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RULE 1
MEMBERSHIP
Section 1. MERSCORP, Inc. (“MERS”) shall make the services of its mortgage
electronic registration system (the “MERSwe System”) available to any Member of MERS. A
Member is defined as an organization or natural person who has signed a Membership

Agreement and is not more than 60 days past due as to the payment of any fees due and owing to

MERS.

Section 27 Actions with respect to approval or disapproval of applications for
membership shall be taken on behalf of MERS by such persons as may from time to time be
designated by the Board of Directors of MERS. Subject to Section 3 of this Rule, no applicant
shall be approved unless it meets each of the standards of financial condition, operational

capability and character defined below:

(a) If the applicant anticipates registering transactions on the MERS® System, the
applicant has demonstrated to the satisfaction of MERS that it has adequate personnel capable of
registering transactions on the MERS@ Systemn with necessary promptness and accuracy, that
such personnel shall complete the computer-based training program designated by MERS, and
that the applicant has internal security procedures in place to conform to any condition and
requirement which MERS reasonably deems necessary for its protection and the protection of

other Members:
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(b} MERS has received no information which, in the sole discretion of MERS,
would adversely reflect on the applicant, or any person associated with the applicant as defined in
Section 3 below, to such extent that access of the applicant to the MERS® System should be

denied, and any such applicant may be deemed not to meet the qualifications set forth in this

paragraph only if:

(i) MERS shall have reasonable grounds to believe that the applicant, or
any person associated with the applicant, has been or is responsible for (A) fraud,
fraudulent acts or breach of fiduciary duty, (B) making a misstatement of a material fact
or omitting to state a material fact to MERS in connection with its application to become
a Member, or thereafter while a Member, or (C) the violation of such statutes, rules and

regulations applicable to the applicant.

(ii) the applicant, or any person associated with the applicant, has been
convicted prior to the filing of its application to become a Member, or at any time
thereafter while a Member, of any crime, felony or misdemeanor which involves the
purchase, sale or pledge of a mortgage loan or any interest therein or arose out of conduct
of the business of funding, acquiring, lending on the security of, or servicing mortgage
loans {or any business ancillary or related to any of the foregoing), or involves robbery,
larceny, embezzlement, fraudulent conversion, forgery or misappropriation of funds or

other property, or other dishonest acts; or
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(iii) the applicant has been, or while a Member is, prohibited from
transacting business with one or more of the following: (A) Fannie Mae, (B) Freddie
Mac, (C) Ginnie Mae, (D) the U.S. Department of Housing and Urban Development, or
(E) the U.S. Department of Veterans Affairs; provided, however, that such prohibition

shall not be the sole basis for denial of membership.

(c) Eligible organizations and natural persons seeking to become Members shall
make application on such form as MERS shall from time to time prescribe. In connection with
its application, an applicant shall submit its audited financial statements for its two most recent
fiscal years. MERS shall review the application to verify that the applicant satisfies all of the
standards for membership, and in connection therewith the applicant shall make available to
MERS such books and records and shall provide such other information as MERS shall
reasonably request for such purpose. Failure of an applicant to cooperate in providing requested

books, records, and information shall be grounds for denial of the application for membership.

Section 3. MERS may approve the application of any applicant, either
unconditionally or on an appropriate temporary or other conditional basis, if MERS in its sole
discretion determines that any standard specified in this Rule, as applied ta such applicant, or any
person associated with such applicant, is unduly or disproportionately severe or that the conduct
of such applicant or person associated with such applicant has been such as not to make it against
the interest of MERS, the existing Members, and the public to approve such application. MERS
shall notify each applicant of the action taken with respect to its application and the reasons
therefore. For purposes of this Rule, the term “person associated with” when applied to any

person or entity shall mean (i) any partner, senior officer, director or controlling person of such
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person or entity or (if} any officer or employee of such person or entity who has, or shall have,

access to the MERSa System.

Section 4. Notwithstanding the foregoing, MERS may decline to accept the
application of any applicant upon a determination by MERS that the MERS® System does not
have adequate space, data processing capacity or other operational capability at that time to
permit the inclusion of additional Members without impairing the ability of the MERS® System
to provide services for existing Members; provided, however, that applicants whose applications
are denied solely pursuant to this section shall be approved as promptly as the capabilities of the
MERSe System permit, in the reasonable judgment of MERS, in the order in which their
applications were filed with MERS or in such other order as may be determined by MERS from

time to time in its reasonable judgment.

Section 3. An applicant whose application to become a Member has been approved
by MERS shall be considered a Member after signing and delivering to MERS a Member
Agreement as approved by the Board of Directors of MERS and paying the initial MERS

membership fee.

Section 6. Each Member shall immediately notify MERS if at any time it fails to

meet any of the membership criteria specified in this Rule.

Section 7. Any Member may withdraw its membership from MERS by giving 90 days

written notice to the President or Secretary of the Corporation. Such withdrawal shall be effective
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on the ninetieth day after receipt at which time all rights and obligations of the withdrawing
Member shall cease, except any obligation of such Member to pay fees or assessments assessed
prior to withdrawal to the extent such obligation has not been fulfilled and except for any
conditions the Board of Directors may establish for the de-registration of mortgages from MERS,

including fees to defray the costs of such deregistration.

(a) Any Member that sells, transfers, or otherwise disposes of all or substantially all of its
assets to any entity that is not. a member of MERS, shall be treated as having withdrawn from
membership in MERS as of the effective time of such disposition of assets or combination with
such entity unless the acquiring entity signs 2 Membership Agreement with MERS and as such

shall be bound by the Rules of Membership and Procedures of MERS,

(b) If any Member that merges or otherwise combines with any other entity and such
other entity is the surviving entity and is a non-Member of MERS, then the Member Agreement
entered into by the Member shall remain in full force and effect as to the non-Member entity
unless the surviving non-Member withdraws from membership or is removed in accordance with

the Rules of Membership or Procedures.

(c)Members have an affirmative obligation to notify MERS in writing in the event of (i)
any merger or combination with, or acquisition of, another member or (ii) merger, combination

or acquisition by another entity.
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(d) Members acknowledge and agree that the Member's Organization Identification
Number (Org ID) and each Mortgage Identification Number (MIN) associated with that Org ID
are the property of MERS and the use of such Org ID and MINs are subject to the terms and

conditions of these Rules and the other Governing Documents for membership.

(e} If a Member sells the contractual rights to service a loan registered on the MERS®
System to another Member, then the selling Member shall reflect such transfer on the MERS®
System in accordance with MERS rules and procedures and a Seasoned Servicing Transfer Fee in
the amount specified in the MERS Fee Schedule in effect at the time the transfer is effective shall
be due to MERS for each loan transferred, provided that the transfer date is mare than 270 days
from the Note Date for that loan. If (i) a Member initiates a servicing transfer transaction on the
MERS® System between two Org IDs issued to that Member or (ii) a Member initiates a
servicing transfer transaction on the MERS® System to another Member who is affiliated with
that Member, then such transfer transaction shall be subject to a Intracompany Transfer Fee for
each loan transferred in the amount specified in the MERS Fee Schedule in effect at the time the
transfer is effective, provided that the transfer date is more than 270 days from the Note Date for
that loan and further provided that the affiliate relationship between the two Org Ids is shown on

the MERS® System (i.e., referred to as a Parent/Child relationship in the MERS Procedures).

Section 8. A Member may change its Membership Profile on the MERS® System at
any time. Each Member shall designate one individual within its organization as its contact
person for all of such Member’s dealings with MERS. It is the Member’s responsibility to

update the MERS® System if the contact person changes.
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RULE 2
REGISTRATION ON THE MERS® SYSTEM
Section 1. MERS, in its sole discretion, shall determine the type and level of access
to the MERS® System permitted to each Member and the types of transactions that such Member
may register on the MERSw System. No Member may register or attempt to register any

transaction not authorized under the Rules of Membership or the Procedures.

Section 2. Subject to Section | above, each Member may register any mortgage loan

on the MERSe System in accordance with the Procedures.

Section 3. Each Member shall promptly, or as soon as practicable, register on the
MERS® System, in accordance with the Rules of Membership and the Procedures, any and ail of
the following transactions to which such Member is a party which involve a mortgage loan
registered on the MERS@ System until such time as the mortgage loan is deactivated from the

MERSa System:

(a) the pledge of any mortgage loan or security interest therein and the

corresponding release of such security interests:

(b} the pledge of any servicing rights or security interest therein and the

corresponding release of such servicing rights or security interests;
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(c) the transfer of beneficial ownership of a mortgage loan by a Member to a

Member;

(d) the transfer of beneficial ownership of a mortgage loan by a non-Member to a
Member;

(e} the transfer of beneficial ownership of a mortgage loan by a Member to a non-
Member;

(f) the transfer of servicing rights with respect to a mortgage loan by a Member to
a Member;

(g) the registration of servicing rights with respect to a mortgage loan from a non-

Member to a Member;

(h) the transfer of servicing rights with respect to a mortgage loan from a Member

to a non-Member (requiring deactivation);

(i) the initiation of foreclosure of any mortgage loan registered on the MERS®

System;

(j) the release of a lien with respect to a mortgage loan registered on the MERSe

System;
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(k) the creation of a sub-servicing relationship with respect to a mortgage loan

registered on the MERS® System; and

() any renewal, extension or modification of a mortgage loan registered on the
MERSe System that involves the recording of a new security instrument and does not merely

change the rate, principal balance or term.,

Section 4. (a) The transfer to a non-Member of servicing rights with respect to a
mortgage loan registered on the MERSw® System shall require the deactivation of such mortgage
toan from the MERSo System in accordance with these Rules and the Procedures. Upon the
withdrawal or removal of a Member, all mortgage loans for which such Member acts as servicer
shall be deactivated from the MERSw» System, provided, however, that the mortgage loans shall
remain registered with MERS if the substitute servicer is a Member and all MERS fees relating
to the servicing transfer to the substitute servicer are paid. The transfer to a non-Member of a
beneficial interest in a mortgage loan registered on the MERS® System shall not require the de-
registration of such mortgage loan from the MERS®@ System unless: (i) the servicer is a non-

Member of MERS or (it} such non-Member beneficial owner shall require deactivation.

)] As long as there are no contrary instructions, when the beneficial
ownership of a mortgage loan registered on the MERS® System is vested in a non-Member,
MERS and Mortgage Electronic Registration Systems, Inc. shall at all times'comply with the

instructions of the Member shown on the MERS® System as the servicer of such mortgage loan
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with respect to transactions relating to such mortgage loan. Such Member shall indemnify and
hold harmless MERS, and any employee, director, officer or affiliate of MERS, for any and all
liability incurred as a result of compliance by MERS with instructions given by such Member on

behalf of the non-Member beneficial owner.

Section 5. (a) Each Member, at its own expense, shall cause Mortgage Electronic
Registration Systems, Inc., to appear in the appropriate public records as the morigagee of record
with respect to each mortgage loan that the Member registers on the MERS® System. Mortgage
Electronic Registration Systems, Inc. is a wholly owned subsidiary of MERS created for the
purpose of serving as the mortgagee of record in the appropriate public records. The Member
shall monitor the public records to verify that it has complied with the preceding sentence and
shall maintain an adequate quality assurance program to ensure that its verification procedures
are effective. The Member hereby warrants to MERS that either (i) an appropriate mortgage, or
deed of trust, or other such instrument as may be required under applicable state law, naming
Mortgage Electronic Registration Systems, Inc. as mortgagee, or (ii) an appropriate assignment
of mortgage, or assignment of deed of trust, or other such instrument as may be required under
applicable state law, naming Mortgage Electronic Registration Systems, Inc. as mortgagee, has
been or as soon as practicable shall be, properly prepared and delivered to the appropriate
recording office and the Member shall promptly register on the MERS® System the date on
which such instrument was delivered. As soon as practicable, the Member shall register on the
MERSg System the specific recordation information provided by the custodian of public records
which evidences that Mortgage Electronic Registration Systems, [nc. is mortgagee of record with

respect to such mortgage loan. Upon the Member's becoming aware of any discrepancy between
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the information shown on the MERS® System and the information in the public records, the

Member shall promptly correct the information on the MERS® System.

(b) At or prior to the time a Member registers a mortgage loan on the MERS®
System, such Member shall provide evidence reasonably satisfactory to MERS demonstrating
that Mortgage Electronic Registration Systems, Inc. is, or as soon as practicable shall be, properly
recorded as mortgagee of record in the appropriate public records with respect to such mortgage

loan.

(c) Mortgage Electronic Registration Systems, Inc. shall not act as mortgagee of
record for the purpose of procuring borrowers for the Member or making mortgage loans on

behalf of the Member.

(d) Reference herein to “mortgage(s)” shall include deed(s) of trust, and any other
form of security instrument under applicable state law. References herein to “mortgagee of
record” shall include the named beneficiary under a deed of trust in those jurisdictions where
deeds of trust are used to secure loans, and any similar status as used in connection with any

other form of security instrument under applicable state law.

Section 6. MERS shall at all times comply with the instructions of the holder of
mortgage loan promissory notes. In the absence of contrary instructions from the beneficial
owner, MERS and Mortgage Electronic Registration Systems, Inc. may rely on instructions from

the servicer shown on the MERS® System in accordance with these Rules and the Procedures
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with respect to transfers of beneficial ownership, transfers of servicing rights, and releases of
security interests applicable to such mortgage loan. The beneficial owner shall give any such
contrary instructions to MERS and Mortgage Electronic Registration Systems, Inc. in writing and
they may rely on such instructions until receipt of further written instructions from the beneficial

owner.

Section 7. Each Member shall review for accuracy and completeness all information
shown on the MERSw System with respect to mortgage loans and related transactions registered

by such Member, and promptly update any incorrect information.

Section 8. Within ten (10) business days of receiving notice from the Member
servicing the loan that the mortgage loan has been paid in full, MERS shall give notice to all
Members shown on the MERS® System as having interests in such mortgage loan. The Member

servicing the mortgage loan shall be responsible, at its own expense, to:

(a) take, or cause to be taken, appropriate action, including delivery to the
appropriate recording office of an instrument of satisfaction or release (which may be signed by a
certifying officer of Mortgage Electronic Registration Systems, Inc.), to extinguish the lien of
such mortgage in the proper manner within the applicable state imposed time frames, and register

on the MERSwo System the date of such action, or

(b) notify MERS that, in fact, the mortgage loan has not been paid in full. If

MERS is notified that a lien release has not been executed in compliance with applicable state
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imposed time frames, and the Member fails to take such action or give MERS notice that the
mortgage loan has not been paid in full, then MERS reserves the right to release such mortgage.
Such Member, upon demand, shall reimburse Mortgage Electronic Registration Systems, Inc. for
its out-of-pocket costs in connection with refease of the mortgage, including any penalties for
failure to release the mortgage or take other action in a timely manner, and shall pay an

administrative fee determined by Mortgage Electronic Registration Systems, Inc., and

(c)} indemnify MERS and Mortgage Electronic Registration Systems, Inc. with
respect to any liability which may arise as a result of the failure of such Member to take such
action or give MERS such notice in a timely and accurate manner. Without limiting the
generality of the foregoing, such indemnification shall extend to circumstances in which a
mortgage is released by Mortgage Electronic Registration Systems, Inc., but the mortgage loan
has not been paid in full, or in which such Member wrengfully refuses to authorize Mortgage

Electronic Registration Systems, Inc. to release the mortgage.
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RULE 3

OBLIGATIONS OF MERS
Section 1. MERS shall within two (2} business days forward to the appropriate
Member or Members, in the form prescribed by and otherwise in accordance with the
Procedures, all properly identified notices, payments, and other correspondence received by
MERS with respect to mortgage loans registered on the MERS® System for which Mortgage

Electronic Registration Systems, Inc. serves as mortgagee of record.

Section 2. MERS shall provide to Members certain standard reports concerning
information contained on the MERS® System, as specified in the Procedures, and such other

reports as MERS may determine from time to time.

Section 3. (a) Upon request from the Member, Mortgage Electronic Registration
Systems, Inc. shall promptly furnish to the Member, in accordance with the Procedures, a
corporate resolution designating one or more officers of such Member, selected by such Member,
as “certifying officers” of Mortgage Electronic Registration Systems, Inc. to permit such Member
(i) to release the lien of any mortgage loan registered on the MERS® System to such Member, (ii)
assign the lien of any mortgage naming MERS as the mortgagee when the Member is also the
current promissory note-holder, or if the mortgage is registered on the MERS® System, is shown
to be registered to the Member, (iii} to foreclose upon the property securing any mortgage loan
registered on the MERS® System to such Member, (iv) to take any and all actions necessary to

protect the interest of the Member or the beneficial owner of a mortgage loan in any bankruptcy
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proceeding regarding a loan registered on the MERS® System that is shown to be registered to
the Member, (v} to take such actions as may be necessary to fulfill such Member’s servicing
obligations to the beneficial owner of such mortgage loans (including mortgage loans that are
removed from the MERSw System as a result of the transfer thereof to a non-Member), (vi) to
take action and execute all documents necessary to refinance, amend or modify any mortgage
loan registered on the MERS® System to such Member, (vii) endorse checks made payable to
MERS to the Member that are received by the Member in payment on any mortgage loan
registered on the MERS® System that is shown to be registered to the Member. In instances
where Mortgage Electronic Registration Systems, Inc. designates an officer of a Member as a
certifying officer of MERS for the limited purposes described above, such Member shall
indemnify MERS and any of its employees, directors, officers, agents or affiliates against all loss,
liability and expenses which they may sustain as a result of any and all actions taken by such
certifying officer.

(b) Upon request by Mortgage Electronic Registration Systems, Inc. , the Member
shall deliver to Mortgage Electronic Registration Systems, Inc. a corporate resolution naming the
Corporate Secretary of Mortgage Electronic Registration Systems, Inc. as a “certifying officer” of
the Member solely for the purpose of installing Mortgage Electronic Registration Systems, Inc.
as mortgagee of record on mortgage loans which have been registered on the MERS® System by

the Member.,

(c) At the request of the beneficial owner of a mortgage loan, or any designee
thereof as shown on the MERSo System, Mortgage Electronic Registration Systems, Inc. shall

provide to such beneficial owner or designee a recordable assignment for such mortgage loan to
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another party designated by the beneficial owner or designee; provided, however, that such
beneficial owner or designee shall warrant to Mortgage Electronic Registration Systems, Inc. that
such assignment shall be promptly recorded. Requests for recordable assignments may be made
only for purposes of deactivating a mortgage loan from the MERS® System. The deactivation of
a mortgage loan for any reason shall be subject to the payment of all applicable fees and
expenses, including, without limitation, the costs of preparing and recording the assipnment. All

such applicable fees and expenses shall be included in a fee schedule.

Section 4. Unless otherwise specifically stated herein, any action required or
permitted to be taken by MERS or Mortgage Electronic Registration Systems, Inc.
pursuant to these Rules shall be taken on behalf of MERS by such persons as may from
time to time be designated by the respective Boards of Directors of MERS and Mortgage

Electronic Registration Systems, Inc.
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RULE 4
RULE CHANGES
Section 1. (a) MERS shall notify in writing all Membcrs of any proposed changes to
the Rules of Membership, and shall provide a copy of such promsed changes to all Members no

fewer than ninety (90) days prior to the proposed implementation date of such changes.

(b) Members may submit to MERS for its consideration their comments
with respect to any such proposal, and such comments shall be reviewed by MERS and filed with
the records kept by MERS. Notwithstanding the receipt of any such comments, the Board of
Directors of MERS, in its sole discretion, shall have the right to amend, add to or repeal any Rule
or part thereof after the expiration of such ninety (90) day comment period, so long as such

amendment is not contrary to the Certificate of Incorporation of MERS.

(c) Each Member shall be bound by any amendment to the Rules with
respect to any transaction occurring subsequent to the time such amendment takes effect as fully
as though such amendment were now a part of the Rules; provided, however, that no such
amendment shall affect the Member’s right to withdraw from MERS in accordance with the

procedures set forth in these Rules before such amendment or change becomes effective,

(d) MERS shall provide a ninety (90) day written notice for any changes to the

MERS Membership Terms and Conditions.
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RULE 5
FEES

Section 1. (a) Each Member shall pay such fees, charges and assessments to
MERS for membership, registrations, transfers, and other transactions on the MERSo System
and other services rendered by MERS as shall be determined from time to time by MERS in its
sole discretion, and specified in a fees schedule promulgated by MERS which may change from
time to time.

(b) MERS shall provide all Members with at least thirty (30) days advance written
notice of changes to the fees schedule with the effective date of the new fees.

(c) Transaction fees for the transfer of servicing between MERS Members (including
Intra-company Transfers) shall be payable by the transferor. If the transferor fails to pay such
transaction fees due to bankruptcy, or because the transferor is no longer in business or cannot
otherwise be located or contacted, MERS will invoice the transferee and the immediate payment
of those transaction fees shall be the responsibility of the transferee. Any monies received by
MERS from the bankruptcy estate of the transferor shall be applied as a credit to the transferee’s
MERS account. MERS has invoked this provision because the transferee has received the benefit
of the service provided by MERS and is in the best position to protect itself by holding back a
portion of the purchase price when purchasing the corresponding loans. The transferee will also
be responsible for the cost if the servicing transfer transactions have not been initiated on the
MERS® System, and the transferor cannot initiate the transactions themselves due to the
circumstances listed in the preceding sentence and the transferee requests such transaction to be

initiated by MERS. If the transferee fails to pay any transaction fees by the invoice due date,

viune2009 19

MERS 194



MERS may suspend the transferee’s access to the MERS® System pending the payment in full
by the transferee of such transaction fees.

(d)  If a Member registers a mortgage loan on the MERS® System pursuant to the
Rules of Membership and Procedures, and that Member subsequently transfers the servicing
rights to that mortgage loan to another Member without first paying the registration fee to MERS
pursuant to Rule 5, Section 1(a), and the transferor fails to pay such transaction fees due to
bankruptcy, or because the transferor is no longer in business or cannot otherwise be located or
contacted, MERS will invoice the transferee and the immediate payment of those transaction
fees shall be the responsibility of the transferee. Any monies received by MERS from the
bankruptcy estate of the transferor shall be applied as a credit to the transferee’s MERS account.
MERS has invoked this provision because the transferee has received the benefit of the service
provided by MERS and is in the best position to protect itself by holding back a portion of the
purchase price when purchasing the corresponding loans. If the transferor has not registered the
mortgage loan on the MERS® System and is unable to register the mortgage loan due to
bankruptcy, or because the transferor is no longer in business or cannot otherwise be located or
contacted, then the transferee must register the mortgage loan and pay the corresponding
registration fee pursuant to Rule 5, Section 1(a). If the transferee fails to pay any transaction
fees by the invoice due date, MERS may suspend the transferee’s access to the MERS® System

pending the payment in full of such transaction fees.

Section 2. MERS shall have the authority to charge a Member for any unusual
expenses caused directly or indirectly by such Member, or incurred at its request, including,

without limitation, the cost of producing records pursuant to a court order or other legal process
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in any litigation or other legal proceeding to which such Member is a party or in which such
records relating to such Member are so required to be produced, whether such production is
required at the instance of such Member or of any other person, provided however, that MERS
shall give the Member written notice of such Court Order or legal process in advance of

producing the records to enable the Member to pursue its legal rights to refuse the request.

Section 3. Each Member shall pay interest on any delinquent fee payments at the rate

set from time to time by MERS. Said interest rate shall be specified in the fees schedule.

Section 4. Whenever a Member receives notice of a foreclosure proceeding, service
of process on a lawsuit naming MERS as a defendant, or a code violation notice, that is
forwarded to the Member by MERS on a property where MERS holds a lien or held a lien for
that Member, the Member has an affirmative duty to MERS to review the document and respond
accordingly. This includes retaining counsel to defend MERS against any possibility of a
monetary judgment against MERS. If the lawsuit or document involves a foreclosure action with
MERS holding a lien on behalf of the Member, and the Member determines not to contest the
foreclosure or answer the lawsuit, the Member should inform the foreclosing party to send
subsequent documents in the lawsuit or foreclosure to MERS c/o of the Member’s address.

If MERS determines that MERS receipt of mail involving a foreclosure proceeding, lawsuit or
code violation resulted from a violation of any of the MERS Rules or Procedures, then MERS
shall be entitied to charge the Member a fee of $12.00 for each filing or document in the
proceeding or for each piece of mail received related to the code violation that MERS forwards
to the Member beyond the initia! service of process or notification that MERS received on behalf

of that Member.
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RULE 6
PROCEDURES
Section 1. (a) MERS shall prescribe from time to time reasonable Procedures with
respect to the business and operation of MERS and Mortgage Electronic Registration Systems,
Inc. and the execution of transactions on the MERS® System. Each Member shall be bound by
such Procedures and any amendment thereto in the same manner as it is bound by the provisions

of the By-Laws and these Rules.

(b) MERS shall give Members sixty (60) days notice prior to implementation of

any amendment to the Procedures.
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RULE 7
DISCIPLINARY ACTIONS
Section 1. MERS, in its sole reasonable discretion may sanction a Member for one or

more violations of these Rules or the Procedures or for errors, delays or other conduct
detrimental to the operation of MERS or Mortgage Electronic Registration Systems, Inc., the
MERSe System or other Members, including, without limitation, a Member’s failure to provide
adequate training and supervision to its employees to enable proper use of the MERSw System,
by imposing any of the following:

(a) removal as a Member, but only if the notice requirements of Rule 7, Section 2
below have been met by MERS;

(b) suspension, for a period and upon terms determined by MERS;

(c) fines, in an amount determined by MERS;

(d) censure; or

(e) any other fitting requirements that may be determined by MERS.

Section 2. MERS shall give written notice to the applicable Member of the terms of
any such violation and possible sanction, which shall include a brief description of the basis for
the imposition of the sanction. The Member shall then have fifteen (15) days from the date of
receipt of the notice to provide a written response and have an opportunity to be heard. At the
expiration of the fifteen (15) days, if MERS determines that a breach has occurred and that
sanctions may be imposed, the Member shall be given thirty (30) days to cure the breach. If the

breach is not cured within the thirty (30) days, MERS may impose such sanctions on the
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Member. If the Member does not cure the breach during the thirty (30) day curing period, then
upon the expiration of the curing period, MERS shall notify any other member of MERS for
whom the breaching Member acts as an authorized servicer or sub-servicer of mortgage loans

registered on the MERS® System.

Section 3. If the nature of the breach is the same or similar to a breach by the Member

that has occurred within the last year, there may not be a curing period.
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RULE 8
FORECLOSURE

Section 1. (a) With respect to each mortgage loan for which Mortgage Electronic
Registration Systems, Inc. is the mortgagee of record, the beneficial owner of such mortgage loan
or its servicer shall determine whether foreclosure proceedings with respect to such mortgage
loan shall be conducted in the name of Mortgage Electronic Registration Systems, Inc., the name

of the servicer, or the name of a different party to be designated by the beneficial owner.

(b) The Member servicing a mortgage loan registered on the MERS®
System shall be responsible for processing foreclosures in accordance with the applicable
agreements between such Member and the beneficial owner of such mortgage loan.

(c) In the State of Florida, the authority to conduct foreclosures in the
name of MERS granted to a Member's Certifying Officers under Paragraph Three of the
Member’s MERS Corporate Resolution is revoked. Effective June 1, 2006, the Member shall be
sanctioned $10,000.00 per violation for commencing a foreclosure in Florida in the name of

MERS.

(d) In the event that the beneficial owner or its designated servicer
determines that foreclosure proceedings shall be conducted in the name of a party other than
Mortgage Electronic Registration Systems, Inc., the servicer designated on the MERS® System
shall cause to be made an assignment of the mortgage from Mortgage Electronic Registration
Systems, Inc. to the person designated by the beneficial owner, and such beneficial owner shall

pay all recording costs in connection therewith.

Section 2. (a) If a Member chooses to conduct foreclosures in the
name of Mortgage Electronic Registration Systems, Inc., the note must be endorsed in blank and
in possession of one of the Member’s MERS certifying officers. If the investor so allows, then

MERS can be designated as the note-holder.
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(i) The Member shall not plead MERS as the note-owner in
any foreclosure document; including but not limited to, the
foreclosure complaint.

(i)  The Member shall not plead MERS as a co-plaintiff in a
foreclosure action.

(iii) If the note is lost or cannot be located, the Member shall not
commence a foreclosure action in the name of MERS, but rather

must assign the mortgage out of MERS.

(b) In non-judicial foreclosure étates, if the Member chooses to foreclose
in MERS name under the power of sale provision in the security instrument and is not seeking a
deficiency judgment, then the note does not need to be in the possession of the Member’s MERS
Certifying Officer when commencing the foreclosure action; provided, however, that under no

circumstances may the Member allege that the note is in their possession unless it so possesses.

(c) If the Member pleads MERS as the note-owner or as a co-plaintiff or
commences a foreclosure in the name of MERS when the note is lost or cannot be located, it
shall be considered a violation of the MERS Membership Rules and MERS may dismiss such
foreclosure action. Effective June 1, 2006, the Member shall be sanctioned $1,000.00 for the

first violation and $5,000.00 for each subsequent violation of this Rule.

(d) For all foreclosures conducted in the name of MERS, the member
shall take all reasonable and necessary steps to avoid having Mortgage Electronic Registration
Systems, Inc. take title to the applicable property that is the subject of a mortgage loan.
Mortgage Electronic Registration Systems, Inc. shall not be obligated to take title to any property
that is the subject of a mortgage loan; provided, however, that if the Member so requests,
Mortgage Electronic Registration Systems, Inc. may take title at the conclusion of the foreclosure
sale upon prior written consent to the Member from Mortgage Electronic Registration Systems,

Inc. Iftitle is taken in the name of Mortgage Electronic Registration Systems, Inc., the Member
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shall take all necessary and reasonable steps to remove Mortgage Electronic Registration

Systems, Inc. from title as soon as possible.

(e) If title is put into Mortgage Electronic Registration Systems, Inc,’s name and
there is a violation of state, county or city codes or any other applicable regulation; including, but
not limited to, non-payment of tax bills, the Member shall be responsible to promptly take all
necessary action to prevent fines or judgments from being entered against MERS. [f the Member
fails to do so, MERS may take such action and will sanction the member for all costs and

expenses; including, but not limited to, attorney fees.
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RULE 9

USE AND OWNERSHIP OF INFORMATION

Section 1 (a) Each Member shall at all times keep confidential and shall not sell or
otherwise disclose any information contained on the MERS® System that is (i) not owned by
such Member, (ii) was not originally provided by Member to MERS, or (iii) not available in
public records or otherwise known to the Member. MERS and the Member shall use a
reasonable degree of care consistent with the Standards for Safeguarding Customer Information
(16 C.F.R. parts 314) (the “Safeguards Rule”) to preserve the confidentiality of any such
information, and to take all reasonable action by instruction, agreement or otherwise with its
directors, officers, employees, affiliates and agents to satisfy its obligation with respect to
confidentiality, non-disclosure and limitation of use of any such information. The obligations of

MERS and the Member under this Rule 9 shall survive termination of this agreement

(b) MERS shall have no ownership rights whatsoever in or to any
information contained on the MERS® System. WNotwithstanding the foregoing, MERS is
authorized to (i) use the information contained on the MERS® System to compile transaction
volume reports to track current or previous usage levels, project future usage and provide the
mortgage industry with usage data which may be used to gauge the success of the MERS®
System, but excluding any references to a particular borrower name or address other than in
reports given to the MERS Board of Directors, (ii) use the information contained on the MERS®
System as part of its quality control process to monitor compliance with operational standards
and time frames, (iii) furnish any information contained on the MERS® System to any

governmental authority pursuant to a subpoena or court order, provided, however, that MERS
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shall undertake, to the extent it reasonably can under the circumstances, to notify all Members
shown on the MERS® System as having an interest in a mortgage loan which is the subject of
such subpoena or court order to allow such Members time to attempt to quash such subpoena or
court order, or (iv) provide information and reports (as approved by the Board) regarding
mortgage activity and mortgage loans registered on the MERS® System that otherwise could

have been obtained through the public land records if not for the implementation of MERS.

{c) Any reports given to third parties shall not identify individual
Members or borrower names and addresses as to transaction information without the Member’s

prior consent.

Section 2. (a) MERS acknowledges and agrees that: (a)} the Member will be entering
customer information into the MERS® System to which MERS has access as a part of the
services provided to the Member, and (b) such customer information is subject to Section | of

Rule 9 of the MERS Rules of Membership — “Use and Ownership of Information™.

(b) MERS has implemented and will maintain an information security program
consisting of reasonable administrative, physical, and technical safeguards designed to meet the

Objectives set forth in 16 C.F.R, 314.3(b) of the Safeguards Rule.

MERS's controls and procedures designed to safeguard the confidentiality and
security of the information stored on the MERS® System are generaily described in the MERS

Integration Handbook (Volumes | and II). MERS believes the controls and procedures so
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described meet the Objectives specified in the Safeguards Rule. MERS agrees to maintain
controls and procedures designed to safeguard the confidentiality and security of the information
stored on the MERS® System that are no less stringent than those described in the current
version of the MERS Integration Handbook. MERS further agrees that any changes or
modifications to such controls and procedures will also be designed to meet the Objectives
specified in the Safeguards Rule. Each Member shall inform MERS in writing whenever the
Member believes that the controls and procedures designed to safeguard the confidentiality and
security of the information stored on the MERS® System fail to meet the Objectives specified in
the Safeguards Rule. MERS agrees the Member (or a mutually agreeable third party
representative) will be given access to monitor that MERS has satisfied the provisions of this
paragraph, including access to any audits, summaries of test results or other equivalent
evaluations of the controls and procedures designed to safeguard the confidentiality and security
of the information stored on the MERS® System. MERS will promptly report to the Member

any actual or suspected breach of the confidentiality or security of any information contained on

the MERS® System.

(c) As part of the controls and procedures described in paragraph (b) of this
section, MERS maintains, and will continue to maintain, a Disaster Recovery Plan, a summary of
which will be supplied to the Member upon request. MERS agrees that the Disaster Recovery
Plan will be reviewed at least annually and will include annual testing to ensure that the MERS®

System can be restored within 48 hours after the declaration of a disaster under the plan.
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RULE 10
INTERIM SECURITY INTERESTS
Section 1. The pledge of a security interest in any mortgage loan registered on the
MERSo System to an interim funding lender, such as a warehouse lender, shall be shown as
released on the MERS® System when the security interest has been released in accordance with
the methods and procedures established among the interim funding lender, the lender granting
the security interest and the subsequent purchaser of such mortgage loan, if any, as specified

below.

Section 2. An interim funding lender’s security infcerest shall be shown as released on
the MERS® System: (i) for investors selecting Option 1 of the Procedures, when the beneficial
owner registers its interest on the MERS® System; or (ii) for investors selecting Option 2 of the
Procedures, when the beneficial owner registers its ownership of the loan and the interim funding

fender registers the release of its security interest on the MERS® System.

Section 3. In the event that Member provides to MERS specific wiring instruction
information relating to mortgage loans registered on the MERS® System, MERS and Member
agree that: (i) such information is for informational purposes only, (i) Member makes no
representations or warranties about the accuracy and completeness of such information, and (iii)
‘Member shall not be liable to MERS, any other member, or any other party based an the

provision of, and reliance on, such information.
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RULE 11

SERVICES
MERS shall provide, either directly or through a third party, all services, resources, software,
equipment and facilities (collectively, the “Serﬁices”) as determined from time to time by the
Board of Directors of MERS and described more particularly in the Procedures. MERS shall
provide the Services in compliance with reasonable performance standards (the “Performance
Standards™) as determined from time to time by the Board of Directors of MERS and described

more particularly in the Procedures.

v]une2009 32

MERS 207



RULE 12
WARRANTIES
Section ].  Work Standards. MERS represents and warrants that the Services shal! be
rendered with promptness and diligence in accordance with the practices and high professional
standards used in well-managed operations performing services similar to the Services and shall
be performed in a workmanlike and cost effective manner. MERS represents and warrants that it
shall use, and shall require all third-party vendors to use, adequate numbers of qualified
personnel with suitable training, education, experience, and skill to perform the Services and

satisfy the Performance Standards.

Section 2. Maintenance. MERS represents and warrants that the equipment and
software used in the performance of the Services shall be maintained so that they operate in
accordance with the Performance Standards, including (i) maintaining such equipment in good
operating condition, subject to normal wear and tear, (i) undertaking prudent repairs and
preventive maintenance on such equipment, and (iii} performing prudent software maintenance,
including timely updating software used in the performance of the Services, including the

MERS® System, to meet any applicable legal or regulatory changes.
Section 3. Technology. MERS represents and warrants that the Services shall be

provided using proven technology which shall take advantage of technological advancements in

the industry.
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Section 4. Non-Infringement. MERS represents and warrants that it shall, and shall
require its Third Party Vendors to, perform its responsibilities in a manner that does not infringe,
or constitute an infringement or misappropriation of, any patent, copyright, trademark, trade

secret or other propriety rights of any third party.

Section 5. Software Ownership or Use. MERS represents and warrants that, with

respect to the software used in the performance of the Services, it either owns, or is authorized to

use, the software in the performance of the Services.

Section 6. Authorization. MERS represents and warrants that it has the requisite

corporate power and authority to carry out its responsibilities.

Section 7. Viruses. MERS represents and warrants that it and any third-party vendors
providing the Services shall not code or introduce any Viruses (defined herein) into the MERS®
System and any other systems and software used to provide the Services and it shall take
reasonable business precautions to ensure that no Viruses are coded or introduced into the
MERSwo System and any other systems and software used to provide the Services. The term
“Viruses” shall mean any (i) program code, programming instruction or set of instructions
intentionally construed with the ability to damage, interfere with or otherwise adversely affect

computer programs, data files or operations; or (ii) other code typically designated to be a virus.

Section 8. Disabling Code. MERS represents and warrants that it and any third-party

vendor providing the Services shall not insert into the MERSe System and in any other systems
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and software used to provide the Services any code which would have the effect of disabling or

otherwise shutting down all or any portion of the MERSw System or Services.

Section 9. Millennium Compliant. MERS represents and warrants that the MERS®
System shall have the ability to provide all of the following functions: (a) consistently handle
date information before, during and after January 1, 2000, including without limitation accepting
date input, providing date output, and performing calculations on dates or portions of dates; (b)
function accurately and without interruption before, during and after January 1, 2000, without
change in operations associated with the advent of the new century; (¢) respond to two-digit year-
date input in a way that resolves any ambiguity as to century in a disclosed, defined, and
predetermined manner; and (d) store and provide output of date information in ways that are

unambiguous as to century.

Section 10.  Licensing and Qualification. MERS and Mortgage Electronic
Registration Systems, Inc. represents and warrants that each has obtained all state licenses and
has qualified to conduct business in all fifty states and the District of Columbia where such
licensing and/or qualification is required by law for an entity serving as mortgagee of record,

solely as nominee, in an administrative capacity, for the beneficial owner thereof.
Section 11.  Disaster Recovery Plan. MERS represents and warrants to the

Member that it has in place and will continue to maintain a fully effective disaster recavery plan.

MERS will routinely (no less often than once per year) test its disaster recovery plan to ensure its
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-continued effectiveness and capability of protecting its Members in the event of a disaster.

MERS will provide the results of such test to the a Member in writing upon request.
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RULE 13

INDEMNIFICATION

Section 1. MERS and Mortgage Electronic Registration Systems, Inc. agree to indemnify
the Member and the Member agrees to indemnify MERS and Mortgage Electronic Registration
Systems, Inc. in accordance with Section 9 of the MERS Terms and Conditions . In addition to

Section 9 of the Terms and Conditions, the following provisions shall apply:

(a) the indemnified party may but shall not be obligated to participate in the
defense at its own expense and using counsel of its own choosing; provided, however, that the

indemnifying party has the right to control the defense.

(b) the indemnified party shall cooperate and provide assistance as the
indemnifying party reasonably requests and shall be entitled to recover reasonable costs of

providing assistance.

(c) the indemnifying party shall keep the indemnified party informed on status of

claim and litigation.

(d) the indemnifying party shall not, without indemnified party’s written consent,
compromise or settle the claim if such compromise or settlement would impose an injunction or
other equitable relief upon indemnified party or such compromise or settlerment does not include

the third party’s release of the indemnified party.
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(e) if indemnifying party fails to timely defend, contest or otherwise protect
against the claim and fails to contest in writing the indemnified party’s right to indemnification,
* the indemnified party may, but shali not be obligated to defend and make any compromise or

settlement and recover the costs thereof from the indemnifying party.

() If the indemnifying party contests in writing the indemnified party’s right to
indemnification, then the indemnified party shall defend the claim and may seek to recover all
expenses paid by the indemnified party from the indemnifying party, and if successful, shall not
be liable to pay the fees and expenses of initiating the mediation or arbitration pursuant to the

Member Agreement.
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RULE 14

NOTIFICATION TO MERS OF PENDING LAWSUITS

AND ADDITIONAL INDEMNIFICATION PROVISIONS

Section 1. The provisions set forth in this Rule 14 are in addition to those provisions set forth in
Rule 13 of the MERS Rules of Membership and Paragraph 9 of the MERS Membership Terms
and Conditions. To the extent that any provision of this Rule 14 conflicts with any provision of
Rule 13 of the MERS Rules of Membership or Paragraph 9 of the MERS Membership Terms
and Conditions, the provisions of this Rule 14 shall control.

Section 2. Without regard to responsibility under Paragraph 9 of the MERS Membership Terms

and Conditions:

(a) It is the Member’s affirmative duty to immediately notify MERSCORP,
Inc. of any and all lawsuits or written threats to initiate lawsuits that (i) involve a mortgage loan
in which the Member has ownership rights, servicing or subservicing rights, secured interests, or
any other significant right or interest, and (ii) name (or threaten to name) MERSCORP, Inc.
and/or Mortgage Electronic Registration Systems, Inc. (whether or not the Member is also a

named party).

(b)  The Member shall notify MERSCORP, Inc. of any claims that are filed
against MERSCORP, Inc. and/or Mortgage Electronic Registration Systems, Inc. (whether or not
the Member is also a named party) in response to a proceeding initiated by such Member (either
in its own name or in the name of MERSCORP, Inc. and/or Mortgage Electronic Registration

Systems, Inc.), including without limitation counterclaims that are filed in response to a
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foreclosure action commenced by the Member in the name of MERSCORP, Inc. and/or

Mortgage Electronic Registration Systems, Inc.

(c) If the Member has transferred or otherwise terminated its rights and
interests in a mortgage loan, and receives notice of a lawsuit, a written threat to initiate a lawsuit
or a claim (as such lawsuits, threatened lawsuits and claims are described in Section 2(a) and (b)
of this Rule 14) from the MERSCORP, Inc. mailroom, the Member must notify MERS(iORP,
Inc. of (i) such lawsuit, threatened lawsuit or claim, and (ii) the transfer or termination of the

Member’s rights and interests in the subject mortgage loan.

Section 3. The Member shall notify MERSCORP, Inc. of all lawsuits, threatened lawsuits or
claims (as such lawsuits, threatened lawsuits and claims are described in Section 2(a) and (b) of
this Rule 14), regardless of the method, person or entity by which the Member receives notice of

such lawsuits, threatened lawsuits or claims.

(a) All natifications required by this Rule 14 shall include (as applicable):
() the name of the lawsuit, and the county, state and court in which the
lawsuit is filed;
(i)  the Mortgage Identification Number (MIN) of the mortgage loan

involved;
(iii)  the date the complaint was filed and the date the Answer is due;
(iv)  the name and phone number of the contact person of the Member with
respect to the subject lawsuit, threatened lawsuit or ctaim (which may be in-house

counsel);
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) the name and telephone number of the attorney and law firm, if any,
retained by the Member with respect to the subject lawsuit or claim; and

(vi)  a copy of all pleadings with respect to the subject lawsuit or claim in the
possession of the Member or a copy of the written threat to initiate a lawsuit (as

applicable).

(b)  All notices required by this Rule 14 shall be sent to the attention of the General
Counse! of MERSCORP, Inc. either via fax to (703) 748-0183 (which is confirmed by

transmission report or equivalent thereof), via e-mail to mers@mersinc.org (which is confirmed

by delivery report or equivalent thereof), via registered or certified mail (return receipt requested
and postage prepaid) to 1818 Library Street, Suite 300, Reston, VA 20190, or via a nationally
recognized overnight courier (prepaid and providing proof of delivery) to 1818 Library Street,

Suite 300, Reston, VA 20190.

(c) A Member shall in no way be relieved of its obligations under Paragraph 9 of the
MERS Membership Terms and Conditions by (i) the failure of the Member to receive proper
notification from a third party with respect to a lawsuit, threatened lawsuit or claim, or (if) the
proper notification, pursuant to this Rule 14, of a lawsﬁit, threatened lawsuit or claim from the

Member to MERSCORP, Inc.

Section 4. It is the responsibility of the Member to inform its retained counsel of
the Member’s indemnification obligations under the MERS Membership Terms and Conditions

and the MERS Rules of Membership (including without limitation this Rule 14). With respect to
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a Member Indemnified Claim (as that term is defined in Paragraph 9 of the MERS Membership
Terms and Conditions), Member and/or its retained counsel shall take all necessary and
appropriate actions to assert promptly valid defenses availabie to MERSCORP, Inc. and/or
Mortgage Electronic Registration Systems, Inc. (as applicable), even if' such defenses are
unavailable to the Member, including without limitation the defense that the claim against
MERSCORP, Inc. and/or Mortgage Electronic Registration Systems, Inc. (as applicable) should

be dismissed as a claim against an inappropriate party.

(a) If a Member and/or its retained counsel fails to acknowledge in writing its
obligations (including its obligation to defend) under Paragraph 9 of the MERS Membership
Terms and Conditions with respect to a Member Indemnified Claim, within the eatlier date of (i)
thirty (30) days after receipt by the Member of notice of the Member Indemnified Claim, either
from MERSCORP, Inc., Mortgage Electronic Registration Systems, Inc. or a third party, and (ii)
thirty (30) days prior to the deadline for MERSCORP, Inc. and/or Mortgage Electronic
Registration Systems, Inc. (as applicable) to submit an initial response to the Member
Indemnified Claim, then MERSCORP, Inc. and/or Mortgage Electronic Registration Systems,
Inc. (as applicable) shall have the right (but not the obligation) to hire independent counse! and to
undertake the defense, settlement and/or compromise of such Member Indemnified Claim on

behalf of, and at the sole expense of, the Member.

(b)  Regardless of whether a Member, MERSCORP, Inc. and/or Mortgage
Electronic Registration Systems, Inc. defended a Member Indemnified Claim or none of these

entities defended such claim, and regardless of whether MERSCORP, Inc. and/or Mortgage
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Electronic Registration Systems, Inc. had notice of the Member Indemnified Claim, if a judgment
is entered against MERSCORP, Inc. and/or Mortgage Electronic Registration Systems, Inc. for
such claim, the Member shall immediately post a Surety Bond or Letter of Credit for the amount
of the judgment pending any motions to set aside or vacate the judgment; or appeal of the
judgment; or any challenges made by gither the Member or MERSCORP, Inc, and/or Mortgage
Electronic Registration Systems, Inc. to the judgment. It is the Member’s responsibility to pay
the amount of the judgment and any other related Indemnified Payments (as that term is defined
in Paragraph 9 of the MERS Membership Terms and Conditions) on behalf of MERSCORP, Inc.
and/or Mortgage Electronic Registration Systems, Inc. {as applicable), and (ii) if MERSCORP,
Inc. and/or Mortgage Electronic Registration Systems, Inc. defends against the enforcement of a
judgment (which MERSCORP, Inc. and/or Mortgage Electronic Registration Systems, Inc. shall
have the right to do in its discretion), the Member shall promptly reimburse MERSCORP, Inc.
and/or Mortgage Electronic Registration Systems, Inc. (as applicable) the amount of the

Indemnified Payments related to such defense.

(c) With respect to a Member Indemnified Claim, the Member shall
provide MERSCORP, Inc. with (i) copies of all public pleadings it receives from third parties
(and notice of protected pleadings it receives from third parties), (if) copies of all public
pleadings it files on its own behalf, and (iii) copies of all pleadings it files on behalf of

MERSCORP, Inc. and/or Mortgage Electronic Registration Systems, Inc.

Section 5. The obligations of the Member under this Rule 14 shall survive the termination of the

Member’s use of the MERS® System
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CT CORPORATION SYSTEM

30 The Green
Dover, DE 19903
Tel. 302 734 7492

e s oo AN - § 1909 ORIGINAL

Amy Brickman

Covington & Burling

1201 Pennsylvania Avemus, N.W.
‘Washington, D.C. 20044-7566

Re: Morigage Electronic Registration Systems, Ine,
Dear Ms, Brickman:

Pursuant to instructions received, the Certificate of Incorporation for the above was filed in the
office of the Secretary of State of Delaware on December 30, 1998 at 3:01 pm.

We enclose one certified copy of the Certificate of Incorporation.
Thank you for this opportunity to be of service.
Very truly yours,

Mary C. Kinnamon
Senior Customer Specialist

MCK/sac
Enc.

FEDERAL EXPRESS
1562321
WASHINGTON D.C. - SHAMPANG 1562321
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State beelaware

Office of the Secretary of State

PAGE 1

T, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "MORTGAGE ELECTRONIC
REGISTRATION SYS'I‘EMS, INCG. ", FII..ED .IIQ.:TE;ES“-:-OFFICE ON THE
THIRTIETH D‘ggxf%s DECEMBER, A'.D.-' 1998;"‘;}1\‘1‘.“3,:}01 O'CLOCK P.M.

A FI;;,ﬁb copyor THIS CERTIFICATE HAS EEEN FQRWARbED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

o

Edward ]. Freel, Secretary of State

2990193 8100 AUTHENTICATION: 9509915

981509524 DATE: 01-07-99
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DEC-38-1998 14:48 COUINGTONEBURL ING 1816 202 662 6291 P.B4d

CERTIFICATE OF INCORPORATION
OF
MORTGAGE ELECTRONIC REGISTRATION SYSTEMS, INC,

Adopted in accordance with the provisions
of Section 101 of the
Delaware General Corporation Law

The undersigned, a natural person, for the purpose of organizing a corporation for
conducting the business and promoting the purposes hercinafter stated, under the
provisions and subject to the requirements of the Jaws of the State of Delaware
(particularly Chapter 1, Title 8 of the Delaware Code and the acts amendatory thereof and
supplemental thereto, and known, identified and referred to ag the Delaware General
Corporation Law, the "DGCL"), hereby certifies that; -

FIRST: The name of the corporation (the "Corporation”) is Mortgage Electronic
Registration Systems, Inc, ‘

SECOND: The address of the registered office of the Corporation in the State of

Delaware is 1013 Centre Road, in the City of Witmington, County of New Castle, Delaware 19801, The name of
the repistered agent at such registered office is The Prentice-Hall Corporation System, Inc.

THIRD: The purpose for which the Corporation is organized is limited solely to
(A) acting as mortgagee of record on behalf of originators, owners, trustees, investors,
servicers, subservicers and other interested parties in connection with the origination,
purchase, sale, pledge, rehypothecation, financing and/or securitization of, or similar
transactions involving mortgage loans and similar interests m real estate; and (B)
transacting any and all lawful business for which a corporation may be organized under the
laws of the State of Delaware that is incident, necessary and appropriate to accomplish the
foregoing.

FOURTH: The total number of shares of stock that the Corporation shall have
authority to issue is 1,000 shares of Common Stock, $.01 par value.

FIFTH: Election of directors need not be by ballot unless the By-Laws of the
Corporation shall so provide. The books of the Corporation may (subject to any stawtory
requirements) be kept at such place whether within or outside the State of Delaware as may
be designated by the Board of Directors or in the By-Laws of the Corporation.
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SIXTH: (a) The affairs of the Corporation shall be managed by a Board of
Directors. The number of directors of the Corporation shall be from time to time fixed by,
or in the manner provided in, the By-Laws of the Corporation with the initial Board of
Directors consisting of five members. Subject to Section (b) of this Article SIXTH, at each
election of Directors of the Corporation, ¢ach Holder of the common stock of the
Corporation shall vote for each of the Class A Directors of MERSCORP, Inc, and, if they
are not Class A Ditectors of MERSCORP, Inc., each of the President and Chaitman of the
Board of MERSCORP, Inc., to serve s a Director of the Corporation. The names of the
Directors who shall act unti! the first annual meeting or until their successors are duly
chosen and qualified are:

Stephen Morrison
Donald Lange
Adolie Marzol
Mark Fleming
R.K. Arnold

(b) Subject to the last two sentences of this section (b), there shall be at least one
Director of the Corporation (the "Independent Dixector”) who is not at the time of initial
appointment and has not been at any tme during the preceding five (5) years: (i} a
stockholder, director, officer, employee, partner, attorney or counsel of the Corporation or
any of its affiliates; (ii) a customer, supplier or othes person who derives more than 10% of
its purchases or revenues from its activities with the Corporation or any of its affiliates;
(iif) a person or other entity controlling or under common control with any such
stockholder, director, officer, employee, partner, customer, supplier or other petson or (iv)
a member of the immediate family of any such stockholder, directar, officer, employee,
partner, customer, supplier or other petson. (As used herein, the term "affiliate” of an entity
means a second entity controlling, controlled by, or under common control with such first
entity, and the term "control” means the possession, directly or indirectly, of the power to
direct or cause the direction of management, policies or activities of a person-or entity,
whether through ownership of voting securities, by contract or otherwise.) Within the 30-
day period following the filing of this Centificate of Incorporation, the Corporation’s Board
of Directors shall inctease the size of the Board of Directors to six members and shall fill
the directorship thus created with a person who qualifies as an Independent Director,
Theteafter, the Directors and holders of the common stock of the Corporation shall take
such action as shall be necessary from time to time to cause at least one Director of the
Corporation to be an Independent Director.

(c) The Board of Directors of the Corporation shall hold appropriate meetings to
authorize all of its corporate actions.

SEVENTH: Unless authorized by the Board of Directors (including the affirmative
vote or consent of the Independent Director), the Corporation shall not:

(a) incur any indebtedness other than in the ordinary course of its business;
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"(b) engage in any dissolution, liquidation, consolidation, merger of sale of assets;

(e} (i) amend Articles THIRD, SEVENTH, EIGHTH or TENTH or Section (b)
of Article SIXTH of this Certificate of Incorpotation (the "Restricted Articles™) or (ii)
amend any other provision of this Certificate of Incorporation or any provision of the
By-Laws of the Corporation in a manner inconsistent with the Restricted Articles;

(d) (i) engage in any business aclivity in which it is not currently engaged or
(it} take any action that might cause the Corporation to become insolvent; or

(e) form, or cause to be formed, any subsidiaries.

EIGHTH: The Corporation shall;

{a) Maintain books and records separate from any other person or entity,
(b) Maintain its bank accounts seperate from any other person or entity.

(v) Not commingle its assets with those of any other person or entity and hold all of
its assets in its own name.

(d) Conduct its own business in its ows name.

{e) Pay its own liabilities and expenses onily out of its own funds.

o Observe.all.corporate formalities,

{g) Enter into wansactions with affilistes only on each such tramsaction is
intrinsically fair, commercijally reasonuble, and on the same terms a5 would be available in
an arm's length transaction with a person or entity that is not an affiliate.

(h) Pay the salaries of its own employees from its own funds,

(i) Maintain a sufficient number of employses in light of its contemplated business
operations.

(i) Not guarantee or become obligated for the debts of any other entity or person,

(k) Not hold out its credit as being available to satisfy the obligation of any other
person or entity,

(1) Not scquire the obligations or securities of jts affiliates or owners, including
pattners, members or shareholders, as appropriate.
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(m) Not make loans to any other person or entity or buy or hold evidence of
indebtedness issued by any other person or entity (except for cash and investment-grade
securities).

(n) Allocate fairly and reasonably any overhead expenses that are shared with an

affiliate, including paying for office space and services performed by any employee of any
affiliate,

(0) Use separate stationery, invoices, and checks bearing its own name,

(p) Not pledge its assets for the benefit of any other person or entity.

(q) Hold itself out as a separate identity.

(r) Correct any known misunderstanding regarding its separate identity.

(s) Not identify itself as a division of any other person or entity,

(t) Maintain adequate capital in light of its contemplated business operations.

NINTH: To the fullest extent permitted under the DGCL, none of the
Corporation’s directors shall be personally liable to the Corpotation or its stockholders for
monetary damages for breach of any fiduciary duty as & director. Any repeal or
modification of this Article NINTH by the Corporation’s stockholders shall be prospective
only, and shall not adversely affect any limitation on the personal liability of any director

of the Corporation existing at the time of such repeal or modification.

TENTH: The unanimous affirmative vote or consent of all of the Directors
(including the affirmative vote or consent of the Independent Director) is required for the
Corporation to:

(u) File or consent to the filing of any bankruptey, insolvency or reorganization
case or proceeding; institute any proceedings under any applicable insolvency law or

otherwise seek relief under any laws relating to the relief from debts or the protection of
debtors generally.

(b} Seck or consent to the appointment of a recelver, liguidator; assignes, tustee,
sequestrator, custodian or any similar official for the Corporation or a substantial portion
of its propertics.

(c) Make any assignment for the benefit of the creditors of the Corporation.
(d) Take any action in furtherance of any of the foregoing.

(¢) Amend Asticle THIRD of this Certificate of Incorporation.
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ELEVENTH: To the extent permitted under applicable law, the Directors of
Corporation are required to consider the interests of customers and creditors of the
Corporation in connection all corporate actions.

TWELFTH: In furtherance and not in limitation of the powers conferred upon the.
Boatd of Directors by law, the Board of Directors shall have the power w adopt, amend
and repeal from time to time By-Laws of the Corporation.

THIRTEENTH: Meetings of the stockholders of the Corporation shall be held not
less frequently than once per annqum.

FOURTEENTH: The Corporation shall adhere to the following provisions:

(@) The Corporation shall indemnify to the fullest extent permitted under and in
accordancs with the laws of the State of Delaware any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative by reason of the fact
that he is or was a director, cofficer, employee or agent of the Corporation, or is or was
serving at the reguest of the Corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise, against expenses
(including attorneys' fees), judgiments, fines and amounts paid in settlement actually and
reasonably incurred by him in connection with such action, suit or proceeding if he acted
in good faith and in a4 manner reasonably believed to be in or not opposed to the best
interests of the Corporation, and, with respect to any criminl action or proceeding, had no
reasonable cause to believe his conduct was unlawful.

(b) Expenses incurred in defending a civil, criminal, administrative or investigative
action, suit or proceeding shall (in the case of any action, suit or proceeding against a
director of the Corporation) or may (in the case of any action, suit or proceeding against an
officer, employee or agent of the Corporation) be paid by the Corporation in advance of the
final disposition of such action, suit or proceeding as authorized by the Board of Directors
upon receipt of an undertaking by or on behalf of the indemnified person to repay such
amount if it shall ultimately be determined that he is not entitled to be indemnified by the
Corporation as authorized in this Article FOURTEENTH.

(c) The indemnification and other rights set forth in this Article FOURTEENTH
shall not be exclusive of any provisions with respect thereto in the By-Laws or any other
contract or agreement between the Corporation and any officer, director, employee or
agent of the Corporation. '

(d) Neither the amendment or repeal of this Aricle FOURTEENTH nor the
adoption of any provision of this Certificate of Incorporation inconsistent with this Article
FOURTEENTH shall eliminate ot reduce the effect of this Article FOURTEENTH in
respect of any matter occurring before such amendment, repeal or adoption of an
inconsistent provision or in respect of any cause of action, suit or claim relating to any
such matter which would have given rise to a right of indemnification or right to receive
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expenses pursuant to this Article FOURTEENTH if such provision had not been so
amended or repealed or if a provision inconsistent therewith had not been so adopted.

FIFTEENTH: Subject to the limitations regarding an Independent Director in
Article SIXTH, to the extent permitted under the DGCL, any person (including, but not
limited to, stockholders, directors, officers and employees of the Corporation or any
affiliate of the Corporation) may engage in or possess an interest in other business ventures
of every nature and desctiption, independently or with others, whether such ventures are
competitive with the Corporation or otherwise, and neither the Corporation nor its
stockholders shall have any right in or to such independent ventures or to the income or
profits derived therefrom.

SIXTEENTH: The duration of the Corporation shall be perpetual,
SEVENTEENTH: The incorporator of the Corporation is William C. Hultman,

EIGHTEENTH: This Certificate shall become effective at 12:01 a.m. on January
1, 1999.

IN WITNESS WHEREOQF, the undersigned, being the sole incorporator of the

Corporation, does now make this Certificate, hereby declaring and certifying that this is
my act and deed and that the facts herein stated are true, and accordingly have hereunto set

my hand this 30th day of December, 1998,

Incorporator
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RULE1
MEMBERSHIP
Section 1. MERSCORP, Inc. (*“MERS”) shall make the services of its
mortgage electronic registration system (the “MERS® System™) available to any Member
of MERS. A Member is defined as an organization or natural person who has signed a
Membership Agreement and is not more than 60 days past due as to the payment of any

fees due and owing to MERS.

Section 2. Actions with respect to approval or disapproval of applications for
membership shall be taken on behalf of MERS by such persons as may from time to time
be designated by the Board of Directors of MERS. Subject to Section 3 of this Rule, no
applicant shall be approved unless it meets each of the standards of financial condition,

operational capability and character defined below:

(a) If the applicant anticipates registering transactions on the MERS®
System, the applicant has demonstrated to the satisfaction of MERS that it has adequate
personnel capable of registering transactions on the MERSw System with necessary
promptness and accuracy, that such personnel shall complete the computer-based training
program designated by MERS, and that the applicant has internal security procedures in
place to conform to any condition and requirement which MERS reasonably deems

necessary for its protection and the protection of other Members:

vluly2006
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(b) MERS has received no information which, in the sole discretion of
MERS, would adversely reflect on the applicant, or any person associated with the
applicant as defined in Section 3 below, to such extent that access of the applicant to the
MERS® System should be denied, and any such applicant may be deemed not to meet the

qualifications set forth in this paragraph only if:

(i) MERS shall have reasonable grounds to believe that the
applicant, or any person associated with the applicant, has been or is responsible
for (A) fraud, fraudulent acts or breach of fiduciary duty, (B) making a
misstatement of a material fact or omitting to state a material fact to MERS in
connection with its application to become a Member, or thereafter while a
Member, or (C) the violation of such statutes, rules and regulations applicable to

the applicant.

(ii) the applicant, or any person associated with the applicant, has
been convicted prior to the filing of its application to become a Member, or at any
time thereafter while a Member, of any crime, felony or misdemeanor which
involves the purchase, sale or pledge of a mortgage loan or any interest therein or
arose out of conduct of the business of funding, acquiring, lending on the security
of, or servicing mortgage loans (or any business ancillary or related to any of the
foregoing), or involves robbery, larceny, embezzlement, fraudulent conversion,

forgery or misappropriation of funds or other property, or other dishonest acts; or
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(iii) the applicant has been, or while a Member is, prohibited from
transacting business with one or more of the following: (A) Fannie Mae, (B)
Freddie Mac, (C) Ginnie Mae, (D) the U.S. Department of Housing and Urban
Development, or (E) the U.S. Department of Veterans Affairs; provided, however,

that such prohibition shall not be the sole basis for denial of membership.

(¢} Eligible organizations and natural persons seeking to become
Members shall make application on such form as MERS shall from time to time
prescfibe. In connection with its application, an applicant shall submit its audited
financial statements for its two most recent fiscal years, MERS shall review the
application to verify that the applicant satisfies all of the standards for membership, and
in connection therewith the applicant shall make available to MERS such books and
records and shall provide such other information as MERS shall reasonably request for
such purpose. Failure of an applicant to cooperate in providing requested books, records,

and information shall be grounds for denial of the application for membership.

Section 3. MERS may approve the application of any applicant, either
unconditionally or on an appropriate temporary or other conditional basis, if MERS in its
sole discretion determines that any standard specified in this Rule, as applied to such
applicant, or any person associated with such applicant, is unduly or disproportionately
severe or that the conduct of such applicant or person associated with such applicant has
been such as not to make it against the interest of MERS, the existing Members, and the

public to approve such application. MERS shall notify each applicant of the action taken
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with respect to its application and the reasons therefore. For purposes of this Rule, the
term “person associated with” when applied to any person or entity shall mean (i) any
partner, senior officer, director or controlling person of such person or entity or (ii) any
officer or employee of such person or entity who has, or shall have, access to the MERS»

System.

Section 4. Notwithstanding the foregoing, MERS may decline to accept the
application of any applicant upon a determination by MERS that the MERSw System
does not have adequate space, data processing capacity or other operational capability at
that time to permit the inclusion of additional Members without impairing the ability of
the MERS® System to provide services for existing Members; provided, however, that
applicants whose applications are denied solely pursuant to this section shall be approved
as promptly as the capabilities of the MERS® System permit, in the reasonable judgment
of MERS, in the order in which their applications were filed with MERS or in such other

order as may be determined by MERS from time to time in its reasonable judgment.

Section 3. An applicant whose application to become a Member has been
approved by MERS shall be considered a Member after signing and delivering to MERS
a Member Agreement as approved by the Board of Directors of MERS and paying the

initial MERS membership fee.

Section 6. Each Member shall immediately notify MERS if at any time it fails

to meet any of the membership criteria specified in this Rule,
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Section 7. Any Member may withdraw its membership from MERS by giving
90 days written notice to the President or Secretary of the Corporation. Such withdrawal
shall be effective on the ninetieth day after receipt at which time all rights and obligations
of the withdrawing Member shall cease, except any obligation of such Member to pay
fees or assessments assessed prior to withdrawal to the extent such obligation has not
been fulfilled and except for any conditions the Board of Directors may establish for the
de-registration of mortgages from MERS, including fees to defray the costs of such de-

registration.

(a) Any Member that sells, transfers, or otherwise disposes of all or
substantially all of its assets to any entity that is not a member of MERS, shall be treated
as having withdrawn from membership in MERS as of the effective time of such
disposition of assets or combination with such entity unless the acquiring entity signs a
Membership Agreement with MERS and as such shall be bound by the Rules of

Membership and Procedures of MERS.

(b) If any Member that merges or otherwise combines with any other
entity and such other entity is the surviving entity and is a non-Member of MERS, then
the Member Agreement entered into by the Member shall remain in full force and effect
as to the acquiring non-Member entity unless the surviving non-Member withdraws from

membership or is removed in accordance with the Rules of Membership or Procedures.
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(c) If any Member merges, is acquired by or otherwise combines with
another MERS Member (or an entity that is not a MERS member but who agrees to
become a member), the n-on-surviving Member’s registered loans on the MERS® System
shall be transferred to the surviving Member’s Organizational Identification Number
(Org ID) on the MERS® System. This transfer shall be defined as an Intracompany
Transfer subject to the then-current fee for such Intracompany Transfer. The surviving
Member shall not be allowed to retain or use the nonsurviving Member’s Org 1D
Number. Members have an affirmative obligation to notify MERS in writing of any

merger with or acquisition of another member.

Section 8. A Member may change its Membership Profile on the MERS®
System at any time. Each Member shall designate one individual within its organization
as its contact person for all of such Member’s dealings with MERS. It is the Member’s

responsibility to update the MERS® System if the contact person changes.
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RULE 2 |
REGISTRATION ON THE MERS@ SYSTEM
Section I. MERS, in its sole discretion, shall determine the type and level of
access to the MERS® System permitted to each Member and the types of transactions that
such Member may register on the MERSe System. No Member may register or attempt
to register any transaction not authorized under the Rules of Membership or the

Procedures.

Section 2. Subject to Section 1 above, each Member may register any

mortgage loan on the MERS® System in accordance with the Procedures.

Section 3. Each Member shall promptly, or as soon as practicable, register on
the MERS® System, in accordance with the Rules of Membership and the Procedures,
any and all of the following transactions to which such Member is a party which involve
a mortgage loan registered on the MERS& System until such time as the mortgage loan is

deactivated from the MERSw System:

(a) the pledge of any mortgage loan or security interest therein and the

corresponding release of such security interests;

(b) the pledge of any servicing rights or security interest therein and the

corresponding release of such servicing rights or security interests;
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(c) the transfer of beneficial ownership of a mortgage loan by a Member to

a Member;

(d) the transfer of beneficial ownership of a mortgage loan by a non-

Member to a Member;

(e) the transfer of beneficial ownership of a mortgage loan by a Member to

a non-Member;

(f) the transfer of servicing rights with respect to a mortgage loan by a

Member to a Member;

(g) the registration of servicing rights with respect to a mortgage loan from

a non-Member to a Member;

(in) the transfer of servicing rights with respect to a mortgage loan from a

Member to a non-Member {requiring deactivation),

(i) the initiation of foreclosure of any mortgage loan registered on the

MERS® System;

(j) the release of a lien with respect to a mortgage loan registered on the

MERS® System;
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(k) the creation of a sub-servicing relationship with respect to a mortgage

loan registered on the MERS® System; and

(1) any renewal, extension or modification of a mortgage loan registered on
the MERS® System that involves the recording of a new security instrument and does not

merely change the rate, principal balance or term.

Section 4. (a) The transfer to a non-Member of servicing rights with
respect to a mortgage loan registered on the MERS®e System shall require the
deactivation of such mortgage loan from the MERSe System in accordance with these
Rules and the Procedures. Upon the withdrawal or removal of a Member, all mortgage
loans for which such Member acts as servicer shall be deactivated from the MERS®
System, provided, however, that the mortgage loans shall remain registered with MERS
if the substitute servicer is a Member and all MERS fees relating to the servicing transfer
to the substitute servicer are paid. The transfer to a non-Member of a beneficial interest
in a mortgage loan registered on the MERSo System shall not require the de-registration
of such mortgage loan from the MERS® System unless: (i) the servicer is a non-Member

of MERS or (ii} such non-Member beneficial owner shall require deactivation.

(b) As long as there are no contrary instructions, when the beneficial
ownership of a mortgage loan registered on the MERS® System is vested in a non-

Member, MERS and Mortgage Electronic Registration Systems, Inc. shall at all times
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comply with the instructions of the Member shown on the MERSw System as the servicer
of such mortgage loan with respect to transactions relating to such mortgage loan. Such
Member shall indemnify and hold harmless MERS, and any employee, director, officer
or affiliate of MERS, for any and all liability incurred as a result of compliance by MERS

with instructions given by such Member on behalf of the non-Member beneficial owner.

Section 5. (a) Each Member, at its own expense, shall cause Mortgage
Electronic Registration Systems, Inc., to appear in the appropriate public records as the
mortgagee of record with respect to each mortgage loan that the Member registers on the
MERS® System. Mortgage Electronic Registration Systems, Inc. is a wholly owned
subsidiary of MERS created for the purpose of serving as the mortgagee of record in the
appropriate public records. The Member shall monitor the public records to verify that it
has complied with the preceding sentence and shall maintain an adequate quality
assurance program to ensure that its verification procedures are effective. The Member
hereby warrants to MERS that either (i) an appropriate mortgage, or deed of trust, or
other such instrument as may be required under applicable state law, naming Mortgage
Electronic Registration Systems, Inc. as mortgagee, or (i) an appropriate assignment of
mortgage, or assignment of deed of trust, or other such instrument as may be required
under applicable state law, naming Mortgage Electronic Registration Systems, Inc. as
mortgagee, has been or as soon as practicable shall be, properly prepared and delivered to
the appropriate recording office and the Member shall promptly register on the MERS®
System the date on which such instrument was delivered. As soon as practicable, the

Member shall register on the MERS® System the specific recordation information
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provided by the custodian of public records which evidences that Mortgage Electronic
Registration Systems, Inc. is mortgagee of record with respect to such mortgage loan.
Upon the Member’s becoming aware of any discrepancy between the information shown
on the MERS® System and the information in the public records, the Member shall

promptly correct the information on the MERS® System.

(b) At or prior to the time a Member registers a mortgage loan on the
MERS® System, such Member shall provide evidence reasonably satisfactory to MERS
demonstrating that Mortgage Electronic Registration Systems, Inc. is, or as soon as
practicable shall be, properly recorded as mortgagee of record in the appropriate public

records with respect to such mortgage loan.

(c) Mortgage Electronic Registration Systems, Inc. shall not act as
mortgagee of record for the purpose of procuring borrowers for the Member or making

mortgage loans on behalf of the Member,

(d) Reference herein to “mortgage(s)” shall include deed(s) of trust, and
any other form of security instrument under applicable state law. References herein to
“mortgagee of record” shall include the named beneficiary under a deed of trust in those
jurisdictions where deeds of trust are used to secure loans, and any similar status as used

in connection with any other form of security instrument under applicable state law.
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Section 6. MERS shall at all times comply with the instructions of the hoider
of mortgage loan promissory notes. In the absence of contrary instructions from the
beneficial owner, MERS and Mortgage Electronic Registration Systems, Inc. may rely on
instructions from the servicer shown on the MERSe System in accordance with these
Rules and the Procedures with respect to transfers of beneficial ownership, transfers of
servicing rights, and releases of security interests applicable to such mortgage loan. The
beneficial owner shall give any such contrary instructions to MERS and Mortgage
Electronic Registration Systems, Inc. in writing and they may rely on such instructions

until receipt of further written instructions from the beneficial owner.

Section 7. Each Member shall review for accuracy and completeness all
information shown on the MERS®e System with respect to mortgage loans and related

transactions registered by such Member, and promptly update any incorrect information.

Section 8. Within ten {10) business days of receiving notice from the Member
servicing the loan that the mortgage loan has been paid in full, MERS shall give notice to
all Members shown on the MERS® System as having interests in such mortgage loan.

The Member servicing the mortgage loan shall be responsible, at its own expense, to:

(a) take, or cause to be taken, appropriate action, including delivery to the

appropriate recording office of an instrument of satisfaction or release (which may be

signed by a certifying officer of Mortgage Electronic Registration Systems, Inc.), to
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extinguish the lien of such mortgage in the proper manner within the applicable state

imposed time frames, and register on the MERS® System the date of such action, or

(b) notify MERS that, in fact, the mortgage loan has not been paid in full.
If MERS is notified that a lien release has not been executed in compliance with
applicable state imposed time frames, and the Member fails to take such action or give
MERS notice that the mortgage loan has not been paid in full, then MERS reserves the
right to release such mortgage. Such Member, upon demand, shall reimburse Mortgage
Electronic Registration Systems, Inc. for its out-of-pocket costs in connection with
release of the mortgage, including any penalties for failure to release the mortgage or
take other action in a timely manner, and shall pay an administrative fee determined by

Mortgage Electronic Registration Systems, Inc., and

(¢) indemnify MERS and Mortgage Electronic Registration Systems, Inc.
with respect to any liability which may arise as a result of the failure of such Member to
take such action or give MERS such notice in a timely and accurate manner. Without
limiting the generality of the foregoing, such indemnification shall extend to
circumstances in which a mortgage is released by Mortgage Electronic Registration
Systems, Inc., but the mortgage loan has not been paid in full, or in which such Member
wrongfully refuses to authorize Mortgage Electronic Registration Systems, [nc. to release

the mortgage.
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RULE 3

OBLIGATIONS OF MERS
Section 1. MERS shall within two (2) business days forward to the
appropriate Member or Members, in the form prescribed by and otherwise in accordance
with the Procedures, all properly identified notices, payments, and other correspondence
received by MERS with respect to mortgage loans registered on the MERSe System for

which Mortgage Electronic Registration Systems, Inc. serves as mortgagee of record.

Section 2. MERS shall provide to Members certain standard reports
concerning information contained on the MERSw System, as specified in the Procedures,

and such other reports as MERS may determine from time to time.

Section 3. (a) Upon request from the Member, Mortgage Electronic
Registration Systems, Inc. shall promptly furnish to the Member, in accordance with the
Procedures, a corporate resolution designating one or more employees of such Member,
selected by such Member, as “certifying officers” of Mortgage Electronic Registration
Systems, Inc. to permit such Member (i) to release the lien of any mortgage loan
registered on the MERS® System to such Member, (ii) assign the lien of any mortgage
naming MERS as the mortgagee when the Member is also the current promissory note-
holder, or if the mortgage is registered on the MERS® System, is shown to be registered
to the Member, (iii) to foreclose upon the property securing any mortgage loan registered
on the MERS® System to such Member, (iv) to take any and all actions necessary to

protect the interest of the Member or the beneficial owner of a mortgage loan in any
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bankruptey proceeding regarding a loan registered on the MERS® System that is shown
to be registered to the Member, (v) to take such actions as may be necessary to fulfill
such Member’s servicing obligations to the beneficial owner of such mortgage loans
(including mortgage loans that are removed from the MERSe System as a result of the
transfer thereof to a non-Member), {vi} to take action and execute all documents
necessary to refinance, amend or modify any mortgage loan registered on the MERSe
System to such Member, (vii) endorse checks made payabie to MERS to the Member that
are received by the Member in payment on any mortgage loan registered on the MERS®
System that is shown to be registered to the Member. In instances where Mortgage
Electronic Registration Systems, Inc. designates an employee of a Member as a certifying
officer of MERS for the limited purposes described above, such Member shall indemnify
MERS and any of its employees, directors, officers, agents or affiliates against all loss,
liability and expenses which they may sustain as a result of any and all actions taken by

such certifying officer.

(b) Upon request by Mortgage Electronic Registration Systems, Inc. , the
Member shall deliver to Mortgage Electronic Registration Systems, Inc. a corporate
resolution naming the Corporate Secretary of Mortgage Electronic Registration Systems,
Inc. as a “certifying officer” of the Member solely for the purpose of installing Mortgage
Electronic Registration Systems, Inc. as mortgagee of record on mortgage loans which

have been registered on the MERSwm System by the Member.
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(c) At the request of the beneficial owner of a mortgage loan, or any
designee thereof as shown on the MERS® System, Mortgage Electronic Registration
Systems, Inc. shall provide to such beneficial owner or designee a recordable assignment
for such mortgage loan to another party designated by the beneficial owner or designee;
provided, however, that such beneficial owner or designee shall warrant to Mortgage
Electronic Registration Systems, Inc. that such assignment shall be promptly recorded.
Requests for recordable assignments may be made only for purposes of deactivating a
mortgage loan from the MERS® System. The deactivation of a mortgage loan for any
reason shall be subject to the payment of all applicable fees and expenses, including,
without limitation, the costs of preparing and recording the assignment. All such

applicable fees and expenses shall be included in a fee schedule.

Section 4. Unless otherwise specifically stated herein, any action required or
permitted to be taken by MERS or Mortgage Electronic Registration Systems, Inc.
pursuant to these Rules shall be taken on behalf of MERS by such persons as may from
time to time be designated by the respective Boards of Directors of MERS and Mortgage

Electronic Registration Systems, Inc.
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RULE 4
RULE CHANGES
Section 1. (a) MERS shall notify in writing all Members of any proposed
changes to the Rules of Membership, and shall provide a copy of such propesed changes
to all Members no fewer than ninety (90) days prior to the proposed implementation date

of such changes.

(b) Members may submit to MERS for its consideration their comments
with respect to any such proposal, and such comments shall be reviewed by MERS and
filed with the records kept by MERS. Notwithstanding the receipt of any such
comments, the Board of Directors of MERS, in its sol!e discretion, shall have the right to
amend, add to or repeal any Rule or part thereof after the expiration of such ninety (90)
day comment period, so long as such amendment is not contrary to the Certificate of

Incorporation of MERS.

(¢) Each Member shall be bound by any amendment to the Rules with
respect to any transaction occurring subsequent to the time such amendment takes effect
as fully as though such amendment were now a part of the Rules; provided, however, that
no such amendment shall affect the Member’s right to withdraw from MERS in
accordance with the procedures set forth in these Rules before such amendment or

change becomes eftective.
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(d} MERS shall provide a ninety (90) day written notice for any

changes to the MERS Membership Terms and Conditions.
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RULE 5
FEES
Section 1. (a) Each Member shall pay such fees, charges and assessments
to MERS for membership, registrations, transfers, and other transactions on the MERS®
System and other services rendered by MERS as shall be determined from time to time
by MERS in its sole discretion, and specified in & fees schedule promulgated by MERS

which may change from time to time.

(6) MERS shall provide all Members with at least thirty (30) days
advance written notice of changes to the fees schedule with the effective date of the new

fees.

(c) Transaction fees for the transfer of servicing between MERS
Members (including Intra-company Transfers) shall be payable by the transferor. If the
transferor fails to pay such transaction fees due to bankruptcy, or because the transferor is
no longer in business or cannot otherwise be located or contacted, and MERS has
exhausted all reasonable means of collection, then the transferee shall be responsible for
the payment of those transaction fees because the transferee has received the benefit of
the service provided by MERS and is in the best position to protect itseif by holding back
a portion of the purchase price when purchasing the corresponding loans. The transferee
will also be respansible for the cost if the servicing transfer transactions have not been

initiated on the MERS® System, and the transferor cannot initiate the transactions
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themselves due to the circumstances listed in the preceding sentence and the transferee

requests such transaction to be initiated by MERS.

(d)  If a Member registers a mortgage loan on the MERS® System pursuant to
the Rules of Membership and Procedures, and that Member subsequently transfers the
servicing rights to that mortgage loan to another Member without first paying the
registration fee to MERS pursuant to Rule 5, Section 1(a), and the transferor fails to pay
such transaction fees due to bankruptcy, or because the transferor is no longer in business
or cannot otherwise be located or contacted, and MERS has exhausted all reasonable
means of collection, then the transferee shall be responsible for the payment of those
transaction fees because the transferee has received the benefit of the service provided by
MERS and is in the best position to protect itself by holding back a portion of the
purchase price when purchasing the corresponding loans, If the transferor has not
registered the mortgage loan on the MERS® System and is unable to register the
mortgage loan due to bankruptcy, or because the transferor is no longer in business or
cannot otherwise be located or contacted, then the transferee must register the mortgage

loan and pay the corresponding registration fee pursuant to Rule 3, Section 1(a).

Section 2. MERS shall have the authority to charge a Member for any
unusual expenses caused directly or indirectly by such Member, or incurred at its request,
including, without limitation, the cost of producing records pursuant to a court order or
other legal process in any litigation or other legal proceeding to which such Member is a

party or in which such records relating to such Member are so required to be produced,
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whether such production is required at the instance of such Member or of any other
person, provided however, that MERS shall give the Member written notice of such
Court Order or legal process in advance of producing the records to enable the Member

to pursue its legal rights to refuse the request.

Section 3. Each Member shall pay interest on any delinquent fee payments at

the rate set from time to time by MERS. Said interest rate shall be specified in the fees

schedule.
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RULE 6
PROCEDURES
Section 1. (a) MERS shall prescribe from time to time reasonable Procedures
with respect to the business and operation of MERS and Mortgage Electronic
Registration Systems, Inc. and the execution of transactions on the MERS® System.
Each Member shall be bound by such Procedures and any amendment thereto in the same

manner as it is bound by the provisions of the By-Laws and these Rules.

(b) MERS shall give Members sixty (60) days notice prior to

implementation of any amendment to the Procedures.
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RULE 7
DISCIPLINARY ACTIONS
Section 1. MERS, in its sole reasonable discretion may sanction a Member
for one or more violations of these Rules or the Procedures or for errors, delays or other
conduct detrimental to the operation of MERS or Mortgage Electronic Registration
Systems, Inc., the MERSe System or other Members, including, without limitation, a
Member’s failure to provide adequate training and supervision to its employees to enable
proper use of the MERS® System, by imposing any of the following:
(a) removal as a Member, but only if the notice requirements of Rule 7,
Section 2 below have been met by MERS;
(b) suspension, for a period and upon terms determined by MERS;
(c) fines, in an amount determined by MERS;
(d) censure; or

(e) any other fitting requirements that may be determined by MERS.

Section 2. MERS shall give written notice to the applicable Member of the
terms of any such violation and possible sanction, which shall include a brief description
of the basis for the imposition of the sanction. The Member shall then have fifteen (15)
days from the date of receipt of the notice to provide a written response and have an
opportunity to be heard. At the expiration of the fifteen (15) days, if MERS aetermines
that a breach has occurred and that sanctions may be imposed, the Member shall be given
thirty (30) days to cure the breach. If the breach is not cured within the thirty (30) days,

MERS may impose such sanctions on the Member. [f the Member does not cure the
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breach during the thirty (30) day curing period, then upon the expiration of the curing
period, MERS shali notify any other member of MERS for whom the breaching Member
acts as an authorized servicer or sub-servicer of mortgage loans registered on the MERSe

System.

Section 3. If the nature of the breach is the same or similar to a breach by the

Member that has occurred within the last year, there may not be a curing period.
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RULE 8
FORECLOSURE

Section 1. (a) With respect to each mortgage loan for which Mortgage
Electronic Registration Systems, Inc. is the mortgagee of record, the beneficial owner of
such mortgage loan or its servicer shall determine whether foreclosure proceedings with
respect to such mortgage loan shall be conducted in the name of Mortgage Electronic
Registration Systems, Inc., the name of the servicer, or the name of a different party to be

designated by the beneficial owner.

()] The Member servicing a mortgage loan registered on the
MERS® System shall be responsible for processing foreclosures in accordance with the
applicable agreements between such Member and the beneficial owner of such mortgage
foan.

{c) In the State of Florida, the authority to conduct
foreclosures in the name of MERS granted to a Member’s Certifying Officers under
Paragraph Three of the Member’s MERS Corporate Resolution is revoked. Effective
June 1, 2006, the Member shall be sanctioned $10,000.00 per violation for commencing a

foreclosure in Florida in the name of MERS.

(d) In the event that the beneficial owner or its designated
servicer determines that foreclosure proceedings shall be conducted in the name of a
party other than Mortgage Electronic Registration Systems, Inc., the servicer designated
on the MERS® System shall cause to be made an assignment of the mortgage from
Mortgage Electronic Registration Systems, Inc. to the person designated by the beneficial

owner, and such beneficial owner shall pay all recording costs in connection therewith.

Section 2. (a) if a Member chooses to conduct
foreclosures in the name of Mortgage Electronic Registration Systems, Inc., the note
must be endorsed in blank and in possession of one of the Member’'s MERS certifying

officers, If the investor so allows, then MERS can be designated as the note-holder.
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(i) The Member shall not plead MERS as the note-
owner in any foreclosure document; including but not
limited to, the foreclosure complaint.

(i)  The Member shall not plead MERS as a co-plaintiff
in a foreclosure action.

(iii) If the note is lost or cannot be located, the Member
shall not commence a foreclosure action in the name of

MERS, but rather must assign the mortgage out of MERS.

(b) In non-judicial foreclosure states, if the Member chooses to
foreclose in MERS name under the power of sale provision in the security instrument and
is not seeking a deficiency judgment, then the note does not need to be in the possession
of the Member’s MERS Certifying Officer when commencing the foreclosure action;
provided, however, that under no circumstances may the Member allege that the note is

in their possession unless it so possesses.

(c) If the Member pleads MERS as the note-owner or as a co-
plaintiff or commences a foreclosure in the name of MERS when the note is lost or
cannot be located, it shall be considered a violation of the MERS Membership Rules and
MERS may dismiss such foreclosure action. Effective June 1, 2006, the Member shall
be sanctioned $1,000.00 for the first violation and $5,000.00 for each subsequent

violation of this Rule.

(d) For all foreclosures conducted in the name of MERS, the
member shall take all reasonable and necessary steps to avoid having Mortgage
Electronic Registration Systems, Inc. take title to the applicable property that is the
subject of a mortgage loan. Mortgage Electronic Registration Systems, Inc. shall not be
obligated to take title to any property that is the subject of 2 mortgage loan; provided,
however, that if the Member so requests, Mortgage Electronic Registration Systems, Inc.

may take titie at the conclusion of the foreclosure sale upon prior written consent to the
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Member from Mortgage Electronic Registration Systems, Inc. If title is taken in the
name of Mortgage Electronic Registration Systems, Inc., the Member shall take all
necessary and reasonable steps to remove Mortgage Electronic Registration Systems, Inc.

from title as soon as possible.

(e) If title is put into Mortgage Electronic Registration Systems, [nc.’s
name and there is a violation of state, county or city codes or any other applicable
regulation; including, but not limited to, non-payment of tax bills, the Member shall be
responsible to promptly take all necessary action to prevent fines or judgments from
being entered against MERS. If the Member fails to do so, MERS may take such action
and will sanction the member for ail costs and expenses; including, but not limited to,

attorney fees.
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RULE 9

USE AND OWNERSHIP OF INFORMATION

Section 1 (a) Each Member shall at all times keep confidential and shall not sell
or otherwise disclose any information contained on the MERS® System that is (i) not
owned by such Member, (ii) was not originally provided by Member to MERS, or (iii)
not available in public records or otherwise known to the Member, MERS and the
Member shall use a reasonable degree of care consistent with the Standards for
Safeguarding Customer Information (16 C.F.R. parts 314) (the “Safeguards Rule”) to
preserve the confidentiality of any such information, and to take all reasonable action by
instruction, agreement or otherwise with its directors, officers, employees, affiliates and
agents to satisfy its obligation with respect to confidentiality, non-disclosure and
limitation of use of any such information. The obligations of MERS and the Member

under this Rule 9 shall survive termination of this agreement

(b) MERS shall have no ownership rights whatsoever in or to any
information contained on the MERS® System. Notwithstanding the foregoing, MERS is
authorized to (i) use the information contained on the MERS® System to compile
transaction volume reports to track current or previous usage levels, project future usage
and provide the mortgage indusiry with usage data which may be used to gauge the
success of the MERS® System, but excluding any references to a particular borrower
name or address other than in reports given to the MERS Board of Directors, (if) use the
information contained on the MERS® System as part of its quality control process to

monitor compliance with operational standards and time frames, (iit) furnish any
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information contained on the MERS® System to any governmental authority pursuant to
a subpoena or court order, provided, however, that MERS shall undertake, to the extent it
reasonably can under the circumstances, to notify all Members shown on the MERS®
System as having an interest in a mortgage loan which is the subject of such subpoena or
court order to allow such Members time to attempt to quash such subpoena or court
order, or (iv) provide information and reports (as approved by the Board) regarding
mortgage activity and mortgage loans registered on the MERS® System that otherwise

could have been obtained through the public land records if not for the implementation of

MERS.

(¢) Any reports given to third parties shall not identify individual
Members or borrower names and addresses as to transaction information without the

Member’s prior consent.

Section 2. (a) MERS acknowledges and agrees that: (a) the Member will be
entering customer information into the MERS® System to which MERS has access as a
part of the services provided to the Member, and (b) such customer information is subject
to Section 1 of Rule 9 of the MERS Rules of Membership — “Use and Ownership of

Information”.

(b) MERS has implemented and will maintain an information security
program consisting of reasonable administrative, physical, and technical safeguards

designed to meet the Objectives set forth in 16 C.F.R. 314.3(b) of the Safeguards Rule.

vIuly2006 30

MERS 256



MERS's controls and procedures designed to safeguard the confidentiality
and security of the information stored on the MERS® System are generally described in
thé MERS Integration Handbook (Volumes I and 11). MERS believes the controls and
procedures so described meet the Objectives specified in the Safeguards Rule. MERS
agrees to maintain controls and procedures designed to safeguard the confidentiality and
security of the information stored on the MERS® System that are no less stringent than
those described in the current version of the MERS Integration Handbook. MERS
further agrees that any changes or modifications to such controls and procedures will also
be designed to meet the Objectives specified in the Safeguards Rule. Each Member shall
inform MERS in writing whenever the Member believes that the controls and procedures
designed to safeguard the confidentiality and security of the information stored on the
MERS® System fail to meet the Objectives specified in the Safeguards Rule. MERS
agrees the Member (or a mutually agreeable third party representative) will be given
access to monitor that MERS has satisfied the provisions of this paragraph, including
access to any audits, summaries of test results or other equivalent evaluations of the
contrals and procedures designed to safeguard the confidentiality and security of the
information stored on the MERS® System. MERS will promptly report to the Member
any actual or suspected breach of the confidentiality or security of any information

contained on the MERS® System.

(c¢) As part of the controls and procedures described in paragraph (b) of
this section, MERS maintains, and will continue to maintain, a Disaster Recovery Plan, a

summary of which will be supplied to the Member upon request. MERS agrees that the
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Disaster Recovery Plan will be reviewed at least annually and will include annual testing
to ensure that the MERS® System can be restored within 48 hours after the declaration of

a disaster under the plan.
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RULE 10
INTERIM SECURITY INTERLESTS
Section 1. The pledge of a security interest in any mortgage loan registered
on the MERS® System to an interim funding lender, such as a warehouse lender, shall be
shown as released on the MERSa@ System when the security interest has been released in
accordance with the methods and procedures established among the interim funding
lender, the lender granting the security interest and the subsequent purchaser of such

mortgage loan, if any, as specified below.

Section 2. An interim funding lender’s security interest shall be shown as
released on the MERS®m System: (i) for investors selecting Option 1 of the Procedures,
when the beneficial owner registers its interest on the MERS® System; or (ii) for
investors selecting Option 2 of the Procedures, when the beneficial owner registers its
ownership of the loan and the interim funding lender registers the release of its security

interest on the MERS® System.

Section 3. In the event that Member provides to MERS specific wiring
instruction information relating to mortgage loans registered on the MERSe System,
MERS and Member agree that: (i) such information is for informational purposes only,
(ii) Member makes no representations or warranties about the accuracy and completeness
of such information, and (iii) Member shall not be liable to MERS, any other member, or

any other party based on the provision of, and reliance on, such information.
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RULE 11
SERVICES
MERS shall provide, either directly or through a third party, all services, resources,
software, equipment and facilities (collectively, the *Services”) as determined from time
to time by the Board of Directors of MERS and described more particularly in the
Procedures. MERS shall provide the Services in compliance with reasonable
performance standards (the “Performance Standards™) as determined from time to time

by the Board of Directors of MERS and described more particularly in the Procedures.
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RULE 12
WARRANTIES
Section 1. Work Standards. MERS represents and warrants that the Services
shal! be rendered with promptness and diligence in accordance with the practices and
high professional standards used in well-managed operations performing services similar
to the Services and shall be performed in a workmanlike and cost effective manner.
MERS represents and warrants that it shall use, and shall require all third-party vendors
to use, adequate numbers of qualified personnel with suitable training, education,

experience, and skill to perform the Services and satisfy the Performance Standards.

Section 2. Maintenance. MERS represents and warrants that the equipment and
software used in the performance of the Services shall be maintained so that they operate
in accordance with the Performance Standards, including (i) maintaining such equipment
in good operating condition, subject to normal wear and tear, (ii) undertaking prudent
repairs and preventive maintenance on such equipment, and (iii) performing prudent
software maintenance, including timely updating software used in the performance of the
Services, including the MERSo System, to meet any applicable legal or regulatory

changes.

Section 3. Technology. MERS represents and warrants that the Services shall
be provided using proven technology which shall take advantage of technoiogical

advancements in the industry.
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Section 4. Non-Infringement. MERS represents and warrants that it shall,

and shall require its Third Party Vendors to, perform its responsibilities in a manner that
does not infringe, or constitute an infringement or misappropriation of, any patent,

copyright, trademark, trade secret or other propriety rights of any third party.

Section 5. Software Ownership or Use. MERS represents and warrants that,

with respect to the software used in the performance of the Services, it either owns, or is

authorized to use, the software in the performance of the Services.

Section 6. Authorization. MERS represents and warrants that it has the

requisite corporate power and authority to carry out its responsibilities.

Section 7. Viruses. MERS represents and warrants that it and any third-party
vendors providing the Services shall not code or introduce any Viruses (defined herein)
into the MERS® System and any other systems and software used to provide the Services
and it shall take reasonable business precautions to ensure that no Viruses are coded or
introduced into the MERSw® System and any other systems and software used to provide
the Services. The term “Viruses” shall mean any (i) program code, programming
instruction or set of instructions intentionally construed with the ability to damage,
interfere with or otherwise adversely affect computer programs, data files or operations;

or (i) other code typically designated to be a virus.
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Section 8. Disabling Code. MERS represents and warrants that it and any

third-party vendor providing the Services shall not insert into the MERSo System and in
any other systems and software used to provide the Services any code which would have

the effect of disabling or otherwise shutting down all or any portion of the MERSe

System or Services.

Section 9. Millennium Compliant. MERS represents and warrants that the
MERS® System shal!l have the ability to provide all of the following functions: (a}
consistently handle date information before, during and after January 1, 2000, including
without limitation accepting date input, providing date output, and performing
calculations on dates or portions of dates; (b) function accurately and without
interruption before, during and after January 1, 2000, without change in operations
associated with the advent of the new century; (c) respond to two-digit year-date input in
a way that resolves any ambiguity as to century in a disclosed, defined, and
predetermined manner; and (d) store and provide output of date information in ways that

are unambiguous as to century.

Section 10.  Licensing and Qualification. MERS and Mortgage Electronic
Registration Systems, Inc. represents and warrants that each has obtained all state
licenses and has qualified to conduct business in all fifty states and the District of
Columbia where such licensing and/or qualification is required by law for an entity
serving as mortgagee of record, solely as nominee, in an administrative capacity, for the

beneficial owner thereof.
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Section 11, Disaster Recovery Plan. MERS represents and warrants to the

Member that it has in place and will continue to maintain a fully effective disaster
recovery plan. MERS will routinely (no less often than once per year) test its disaster
recovery plan to ensure its continued effectiveness and capability of protecting its
Members in the event of a disaster. MERS will provide the results of such test to the a

Member in writing upon request.
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RULE 13

INDEMNIFICATION

Section 1. MERS and Mortgage Electronic Registration Systems, Inc. agree to
indemnify the Member and the Member agrees to indemnify MERS and Mortgage
Electronic Registration Systems, Inc. in accordance with Section 9 of the MERS Terms
and Conditions . In addition to Section 9 of the Terms and Conditions, the following

provisions shall apply:

(a) the indemnified party may but shall not be obligated to participate in
the defense at its own expense and using counsel of its own choosing; provided, however,

that the indemnifying party has the right to control the defense.

(b) the indemmified party shall cooperate and provide assistance as the
indemnifying party reasonably requests and shall be entitled to recover reasonable costs

of providing assistance.

(c) the indemnifying party shall keep the indemnified party informed on

status of claim and litigation.

(d) the indemnifying party shall not, without indemnified party’s written

consent, compromise or settle the claim if such compromise or settlement would impose
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an injunction or other equitable relief upon indemnified party or such compromise or

settlement does not include the third party’s release of the indemnified party.

(e) if indemmifying party fails to timely defend, contest or otherwise
protect against the claim and fails to contest in writing the indemnified party’s right to
indemnification, the indemnified party may, but shall not be obligated to defend and
make any compromise or settlement and recover the costs thereof from the indemnifying

party.

(f) If the indemnifying party contests in writing the indemnified party’s
right to indemnification, then the indemnified party shall defend the claim and may seek
to recover all expenses paid by the indemnified party from the indemnifying party, and if
successful, shall not be liable to pay the fees and expenses of initiating the mediation or

arbitration pursuant to the Member Agreement.
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RULEK 14

NOTIFICATION TO MERS OF PENDING LAWSUITS

AND ADDITIONAL INDEMNIFICATION PROVISIONS

Section 1. The provisions set forth in this Rule 14 are in addition to those provisions set
forth in Rule 13 of the MERS Rules of Membership and Paragraph 9 of the MERS
Membership Terms and Conditions. To the extent that any provision of this Rule 14
conflicts with any provision of Rule 13 of the MERS Rules of Membership or Paragraph
9 of the MERS Membership Terms and Conditions, the provisions of this Rule 14 shall

control.

Section 2. Without regard to responsibility under Paragraph 9 of the MERS Membership

Terms and Conditions:

(a) It is the Member's affirmative duty to immediately notify
MERSCORRP, Inc. of any and all lawsuits or written threats to initiate lawsuits that (i)
involve a mortgage loan in which the Member has ownership rights, servicing or
subservicing rights, secured interests, or any other significant right or interest, and (ii)
name (or threaten to name) MERSCORP, Inc. and/or Mortgage Electronic Registration

Systems, Inc. (whether or not the Member is also a named party).

(b)  The Member shall notify MERSCORP, Inc. of any claims that are
filed against MERSCORP, Inc. and/or Mortgage Electronic Registration Systems, Inc.
(whether or not the Member is also a named party) in response to a proceeding initiated

by such Member (either in its own name or in the name of MERSCORP, Inc. and/or
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Mortgage Electronic Registration Systems, Inc.), including without [imitation
counterclaims that are filed in response to a foreclosure action commenced by the
Member in the name of MERSCORP, Inc. and/or Mortgage Electronic Registration

Systems, Inc.

(c) If the Member has transferred or otherwise terminated its rights
and interests in a mortgage loan, and receives notice of a lawsuit, a written threat to
initiate a lawsuit or a claim (a5 such lawsuits, threatened lawsuits and claims are
described in Section 2(a) and (b) of this Rule 14) from the MERSCORP, Inc. mailroom,
the Member must notify MERSCORP, Inc. of (i) such lawsuit, threatened lawsuit or

claim, and (ii) the transfer or termination of the Member’s rights and interests in the

subject mortgage loan.

Section 3. The Member shall notify MERSCORP, Inc. of all lawsuits, threatened
lawsuits or claims (as such lawsuits, threatened lawsuits and claims are described in
Section 2(a) and (b) of this Rule 14), regardless of the method, person or entity by which

the Member receives notice of such lawsuits, threatened lawsuits or ¢claims.

(a) All notifications required by this Rule 14 shall include (as applicable):
(i) the name of the lawsuit, and the county, state and court in which
the lawsuit is filed;
(i)  the Mortgage ldentification Number (MIN) of the mortgage loan
involved;

(iii)  the date the complaint was filed and the date the Answer is due;
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(iv)  the name and phone number of the contact person of the Member
with respect to the subject lawsuit, threatened lawsuit or claim (which may
be in-house counsel);

(v)  the name and telephone number of the attorney and law firm, if
any, retained by the Member with respect to the subject lawsuit or claim;
and

(vi} - acopy of all pleadings with respect to the subject lawsuit or claim
in the possession of the Member or a copy of the written threat to initiate a

lawsuit (as applicable).

(b)  All notices required by this Rule 14 shall be sent to the attention of the
General Counsel of MERSCORP, Inc. either via fax to (703) 748-0183 (which is

confirmed by transmission report or equivalent thereof), via e-mail to mers@mersinc.org

(which is confirmed by delivery report or equivalent thereof), via registered or certified
mail (return receipt requested and postage prepaid) to 1595 Spring Hill Road, Suite 310,
Vienna VA 22182, or via a nationally recognized overnight courier (prepaid and

providing proof of delivery) to 1595 Spring Hill Road, Suite 310, Vienna VA 22182,

(c) A Member shall in no way be relieved of its obligations under Paragraph 9
of the MERS Membership Terms and Conditions by (i) the failure of the Member to
receive proper notification from a third party with respect to a lawsuit, threatened lawsuit
or claim, or (i) the proper notification, pursuant to this Rule 14, of a lawsuit, threatened

lawsuit or claim from the Member to MERSCORP, Inc,
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Section 4. It is the responsibility of the Member to inform its retained
counsel of the Member's indemnification obligations under the MERS Membership
Terms and Conditions and the MERS Rules of Membership (including without limitation
this Rule 14). With respect to a Member Indemnified Claim (as that term is defined in
Paragraph 9 of the MERS Membership Terms and Conditions), Member and/or its
retained counsel shall take all necessary and appropriate actions to assert promptly valid
defenses available to MERSCORP, Inc. and/or Mortgage Electronic Registration
Systems, Inc. (as applicable), even if such defenses are unavailable to the Member,
including without limitation the defense that the claim against MERSCORP, Inc. and/or
Mortgage Electronic Registration Systems, Inc. (as applicable) should be dismissed as a

claim against an inappropriate party.

(a) If a Member and/or its retained counsel fails to acknowledge in writing its
obligations (including its obligation to defend) under Paragraph 9 of the MERS
Membership Terms and Conditions with respect to a Member Indemnified Claim, within
the earlier date of (i) thirty {30) days afier receipt by the Member of notice of the
Member Indemnified Claim, either from MERSCORP, Inc., Mortgage Electronic
Registration Systems, Inc. or a third party, and (ii) thirty (30} days prior to the deadline
for MERSCORP, Inc. and/or Mortgage Electronic Registration Systems, Inc. (as
applicable) to submit an initial response to the Member Indemnified Claim, then
MERSCORP, Inc. and/or Mortgage Electronic Registration Systems, Inc. (as applicable)

shall have the right (but not the obligation) to hire independent counsel and to undertake
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the defense, settlement and/or compromise of such Member Indemnified Claim on behalf

of, and at the sole expense of, the Member.

(b) Regardless of whether a Member, MERSCORP, Inc. and/or
Mortgage Electronic Registration Systems, Inc. defended a Member Indemnified Claim
or none of these entities defended such claim, and regardless of whether MERSCORP,
Inc. and/or Mortgage Electronic Registration Systems, Inc. had notice of the Member
Indemnified Claim, if a judgment is entered against MERSCORP, Inc. and/or Mortgage
Electronic Registration Systems, Inc. for such claim, the Member shall immediately post
a Surety Bond or Letter of Credit for the amount of the judgment pending any motions to
set aside or vacate the judgment; or appeal of the judgment; or any challenges made by
either the Member or MERSCORP, Inc. and/or Mortgage Electronic Registration
Systems, Inc, to the judgment. It is the Member’s responsibility to pay the amount of the
judgment and any other related Indemnified Payments (as that term is defined in
Paragraph 9 of the MERS Membership Terms and Conditions) on behalf of
MERSCORP, Inc. and/or Mortgage Electronic Registration Systems, Inc. (as applicable),
and (ii) if MERSCORP, Inc. and/or Mortgage Elcctroﬁic Registration Systems, Inc.
defends against the enforcement of a judgment (which MERSCORP, Inc. and/or
Mortgage Electronic Registration Systems, Inc. shall have the right to do in its
discretion), the Member shall promptly reimburse MERSCORP, Inc. and/or Mortgage
Electronic Registration Systems, Inc. (as applicable) the amount of the Indemnified

Payments related to such defense.
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(c) With respect to a Member Indemnified Claim, the Member
shall provide MERSCORP, Inc. with (i) copies of all public pleadings it receives from
third parties (and notice of protected pleadings it receives from third parties), (ii) copies
of all public pleadings it files on its own behalf, and (iii) copies of all pleadings it files on

behalf of MERSCORP, Inc. and/or Mortgage Electronic Registration Systems, Inc.

Section 5. The obligations of the Member under this Rule 14 shall survive the

termination of the Member’s use of the MERS® System
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