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Civil	Action	NoǤ	͵ǣͳʹȂCVȂ͸ͳ͹	

	
MEMORANDUM	OPINION	T()S	 MATTER	 is	 before	 the	 Court	 on	 a	 Motion	 to	 Dismiss	 Plaintiffsǯ	 Amended	Complaint	filed	by	Defendants	Wells	Fargo	Bankǡ	NǤAǤ	ȋǲWells	FargoǳȌ	and	Equity	Trusteesǡ	LǤLǤCǤ	 ȋǲEquity	TrusteesǳȌȋcollectively	 the	 ǲDefendantsǳȌ	pursuant	 to	Federal	Rule	of	Civil	Procedure	ͳʹȋbȌȋ͸ȌȋECF	NoǤ	ͳͲȌǤ	Plaintiffs	seek	compensatory	damages	against	Defendants	and	an	order	quieting	title	following	the	foreclosure	of	their	homeǡ	as	well	as	a	declaratory	judgment	stating	 that	Plaintiffs	are	not	 liable	 for	 the	 foreclosureǦrelated	costsǤ	The	Court	dispenses	 with	 oral	 argument	 because	 the	 facts	 and	 legal	 contentions	 are	 adequately	presented	in	the	materials	presently	before	the	Courtǡ	and	argument	would	not	aid	in	the	decisional	 processǤ	 	 EǤDǤ	 VaǤ	 LocǤ	 CivǤ	 RǤ	 ͹ȋJȌǤ	 For	 the	 reasons	 discussed	 belowǡ	 the	 Court	GRANTS	)N	PART	and	DEN)ES	)N	PART	Defendantsǯ	MotionǤ			
I. BACKGROUND	On	 October	 ͳͷǡ	 ʹͲͲͺǡ	 Plaintiffs	 Edward	 and	 Laura	 Bagley	 entered	 into	 a	 home	mortgage	 loan	 for	 a	 residence	 in	 Richmondǡ	 VirginiaǤ	 Guaranteed	 (ome	 Mortgage	Companyǡ	)ncǤ	ȋǲGuaranteed	(omeǳȌ	was	the	lender	and	the	loan	was	evidenced	by	a	Note	
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and	secured	by	a	Deed	of	TrustǤ	Guaranteed	(ome	assigned	 the	Note	 to	Defendant	Wells	Fargoǡ	 and	Wells	 Fargo	 became	 the	Note	 holderǤ	 The	Deed	 of	 Trust	 appointed	 Samuel	 )Ǥ	Whiteǡ	PǤCǤ	ȋǲWhiteǳȌ	as	trusteeǤ	Plaintiffs	assert	that	the	loan	was	governed	by	Fair	(ousing	Act	ȋǲF(AǳȌ	regulations	promulgated	by	the	Department	of	(ousing	and	Urban	Development	ȋǲ(UDǳȌǡ	and	that	the	Note	 and	 Deed	 of	 Trust	 permitted	 Defendants	 to	 accelerate	 the	 Note	 or	 proceed	 with	foreclosure	only	if	allowed	by	F(A	regulationsǤ	Specificallyǡ	Plaintiffs	allege	that	Defendants	were	 subject	 to	 regulation	 ʹͶ	 CǤFǤRǤ	 Ț	 ʹͲ͵Ǥ͸ͲͶǡ	which	 requires	 the	mortgagee	 to	 have	 a	faceǦtoǦface	interview	with	the	mortgagorǡ	or	to	make	a	reasonable	effort	to	arrange	such	a	meetingǡ	 before	 three	 full	 monthly	 payments	 on	 the	 loan	 are	 unpaidǤ	 Plaintiffs	 further	allege	 that	Defendants	were	subject	 to	ʹͶ	CǤFǤRǤ	Ț	ʹͲ͵ǤͷͲͳǡ	which	states	 that	mortgagees	ǲmust	 consider	 the	 comparative	 effects	 of	 their	 elective	 servicing	 actionsǡ	 and	must	 take	those	 appropriate	 actions	 which	 can	 reasonably	 be	 expected	 to	 generate	 the	 smallest	financial	 loss	 to	 the	 Department	 ȏof	 (ousing	 and	 Urban	 DevelopmentȐǤǳ	 Ț	 ʹͲ͵ǤͷͲͳǤ	 Ț	ʹͲ͵ǤͷͲͳ	 then	 lists	 examples	 of	 loss	mitigation	 actions	which	 the	mortgagee	might	 takeǤ	Lastlyǡ	Plaintiffs	assert	that	Defendants	were	subject	to	ʹͶ	CǤFǤRǤ	Ț	ʹͲ͵Ǥ͸Ͳͷǡͳ	which	requires	that	ǲȏbȐefore	four	full	monthly	installments	due	on	the	mortgage	have	become	unpaidǡ	the	mortgagee	shall	evaluate	on	a	monthly	basis	all	of	the	loss	mitigation	techniques	provided	at	 Ț	 ʹͲ͵ǤͷͲͳ	 to	 determine	 which	 is	 appropriateǤ	 Based	 upon	 such	 evaluationsǡ	 the	mortgagee	shall	take	the	appropriate	loss	mitigation	actionǤǳ	Ț	ʹͲ͵Ǥ͸ͲͷǤ	Plaintiffs	fell	more	than	three	months	behind	on	their	mortgage	paymentsǤ	Plaintiffs	claim	that	Edward	Bagley	 tried	 to	communicate	with	Wells	Fargo	 in	order	 to	resolve	 the	
                                                 ͳ	The	Amended	Complaint	mistakenly	cites	this	regulation	as	Ț	ʹͲ͵ǤͷͲͳǤ	
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debtǡ	but	ǲwas	rebuffed	by	Wells	FargoǤǳ	ȋAmǤ	ComplǤ	ț	ͳ͸ǤȌ	Plaintiffs	also	assert	that	Wells	Fargo	ǲrefused	to	accept	any	payment	for	less	than	an	amount	sufficient	to	bring	the	loan	currentǤǳ	 ȋAmǤ	ComplǤ	ț	ͳͷǤȌ	Plaintiffs	 claim	 that	no	 creditorǡ	 including	Wells	Fargoǡ	 ever	held	or	attempted	 to	arrange	a	 faceǦtoǦface	meeting	with	Plaintiffs	or	 ǲever	 considered	a	deed	in	lieu	of	foreclosure	as	an	alternative	to	foreclosure	on	the	home	or	fairly	considered	any	forbearance	or	recasting	of	the	mortgageǤǳ	ȋAmǤ	ComplǤ	ț	ͳͶǤȌ	On	March	ͳ͸ǡ	ʹͲͳͳǡ	Plaintiffs	allege	that	Wells	Fargo	removed	White	as	trustee	on	the	Deed	of	Trust	and	appointed	Defendant	Equity	Trustees	as	substitute	trusteeǤ	Plaintiffs	assert	 thatǡ	 on	 Wells	 Fargoǯs	 instructionsǡ	 Equity	 Trustees	 advertised	 the	 home	 for	foreclosure	and	conducted	a	 foreclosure	 sale	on	 June	ʹͶǡ	ʹͲͳʹǡ	where	Wells	Fargo	made	the	 high	 bidǤ	 Plaintiffs	 contend	 thatǡ	 at	 the	 time	 of	 the	 foreclosure	 saleǡ	 Plaintiffs	 ǲhad	approximately	̈́ͳͷǡͲͲͲǤͲͲ	that	they	were	prepared	to	apply	to	arrearage	on	the	loanǤǳ	ȋAmǤ	ComplǤ	ț	ʹ͵ǤȌ	On	August	ͳͳǡ	ʹͲͳͳǡ	Wells	Fargo	filed	an	unlawful	detainer	against	Plaintiffs	in	the	General	District	Court	of	(enrico	Countyǡ	Virginia	and	was	awarded	possession	of	the	home	on	December	ʹǡ	ʹͲͳͳǤ	Plaintiffs	appealedǡ	 and	as	of	 the	 filing	of	Plaintiffsǯ	 suitǡ	 the	unlawful	detainer	matter	was	pending	in	the	Circuit	Court	of	(enrico	Countyǡ	VirginiaǤ		)n	Count	Oneǡ	Plaintiffs	allege	that	Defendants	breached	the	terms	of	the	Note	and	Deed	of	Trust	by	 failing	 to	comply	with	F(A	regulationsǤ	Specificallyǡ	Plaintiffs	claim	that	Defendants	failed	to	arrange	or	attempt	to	arrange	a	faceǦtoǦface	meeting	under	Ț	ʹͲ͵Ǥ͸ͲͶ	or	 to	 consider	 loss	 mitigation	 actions	 under	 Ț	 ʹͲ͵ǤͷͲͳǤ	 Plaintiffs	 contend	 that	 this	purported	 failure	 to	 comply	 with	 F(A	 regulations	 renders	 Wells	 Fargoǯs	 filing	 of	 an	unlawful	detainer	action	a	further	breach	of	the	Note	and	Deed	of	TrustǤ	For	these	reasonsǡ	Plaintiffs	maintain	 that	 the	 foreclosure	 sale	 and	 trusteeǯs	 deed	 are	 voidǡ	 or	 alternativelyǡ	
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voidableǤ	 )n	 Count	 Twoǡ	 Plaintiffs	 allege	 thatǡ	 as	 a	 result	 of	 the	 conduct	 alleged	 in	 Count	Oneǡ	Defendants	breached	an	 implied	covenant	of	good	 faith	and	 fair	dealing	 in	 the	Note	and	Deed	of	TrustǤ	)n	Count	Threeǡ	Plaintiffs	seek	a	declaratory	judgment	that	they	are	not	responsible	 for	 Wells	 Fargoǯs	 foreclosureǦrelated	 expensesǤ	 Plaintiffs	 claim	 that	 they	sufferedǣ	the	loss	of	title	to	and	quiet	enjoyment	of	their	homeǢ	legal	expensesǢ	damage	to	their	credit	historyǢ	and	substantial	 inconvenienceǤ	Accordinglyǡ	Plaintiffs	assert	that	they	have	 superior	 title	 and	 ask	 for	 an	order	quieting	 title	 and	 compensatory	damages	 in	 the	amount	of	̈́͸ͲǡͲͲͲǤͲͲǤ		Defendants	 filed	 a	Motion	 to	Dismiss	 on	August	 ͵Ͳǡ	 ʹͲͳʹǡ	 and	Plaintiffs	 amended	their	 Complaint	 on	 September	 ʹͲǡ	 ʹͲͳʹǤʹ	 	 Defendants	 filed	 a	 Motion	 to	 Dismiss	 the	Amended	Complaint	 on	October	Ͷǡ	 ʹͲͳʹǤ	Defendants	 argue	 that	 the	Amended	Complaint	should	be	dismissed	pursuant	to	Rule	ͳʹȋbȌȋ͸Ȍ	on	the	following	groundsǣ	ȋͳȌ	Plaintiffs	have	failed	to	state	a	breach	of	contract	claim	for	a	violation	of	F(A	regulationsǢ	ȋʹȌ	Virginia	does	not	recognize	an	independent	cause	of	action	for	breach	of	implied	duty	of	good	faith	and	fair	dealingǡ	and	even	soǡ	the	Uniform	Commercial	Code	ȋǲUǤCǤCǤǳȌ	which	does	allow	for	this	implied	covenant	does	not	apply	to	home	mortgage	loansǢ	ȋ͵Ȍ	Plaintiffs	are	not	entitled	to	a	declaratory	judgment	because	the	claim	is	based	on	speculative	action	by	Wells	FargoǢ	and	ȋͶȌ	Plaintiffs	have	not	sufficiently	alleged	that	they	have	superior	title	to	the	homeǡ	and	are	not	entitled	to	a	rescission	of	the	foreclosure	saleǤ	This	motion	has	been	fully	briefed	and	this	matter	is	now	ripe	for	reviewǤ			
                                                 ʹ	)n	light	of	the	Motion	to	dismiss	the	Amended	Complaintǡ	the	Court	thus	DEN)ES	AS	MOOT	Defendantsǯ	Motion	to	Dismiss	Plaintiffǯs	original	Complaint	ȋECF	NoǤ	ͶǤȌ	
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II. LEGAL	STANDARD	
	A	motion	 to	 dismiss	 for	 failure	 to	 state	 a	 claim	 upon	which	 relief	 can	 be	 granted	challenges	the	legal	sufficiency	of	a	claimǡ	rather	than	the	facts	supporting	itǤ	FedǤ	RǤ	CivǤ	PǤ	ͳʹȋbȌȋ͸ȌǢ	Goodman	v.	Praxair,	Inc.ǡ	ͶͻͶ	FǤ͵d	Ͷͷͺǡ	Ͷ͸Ͷ	ȋͶth	CirǤ	ʹͲͲ͹ȌǢ	Republican	Party	of	

N.C.	v.	Martinǡ	ͻͺͲ	FǤʹd	ͻͶ͵ǡ	ͻͷʹ	ȋͶth	CirǤ	ͳͻͻʹȌǤ	A	court	ruling	on	a	Rule	ͳʹȋbȌȋ͸Ȍ	motion	must	therefore	accept	all	of	the	factual	allegations	in	the	complaint	as	trueǡ	see	Edwards	v.	

City	of	Goldsboroǡ	ͳ͹ͺ	FǤ͵d	ʹ͵ͳǡ	ʹͶͶ	ȋͶth	CirǤ	ͳͻͻͻȌǢ	Warner	v.	Buck	Creek	Nursery,	Inc.ǡ	ͳͶͻ	FǤ	SuppǤ	ʹd	ʹͶ͸ǡ	ʹͷͶǦͷͷ	ȋWǤDǤ	VaǤ	ʹͲͲͳȌǡ	in	addition	to	any	provable	facts	consistent	with	those	allegationsǡ	Hishon	v.	King	&	Spaldingǡ	Ͷ͸͹	UǤSǤ	͸ͻǡ	͹͵	ȋͳͻͺͶȌǡ	and	must	view	these	facts	in	the	light	most	favorable	to	the	plaintiffǤ	 	Christopher	v.	Harburyǡ	ͷ͵͸	UǤSǤ	ͶͲ͵ǡ	ͶͲ͸	ȋʹͲͲʹȌǤ	The	Court	may	consider	the	complaintǡ	 its	attachmentsǡ	and	documents	ǲattached	to	the	motion	to	dismissǡ	so	long	as	they	are	integral	to	the	complaint	and	authenticǤǳ	Sec�y	

of	State	for	Defence	v.	Trimble	Navigation	Ltd.,	ͶͺͶ	FǤ͵d	͹ͲͲǡ	͹Ͳͷ	ȋͶth	CirǤ	ʹͲͲ͹ȌǤ	To	 survive	 a	 motion	 to	 dismissǡ	 a	 complaint	 must	 contain	 factual	 allegations	sufficient	 to	provide	 the	defendant	with	 ǲnotice	of	what	 the	 Ǥ	 Ǥ	 Ǥ	 claim	 is	and	 the	grounds	upon	which	it	restsǤǳ	Bell	Atl.	Corp.	v.	Twomblyǡ	ͷͷͲ	UǤSǤ	ͷͶͶǡ	ͷͷͷ	ȋʹͲͲ͹Ȍ	ȋquoting	Conley	v.	

Gibsonǡ	͵ͷͷ	UǤSǤ	Ͷͳǡ	Ͷ͹	ȋͳͻͷ͹ȌȌǤ	Rule	ͺȋaȌȋʹȌ	requires	the	complaint	to	allege	facts	showing	that	 the	 plaintiffǯs	 claim	 is	 plausibleǡ	 and	 these	 ǲȏfȐactual	 allegations	must	 be	 enough	 to	raise	a	right	to	relief	above	the	speculative	levelǤǳ		Twomblyǡ	ͷͶͲ	UǤSǤ	at	ͷͶͷǢ	see	idǤ	at	ͷͷͷ	nǤ͵Ǥ	The	Court	need	not	accept	legal	conclusions	that	are	presented	as	factual	allegationsǡ	id.	at	 ͷͷͷǡ	 or	 ǲunwarranted	 inferencesǡ	 unreasonable	 conclusionsǡ	 or	 argumentsǡǳ	 E.	 Shore	

Mkts.,	Inc.	v.	J.D.	Assocs.	Ltd.	P�shipǡ	ʹͳ͵	FǤ͵d	ͳ͹ͷǡ	ͳͺͲ	ȋͶth	CirǤ	ʹͲͲͲȌǤ			
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III. DISCUSSION	
	Defendants	 argue	 that	Count	One	 should	be	dismissed	because	Plaintiffs	 have	not	sufficiently	stated	a	claim	that	Defendants	failed	to	comply	with	F(A	regulationsǡ	and	even	soǡ	 Plaintiffs	 have	not	 alleged	 that	 they	were	harmed	as	 a	 result	 of	 the	 alleged	 failure	 to	comply	with	the	regulationsǤ	Furtherǡ	Defendants	argue	that	a	failure	to	comply	with	F(A	regulations	is	an	affirmative	defense	to	foreclosureǡ	but	does	not	create	a	private	cause	of	actionǤ	 Defendants	 argue	 that	 Count	 Two	 should	 be	 dismissed	 because	 there	 is	 no	independent	cause	of	action	for	breach	of	an	implied	duty	of	good	faith	and	fair	dealing	in	Virginiaǡ	and	even	if	Plaintiffs	had	pled	this	claim	within	the	context	of	a	breach	of	contract	claimǡ	 the	UǤCǤCǤ	 does	not	 apply	 to	 a	 creation	or	 transfer	 of	 an	 interest	 in	 or	 lien	on	 real	propertyǤ	 )n	 additionǡ	 Defendants	 assert	 that	 they	 were	 merely	 exercising	 their	 rights	under	 the	Deed	of	Trust	by	 foreclosing	on	 the	homeǡ	and	 thusǡ	Plaintiffs	cannot	establish	that	Defendants	breached	an	 implied	covenant	of	good	 faith	and	 fair	dealingǤ	Defendants	argue	 that	 Count	 Three	 should	 be	 dismissed	 because	 Plaintiffsǯ	 claim	 for	 declaratory	judgment	 is	 based	 on	 hypothetical	 future	 action	 by	 Wells	 FargoǤ	 Lastlyǡ	 Defendants	challenge	 Plaintiffsǯ	 action	 to	 quiet	 title	 because	 Plaintiffs	 do	 not	 claim	 that	 they	 have	satisfied	 their	 debts	 under	 the	 Note	 and	 Deed	 of	 TrustǤ	 The	 Court	 discusses	 below	 the	sufficiency	of	each	of	Plaintiffsǯ	claimsǤ	

A. Count	One:	Breach	of	Note	and	Deed	of	Trust	Under	 Virginia	 lawǡ	 a	 party	 alleging	 breach	 of	 contract	 must	 establish	 that	 the	defendant	 owed	 the	plaintiff	 a	 legally	 enforceable	 obligationǡ	 the	 defendant	 violated	 that	obligationǡ	and	the	plaintiff	suffered	injury	or	damage	as	a	result	of	the	defendantǯs	breachǤ		
See	Filak	v.	Georgeǡ	ͷͻͶ	SǤEǤ	ʹd	͸ͳͲǡ	͸ͳͻ	ȋVaǤ	ʹͲͲͶȌǤ	Furtherǡ	ǲȏaȐ	material	breach	is	a	failure	
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to	 do	 something	 that	 is	 so	 fundamental	 to	 the	 contract	 that	 the	 failure	 to	 perform	 that	obligation	 defeats	 an	 essential	 purpose	 of	 the	 contractǤǳ	Countryside	Orthopaedics,	P.C.	 v.	

Peytonǡ	ʹ͸ͳ	VaǤ	ͳͶʹǡ	ͳͷͶ	ȋʹͲͲͳȌǤ	ǲThe	essential	purposes	of	a	deed	of	trust	are	twoǦfoldǣ	to	secure	the	lenderǦbeneficiary̵s	interest	in	the	parcel	it	conveys	and	to	protect	the	borrower	from	 acceleration	 of	 the	 debt	 and	 foreclosure	 on	 the	 securing	 property	 prior	 to	 the	fulfillment	of	the	conditions	precedent	it	imposesǤǳ	Mathews	v.	PHH	Mortgageǡ	ʹͺ͵	VaǤ	͹ʹ͵ǡ	͹͵ʹ	ȋVaǤ	ʹͲͳʹȌǤ	Plaintiffs	 allege	 that	Defendants	breached	 the	Deed	of	Trust	by	 foreclosing	on	 the	house	 without	 complying	 with	 specific	 F(A	 regulationsǤ	 Paragraph	 ͻȋdȌ	 of	 the	 Deed	 of	Trust	provides	that	ǲȏiȐn	many	circumstances	regulations	issued	by	the	Secretary	ȏof	(UDȐ	will	limit	Lenderǯs	rightsǡ	in	the	case	of	payment	defaultsǡ	to	require	immediate	payment	in	full	and	foreclose	 if	not	paidǤ	This	Security	)nstrument	does	not	authorize	acceleration	or	foreclosure	if	not	permitted	by	regulations	of	the	SecretaryǤǳ	ȋAmǤ	ComplǤ	ExǤ	AǤ	͹ǤȌ	Firstlyǡ	 Plaintiffs	 argue	 that	 Wells	 Fargo	 failed	 to	 comply	 with	 Ț	 ʹͲ͵Ǥ͸ͲͶǡ	 which	providesǣ	The	 mortgagee	 must	 have	 a	 faceǦtoǦface	 interview	 with	 the	 mortgagorǡ	 or	make	a	reasonable	effort	to	arrange	such	a	meetingǡ	before	three	full	monthly	installments	 due	 on	 the	 mortgage	 are	 unpaidǤ	 )f	 default	 occurs	 in	 a	repayment	 plan	 arranged	 other	 than	 during	 a	 personal	 interviewǡ	 the	mortgagee	must	have	a	 faceǦtoǦface	meeting	with	the	mortgagorǡ	or	make	a	reasonable	 attempt	 to	 arrange	 such	 a	 meeting	 within	 ͵Ͳ	 days	 after	 such	default	and	at	least	͵Ͳ	days	before	foreclosure	is	commencedǡ	or	at	least	͵Ͳ	days	before	assignment	is	requested	if	the	mortgage	is	insured	on	(awaiian	home	land	pursuant	to	section	ʹͶ͹	or	)ndian	land	pursuant	to	section	ʹͶͺ	or	if	assignment	 is	requested	under	Ț	ʹͲ͵Ǥ͵ͷͲȋdȌ	for	mortgages	authorized	by	section	ʹͲ͵ȋqȌ	of	the	National	(ousing	ActǤ		Ț	ʹͲ͵Ǥ͸ͲͶȋbȌǤ	Plaintiffs	assert	 that	 they	 ǲfell	more	 than	 three	months	behind	on	 the	note	while	living	in	the	homeǡǳ	ȋAmǤ	ComplǤ	ț	ͳ͵Ȍǡ	and	that	ǲno	creditor	entity	had	a	faceǦtoǦface	
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meeting	with	the	Bagleys	or	with	either	of	themǡ	or	made	any	attempt	to	arrange	for	such	faceǦtoǦface	meetingǤǳ	ȋAmǤ	ComplǤ	ț	ͳͶǤȌ	Accordinglyǡ	Plaintiffs	assert	that	the	foreclosure	sale	was	voidǡ	or	alternativelyǡ	voidableǤ		 Defendants	 argue	 that	 Plaintiffs	 have	 not	 sufficiently	 stated	 a	 claim	 because	Plaintiffs	conflate	the	two	situations	in	which	Ț	ʹͲ͵Ǥ͸ͲͶ	requires	a	faceǦtoǦface	meetingǣ	ȋͳȌ	before	 three	 full	 monthly	 installments	 are	 unpaidǢ	 or	 ȋʹȌ	 at	 least	 ͵Ͳ	 days	 before	commencement	of	 foreclosure	 if	default	occurs	 in	a	 repayment	plan	arranged	other	 than	during	 a	 personal	 interviewǤ	 See	 Mathewsǡ	 ʹͺ͵	 VaǤ	 at	 ͹ͶʹǦͶ͵ȋKinserǡ	 JǤǡ	 concurringȌǤ	Furtherǡ	Defendants	 argue	 that	 Plaintiffs	 do	 not	 claim	 that	 they	were	 readyǡ	willingǡ	 and	able	 to	 cure	 the	default	 if	 they	had	had	 the	meetingǡ	 and	 thusǡ	Plaintiffs	 cannot	establish	that	they	were	damaged	by	a	failure	to	comply	with	Ț	ʹͲ͵Ǥ͸ͲͶǤ		Plaintiffs	 have	 sufficiently	 alleged	 that	 Defendants	 violated	 the	 Deed	 of	 Trust	 by	foreclosing	 on	 the	 home	without	 complying	 with	 Ț	 ʹͲ͵Ǥ͸ͲͶǤ	 )n	 Virginiaǡ	 ǲa	 lender	must	comply	with	all	conditions	precedent	to	foreclosure	in	a	deed	of	trust	even	if	the	borrowers	are	in	arrearsǤǳ	Mathewsǡ	ʹͺ͵	VaǤ	at	͹͵ͲǢ	see	also	Bayview	Loan	Servicing,	LLC	v.	Simmonsǡ	ʹ͹ͷ	 VaǤ	 ͳͳͶ	 ȋʹͲͲͺȌǤ	 Furtherǡ	 the	 Supreme	 Court	 of	 Virginia	 held	 in	 Mathews	 v.	 PHH	

Mortgageǡ	a	case	in	which	the	deed	of	trust	also	required	compliance	with	F(A	regulationsǡ	that	ǲthe	faceǦtoǦface	meeting	requirement	ȏof	Ț	ʹͲ͵Ǥ͸ͲͶȋbȌȐ	is	a	condition	precedent	to	the	accrual	of	the	rights	of	acceleration	and	foreclosure	incorporated	into	the	Deed	of	TrustǤǳ	ʹͺ͵	VaǤ	at	͹͵͸Ǧ͵͹Ǥ	)n	this	caseǡ	Plaintiffs	clearly	allege	that	they	failed	to	pay	their	mortgage	installments	 for	 more	 than	 three	 monthsǡ	 and	 that	 the	 Defendants	 violated	 Ț	 ʹͲ͵Ǥ͸ͲͶ	because	they	never	arranged	a	faceǦtoǦface	meeting	or	attempted	to	do	soǤ	ȋSee	AmǤ	ComplǤ	țț	 ͳ͵ǦͳͶǤȌ	 Accordinglyǡ	 by	 asserting	 that	 Defendants	 failed	 to	 comply	 with	 Ț	 ʹͲ͵Ǥ͸ͲͶǡ	
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Plaintiffs	have	sufficiently	alleged	that	Defendants	failed	to	satisfy	a	condition	precedent	to	foreclosing	on	the	homeǡ	and	thusǡ	have	breached	the	Deed	of	TrustǤ͵		Furtherǡ	 Plaintiffs	 have	 sufficiently	 pled	 that	 they	 were	 harmed	 by	 Defendantsǯ	alleged	 failure	 to	 comply	 with	 Ț	 ʹͲ͵Ǥ͸ͲͶǤ	 Although	 Plaintiffs	 have	 not	 alleged	 that	 they	were	readyǡ	willingǡ	and	able	to	fully	satisfy	the	debt	if	Defendants	had	arranged	the	faceǦtoǦface	meeting	required	by	Ț	ʹͲ͵Ǥ͸ͲͶǡ	Plaintiffs	would	have	been	able	to	communicate	in	person	with	Wells	 Fargo	 representatives	 about	 other	ways	 that	 they	 could	 resolve	 their	debtǤ	)nsteadǡ	Plaintiffs	assert	that	they	were	unable	to	meet	faceǦtoǦface	with	Wells	Fargo	representatives	 about	 their	 default	 and	 that	 Edward	 Bagley	 was	 rebuffed	 when	 he	attempted	 to	 communicate	 with	 Wells	 Fargo	 about	 the	 debtǤ	 ͳʹ	 UǤSǤCǤ	 Ț	 ͳ͹ͳͷǡ	 which	authorizes	 (UD	 to	 implement	 Ț	 ʹͲ͵Ǥ͸ͲͶǡ	 requires	 lenders	 to	 engage	 ǲin	 loss	 mitigation	actions	 for	 the	purpose	of	providing	an	alternative	 to	 foreclosureǳ	when	 a	 borrower	 is	 in	default	or	 facing	 imminent	defaultǤ	ͳʹ	UǤSǤCǤ	Ț	ͳ͹ͳͷ	 ȋemphasis	addedȌǢ	see	Mathewsǡ	ʹͺ͵	VaǤ	͹Ͷͳ	nǤ͸Ǥ	The	faceǦtoǦface	meeting	creates	an	opportunity	for	homeowners	in	default	to	avoid	 foreclosureǡͶ	 thus	 surely	 a	 plaintiff	 may	 be	 harmed	 if	 they	 are	 denied	 this	opportunityǡ	 even	 if	 they	 are	 not	 able	 to	 pay	 the	 full	 debt	 at	 the	 time	 of	 the	 meetingǤ	Thereforeǡ	Plaintiffs	have	sufficiently	stated	a	claim	that	Defendants	breached	the	Deed	of	Trust	by	failing	to	comply	with	Ț	ʹͲ͵Ǥ͸ͲͶǤ	The	Motion	to	dismiss	this	claim	is	thus	DEN)EDǤ	
                                                 
3 Defendants	also	seek	to	dismiss	Count	One	on	the	ground	that	a	failure	to	comply	with	F(A	regulations	is	an	affirmative	defense	to	foreclosureǡ	but	does	not	create	a	private	cause	of	actionǤ	(oweverǡ	while	the	plaintiffs	in	Mathews	sought	a	declaratory	judgment	that	their	foreclosure	was	void	rather	than	compensatory	damagesǡ	Mathews	expressly	held	that	ǲȏbȐorrowers	may	sue	to	enforce	conditions	precedent	to	foreclosureǤǳ	ʹͺ͵	VaǤ	at	͹͵͵Ǥ		Ͷ	Seeminglyǡ	there	would	be	no	reason	to	hold	a	faceǦtoǦface	meeting	to	discuss	the	default	if	the	borrowers	were	prepared	to	fully	cure	the	debt	at	that	point	anywaysǤ	For	this	reasonǡ	(UD	requires	that	the	faceǦtoǦface	meetings	are	conducted	by	ǲstaff	that	is	adequately	trained	to	discuss	the	delinquency	and	the	appropriate	loss	mitigation	optionsǤǳ	
Mathewsǡ	ʹͺ͵	VaǤ	at	͹ͶͲǤ		
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Secondlyǡ	Plaintiffs	allege	that	Defendants	violated	Ț	ʹͲ͵ǤͷͲͳǡ	which	provides	thatǣ	Mortgagees	must	consider	the	comparative	effects	of	their	elective	servicing	actionsǡ	 and	must	 take	 those	 appropriate	 actions	which	 can	 reasonably	 be	expected	 to	 generate	 the	 smallest	 financial	 loss	 to	 the	 DepartmentǤ	 Such	actions	 includeǡ	 but	 are	not	 limited	 toǡ	 deeds	 in	 lieu	of	 foreclosure	under	Ț	ʹͲ͵Ǥ͵ͷ͹ǡ	 preǦforeclosure	 sales	 under	 Ț	 ʹͲ͵Ǥ͵͹Ͳǡ	 partial	 claims	 under	 Ț	ʹͲ͵ǤͶͳͶǡ	 assumptions	 under	 Ț	 ʹͲ͵Ǥͷͳʹǡ	 special	 forbearance	 under	 ȚȚ	ʹͲ͵ǤͶ͹ͳ	and	ʹͲ͵Ǥ͸ͳͶǡ	and	recasting	of	mortgages	under	Ț	ʹͲ͵Ǥ͸ͳ͸Ǥ	(UD	may	prescribe	conditions	and	requirements	for	the	appropriate	use	of	these	loss	mitigation	 actionsǡ	 concerning	 such	matters	 as	 ownerǦoccupancyǡ	 extent	 of	previous	 defaultsǡ	 prior	 use	 of	 loss	 mitigationǡ	 and	 evaluation	 of	 the	mortgagor̵s	incomeǡ	credit	and	propertyǤ	
 Ț	ʹͲ͵ǤͷͲͳǤ	Plaintiffs	claim	that	Defendants	never	considered	a	deed	in	lieu	of	foreclosure	or	ǲfairly	 considered	 any	 forbearance	 or	 recasting	 of	 the	 mortgageǤǳ	 ȋAmǤ	 ComplǤ	 ț	 ͳͶǤȌ	Plaintiffs	further	assert	that	Edward	Bagley	was	rebuffed	by	Wells	Fargo	when	he	tried	to	resolve	the	debt	on	the	loan	and	that	Wells	Fargo	refused	to	accept	any	payment	less	than	the	 full	 amount	 needed	 to	 bring	 the	 loan	 currentǤ	 At	 the	 time	 of	 the	 foreclosure	 saleǡ	Plaintiffs	allegedly	had	̈́ͳͷǡͲͲͲǤͲͲ	that	they	were	prepared	to	apply	to	the	arrearageǤ			 Plaintiffs	 have	 not	 sufficiently	 stated	 a	 claim	 for	 breach	 of	 the	 Deed	 of	 Trust	 by	alleging	that	Defendants	violated	Ț	ʹͲ͵ǤͷͲͳǤ	Ț	ʹͲ͵ǤͷͲͳ	requires	Defendants	to	consider	the	comparative	effects	of	 their	elective	servicing	actionsǡ	and	Plaintiffs	have	alleged	no	 facts	indicating	that	Defendants	failed	to	do	soǤ	)n	additionǡ	Ț	ʹͲ͵ǤͷͲͳ	provides	a	nonǦexhaustive	list	of	loss	mitigation	actions	that	the	mortgagee	may	consider	takingǡ	and	Defendants	were	not	 required	 to	 take	 any	 specific	 action	 on	 the	 list	 as	 long	 as	 they	 took	 any	 appropriate	actions	 which	 could	 reasonably	 have	 been	 expected	 to	 most	 significantly	 reduce	 (UDǯs	financial	 lossǤ	 The	 allegations	 that	 Wells	 Fargo	 ǲrebuffedǳ	 Edward	 Bagley	 or	 refused	 to	accept	payment	for	less	than	the	amount	needed	to	bring	the	loan	current	do	notǡ	without	moreǡ	sufficiently	state	a	claim	that	Defendants	failed	to	comply	with	these	provisions	of	Ț	
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ʹͲ͵ǤͷͲͳǤ	Accordinglyǡ	Plaintiffs	have	failed	to	state	a	breach	of	contract	claim	for	failure	to	comply	with	Ț	ʹͲ͵ǤͷͲͳǡ	and	the	Court	GRANTS	the	motion	with	respect	to	this	claimǤͷ		
B. Count	Two:	Breach	of	Implied	Covenant	of	Good	Faith	and	Fair	Dealing	Plaintiffs	argue	that	in	violating	F(A	regulations	as	alleged	in	Count	Oneǡ	Defendants	also	violated	an	implied	duty	of	good	faith	and	fair	dealing	in	the	Note	and	Deed	of	TrustǤ	Specificallyǡ	Plaintiffs	contend	that	ǲforeclosing	on	the	Bagleysǯ	home	after	representatives	of	 Wells	 Fargo	 refused	 to	 communicate	 with	 the	 Bagleys	 regarding	 loss	 mitigation	alternatives	and	failed	to	comply	with	F(A	regulations	incorporated	into	the	Bagleysǯ	note	and	deed	of	 trust	constitutes	a	breach	of	 the	 implied	duty	of	good	faith	and	fair	dealingǤǳ	ȋPlsǤǯ	 MemǤ	 OppǤ	 MotǤ	 Dismiss	 ͳͳǤȌ	 Plaintiffs	 further	 argue	 that	 Defendants	 used	 their	discretion	to	foreclose	the	home	in	bad	faith	by	filing	an	unlawful	detainer	action	when	the	foreclosure	was	 in	violation	of	Defendantsǯ	contractual	dutiesǡ	and	by	 falsely	reporting	to	credit	 agencies	 that	 there	 had	 been	 a	 foreclosure	 when	 the	 foreclosure	 was	 voidǡ	 or	alternativelyǡ	 voidableǤ	 Plaintiffs	 assert	 that	 ǲȏbȐecause	 the	 note	 was	 a	 negotiable	instrument	under	the	UCCǡ	and	because	VaǤ	Code	AnnǤ	Ț	ͺǤͳAǦ͵ͲͶ	imposed	the	duty	of	good	faith	 and	 fair	 dealing	 on	 the	 holder	 of	 the	noteǡ	 the	 deed	 of	 trust	 also	 carried	with	 it	 an	implied	duty	of	good	faith	and	fair	dealing	as	required	by	the	statuteǤǳ	ȋAmǤ	ComplǤ	ț	Ͷ͵ǤȌ		

 Plaintiffs	have	not	sufficiently	stated	a	claim	for	breach	of	an	 implied	covenant	of	good	 faith	 and	 fair	 dealingǤ ǲUnder	 Virginia	 lawǡ	 every	 contract	 contains	 an	 implied	covenant	of	good	faith	and	fair	dealingǢ	however,	a	breach	of	those	duties	only	gives	rise	to	a	
                                                 ͷ	The	Amended	Complaint	also	cites	Ț	ʹͲ͵Ǥ͸Ͳͷǡ	which	sets	forth	a	duty	to	mitigate	before	four	full	monthly	installments	have	become	unpaid	and	requires	the	mortgagee	to	evaluate	on	a	monthly	basis	the	loss	mitigation	techniques	provided	in	Ț	ʹͲ͵ǤͷͲͳ	to	determine	if	any	are	appropriateǤ	(oweverǡ	Plaintiffs	do	not	actually	allege	that	Defendants	violated	this	regulationǤ	Thereforeǡ	to	the	extent	that	Plaintiffs	seek	to	state	a	breach	of	contract	claim	for	violation	of	Ț	ʹͲ͵Ǥ͸Ͳͷǡ	they	have	failed	to	do	soǡ	and	the	Court	D)SM)SSES	this	claimǤ	
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breach	of	contract	claim,	not	a	separate	cause	of	actionǤǳ	Albayero	v.	Wells	Fargo	Bank,	N.A.ǡ	͵ǣͳͳCVʹͲͳǦ(E(ǡ	ʹͲͳͳ	UǤSǤ	DistǤ	LEX)S	ͳͳͶͻ͹Ͷǡ	at	ȗͳͷȋEǤDǤ	VaǤ	OctǤ	ͷǡ	ʹͲͳͳȌȋquoting	Frank	

Brunckhorst	 Co.,	 L.L.C.	 v.	 Coastal	 Atlantic,	 Inc.ǡ	 ͷͶʹ	 FǤSuppǤʹd	 Ͷͷʹǡ	 Ͷ͸ʹ	 ȋEǤDǤ	 VaǤ	ʹͲͲͺȌȌȋemphasis	addedȌǤ	See	Charles	E.	Brauer	Co.	v.	NationsBank	of	Va.,	N.A.ǡ	 Ͷ͸͸	SǤEǤʹd	͵ͺʹǡ	 ͵ͺͷ	 ȋVaǤ	 ͳͻͻ͸ȌȋǲȏTȐhe	 failure	 to	 act	 in	 good	 faith	 Ǥ	 Ǥ	 Ǥ	 does	 not	 amount	 to	 an	independent	tortǤǳȌ	Even	if	Plaintiffs	had	alleged	a	breach	of	contract	claim	stemming	from	a	failure	to	act	 in	good	faith	and	fair	dealingǡ	Virginia	 law	ǲdoes	not	recognize	an	implied	covenant	 of	 good	 faith	 and	 fair	 dealing	 in	 contracts	 outside	 of	 those	 governed	 by	 the	Uniform	Commercial	Code	ȋUǤCǤCǤȌǡ	and	the	UǤCǤCǤ	expressly	excludes	the	transfer	of	realty	from	its	provisionsǤǳ	Harrison	v.	US	Bank	Nationalǡ	͵ǣͳʹCVʹʹͶǡ	ʹͲͳʹ	UǤSǤ	DistǤ	LEX)S	ͺͷ͹͵ͷǡ	at	ȗͷǦ͸	ȋEǤDǤ	VaǤ	June	ʹͲǡ	ʹͲͳʹȌ	ȋquoting	Greenwood	Assocs.	Inc.	v.	Crestar	Bankǡ	ͶͶͺ	SǤEǤʹd	͵ͻͻ	ȋͳͻͻͶȌȌ	ȋinternal	quotations	omittedȌǢ	see	VaǤ	Code	AnnǤ	Ț	ͺǤͻAǦͳͲͻȋdȌȋͳͳȌǤ͸	For	 the	above	reasonsǡ	the	Court	GRANTS	Defendantsǯ	Motion	to	dismiss	Count	TwoǤ	
C. Count	Three:	Claim	for	Declaratory	Judgment	Plaintiffs	seek	a	declaratory	judgment	stating	that	Plaintiffs	are	not	responsible	for	Wells	Fargoǯs	 foreclosureǦrelated	costs	and	that	 these	costs	cannot	be	added	to	Plaintiffsǯ	remaining	obligations	on	the	homeǤ	Plaintiffs	maintain	that	their	ǲrights	are	in	doubt	and	in	perilǳ	and	argue	that	ǲȏtȐhe	competing	positions	of	Wells	Fargo	and	the	Bagleys	as	to	who	should	 bear	 the	 said	 foreclosure	 related	 expenses	 establish	 that	 a	 real	 and	 actual	

                                                 ͸	Although	the	Note	is	a	negotiable	instrument	governed	by	the	UǤCǤCǤǡ	the	Deed	of	Trust	is	a	secured	instrument	which	is	not	governed	by	the	UǤCǤCǤ	See	Gibson	v.	Wells	Fargo	Bank,	N.A.ǡ	ͳǣͳͲǦcvǦ͵ͲͶǡ	ʹͲͳͳ	UǤSǤ	DistǤ	LEX)S	ͷ͵ͻͳǡ	ȗ	ͺ	ȋEǤDǤ	VaǤ	JanǤ	ͳͻǡ	ʹͲͳͳȌȋǲVirginia	is	a	nonǦjudicial	foreclosure	state	in	which	the	law	of	real	property	governs	deeds	of	trustǳȌȋciting	
Gen.	Elec.	Credit	Corp.	v.	Lunsford	ǡ	ʹͲͻ	VaǤ	͹Ͷ͵ǡ		͹Ͷ͹	ȋͳͻ͸ͻȌȋǲȏTȐhe	note	may	and	does	confer	one	right	and	the	security	anotherǤ	The	former	is	governed	by	the	law	ȏof	theȐ	merchantǡ	and	the	latter	by	the	law	of	real	property	Ǥ	Ǥ	Ǥ	ǳȌǤ	
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controversy	exists	as	to	the	respective	rights	of	the	parties	to	this	matterǤǳ	ȋAmǤ	ComplǤ	ț	ͷʹǤȌ	While	Defendants	argue	that	this	claim	is	based	on	speculative	future	action	by	Wells	Fargo	 to	 impose	 on	 Plaintiffs	 costs	 that	 have	 already	 been	 incurredǡ	 Plaintiffs	 insist	 that	their	 claim	 for	 a	 declaratory	 judgment	 is	 sufficient	 because	 the	 matter	 relates	 to	 the	ongoing	 controversy	 between	 the	 parties	 as	 to	whether	 or	 not	 the	 foreclosure	 sale	 was	validǡ	both	in	this	court	and	in	the	appeal	of	the	unlawful	detainer	actionǤ		Plaintiffs	 have	 not	 sufficiently	 stated	 a	 claim	 for	 a	 declaratory	 judgmentǤ	 The	Declaratory	Judgment	Act	authorizes	a	federal	court	to	grant	declaratory	relief	when	ǲthe	facts	 allegedǡ	 under	 all	 the	 circumstancesǡ	 show	 that	 there	 is	 a	 substantial	 controversyǡ	between	 parties	 having	 adverse	 legal	 interestsǡ	 of	 sufficient	 immediacy	 and	 reality	 to	warrant	the	issuances	of	a	declaratory	judgmentǤǳ	Maryland	Casualty	Co.	v.	Pacific	Coal	&	Oil	

Co.ǡ	 ͵ͳʹ	 UǤSǤ	 ʹ͹Ͳǡ	 ʹ͹͵	 ȋͳͻͶͳȌǤ	 Declaratory	 relief	 ǲis	 designed	 to	 apply	 prospectively	 to	prevent	or	mandate	reasonably	certainǡ	 future	conductǤǳ	Trull	v.	Smolkaǡ	͵ǣͲͺCVͶ͸ͲǦ(E(ǡ	ʹͲͲͺ	UǤSǤ	DistǤ	LEX)S	͹Ͳʹ͵͵ǡ	at	 ȗʹͶ	 ȋEǤDǤ	VaǤ	 SeptǤ	ͳͺǡ	ʹͲͲͺȌǢ	see	Horvath	v.	Bank	of	N.Y.,	

N.A.ǡ	 NoǤ	 ͳǣͲͻǦCVǦͳͳʹͻǡ	 ʹͲͳͲ	 UǤSǤ	 DistǤ	 LEX)S	 ͳͻͻ͸ͷǡ	 at	 ȗͳ	 ȋEǤDǤ	 VaǤ	 JanǤ	 ʹͻǡ	ʹͲͳͲȌȋǲDeclaratory	relief	is	reserved	for	forward	looking	actions	and	is	appropriate	if	the	relief	 sought	 will	 serve	 a	 useful	 purpose	 in	 clarifying	 and	 settling	 the	 legal	 relations	 in	issueǡ	and	will	terminate	and	afford	relief	from	the	uncertaintyǡ	insecurityǡ	and	controversy	giving	rise	to	the	proceedingǳȌȋinternal	citations	omittedȌǤ		)n	 this	 caseǡ	 there	 is	 no	 reasonably	 certain	 future	 conduct	 to	 be	 prevented	 or	mandated	because	the	foreclosure	sale	has	already	occurredǡ	and	the	issue	of	which	party	is	 responsible	 for	 the	 related	 costs	 will	 be	 addressed	 by	 the	 underlying	 contract	 claim	resolving	whether	the	foreclosure	sale	is	void	or	validǤ	See	Estrella	v.	Wells	Fargo	Bank,	N.A.ǡ	
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ʹǣͳͳcvͶͳͶǡ	ʹͲͳͳ	UǤSǤ	DistǤ	LEX)S	ͳͶͺ͹͹ͺǡ	at	ȗͳ͹Ǧͳͺ	ȋEǤDǤ	VaǤ	DecǤ	ʹͺǡ	ʹͲͳͳȌȋdismissing	an	identical	 claim	 for	 declaratory	 relief	 by	 plaintiff	 homeowners	 for	 failure	 to	 state	 a	 claim	when	 the	 foreclosure	 sale	 had	 already	 occurred	 and	 plaintiffs	 sought	 a	 declaratory	judgment	that	they	were	not	responsible	for	the	costs	associated	with	the	foreclosure	saleȌǤ	For	these	reasonsǡ	the	Court	GRANTS	the	Motion	to	dismiss	Count	ThreeǤ		
D. Action	to	Quiet	Title	Based	 on	 the	 conduct	 alleged	 in	 Counts	 One	 and	 Twoǡ	 Plaintiffs	 argue	 that	 the	foreclosure	sale	and	trusteeǯs	deed	are	void	or	voidableǡ	and	thus	seek	an	action	 to	quiet	title	as	a	remedyǡ	ǲeither	by	an	order	striking	the	purported	trusteeǯs	deed	from	the	public	land	 records	 or	 by	 an	 order	 appointing	 a	 constructive	 trustee	 with	 direction	 to	 convey	record	title	to	the	home	to	ȏPlaintiffsȐǡ	subject	to	the	lien	of	the	deed	of	trustǤǳ	ȋAmǤ	ComplǤ	ț	͵͹ǤȌ	Plaintiffs	assert	that	because	of	Defendantsǯ	alleged	conductǡ	Plaintiffsǯ	ǲright	to	title	to	the	home	is	superior	to	any	other	entityǡ	including	Wells	Fargoǡ	provided	howeverǡ	that	their	right	to	title	is	subject	to	the	lien	of	the	deed	of	trustǤǳ	ȋAmǤ	ComplǤ	ț	͵͸ǤȌ	Defendants	argue	 that	 Plaintiffs	 have	 not	 sufficiently	 alleged	 that	 they	 have	 superior	 title	 since	Plaintiffs	do	not	claim	that	they	have	fully	satisfied	their	obligations	or	that	the	debts	have	otherwise	been	canceled	or	forgivenǤ	Defendants	further	assert	that	Plaintiffsǯ	claim	for	an	order	quieting	title	essentially	asks	for	a	rescission	of	the	foreclosure	saleǡ	and	that	such	an	action	is	 improper	because	equitable	relief	 is	only	appropriate	where	the	plaintiff	alleges	that	 he	 has	 no	 adequate	 remedy	 at	 lawǤ	 Defendants	 maintain	 that	 Plaintiffs	 have	 an	adequate	remedy	at	law	in	this	caseǡ	namelyǡ	their	action	for	damagesǤ	Plaintiffs	 have	 failed	 to	 sufficiently	 state	 a	 claim	 for	 an	 action	 to	 quiet	 titleǤ	 )n	Virginiaǡ	ǲȏaȐn	action	for	quiet	title	is	based	on	the	premise	that	a	person	with	good	title	to	
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	̴ ̴̴̴̴̴̴̴̴̴̴̴̴̴̴̴̴̴̴̴̴ȀsȀ̴̴̴̴̴̴̴̴̴̴̴̴̴̴̴̴	James	RǤ	Spencer	United	States	District	Judge	

certain	real	or	personal	property	should	not	be	subjected	to	various	future	claims	against	the	titleǤǳ	Maine	v.	Adamsǡ	ʹ͹͹	VaǤ	ʹ͵Ͳǡ	ʹ͵ͺ	ȋVaǤ	ʹͲͲͻȌǤ	)n	order	to	assert	a	claim	for	quiet	titleǡ	the	plaintiff	must	plead	that	he	has	fully	satisfied	all	 legal	obligations	to	the	party	in	interestǤ		See	Tapia	v.	U.S.	Bankǡ	͹ͳͺ	FǤ	SuppǤ	ʹd	͸ͺͻǡ	͹ͲͲ	ȋEǤDǤ	VaǤ	ʹͲͳͲȌǡ	aff�d	ͶͶͳ	FǤ	Appǯx	ͳ͸͸	ȋͶth	CirǤ	ʹͲͳͳȌǢ	see	also	Matanic	v.	Wells	Fargo	Bank,	N.A.ǡ	͵ǣͳʹCVͶ͹ʹǡ	ʹͲͳʹ	UǤSǤ	DistǤ	LEX)S	 ͳ͵ͶͳͷͶǡ	 ȗ	 ʹͳǦʹʹ	 ȋEǤDǤ	 VaǤ	 SeptǤ	 ͳͻǡ	 ʹͲͳʹȌȋdenying	 plaintiffǯs	 claim	 for	 quiet	 title	because	 plaintiff	 admitted	 owing	 money	 on	 the	 note	 and	 deed	 of	 trustȌǤ	 )n	 this	 caseǡ	Plaintiffs	do	not	plead	that	they	have	satisfied	their	obligations	under	the	Note	and	Deed	of	Trust	and	they	admit	that	they	owe	money	on	the	Note	and	Deed	of	TrustǤ		ȋSee	AmǤ	ComplǤ	ț	ͷͲǤȌ		Accordinglyǡ	Plaintiffsǯ	claim	for	quiet	title	failsǤ	Furtherǡ	because	Plaintiffs	have	not	sufficiently	stated	a	claim	for	an	action	quieting	titleǡ	the	Court	need	not	address	whether	or	not	rescission	of	the	foreclosure	sale	would	be	an	appropriate	means	of	quieting	titleǤ		
IV. CONCLUSION		

	For	the	above	reasonsǡ	the	Court	GRANTS	)N	PART	and	DEN)ES	)N	PART	the	Motion	to	 Dismiss	 the	 Amended	 ComplaintǤ	 The	 Court	 DEN)ES	 the	Motion	 to	 Dismiss	 Plaintiffsǯ	breach	of	contract	claim	in	Count	One	for	a	failure	to	comply	with	Ț	ʹͲ͵Ǥ͸ͲͶǡ	but	GRANTS	the	 Motion	 with	 respect	 to	 Plaintiffsǯ	 claims	 concerning	 Ț	 ʹͲ͵ǤͷͲͳ	 and	 ȚʹͲ͵Ǥ͸Ͳͷǡ	 and	D)SM)SSES	the	latter	two	claimsǤ	The	Court	GRANTS	the	Motion	to	dismiss	Counts	Two	and	Three	and	D)SM)SSES	these	claims	against	DefendantsǤ		Let	the	Clerk	send	a	copy	of	this	Memorandum	Opinion	to	all	counsel	of	recordǤ	An	appropriate	order	shall	issueǤ			ENTERED	this			ʹͻth											day	of	January	ʹͲͳ͵Ǥ	


