) Payment of principal to Class B Notes until paid in full

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

1,069,736.05

0.00

Wells Fargo Bank, N.A.

9062 Old Annapolis Road
Columbia, MD 21045-1951

Corporate Trust Services

Acacia CDO 5
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0.00 0.00

0.00

0.00

0.00

0.00 0.00
0.00 0.00

0.00 0.00
0.00 0.00

0.00

0.00

0.00

0.00

0.00

0.00 0.00

0.00

0.00

0.00
0.00
0.00
0.00
0.00
0.00

0.00 0.00

0.00 0.00

0.00 0.00
0.00 0.00

0.00 0.00

0.00 0.00

0.00

(E) To the payment of the amounts referred to in clause (G) under 
Section 11.1(a)(i), but only to the extent not paid in full
(F) Principal repayment to satisfy either Class C Coverage Test:

(1) Class A principal repayment

(2) Class B principal repayment

(3) Class C principal repayment

(G) Payment of principal to Class C Notes until paid in full
(H) To the payment of the amounts referred to in clause (J) under 
Section 11.1(a)(i), but only to the extent not paid in full
(J) Payment of principal to Class D Notes until paid in full
(K) To the payment of the amounts referred to in clause (M) under 
Section 11.1(a)(i), but only to the extent not paid in full
(L) Principal repayment to satisfy either Class E Coverage Test:

(1) Class A principal repayment

(2) Class B principal repayment

(3) Class C principal repayment

(4) Class D principal repayment

(5) Class E principal repayment

(M) Payment of principal to Class E Notes until paid in full
(N) Prior to the last day of Reinvestment Period for deposit to:

RAMS Collection Account

CMBS Principal Collection Account

Or at the Collateral Managers discretion to:
(1) Class A principal repayment until paid in full
(2) Class B principal repayment until paid in full
(3) Class C principal repayment until paid in full
(4) Class D principal repayment until paid in full
(5) Class E principal repayment until paid in full
(5) Class F principal repayment until paid in full

(O) To the payment of the amounts referred to in clause (P) under 
Section 11.1(a)(i), but only to the extent not paid in full
(P) Principal Repayment - if a Rating Confirmation Failure has 
occurred, paid to Class F Notes to the extent necessary
(Q) Payment of principal to Class F Notes until paid in full
(R) To the payment of the amounts referred to in clause (S) and (U) 
under Section 11.1(a)(i), but only to the extent not paid in full
(S) To the payment of the amounts referred to in clause (T) and (V) 
under Section 11.1(a)(i), but only to the extent not paid in full
(T) Remaining Proceeds to the Preference Shareholders

Ending Available Principal Proceeds:

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00
0.00
0.00
0.00
0.00
0.00

Wells Fargo Bank, N.A.

9062 Old Annapolis Road
Columbia, MD 21045-1951

Corporate Trust Services

Acacia CDO 5
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Assumptions 
 

(refer to Items 1. and 2.) 
 

1. Interest Proceeds are $87,128.22, which includes $0.00 of Hedge Receipts, with respect to 
the current Distribution Date. 

 
2. The Non-Limited Principal Proceeds are $1,069,736.05 with respect to the current 

Distribution Date. 
 
3. The 3-Month LIBOR, with respect to the related Interest Period is 1.90425%. 
 
4. The Uninvested Principal Proceeds Account is $0.00 with respect to the current Distribution 

Date. 
 
5. The CMBS Principal Proceeds Account is $0.00 with respect to the current Distribution Date. 
 
6. The RAMS Principal Proceeds Account is $0.00 with respect to the current Distribution Date. 
 
7. The HELS Disposition Proceeds Account is $0.00 with respect to the current Distribution Date. 
 
8. The RBCMS Disposition Proceeds Account is $0.00 with respect to the current Distribution 

Date. 
 
9. The Expense Account Balance is $97,582.98 with respect to the current Distribution Date. 
 
10. Taxes, filing and registration fees owed by the Co-Issuers are $0.00 with respect to the current 

Distribution Date. 
 
11. The Trustee Fees and Administrative Expenses are $22,000.00 with respect to the current 

Distribution Date. 
 
12. The Preference Shares Paying Agent Fee, Note Registrar, Collateral Administrator and other 

Administrative Expenses are $2,500.00 with respect to the current Distribution Date. 
 

13. The unpaid Administrative Expenses of the Co-Issuers are $53,702.18 with respect to the 
current Distribution Date. 
 

14. There is no termination payment payable by the Issuer pursuant to the Hedge Agreements with 
respect to the current Distribution Date. 
 

15. The Trustee, on behalf of the Issuer, indicated that the “Accrued Interest” shown on 
the “Interest Distribution Detail” page of the NVR is presenting only the current accrued and 
due amount. 
 

16. The Trustee, on behalf of the Issuer, indicated that the numerator of the Class E 
Overcollateralization Ratio should not include the amounts specified in clause (a)(ii) of the 
“Class E Overcollateralization Ratio” definition in the Indenture in order to avoid double 
counting. 
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17. The Trustee, on behalf of the Issuer, indicated that Overcollateralization Haircut Amount 
is $0.00 with respect to the current Distribution Date. 
 

18. There are no Pure Private Securities. 
 

19. The Aggregate Amortized Cost of all CMBS Interest Only Securities does not exceed 3% of the 
Net Outstanding Portfolio Balance. 

 
20. There are no Step-Up Securities, Step-Down Securities or Zero Coupon Bonds. 
 
21. All CDO Securities are Real Estate CDO Securities. 
 
22. There are no Real Estate CDO Securities backed by other Real Estate CDO Securities. 
 
23. There are no Equity Securities or Written down Securities. 
 
24. The Trustee, on behalf of the Issuer, indicated that all Floating Rate Securities bear interest at 

a rate expressed as a stated spread above or below LIBOR. 
 
25. The Trustee, on behalf of the Issuer, indicated that the Imputed Interest Rate for the Interest Only 

Securities is included in the “Current Coupon” column as shown on the Data Files. 
 

26. For the purpose of recalculating the Collateral Management Fee, the Trustee, on behalf of the 
Issuer, indicated that the fees accrue over a fixed 90-day period per quarterly Distribution Date. 

 
27. The Calculation Amounts of any Defaulted Security or Deferred Interest PIK Bond are provided 

to us by the Trustee, on behalf of the Issuer, in the “Aggregate Principal Balance of All 
Collateral Debt Securities” schedule of the NVR attached as part of Exhibit 1. 
 

28. The Trustee, on behalf of the Issuer, informed us that none of the Collateral Debt Securities are 
Sequoia Securities or Synthetic Securities. 

 
 



 
 

Exhibit 3 
 
 
 

 

Non-Agreed Value 
 

(refer to Item 2.) 
 

Line and Title in NVR Reference in NVR NVR Value Recalculated Value Note 

Cumulative Interest Distribution -
Preference Share 1 9,525,531.66 9,530,492.79 i. 

 
Note: 
i. The Trustee, on behalf of the Issuer, indicated that the cause of the difference cannot be 

determined. Although the NVR Value does not agree with the Recalculated Value, the Trustee 
indicated this item does not affect the amounts to be distributed as shown on the NVR.  




