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1 INDEX ) H PROCEEDINGS
2 EXAMINATION OF WILLIAM O HETETMAN PAGE] 2 ——
3 By Mr. Wi i e o B 3 THE VIDEQGHAPHER: We're poing onrecord. The tima
4 4 1551243 Herebegins tape number eme in the MXDHE)
3 EXHIDITS 5 depositicn of Willinm C. Holiman #s corporate representative
3 {Attached m the transcrpt} 6 of MERSCORF, leorpomted in the motter of Pebra Henderson
7 Depositivn Exhibit 7 versus MERSCORP, Incerporated, et at., in the Clrenit Court of
§ MNet MERS Coporzte Resolmion - web page. |, 29 8 Montzomery Coardy, Alabarrs, case No, CV 208900805,
% No.2  Mogeize docoment - Bebea Henderson ., 30 G TFoday's date is November 1sh, 2002 The time is
I} No.3 MERSCORP, INC. Rules of Memteship.......... 73 18 the %1316 The video cperaior torday fs Dasa Campbell of LAT
I Ho4 Momzzee Blectronic Registration Sysems.... 134 1t ReportingMermill Legal Solutions. This video depasition is
12 Inc. Corporate Resolution 12 taking place o the offices of Morzen, Lewis & Bockius, 1311
13 No.5  Agreement for signing arthodity... ... . 143 15 Permsylvimia Avemie, Nocthwest, Washington, DLC, and was
H No.g Diwkwore starement aboog MERS {Mank}..._139 14 seticed by Nichelas Wooten, coamsel foe the plaintiffs,
¥ Ne 7  Affidavicof Willlam € Hiliman..... ... 164 5 Would counse] please fdemify thermelves amd state
1% ECvil Action Wo, 03-CV-305 INEAIG) 16 whom they represent.
17 (U5 District Count for the District of MY i7 MR BRAGSBALE: P'm Bory Ragsdafe, I'm with Siroe
I3 Ho 8 “Smucwred Finence™ publiceion from, ., 102 I& & Permuts in Bimeinghant, Afcbamo. Trepresent the defendants
i3 Mondy's Investors Service - Authored by 1% MERSCORP, Inc., and Mestzeoe Electrnic Registration System,
21 Amdrew Lipton, VP, Sznier Credic Officer 0 I,
2l Noo%  MERS - Terms end ComsBtions. ... sk | MRE. BROCHIN: Bebby Brochin Moroan Lewis, I'm
2@ WNoo1d Corporase Assipnmert of Morteoce - Prince . 225 2? remreseatiog Bill Hebtmen.
b
} EXHIBITS {cantinuad} i K5 HORSTEAMP: Sharon Herstkamp, geneml counsel
3 No 1l Richmond Moaros - Assignment Services....,..227 | 2 with MERS.
3 No. 12 Searchesuli from MERS Servcer........... 240 i MR, WOOTEN: |'m Nick Wooten, and I represent the
4 Tdersificarion Systern 4 plaintiff in this ecting.
3 HNe. i3 Transfer of Beneficial Rights to Member....240 3 THE VIDEQGRAFHER: The court reporter ioday is Jan
] Investors & Hemifton of LAD Reponing. Would the cowrt reparter please
7 No {4 Husiness Procedure - Members................ 248 7 swearin the witness.
3 DNosiness Procedure - MERS & —
O No.13 MERS Registercd Lours in Roted Securities... 246 1 9 WILLIAM C. HITLTMAN,
10 No 86 Account histery - GMAC Mongoge, LLC.... 2533 [ 10 2 wilness hercin, baing duly swomn, testified as follows:
H For Debmn A, Hendersun i1 —_—
iz 12 ENAMINATION
X | K) _—
i4 B BY MR WOOTEN:
15 15 Q. Me Hultmen, iF you wilk state your full rame for
1) 16 the recond, please,
¥ 17 A, William C, Hultman.
18 15 Mr. Hulunan, how are you presently employed?
19 19 A, TI'msorry. Dean'i hear vou.
20 30 Q. How o you presently employed, sie?
21 2 A. 1work for MERSCORR, loc.
22 2 Q. Andbuww long have you been so emplayed?

5
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14 nf-
H A, Tt will be 13 years in February of next year. H Q. Did you say who yvour law schoal degree was from?
2 Q. Soyouve been working for this corperation since 2 A, Siate Universily of New York ol Buffulo.
1  approzimately 1996 or 77 3 Q. Amnd did you then becomes involvad in the practice of
4 A, 1998, 4 law?
5 €}, 98, akay. What was your initiat hiring position 5 A Tdid
0 with the finu? a . Andd herw long did you practice aotively?
7 A, ¥ice president and corporate group manager. ¥ A.  Twasengeged in folf Lme practice of iaw for obout
L (). Priar ¢ coming to woek Tor this company where did & Len years.
3 you work, sir? 9 Q. And was that with one form or was that with several
10 A, I'worked for Barneti Banks, Inc. in Jacksonville, 10 firms?
1} Florida. il A« [ had three differenl positions.
12 Q). I'msomy. The name of that company again? 12 Q. Albrph. And what was your emphasis in vour area
3 A, Bornelt Danks, Inc., In Jacksonville, Florida, 13 of practics?
4 Q. And what was your position with that company? 14 A, Iichanged from fime to time.
i3 A, I was the director of asset Lablkity mannsement. 15 £ Okay. What was your fisst position when you came
i ). Whae did that pesition entail? 16 out of Law rchood?
A, 1 wasthe, essentinlly wus responzible for managing |17 A, I'worked ns an asocizle for Lalena & Werlhinglon in
BB ihe fnterest rate risk and liguidity sk for both the holding | 18 ]lniTulo, New York.
19 company and the varioous banks fo the systen 11 Q. and whar was the focus of that practice?
i . How long were you emploved in {hat position? 20 A. Prmarly smoll business represeniation.
| A, About loar vears, 21 ) Andthen what was your next position?
2z Q. Tell me, #f you will, o liltk bir about your 22 AL T was stafT ellomey wilth Forest (il Corporalion in
10 132
1 edocation, please, sir. Where did v go to callege at? i Dradlord, Pennsylvania.
2 A. 3 went tn Dulfalo Sinte Universiiy. 2 Q. Allrght. And haw Inng were you employed in that
3 0 AHrzht Anddid vou obizin a degree? 3 positian?
£ A, Yes Tdi. 4 A, Which nne?
3 O And wiheat is that degree in? 5 Q. The Bradfond, Pennsylvania position.
fr A, Thysics. 5] A, About two and o half years.
7 Q. Physics? 7 Q. Werz you the caly attomey on staff e —
] A, Mm-hmm, ] A, No
9 Q. Youmede it all the way te mongages batking? K . —one of mony?
% A, We're not really o morlgage banker, A, Noo [was not the only attorney.
L Q. Allrght. And what sear was vour degree, please? i Q. Okay. And after you lefi the ail company whera did
12 A 1973, 12 you gonexi?
13 £ Andbeyond your for-vear degree dild your obtain any i3 A, 1weatloa firm called Moot & Sprague in ToiTalo,
14 otker college degrees? 14 New York.
13 A. [havea Master's science degeee in stotistics that 15 Q. Moot & Sprague, How o vou spell Moo, please?
6 1 was, 1 zotin 1976 and a Joris Doclorzle foom the Stale 15 A. M-D-D-T.
¥?  University of New Yock at Bulfalo In 1977, 17 . And whar was the focus of that proctice?
1B Q. Were you prrseing yodre taw degree ot the same time £3 A, Primarily corporate and secorilfes kv,
1% you were pursuing vour Master's degres? iy ). Isthere a particolar agea in securities Law that
20 A, Iwent io praduate school for a year end then went 23 vou worked in during that Hie'?
2t 1o lav school ond finished while 1 was in, my Mosiec’s degres {21 A, [did alot of dlferent things, #t was--1
221 while T waos in law school. 22  pasticipated in most of the secorities ets, se we did 34 At
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X
P reporiing, did 41 lnvestment company. I did registrution 1 A, [Ewas insolvent, yes. .
2 stuternenls under oricle, or regis -- 33 Act, So1did-- . . And you were the treasurer when the bark was
3  ond I represenied hroker dealers. 3 inmolvent?
4 Q. And how tong werz you employad with Moot & Sprague? | 4 4 Ve
3 A, About six yeors, b Q. And that was I'm 2suming arourd the Fetz 805 when
6 . Amd where did you go after you Feft Moot & Spragus? & di the federat savings auf Ioans were failing; is thet righe?
7 A, I'went to work for Empire of America Federal Savings § 7 Ao Itk failed in 2990,
& lank in Buffalo, New York. B Q. {kay. Sowould this Eopire of Amerca tave been
o Q. How long were you with Ergpire of Amerea? - 9 oonsidzred to be o savines eod loen?
i A. Aboul four years. 12 A, TIvwas a federsl savings bank.
11 Q. And what was your position with them? 1t Q. As poat of the benk fetlure wilh you, was there any
2 A. [ hal severn! different posilions, 12 inquity into your actions es a bark officer as part of ihat
13 Do yourencember what yeu were hired in m? 11 Bank’s fajlure?
14 A. I was Lhe munuger of wholesale funding and an 4 A, No
15  adminktralive vice president. 15 Q. Nocharges againtt eny ofher officers of th bonk?
16 Q. The manager of whelesals funding was not practicing i A Ko
17 law. That was dealing with bemding; is that corect? 17 3 Doyourecall the reason that the Bank became
13 A.  We--mere we were bormowing. 1B insclvent?
1% ). Borrowing? LY A, The hank had 2 veries of acquisitions In the '80s
20 Ao We were borrowers, not lenders. The bank lends, bur | 20 and '90s and had sipervisory peod will that counted as
2F I was primarily borrowing money on 2 vholesale basis fer the | 21 capital, and when FIRREA was enacted in 1958 or 1959 that Law
21 bank. 22 rhanga! the capilal requirements, and (hose supervisory acgui-
I4 i6
i . Was that for the purpose of securing capital to make ¥ - the eaphial from the sepervisory gequisitions were no
1} b2 Iooms the bank weanted fo make? 2 longer counted, so were teclnicully fell hefow the capital
3 A, Fssentially, ves. 1 limils.
4 Q. And how long did you have that position? 4 Q. Okuy. Now, when, when you meationed pood will,
5 A, About, probaliy abowt a year and o half, two years, 5 ihot's o, scet of an aconuming estimate of the value of your
6 somelhing ke (hat. 4 relaticnship with your cliznes ond customerns aed fnvestors,
7 2 Wheme did you mave to and within that bank afjer 7 ihat sort of thing; is that righe?
8 1hat position? # A. That's not the -~ that's oot the -- I don't think T
& A, Thecame the breasurer. 8 would agree will: that characterization.
I Q. Andibat wos a coeporate officer for that Hi Q. Explain what zood will s
I} institution — 13 A, Good will s the difference between the value of (he
12 A, Yes, it was. 2 nssef acnuired and the current valoe on a praciicel basis.
13 Q. —sght? And hew feng were sou in that position? i3 ). Bois that spme menasure of the cash of the assets af
B A. Aaother two years. 14 thbe bank?
B £ When you left Fmpine of America, why did you leave? [ A, Moo B's primardly the preminm pald for an asset.
16 A, The hank was sold, 16 @ Okay. And vouTe saying that ns Empire acquired
17 Whowas it seld w? 17 other entifi=s it was booking this good will value from these
18 A Wellit, {t wos ~ it had been taken over by the i8  other entitizs, und then when the rules were chianged that good
19 Reselulion Trust Corporation, ond then the bank wassoldin | 1% will no lenger counted as the bank had valued it?
20 parts to [oer separate institudions. 26 A, Tt was na longer inclded in the capilal calculation
2t Q. Sphebank failed in effece, or Resolution Trust 2t (hat the regulalors reqoired us to meet.
21 ook it aver? 22 £ Soin other wunds, when the ppod wilk caleulation
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VIDEQTAPED DEPOSITION OF WILLIAM C, HULTMAN
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F

I was faken out, vou didn't tove encugh money teft or aesets o i } A, Yes, ?

¥ be solvent under their caloulations: rght? 2 Q. Andiken your went directly from there 1o MERS?

X A, Corredt. 3 A Yes,

4 Q. When you left Empice of Americ, what was vour nest 4 (. What was your hirng positien at MERS?

3 pasition? 5 A, ¥ice president and corporate grovp mumager,

& A, Dwasemployed by ihe Federal Deposit insurmnce 5] Q. Amdbhow long did vou hald that pesittoa?

T Corporalion and assigned to the T a5 3 manzzing agent lo 7 A, Idon't recall exactly. It was pruhably one or bwo

%  mansge hanks in conservilonhip. 8 rears,

2 Q@ Androw Jong G viu otk for the FRICT 2 €. And winat was your next position after e chanpad?
A, About 17 months L L] A, Senior vice president ond enrporile group manager.
133 Q. And then whare did you go near? il (. Whatis the corponue group?

12 A, Twasavice president al Marine Midland Danks in 12 A, The corporale group Is the division of 1he company
11 Buifals, New York. 13 that fs responsible for law, Mnance 2nd corperate services.
12 4 When you worked for Monine Midlmd as vice 12} ). Responsible far -- what was —

15 presidest, what were your dies? 13 A.  Law, linance, accounting, corporate secvices.

i A, 1was lhe manager of asset Uabilily manzgement. 6 € That's som of fike part of your job's hiring the
¥7 0. Explen wha that meons in Jaymsn's terom, iE you 17 Tow fimws thoe wosk for MERS and that sort of thing?

oo, 18 A Idoo'tdothat direcily, but the people underneath
1% A, Ivassimilar 1o the Bameil position in thai 1 1% me are responsihle for that Funciion,

) managed the interest rate dak, Bguidity sk for boih the 20 Q. Ts that alse the perion of the company that
2t holdlng company and (he banks (hal made vp the system, and we 23 addresses the Jegal issues that arise repanding your business?
2} gl were respensilile for mociloring the capital levels ef Lhe 22 A, Yes,
I8 i
!  holding company, I Q. And whot - when were you hired in o youe

3 ). Didthot involve things lke dervatives and swops 2 employment wilh MERS?

3 and that sort of investment? 3 A, Fehruary of 19938,

4 A, Thaot was involved in the job, yes. 4 Q. Whendid you become a szniur vice presidant?

3 . Andhowlong did you say you were with Marne | 5 A Semewhere like wo years ofter thal.

6 Midland? & Q. Sosometime i 20007

7 A, About three years. 7 A, Probably 1999, 2000, somewhese in that time frame.

B Q. Tsihat the position that you left (o zo to work B T fust don't remember.

O with MERS or with Bumett? 9 Q. Allright. And then whan was vz next promotion,

It A, Barmett Banks, i3 please, sir? :

1 2. Okay. Yoo say you Jeft Bufialo and went to it A, I'vebeen in thot position ever since.

12 Jacksemyile. 2 ) Dkay, When did vou becoma an officer of Monanze
i3 A, That's carrect. 13 Electronic Registration System, Ina.?
b4 Q. And were you an officer of Bamett atthe time that | 14 A, Probably wilhina monith or o at the first board
153 you were employed by them? I5  meeting after [ becime an employee.

6 A, 1wns not an officer, 1a Q. How did yon become aware that there was & position
17 3. And how long were you with Barmett? ¥7  at MERS that you felt qualified 1o become bired for? How did
18 A, About Teur years. I8 youmake that connaction from Hamett 1o MERS?

19 (3. 5o you were initinfly hired in as a manager? 1 A, The presidenl of the company colled me. T had known
26 A, Directar of asset lichility management, 20 him socially in Jocksonyille when he vwas emplayed in
21 {3 Thendid you occupy ihat sume position the whole | 21 Jocksonville.

22 tme you were employed by Bamet? 22 Q. Soyowhad 2 personal relationship with Mr. Amald?

—
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w1) 2 P
i A, Yes b description of the business of the corporation, anf then
2 Q. Yo ten never warked togzther previouddy7 2 there's other focwal metters thar Emay be osked to give on
3 A, Mo 3 affidavit en.
4 . Do you know where Mr. Amold was employed shea you 4 BY ME. WOOTEN:
5 methEm? 5 2. Isitalso your job to appeint cedifying officers
5 A, ATET Universal Card. 6 of MERS?
7 Q. ‘Weetha a position he wes a gzreral counse] ford ¥ A.  Thal eothority to oppeint the certifying officers
k1 A, Tdon't think he wos a general counsel, £e was in &  has been delegaled (o me by the board of directors.
%  the peneral counsel's olfice. I'm not sure what exselly is o Q.  Whendid thot hoppen, please, sir?
1} positicn was Lthere, i A, Probably in 1998,
1 Q. Inaddition 1o your dugies as senior vice prasidens. il ). Was there a specific board resolution delegating
¥ ardwe talked about the fact 1k you'rs the corpemte 12 that anhesity to you?
13 secretory, whet are your daties 2nd ohFgations as a corporate 13 A, 1helieve there is.
14 recietoay? 14 {3 Ase you oware of whether or not that resclution's
13 A. I atiend the board mestings, 1 keep the minutes of 15 been prodveeed desing discovery in this case?
14 (he board meetings and whatever other assignments are given to | 16 A. Thave najdea.
17 me by the board. i7 ME. WOOTEN. Off the recond fir 2 second.
13 Q. Was ors of your duties to file affidavies in |1 THE VIBECGGRAPHER: Goeing off recont at 930004,
1% litbzative ceund the country? H) {Distussion off the reond.)
21 A, 1 —from time 1o fime I do sign alBdavits en 20 THE VIDEOGRAPHER: Were bock on record at $:36:42,
21 behalf of the company as an oilicer, 2 BY MR WOOTEN:
x Q. Any other ofiicer vou're aware of sign these 2 Q. Were you present at the meeting wihere you were
22 24 |7
b offsdavits oulinely? 1 appointed or given this or delegated this responsibility?
2 A, From lime to lime if 'm not available, ooeofthe | 2 A, Yes.
1 olher officers may sipn an aflidavit. 3 2. Sa you heard the discussion and mionale for moking
3 Q. That - would you noree that that's generally part 4 that decision?
5 of vour job duties to file {hese affidavits in the various 3 ME. RAGSDALE: Which decision?
6 courts amund the country 7 & DY ME WOOTEN:
7 A, Tdon't know if it's, if {hat's specifieally poct of 7 Q. Toappeint vou or delegate that authediy to you?
& my job, but il's something that I.do do Crom time Lo tinoe. | 8 A, Tdon't recall the specifies of the mecting at, nt,
o Q. Is it fair to say that offidavits such as the one % atihat fime.
100 filed in the Hendersen cose ore informotional affidavitsthat | 100 Q. You would have mode the minutes of that tpeeting,
17 your compeny wses o 4y to describe what it dees do o the 11 woolds't you?
12 variows cours where deese bnwsuits are filed? 12 A, Fwould hove, yes,
13 ME. RAGSDALE: Object o the form. 13 0. Would those iminutes have comaired thot infeemation?
B4 THE WITNESS: I'm sorry. 1 don't undersiand youee M A, Tossihly. Idon't recafl
15 questicn. 5 Q. Do yes mabke any econding of {m any way presenye
¥ BY MR WOOTEN: 16  thome meeiings so thet you can later $ype your minutes ar
7 3. Would you charncterize these nffidavits in cencrat ¥F  prepare vour minutes?
18 as infonmational or descriptive os an attemnpt to-explain to 18 A, Genernlly I tuke notes at the meeling, and 1he
19 (e court what your company's function nod purpose is? 19 minutes are produced foom my mxes.
20 MR. RAGSDALE: Object 1o the forme 20 ) Andiben the minotes are approved 2t the next
2 THE WITNESS; There are aspects of some of the 21 meeting; is that comect?
22 ofiidavits from fime to time that there does contain a general 2 A, Yesdths.
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54” el il
H Q. As we sit bere today, do you have any idea how many | A, Twould say that It was our expectation throughout
2 people have been appeinted officers or cedifying officers of 2 the hisiory of MENRS that genenally cectilying officers would
3 MERS? 3 beofficers of our members. However, il's only heen in Lhe
4 A. Idonot have a ecunt. 4 Inst 18 menths or {wo years thot we changed, made that 2
i . Do you have an agprosimadion? 5  specific requitement.
fi MR RAGSDALE: Do youmean over the lone peried of | 6 Q. 5o Fmoassuming tha there would have beerra
7 time of that ere comently oificers? T sipnificant drop in the sumber of certifying cificers of MERS
B BYMR.WOOTEN: 8 when you instituted that requirement, wonldn't thera?
b . Cumenily. 9 ME. RAGSDALE: Ohject to dhe foom,
I A, Fdon't have any -- I've never slopped (o count them | 10 THE WITHESS: T don't know.
1} up. 1} BY MR WOOTEN:
B . Isihere o computer program or system thet monitors 17 G Your recosds would indicate that, wiouldn't it?
13 thot infermation for your company 7 ¥ A, Ourrecords would fndicate what the change was. 1
4 A.  Wede have a system that menitors who ere the 14 doen't know if it was a drop, Increase or sipyed (ke same.
13 certilying officers, yes, i3 Q. When you speak of officers, youTe gererally
1% £ Isihat broken down by corporstion or ensity 16 speaidog of corporate ofiicers; dght?
I7  requesting fhae information, of is that jost enalpha list A 17 A, We're talking abeut officers of & corpomation, yes
13 through Z of everybody who's ever been appointed? 18 Q. Alright. And you're not falking abeut — I mean
19 A, Tt's generelly by the member's organizational 1D 19 vou're talking about peeple who are desionated to act oo
21 that's assigned by our company. 2% bebelf of the corporation?
28 Q. Andddoes It — does this system nlse track changes 2% A, Penple who ore elecied officers of the respective
2} tothose cenifying officers such s ndditions and deletions? 2} organizafons,
s} 2
1 A.  Wedo have vecords of Lhe additions and deletions, | Q. And pror ta this change 1t wos prerty malch anyone
2 €2 Is it Fafr o say dhet curmently theee are thousands 2 that the member desipmated. wasat !
3 of amvive cenifying officers af MERSCORF or MERS? 3 MR. RAGSDALE: Ohject to the fonm.
4 A, [ihink it's falr to say there's probably poore than 4 THE WITNESS: ¥ would have no idea what, ta
i athoosand, yes. 5 generalize thet, that characterization of what they were.
] . So —amd maybe 1 didn't speak up. 1 saidis it 6 BY MR WOOTEN:
T fair 1o sy that tkene are cumrently thousends of certifying 7 L Youhove afoem that's available online m reguest
£ offiers of MERS? & cppointment of cenifying ofiicers; isz' thot coerect?
9 A, There are thousands of sifficers, but [ don't know 7 A, Thereis o process 0 supply us ihe names of the
13 how many. 16 people that the member would like 1o be elecied officers of
1t ). Oy, Wilk respect ey the entifying nificer 13 Mlerigage Electronic Repisirution Sysiems, Inc, that is onour
12  process, who may be o eertifying officer of MERS? 12 wehb sife, yes.
13 A.  Who may Be a - they need {o be olbicers of members | 13 Q. And that wel site information is wet of a fill-in-
< of MENRS. 14 efve Blank, fsn'e it?
13 . Let's tolk about that desipnaticn. Officers af ¥2 A, Fmsorry. Iidon't pndersiond,
16 members of MERS. That's a recent developreent, iso'tit? 151) Q. Bascally the web sitz fonm, the member, if Tm
L7 MR, BAGSDALE: Object to the fomm, {7 comect, bagically fills ia their membership 32 number, their
Lg THE WITNESS: By recent, Bow, how much —what da | 18 name, the persons they'd Tike tu be appeinted; rght?
1% you mean? 19 A.  Inpddition to -- that infor- - yes, that
20 BY MR WOOTEN: X information Is requested, but we also request the olffcer
2] ). Last year or so ¥ou've changed from just employess 2%t position they ocenpy ot thelr member organizalion.
32 of members of MERS 1o officers of members of MIERS; rishy? |22 ME. WOOTEN: Do you have fabel?
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l THE REPORTER: Yes. 1 iL
2 MR WOOTEN: Grob a Tendful of them, I'mgoingto | 2 2. Tmesn same of these companies may ask 20 or 30
3 mark this as Deposition Exhibit 3. 3 peoplaat atime or even mone; sight?
4 {HuTwrnan Beposition Extibit Mo, 1 was marked for 4 A, Yos
5 identification.) 3 Q. And that's not an encomman occunence, {5 167
& MR WOOTEN: 1hope 1did a littde bit better job of f A, For the larger members it penerally has more than
7 muaking copies today, Barry, than the Bast time we were up 7 jostien, ten officers, yes.
& herm. g Q. Sere. Toa you tell me where o this foam it says
I BY M. WOOTEN: 9 that there iy a requirement that these persons be named, be
iH . Look at this, please, sir. Is this (he corporate 13  officers of the member?
H  resclution form that we were just discussing? [} A, It's not on the form. TS B0 oure oules,
2 A, Yes 12 Q. Olay, AndIjustwant tomake sure Fmelesr about
13 {).  Is this {he current state of the form? 11 someibing. Inall of the work that MERS doas for its members,
14 A, Yes 14 MERS s allepedly neting as an agent; right, or & nondnee?
15 2. Onthe second page which on, 1his is front and back 15 MR, BAGSDALE: Object to the foom
I6  copted, it — as 1 was mentioning earlier, i¥'s sont of a L& ME. BROCHIN: Object to the form.
17 fll-inthe blonk pape, indicates there's a box fue the 17 THE WITHESS: Ymsorry. Could you und — restate
18 opplicent to indicate whoits - who it is. It states dhat 18 ihe question, please?
I%  he itnched Hst of candidates ne emiployess of that membee, |19 BY MR WOOTEN:
20 That's at ibe lop under corporate esolution; i3 that dght? 3 Q. Sure. Generzlly inall the work that MERS is doing
21 A, I'msorry. Where are you referving to? 21 forits members you'Te ooting as o neminea or limited agent or
2 ). Topofthe pace where it says corporeta resulution 22 agzeny is that ight?
30 iz
t  there's o fillo-the-blank? H ME RAGIDALE: Obfect o the form
2 A, Yes, That'sthe - 2 THE WEFTNESS: !wouldn't characterize all the work
3 Q. — where (ke member's ~ 1 et we dodnthat fashion. We are an agent wien we sene ot
4 A. Thal's the nume of the member, yes. 4 mestzacee fur o members.
5 Q. - sppowd o go? 5 BY MR WOOTEN:
L] A, Yes & Q. And your enthority to act fiews through your
T 2. Then down ot the bottem it has some sios o o 7  membership agrees=ent; right?
& least infially Jooks Tike enter up io cipht names; is that B A, Among other (hings, yes.
9 reght? 9 2. Other than your membership ameement where do vou
1o A, Well, ten. 10 obtain awbority to ece?
133 Q. Boftom of that szme page? H A, The securdty instremenk.
3 A Well, if's ten. 12 Q. Well, Iet's talk abwout ehat since you memntion it.
i3 Q. ltcamies over? 13 The secumity instrumerd is a stendand foem; right?
£+ A. Right 4 A, It's a uniform instrument.
13 £ Soisthersa capacity to put more than tenin? [F 15 Q. Right. Andit's tvpicabiy o form. More or Tess
16 2 persce fills that, dees it give them another promp where 16 most of them are oppraved by the lemdar, but it geremlly is
17 they con adid more rames (han fust ten? 17 basic — the langmeace wis the langrace agreed upon by MERS and
1% A, [don't know how they handle -- hese aze limes when | 18 [ts members; riahs?
19 they do ask for more than len. I'm onot sure what the prcess |19 4. No
20 s abowt getting Lhe olher names beyond this page, 0 Q. Okay. Where didihe appointing Iangizze come from?
21 Q. Isit— 2 A, Theuniform instrument is o uniform instrument that
22 A, Butdknow that they de it. There's o way of doing 22 was promuteated by primarily Fannie Aoe and Freddiz Moc for
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}  wse lor loans that would be sald to these instifulions. } THE WTFNESS: {beleve thet prior to the agencizs .
2 Q. Okoy. And that is when you look ocross the boitom 2 permitting us to serve as ofiging] morteazes inthe security
}  of a mogtoape and it says this is a FansieTreddiz unifonm 3 instrument the process envisioned that an asssanment would be
4 instrumcent with MERS; is that right? 4 madz fram a MERS member o MERS, yes.
3 A, There ore {ots of different forms of the Eniform 3 BY MR WOOTEN:
6 instrument. When that designalion is pul on there, Lhere is 6 Q. {fay, And so onpinclly there were po MERS a3
7 language in there that relates to MERS serving as morigagee, | 7 orimined montgooes morigages T
g ¥Es. E A, Criginally in whal ime frame?
¥ Q. Sure. Andsothatis a — the choice of the wording ¢} When MERS first cepanized snd became a corpomtion.,
iD of that lanmrage accending to MERS is Fanaie ond Fredidis’s 13 A, Well, even foday there are fimes when MERS Is not
i} Ianguage; is that fAght? 1T  the morigazee on the origingl morigage.
1?2 ME. RAGSDALE: Ohbject tothe form 12 Q. Sure. Thoe-- [donydisagree withihat, Tmjust
13 ME. BROCHEN: Object to the fonm. 13 saying s when the company was formed, MERS 2 coiginat
14 THE WITHESS: 'm not sure T understand the 14 moetgngze wos ned the exipitel concept, was it?
15 question. 13 A Okay. Ieanaccept that chamcleriznbion
15 BY ME. WOOTEN: B Q- CRay. And 2t some point alier thet soamecne cams up
17 Q. The erobiiag lenpnoge of the nominsting lanznage wos ¥7  withthe concept of MERS beinp the ordginat mentazces sothat
i3 not determined by MERS? I8 noasdgnments would ever be fites; Aght?
2 ME.EAGSDIALE: Sem= ohjection. 19 A § wouldn'i say that no ossigrments would ever be
2 THE WEHINESS: The language in the unifonm 20 fled, but that there was o - there diE come o (Ime when the
31 instroments or unifeqmn farn of instrumesas is langnage that 21 Idea of MEWS serving os the original morigagee In the securily
22 was daveloped primarily by Faanie Mae and Fredidie Mac and 22 instrumenl was proposcd tn Fonnde Mpe and Freddie bfac and
M 38 r/‘
¥ their legal counsel. ! Ginnic Mae.
2 BY MR WOOTERN: 2 3 Anddo you kree an idea of when that proposst was
] Q. And what respansibility en role or siabit did MERS 3 made?
£ have inthat banguage? 4 A, 1hbeliewe {f was Indhe [all of 1997,
i A, lbeilere that we were — 3 Q. Areyou fomiliar with whoe made tat proposad o
& MR. RAGSDALE: Chject 1o the fonm & Fenzmie Mez posw, the GSE? { meon who in MERS come up with the
7 THE WITMESS: — we myiewed the languoge withrthem § 7 idea?
8 from, and they, wie were able to give them comments, but 1he 8 A, T'mnot —Twansn't there at the ime. So T wasn't
T wltimate decisinn wes thefrs. % part of thase discussions.
I+ BY MR WOOTEN: 18 Q0 Doyeokoowif b Armeld was pert of thar gup?
L: . Do vourccall when this language was promedipated? i A, Yes. e was.
1} A. ‘hichlanguape are we speaking about? 12 @ Andwhendid Fonnie or Fredde approve the me of
13 Q. The languzge in the uniform instrumen: nomitiasing 13 MERS 2s ewiginal muwtgagee?
14 MERS as ke ceiginal mortgages. 14 A Thelieve it was In the spring of 1993,
15 A. I'm not following your question, 13 ). Andwer youempleyed with MERS --
14 Q. At some poing — fet's jost back away for justa 16 A, Twas
1T secondiv moke this clear. The odmina! concept of MERS was | 17 Q. — of thot timee? Wees yous oot of any of the
2 totoke an assipnmend of the orginat Hen to MERS so that 18 discussions of how (s woald rake place?
19 there didnt have to be zny furdher assignenents recondad; 12 A, I'mnot sure I understand your quesiion.
N mghi? M Q. Werz yoo pert of ooy of the dicnssions of kow the
2 MR BROCHIN: Ohject to the form, 21  MERS as oeiginn memgapes instrement would be implemented?
22 KR RAGSDALE: Same ohjection. B A, 1was part of sume nf these discussions, yes,
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: . Were there any corporate reconds made of those I A, Tdon't know the exact date, bul it was probably in
2  meetings and discussions? 2 the summer of 1993,
k) A, Twould have to go back and look. K| . And how Iong befire it was widely wsad?
4 Q. Would there Be any eniries in (he ménmes of the 4 A IF you could 16l me what you mean hy witdely tsed.
3 boerd of directors where this was discussed? 5 ). How lomg before there were 2 bundred thoesamd MOM
f A Iwould have to review the minutes from that me ¢ morteazes? Do yoa hove an idea?
7 frame lo answer the question. 7 A.  Probalily within the lirst 18 mondhs.
8 €).  Sume. §understand that Fanaie and Freddie vere B Q. Doyou know how oo it tock for you toreach a
9 insirumental in the formation of MERS in the beginning. Ts o mllion?
1&  ihat o fair charncterizaion? H A, 1donoi recall that time frame.
1t MR RAGSBALE: Ohject tothe form H Q. Bid you track MOM moergaces os opgesed to inoripsges
12 THE WITNESS: I'm oot seee § undersinmd your 12  which had been assigned to MERS?
13 guestion. 13 A, Yes.
14 BY MRE.WOOTEN: 4 3 Okay. And i of 1998 when there were, of when
13 Q. Fannie and Freddie were beth original members of 15 ehere were approximately a busudred thousand MO mortgages do
16 MERS when it was incorpomzzd, weren't they? 15 you have an idez of frow mony mostgares fod been asvizned to
¥ A, Yus. 17 MERS?
18 2 And they both invested {in MERS, didn't they? 18 A Atthat ime? Tdont recall
it A, 'The, the origingl 3¥ERS was not a stock corporation. | 2 . Would i have been more —
23 It wasa mombership corporation, and they did make 2 A Absclutely.
2t penlributions Lo that orpanization. 21 Q. —or less? Soodhere winilid kave been more meszages
23 Q. Sure. Andihat was back when tbe company wis 22 assigned to MERS 1han MO0 mortzages in 19987
33 40, ]
b initially foerned in the mid 90s; dght? i A Yes
2 A, T'misormny? 2 2. Po you still keep seperare reconts of morszages that
3 . That was back when MERS was originally furmed inthe | 3 oo essigned to MERS as opposed to MOM mogieazes?
4 mid "%s; camect? 4 A, Yeo
) A, They made thase contributions in 1996 and 1997, 5 Q. Dksy. Do youknow what the cuirert fimbers are as
& Q. AndMERS converad o o siock corporntion in 1998, 6 for MOM mongags? '
T isthatnpht? T A, [Telleve ihai ke matio is probably ateul Y7
& A, Yes % percenl o Iheee pervent.
g Q. Poyou know when the first MERS as mortpages 9 . Nirely-saven pereeng MOM?
H} menpape was aohually issned? I A Ve
H ME. RAGSDALE: Yo mean os oeizina mextgegee? H ). Andthatiscetol -
12 BY MR WOOTEN: 12 A, Fxcuseme. il's more like probahiy W percent.
i3 ). ¥eah MERS as paiginal mongeges. 13 Q. Ninety-fimrpercen: MOM mongazes?
4 A, T'm sary, Would you repeat ihe guestion 4 A, Yesyes
15 . Swe. Do you know when the first — how about this, i5 Q. Amndthar is - wiea we tock b, Ameld's deposdiicn
16 Your company refers to MERS as oripinal monterzes as a MOM | 16 ontkhe 2510, T believe he restified e the last numbers be
i7 mongaze; is that sigiu? 17 hed seen there were abo: 2 &l lice MERS mortpases on
1% A, Right 18 September 35tk Does tha soand about right?
19 . Canwereferto it as @ MOM mortpage to save my 1% A, 'There werz 62, approximalely a litile more (han 62
27 voiceT 20 mililon mortgages Ihat had been resiclercd on the BIERS saslem,
21 A, Fair enough. Sure. | Q. And your testimesy is thot 94 perrert of those
22 Q. Boyouknow when the first MOM moerigage was isued? |32 spprosimaely wedld be MOM merzages?
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41 43
¥ A, Around, a little more than three milllon of those H A, Dotk

2 were nat MOM mortgages. 2 3. DBoih, ekay. Well, Jet's start with how many aee on

3 ). Okay. 3 the system.
£ A, Sowhalever that reifo works cut {o be. 4 A. There gre currently dhout M milllon active loans on

3 . Swre. Do vou hove eny statistics as o b 3 lhe system.

& percentage of mongages wiich are orpinated which ase not 6 Q. Okav. And then urder the riher category you

?  edither MOM mangages or nssipeed to MERS? T indicated talking abeut the toiz] number, what was the other

g A. I'msercy, Coald you repeat the question? 8  measurement that vou wad?

9 Q. Sure. [ yoohave an estimate or any statistics on 9 A, Welook of how many leans that are reglstered daring
G the approximate nusber of moctgages that are crpinafed which | 100 o given period of time as o how many loans were originated,
I ame either nol s MOM menigage or are not assigned o MERS? 11 Q. Okay. And so would you have that information —

12 MR RAGSDALE: Dxy you mean the number of montgages | 12 A, Yes.
13 that aren't registeeed on the MERS sysiem? 13 Q. - curmenly for 20057
H BY MR WOOTEN: 14 A Yes
15 Q. Riche ) 2 Amd what is thet?
15 A, We do have some information aboot that. i A, Somewhere in excess of 30 percenl
17 Q). Okay. Do youhave an ides of approximately what 17 Q. Andof thet 38 percent, weal that percentaze ef MOM
13 fhat number is? Ona — do you — and let me - maybe 18 mongages hold that we discussed earlier woulid be 94 pervent?
19 should ack it 2 differemt way. How go you garher that 1% A, Tt'sin the high 905 percentoge.
20 informotioa? Ts that bosed on coginations? 2 Q. Now, we talked a Jifthe Bit 2henst Lhis agency
21 A.  There are industcy availahle dellar Boeres of 2% Iemguage that was inscited in these unifean instruments, amnd
22 griginations during each quarier that we have access (o, 22 vouindicate that tha Fengenge, the ensbling lanpuasze,
41 44
£ Q. Okay. Amldoes that dollar vales alwo extrapalate 1 nomdinating langumge, pronts you independent sutherty to act;

2 {he approximate number of monaaaes? 2 isthat eommect?

1 A.  Those estinsates da not. 3 MR. RAGSDARE: Object to form

4 Q. There's sams plbier toat that yo alk uss 1o come up 4 THE WIENESS: I'm et sure 1 understanud your

g withthe number of maortgages based on that quadzdy 5 question,

& infoamasion? 6 BY MR WOOTEN:

7 A, Yes. 7 0. Well, I=t's just talk shnw in this context. Can

) Q. A then from thet you're oble to extapolat 8 MEHS goout at any time and fereclase on my MERS matgage

% appruzimately bow many are net on the MERS sysem? & that's im its pama?

r A, Yes i A, No
it Q. Wt pereentaze would vou ay oo on the MERS system | H MR, BROCHIN: Object tothe fonm
1F curmemly? 12 8Y ME. WOOTEN:

i} A, Currently? Are on the system or -- i3 Q. Sowhen we stert fatking about the enchling
B4 Q. Yeah What pervertage ore on the system? 14 Iznouagze, vis-z-vis your stalus as cnoagent of the lenden;

53 ME RAGSDALE: Just sowe'ne clear, were salking I3 Aphet
F6 about wint percentaze of the fotal number of mortgages are en 6 A, I'msormy. Idon't undersiand yeur guestion.

FF the MERS systeen, if vou know. 17 MR RAGEDALE: Oiect tofonm
i3 THE WITIWESS: Well, are you talking abeut active 12 BY ME WOOTEN:

19 lozns om the system or how many Toans are resisterad during a 9 Q. Well, F wan'y quite dherargh wizh it
20 piven pariod of tme? 20 A, Okay. Sorry,

21 BY ME. WOOTEN: | Q. I'mseary., Wetalked about the foct that yvoure
prl Q. How do you all teock it7 32 aning penerally according to the lanziage of the instnement
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I as nominze of the Teader, b lender's successors and assipns. MERS is the mortzoges under
2 MR BRAGSDALE: Ohjact to the foem. 2 the security instrument. MERS is cegenized omd existing under
3 DY MR, WOOTEN: 3 the laws of Belaware and kos an adidress and telephone number
4 Q. Righi? 4 of PO, Box 2026, Flint, Michipan, and then it gives a
5 A, Again, L I den't understand your question. 5 telephone pumber; right?
f 2. Have vou locked at the uniform instreeent, 1) A, That's wlut it says.
7 Mg Huliman? 7 & Now,ihe enabling angnaga with respect 1o
3 A. Thave, & forecloswe is alsa contained in this instroment; correct?
2 Q. Okay. And you understond that all the unifoem o A, Ibelleveso,
13 instrumznts say that MERS will be the morteacee as nominez of | 16 Q. Oive ma just o second. We're dealing with some
11  the fender; dpin? il  smalk lanpuage.
12 A, Iwould -- that's a genernlization, ves. 12 MR, WOGDTEN: Barry, is this & complete copy of his?
13 2 Okay. Armethere any - does it say anything elsa? 13 ME. RAGSDALE: You know, Twould hope se, but T
L A, Ifyou're tolking obout Lhe uniform instruments, 14 don't know. ['s the only copy hove,
15 that's generally the Ianguage, bot there are clher mortgages | 35 ME. WOOTEN: i hope 50, toe. ] knew we wenl over
¥6  that where MERS has been made morfeagee (hat may have 16 1his i the other deposition, and { thought it Bad olber
7 different Innguage in ik ¥7  ztizchments,
18 Q. Swere. I'm talking about the MOM monigage dght new. ik MR RAGSPALE: 1 may have anether copy o my
9 Ao MOM is a concept ghout us being the morigagee inthe | 1% computer if we need tn —
2% securily instrument, and there ore maltiple forms of securily |20 BY MR, WOOTEN:
2t instruments that ore used thid are nod necessarily uniform 2i . On, (here's a fax line aoross the top. It says page
22 instrumends and may have different lanzoapge, 22 B3 out onthe top sght. Do you see that?
1 45
| Q. With respect fo the MERS 25 mortzages lanmasz ina 1 A Ido
2 MOM morizage, is there any Janguape odher then the stamdant 2 Q. And then uder eha heading there that sayvs trznsfer
}  lmpuzee thot we went over and every BERS mortgags ihot we I of rghts ond property, 90 you wee Uat section?
1 went over previously in M. Amelds depesition? 4 A. Yes
5 ME. BROCHIN: Olgect to the foem of the questioe. 3 £ Urder, I would call that Romem nemeeral 2, it says
) MR. BAGSDALE: Objection. 6 performance as far as covenants and naresments under this
E THE WITNESS: Again | doat wdersend your ¥ security instrument and {he note, and then it says for thiy
& question becenss I'nt - 8 purpose bermwer irevocably morcages, grants znd conveys {o
T BY MR WOOTEN: @ MERS solely as nominee for lender anid lemufer's successors and
W Q. Sure, Ler's pooff the recond for just o second, 13 assipns and tethe aeecessars and sssigns af MERS the power of
it THE VIDEGGERAPHER: Going off recond ot 100546, 1t sole of the following describod property; oight? Is dhat what
1z {4 recess was fakea) 12 that smys?
2 (Heltmon Depositivn Exhibit Ma. 2 was marked for 3 A, That's what it says (ther.
14 idestiftcation) 4 Q. And tha's part of the enabling language (hat you
13 THE VIDEOGHRAPHER: We're back on record at 16:23:32. 115 were alking chome en the unifonn instruments: coerect?
Hi BY MH WOOTEN: 16 A, Tdon't know that I was talking alwout L, bug (hag
7 Q0 Mr Hultmon, we tock o small break to g2t a copy of 17 isthe comeyance tn MERS, yes.
18 this mortmage. Thet's Depesition Exiibit Mo, 2. LTI i3 Q. Allright. And then down below the Iegat
19 repreent to you that that is a copy of oy client's moetmge, 19 description there is 2 section dowa there, and it Toaks ike
A end specificolly paraaraph C says thos MERS is Maetgage 28 it's oheut the third sentence, that senlence says bommwer
27 Flectronic Registration Systams, Ine. MERS is a sepanue 21 emibersteruds and agress thet MERS holds only fogal titfe o the
2} pocporation that is octing solely = 2 noménee for lender and 22 interest pranted by bormower in this secteity instrument, boy
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49 51
}  if necessary to comply wilhi the law or ewstom MERS as nomines | 3 AEB. BAGSDAT E: Ohiect o the form.
2 for lender and Jender's successors il assions has the rght 2 THE WITNESS: Thene ure languaze — there me ofher
3w exeicise any of alb of those interest including, the rot 3 fooms of instroments that have, § have seen where they use a
£ fimited to, the right tp foreclose and sale of the propenty 4 different word than nominge, They mipght wee the word agent or
5 amltp take any zction required of lender incleding, it nat 3 they may use for the benefit of the lender. Sothere are
& lienited fo, relesing and cencelling tha secumty instrument; 6 other lenpuage that 1fey may wse, Bot it genevally is
T dphe? T reflective of 2 nomr-, an ngency capacity for, oo behodf of the
3 A, Whal's the question? &  kolderor the berefictal owner of the loan.,
2 . That's, that's, that's, thet's the lanpuage, thase 9 BY MR. WOOTEN:
I8 wwo sections are all of the languaee the we talked about 10 Q. Let's tafk about 1his agency camwity. [ mendioned
Bl thot's the enabling Fanguage for your actios in these 11 exlier, for instance, in the Henderson case, you can't just
12 instruments; Heht? 12 poom and fceclose en Miss Henderson just on 2 whim; siaht?
13 MR. RAGSDALE- Object o foom. i3 ME_BRCCHIN: Ohbject o the form of the guestion.
14 MR, BROCHIN: Tbject $o the fomm. B THE WITNESS: 1 don't vaderstamt what you mean.,
15 THE WTENESS: 1 would agree that that's the 13 BY MR WOOTEN:
16 operotive langnage that conveys the property intenest 1o MERS. 16 Q. [mean you've got 2 mortgage that suys MERS is the
i7 BY MR WOOTEN: 17 wwpnigazes. Then: hos (o be s reason for 2 forectosure; right?
i3 . Okay. Mow, dhere is no oher lanpuage in any 13 ME. RAGSDALE: Ohject to the form
o iestrument, b2 it ihe debt instrument or 1he secazity 19 THE WITHESS: IF you mean that cos we ferecloss if
M instrument, thet d2afs with MERS rights, is there? 2t 1he bommower is nof in defouds, I would say we cannt.
2t MR.RAGSDALE: Chject i the fomm 21 BY MR. WOOTEN:
2 THE WITNESS: Are you talking about this particular 22 Q. Veah Andjust sowere clear, wilh respect {o Miss
RE] i
i foom the mosigeve? I Hemderson's toan, thee has never been o lizn recerdad by a
2 BY MR WOOTEN: 2 lemder, has there?
3 Q. Yes 3 A, Thave ne idea of what bas or hasn't been done in
4 A. Idon'i know, | haven't Iooked throueh (he whole 4 her case other than whal's here.
5 Ihing recently, 3 Q. Right. And she — this is o0 MERS as wriginal
i Isthe lngusge o youe knowdedze in = MERS as 8 mietzogee loan; comect?
T original mostpagzes masaage different in any other uniform 7 A, It's alean where MERS is the mortgagec,
8  instnumest shen the lanouaae diet is hee? 8 Q. NsaMOMIpzn?
T A Yes G A, That's what 1 safd,
W . Okny, And where would e be differect? 13 Q. Righe, okay. And other than the lien filed by MERS
Hi AL Wl ifwe're Lalk — I mean there ore multiple 1 there's been o ciher Hen in association with thds mengege
12 diiferend Forms of instrumenis where MERS has been made the § §2  Joan?
13 mortgagee. They're not all consistent. These ferms hasve i3 A, 1don'i endersiomd what you mean.
14 changed over liow, There are other lorms thal refate o where | 34 Q. WNoone oiber then MERS has o lien filed with respect
15 1 i's nol g ¥A loan, where it's an FILA loan or where ii's a 13  tothis mongage note?
16 loan that goes to Fannic, Froeddie or Ginnle or - excoese me — 16 A, Tden't know Lhat.
¥7 Faonie or Freddie, there nre difTerent versions of Lhe 17 . When you ook back at the beginning of this fomme, #
B lamguage for different states, Sait's hard o characterize 18 says that the, on the page 1Rt is numbered 07 an the 1op on
19 or generalire haw mach (his Inngeage is differcnt or nodt. 1% the fax line i says lender is GMAC Mongege Corporation. Do
X Q. Isthere ny language ia any Distrument you're awere 2 you see that under paragraph 137
2} ofthat mulhorizes MERS to 2ot in oy copacity other than as 21 A, Hdoseeil.
23 nomines for ke leadar? 22 0. Asfar as the reconds that ¥ou have shivw, have been
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¥ skawn os far as recends that are beve, there’s never beena -1t Q. And you're nof entitled to any of the proceeds of “
¥ leniiled in {fe nore of GMAC Montzagzs Corpurtion, has 2 iho=e poyments, are you?
§oothere? 3 A, [don't -- | don't undersinnd whal you mesm
§ A, Fwoulda't char -- T wooldn't accept that 4 1) Youdon't pan those payments into o MERS bank
¥ charzcierizalion, 5 account, do youa?
§ Q. e is po mortpags where GMAL is the muntcogee, is i A I@Nwe were fo recefve The Nuquds, sometimes they go
T oothee? 7 inteour bark account, bot if yoir mean if we ultimotely remit
i A, MERS is the mortgagee of this morigage. Whether g lhe payment 10 the henedicial owner, that's what we wauld do.
¥ Ihere's another morigage where GMAC s the morgages [don’l | & Q. That'smy point, Mr. Holtean, Whetier or ot
17 ks, il someone mistakenly makes 2 check out o MERS, MERS s not
| Q. Hight. That's my poirt. MERS is the mortgagee with H entitled o eny money from auy loan in sy modzase where it
1} respect toihds loon: ight? }2  serves as mRoigRgee, is there?
13 A, Yes. i3 ME. HAGSDALE: Object to form
14 Q. AmiMERS has never Inaned them any money? 14 THE WITNESS: Apain, I wouldn't ozres with e
¥ A No 15 characterizatipn
16 Q. Acd MERS is not oweid any money? 15 Y ME. WOOTEN:
7 A Tdoen's know ihat [ world seeeplt that 17 Q. Are you familiae with o bvwsuit in Flogida mmmed
1} characterization. 1§ Sondy Treat versus AMERS —
L% Q. Has Miss Henderson ever made £ paymert 1o MERS? i) A Yes.
2¥ A, Notthat I'm oware of. H £ - afewyears ago? Ase you familier with the fact
2t Q. [ she required so make ony pavierss 1o MERS? 21 ahat Mr. Amald mave o deposition in that case —
2 A.  Ivo. She has o pay the lender. 22 A I-
£ 7 56
i ). Right. And the lender is GMAC or their desipnated ] 3 Q. —asths CEQ and 3BME) regresentative of RIERST -~
*  ngent; ght? z A.  I'moware of that fuct, ye&.
1 A. 1 belleve so, yes. k! . And you're also avare that Mr. Amald wes deposed in
4 Q. And isat i tme thet in olf 62 milkan MERS os 4 this lawsuit, iphi?
5 meorgazee mongages that there is no requirement of any of 3 A, Yes.
&  those borowers to make any payments to MERS? 6 3 Does MERS own oy promisscry texe in eny mogtzace
T A Dwoubdn't accept that charncterizatinn, T where it serves os the mortzogsa?
] Q2. Does MERS have a servicing depaurtiment? 8 A, I'msorry. [don't underslond your question,
9 A, No. 2 ). Does MERS own tny promissory note in which MERS
[R1; ). Does MERS necept payments? 18 serves ms meeteagee of record?
1! A, We do get payments lrom time to time. bt A Would - if you can expluin 1o me what you, define
12 Q. 15 dhere any coatroct between MERS and aay fender to | 2 whal you mean hy owm
I3 receive payments on their beluabf? 3 Q. Well, Jet's 1alk obvut that, What 1 mexy by owm
M A, Idon't koow thal T can naswer that question, £ sir, is we've alrendy established 1hat MERS is never a lender
5 MRE. RAGSDALE: We'r talking about mordgage 15 under any of these modeages; cooect?
B0 pavements, gaky? 16 A, Under nhich mostgoges are we speaking?
7 OBY MR WOOTEN: 17 Q. Usider my MERS as mongzgee moripage MERS has never
18 Q. Modgoge payiments. Moestoore payments. IZ served os a lender, has 57
12 A, Inwhat circomstances? 15 A, lagree.
20 0. Inanycirumstance. B Q And youve told the State of Nebraska i in 2
2} A, Thereare fimes wheo ond i we loreclose, Lhey are | 2% Iawsuit involving their determinction initially that you were
22 mepuired to remit the payment (o us. 22 zmosdpage woker right?
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i MR RAGSDALE: Objection. E: ME. RAGSDAEE: Ohiect to form. -
2 MR. BROCHIN: Chbject to the forim of the question. 2 THE WITNESS: 1would not agres with that
3 THE WITNESS: Tdon't recall what vour — 1 dowl 3 charactedzation.
4 umdderstand what you mean, 4 BY MR WOOTEN:
3 BY MR WOOTEN: 5 Q. Hmm {Okay. Soitis vour t2stitnoay then 1hot by
& {). Do vou remember e Litizotion in the State of &  wirtue of being & morigages you are aouuinng a mostgage lean?
T Mebrska nbout whether or not MERS should meeister as a ¥ A, Bddidn't say that,
& momtgnge broker? 8 ME. DROCHIN: Ohject to the — excuse me. Object to
9 A, Fremember that we had libgation. 9 the form of the guestion. '

. Ckay. And do you remember that the confention of 10 BY MR WOOTEN:

the State of Nebroska was that MERS should qualify as a §1 0. What exzctly is i, Mr. Hultenan, that MERS believas
mesrgage broker because it ooquiesd loans becouse of jts 12 irhas when it has the status of mortgages of record in o
nomines status? 13 nominee capacity?

ME RAGSDALE: Pztme ot this point interpose this 14 A, We're the morigapee. We're the beneficial owner of
chjection, Miek, I'm going toinstruct him notto answerthe $15  the nofe.
question te (he extent that he learned (ot froon his tegal 6 I'mscery, Con vou repeat that?
counsel, but IF he has independent persenal knowledge wlher | 37 A, MERS is the mortgagee as egent or nomince for the

18 (han what ke might hove derived froen his Tegal counsel, then | 38 benelit of the holder or nwner of e beneficial Interest in
1 youean answer that questicn. 19 lhelovan,
203 THE WITNESS: 1don't recall the cxact 20 MR WOOTEN: Can you repent his previows answer?
21 charicterization that the stzte made in that case. 21 Can you reaid that back, please? Not that answer but the one
22 BY MR, WOOTEN: 22 tefore il

3% ol

H Q. Allgaht. And yeee would agree 1that MERS filafan H THE REPORTER: "We're the morigapes. We're the

2 pppeal of that frat coun’s fdecision that & wos o morgparce 2 bemeficial owner of the nore,”

1 broker? i MR.RAGSDALE: Fdon't think fho's whet he said. 1

4 A, We lid Gle on appeal. 4 think he seid "for the beneficiat owmer.”

5 Q. Okoy. And woull you agree thar the reasons fox 1hut 5 MR WOOTEN: Noo That was two questions, two

& appealt was that MERS disagreed witle its trial cout's G maswers beck, That was the fiest answer he gave, then [ asked

7 determination that it was a mosigage broker!? T himtompeat it, ight? Well, what yoa just read, reod that

] MR, BAGSDALE: Ohject to the fonn. . &  amin, and then read dhe next.

4 THE WITKESS: My, my recelleciion of th misa is 9 THE REPORTER: Okay.

[ thot MERS was nod required, {8 was ;e position that MERS was | 10 MR. RPAGSDALE: Couldd you dlso read the question and
Ft  notrequired 1o get a license to be o monigaze booker inthe il the answer.

12 State of Nebrasks. 12 THE REPORTER: Okay. The questinn, "What exact]y is
3 ¥ ME. WOOTEN: 13 iz, Mr Hultman, thet MERS beBeves it has when it has the

1£ Q. Andifaewas becaure inthe State of Mobraska MERS, 14  status of morgages of moond in o cominee capacity?

15 asinevery wiher state, MERS does niot acquire moetzyge lcans? | 15 "Answer: We'e the mortmapes, We're 1he beneficial

16 M. RAGEDALE: Object f the form t6  owner of the note.

17 THE WITKESS: 1don't remember what the, whed the ¥7 “Fen soery. Tan yiw1 repeat that?

18  definition was i {hat seate. i “Answer: MERS is the mortpapee os agent of norninee
19 BY MR WOGTEN: 19 for the bensfit of the holdor or owner of the beneficial

2 Qo Okay. And vou wounld zgree with me (that v status 20 ingerest inihe Joan.”
2% as muorigages of recond it  naminee cupacity Is not ecquiring | ME.BROCHIN: 1den't believe ha wid —

2} amortgage Joan, is {17 22 MBE_RAGSDALE Eados't think ke said “we're the
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benpeficial owner,” but this might be a good time. We dida't
tolk nbout usval siipulations intkis case. Tdo believe,
with all due respect, that Mr, Huliman sould like o mead and
sipn this deposition.
MR WOOTEN: P osure he would now.
BY ME. WOOTEN:

. Mr. Hultmar, § snderstond that the porty line fora
long time has been that you are the mongagee of recond as 5
nominee for the beneficial owner of a promissory note, Is
that o foir statement?

MR RAGSDALE: Object to the form
MHE. BROCHIX: 1object to the foan
MR, RAGSDALE: You canigners ihe part shout —
THE WITNESS: [don's kaow what you mean by party
line.
MR RAGSDALE: You can ignoce that part,
BY ME. WOODTEN:
).  You can ignore thot pant. That's just commentary.
ME. RAGSDALE: Itis.
THE WTFNESS: Agpnin, MERS serves as morioares os
mwnminee of ngent for the benefit of the owner halder of the
beneficinl interest in 1he loen.

[FUR O I

L= - - TV ~ L Y

a3
€ And yom ore never entitfed ta the payment of any

fuzds on her promissery note, are you?

A, Iwould disagree »iih thal.

Q. Tzl me what every item that MERS is due under her
FIUFISSOEY TIHE.

A Well, teday we're the holder of her note. So that
IF we chose to enforce Lhat note, she woold have to pay os.

2. Let me make sure that P real clear abowt {his,

Wilh respect o your ¢lodm that vou ans the holder of ber
promissory nede, is 1hat because there is a persen whois a
eertifying officer of vour company who has the dght to obtain
Fhysical possession of her promissery note?

A, No. Weactually have physical possession right now,

Q. Okoy. Andisihat 2 result of your effoas 1o
forechore upon Miss Henderson?

Ao Yes.

{3 Andisn'titafec that your possessien af that
promiszery note did not cocue until after this Tawseit was
filed?

A. Tdon't recall thak

Q. You dent have 1het information, do yvoo?

A, 1don'i have — 1 just don’l remember. It coeld ke

[ ]
=]

[ o]

[2¥)

fi2
8Y MR. WOOTEN: g

Q. Okay. And agoin, you ae ot {he oweer of or the
berefiviat owner of uny promissery nete, are vou?

A, Weda ovin promissory noles,

Q.  lo what capacity?

A, Inour investinent porifolio,

€2 And that i3 not in the course of your business os
serving as mestzapee of recond, §s i2?

A, Well, T mean we have cash that s theowa eff by the
Irusiness that needs to he invested, and to ihat extent we do
invest in notes s bonds.

Q. Andibat is post af shert teon investments of excess
cash1 af the company; dgle?

MR RAGSDALE: Ohject to the form.
THE WITNESS: Sometimes they're long term alse.
BY ME. WOOTEN:

). Sure. Amd with respect to Miss Heederson's [oan,
vou are pot efther the owner of the beneficial awner of har
PIOmissary moe, are you?

A, Dwwould concede that we're nat the benelicial owner
of the — let me say that again. We are nol the beneficial

owwner of her loan.

T D w00 ol @ W e Ll e ™

trwe. Tt could not be true. I don't know,

Q. Amdisn'tie imee that your fonm policy is thatina
nonjudicial forecTosure state you will not obtain possession
af the note unless it is required by a court action?

A, 1don't know that hat's our polley,

Q. When we deposed or wien ¥ depased Mr. Ameld o few
waeks ago, we talked shout the various interest in o motgage
that ¥our campany recagnizes. What are thoss interests,
please, sir?

A, Tdon't ondersiand your question.

ME BROCHIN: 1odject 1o the fomn.
BY MR, WOOTEN:

Q. Most people constder & modpage ta have two parts:

A promissery node and a security instrument. Is thee 2 fair
churacterzaion?

Ac Ddon't Enow,

. Youdant know, How — what does MERS consider o
morizaee Joan to huve?

A, What does MERS consider?

- What zee the pards of @ montoage Toan for MERS for
YU purposes?

A.  For our purposes? The morigage Ioan consists of o
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!} premissory note, o security instrument. Theve's a cradil I helder of the Een tecering the undedying d=bt; deke?
2 file. Thereis a tille polley. There may be coedit 2 Ao Yes
3 applications. There may be approisals,. There may be olher | 3 Q. Andis it fair to say that ¥ou woubd ewn that lien
4 indicia of lhe creditworthiness of the borvower, and all of 4 or have control of that lien once the motpare is instiuted
5 those pre part of ihe loan, 3 by the bommuwer?
] Q. Okay, And that's gypically what most folks in ] A, T'moserrs. Tdon't undecstand vour questien,
T mortoage securitization and mertgaze lending and mortaaga I 2. In Alabama we're a conveyance stare which emeans the
&  banking would call 2 monoage file, fgit? & mowipage is a conveyasce of the propenty subject fo the right
o MR. RAGSDALE: Ohjact to the fonm 9 of edeaption. Sowhen GMAC mmade this loan, Miss Hendeson
H{H THE WITNESS: 1 don't know what mast people waould 10 madea mortgace conveyance 1o MERS, not ta GMAC, camrect?
H  consider 2 mostangs file. 11 ME.RAGSDALE: Ohject fo the foem.
B2 BY ME WOOTEN: 12 MR. BROCHEN: Ohject to the form.
i3 . 1s that what yvou soeld congider a maogtesos fila? 13 THE WITNESS: [ woulid agree.
4 A With, wilh sther docementation, if you're inlking 14 BY ME. WOOTEN:
15 obaul securitization. 5 . And MERS is pot ond has oever been beneficial waner
14 Q. Sure. Andwith respect ta that, yowne rot a 6 of Miss Henderson's menzace naote, is she (sic)?
17  custedion of ony securtizaticn documents, 22 you? 7 A, I'would aoree.
15 A, Fhat's correct. i3 Q. And theee has never been 2 canvevence of o mortgage
1% Q. And vou erz not a custdizn of any of the promissory 19 o GMAC with respect to this promissweey note, has there?
20 notes which ere aBlegedly secured by n MERS as originod 20 ME.RAGSDALE: Object fu {fee foeme
21 morntgagee mowgage, are you? 21 THE WITNESS: §dum't understond the question.
22 A, Weare oot es a regular part of pur husiness a 22 BY ME. WOOTEN:

. L k]
custodian in the sense that I think you're wsing, but there i Q. Therehas never been asnwateage conveyance to GMAC
are times when we di have cusiody of the promissory note. | 2 from Belwa Henderson with respect to this mestgaze Jom which

). And that #s usnaliy os zn Inseant 1o o forecTosure 3 was neade 25 a result of her sianing o promissry nede iathis
actica; comect? 4 case?
A, Generally, yes. 5 MR RAGSDALE; Object to foam,
3 You do oot sepve 25 a document custedizn for any a THEWITNESS: Again, Tt 2 lawyer in Alabams,
securitization ar any entiy where vou obtain 2l of the 7 but I woulda't necessarily naree that there hasnt been a
marigage Joan files for u poot of proup of Ioes in 2oy & comeyence f OMAC beczuse there’s been a convesance t MERS
sefting, do you? % oo behalf of GMAC, and whetherihat's a conveyance for Alibama
MhER. BAGSDALE: Ohject to form 10 pugases Tra ot ina positen to degde
THE WITNESS: IF1understand vour guestion, we de | 13 BY MR WOOTEN:
not serve as o docament custodian for @ securitized poal. B2 Onee fds MERS mertoess was conveyed MERS is tha
BY MRE. WOOTEN: 13 only entiy that kos the right to chonge or assign this
Q. And you don't senve as 2 document custadian for 14 momzace toany edher entity; eoorect?
Famnie v Freddie or Ginnie eithee, do you? 15 A, - @on't understand yoer question.
A, That's correct. 16 {3 ELetmebockup and just osk this a different way.
. When vou say that vou're the mosigagee of recond as 17 First of all, Mr. Hodtman, whet does MERS urderstand the
nominee, explain o me exactly whet that is. 12 purpose of a mortgoge masipnment fo be?
A, Dwoulde't say that T -- I wouldn®t gse that term. 1% A Areyouusing il a5 2 neun or g verl?
20 Q. Okay, Whoe would you use? 3 Q. Youn probably berter at the Enplish bnovzme then
21 A, Dwould say we're the morigagee. 2 Temibeing that yoo went fir schook in New Yeek but whea you
22 (3. Okay. And the mprzapee ix ihe peeson who is the 22 assiona moctpaze f0 ancther entity, why do o meke o
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}  monlgage assignmem? ¥ moigages moricoaz to anclher entity, the pepote of that 4
2 MR RAGSDALE: Ohject to the foemy 2 pssipnment is 1o transfer Jezal title; cosmect?
3 THE WITHNESS: Toirznsferthe — 1 A Yes
4 MR BROCHIN: Ohject tothe form. 4 ME. BROCHIN: Ofgjact tathe fueme
5 THE WITHESS: — lzgal itle. 3 BY MR WOOTEN:
6 BY MR WOOTEMN: i1 Q. Who kas the sight fo transfer the sevurty
7 ). What is the lepat title? 7 imstrument wi=ch seceres the pyment of = fromissory noe?
] A, The litle that was conveyed tn us by the borrower, 5 A, ¥Who has (he right? In what sense?
g . Andiba Iegal side, whatever was conveyed to you; o Q. Well, let's just hypodheticeliv specking take for
1% rhght? 16 exampls Miss Henderson's Joan, §enderstand that there’s
13 A, Correct. 1} cuwmrently mot a mewtgage assignment filed for MERS to any
12 Q. Amnd you would egree with me thet the purposz of E2  other eatity; comrect?
13 grenting MERS amosntgaze in this transacion wos securty for §31 A 'monot avware of it
4 1be promissory note; night? 4 0. Soif MERS today docided thed they wented to ossipn
13 A, X you mean the secority made by Mes. Henderson to | 35 this MERS mortgage to Aquia or SPS Loan Servicing, could MERS
16 GMAC, ses. 16 juwt 2o oot and do th?
17 2 Andihe form of the montgace was chosen by the 7 A ko
12 lznderinihis case? 12 & Andwbynom?
19 A, Tdon'thave oy idea. 12 A, Because we're anagenk YWe nced Lo lake
) Q. Ko? 20 instructfons from our prindpat
2% A. Tdon't know what the lender did, 21 Q. Chay. And whe's the principal?
2 Q. Soifihis is the moricacs that was conveyed 1o MERS 22 A GMIAC
it 71
§  that we've elready morkedd as Exbdbil 2, os for as you know, H Q. Andwhy are they the principal in this coze?
2 that wowld kave been the momnasos il was requested that X A, Beeause they own the promiissory note.
3 Miss Hendersan sigs; comect? 3 2. They oripinated the promdssory mote; righe?
4 ME. FAGEDAFE: Object fir the fiwon 4 A, Thelieve they ov it right now.
5 THE WTIKESS: If you mean this is the mornzoze that 3 Q. Have you looked at the, MERS own reports and
£ rconveyedtha security interest in M. Hemderson's house, | £ documents choat the?
7 would agree tht thee's the case. ? A, Thave,
g BY MR WODTEN: B Q. Arldothey indicone that this Joon was so'd wa
4 Q.  And with respect to this particedar boon, as far as 9 Ginnie Mez loan trus: shoetly efter it was ceiginctad?
1 you know, there was co other securty instomens other than 5 A, Theydo.
i this pne with respect to this paniculy promissesy note; It Q. And with respers (o that, pne more gesdon chog
12 richa? 12 mssipnments generelly. Iat il in fact, o policy of MERS
1 MR. RAGSDATE: Object to form 13 thar whenever a promissony note is transfered oo an engity
4 THE WITNESS: Yes B2 whichis not o member of MERS tha the MERS member who makes
15 BYME WOOTEN: 15 that transfer is sioppaced 1o assizn thar mestgage out of the
[ Q. And yoo said that when an assigrment of mortgage is 16 MERS syvem o the nommember?
17 made from MERS to some other entity, vour purpose is to 17 A. I'mnotsure I can - il you would rephrase the
I8 trensfer legal title? ¥ question, 1 might be able to answer it
1) A, Are you nsking me 5 question? 9 Q. Fore. Isntit = foct thee you do nog Bald MERS
2 Q. Yes. 28 mongases for pon-AERS members?
il A And what's Lhe guestion? 3t A. Np
) Q. Whea MERS makes a mostgage assianment of a MERS a5 | 22 2. Who wenht you b o reoriooee for that {s not a MERS

e
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b member? 1 who hos not appeintest it as its ageni?
2 A.  The kolder of the note, or the owner of the note. 2 MR, RAGSDALE: Object o 1he foem.
3 2. 5o you wonld okt s MERS montzage for someone that 3 THE WITKESS: If you mezn — other than by the
4 youhad ro agency agreement with? 4 securty fasteument?
3 A, We have an ngency nzreement by viriue of the 5 BY MR WOOTEN:
6 morigage even il there's ol a membership agreement. 51 ). Well here's the securily instrument. Eet's talk
7 . Can you show me anywhera in your MERS mambership 7 aboutthat. You indicated sisce yoa made that decision --
8 rules that allpw ¥ou to serve as inceteages for someons who is & that's Exhibit 2, Depositien Exhibit 2. Shaw me where in the
9 nmamember of MERS? 9 mostgage instrument it says thot you have the fdght 1o serve
14 A. Yes {0 os agent for semeene who has nod sizeed oo ngency agreersent
it Q. Huh? 11 with you.
2 A, Yes 12 MR. RAGSDALE: Chject te the farm.
13 2. What part of the membership agreement? 13 ME. DROCHIN: Chjeci tohe foom
14 A, Well, iU's either in the lerms and canditions or 14 THE WITHESS: It says that the morizage s granted
13 if'sinihe rules. I'd have 1o look at them, 13 10 MERS as nomnines for the Tender and the lemier's surcestors
6 ME.RAGEDALE: When vou say show him. doyou have | 16 wid ossipns and successors ond ossipns of MERS, and someene
¥ therules? Becowse dhat might help him show vou. 17 whais a, who is not necessarily o member of MERS couldbe
1 OY ME WOOTEN: 13 successor and assign of the Tender and we would still be their
19 Q. Welbmark (his as Exhibit 3. U1l represent 1o you 19 ngent o5 1he purpese of enforeing and corrying cut the teoms
23 that [ believe this is 2 cupy of your miles of membership. 20 of the mongage,
X (Hultmzn Depesition Exhibit No. 3 was narkesd for 21 BY MR WOOTEN:
22 fdertificusion.) 22 2 Wow, tell me again what pant of that? You said
4 16
P OBY MR WOOTEN: t that's the part under parngraph Roemoan rumeral 2 uoder transfee
2 Q. Askvouto ke a loak arthat. Tell me if vou can 2 of fghts on the propety?
3 identify that us o copy of your mles of membership, k) A, IUs inthe transfer of rights (o the property
4 A, 1tis a copy of the rules of membership, although 4 clause, yes.
3 i's nut the current version. 5 Q. Asndihat would bz the sentenee we talked about
f Q. Okay. What versicn is that? & earlier hae sovs for 1his purpose berrower imevpcably
? A, This is the June 2008 version. 7 moergages, grants and eonveys o MERS solely as nominee for
f Q. And would (hat have been the version in effect when 8 leoder and lender's successors oo assigns?
@ Miss Henderson's loun was in fereclosure? 9 A, T'msorry. Is that e question?
10 A, Tt could have been, yeh. It Q. Istharibe sentence you're relying on?
1t G Altzisht With respect to those mombership mubes 3! A Yes, sir,
12 is there a posiien of those membership neles which state that | $2 Q. Thet sentence - you say (hat sentence zuthorizes
i3 MERS may nct us agent of someene who Ls not oppainted it as | 13 vou to act on belmlf of romeon2 wha ot net appainted you as
13 ity agent? 14 its agent?
i3 A. Tdon't - Tdon't undersiond vour ynestion, 15 ME. RAGSDAEE: Ghiject to the form.
6 Q. Geperaly when someane a0ts as 2a agenl it's because | 16 ME.BROCHIN: £¥sject o the form
F¥  they hove an noreement {0 2ot 0s an agenl; fght? 17 THE WITNESS: The eppotntment is tha -- that's 1he
33 MRCBROCHIN: Ohject 1o the foom, 18 lznguage of appedntment, that by taking the note they take
i34 THE WITNESS: Thee's i ngreement, yes, 19  subject tothe monigage.
N DY MR WOOTEN: I BY MR WOOTEN:
21 Q. Chay. Can you show me anywhere in those rules that | 21 Q. Well. narw, it's interesting that you say that
22 says thoe MERS has the fight to act as an apent for someone | 22 becanse the typical rule #s that 1he mortgore fallows the

L.AD REFORTING & DIGITAL VIDEOGRAPHY
{2021861-3410 (802024789 (301 y762-8282 (TOX)2RE-(N26 {4 100530-3604



VIDEOTAPED DEPGSITION OF WILLIAM C HULTMAN
CONDUCTED ON WEDNESDAY, NOVEMBER H, 2009

20 EPoges 77 10 &)
77 ]

t neecHgh? }  of MERS; righe? ¥
2 A, Are you asking me the guestion? 2 A, Thal'scorrect,

3 Qo Iso's thoe — 3 Q. How meny employess of MERS ere there?

4 A, That's a general statement that Thear people make, 4 A. When we mean »ERS, what do you mean?

5 yus. 5 Q. Tmeon MERS, how many emplovees of MERS --

6 G Ripht Ane you familizr with that statememn? 6 A, There's two corponitions.

¥ A, Yeah 7 MAE RAGSPALE: Yezh. Do vou mean MERSCORP of — g
B Q.  Bid you study that in law schock when you were in & ahead

G Taw schoal? 9 BY MR WOOTEN:
e A. That's 35 years azo. Idon't really remember. G Qo Wel, Jet's soat with Mostigage Electronic
il Q. Are yoe aware it comeas from an £3, 19 — 1890 M Registrating Systems.
12 scmething Sopreme Comt cote; feght? B A, Thereare no employess.
13 A.  1am not oware of thoi, 13 Q. How many cestifying officers of MERS are there?
14 . Sowhotypicelly hes a daht to chenge the ownership 14 Ao Ttold you before T don'l reinemnber the number.
13 of amortgage? Is it the mordeages o is it the person who 15 Q. Inthe thoamands?
6 ewns the deh that the morigege is secured y? 16 A, Tdon't know the number,
i ME. BROCHIN: Objoct to1he foern. 17 £ Inthethewsmds?

18 MR RAGSDALE: Obfect todhe form 12 A, Yis

19 THE WITNESS: don't know what vou mean by gypical. | 19 Q. Sothers orz thousznds of people signing documenss
X DY MR WOOTEN: M) for acorporetion with no emplayees
21 Q. Well, you — we tatked about earlier that vou can 21 MR. RAGSDALE: Obdect to the fonis.
32 only ossign & morgage ot the dircction of vowr prncipal whe pa THE WITNESS: Yes.

73, 20

b is the Jender; right? 1 1 BY MR WOOTEN:

2 A Ihedieve that's what my testimony was. 2 Asfua2sMERSCORP, bow many employees do vt heve?

i 2. Allsizht. And von testified that vou doo't have o 3 A, Tikink there's 46 or 47, Tdon’t — we just hired

4 richt to foreclose independent of the direction from your 4 two new lowyers, so T don't remember exactly the mimber.

3 peincipal; dphe? 3 @ Youssidewonew bwvers?

1] MR. RAGSDALE: Object to the form ] A, Twanew lawyers.

T THE WITHNESS: 1dont believe we asked -- T don't 7 Q. {kope that win't oll my faule.

8 know that I =nid that. 4 MR, RAGSDALE: Don't pive voursalf too much credit,

3 BY MR WOOTEN: 4 Nick.

LD Q. Well, in the nommal setting vou would not hove any 1 BY ME. WOGTEN:

1 idea tlat any homower on @ MERS 0s nurtguges wmortgage fas| 31 @ Yesh, Fsure P sot the only person that's

12 defhulied? 12 heeping vou elfbusy. 46 or 47 employecs, are they cedtifying

i3 A Are you talking shout me personally? 13 officers of MERSOORP?

& Q. Fmtalking sbous MERS. 14 A, That term’s not appiicable to MERSCORD,

15 A, Tdon't --Tdun't know that T can peneralize (o 13 Q. Doyoubave any process or procedurs by whare you

15 that extent. 16 wverify the represertations mode in thess requests for

17 2. Tellme how MERS pypically becoines aware of o 17 appaistment of centifying efficers by your members?

}8  bomuwer's defoult. 2 A, Wedohave procedures.

12 A, Through the cerlifying officer, Q. Tellme every cne of those procedures (o verify that
Q. Okay, Whois on emplovee of whom? 20 infenmton.

2 A, Genemlly the servicer. 21 A, They'reallincluded in pur mules.

22 Q. Okny. And the cedifying officer is not an amployes 22 Okay. Going bark eardier fo my eadier guestinn.
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}  Tilgive you a mirate to ook at thots mles. Whare in those i } iz a MERS member it doesn't reqplire derepistration does ot "
X miles does it asthorize yes 0 act for 2 poumender? 2 provide any mechanism to determine what the ewner's interest
] A, ITrou look al Section 4, parasraph A oo poge 10, 3 aein MERS eoatimdng te be the mortgazes of mecernd?
4 Q. Run thase nunibers by me again, pleae. 4 A. Ivwosldn'l agree widh thai charocterization.
3 A, Secifon d -- well, excute me. [E's Rule 2, Seclion 5 Q. Well, wint past of that sentence save to vou tho
i (A} (he last sentence, and that's on page 19 of this & MERS considers the interest of the rew ovmer who is oot o MERS
T werson 7 member?
E Q. Rezdibet inin the record, pleas. 8 A, Well, il says §f the member asks us (o deaclivale
2 A. The transfer to a nonmember of 2 benelicial Interest ¥ §t, we'll deactivate it
17 in a mertgege loan registersd on the MERS system shall nat W0 £} The member or (he new onrer?
1 require the deregistoation of sich morigage loan from the MERS {31! A.  The nonmember beneficial owner.
12 system unless the servicer is a nonmember of MERS or such 12 Q. Howdo you describe the bensficial vaner? What -- §
13 ponmember beneficial owner shafl require deaclivatien. 13 mean how do you define that rerm?
14 Q. SeifTunderstapd that correcily, youTe saying 14 A. Tdon'l - I'm oot sure that it's delined.
15 thetif the note ds wansferred 1o 2 eonmember bt the 15 Q. Is thoe the same os the person who onns the
16 sarvicer is a member, it does ot require d=activasion? 16 promissory note?
17 A, That's correct. A, People woold characterize 1ot 1o be the same.
13 £} Thars, thet's your rationate for szying that yuo 1B ¢ Whx showt MERS? Wonld you characterize it to be
19 have nFght o st for £ ronmember? 19 the sume? '
2t A. Thal and the mortgage. i) A Genenlly, yes.
X ME. BROCHIN: Ohject 2o the form of the guestion. 2t Q. Yeah Angdwhen we taiked e M Aroold, we f2lked
2z MR, RAGIDALE: {bjection. 22 abowd b indicated that MERS recognized three interests, cne
52 2]
1 BY MR WOOTEN: t  of which was the borefictal ownership. The other was the
2 . Sowhen you have that situation, do you get approvat 2 servicing rights, and the olher was the worgagee interest,
3 for the nonmember o continue to act on their behalf in some 3 Isthat & fair ossesseent of how MERS views o mortgage lpanin
4 form other than 2 membership agreemert? 4 this scemaia?
5 A, Sorry. Idon't endersiand your quesiion. 5 MHE. BROCHIN: Object ta the form of the question
& Q. Tt seems to meee, sir, that thet statemant doesn' a THE WITNESS: Are you asking MERS's position ont
T take into ecceant what the new pwner's interestin your T tha?
& {mvolvement mighi be. % BY MR.WOOTEN:
o MR, BROCHIN: Ohject 1o the foem o Q. Yes
ELE THE WITNESS: Are you askieg me g gquastion? 0 A, Thpse nre three interests in the loan, ves.
it BY ME WOOTEN: it Q. And whes MERS ideatifies those three interesis, that
1z Q. Yeah 12 record is maintained in MERS' datz base; right?
13 A, Then ldontvndersiand your guestion 13 MR RAGSDALE: Ohject 1o the {foom.
M 0. Yoo said that it doesn't reiguire deregistration it 1) THE WTINESS: {m sorry. Could vou rephrase that
15 ibe servicer who is a contrct emplnyes or contrector of the 13 guegim?
6 owneris o MERS member. 16 BY MR.WOOTEN:
17 A, That's one of the 1we seasons, 17 Q. Inyoe, in your electronic, your dats base, the
13 (). Right 13 MERS regisiry, you'ne tracking the servicing intercst and the
1% A The olber would be is I hat nonmember holder of | 19 benefick) eweership; ehe?
20 the, owner of the note requices us Lo Inke it off the system. |20 A, Amengotherihings.
21 Soiher have the capability of telling us to take il off, 2t {2 What elye are you tracking?
2z ). Right, bui again, 1he statement thae if the senvicer 22 A, Weoantrack who the custodian is. We can track o

P
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834 HY
b uumber of relatfonships that people nedght have will respect Lo 1 A. No. That's ke terms and condilions. 11's another
Y the loan, whether there's - there's 2 whole ealegory of 2 long document.
1 osseciated members that may hiave some relationship with that 3 Q. Would vou agree with me, bIr. Huliman, that inthe
4 loan that we also track; for example, warchouse lenders, FHLD | 4 typical MERS sitnaticn promitsory notes are alely eansfemed
5 hanks, There's other categories that might be there, I just 3 mesetimes while (he lizn remains in the name of MIERS?
& don't remember off the top of my bead. 51 ME. RAGSDALE: Object 1o the form.
T Q. Ciher thmn emplovees of morteaga compenias who else T THE WITHESS: Again, I'm not — could you rephesa
i canserve as acertifying afficer of MERS? & thatguestion?
¥ A Sooy? 9 BY MR WOOTEN:
10 @ Tellme every group of peopds or cetepory of peepla I G Sere. Your company considers menigage promissory
11 who can terve as a centifying officer of MERS. ! rotes do be liguid like cash; ght?
12 A. Anyone thal we approve. 11 A, Idon't-- ihe -- the morgage itself and the terms
13 Q  Ard you approve those people os cerdfving efficers 13 ol the note make it, not becance we ihink if is.
14 sothat they can execute doczments in the name of MERS; rfahy? 4 (). Are prumissery notes boupht and sold esery day ard
17 A, Among ether {hings, 15 they're secured by mortpages?
16 3. Tellme everythiag that o cenifving officeris 18 A, Yes.
17 euthorired o do for MERS, 17 Q. And I'm assuming since 50 percent of alk thosa notes
18 Ao Well, in zenerat there are s2ren (hings thal a 15 acconding to vour estimates are on a BIERS as morteapee foom,
19 ceriified offiver is entiiled todo under the corporate i9  ihat means thas serrewhers cut there som2one is buying
2} resolulion. One is to nssign (he morigage interest. One is 23 promissoey iotes secered by MERS monteages peeny much every
2t lorelease the morigace interest. One is to comanence 2t day; Aaht?
! foreclosures. One is io inslituie proceedings In bankripfcy. 2 A. T would agree to thak
1 P 58
b One is ta modify or restructure the loan, Oneds to endorse A 1 Q. And again A1y question is, that {s oovurping withaut
1 checks, and then there s o general eatchall that sovs 2 gny ilicztion in any public recond that the ovmership of the
1 anyvihing that's lncident 1o the servicing the morigage that 1  promissory node is changing hamds?
4 (hey might need le Jo becnose the marigage §s in our name, 4 A, No. T wonldn't ageee with (hat.
5 they also have the ruihority to do that. 3 Q. Wiat is filed in (he pullie recosd to indicate that
& 0. Andihat’s what we see in this corporate eselution G apromissory nete chanoes hands when it is secured by 2 MERS
7 that we masked as Exhibit B daht? 7 mergoge?
3 A, Thase - [hal's where the — thaot's (he loimal 3 A, There is nothing.
% enunciation. Theve are olher rufes and procedures that exist | 9 . Sopromissory notes are being beught and seld every
H  ihat would amplily on, on whet peeple can do and net do, 19 day where MERS is the morigzoee and there ore no ecords in
1 Q. Where ore those 2217 t}  the public reconds indienting 3 transfer of the ownerskip of
12 A, Ther'redn the rules and procedures, 12 1he pmissory note secered by 8 MERS mortgage?
13 Q. Fhar's what we marked =5 Exhibit 37 13 A IF you mean by poldic reeords the lnnd records held
4 A, Well, that"s -~ (hose are the rules. There wre also B by the connty cleek or the recorder of deeds, T would ngree.
15 procedures. i3 Q. Richt. Ami yon would apres that when the mongage
16 MR WOOTEN: Would vou produce the procedures tous | My assipnments zre recard=d fram MERS to anmber entity for
1T inthis case? 17 whatever reason that that assignment evidences o transfer of
15 AR RAGSDALE: Yes. 18 the ownership of that debt on that day?
19 BY MR WOOTEN: 19 MH. RAGSDALE: Object to ferm
20 Q. Isriie the Bdle two or thiee page foom -- 20 THE WTIKESS: No, 1 would not agree.
21 Ao No 2l MR. RAGSDALE: Object to fonm.
22 Q. —1hat's a single page fype? 22 BY MR.WOOTEN:
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f 2 1s it MERS pesition that a MERS assignment can be 1 Q. Tellme every reason you know.
}  mzde & any Gme to anyons el wvelved in dhe owzsrship of 2 Ao 1'm sory?
3 the promissory note and that the dzte dhe acaut ownership 3 Q. Tell m= every rexon you know that would be daae,
4 changed hards is imelevant? 4 A, Wounid il would be convered? Well, 3t could be - it
5 MRE. BROCHIN: Object o the foem. 5 ooufd be hecause —
] M. RAGSDALE- Object tothe fonn. 3] MR RAGSDALE: Canlstop? Becanze thismay ben
? THE WITNESS: I can't umdertand vour question. ¥ good time before he gives o lengthy — or, you've got five
& BYME WOOIEN: 8 minutes. Nevermind, Sersy.
¢ Q. Sure Let's talk about prics to the existence af ° THE WTTNESS: I'm scay.
10 MERS. Okay? Priortothe exivence of MERS when a promisscry | 100 DY MR, WOOTER:
1l aete that's secured by 2 mestgege wes sold, how wos 1hat i1 Q. Gochead.
12 gypically documentad in the prblic land reconds? i2 A« Whenever we're — ore you lalking ahout MERS or are
13 A Ttis not, It was not. 13 youtalking in genersl?
@ Soyour lestimeny is that whenever the ownership of 14 Q. Ingeneral
15 & peomizsony node secured by a mortzace chenged hereds there iz A, Whenever the owner of the promissory decided they
S was never amorizaze assignment fikad to Iudicate inike 6 needed o change the legal tile.
T public I reconds thet there was 2 change in e ewasemshin ¥ €. Any other reasons other than thee?
2 pfthe dehe, and, therefore, (he mosteage was assicnsd totha 5 A. Moo 1ihink that, that's a generalizalion that
19 endry which was the new owner of that deb? 1 coversil,
2 MR BROCHIN: Obsect tothe fomm 20 Q. Would the serviver who dozs not own the promdsasy
2t ME_RAGSDALE: Object to the fioem. 2l notehave ooy rght to changz the fepat title tu a piven
» THE WEITHESS: Tden't your qeesticn. 22 morpape?
o 92
i ME. BEOCHDS: Mischomcterizes his testimony, 1 A, Wilhoul the consent of the holder of the nole or the
T BY ME WOOTEN: 2 wwner of the note?
3 3. When I deposed Mr. Arneld o few weeks ogo, he 3 £, Comrect.
4 indicpged that mortgage assignments were Hled typically to 4 A, TProhably net.
3 indiczte a fransfer of servicing nights, Would youagreewith 1 53 Q0 Would MERS bave o ripht to ehange the owner of the
6 fhot assessment? £ legal title without the censent af the owner of the pomissory
¥ MR, BROCHEIN: Object to the form o the extent i T noote?
% olternpts o charncienze - & A.  1fthe secvicer has been delegaled the outhorty to
o THE WITNWESS: I wouldn't necessarily aoree withdtat | @ 1oke care of those kind of things, our rales permit us to take
10 charncterization. 10 dnstroctions from the servicer unless he owner contradicts
i MR BROCHIN: Escuse e, Lot me finish. il them.
12 THE WITHNESS: 1I'm somy. 12 £ Auvthe end of ihe day the peneral rule is vou would
13 MR BROCEIIN: — 1o the estent it temds fo 13 follow ihe insructions of e beneficial owner of $ke toan:
14 characterize Mr, Amold's testimony. 1$ oght? ’
15 ME. RAGSDALE: Same objection. Go ahead. 15 A, Generally speaking, yes.
ta THE WITNESS: Could you repest the guestion? 15 . And Tihink your Arles actually say that you will
iT BY ME. WOOIEN: 17 follow the instructivns of the servicer un'ess {here are
13 G Why dos't vou just 12l me what MERS thinks the 8  conimary instroctions from the beneficial owner?
{9 purpose of o meoripege assigomers is, i3 A, That's correct.
28 A. Transler of o legal title to the marigage lien. 0 Q. Amdithat would be becaose the servicer is rogistered
it . And why would you do tha, b, Heltmen? 2} pnovour system as being appoinied fo act by the benediciol
22 A, There conld be multiple reasons why. 32 owner fght?
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i A, Generally speaking, yes. { onassignment was filsd?
2 Q. And you would agree wilh me that typically changing | 2 A, Tm net - 1 dont'l understand your iquestion abont
3 tegal tife requires — Tet me just serike that I'mnoe 3 who - when you were referring Lo owner, owner of what?
4 peing to ask ibat quesiion dght row., 4 Q. Owner af the promistory note.
3 With respect {0 the mortgagee interesy, are you 3 A, Mayhe you shoold rephrase Lhe question for me,
& asserting that 1t is muwe than merely the richt to oppear in & please.
T the lamd reconds of the county where the property 1s located 7 Q. Sve. Youwere is banting a tong tims prior ta
8 thatis mongoged? 8 beinginyolved with MERS. Do vou have any experience in yoar
) ME RAGSDALE: Chiject o the fom 9 work Jife with 2 simatien where 2 mortgage loan is soli, o
10 THE WITNESS: Sory. ! don't understandd your B} note is selid buk no medeage sssignment was recordad and tha
H o guesticn. . FE  previous owner subsequenily refeated the prior mordeace and
12 BY MRE. WOUTEN: 12 the new owier now wos vasecursd because of tha?
13 . Well, I've seen o of of testimany and affidavits 13 A. 1'maware that that has happened.
14 from your eompony oo the countey, and Fm justteying o | 14 Q. And is that one of dhe reasons that the MERS syuem
13 make suie | undersiand your position with respect to this 15 was created ta try to avedd these types of sitnations?
i6 jssue. I3 it your position that MERS has more thantheright |16 A, Among other thines,
¥7  tooppear os the mongages in e land rocords onany giver | 17 Q0 And is that & reasen why peeple prior to MERS
H  moppage? 1 recorded mortpace assignments was to grevent the possibibin
12 ME. RAGSDALE: Obfect te the fosim, 19 ot that iype of thing might haspen?
20 THE WETNESS: It's our posilion that os mortgnpes 20 A, Potenlially, yes.
31 we're entilled to exercise alt the rights that are incident 1o 2] Q. Soime of this may seem recdundant from Mr, Amolds
2} thot status, whatever they may be under stafe lawe ond our 22 prartestimany, but since Be was not serving as corpomte
o o
b epreenents with curmembers. 1 representative Ewart to make sure there's no — Ive coverad /
2 THE VIPEQGEAFHER: Wehave one minute feft on tope. 2 thesebases
3 ME WOOTEN: Let's stop. Eet her changs tha mpe, 3 ¥ou have MERS as mortgapes or vnizincl mortgagee
4 THE VIDEDGRAPHER: This marks e endoftapenumber | 4 mertgapes recorded in a8 30 stetes?
3 one iothe JMBXEF deposition of Willlam C_ Halima, Going 3 A. Do we have thein recorded ?
6 offrecond & i1:24:33, f 0 Yes
7 fscussion off the record ) 7 A. They are recorded §n all 30 states and indading the
8 £ mecess wes teken} 8  District of Columbia gl seme of the ferritorics.
g THE VIPEOGRAPHER: We're back onqecent ut F136:55, | 9 Q. Isaifoot that MERS dnes ot take epplicetions or
IG Here bepns tope pumber twa in the 36 deposition of W underwrite of negmtiate moetgace kans, {sn% i4?
Bt William O Hultimom, It A, Tdon't mean — what (o you mean negotiate?
12 BY MR.WOOTEN: 12 Q. You dort negedioe the toons of mortgage hoans?
13 Q. Mr. Holtmtan, we took & fittle breek: o chactes the B3 A, That's correcl.
M wepe. We nere telking alung reasas for mwelgase nsignment, 14 . MERS dres not make, offginate mongasa Toans {o
15 end you indicated thzt the only reason vou were sware of was 15 consumers, do they?
16 ihat the cwser of the promissory note secured by the mongage i A, Wedonot
17 wished to chenge tha legel tifle; cormect? 7 Q. MERS dozs net extend any credit 1o consamers, do
B A That'scorrecl 18 they?
¥ Qo Areyou femiliar wilh situsions where a promesory 9 A. Wedonot.
W nede bos been sobd amib pror (o MERS and £ moroage Q. MERS does not hove any mle in the orizinetion or
21 assignment was never recosdad fir traasfer tepnl tithe o the 21 eriginat furding of any morzzes loan of deed of trust whene
22 pew owrr mul bz previons owner mwemed the mottgage before 22 MERS senes as ihe pominee oo eithar the mormpe o the desd
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V

o7| .~ B
I of trust? 't BY MR wooTEN: ji "
2 A Not-- I -the -- Tdon't understand sour question. 2 3. Fora MERS assipement to go from MERS o some cibter
3 Q. MERS does not act s an originater for any mestzape 3 emtity there should alto be an urderiying fransfer of the
4 lpzn, does it? 4 prnistory nete io that entiey; night?
5 A. That's corecct. 5 A. Mo, I woold not agree with that.
] £ And MERS does not provide any funding for any 6 Q. [sit your festimony that MERS may assigaits
¥ monpage Ioan where MERS is the mortgnges or the beneficiary | 7 moengage inkerest to someens who does nof own e ekt which
8 of adeed of tast? 3 iy secured by the mogtaase?
O A, That's correct. 9 A, Tdon' ihink I testified o thak
10 Q. MERS does e service any mortzagze koan, does 47 M Qo Isityourposition that MERS oy do that?
il A, T'msorry? H A. Dirwhat?
12 2. MERS dres no service any mortgage lpans, does it? 12 0}, Trensfir the mortoage interest 1o semeons who 15 ot
13 A.  When you say servicing, what do you mean? 13 the owner of the promissery deb secared by that moneage?
4 . Ttdoess not collect and distibute payments? It 1+ A, Ifwewere instrucled by the owner of the deli to
13 doss not pay escrow items, 1t does not sointain escrow 15  transler the legal iitle fo ancther entify who doesn’t nwn
16 ocecunts. It does net held client fiznds oo deposit. Boesn 16 that delt, we would da se.
17 pay insurence for clients, for bosrowers. Doesn't pay 17 2. Only on the direction of the aotual owaee of {he
13 imsurnnce or it doosa®t pay tes for booowers, nothing like 18 deky?
% ahot; sighe? % A, That's correct.
20 A, Wedo - we da nit do any of those things. Thal's I Q. MERSisnota pory to sy peomdsseny note which is
2 correct. 21 secured by a monenge in its name; Is that carect?
22 Q. Anmd youre not hired as & menignge senvicer for any 2 A, When you mean parly, what do you mean?
w| 106
b securitization er paveenment sponsor enterprise; right? “1 Q. MERS name does not appesr &t ofl on the promissary. -
2 A, That's corredt. - 1 note, does it
3 Q. Youdond — MERS does net sell mongagz Toans, 3 A, Thz MERS name does not appear on the promissery
& dpes i? 4 mobe
3 A, Dowe =ell mortgage loans? No, we do ol 3 Q. Arndso whea a leon is eriginated, yeu wilk never tee
4 Q. MERS is nof nainvestor wito aciuires mostgare Jeans 6 aprosisony node thet savs pay o the order of MERS end GMAC
7 onthe secondary market, s it7? T er MERS and Wells Farga?
& A, That's correcth. 3 A, Unles somebody made & mistake.
° £} MERS does not process momngece appHeations for g Q. Right Thot's centatnly mos cutsics of eomor that
10 eitheritself or eny ether lender, does ik} 10 wonrkd be the only way theas MERS eame wirild appear cntha
3 A. That is correci. M prmisscry nofe in that capeciy?
£2 3. MERS is nota dender, is3t? 12 Al Well, wetve had instances where people may have
i3 A, Thal's cerrect. 13 becume confused ond they have, may have endorsed the nole (o
14 Q. The MERS systemis ned i vehick for creating or B us or they may have made notes oot in wir neme, but that would
15 teensfeqring interest in mongaze loars, is it? 15 be outside the MERS procedures.
1t A. TheMERS system? Thot's cormect. 15 £} Wood you eges with ma that MERS s never the owner
# Q. Infact. even a MERS assiznment & without effect 1T  of the promissery notz which it is uying, which is when it
18 unless the enderlying proselssory otz and mortgage agreed with | 12 seeks o foreclnee on a prumnissory note?
19 he ownership change indicated by a MERS assigrment; ght? 12 A, Iwoold not agree with (hat characlerfzation
2 ME RAGEDALE: Object to the form. 20 Q. Have yoospen: mixch tinee Gealing wilh
2k THE WTTIWESS: 1 don' understand your question. 21 secusitization, Mr. Hultman?
2 ME BROCHIN: Objact o e form. 22 A, Invihot sense?
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101 311]
| (. The process of it, tansferring assets into o b for morgnge securitizadiens, are ¥ou Toenilias with the REMIC
2 securitization trust, fhe process af selling leans from 2 provisicns of the IRS tax code repanding the acquisition and
3 crigination to Walt Street. Have you hind much experience in | 3 sale of assets by a recommend sight befng irust?

4 that? + A, Tdon't understand your question,

i A. Thave had some experience In that. 5 Q. Are vou familinr widl 1be REMIC provigions of the

] 2. You're familiar wilh the concept of bankrupicy 6 IES ax code?

?  mmateness; right? 7 A, Thave looked at Lthem, yes.

] A.  Generally speaking, yes. & 2. Okny. And ey deal specifically with assets which

9 Q. Angd you're familinr with at lzast part of the 9 ore secured by real estate’?
13 rationale for securitizotion is the creation of an SPV, o I A, They do,
1t specie] purpose vehicle widch is designed to hedd assets ina | 1§ . So geneeally tkey would be deafing with morgose
12 bankmpicy remoele setting? £ ipans and the property secured by those montgage loans?
13 A, Tdon't understand your quesiinn, 13 A, When you say this," what do you mean?
i 2. Are you familiar with the concept of selling nssets 4 ). REMIC provisions of the tox code dealing with those
15 into a bankrupcy remote vehicle sech as o tmsi for the 15  nssets which are secured by el estate.
16 beneiit of 1he investors in the assets of that trust? 16 A, The REMIC aspect. The REMIC provisions nre
17 4. Ifyou're asking me am 1 familiar with how speeial | 17 provisions that relaie to the taxation of he entity Uit may
13 purpose velicles are used in (e securitization process, Lhe § 18 he holding morigage loans that are secured by real csfoie.
12 answer's yes. 19 O Right. And to gualify foe the tax reatinent under
20 . Asd you're foniliar with the concept of a true sale H the REMIC provisions of the t=x code the assets of thae tmst
21 which involves the aciual sale for value of assets to those 21 or corpotation typically have to be secused by ossets which
22 speciat purpose vehicks io create the bankmuptcy remote 22 ore puomantesd by real estate; correet?

102 104

I entity; ight? i A. I wouldn't chacacterize it that way.
2 A, Apain yoor, yoeur guestivn is conveluied.  can't - 2 Q. Ofay. How would you cheractesize it?
3 I'm yet sure T ean answer it the way you've phrased . 3 A, Twould chamacterize it that the assets of (he frost
4 Q. AHdAght. Have you heard of the teem backrupicy 4 orlhe —exvuse me. Let me resiate thal. The linancinl
5 remoteness? 5 mssels or promisory noles Lhat are the assets of the trust
] A Yes. & nresecured by moctgages, and the collatera) is renl estate
7 Q. How do vou understand (hat term? 7 related.
] A. It generadly means that (here are provisions in the ] Q. And ¥oure familiar with the very specific
9 charter of ihat corporation er enlity that require more than{ ¥ provisions by which astets may he acquired by a REMIC vehicle
Hr  the usual iypes of nothoerity hefore Lhat entity can file for HY o potest?
¥ bankrupicy. 1 A, AmI —-amT - are you asking me if I'm Famiiar
12 Q. Are vou familise with the concept of a true sale? 12 with the circumsiances on how that's done?
3 A Yes 13 Q. Yes
14 Q. Wiue is tha? 14 A, Generally, yes.
13 A, A true sale is From g legul perspective when the, 15 1} Aw you familisr with the limitotions ea that?
i6  ihe, all materinl aspects of Incidence of ownership are A, \Which limitations?
¥  iransferred from one party fo another. Vo Q. The Hmitatiens imposed by the REMIC porticns of the
18 & So with the sale of mortpape 1oans 10 o tecuriiized 18 maxcoda
19 trus it would be necessary for there to be o trus slz to 1% A, 1'm not expert in -- F'm not & lax expert in every
26 that trust for that trast tobe fundad: comece? 2 pspect of 1he BEMIC regulntions, if that's whal you're asking
2 A. Not pecessarily. 2% me.
22 Q. Okay, With respect 10 typical securitization trust 22 Q. Wha about the requirements tu dishuree assets from
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5 107

P aREMICust? A yeo familiar with the Evdtations en " ¥ 2. — by a sepviper, wouldn't it?

2 dzpozng of asets thet are in a REMIC treu? z A. 1don't have any specific knowledge abeut that.

3 A, ¥ have some knowledze of that. 3 Q. Youwould agree with me that not every REMIC tmst
4 Q. What is your wderstaradizg of hat? 4 tha's ever been formed in the 1ast 10 or 15 vears is o mamber
5 A I'msomy 3 of MERS; aght?

4 3. What's your uniderstanding of the rights of o REMIC 6 A ¥Would you rephease that question, please.

T tamt o disposz af its assets? 7 Q. You're familiar with the fact that these tamts
£ A. Qi -ihere's general -- the only thing I can recoll &  which own these securitized foans ere recognized as separate

% riglt mow is that there's proerally a limitatior. It has to 9 Eepal emities under Kew Yok law; righd?

1 Be de minimis amount iefore the 1msl can be dissolved and I A, They covld be or they may not be.
it wound up. it Q. Okay. And do you know whether every trust that's
12 Q. Allrghe Aadis i vour understanding tha 12 Been formed in the Jast 1hor 15 years to hold securtized
13 eypically a REMIC gust is formed aroumd 2 static pool of 13 enorgass loans is a member of MERS of not?
M awets which are backed or guarantesd by real estate? i4 A. Idonot know that.
15 A I'mnot - § doen't know what, what vou mean by 13 Q. Do vou know H thoss trsts neguire that the
H datic peol. l6  peomistory note be endorsed info their name upan the
¥ Q. Adefined poot ot a piven Sime which remiains 17 aceuisition of that asser?
13 besically sohia? £33 A, Tam (amiliar that in the pooling service agreemeils
1% A Again, you koow, what's the - Fm not familiar 1% tothe exient that 1 have reviewed them penerally require thal
20 enongh with the REMIC regulations to tell you whei psseds can |20 nofes he endorsed to the irustee of trusts or of any olher
2F  be substituled er taken in ond out of the pools. 21 wehicle thal's psed Lo securiiire Inans.
2 {3 Right Andore youfamilor atell with the Hew el Q. Right. Andifa, if o prumissery nofe {s endorsed
106 Hi3

1 ek corporate frust Yaw issues with respect {o these 1 o atrust amd then foter endorsed in hlank: for the purposes

2 securitizztions ond the limits that they set on acquitng and 2 of frreclosure, thar would be o transfer of (hae proodssory

Y disposing of assets? 3 ooz after ie 15 endorsed in blank; dght?

4 Ao Tom:net. 4 ME.BROCHIN: Ohject tn tha fomn

) . When you set your membership rules or making 5 MR. RAGSDALE: Ohject tothe foom.

f  mortgage assipnments by servicers or attemeys of anyone else & THE WITNESS: Tdoen't — don't know. Lt depends

T who's s cedifying officer of MERS, have vouconsidered st all | 7 on facts and cirumsinness.

% ihe implications of 1hose actions on the REMIC structuore of 8 BY MR WOOTEN:

% ibe trust which hold 1hese peorsdssory notes? o & Typically your compeny sexks o ald the promissoey
H A, I'maet understanding yoor question. 1 pote with o hlank endarsement of the time of foreclosaurs, does
H . Has anyone of MERS cansidered the impact of 11 itoot?

12 assigming the illegal title of assets gither into or out of iZ A, Thal's part of sur rules, yes.

13 REMIC trums for the purpeses of forectosure? i3 Q. Have you considered whelher or not there are any tax
14 A Tdon't knew. M pensequences {o tansferming & promissesy nete from o specific
15 Q. Okay. And {hose octs would typically be token by ¥5  endersament to a Blank endorsement after that promdssary note
16 the servicer in the context of foreclosure, would they no? 1 has been acquited by o pantculur tmst?

17 KR BAGSDALE: What acts? 17 A, Again, 1'm, I'm not fellowing your qpiestion.

I3 BY MRE. WOOTEN: 18 Q. Has your company considered whether ke requirement

114 Q. Thez assignment of 5 legal tifle of n mostgape from 12 toemdosss ihe promissory note {n Blank has — isineffect o
20 MERS 1o a REMIC trust of from a REMIC trust 1o MERS, that | 20 wansfer of ownership of that promisseey note when the note is
21 would typicatly be doae -- 71 epdorsed from the trustes [o a Mk endosement?

22 A, 1don'i hove any - 22 MR RAGRDALE: Dhject to the foem.
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l THE WEITNESS: Again, muybe if you - itwould belp 1 1 believe that to be the case.
2 meif you parsed ont your geesticn o linde hit, 2 BY MR WOOTEN:
3 BY MR WOOTEN: 3 Q. Would you agree that if you are atlemping to
4 Q. Swre. We're talking about the fact that the 4 foreclose ia viner mme for 3 secusitized teust Bathe cantest
5 securilizations typically require the promisscry nofes (o be 53 that we were just discassing {hat {he beneficial oweer of that
& endorzed to the trust or the tristes, and that's o specifie 6 indebledness {s not MERS?
T endorsement ko a specifically identifinble person; right? 7 A, I what you're saying I if MERS is the holder of
3 A, Yes 8  the note on behalf of the beneficiol owner who's a securitized
o (3. And ben (hot typicolly is supposed lo cocur when 9 trust, then I would ngree with what you said,
10 he trust is fursded with fhe assets at the Gimea that 1he trost 13 Q. Lot i teee that MERS never pays eny money {0 any
IFis formed? 1} lender for the hlank endoesemant that is mede fox the purposes
12 A, Ifyoumean when -- if the -- typleally the, the 12 of freclasare?
¥3  noles are deliverod {o Lhe trostee speeifically endorsed at | £3 MR BAGSDALE: Objection.
i1 thetime of the sale of Lhe assets, then ¥ would ogree that | 14 THE WITNESS: I'm soery. §dont understand your
15 1hat's the case. 15 question.
156 Q. Right. And thon that trust its pooled agsets iy 16 7Y MR WOOTEN:
17 idemiified ot the tirec that sele tokes place? 17 Q. Youdon't boy a promissory note from any tender or
13 A, Yos 18 any investor such us a securtized trust for the purposes. af
i? Q. Ard then when a foreclosure tokes ploce stemetime 19 forecloers, do you?
200 later, your ecmipany typically wants (he prvoissoy notetebe | 28 AL No.
2t endorsed in Blank: comrect? 23 @ And when the promissony note is transferred in
22 A, Tt nod Thit wve wanl it i's that §F they wont to 23 Blank, yeudo net pay enything for ket transfer, do you?
He 112
} loreclese in our name, that is a requicement for us. 1 A, The note is frensferred tn MERS for the purpeses of
2 Q. Okay. Andmy guestion was whether or net you have 2 doing the foreclosure. It's not ceally — exeuse me.
3 considered whether that hlank endorsemens for the foreclpsure Y Transfer is probably not the correct wond. The note has been
4 bein your reme i a transfer of ewnership of that asset fiom 4 negotialed to MERS for the purposes of conducting the
5 the tost to eitfier your company of the servicee? i fereclosuve. There's been ool a Lransfer of sny benelicial
i} A.  H, i there hos heen -« il the trustee has emdorsed & interest in Ihal note af that poink
T the note in blank ond 1he Irustee hos transferred (hat asset, ? 3. The note has been negetiated to MERS, but there has
& orexcuseme. Let mesay ita different way, 8  bean o fransfer of any beneficiat ownership, is that right?
G ¥ the trustee has endorzed the note in bank and 9 A, That's what 1 said.
Ht  defivered the note to MERS lor the purposes of foreclosure, T | 18 Q. Hnoene made eny payment o any of the 62 million
tt  would oof uecessarily ngree that is a transfer at thal point. 1} morigares that presently exist in MERS name oo repistered on
i2 Q. Would you agree that the person whi is entifled to I the system, if co o2 on oy of those eoimzogss ever msdz
13 foreclosa Is ehe owner of the indettedress secwed hy the 13 ancther paymens, telf me every thing thet MERS would Joss.
14 muomzage? & A I'msorey. 1don't understand your question.
15 A, Ne 13 Q. Would you lose 2 dallar —
16 ME. RAGEDALE: Ohbject tothe foon. 16 MR.RAGSDARE: Ohject to the form.
17 BY MR, WOOTEN: 17 MR. BROUHIN: Object to form
i3 3. When exactly would vou beliove that MERS becomes an | 13 BY ME. WOOTEN:
1% wwner of a promissary note for which it seeks to foreclose? 19 ). —if anypoe failed to pay any mongoge that's
it ME. RAGSDALE: Ohject i form, 23 listed on voer system?
| M. BROCHIN: Object s the fomm. 21 ME. BROCHEN: Ohject to the form,
x THE WETNESE: [ dent think Tve ever wajd tha: § 2 A What dv you mean lese a dellar?
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L] il o 115
| £}, Just asecomd. <1 A, Mo, There's defanfis in the -- there's a default --
2 MROWOOTEN: Are veu cought up? 2 it telks about defaulls in mortzages.
3 THE REPORTIER: [think ~ 3 . Wherein — where in Exhibit 2 does it say {hat MERS
4 ME. RAGSDAFF: Wit for us to say what we'te gaing § 4 wilt hove 2 defoult?
5 tosay - 3 ME. BROCHIN: Object to the form.
b THE WTENESS: Oh Fmzany. b THE WITKESS: Wea have the rghit to exercise zny and
T MB. RAGSDALE: — befire you talk. T of all of those {nterests ncTuding our gk to foreclose amd
] THE WITNESS: Ckay. Somy, 4 sell the propenty and toke ony novion required of the lender.
7 BY ME WOOTEN: g ME. RAGSDALE: You just killed ber.
18 @ Youdun't have any of these morigages booked as 1] THE WITNESS: Ol Iim sarry. Themre's o sentence in
1t assets of MERS, de you? Ft  the, under transfer of rights in the propedty that says tha
12 A, That's correct. 2 MERS has the right fo exercise any ond of 211 those intereses
B} ). Hrhey wore written off to zero, you wouldn't toke 13 ipclwfing but not lEmited to the ghi to foreclose and self
¥ atax loss on them, would you? 14 the property and take any aotion required of e lender,
1 A, I'msorry? 13 BY ¥R WOOTEN:
6 Q. Falt 62 million of these modtzames were wiitlen 6 Q. Does that say that MERS will expedence a defnult if
17 off o zero os toetal losses, you wouldn't ke a tax loss, I7 2 boerewer fzils to pay?
18 would youT 1£:1 A, Tdon't understand your question,
19 A, Are you speaking of the 62 milllon dollars or /2 ¥ . Tasked you te show me where in the merteage
20 million loans registered on the MERS sysiem? 23 imstrument it saxs that AEERS will experience a defanl
2t Q. Yea 2t A, Ddon't understand what you mezn by MERS
22 A, Thot's correct. 22 experiencing o defaulk
i 116
; Q. A3 if there was not ancther payment teade on those i (). The section thot youre refering to under iransfer
2 a2 millivs dodloe, 62 million maoetgaces registerad on the 2 of fghts in the property says this securoy instrument
3 system. MERS would not suffer any financial oss, would it? 3 secures dolender,
4 MR. RAGSDALE: Object to form 4 A. That's risht.
5 THE WITHESS: Frum — oot from those nobes, no 5 ). You're not the Teader.
& BY ME WOOTEN: i) A, Tagree.
7 Q. You would not experiznce a default if there were no 7 Q. Amdt suys it secures o lender the repayment of
8 payimests made onoany of those matteazes, woold you? £ (e loan snd alk renowals, extensions und modifications of the
& Ao Well, we're the mortgngee, so there is a defmull. T note,
10 Q. Teil me whene in the monaage instruments i calls 11) A. Tauree
1} fie o default to MERS. Staw me an exhibit. [} {2 And you're not o party to the note?
12 A Well, if the morigamee dellis, vr if the borrover 12 A, Taoree.
12 defunlis, then wilemeath the promissery nole; then that is a 13 ¢ And i sys the pedfommance of borrower's covensnts
B4 defaull for the purposes of the mortgage, and we're the holder | 14 and ngreements under this sccurity instrwment and the note;
15 ofihe mortgage. 1} rpht?
W {  Show e where in Exhibit 2 8 says thee MERS wilk 1 A Where do you see that?
Y7 suffer a default if the bommuwer fails to pay. 17 2. Romon numeraf 2
B A Tdidn't - you dids'l ask ime thal question. B A, Ripght.
19 Q. Foasking yore now. 1% £} Transferof rights in the propenty.
23 A, Thereis nolhing in there about (hat. 20 A, Okay
21 Q. Thar's sight, becasse defmlt s definad in the 21 Q. Right?
22 nae; nght? 22 A, Right,
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11 FEL
1 MR. BROCHIN: Oh —- ! I A 'he proceeds would be remilled 1o the beneficial -1’
2 MR WOOTEN: Oh, okoy. OFF ithe recond for justa 2 owner. That's correct.
3 seoomd, 3 {2 That's why your corpoedte resalution imder o, &
4 THE VIDEOGRAPHER: Geing off record e 12403, 4 says endorse checks mode payable to MERS to the member
8 fHscussion off the recont ) 5 received by the mereber for payment oa any mostzage lean
a {A lomch recess was taken from 12063 pan. to 1248 6 registerad on the MERS system that is shown to be registered
¥ pan) 7 tothe member, right?
3 THE VIDEOGRAPHER: Were back oo record at 1224546, | & A, That's one of the rensons.
3 BY MR WOOTEN: o ). And you doat claim those payments as fsoome o the
10 3 Mr Holtmas, we left 6ff o take a Junch break. We 10 taxes of MERS, do you?
Il were tolking chout the mortzace instrument, asd we were H A. N, weda nol.
12 ealking about where in the mestgags instrument it soys that 12 Q. Youdoat even reflect thise pavments os accounding
13 MERS experiences 2 defanlt if rhe borroweer doesn't poy on the 13  entoes on the books and reconls of MERS, do you?
M mortzace rote, &nd we talked abeat the langense inif= 14 A, Will, ihey may pass through sur hack acemmt and ps
¥ trapsfer of inferest and propesty section. Other than tha E5  aresult of Ihat they may be shown as, 93, a8 entries in cur
16 section is there eny oder portion of the secerity irstrument Hr  books and records, bot it §s certainly not recorded as fncome.
17 that you coatend staes thar MERS experiences a default if the Y7 And the money would pass through some eype of
13 bemower fails to pay? 1B restrietad occount to go o the beneficial cwner?
1% ME. RAGSDALE: Object to the T, 1% A, Tidepends on, it depends on how we get the money.
il THE WITKESS: I fcan — if | eoderstant yoor H} There's ne resiricted accounts. It just depends on how we get
2F  question coreectly, here's, here’s what Fthink my respoase s 2k ibe money. Someztimes we'll just forword the checks to the
2 myvur questica. It's the borrower whoe defaults in the 2% servicer il we pel them, Somelimes we'll run themn, you know,
115 - eI
} paymentof (e note, ard thae defao’s tigeers 2 eotiors, / 1 they get cashed inndverlently and then thes just, we just
2 could tiaser actions ender the mortzaze by MERS o forecise 2 issue o check to the servicer or imvesior,
3 ihemenzgaze. Sointhor wense if's my estimony that we 3 Q. And is that part of the meedl oo function that EDS
£ esperience adefank 4 oF your electronic or yeur infermnation technelegy mail moem
3 BY MEOVDOTEN: 5 vendo tiles -
& Q. Ardwe mked about the Fzetthar MERS iz ot a & A. oanhe
T pory tothe note; gght? 7 . — takes carz of for MERS?
B A, Dijd we tolk about {87 Yes. We talked alont i B A, Sometimes they come 1o our elfice.
g Q. And you ngree that MERS is o 2 ersler awt s not o 2. InYirginia?
10 the periy fotFe rasa } tLH A, Yes.
13 A Yes, | Q. It it vour westimony that when MERS undartakzs a
2 Q. Heborrower dees net pay thelr mielgaze paymerts tn 12 foneclesure the it s MERS which is undertoking that act?
13 MERS; coerect? 3 Ac T'mosorry. Tdon't know that 1've testilied 1o
4 A, Nolnopmaly, I4 1hae
5 Q. Telf me what siteetions thew would meke 1hair nommat 13 2. YWhen MERS undertokes a foreckssure, is it MERS whikh
16 mohly mongage paywent to MERS. B s toking that action or Is it somecne taking that action in
17 A, I the note was tronsferred to — or excuse me, 1f 17 the mame of MERST
1% the note was negotiated to MERS and MERS was (he holder, ot | 18 MR. RAGSDALE: Ohject to fornL
1% thayt peint papments would be due to MERS ns holder of the note | 19 THE WITNESS: It's MERS.
20 [for the benefit of (he benelicinl owner, 20 BY ME. WOOTEN:
2 Q. But MERS still woulint be encieled 1o (hat =ocey, 2 Q. iris MERS?
22wl they? 22 A, Yes
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el P 2
i Q. And explain to me wha & MERS is responsible for :/i -’JI anywhere in there that it mentions MERS, =
2 forechasures? 2 A, There, there is no seference to MERS
3 A, Inwhat sense? 3 Q. Allrght.
4 2 Well, vou said there sre no emplovees of MERS; 4 A, =-Inthat pamgraph.
3 right? 3 (). The nest paregroph says if the knder involas e
b A, They're oflicers of MERS. There's no employess, but | &  powsrof sale, lender skall give a copy of 1he notice to
7 ihey've oliicers. T herowerinthe manrer provided fn Section 13, Lender chefl
8 0. Which officers are you referring ta? You'rz & puablish the notice of sales nace 0 week for ree comecutive
9 meferving o executive officers o conifying officers? T weeks in & newspaper published in Moatgomery Courty, Atibaen,
18 A, Well, to the cerfain extent thot the, T mean te the 1 That deesnt sy if RIERS invokes the powsr of sale, does it?
H  estenl that the corporate olficers of MERS exercise oversight | 13 A, I'msorry?
12 over everything that (hat company does, ko a certain extenlt 12 ME. BROCHIN: Chject to thz from of the cuestioe.
13 ihey would ke considered participaiing in thal process, but i1 BY MR WOOTEN:
13 penerally speaking H# would be the certilying officers of the M Q. Th poragieph says if lemder invokes ihe power of
15 senvicer for the beneficin! owner who has instructed thot ithe § 13 sale, not it MURS invokes the power of sole; righy
I foreclosure move forward. 16 A, That's what it savs.
¥ Q. Soi would be employees of the servicer who you've 17 (¢ Isthere a powerof sale in the promissory noke?
18 avdwrized to sign MERS rame whe woeuld be doing the 15 A, 1'd hase to look at the note,
19 ferecloue? 1% Q. Typicaly is thene s power of sale of reod estoe in
20 MR. RAGSDIALE: Object to the form. M 2 promdssory note?
21 THE WITNESSE: It's — [ think it's a i A, Idon't know what's bvploal
22 mircharacterizotion 1o just say we mnhoerize them to execute ¥ . Howlrng kave vou worked in the mortzzee industry?
122 124
b documents. There are otber things thee they do ender the 1 A, 1N never aclually worked in the morigage indusiry.
2 corpoeate meselutions. They toke actions, They teke —thzy | 2 1"ve worked for compantes that have sclivifies in the mortyage
1 doen't just sign documents, 3 indostry,
4+ PY MR WOOTER: 4 Q. Does amywhere in the rest of that amaraph under
b Q2. Would you refer back o the, I believe {0's Exhibit 3  pmwogroph 22, does it meatics te, does it mention MERS?
6 2, the morgags of DBeber Henderson, please, 6 A, Inuhich pamgmph?
7 A, What are we looking at? Exhibit 22 7 3 Therestof the klonce of pavoreph 22,
5 ). Eszhibie 2 8 A, 1bdieve nol
9 A, Okay. 9 Q. Does MERS kave oy recowtds ovailahie to it in s
Hi Q. And if yeull leok ot the pnge across the fax line I seporate dodn bases dealing with the pavments which were newda
1 says 21 inthe fop right? 1} by Deboreh Hendersen?
12 A, I'mthere, iz A I'msory?
i3 (2. Pomgraph 22 says acceleration and remedies; dgta? £ 13 € Does MERS have any infoemation in its own recosds,
14 A, Isthat a qoestion? 14 g the records of GMAC or ony tervicer, inits own reconds,
13 Q. [Isthat what the heading is for pampraph 227 15 does it have any inforregion related 1o the paymen bistory of
16 Ao Tt says aceelerstion, remedies. 16 Dwbra Hendersion and her mortgage foan?
¥¥ ). Does that perageaph say that the Iender shall give 17 A. Oniy tothe exient that the system indicaied that o
12 notice to the borower prior o poeelemtion following 13 [(oreclosure was inilinted againsi her en two separnte
19 bogower's breach of any eovenant or agreemen in this 12 occasions.
20 securty instromend? 20 Q. There's nothing in that indicaticn to yoor system
21 A, That's part of thot sentence, yes. 21 with respect to b payrrent history, is there?
22 Takea second and read that pamemph. Tell me 2 A I'msuncy? Is that e question?
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123 127
I (). There's nothing in your systent, in MERS awn ¥ £ Ian'tit part of vour agreements with your members P
2 infoesmetion (hecugh its echnolosy indicating what her payment 2 that they may choose to fiveclose in A name ether than MERS?
1 hisroey is, is there? 3 A Yes.
4 A, ¥ you mean by, if you meon by that is it inone of 4 Q. Andithat's inmule §; right?
3 our sysiems that we operate, Lhe onswer's no. 3 A Yes
f 2. Right. That infoemation would be in the hands of & Q. And so my paint Being is whether ia this case GMAC
7 cither the servicer ot the owner of the dete if they ware 7 had chosen to assipn ifz lien oue of the MERS system of anyons
8 servicing their own loan; right? 8 eltewhohasnlien regiﬁan:d oa the MERS systern chooses 1o
9 A. No. The information could be giveir to MERS g assipn it out, MERS has no problem with the member choasing to
B} vis-a.vis the cerlifing officer in a dilferent formal G dothat; del?
1} Q. Yensaying she reconds of pavinent as they ane ¥t A, IWihe member woulid like o foreclose in their name
12 encintaimed inthe ordinosy course of usiness oe oot MERS 12 or in the name of some other entily olfer than MERS, that's
1} reconds. They come from the serviver or whichever ensity &s ¥} thelr decisfon to make.
4 destenated to receive ond process those payments; sight? 14 Q. Are you aware of any of your members requestiag that
15 ME. RAGSDAEE: Ohject ta forme 13 their Towyers moke legat determinations abour whather it s
16 THE WITNESS: That's coarect. 16 edvisoble Iezally to assipn the lien cut of MERS md1a
17 BY MR. WDOTEN: 17 somzcne else's name prior to forecinsure?
13 Q. M prior to thiv foreclnsure GAAC hod assigned this ig ME.RAGSDALE: Object o foem
1% morfgage from MERS to itself omd foreclosed in tis own name, 19 THE WITNESS: Fm not peivy o 2ny of those
2 MERS woald have had no problem whitsoever with GMAC doinz | 28 canversctions.
2t chot, wouldft? 2F BY MR WOOTEN:
2 MR RAGSDALE: Object to the form., 22 3. Ame you familiac with whether or oot there have been
124 1258
H ME.DROCHIN: Objzct o foom. | ey comersations with servicers ohout moidng those //
2 THE WITHESS: I'mscery. 1dony undersioud yoar 2 deternindifons prior fo beginning foreclomire proceadings?
3 tpsesiion 3 A, Which determinations are you speaking el
4 MR, WOOTEMN: Are you alb right oo 2t 4 Q. Whether ta assipn the lien ot of the MERS system
3 BY MR WOOTEN: 5 pror o foreckmre, )
f Q. My question was fhis. 1FMERS Rad ciwse — L mezn f A, 'miavare that, that members do asign, or do
7 i GMAC hed chosen o assign this MERS morizage igo 18 own ¥ rerquest on aszigmment of the morigage 10 themselves and they
B rame prios to foceclosure, MERS saudd hivve had no prebdam with % dofereclose in their name,
9 GAMAC making thot dacision, wealid it? o 2 Wil you ook at yoar tules of mencbersip 1
10 A, IEif you mean i MERS wos requested by GMAC to 10 bebieve we nerked them s Extikdt 3, is thae righe?
it  assfen le mortgage lien back to GMAC, we vould kave done il A, Yes
i2  ihat, 2nd then GHAL could have foreclesed however they wanled § 12 3. Rule 8 dealing with foeeclosure?
13 . 13 A, Do you want me touo there?
1= ) Now, when voe say MERS nsdgring (he Tiea back, that 4 ). Plense
15 would ke becawne GMAC covhi not Feve gone ous ened foreclonsd i3 A, Dkay,
Bo inits own name withoe en estipnment from MERS 10 Ghiad; 16 (). Page 251 think.
7 right? 17 A 1'mon page 2.
|1 ME BROCHIN: Object 1o the form of the qresion. i% Q. Okay, We talked aboan tha fact that, this is
14 THE WITNESS: I, [don't know how — Im not expen ¥ mosoomph A i Section | of Rule 8 says that either the
M inferedlowes Law in the Sore of Alebama, so  con't atsner Ml beneficial oaner or its serviver shall determine whether
2F  thet questing. M foreclorure proveedings with respect to such monigece lozn
¥ BY MR, WOOTEM: 22 shalbbe cossbucted in the nerre of MERS, {hen rervicer, o the
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1329 - 131
b name of a differcnt party designated by the beneficiul vwnes? - “I BY MR, WOODTEN: -
2 That's whot we just talked about being the decision of the 2 . Sowhere it soys the servicer shall cause o be made
3 bereficial owner or it servicer, currect? 3 anassignment, what's zotuslly heppening is the cetifying
$ MR BROCHIN: (hject 1o the fonin of the question. 4 offtcers of the servicer are signing the document?
5 THE WITHESS: That's what it savs. ] MR BROCHIN: Ohject to the form
5 BY MR WOOTEN: & BY ME. WOOTEN:
T €. Right Andegain, under your rules, voa lei your K 3. Of the mongzage assignment; nght?
% members maka that determination; right? g ME. RAGSDALE: Object to the form.
A Yes g ME. BROCHIN: Object to the fonn {0 the extent it
10 Q. Subpaest D of that rule says that if 1he beneficial 1 snid eertifving officer of the servicer.
1F  owiner or its servicer determines the forecksure procesdings it THE WITHESS: TF — what happens is the ser- —in
B shalbbe eonducted in tha name of the party other temn MERS, B2 their capacity as Ge servicer who have the, been delegated
L¥ the servicer designated on the MERS system shall cause to be 13 the authority ueder (he seller servicer agreements cod the
14 made an assigrmest of the mortgage from MERS to the pesen. | 1 pooling scrvicer aareements 1o do the, conduct the
13 dasignated by {he beneficial ewner and such beneficial ewner 15 foreclosure, they would instruct the MERS certifying officer
15 shall pey alt recanding costs, Dxa v have ony checks in 16 to create and recenl that assigniment o 1k pady that they
17 place i detemming whether or not 1h2 servicer actually has 17 wanted to do the foreclosuer.
B the uthority to pmke the avsignments? 13 {Hulimmun Deposition Exhibit We. 4 was masked for
17 A, We have contracts that requice, Lthal, you knosw, our B identification.}
20t membership ihat theF're o servicer and they have the ability 20 8Y MR. WOOTEN:
2:  lodothat 2% Q. Tshow you what I rowked as Exhibit 4. This appears
22 Q.  Does anyene verfy that that's acnmlly taking 22 trbe a corpamte esalution signed by you in Cotober of 2001
1ip 112
I place? / “1  desiprening some Lawyers ina law firm whe appear e be MEI?/_
2 A, ¥Yerly whai? 2 members assistart secnotarizs and vice presidants anud
1 ). Timt the seevicer aciually has fhe right o moke ihe 3 omherdzing them to do a few Lhings fess than what isin z
4 nssiznmests. 4 standant carporate reselution we've been talking about
3 A.  MERS is making the assignments. 5 palter; comect?
& ). Why does this nide say the servicer desipmated on it ME. BRGCHIN: Object 1o the foom of the guestion.
7 the MERS system sholl conse to be mode an assignment then? | 7 THE WTFNESS: Ane you nsking me what this is7?
8 A.  They necd to Instroct us to make the assignment. § BY MR WOOTEN:
q . Ckay. And who aceoally mokes the asstzoment ut 1bat | 9 2 Yezh.
1} point? H' A, Yesh. Ther hove o limEled - they hove more limited
1y A, MERS. $  awthority lo do things as cedifying officers.
12 0. Andwhen you say MERS, that's the compeny wilhomo § 12 Q. Right. And ene of which, oumber 1, is execute omy
13 employees bt thousands of certifying officers; right? 13 pnd all documents nevessary [o firecloe wpon the propenty
4 A, That's correct. 14 securing any mntgoge loan regisiered on the MERS system, Is
5 ME.RAGSDAIE: Object in the fom. 15 ihat {he same Tanguage that's in the corporate resclution
16 BY MR. WOGTEN: 16 foom —
17 Q. Sowhat vou're acmally sawing is is Out in that i¥ A Dwould have Lo .-
18 stfuntion the servicer through the pemons you have desisnated 118 Q. —we modked eardiar?
1% to sipn MERS nome make an assignment; sight? B A, T'would bave fa compare them. 1t is simtlar, Inst it
20 ME. 8ROCHIN: Object 1o the fonm 20 is not exaclly the same.
21 THE WITKWESS: Tim not sure I esderstamd vour | Q. I¥'s similar te paragreph 3 of your compeate
22 fuestion. 2?2  qesolotion; rght?
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133 - 13
1 A, What is similar to 5i? o "t resolution as ollicers uf Muortgage Eleclronic Registralian/
* Q. Pamgraph | of Eshibit 4. 2 Systems, Inc. (o esecule these assignments, yes. -
¥ A, Tarapraph 1 of Exhibit 4 andg paragraph 3 of the 3 {  Okay. And you have autharized them also (o do
4 corporale resoletion in Exhibel 3 are, are — 4 substitutipn of frustee on deeds of trast in B?
Q. Similar? 5 A.  Those named officers, yes,
£ A, --similarn & Q. And you've authonized them to do foreclpsure deeds
1 Q. And wo you've given a baw fiem ihe fzh to execute 7 oabehalf of MERS?
¥ doquments in your nsmes inclindicg exsenments of mongage or 3 A, Yes.
7 deads of frust; right? o £ Affidasils in (ha nams of MERS?
17 A, N, Twould not agree wilk that characterfzalion. Hf A AMdavits of nonmililary sialus, Well, I puess
1L . Read paracraph { for me, plesse, into the recond, 11 there's ollier affidayils, 1oo0.
11 A, Beitresolved that Mark P, Iarmon, Thomas J. Walsh 12 Q. Righ
11 and Andrew 8. larmon, Francis J. Nolan and Morsha A, Greeley | 13 A.  Okny. The ones Lthat are in there, whalever's lsled
1 as emplojees of Ihe Harmon Law (ffices, P.C., (he member, a 14 there we've mulhorzed them 1o do.
15 member of Moripage Elecironic Regisiraton Syxlem, are made 5 Q. And namber F or letter F is affidavits of debt. How
13 ausistant secrelares and vice presdents of MERS and assuch 16  would an employee of o law finm execute an affidavit of defx
* are authorized to, eolon, and then those three par- — four ¥ o MERS when MERS is not owed any imonzy?
I3 paragraphs, 1% A, Tdon't think that's what that says,
1% . Oy, Andwber paragraph nomber # i1 zays execute 19 Q. What is an affidavdt of debt then?
20 any and 2l docunents recessry to forecinze vpon the propeny 0 A Pmonssuming it's an alidovid about the status of
2 securing any medgnee Ioon registered oo the MERS system 21  the borrosser's delil.
2 inchuling. b vod Bnived w, amd then it has A threugh | 22 Q. Youwould npree that that infesmation would be the
134 / 134
V' rght? / ! servicer’s infoemmation; comvect?
2 A, Areyou asking me iF lhat's what {t says? 2 A, Dwould agree Lhat in most cases the servicer is the
3 Q. Richt. 3 oustodian of those records, yes,
£ A, Yes. That's what it says. 4 3. Okay. Sovouyeauthemzing the law fiem o make
b £). Tnpomerph 3 of the coporete esolution it has A 3 offidsvits of debt in the name of MERS; fipht?
6 thmoegh H on — that's Exkibit 1 nght? & A, Itdepends on whaot thefr, the purpose of Lhe
T A, Yes, 7 wlfidavit were. Coold he.
3 () Okoy. Now, Aon Exhibit 4 is susignments of 8 ). And you would agree with me that fike MERS jeelf
9 montgage of deeds of tnst; Aeht? ¥ the low firmn would have oune af its own bosingss recomls
3t A, 1'msorry. 1 egnnling the payment histary and statos of the indebtedness
13 MR.RAGSDALE- Exhibit47 11 of s mortzape borrower; commect?
12 BY MR WOOTEN: iz A, Edo't know ehout every law Gom. I'd sayil's
13 {). Eskfnit4 — 13 probably not typical.
14 A, T'm getting confusc, B4 Q. Yoo don't know of any Iow firms that serve as
15 Q. Kumber A, 15 sepvicers and nocepl ond apply 2ed distribute paynents of
16 A. What's the question? ¥ regular medzare payments for bormowers, do you?
17 . Pamgraph 1A) you've authodzed these Tawyers und 7 A, Thove no knowledye eillier way.
¥8  their emplovees to siga os assistant secretaries and vice iE . Isthis the standard affidavit that ve, o standand
¥ presidents of MERS, and you've authonzed them in peragraph | 19 corporate reselution that ¥ou use for every law firm that fs a
20 HA)Y to execute nssigmnents of merteage or deeds of trust; 20 MERS pember?
21 right? ' 21 A, No
22 A, Webave authorized the named Indfviduals in this | 22 ). Ls there 2 special categary of membership in MERS
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137 ] .- 133
t forTaw fiems? e /i would not typically knew what the amount of o proef of c]aim‘/
2 A. HNo. Not every, not every — il Lhey were a regular T is, wouldthey?
3 member of MERS, ther would have, and they had reasen tohme § 3 A Tden't—
4 &, the regular cenlifying officer resolution, they would have 4 MR BROCHIM: Object to the formm of the question.
3k 5 THE WITHNESS: I dent think thoe T testifiod to 1hae
6 Q. Subperagragh Hof peragroph 1 says wlidavits 6 eficct.
T meganding leef promincry rotes. What would a baw finm, whae 7 BY MR WOOTEN:
£ firnhand keowledza woukd they have of a docirrent cusipdian B Q. Would you ngvea that having the informstion in its
#  Raving lost a promissory note? ¢ own reconds of any bormywer's payment histoey or any
B MR. RAGSDALF: Dhyjection. 10 bomowers emount of delinquency from its awn internal reconds
it THE WITNESS: Trat woald depend on the fects ond i} wouli be unlitely the context of @ morigage borower?
¥ ciurnstinces surprinding their nifrdavit. iz A, I'don't waderstand your guestian.
13 BY MR. WOOTEN: i3 Q. Do you know iF this law firm in the ordinarny course
14 Q. Andyoo're authorizing this 1aw firm tomeke 14  of its business engages in servicing mortgzege loans?
I3 endirsements of proenissoey notes to the VA o7 HUD on voar 15 A, Idonot kopw,
16 behotf? [ 2. Do vou know if 1his Faw finn in {he codinary course
1T A. Irthe nole was endorsed 1o MERS for same reason, 17  ofits business engages in servieing defuulted mortgase toans?
§&  ikey would have 1he rezson, they could endorse the note if - i3 A Tdo not know.
1% strike thal If (he note was delivezed io BIERS as holder and B Jsit fair to say dhat this is simikae o what we
20 it was endorsed in blank and ihe requlrements under the seller 20 talked about eardier in that anyone who has or feels the need
2F  servicer goide for YA v AU'D reguiced @nd permitied the 21 tosign decuments inbe name of MERS con request that power
2! servicer andfor {ts designee to endorse (hose nodes 22 and it will be granted by B4ERS?
138 140
1 specilfeally to HUI), then that would outhorize them to do 53/ 1 ME BROCHIN: Objoct to the foem of the qu:st[un./ ’
2 fior us iFwe're Lhie holder, 2 THE WTINESS: 1do wot aziee that that's the case,
] Q. Andthen you have J wiich says such other documents 3 BY MA WOOTEN:
4 nsmay be necessary and proper to cary into effect the pawers 4 Q. We testified veelier about own, beneficial owner of
5 granted hereis; siche? 5 the mongage debt or the promisseny note having a Aght to
6 A, That's what it says. 6 direct ik tmesfer of the mesigage lien; comect?
7 Q. Pamgraph 2 vour anthorizz these folks o execute &l 7 MR RAGSDALE: Object o the forme.
8 documents necessiry 80 profect the aterest of the beneficiat 8 THE WITNESS: 1don't remember exactly saving it in
9 awner of such mortoage aa or MERS in anv baskmopioy O that, that framewosk, But —
U proceeding inclnEng exectting proofs of elaim in affidavits it DY MR WOOTEN.
1t of movement under Section 308, 567 and Banbaeptey Rofe 3008 | {1 Q. Isthat wrong?
1z thsough 3003, Did - da you know if this law fem prepered 12 A, I you rephrase the gieestion, mayhe 'l be alte 1o
1T this comeorate resolution amd asked you to sizn it of is chis B3 unswer it
14 something that MERS does? B4 Q. Isn't it troe that the beneficial owaer s the party
13 A, XNo. This is something -- 1his is a form thal MERS 15 who may direct that she security instrument be assigned by
6 uses. 6 MERS to some other erdty?
IT ). What knowiedge would MERS have about the amaust of 2| 17 MR RAGSDALE: Ohject to the form.
1B proof of claim? i THE WTITNESS: Yes, unless thev've delegated that
¥ A, H that informalion was given 1o une of our 19 powerie the servicer and then the senvicer would alse howe
2 cerlil¥Ing officers, we would have knowledpe ol iL 20 thot apthority.
2 Q. Anid yvu agres that the lawyers, as we talked about 21 BY MR WOOTEN:
22 eorlier, Iike they would not vypiclly have a payment history, 22 G And theat woold be because of 8 grnt of outhed o
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141

143

¥ the servicer by the owner? e /E A, Fdon't kuow.,
2 A, Py the beneficial ovwner of the loan, Fes. 2 2. 1sit possible that it's Lender Processing Soluticos
i Q. Soulrimately it is {he ewner who is controllisg 3 DPeiault or LPS Defanlt?
$  when the monigage interest is conveyed? 4 A, LIden'tknow, Tdidn't - Thaven't looked ef,
3 A. Generally, ves. 3 atthe membership log lo see what their name is.
B Q. Tell me when that is not true, 1] (Huliman Deposition Exhibit Mo, 5 was marked for
¥ A, When they've delegated it. 7 jdentilication.)
S G.  Buotwhen they've delegated i, they still control E DY MR. WOOTEN:
2 i;Eoh? 9 2. T:show vouwhat I've marked as Exhibit 3. Again
15 A, Depends on the Torm of the delegalion. ¥ thisis o frone and back copy, and again there is & corporate
1 2 3o why would a law finn need the fght wo assizn a it resohation after these recitals on page 1 suthaonizing the
12 mosngags or deed af trust from the MERS system? 12 omached st of candidates whe ore ereployees of Fidslity
B A, They may have heen delegaied the authority by the | 13 Naticnal Foreclosure and Bankrupgey Solwtions appointing them
I+ jnvestor, 14 &5 nssistont secretarkes ami vice presidents of Mongage
i3 Q. They're cedoinly sent the servicer; Fight? 15 Elecwronic Registeation Systems, and it runs through this list
L& A, They're not the servicer? That's correct, or they 1o of docameests A through H that leaks very simiter to paraomaph
17 may be, Wedon' know, 7 mumeber 3 of Exidbdt §,
132 2. {hher than your corpenye resolution form do you R Do v knaw what Fidality Nationat Foreclosure and
¥ have aoy documents signed by any member affinning that the § 12 Banknuptcy Sclutten’s role Is fa the fureclpsure and
20 persens who are sipning documents in the nome of MERS are | 20 bankbnipicy process?
21 acwually oflicers of the corportioa? 2 A 1don't know specifically what they de, no,
2 A, Would you rephirase that guesiion, please, 22 0 Dhd you enderoke any investization into their mele
j43 144
i Q. Once o corpoente esolution is entered granting ¥ inthis process prior {o pranting them signing anthority?
1 employees of servicer the foht 1o sign in vour name, is there 2 A Mepersenally?
3 any furdher ection token by MERS o veriiy that the peapls wha { 3 Q. OrMERS?
4 are signing in your mame are acdually efficers of the member 4 A. I'mnot sure what MERS did or didn't doin (his
5 which you have prented them autbosity t sign as cerdifying 5 caose.
6 officers an behalf of? i) Q. Duoes MERS underteke to investigate the role of any
7 MRE.RAGSDALE: Object o the form 7 applicant for cenifying officer stetos in ke administraticn
8 THE WTTRESS: H I enderstand your giestion, there, 8 of the loans that are registered on the MERS system or does
D ibere are occasions whea wie have had to sudic members to 9 MERS sionply take tha cosporate resolution that thay've offercd
O essure thae we've Biad o question nboul on instmment o wie've 1 ormd signit?
FE hal some question ahost semething and there Bave beentimes | £} MR BROCHIN: Objecs o fonm.
2 thoe we've aediled 0 member o asked questions of members o | 32 MR RAGSDALE: Chiect to lumm.
11 ensure {hat cur mules anid procedures hove been foltowed. 13 THE WITHESS: MERS has procedures that they iollow
14 BY MR WOOTEN: 14 when someone applies to be a member, and theee sre things thet
L3 Q. Are you fomilior with g company called Fudelioe 15  wedoto validate infermmtion about 1k members who make
LG Mationat Foreclesure and Banknupicy Solutions? 15 application to be members, and incident 1o membership is the
7 A, Thave some knowledge of that company. 17 rght to reqquest a centifying afficer cenificate, and what we
18 Q.  Are yeu familiar with the fact that campany is now ¥8  doipeachcase may not always be the same. So {kere's things
1% nemmed £P5 or Lender Processing Solutions? Fr thot we do differently depending on the facts and
it) A, T'don't know iF that's Lthe name of that division of 20 circumstances surrcunding things that we, nzrecments we enter
23 Ihat cempany., 21 into ond things that we d=Tegate nuthority for.
22 Q.  What is the name of that division of that commpany T 122 BY MR, WOOTEN:
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i 2. Do you know if there ere concurrent positions of ;i "I A. Thore'snooneat MERS other than the oflicers who o
2 nssistanl secretory and ossistant vice presidant with Fidelity 2 generzlly overses the activities of Lbe cortifsing officers.
3  Notivnat Foreclpsure ond Boskmaptey Sofutions? 3 Hawever, there are eruployess of the parent corporation
4 A, ldonot. 4 MERSCORP that regolardy eudil the nclivities of oiar members tn
5 Q. Do yuknow if any of the people livted as 5 ensure that they are complying wilh our rules 2nd procedures
6 centifying officers on this docwment are actually officers of &  inour agreement with them.
7 Fidelity Naticnat Foreclosure Bankeuptey ond Bankruptey T Q. Whoawe toss employesi |
% Soluticns? 8 A, Thevareihe people who work in the law department
g Ao [don'l knenw. 1 dida't investigate that. 9 and the people who work in the peodudts performance dlvisicn
I Q. Who would be in charge of investizating that for 1t~ deparimink
it AERST 1 ) How macy of those people are they?
2 A, Someone in ihe legal department. 12 A, ithink (here is, there are teven in the by
13 Q. And MERS — you said sumeone in the legal 13 department, and product performance department’s probably, and
14 deparimeny. That woutd not bz MERS legal department, would  § 14 that -~ T doa’L Bnoss off dhe bop of my head becansze F haven't
15 it? 13 locked at the org thari Ialely, bul there's probably stven or
113 Ao No. Tt would be someone in the MERS legal £ efshi or nlne peopls there,
17 depuriment. PP 0 Welk 3t juct enwith the FEchest rumber. Szven
B . Huh? BB in kew and oine in product performence. 8o B people o of
¥ A, Someons in the MERS legat department. 19 477
il Q. Trheuzht you said MERS didnt bave any employess. X AL GGbve ortoke, yeal,
2t A, I'misspoke. Tt was the MERSCORE legal department, 2 Q. Asdyousay thiee 6 people are invelved in audiing
Fad Q. Soagain, with respect i all this foreclnsure 22 e vonsanch of tremeceions execured daily by the thewands
146 | 143
P mctivity being taken ia the name of MERS, there arentany o~ 1 of certifying efficers of MERS?
2 employess of MERS o monitor the foreclosure activity being 2 A, Tdidn't sy that.
1 conducied in MERS nane, is there? 3 AR RAGSDALE: Ghject to fonm
4 A. There ure no emplayecs hut there are ollicers, 4 MR. BROCHIN: Object 1o feoim.
5 Q.  Andhow much money does MERS pay in payrolk salary § 5 ME. RAGSDALE: Spory.
& or benelids or compensation of aﬁ}' type do dheir centifying 6 BY MR WOOTEKN:
7 officors? 7 . Ckoy. How much tire in a typicat doy do these 16
8 Ao We dn not pay the certifying officers anything. 8  penple spend awditing the notivities of cedtifving officers?
a . Okoy. Whapays the centifying officers? 9 A Thave no {dea.
10 A, Nooacpays them, I 3 Yo uwe o clugrge of the Jaw depaniment, aren’t you?
F 2. Ko one pays? §: A, No.
i2 A, They're employees of o separate company. 12 Q. Youare in charge of what depantment?
11 ). Whoat MERS mudits the activities of the cedlifying 13 A. T'min clurge of the corparale geoup or fhe
B4 officers fo ensure that these octivities are being Laken 12 corporate division,
3 within the powers pranted by 1he corpesnle resalution? i35 Q¢ Poesihat include the law department?
16 KR RAGSDALE: Object toihe foomy 6 A, Ttdoes,
17 THE WITKESS: Fm oot undzrstanding your qeestion, 7 2. Whe's in charge of the law department?
1# BY MR WOOTEN: 18 A, Sharon Horstkamp.
19 Q. Isihere snyone ot MERS who verfies that the arts 19 {). Dees Sharen Hesstkamp repors fo yon?
24 being undertzken in the name of MERS by its cetifying 20 A, Bhedoes,
21 officers are acts which are aulherized by 1bis corporate i | ). Olzy. Do you receive mepods on the frequency of
22 resolutien? 22 padits undeniaken by her department?
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E A, Idonet 1 2 Well, if the cedifying officer is undertaking the
2 MR BROCHIN: Tohe extest that saswer calls fx 2 ootivity, welk ffen obrvioetly they would know that it's being
3 communications betwees you o Miss Hosthomp, you shouldnod { 3 undentakens mpht?
4 onswer that question. 4 A, Bure.
5 THE WITNESS: Oksy. 5 Q. Soimean? guess azain my point is there ae
& MR BROCHIN: Inteens of it being prvikeged. & thowsands of transactions on a daily basis that BMIERS has na
T BY MR OWOOTEN: 7 record of; sight?
3 £ Well, then tet me be clear. I'm talking ehout 8 Ao Tden'l know that there are thousands of
% awditing octivitics conducted in the nommal course of % tronsaclions being lnken dally by the cectilying officers.
10 Buasiness, noo kegal commumications conceming fezal edvice, Hy Q. Welk Jet's just talk about this affidavit we were
It ¥masouming that anditing the activites of your certifying P discussing with respect to1he Humnon Law Gffices. Po you
12 pificers is parg of your adaily business routing, 1s it noe? ¥2  have any recerds in MERS system aof the number of afftdavits of
13 A.  There gre functions that 1hey do on a daify hasis, 13  monmilitary status executed un a daily basis?
K yes. I+ A, In which sysiems nre we speaking?
15 . Chay, Andisthatapar alwo of the produsts 15 Q. inMERS system.
15 performonce depostvene? 16 A. IntheMERS, ithe compuier aulomaled sysiems?
¥r A Yes, L7 Q. Inzny method of stomge, retdeval, acchiving that
it Q. And to the extent thay you coaduct those activities, 13 is ovailab!z o voa and that v wse, do you have any recosd
19 that is nod a matter of legal simeesy or echniqua, Thot is 19 ofihe nurber of affidavits of ronmilitary status executed hy
2 a3 matter of vedfyiag that your memébers are doing what dhey 23 acenifying afficer on o daily basis in this cooatey?
21 hove told you they will do; deht? 21 A.  Onl¥ te the exient that hat Information hos been
i A.  They are looking at nnd making sure that ithe members 22 reported (o anolher certilying oflicer of the secvicer.
o) 152 -
1 arein compliance with cur 2greement, pur membership rules and 3t Q. Oiay, Ard o woelld vou obtain that infiemetion? e
i our procedures. / 2 A, 1would call ihe servicer up.
3 2. Right Andsoagainmy quastipn is thene zre 16 3 3. Okay. Soifetis not s MERS recond?
4 people dedprated to ook of thet dnsue, end vou Fove 4 A, Well, to the extent that it"s in the custody of the
3 thousardds of cectifying officers; cotrect? 3 MERS ceriifying officer ve woold consider that a MERS recond.
& A, Areyouasking me ' has e thowsands of certifving f ). Ouside of the servicer's owr system — well, fiest
T ollicers? 7 ofall det me sk ik this way. Is the wervicer maquired to
H Q. Yex B repoct thare activities o you oo e daily, weekly, monthly
9 A Yes 9 hesin?
L Q. You have 16 people whoe [ook at their complience with 10 A Which services?
1% this resokation? it 2 Affidavies of pormilitey setus,
12 A. Generaliy, yes. 2 A, They are not required to report that i ts.
13 Q. Andddo you have cny idea deily o mony sramcstins i3 Q. Pothey repor the 1o yeu?
¥4 aretaken in the pame of MERS by these thowsands of corporace 14 A. Therdansl
¥5  cedifying cfficers? 13 0. Chay. And oo your own systems do you bave eny
6 A, Genernlly, no. 16 reconts of the mimser of affidasits of nonmilitary gatms that
7 . Okay, Isthere any way thar MERS is ghile to treck 17 ere executed on = deily basis?
8 every transrction oondipstad in the rame of MERS by a i A. [MNyou'relalking about the MERS system, no.
1 certifying officer? 1% Q. Okay. ¥What show any other system owned or operated
A, Ooly o the extent that it's reporied to us either Mk by MERS?
X sysigmaileally or it"s reporied to a certifving officer within | A, Genemlly, no
2% ihe vrganl- — the servicing organizalion. 32 . Oday, Wha cho assignmenss of mengags or deeds
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1 of trast?¥ "/« 1 Which, which, which are we talking ahour?
2 A, Whait about them? 2 Q. Forecomre deads,
3 . Poyou hove any idea how many of those aredome ona | 3 A, The decds themselves? Yes, (hal's probably correct.
4 thaily basis by MERS cenifving officers? 4 Q. Wt about affidavits in peneral in the nane of
3 A, 1do not, 5 MERS? Do you have any idaa how many affidavits are execotad
] Q). Do you have secess (o that {throwgh the MERS system & onadaily basis in the nams of MERS by a cestifying officer?
¥ crany other system maintoined, owned, controlled and eperated | 7 A, The only ones I can lestily to ore (ke ones that [
8 by MERS? & sign personally.
B A, Only to the exient that we ask the servicer Lhey o 2. Doyvou uave fo sign affidavits every day?
I pravide that inlornation to us. Hi A, Notevery doy It Trequentiy.
n Q. Zotkey do not put ikt informotion on the MERS # Q. How much time in a woek do you spend signing
i2  system os a mater of course? affidavits?
13 A, Tat what stulT on? A, Afew hours.
& Q. Tmsoery, Let oo wy to ack a belter gquestion ). How abou afftdavits of dett? Do vou have any ides
13 Assignmeats of & morigage e 5 deed of tnust are not generally haw many affidavits of debd are execoted in the name of MERS
1% seported lo MERS oa a doily basis, are thay? “on A hay Basis?
1 A. Correct. A, No.
15 Q. And MERS has no reconds of i#s own obout kow mony 18 2. Dwyou e any 3des of the contenss of those
1% mortgage assignments of assigeaents of deeds of frust are 19 affidavies of debt?
2 undertoken in its name o & daily hasts, does 17 My A, HNa,
21 A, Only to the extent that that inflemmation is ool In 2} . Do you have any iden whether those afiidasdts of
22 ihe hands of the MENRS cerlifying eflicer for a particular 2} debw allepe that a bomower owes MERS money?
1 R5) 156
P servicer. / /1/_ A, Dol have whot?
X Q. 1f you wented o stop s deposition pd zocall 2 Q. Boyou have any idea whether or oot those affidavits
1 someee: at MERS and sy bow mony asignments bave beendonein| 3 allege or assert 1hat poy mamgoge bomwer owes MERS maney?
4 pur norne toeday of 8 mestgage oF dead of tnse, yoe cou'd rot 4 A. 1donot.
5 getthet infonmagon that simply, conld you? 5 Q. Isihere a fonn affidavie of debt that vou have
& A, L oould get the information, but @ might toke some 6 approved for your membsers to sign e file in the name of
T time. 7 MERS?
H . Sotheres nothing in your system ifet catalogs how g A, 1don't helleve so.
¥ frecuently 1t oocrurs? g 3. Duyouhave any #dea how mony affidavits repanding
17 A, There's nnhing in e MERS system vr the nutemated {ost promissory nedes are prepored and filed en o daily basis
17 systems ibai we operate for our members (hat has that i1 inthis country in the nome of MERS?
12 information readily available. 12 A. There shooldn't be any,
1Y Asdveurely onthe servicers % keep any records of i3 3. H there shouldn't be any, why would vou prant the
H  thatifany reconds cre kep? 1£  zuthodty of o member ar cenifying officer to execute those
B A Yes. 15 documents?
) How sbou fixeclonoe deeds? Do yow have any recond 16 MRE.BROCHIN: Object to the foem of the guestion.
17 of how many freclosre deeds 2w exeerted in the name of MERS 7 THE WITNESS: What? {m sormy. What's the
¥ onadaily basds in this comntry by conifying officers? I8 question?
WA No 19 BY MR, WOOTFEN:
M Q. The scme simation, i that datis aveileble, it 28 £ 1asked voudo you have any klga how many affidavits
2t wrould enly be becanse the sorvicer kept that isfosmation 2 meganding lost promissory nades e execuled in the nams of
e 22 MERS on 2 daily basis in this country? At youe answered (hat

Ao Which - excuse me. ['m getting confosed again.
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i there shouldn't be any. | Q. Omnadaily bosiz -
1 A, That's becauze we passedt o nule saying that MERS 2 A, No.
1 Toreclosures should not be done nsng lest note affidavits. 3 Q. --Imezndo you heve gny id2a how meny endorsemnents
1 Andthat’s beenio plwe afoag e, Basa't it? 4 are dane in the nome of MERS?
b A, What's a long (fme? 3 A N, Tdonot.
& Q. Tthonght ihat I read something thee sedd thes that ] 2. Boyou kave any idea how many proofs of claim are
T hzd always been the male, T filed in the name of MERS on a daily basisT
i A. TIt's not alvays beon the rule, b A. Idonot.
9 . When did that mule goin plece? G ). And you would 2ares that MERS is never the creditor
10 A, IFitsmotin ike rule here, whicl 1% checking, § I  inamortgage loan; deht?
1l don’t now the answer toit. 15 was probably contemporaneous | 54 A, Twould not agree wilh that chamacierization,
13 uiih June of 2006, 12 Q. Do bankmipicy trustees send nonthly trustes payments
13 Q. Andisthat when MERS entered ihe moratodum on 13 1o MERS cormenily?
4 foreclosres in Floda? i4 A, ¥Wedoget some occasionally, ut that's not what
15 A. That's the date, yes. 15 they're -~ thai's nol the procedore that's sopposed to be
14 . And s that becanse there were s many kot note 15 followed,
17 couats being filedd in Flodda? 17 (Hultman Deposition Exhibit No. & was marked lor
15 A, Among odher reasons. 18 identificstion.)
19 Q Audwosubpers 3 of Section 2(4) of Rule 8 says if 19 BY MR. WOOTEXN:
20+ {he notz is bost ar canant be keoted, the member shell not 2 Ishow you whet I nomrked os Plaintiff's Exhibit 6.
2i  commeacs foreckyers notien in the name of MERS, but iher 2l Have wou ever seen that foom or o form bike it before?
21 nwst assign e mertooge out of MERS? 22 A, Nope.
138 16
t A, I'm just having trouble Roding that language. i Q. [Is this & fonm 1t was promulgated er propagated by
2 Wihich paragraph sre you? 2 MERS tp your knewledoa?
3 Q. It might be on 27 on vour doowment. As vou said, 3 A, Tdon't have any — [ have ne knowledge of ilds
4 you were a page longer than me, bul it is Section 2, Sub A, 4 Ferm. '
5  Roman mumeral 3. 5 Q. Have you ever seen that form before with respect (o
i A Thal's correct. That's what it says. & ony loan document where it was dzliverad 25 part of aclosing
G £). Sothere shouldn't be any recent monlgaze or 7 packape?
& corporste resolutions authorizing o member to do an affidavit | 8 A. AsTsald, Thave never seen the frm hefore.
O regarding a lost promissary nde? 9 Q. Would you agres with the contents of this disclosure
16 MR. RAGSDALE: Ohjoction 10 statement?
11 THE WITNESS: I'm not saying that the resolutions [} MH. BROCHIN: Object to the form af the geestion.
12 have been chanped. ¥hat 1'm saving is {ke nile supersedes 12 MR. BAGSDALE: You're acking if he agress with the
13 whatever provisicns that's in the reselulion. 13 sntements?
14 BY ME. WOOTEN: 14 ME WOOTEN: Righe
i5 Q- And us you said, no affidavits should be being 13 MHE. RAGSDALE: Object to the loom.
B executed in the name of MERS saying that MERS lasta 16 Y MR WOOTEN:
¥?  promissory nots; is 1hot richt? 17 Q. Tmjust nsking you to eod through it Tell me i
& A, That's what I'm saxing, yes, 12 you see anyibing thot you think is inscourare in this
19 2. Do vouhave any fdea how many endorsements of 1% stafement.
20 promissory notes zre execwted in (his country on adaily bosis | 28 A, Tdon't understand what it says it's o company that
21 eobelalf of MERSY 2t provides an alternalive means of registering your morfgage
22 © A, How many have been erdorsed? 22 lenin ihe publlc records. That wonld not be Zangwees that
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I wewould ever authorize. i A My onderstanding is that the plaintifls’ contention
2 Q. Okay. Anylhing else? 2 was ihat before a nonfudicial loreclosure could be proseculed
3 A.  The language about record the morigage in the pullic | 3 in the Stile of Minnesola that assicrments of — or excuse me
4 land records to protect its leo against vour properly s not, 4 - not assignments — bul transfers of the prordssory note
3 ngain, languoge that T personally would use buf - 5 would require some kind of recordation in the county Tand
] ). Bet piher than that everything elsa is — & reoords prior o the inftiation of the nonjudicial
T 4. The other statements nre — T foreclosure.
A 2. Youcould - 8 Q. Okay, Was it your understanding that the pladnrifis
e A, -~ omrect o (he extent that, unless they were 9 contended that every tima a prosdssery note changed hands that
10 taken out of context. 10 there was in effect an unrecoedad nssiznment of mongege?
1t Q. Sere. M, Hultman, you'n: familiar with the - ore i1 A, Fronkly I'm nod sure that T coutd say what (eic
12 wou familizr with the {itigztion thet oocurmed in the Hnited 12 contertlion was beciuse the Innguape they nse was often
13 Suates Distrct Cood for e District of Minneseta repanding 13 confusing.
L4 alnpwsait siyled Jewelean Jacksen and others versus MERS o | 14 2. And at soms poial you prepared an affidavit for we
13 others reparding — if was a ciass aciion complaing invelving 13 inthzt Htieotian?
15 your company up there? : H A, I'msurel did. Well, [ didn't prepare it, hul it
) A, I'mavware of ihe Iawnsuit, ves. ¥7?  wwas prepared for me which I vead and saned in conjunction
13 Q. Did you file an affidavin in that lawsui? 18 with the litigation.
% AL 1don't recall specilically, lut T conld have. 1% Q. Ofcourse, we ol agres, [ mean vou umlerstamsd that
20 Q. Do you remember what e contentions were in that 20 anaffidavit is equivalent of testimony wwler veth excepd it's
2t fawsnit? 2} m subject to cross-examination; fight?
22 A. Contendions by who? 22 A. Tundersiand ihat, that § need to be pruthful when T
162 164
£ 2. The plaiaifts - t  signthe affidavils, Hegnedless of what they do with jt, T
z MR RAGSDALE: And a2t this point — 2 dor’t know.
I AY ME WOOTEN: 3 Q. Highe
4 Q. -—inikataction? 4 {Hubtmers Deposition Exhibin Mo, 7 was marked for
5 ME BAGSDALE: - let m2 also say ony knowledee that | 5 ifentificativn}
& wouhave obout that lawsuit that you derived from your legat 6 BY MR.WOOTEN:
T counsed | would instruct you not o desclose het o o 7 3. Latme hend yvou, Dve marked that Flaintiffs
g discuss it. ut fo the extert you kave knowledze cutside of & Exhibit 7, and it is your affidavit or ons of your offidavits
% discussions with your Jezal councel o czn arswer that % from thad Jitization, ask you to tum to paragraph 7 of that
i guestioa W affidavit, please, sie. Yoo irdicete in your affidaeit that
11 BY ME. WOOTEN: il cnce MERS becomes the mostgages of recond that vou remaic the
12 Q. And, oad [don't want you discussing things that 12 mongozes of recerd when benefivial owsesship interest or
12 yourlawyor told yoo or that you cenversed with theae Tmean | 13 servicing sights are sold from onz MERS member tov anither and
14 you're an attomey and you understond privilege; rght? 14 the mansfer is fracked elecronically on the MERS system;
13 A Yos, sir I3 comrect?
11 Q. Soplease doa't vielae vour privilepe with vour 16 A. Whal —am [ --is that what it says or is that what
FF Tawyers. Tmoasking yoo what you know chout this lisgtion T 1 believe?
18 based on your employment os an officer of this corperation and 18 Q. Is that what voo belfeve?
1% your involvement in festifving bev affifavit inthis case. B A Yes
Wy CRoy? 0 Q0 Ak tho's what it says?
2 A, Okay. 2l Ao Aml that's what it says.
22 . What is your understending of this lidgation? 22

Q. Amd that was your afftdavit testimony —
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i A. That was my testimony. I dhat take a foon fro e closing toble to some investment
2 ). --inthatcase? 2 trust or some secomdary meeket purchaser; dght?
3 A Yes, sin, 3 ME. RAGSDALE: Cbject to the form.
4 Q. When yet speak of the sa'e of beneficin] ownership 4 THE WHNESS: Apain, if vou mean that in many
5 taterest, whot you were speaking of is the sole of promissery 5 instances the transfer of the beneficial ewnership interest is
6 nedes for value; comect? §  synonymous with the note, Iwould agree. All T saying is T
7 ME RAGSDALE: Object to the form. 7 cant say whether that's typical or nod typical.
5 ME. BROCHIN: {bject to the fonm. 8 BY MR WOOTEN:
i THE WITHESS: It coald include that, but it teay alsa b . Servicing rights ane not sights that are set fonh
HY  inclode the salz of the Joan itself without necessanily 10 within the instroments, either the nofe or the marigage, are
tl  wansfering the benefi-, the me interest. B they?
12 BY MR WOOTEN: B2 A, In the pnlform instsuments that I'm aware of they
13 Q. Now, vou oot me there. Yiowre goiag 1o fave 1o 13 penerally are not.
L4 explainihat. Ty (hat one more lime, &) . Servicing Aghis are typically vontroct dghts
15 MR, BRGCHIN: Ohject to the form of the ipestion. 1% ‘betwesn the owner of the beneficial interest and the entity
15 BY ME. WOOTEN: 16 they've designated to reeeive, collect and distures payenents;
i7 Q.  Imesn you con sell the pote without selling the 17 Oght?
¥%  beneficial ownership interest? 18 A, Amongether things, ves.
o A, Whatl -~ no, I 8ldn't say ilat. 19 Q. And you'd ngree with mea that servicing rights have
i Q. Okay, 20 mpever been irecked by assipnments of mortgges:; fght?
2 A, What I said was generally the holder of the note and 23 Ao Tdon't understund that characlerization.
22 ihe owner of ihe beneficinl interest are the sume, ond ol I'm § 22 2. Well, vpically when servicing changed hands, you
1) 163
¥ sayiogis is thot there ore times when the note may he in e ¥ have what's called o hello and pood-hye leiter that's required//
2 prssession of someone else bul the loan Interest has been sold | 2 under fedeml aw called RESPA: right?
3 occept -- has been sold to some olher, some pariy, and that 3 A I'm Mmmiliar with that Iow, yes.
4 would entitle {hat purchaser ¢ [he benef- -~ the note 4 ). And so typically when servicing chanzes from ans
3 interest or o pet the note when it necded to. 3 service tothe other, the servicer thot's releasing the loan
& . Sowh youre talking about is where the notes e 6 senuds o good-bye Jelter and the servicer that's getting the
7 w0k, but potensially the notes may be helif by 2 custoddian 7 loun seruds o Bello detter, and they calf that the hellofeood-
8 somewhere else? s that an example of that? 8 hye leter under RESPA; siphe?
g A, Wl nio, YWhat I'm talking about is often in, in g A T'mfamilior with that, ves.
1 ihe mack-, in the secondary market the nole Is solid, or 1he 1 0 Typiraily the person who zets the servicirg righs
1} lean is seld, onnshiteration bs pald, ond it tokes some time 1} does net un down & ibe county Tend recont and recerd un
12 for the note to aetanlly arrive ol the purchaser’s passession. i assignmemt of madtgage?
13 Q. Riaht. Amtso ansbody with possession of it who wes E3 A, 1ihink it's actually the ather way around. When,
i notihe purchaser woulld basically be, | gress we would ool it Bl wwhen senidng righis are fraded betwveen people who ae not
3 abailee e stinply 1he person regucred $o deliver it to the 15 members of MERS, ihe selling is often obligated under the
6w owner ight? 16 purchase and sale agreement lor the senvicing rights to
¥7 A. There's dilferent terms thal could he used for (hat 17 deliver o recondable psignment Lo the new servicer, wnd
18 silmtion. 18 1hal's so they can gef the maail.
19 Q. Riphe. Butin general when we talk about the 9 €2 When servicing siphts are seli, not ownership of the
20 selling of mortgage Joans in the confext in which yoer campany | 23 deid, is e vour belief that — you said the servicer wha sold
21 s involved, typically that is fhee process of tmnsfoering 2}l doan is typically required to file en assipnment tethe
32 that loan from srigination o seciritization throuat: the sales 2F  servicer who accepts the servicing?
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1 A, I, if that servicer is in the county Jand records 1 whenthe note interest trensfers from a purchaser, or seBer -
2 which is generally the, generally what happens outside the | 2 to purchaser, yes, o
3 MERS system. 3 BY MR, WOOTEN:
4 . Are yvou speaking in the conteat of loans which ane 4 £}, Flip over to page 4 of your affidovie, please,
5 oripginated by a company and then they sell them an the 5 porngroph 18, 1t says i the thind sentence consurnars are
6 secondary market bt retain their owa servicing Fights? 6 benefiting because prpinating leaders typically pass the cont
7 A, That's vne instance, ¥ of assienments on te the bermowers to the extent they knaw in
g {2, Okay. Beranse I saw dhae faitly recently with 8  advance that the Jean will be sold immediately subsequent in
% option eng, but Thavent seen that much otherwise 1ntely, % thzclosing. That is the initial assigraeent if the 1oan is
10 A, That's becanse of MERS, 1 seld immedictely ofter originotion that you're refersing o?
} Q. Yesh. Well, there also have been some — fora I3 A. No.
12 while there there were a ot mare secendary market 12 Q. Tell e what you're referring to.
13 participants who were jus engzaed in 2 poriion of the 1 A Prior to MERS when, when a correspondent or hroker
14 husiness mather then oripination to the grave; ight? I4  clesed the loar in thefr name aed they knew thol they were
15 A.  I'mnot sure T would, conld generalize on that, o 15 selling that lean sharily ofter closing to an ageremaling
16 that level. 16 entily tiat was purchasing these loans (o pool them up lor
17 Gt What about 1hase instzeces when the servicer is rog 17  secoritizalion, it would ke rouline in siates thal permilted
18 mamedin the land secends but 46z fender ond benaficial ownar | 18 3 [or them 1o charge Lhe bormower the eost of preparing and
19 is and they've designated somecns else to service? 19 recerding the asignment Including the assignmenl, the
Lt ME. BROCHEN: Object 1o the form of the guestion. 20 recovding lees.
2 DY MR OWOOTEN: 21 Q. Okay.
22 Q. [sther= areason for the new servicer to make an 2 A, As part, and it would be distlosed on the ICT 1.
170 72
b assipoment at (e ime? 1 Q. Right. Now, after that iniefad astianment alf the
2 ME. BROCHIN: Oiyect tr the form 2 subseguent assignments that were prepsred in that chain of
3 THE WITHESS: Only if the, if the fender wunted the 3 sequritizotion, those would be bome by the indastry, not by
£ orthe vemer of the indebtedness wonted the new servicer to he 4 1be eonsumer; cormect?
3 responsiblz fir receiving the mail i the service of process. h iR RAGSDALE: Ohject to the form.
0 HY ME WOOTEN, il THE WITMESS: Tothe extent that evervihing
7 1} Thave sesn it sa%d in o oumber of places that MERS 7 ultimately Aows into the inferest rate, yeah.
& claims toimmobilize the lien inits name, Is that & foir 4 BY MHE. WOOTEN;
©  statement of whst your company is teying 1o do? a Q. Sowhen vou're talking nbow this assignmet,
Ity MR, BAGSDALE: Difect tothe form IG  dree’s same quelifications (o the corcept ar dhie potien 1k
13 THE WITNESS: Well, I thiak whar, that's 1 shorhsm it i abselutely inures (o ihe Benefit of the consumer. Cneis
12 wuy of saying thet MERS is the merigagee despite the rumber of - | 32 thet the Tender must know that there's zoing to be o
3 transfers of the benedicie! interest ant memains the mortoages 13  wbsaquent sale; fpht?
14 throncheat the tife of the len, 4 A, It has to be the ofginating lender and the -- yes,
15 BY ME. WOOTEN; 15 becaose they can't charge if they know they're not pofng 1o
6 Q. Soyou would aovee with me thet even though the 1&¢ payik
17 ownership of the debt could choage honds cumernous times, MERS 117 ). Righs. RBecoue that would be a vickation of RESPA;
P will be the enly person tir have 2 lien recordad in its nome I8 Aght?
1 unless dhere is o tequest by an owner to bave the MERS lien 34 A, Probalbily, yeah,
2 assigned can of its name? A Okay. Asndthen there also has to be the nesd for
| MR RAGSDALE: Object to the form. 21 ihe assizement. In other words, if the ofgimtor is not also
2 THE WITIVESS: If yoa sreon MERS remains 1he mongagee | 22 the enfity that is apsregnting:; in other words, the Toan could

L. AR REPORTING & BIGITAL VIDEOGRAFPHY
(202)861-3410 (8002524789 (3017628282 (J03)288-0026 (4100339-3664



VIDEGTAPED DEPOSITION OF WILLIAM C, HULTMAN
CONDUCTED ON WEDNESDAY, NOVEMBER 11, 2009

A4 (Pages 173 10 176)

i73 175
I be madz in the name of an entity such s Corntrywide wihere E: & Amdthat is as aresmd of the amesdments to the o~
1 hey're going tp agoregate their owen Joans; gght? 2 Truthin ! ending Act that have coms cot of the recent ecozomic
3 A, ['m not sure — again, you need to rephrose your 3 mamal; sight?
4 guestion. I'm not sure what you're asking me. 4 A, I you mean the TL Sectivn 44, that's correci.
5 . Sure. Well, your festimony here is that consumees 5 Q. Right. And that is comething thot Bas come into
& gain because of ehis system, amd wha Tm saying is there are & existence in the 1ast year o so?
T acouple qualifications to ithat, One is the lemder must know 7 A, Since hay,
% thot there's going to be 2 subsequens assignment and they must | 3 Q. Allright, Amdprior o that MERS woald nit under
% know approximately whas that cost beczuse they have tocharpe | 9 any cimumstances disclosz the nome of the owner of the debt,
13 what it actuaily cost on 1 HUD 1; dpht? 0 wounld it?
1t A, Yes. They need to koow what it is, ves, 3 A.  No, that's ot frue.
12 Q. Allright Amdiben two, there hasiobe a 12 . How would if disclosa thot to 3 consumze?
13 requirement dhat the lzadar's actuetly going to s2li that Toan i3 A, Sometimes when consumers viould call us op and they
14 toanother entity so that there is the need for that 14 would have (uestions ahout things, on occasion I have even
1% ossizamemt? 13 told the borrower wha their investor 1s.
14 A, Yeos. 16 Q. If alswrower goes en dhe web site and enters theic
I7 . Soibkat’s not on cheolote centainty that the ¥7  loan inferrmotion, they do oot get the owner's information, do
1% coasumer is paing to automatically benefis by the existence of | 18 they?
17 your system in that scenerio; Aght? 19 A.  Today they do nol. That is correct,
20 MR. RAGSDALE: Object to form. M} They getthe senviced's infermation?
21 THE WITKESS: Forthat masoa? There ome viber 23 A, Ther pet Lhe servicer’s informalion.
2}  benefits though. 22 Q. A that is how it has been —
T4 - L
1 BY MR WOOTEN: / | A, Now, thet may be the awner of the note, (oo, P
i Q. Swe B Imjwetsaying when vou telk about thee 2 & Coutd be, hut {ypically it's the servicer; rizhy?
3 reasan, thet's oot ehegluta? 3 A Ti's alvays the servicer, but the servicer could
4 A, TNidoesn't occur io every cose. T would agree with 4 also be 1he inveslor,
£ that. 5 G Amlthat's —- Bl that's we know is pof always the
i Q. Right. B if o koon is w0l four or five times i case?
T during {he securitization process and the MERS mambers do not 7 A. That's true.
£ feclrequired to prepare end recedd assignments because of 1he & Q.  Andthere's noindication to the consumer whether or
% MERS syuem, then the sovires 0 the members of MERS or e 9 not hat is the cose?
15 industry is substasiiel; Hghe? N A, I'msorry?
1t A. There is o savings thal they, they render, The i {). 'There's no indication to the conswner from the MERS
{1 substaniiality is probably, needs te be decided by them 12 weh site o the use of the 800 number whether or not tie
I3 Q. And you elsosay a linde frther down fhzt MERS i3  serviveris the octual ovner of the delt, indebtedness7
B4 bencfins conseners by enafling e comumer io eesily ond 14 A, If you mean there's oo, we don'l, we den’t
13 instantly determine whick kerairg institution owns of wervices 15 disiinpuish, we doa't tell them: thet they have dual stotos.
b6 kis or her morteass loan; right? 15 That is correct.
7 A That's what il wys 17 . But this information that Fruth in Lending
B £ Your company does not provide the mme of Se owner R omendments novw require yau te disclose, you cauld kave
ol my mstpage promissery role secmed by 2 MOMmonpagzsoz 139 diseTosed voluntanly during the whole thrs (hat the MERS
A censumer through the use of dds tollfree number on the web 2 systern hos been in existence, cooldn’t you?
21 site, docs it? 2% A, No
22 A, Notihrough that, bol ihere's anollier way we da it 22 ME BROCHIN: Object to the fomm of the guestion.
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I BY MR WOGTENR: -1 A, Someone else might have in (ke COERPIANY. ;/
2 Q. Mol "/ 2 & Poor o thet did you discToss the investor or owngr
3 A, No 3 ofthe dehe?
4 ).  Youhave that infesmnaeion for every Joan, don't you? ¢ A, Insome direnmstances we woodd have.
5 A, Weda, 5 Q. Doyowhave any records of Row rany mes you've
& & And you could bave lold any bomower who thelrowner | 6 donethat for 2 consumer?
T was, couldn't you? 7 A No
& A.  Thai's not what, ihe way the members have asked vs | 8 Q. Jhay, Would there be any way for you ta extapelate
% 1pouanage Lthe system. 9 ox giress how meny times that mghe bave ocummed?
10 Q. Andapain, so my pont, ket you will tell the 1 A No.
11 bomower wha the servicer is, but you woat tell ihe bosrower it . Isitfo'r to oy thet if would bepve been
12 whothe awner is until these recent emendements fo Trulhin 12 insgnifizart in respect io the number of persons who had
13 Lemfing; riche? 13 incuired as to who Ui tervicer is on the MERS system?
H ME.RAGSDALE: Ohbject inihe foem. 14 ME.RAGSDALE: Objectto form
15 MR, BROCHIN: Gaject 1o the form, 5 THE WITWESS: Fdon't have zny idea
15 THE WITHESS: Mo, As §raid, on occnsion wikn e BY MR WOOTEN:
17 cimunmstonces wamanted it we would tell the bormower. We 7 Q. Youolldoo't keep reconls of thet either?
I3 just wouldn'y do it necesterily — we wouldn's do it ever the o A Noo Well, I mean -- excuse me. K you mean do we
12 webor the toll-free number. 19 Eeepree- - there's an eadit frefl how many tmes poaple made
2 BY ME.WOTEN: 23 acafl Inta the system or logged on Lo the web site, bat 1
2 ). Okay. Amd what circumstances worrant disclosing tbe |23 den't know what these numbers are.
2 owner o the debe? 22 (. Iavtin e fact that aeonsumee will know who their
3] - IED
4 MR, BAGSDALE: Object i the forim. 1 serviver is by their monthly morisage statement?
2 THE WITHESS: There are a bt of different 2 A. Isilafact? They should, but they don't ahways.
] cimumstances. Snetimes dey ware invalved in foreclasure, 3 Q. Isn'itafect that the federal faw requipes the
4 Somerimes they didn't knaw, they were mying in de somethine | §  membly marigage statemant to provide "Ii::hunf numisrs and
3 thoe they peeded to rench oo 1o bz invesior, Sothere were 5 pddresses for the ormower & coremunicate Wwith the servicer
6 times ibek was appeopsate for me 1o disclose i to them, 6 reparding the stotus of their loan?
T BY ME. WOOTEN: 7 ME. BRGCHIN: Ohject o the foem of the question.
B (3. Okay. When yout sav vou disclese it -- 3 THE WITNESS: I'm geing ter hase fo ook o thet
0 A.  Breeause I ioke, [ generally 1ake the horrower calls g stomma.
I because io Ihis environment we dida't wasnt e legal H BY MR WOOTEN:
I\ depariment to take thase calis. i . L&t me ek vou this, M Holiman, Let's assume that
12 Q.  How many ealls o day are ccaning in— 12 opmomizsory ootz is cokd (o o securitization in let’s soy
it A. @ prubabiy — 13 5. Loax's eriginatad in 2005, Loan's seld through this
£ . ~inthis environment? i1 process i 2003, Woukl MERS nuthedty ollpw an assianment to
15 A. 1 probably get four or five or six a week. 15 be peepared in the name of 2 company wisr was m invalved o
6 Q. And that has happened — how Tong has bt been the 16 ihe securitizacion tp the securitization trust in 20097
T cose that yow've pedten fouwr of five or six calls — 7 A, [don't know whal you mean.
13 A, Mepersoaally? I'veonly - we've heen doingitnow |8 € Well, let's say this. The eripinator mekes a loan
1% for aboot eight montls, 1 in 2005 Okoy?
20 Q. Prioe tothat & you tuke any calls? I A Mm-hmim
21 A, Tdid not. M Justany edginate.
22 Q. Okay. Pror— 2z A, Okay.

Lt
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| 0. Justhypothelcal, And (hat edeinator then sells b currert Joan services, Is that ot typically the way that the
I ihe loan into the secondary morket in 2003, ord allegedly the | 2 Eend records wowiit have existed prios to the MERS a5 original
3 loae is purchased by a securitization trust in 2003, Will (k= 3 morigages morizace?
4 MERS awhority that you grant on 2 MOM mosigeee tovour | 4 Ao Are you asking me about the Banguage here or are you
5 certifving officers {6 sign, would that oothority be broad 5 atking me a separale nuestion?
6 enough to allow o cerifying officer to rake an assigneent & 0. Fmasking yout - I meon this wat your inguage that
¥ fromhat originator to that securiiization trose in 20007 T you chose for this affidavis right?
3 ME.BROCHIN: Object {0 the form of (he question; 5 A, Thowen't read it in 2 long lime, se -
% ealls for speculation g Q. Take asscond,
i) ME. RAGSDALE: Same objection 17 A~ canTiake asecond and read it?
EE: THE WITWESS: If you're nsking me that is a MERS | 13 Q. Sure. Lockatparagraph 52
12 mortgage that was in e reconds and remained inthe reconds |12 AL Okar
13 orxd then for some renson in 2008 the trustes of the frust 13 €. Second sereence {5 what [m falking abour.
14 decitfed dhod it wanted (o have an assignment, they could 14 A, Sa vou're talking about this somefines can he a Ume
13 instenct their senvicer to cresta that assicnment and recond 1% consoming frustraling task Because the land records throughout
15 it from MERS o the tristec. 15 Minnescta do net reflect the name of the secvicer but rather
17 BY MR. WOOTEN: 17 ihe entity held the morigage lien that may or may ool be the
I8 . Imespective of the ownership of 1the pronissory 1% corrent enholder or the current loan servicer.
¥ note? 19 Q. Right. Ardmy gozstien was kind of a generat
2 A, They nwn the promissory nofe, so they have (he 2 guestion, ard that is, {s tfest nod typically e stae of all
2t puolhority lo o it 21 Tand reconds whes MERS as oiging] morigages mortgages are £ot
23 Q. Spif they can prove they own (ke promissery note, 32 qmvelved? Are they mot typically recended in the rame of the
152 14
1 MERS would lve o problem with the assignment in that ¥ oviginal fender? -
I siruation? X A. The marigages always originate or -- excuse mie. The ’
3 A Correct 3  mortzages are abways recarded in the name of the original
4 Q. Andihatagainis centingert oa procs tat they own 4 lender when MERS is not imvolveil. 1n mast Jerisdiclions when
5 the promistery mote; righe? §  ihe Joan servicing Interest wos transfersed the, there would
£ A, Weli, that -- assuming — yeah, 6 bea reguirement In the purchase e wle noreenent of the
7 MR, WOOTEN: Let's pavse for ker tochenge the tepe. T servicina bo tramsfer the serviciing from the old servicer o
g THE VIDEOQGRAPIHER: This marks theend of ape mumber § 8 the new servicer. ¥ belleve in Minnesoto (hal was not the
4 owwin 1ke N6} depositicn of Wiliiam O Hulims, Goizg practice becanse Minnesola did not have a requirement that
It off recond 2t B2 1033 1&  ossignments Be recorded, and so thal many, many of the lenders
i {i recess wis teNen) it did noi record assionments, or excuse me, the servicer, the
12 THE VIDEOGRAYHER: We're back onrecont ot 14:29: 1 | 12 origineling lenders did nof recond assignments even theugl
12 Heare bepns tepe number three in the 3WHHAS depersition of 13 they sold the beneficial inlerest in the serviciog rizhts.
B Wilkam €. Holman. 4 Q. Well, let's, fet's be real cereful wd nat corfise
13 BY MRE. WOOTEN: 3 terms, ckay, beeauss you just said the beneficiat interast in
B 0 Mr Holuman, we took obeezk to changs thet tape, 16 the servicing malds.
T oo we were tolking about wour effidayit from the State of 17 A. Then ] misspoke. VWhat I meant o say --
F Afnnesosn We were talking obout these assertions of bensdits 15 . We're tafking abeut the two Siffersrg ~
1% of tbe MERS systemn to conmumers. You indieate iy poragreph 12 18 &, 1meant the two difTerent: The beneficial interest
2} that the Fand recoeds 10 Minnesota Db aot reflect the neme of 23 inthe note and the servicing Interest, the right to eodlect
21 the zervicer bul rnher (he engity that ingally held the 2t (he payments.
22 meetgaee liznthat moy or may not be the cument Eenbarlder of 23 Q. Dkay
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] A, Sol misspoke. ’{ A DIt -

2 Q. Ckay. AndTjust want to be clear becanse this is 2 ME. BROCHIN: Wait 2 minute. 1s thae a question?

3 newtoaot of people, amd I don't want it to be confusing 3 ME. WOOTEN: And I — aell, I was aboa halfway

4 any more than it already is, bot 1 guess my point being is s 4 through, Bob, when you booke in.

5 that if you went to oy stote anud Toecked at the Tand reconds 5 BY MR WOOTEN:

& and you weeent dealing with o MERS enginal marionges ] Q. The pooling and servicing ngreement is pofually the

7 mortgage, you would most likely see the initiot filing would 7 irust document, ard that is fypically filed ns Exhibit 4.1 10

% be the mxteace executed at ofgination to the onpinating & the §-K where {he trust is created with the SEC. And | dosrt
9 lender, comect? 9 want to confuse those two termas becouse il's very ensy to.
18 A. The first instunce of Lhe recording? 10 So, but Fagres wilh wiat you're saying, There's o separate
i3 (. Right 1l pereemert for servicing, end then there's a trust agreement.
2 A Yes 12 Somavbe it's belter if we refer {o them interms of o trust
1 Q. Andthen if there wers any assignments that were 13 opreement and a servicing agreement. Okay? Is that 21 right
14 recomdad, there should be o chain of tile; right? 14 with you?

i3 A. TF -- well, I mean if the assipnments were yecorded, | 13 A, IFyou're asking me iFit's okoy to refer ln twe

16 there would be a chain of title. I they weren't regorded, | 16 separsle agreements, I wonld agree.

¥ then you weould just see the originating lender. 17 . Sure. Becanse the names ore tonr similar, ond 1

18 3. Ripht. Amd yvou menticaed o term a while ago amt I 13 don't want anybody to be confused aboot what you and 1 ore
1% don't wenl to confise it either, but you mentioned the term 1% talking about. Ohay?
2 poaling and sepvice egreement. Do you umderstond that ihe 20 Hut ihe sorvicing agreement is, os we're disonssing
3t  pooling and servicing agreement for a securitized srustis not | 21 [, relates to ke ngreement where the beneftcind owner of 1he
32 simply a contract but is the trust agreement which crentes the |22 note after iUs been sold into the secondary market designates

1R k8

t truse 1hat Bolds the osets? I sumeons to receive and callect and apply payments on the

2 MHE. RAGSRALE: Chiect tn foan 2 mongage Joass in the trmst; dpht?

3 THE WITHESS: 1 believe that there’s aciuaily two 3 A, Generally speaking, ves,

4 sepamate documents. 4 ). Andihot is ngaia a contract Hoke setup with the

5 BY MR WOOTEN: 5 owner of the debt throuzh for o servicer?

6 3. Righe. & A, Yes

¥ A, There's a trost ngreement that acteally creates the 7 £, Okay. A ther the frust apreement is typicelly the

% ceriificates that are sctnally sold to investors, aod that's 8 ogreement that forims the frust that oans 1kese assets, and

9 what the trustee gels his vested vights in Ihe, the notes, and | 9 that is typically where the sssignments which delineate the
18 Lhen sccompanying that agreement there's & pooling and B chain of title would have been found as those assets moved
¥  servicing agreement that calls For the poollng and the Bt Emoan owizinecion ta thot tnst; corect?

12 transfer of the servicing fnterest to a servickng company to 3 12 A. T think more correcily speaking it's from the

1 service those loans, t3  depositor ar Lhe issuer of the securilies (o the frustee.

14 0. Okay. Well, and | know you'rs not thog familior Ed ). Right. Becunse there would be sypicalfy the

15 with the process, md [ know that's what we tnlked about B5 odginatian, and then there weuld be an aggregater whe would
16 eadier. Soldont, sed 'mnot — plese dond take this as 16 then sell to @ depositer who would theo tell to the trust;

17 guibbling because it's very simikur terms — but therz is o ¥7  fght?

18 servicing agreement between dhe trust nrd the servicerthat is I8 MR BROCHES: Object to the fonin.

19 eypically 2 separate congract that is typdealfy net Gled with % THE WFENESS: Idon't know what typleal is in this
20 the SEC filings and that conals the servicing rights between  § 28 industry where there's o lot of different things, but that is

21 the trust zead the servicer, and they pypically call thee 2 2t one way that it would happen.

22 23 BY ME WOOTEN:

S2IYICING A0MeemETs.
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1 Q. Highr And what yoor company's unciion was in this 1 by the uftimate trustes?
¥ process wi Lo get the liea into ons mame o that the 2 A, Ididn’t suy that.
3 irdervenirg assignizents betwesn thess, where all these vorious 3 3. 5oi'm, aoain, T acknowledee that scaeewhere doam the
4 sales tock place berame unnecessary; aght? 4 line once the trust has zoquired the 2ssefs there might be a
3 MR RAGSTALE: Ohject to the form 5 servicer who is A MERS member, bt peior 1o the tAst
& THE WITNESS: Weall, agaiz, the poal of cur company &  ooquiring the ncset bow &d you deat with the sitnation whene
7 was toremain the moerzagzes fiom the fime the loon was 7 the owier was not 2 MERS member?
3 omiginved urdik 1he time thes it was paid off. 3 A, Well, as in our rules, ns T chowed you belore, as
9 BY MR WOOTEN: 9 leng as someone was in the servicing Neld collecting those
13 £} What would heppenin thase circumstances where the 1% payvments, which someone is ahways collecting the payments,
1} purchater of (ke foan in this chain of recuritization was not 1}  there was no need, if, and if the beneficial nele or the
12 a MERS member and there was at that point ra servicer §?  henclicial intercst in the note had moved fo 2 non-RMERS
13 desipnated? Would that kean be requieed to be assigned out of 3 member, we would ned have required thal the loan be assipmed
B MERS argd then back in to MERS, or would you simply 1eave that 4 out uf MERS.
5 [ien iz the nams of MERS? ¥ Q. 1sthat because of the opinion that Moody's issved
% A, 1t would depend on -- © would need to know more ¥ in 1999 regonding your compeny and its starms as morteazes of
¥7  informuation about whal Lhe aciuel facts and circomsionees were § 17 record!
13 before I could answer 1hal questioe 13 A, Tdon't ihink I would characterize thag --
19 ). We're aware 1the ariginator was o MERS member, but 19 ME. BROCHIN: Object to the furm.
M fowinsiance the, and the rogregator was a MERS member. 20 THE WTTKESS: -~ as an opindon.
21 Accoeding to your rules there would be no probiem with those 21 BY MB WOOTEN:
2 two enives mairtainize 1fe [ien in MERS rame; dghe? 12 Q. What would sou cherzcterize that ns?
340 192
¥ A, Thal's correct. 1 A, Ttwas an article that Meody®s wrole.
1 Q. Aszume the depesitor was not a MERS member and they 2 Q. Lat me mak this os —
1 purchased the loens from the sapremator and there was no 3 A B
4 serviver destgruted vet. Wiuld the lien eeed to be ussigned 4 ). —Exhibit 8,
5 outof itz MERS system to that depositg? 5 (Hultman Deposition Exhibit N 8 was marked for
& A, Ilthe, if1he BEIRS, il ihere was stilt a MERS 6 fdentificarion.)
T miember in the servicer Aeld ond they were responsible furthe | 7 ME. WGOTEN: §don't have any cogies af it Bamry.
& MERS picce of it, I would not require an assigroment. 8 Tmjust going fo ok,
3 £ MNenw, what obout in dhe condext of the secuwritization 9 BY ME.WOOGTEN:
10 where fhere is no cervicer desinetad e that pednt. you're {13 Q. Fyoull take a Jock at that. Mr. Hultman. Is
11 sioeply sefling the foan izfo the secendary market? BF  that in foct, 2 eopy of the 1999 Moody's article ebam your
12 A, | hove never seen onything like that, so T wouldn't ¥?  company and its interest 25 the menigagee of recond?
13 beable to answer the question. i3 A, Yes
15 Q. Isig is it herouse Joune just nod famdfior with B Qo A the ime that erticle was written g you know iF
15 thot sysiem, o are you just saying thet of the deols tho I3 Moeody's was amember of MERST
15 you've Jooked ot there was pever a deal stasmred in that b A, They were not.
i7 way? 17 Q. Do yvouknaw if Moody's hed any affifiasion oo
11 A, Inall the secoritization docaments that Uve Looked 18  investment ie MERS?
% al,and 1've looked ot atot of them, 1"ve never seen o deal 0 A. They did not.
20 where ithere wasn't a sersicer dele- «- designaled. 20 Q. Boyou know who sought veat Miody's epinion regardng
21 Q. And you've never seen a pericd of time where the zl MERS?
22 Joens were being sld prior to the desfonstion of 2 wervicer 22 A. Tde.
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i ME. BROCHIN: Object to forme. 1 ). Right I'm wying with respect to Moody's the
1 BY MR WOOTEN: 2 pamporte of poing to them was bocanse they mied private label
3 Q. Hul? 3 securtizations?
4 A Tdo, 4 A Y
3 Q. Who was that? 5 Q. Okay. And, and sowere youinvalved in 2oing o
& A Itwns MERS, & Mondy's about this?
7 Q. Chay, And wihat was the pirpose of secking Moody's 7 A, Yes.
5 upinfon or arcicle meanding MERS stetus as meggaces of 8 Q. Okoy, Chher dhen vins who else wes involved {n that?
9 recomd? P A, RER and two of our members and -
N A, We didn’t seck the opinlon, I Q. Wha were your members?
i1 2. Okay. How did you make the deenninasion o H A At the time Norwest which is now Welils Farpo and REC
12 approach tem about (hat? 12 which is, was an affillate of GMAC.
13 A, I'mnot--Tdon't understand your question. 13 THE REPORTER: Say agoin?
£ Q. ¥hatwes (he purpose af going to Moody's about MERS | 14 THE WITNESS: R
17 aml the system? 15 BY MR.WOOTEN:
16 A Sothat they would rate securiffes where MERS loans | 16 Q. Residential Famling?
17 oppear in ihe, {n ke pools, 7 A, Yes, which is an alfilizie of GMAC.
15 Q. Were they not rating wecurities prioc to 19997 12 £ What about Covntrivadde?
2 A. They were not. A, Countryoide did net parlicpate in that process.
2 £}, Were there any MERS louns being secustized prior o H Q. Who for Norwest participatad with vou?
IR0 2 A, Tthink a gentfeman named Tat Green,
2 A. | have no vay -- I menn if (hey were, it was 22 . Doyoukaow ifke’s sil] employed with Wells Fargo?
194 , 196
1 inadverient. i A Tae last time 2 Lalked Lo Kin about six or seven
2 Q. Anddhen you say 1998 -- 2 mantls ago he was, bat I don't know (hat he still fs.
3 A« And »e're talking about, there were MERS loans in i €2 What wus By position when yoo talked to kim bast?
4 apeney, Ginnde Moe, Fannie Mee and Freddie Al securifizad | 4 A. I don't know what his position was when 1 talked 10
5 pools, and I was asswming your quesiion was obout the povate | 3 bimiast. At the Ume we did this he was indhe
6 rated securdiies market vulside the agency prodocts. & securitization groop.
¥ 2. Right. 7 Q. Amd for Residensial Funding wie, who was invelved?
i A, Dkay, B A, There were two women. One was (heir general connsel
¢ . Well, thot was the ones that Moody was mting % Lemnz something whoce name I forgel, and the other woinan's
H  amyvway; comect? 1% name I don't remember, They were — but she was in their
13 A Yes, il is, 11 secoriizallon group.
12 Q. Became — 12 Q. And how meny meetings did you alk kove with Moody's
13 Ao 1 jusi wanl the record 1o be clear. i3 obwat this priee foissuing thes Bater?
14 ). Ithad zn implicit gnaraes oo the aganey bomds; 14 A. I helieve there was pmbably, that I pardcipated
15 riahe¥ i3 in, there was one meeting. 1 believe that RK had been ta
16 A, Well, swhatever the cerlilicates were; they coudd he b6 Moody's with some of the other officers prisr {o be beiog
17 bonds, They could be M1Ss. ¥7  employed by MERS, and I think there was o follow-up meeting
15 Q. Right. Butthat was typicolly, more o [ess we were 18 where smne of cer technieak people el dovwn and did a
19 denling with the implicil guarmtzs af the fedearat governmest 1% demenstration of the sysiem to (he Moody's office, Moody's
28 on those investiments; dght? X}y analyst,
2t A, Agtin, imvestors imvested init becanse of 1the A Q. [Ad you make ony recerds or corporate minutas abost
21  guaraniee of Freddie and Fannie and Ginnde. 21 @ose meetings with Moody's?
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t A.  There may be. Tmay have madle noles ot the lime H . Other than avercollateralizazion what clher metheds
2 which 1 don' know i1 still have ikem or nol. 2 of credit enhancemsne did you wse or wirild yor use fa coser
3 Q. With respect ta that opinicn that was kssead by 3 that?
4  Moody's, would you agree that that letter or directive or 4 A, Would I use?
5 opinion, howaver you want &0 term it, was coe of the critical 5 Q. O are aveilable.
& foctors to he scceprance of tha MERS as morigagee inmigagain | 6 A Orisoers use?
T the secondary RBS/MIBS market? 7 Q. Issuerms.
L1 MR RAGSDALE: Objsct to the forme. 3 A, They eould keep additlonal cash within tha toust and
3 THE WITNESS: Itwas, it was part of if, b at the % bulldup a cash reserve acconnl. Sometimes they wonld ask for
10 time Moody’s actually wass't rting many ef these 1F  surety hends from a bend insurer like MGIC or FIG -- FGIC or
IE  transactions. 15 AMAL and (hose would be alternative 1ypes of
12 BY MR WIOHOTEN: 12 collaterfiration.
13 . Okay. Hutthat is the opinicn that we wene 3 Q. Ohay,
M discussing — 14 A, Ardthen dilferent struciures withinihe deal
15 MR, RAGSDALE: Objectin— 13 depending on how the payments went cut. Different tranclies in
15 BY ME. WOOTEN: B the deal would get different rallngs becanse the allocation of
17 ). —theedlicol opinicn that camnea from af] those 7 payments within the trust.
13 mwelings; right? 18 Q. Albright, Amlvou meation ibe trarches and various
13 MR, RAGEDALE: (bject to the {om 19 paymert stoactures. Typically there is a class of the
2 THE WITNESS: Acmally it wasi't the critical pan 2} certificates which are held by 1he tnmiee with the
21 BY MR. WOOTEN: 21 unekerstomding that tha: clesy of cenificate will pay
22 Q. What wos, what was the critical pert? 22 fdefauls, and if there's any marey thet's ros ueed do pay the
164 200
1 A, Thecriilcal pari was helr acknawledgement to ns b defzults thot will revert to the enostee; fipht?
2 that they, il they were presented a transaction that ihey 2 A. There can he.
3 would rate it withouot impairing (he credil enhancement that § 3 Q. And that's encther form of, of credit enbiancement
4 would he assigned to 1he deal. 4 that is available for use?
3 Q. Okay. At when you say impairing the credit 3 Ao s just, {'s fust further overcollateralizaiion.
6 enhancemert, 1hot's gaing to pot foreign o o Tt of peeple. 1] 2. Allsght, And yoo're Hght; that is considencd an
T {Can ven esplain that in favmen's terens the best of youwe T overcallotermlization mechenism; Geht?
& ability? 8 A Yes
9 A.  Inorder for the transactions (o be ated investiment G Q. Ar you fomilior with wiedher or not there was any
16  grade there has io be o certain Ievel of credil enhancement §0  existing law in Minnessta mgarding the separtion of the
1t  hullt into the frust, snd inlo the deal, ond one of the (hings ¥} margaze licn from the mertanee note?
12 that our ohjectives were when talking to the rating agencles | 12 ME. BROCHIN: Otxect o the form of the question.
13 waos tn make sere (hat 1he Moot that MERS loans beinninthe | 13 THE WITNESS: § wus ot familiar with — my
id  poot woeuld not reqoire addilfenal credit enhoncement ta be | 14 knowledge of the case doesa't po that decp,
15 ussipned to 1hal, those transaciions, 1 BY MAE WOOTEN:
L6 Q. Andcredit enfuncement is, is it fafr to say that 16 3 Do youeknow if other thon this affidavit if there
17 that's sort of o form of overfunding when you g excess 17 wus any testimeny by any emplayee of officer of MERS in the
18 assets i to caver perceived shastcomings? 18 Minnesetz litigation?
19 A, Thai's one way that it could be nccomplished. 12 A, Which affidavit are we intking aboul?
20 Q. Riaht What — other than everfunding | calkthat 20 . Your affiduavit —
21 overcallaterabization; rghs? 2% A.  Exhibit 77
22 A, TRight. 22 Q. Yes, Jewelear Jackson.
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1 A, Am T oware that, IF there were alher — ¥ fegolly?
2 3. Hihere was any olher szstimony in that Minnescia 2 A.  That's correct.
3 case odher than he affidavits, anyone zave 2 deposition? k) & Andineffect by obzining the promistory note and
4 A.  Ldon't believe there were any depositions but I, E 4 prosenting it to ke coust you are in effect completing a tosk
5 Jost den't remembier, 3 foe the beneficial owner of the promissery nole; correct?
i1 Q. Okay. Youunderstansd that that litigation was zn £ MR. BROCHIN: Ohject ta the form of the question.
7 atempt mode of less to step MERS from conducting foreclasures | 7 THE WITHNESS: T don't know what you mean by {ask.
£  in Minnzso absent the recording of sfditicnat information in g BY MR WOOTEN:
9 the pubtic 1and reconds? 9 ). ¥mean you're completing a job dhat you were
1% KR RAGSDALE: Object to the fonmn. {0 assipned 1o do as pard of your zgency nereement with ike owner
ii THE WITNESS: [ — if vour, if vour questicn is were 11 of the promissery note?
12 they Irying o get us o record smnething to reffect the 12 A, We're enforcing righis that were gramied to us in
13 transfers of the beredicial interest, | believe that was the 13 1hemerigage.
14 case. Edon't think they necessorly were trying o stop 14 £2.  With respect e the asserion that you're enforcing
13 foreclosunes. 15  yoarsighes io the promdssory of the security instroment,
16 ME. RAGSPALE: Sulfawake? 16 would oo agree with me that the general proposition of low is
17 THE WIFMESS: Hmm? 17 that ihe persen who is entitled 1o o lien on o piece of
18 ME. RAGSDALE: Stiilt aveake? 18 mantgage property is the person who has Joaned the money for
19 BY MR WOOTEN: 19 that property?
28 . Wetolknd abom mortpage promissoy eefe being i) MR BROCHIN: Object to the form.
2t endowsed in blank and MERS obtzining possession of it for the 2t ME. RAGSDALE: Ohject toihe form
23 purposes of foreclosure eadier today? Do you remember that? 22 THE WITKESS: Mo, | would not agree with that.
32 / L
) A Yes, P BY MB WOOTEN:
2 . Isit vour testimony that when MERS receives thet 2 Q. Andtiar is beconse your system is sef up which
3 promisseey note endorsed in blank that it becomes the kepod 3 estohlishes vou as the nomines of the lender whe is the persan
4 owner of that fromissay note? 4 wha bas made (e loan; comeet?
3 A, Ti— when we, when we received the premissors note 3 ME. RAGSPALE: Object to the fomm,
v endorsed in blank to us, we become the holder of (he note for & THE WITHESS: | don't ulerstamd wour question,
7 the henelil of 1he benclicial owner of Lhe mortgage interest, 7 BY MR WOOTEN:
8 or the loan inleresl. ] . meen part of your Tepal position is is thot vou
g Q. And at that fime pssuming thet 2 courd allows you to 9 are the nenenes of the manpage and veu kold e mottenges
1F  condkect & foreclisure nad moaey is peidd for tat Fereclpsure, W interest; comect?
11 you do not retain that meney for MERS, do yoa? i3 MR BROCHIN: Object fo the form of the question.
12 A, Il money, if money Is, is pald 10 MERS ps o result i2 THE WITNESS: Again i, §don't — Dwouldn't azree
i3 of the sale of the property of any other pari of the 13 with that chanscterization of MERS.
M foreclosure proceeding, we would remit it to (he beneficial 14 BY ME. WOOTEN:
13 owner of the note, 13 Q. Doyouownihe lien?
16 Qo And you would e deposit it in vour owm socoants 16 A, Weare the halder of the mortyage interest, or the
17 and usz it for your owvn benefin; dgh? 17 mortgage Hen interest which was pronted to us by the
13 A. Ve would not use il fur our v benefit, Whether we 18  horcower,
1% moved it thirouph our ovwn accour or not would depend on the | {9 . Sowuos there & morgoges interest granted fo anyone
M circumstances, but it would not become 2n asset of the 20 other thon MERS?
21 corporation. 2 MR RAGSDALE: A your Lelking zhout a particoler
22 Q. Andyou would oo claim to be entitlad to that money 22 mogtgage of —
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P BY MR WOOTEN: 1 estext thar MERS is the mesteagee the defanlt happened.
z Q. Lat's talk aboet Miss Henderson's case. You're 2 BY ME WOOTEN:
1 1olking sbout being crantad by the bermower. Did she zrant 3 Q. Wt fegzl interest does MERS seouire in Miss
4  npayone else on interest — 4 Henderson's promissoey node by vietwe of being the nominee of
5 A Well-- 5  the mpogage?
L] Q. ~iathe mongapgs — G MR, BAGSDALE: Object to the form.
7 A, --ihe promissary noie -- 7 THE WTENESS: We're not the nominee of the movigage.
3 THE REPORTER: ['m somry. 1dida’ Bear all the — g BY MR WOOTEN:
% Tdidn't hear - Q ). What are you {hen?
10 MR WOOTER: Do you need me fo repeat the question? 3 A, We're the morigagee s nominee [or the holder or
11 THE REFORTER: Tdidnt heer 21l of the guestion — ¥ owner of the benelicial interest in the Joan or the promissory
12 MEOWOOTEN: ey, Let me sen over 12 nole.
13 BY ME WOOTEN: i3 ). TFeil me whea MERS becams aware bzt there was
14 . With respect 1o Miss Henderson's teorigage [nas is 1 alleged e be a defanlt with hiss Benderson's mostazgs Tocn.
15 there anyone else who s gronted a lien on ber property ofher 13 A, Are you Ialking abmout vhen — you mean MERS
16 than MERS? 16 corporate or MERS certifying olficers?
17 A. Dy vintue of being the holder of the note GMAC also | 177 & MERS. Do yoo know when MERS centifying afficers
I8 had equilable title to the morigage lien. We had legal title, | 38 alleged eo become aware thet there wis & defauli?
1% They had equitnble title. 19 A, Well, ihey know vhen someone hecomes delnulied.
2D . Isa't it foir to say, Mr. Hultman, that GMAC has 20 Someone wouttht have tolid 1them.
2k mever reconded 2 Hen in its own name inthat propesty? 2 Q. Do youknow?
2 MR BROCHEN: Objection. Asked and enswercd. 22 A, Mepersonally? No.
iy al
i THE WTTMESS: Mot that I'maveee of. ¥ Q. Fwesan vourne testifying todoy os 2 3DHG
? BY MR WOOTEN: 2 representative of MERS. When did MERS knowy that its
3 . HuR? 3 cenifying officer becume aware thet there v alleged to be n
4 A Not that 1'maware of, 4 defanls on diss Headerson's loon?
3 . Ckay. So aethe very instant in whicks this mrrtgaae 5 A, MERS become nwiaire of the default ot the Ume that
B loan was created there was a diverpence af the mortgage lien @  the servicer would have told a MERS cectifying olTicer thal,
7 and the promissory mo'e into two seperate entities; correct? 7 thal that loon had been in defanlt, or we could lave known by
g MR.RAGSDALE: Ohject. £  the fuct that a forectosure was injtialed nd registered on
g MR BROCHIN: Ghject tedhe form of the gquestion. T ihe system.
1% THE WITWESS: There was a2 prosmissany node nexke oot | B3 Q. Is therm an appaintment in yoarr agreemend w1ih your
i paid (o, payahble to GMAC Morgage Corporation, whitever the | 13 members which mekes MERS leaally inferested iz ihe promissooy
12 ereity was at dhat time, and there was o mettzage lien granted 12 mine?
13 and coaveyed to MERS for the benefit of GMAC. 11 MA. RAGSDALE: Ohject to the feem.
{4 BY ME.WOGTEN: B4 THE WIENESS: I'mtsomry. 1 den't wederstand your
L5 Q. Amdif and when, assumieeg, which obvioesty we've 3 question.
15 mever concedad, dhat Miss Hendersen defanlted on her notetn | BY MB WOOTEN:
17 GMAC, the default was to GMAC end not to MERS; is that 17 @ [sthere any portion of your membership agreement
13 comcct? 18 which nppednts MERS o any legal intecest in the promissery
(B MME RAGSDALE: Ohject 1o the form o node?
23 THE WITKESS: As{ said before, the borsower 0 ME. RAGSPALE: Ohject 1o foemn, Yeu oy amswer, if
21 defanlts. That teiggers cerain fghts ander the nves, and 21 youean.
2?7 ittripgers cemain Aabits under the meamtpage, and tothe 2z THE WITNESS: Without kind of walking tlevugh the

LAD REPORTING & DIGITAL ¥IRDEOGRAPHY
{2021861-3410 (80012924789 (301)762-8382 {31283 4HE26 (41D3539- 3664



VIDEGTAPED DEPFOSITION OF WILLIAM C. HULTMAN
CONDUCTED ON WEDNESDAY, NOVEMBER 11, 20609

33 {Pages 209w 212)

05

It

1 sgmeement I dont knaw that there is or isn't, bot centainly an aszet on MERS financial statements?
2 ihe mostzage by vinee of the fact that we'ne the mangnzes 2 Ao You're talking about the 62 million registered
3 for the benefit of the note holder {here is stane Kind of 3 loans? No,
4 interest there 4 Q. If ony nmount of any of the 62 million moertzazes
3 OBY MROWOOTEN: 5 which are registered an the MERS systemn is not collected, will
f . Huve vou ever beard the statement the debi is the & 1hat result in a loss g0 MERS?
T thing? 7 A, I'm pot sure Tunderstand (he quesion.
i A, No i 3. M ihere is a faflure o collect the cutstending
2 ). Youwould agree that & monigage is antecedent to the % hatance of my moteaze loan registered on the MERS system,
1} debt that it secures; gght? §0 walt MERS suffer a lMnoacial Toss or an accounting loss?
it A Twoeold agree that ihe morlgage secures the 1t A, No
12 repayment of the debt. ¥z Q. Isntittrue, sir, that when a foreclosure is
13 Q. Does MERS receive any of the interest revenue 13 completed thar MERS never actually retains of enjoys the use
1% associated with the morfgage indebiedoess for which it serves | 14 of ony of the proceeds from a sale of the foreclosed property?
13 as awominee? 13 MR, BROCHIN: Objection; acked anf answered.
15 A, No. 16 THE WITMNESS: )f you're saying if aiter a
17 ). Boes MERS reflect in its bookkeeping or nocounting 17 fomeclosure sole and we pet monies from the sale, we remit
18 recorls any inferest revenue from any loan which it serves &5 | 18 ihem to the beneficial mwner of the Ioan
¥ nominee? 19 BY MR WOOTEN:
2 A, No 2 Q0 Andthat woueld be the party wha is iruly interested
2t {).  Isihe mosgape indebtedness for which MERS serves {21 inorepaymeent of 1hie detit as (e bereficiol owaezr of the
2} as the nominee eflected os an astet oa MERS financizl 22 indebtedness; correct?
o |~ 212
b sttements? / : MR. RAGSDALE: {hject ta the farm.
2 ME. BROCHIN: Objection; asked oo answered. 2 THE WITNESS: I goess so.
3 BY ME WOOTEN: 3 8Y MR WOOTEN:
4 Q. Youcan answer, 4 Q. is MERS financinlly ot risk in any way for the
3 A, Are you-- again, yeu nesl lo rephrase your question 3 payment or nonpayinest of any moggage or deed of trust
6 becouse 1 don't lhink we serve as morigages of Lhe & regisiered onits system?
7 indebedress. ¥ A, Could yeu rephrase i1?
£ Q. Okny. Boees MERS seflect s an asssf i any of its g Q. lcantry, Letme seeif I con ask it this way.
$  financiaf staternects any morcoze which it serves os mourdnes? g A. Excose me.
1 ME. RAGSDALE: Ohject {o the form. H) . Is MERS fimancially at sk on 4 payment ar
it THE WTTHESS: Apain, we don'l serve as nominee fora i nonpayment of any mortgape of deed of st registered oo its
1! mongage. I'm usshlz to cnswer the qrestion becouse §dont 12 system?
13 undarstand whet serving as mettgacee of 25 @ nominee for the 13 Ao Well, to tie extent that we're a junior or senior
4 mongage, | don't umniterstand thet pari of the qrestion 14 lenond a morigage that's first is also registered senior or
¥ BY ME. WGOTEN: 15 junior ta us and we recelved service ol process, il we don'{
6 £} Okay. Saletme akitthis way, Forafl e 62 16 handle it preperly we could be at risk,
17 million mirtgages for which MERS claims {0 bz the mongagee of | 17 ). And that is in your eapacity as edministrating that
18 record a5 nominee for the varfous fenders, are any of those 18 lvanin your capacity as modgagee of recont as neminegs for
19 mestgages reflected as assets of MERS cnoany of its financiat 19 1he lemder?
20 stitements or reports? 20 A, Tmont - il's, it's as part end parcel os our duty
2t A, Youmean the morigage Ioans, ni. 2} s morigngee, yes.
2} Q. Areany portion of the menemsz Ivans reflectedd as 22 3 Right Butthat, that duty is seperaee from {he
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financiat Figk associzted with making the Joan?
A, IFyou're saying are we of sk for not gelting
repayment on a particular mertgage loan, I would ogree.
Q. Thot was whee I was askdng. Fell e every way in
which MERS is injured by the fotlure of any porticulnr
bormrver (3 meke paymeat on a particular promissory ke
whereby MERS is the moatgazes of recond for a morteage or deed
of trust which secures that note.
MEL BROCHIN: Ofyject to the form of the gquastim.
MR, RAGEDALE: Mpection.
THE WETNESS: | don understand vour question.
BY MK WOOTE:
). Tor any of the 62 millivn mogtgages which ere
registerad on the MERS symem tell e every way that MERS is
njured iF 2 porticutor borrower fails o pay the promissory
nede a5 agresd for any of those registered mortEazes.
A Well, azain, as | said Lo you before, nhera we'rea

213
). Does MERS kold eny of the promissory notes
registerad oaits system 1o these 62 million moneags liens in
its wsual erdinary eourse of business?
A. Yes.
ME. WOOTEN: DHd you want {o make —
ME. BROCHIN: idid. Objection; osked amt answeed.
BY MR WOOTEN:
Q. Andha is voor defisfiion of e ondinary course
of basiness s 1k2 notes that MERS holds whilz the process of
forecTusure is emderway?
A, That's vorrect.
). Amdthose notes are held by the certifying officers?
Ao Yes
3. They're never wansfened to a foeiliy where MERS
is physically locoted?
MR RAGSDALE: Ohject fo the form.
THE WITKESS: Tcan't say we've never gotten & nie

HE S EDSE

%)

Junier or senior lien to a MERS regisiered Inan or we hold the | 18 in owr corpomte eifices, but generally not.
junior or senior lien o anolher MERS Ioan that defaulis, 1% BY MR WOOTEN:
we're obligated to process the serviee of process if we 20 ) Okay. And ko woukd be because thera's not any
veceive it and if we mishandle that, we could be al risk in 21 employees of MERS that could keep track of 1hose nofes at the
that regand, 22 corpovate offices; Fght?
2t 2t
{3 Bz that risk does not oxtse out of the payment ar | MR BROCHIN: Cljectivn; ssked ani answered.
nenpayment af that promissary note; dght? 2 THE WITNESS: We're not -- § mean we're mot equipped
A Thal's correct. 3 wtzke core of thesa things, and 1F it was there, it was
3. Sovihat's an admindstrative dsk for failing to 4 probobly becouse 10 was tnvelved in some Jitgation.
notify the lemder, comect? 5 BYMR. WOOTEN:
A, s, it's, ngnin, it's part of vur dulies as the i1 . Thore's beer mentioa in 1be past of dhe holder of
meoripgagee. 7 the nole being the perser entitled o po get the note vut of
. And that's baced en your contravt with your £ the vault or o go get the aote from the custedion. [ mean do
principal T 9 you consider baving the contractualk right to go znd fetch the
A, Corred. I} mote from dhe vooloche same os being in physical possession
3. Who do you hold Tegel tida to these mirggages which 1T of ke note?
are registered for, on your system for the benefit of? iz A 1don's know that Tundersinmd your guestion.
MR, BROCHEN: Objection; asked and onswered. 13 Q. Mr Aol in some of the testimeny (hat we had
THE WITHNESS: The beneficial owner — the beneficial 14 before said thet being ke holder of the nate was equivalent
owner of the indebredness. 13 of having the dght {o go te the eostodion and gzt the note
MR RAGSDALE: You know, we sheuhin't feel competledf 16 out of the vault. Tmean would you aaree wilh ibat concept’?
ta g untk 540 i7 A. Think there ave documstances where that might Be
ME.WGOTEN: I'm znet. I'm just running throogh a 18 opplicable.
cauple things I need to make sure are clear since he's the 19 Q. s that similar ta the Fannie designations, Fannie
corporatz rep. I dan't want you all o come back to 28 asd Freddic designstions saying that when a forec]psure
Moznezoarzey and say thot RE con't bind vou ol 2} stamed well say you're the holder even thoush you never
BY MR. WOOTEN: 22 pbtaincd physical pessession?
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H Ao Well, Tdon't -- T wounlda't chameterize il yaite — { 2. Tell me chout the eRapisiry systerm, Me, Hultman, -
1 thal way. ¥Whalt 1, what 1 1hink the posilion that Frnnéa and 2 ME. BROCHIN: Object to the foan of the quastion,
3  Freddie vould 1ake is that by desienating the servicer or 3 THE WITMESS: Whatis it vou need me ~ what would
4  MERS, then lhe cusiodian nesw is holding that nele for the 4 wiour dike me to1elf vou?
5  servicer or BYERS as opposed to holding i for Fannie Maewhick | 3 BY MR WOGTEN:
&  doeesn't disrupt (leir benelicial ewnerchip of that instruement. & Q. The cRegistry systzm, deseribe its purpose, please.
7 Q. And you egree with me that when thees allegeid 7 A, The MERS eRegistry system, Lhal's what you're asking
3  exchanges of the promissery cote taks place thar thers is wo 4 ahout, is o national regisiry of iensferrable reconds under
9 corsiderztion er compensation paid betwesn the belder and MERS 4 eSigner UITA representing the Indcbiedness seoured by a
10 for they transferming custedy? 10 mortzagze laan whese the controller of the tmnslermble recerd
| A, I'would agree that ihere's no exchange of money. H  ard (he lcafion of the autherilalive copy are denoted on the
12 SWheiher there's conslderation or not is a legal guestion. 12 mystein, and it's o system of record basically to tell who owns
13 Q. There’s no payment of any type? 13 ihe elecironic promissory note which is the dhorthand name for
4 A. Tsaild there was no passing of funds. 14  tmnslermable record under the sintutes.
15 Q. When MERS has physicel conrml of 2z peomisaory i5 Q. How, istkis a tifretion where warebody out in the
16 meiz, does MERS hove zotuct outbesity toconyol the 16 world zoans this wet signed promisiory note hy a particulsr
1T foreclonme or the Yegal notioms which cre udarsken in s 17 bomower wiochis secured by one of tese 62 midlion mangases
15 nome? I3 repistered on vour system, and then they maintain a copy of
2 A. Subfectio the right of thie beneficial oviner to 19 that scas andd that's the official record of the indebdadnen?
2 overdde ns. M oA Na
21 Q. Dues MERS pay (=2 sliemeys wha dring foreclowure 2 Q. Oy, Tell me aboue the difference between that ool
2 actions in AMERS name? 22 the eRegistry systent. §mens is eReglviry some other type of
215 L)
1 A, Does MERS par the altomeys? MERS doss mot advance i incdebiedness wdher than morteage indebdadness?
¥ pny funds to attomers deing ferecotnres In our name or on 2 A. Itcanbe.
1 pur behail 3 ). How do vou cumently ese the eRepistey system? Is
1 . TIn fact, that's padd Dy the seniczrar the £ jinot todrack the potoal promissocy notes thet underdie
5 berzficial covner, o't it? 5  these moncnoes?
L A. No. Tihink aciuslly it"s poid by the horrower 5} A. XNo. We.. Ihe more ~ transfermble records which
7 under the terms of the morigaoe. T oredigital representations of ihe indebledness, 1he elegistry
3 Q. It's advanced by ihe sexvicer or the beneficial 8  translers ihe party who is in controt of that trnsferrhle
9 owner ot assessed to the borower's sccount? g recond and (racks the location of the outhoritelive eapy of
0 A, Iwould -- { think that's probably a betler nssess, i3 thal transferrable recond.
It befter charactenization. ¥ 0. How does that refate fo the modtgage motes witch are
¥ ). Boes MERS 25 s corporation maintedn any mchive o 12 wegistersd oo the MERS systern?
1} gepository of 1he docomerts which ore produced in its naze 13 A, Mlorigage - there orve no morigase systenis registered
14  with respect to any of e mottgage liens that ere regisered £+ on the - there's no pomissery noles registered on the MERS
1% enils gysiem? 13 system
ia A, don'i understond yoer guestion. iy . Right Are the notes widch ore registered on tha
17 € Isthere somewhere whers MERS has an archive or ¥7  eHegistey systern nelated o o do they comelate o the
13 repository of che vadous rmostpage secunity imtruments which 8 morteaces maintained v the BERS system?
19 it s ramed as mongages of roond? 3t A. A mortgage securing the repayment of the
23 A, I you're asking me do we maintain coples or 20 imrsfermble record registered on the MERS efegisiry can be
2}  original morigages whers we terve as morigages, (he answer is 2l registered on the MERS system.
22 nma, 2 Q. Isthatthe case with efl, 2l of the 62 millioen
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1  mostgeges which have been posizned of wihick & regivtered cn = 1 THE VIDEOGRAPHER: Goiap off recond at 1526012, _-—3
2 the MERS sysien? 2 £A recess was teken}
3 A Tdon't understand your question. 3 THE VIDEGGRAPHEHR: We're back oo recerd at 15:35:18
4 Q. Isthere arecord on the MERS eRegistey which 4 BY MR WOOTEN:
5 comelatss oo monzace which in registerad on the MERS 3 Q. e Hultmon, we mere falking before we went on break
6 syaem? & about some of these issues. Earlier ioday we mentinned the
T A, Therecanbe 7 termos and conditions of MERS, amd that was pam of your
3 £).  But thet is no necessenly the case? 8 agreements with veur members; cormeo?
¥ A, What's not necessarily the case? Y A, Twonld nzree that the terms and condillons is part
0 That there ix an eRegistey entey for en el=cironic 1% of ihe agrecment wilh our members, yes.
1 recend which is referenced to 2 mostzzge on the MERS system? it {Hultman Deposition Exhibit No. 9 was marked for
12 A.  Therz are irandermable records on the MERS 12 identilicaiiomn)
i3  eRegistry ihat are secured by morigages regivlered on the MERS | 13 Q. Ishow you what Tve been marked — what I've marked
14 sysiem, and there are also transferrable reconds registered on £ asDepesition Exkibin 8, and 1don's have copizs of thae, tat
15 the MERS eRegistry Lhot have morigages that are not reglstersd  § 15 is thot a eopry of your tenms and condidions?
16  on MERS where MERS is nol the mortgagee. 16 A Yes
¥ 8. Tmtrying tobe clear, and T hope that ¥ doat 17 . Number 4 deals with th= directions: is {hee coxrect?
13 seamd too reducdant ke mking thix. I'mjust frying o oode 18 A, TI'msomy?
19 sure ! understemd. Bs there or is e52re oo an 2Registry 19 Q. What is number 47 Boam't that dzat with the
2 entry Tor ecch mortzage foen which is registered on the MERS 23 directions from the owner of the promistony note; is that
21 system? 2t comect?
22 A, Thereisnoh 22 A No. It looks ke it has to do with dala
21 //" 274
| ). Buibere are eRegistey entries for some? / b information supplied (o s, P '
2 A, There are 120, 130,000 Lranslerrable reconds I Q. Let e ook atir, and | apalogize. 1 wrote down
3 registered on ihe SMERS eRegistey. The hulk of those nre 3 the wrongifidng. Number 3, | apologize. That says that
4 seenred by mostgges regisiered on the MERS system but notall | 4 wouwlk deal with, comply with the directions of tha helder of
5120 ar 130,04 of them. 3 ke note; comect?
& 3. 3o thare's — 1o thet is ihe wm teet of oll the il A, Thel's correct.
T eeends currenlly oa the eBegictry sysiem is choare | 330007 7 Q. Andif theny's not a halder of the note indicated or
E A, Give or take, somelhing fike {hat, yeah. There 3 they dont provide you directions, you'll Lke vour dicections
% might he 133, Thaven't locked at the number recenily, S fiom the sepvicer; comect?
1 Q. And iz, is o tronsferrchle recond onthe eRepisry 112 A, Tihiak it's sctually the siher around, that what we
11 system created by scaming a promdscory rofe that was sined 1} do s we normally take nor direction from the servicer and
i2 witha wet sigraties Iy 3 bomower? 12 it's, unfess the note holder or beneficial owner gives us
¥ A, Noitisnot i3 conlrary instruciions, and this section’s elahorated more in
M 0. Thy is o electronic ricnourme? 14 1he mles.
5 A, Thereis no scanned — Iransferrable reconds are not 13 Q. Okpy. Now, when you start talking abose the nules,
16  scanned kmages of paper notes. ‘They are digtal 16 that's what we're referdng {o eorlicr in onz of the eaddiar
17 representations of the indeltedness 1hal are execuded with an 17  eahibits; comect?
12 electronic signature by the borrower. 15 A, Exhibit 3,
¥ Qo Ok 19 Q. Righe. At what rle deals with the instrucgsions
A, Conwetake s break? 1'd Like o gzt somz more 2} rezarding ownership of 1he promisscey note?
21 waler. 21 A, It's Rule 2, Section 411, and on my copy it's on
2 2 SiEe. 2 page 11, and 1hen wlso on Section @ of the saime section,
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1 0. Okay. Those deal with your ezsponse to the T ! A, Yes.
¥ instructions of the Folder of the morizace losn prommivony 2 ). Arethey a MERS member?
1 nodew eorrect? 3 A. T know at one time they were. I don't know whether
4 A, I'msorry? 4 they =it are.
3 Q. Those rections coal with your respome 1o the holder 5 . Do yau know if theyre o law fiom?
4 of the mestaags promissery note, your resporsibilities with & A Ibelteve thex're o, a lien release or assipnment
T respecttodhat, who you were artux’ly acting on hehalf of? 7 company that provides len release ond 1ktle or assigmment
3 A, Well,it, It furiher elaborates on the provisions in 8 services {o participants in the mortgage Industry.
9 the morigape and the provisions in (he terms and conditions g (Hultman Deposition Exhibit Na, 13 was marked lor
17 and further elaborates o the relatienship between MERS osibe § 1} idendifcation}
11 mertgagee nnd, and ibe owner of the indebtedness. DY MR AWOOTEN:
11 £} And Section HA)is a cection we talked aboat that 12 Q. Ishow you o decument | merbed os Plointiff's
11 deals with transfer %o 4 nonmember of servicing rights wilh 13 Esxhibde 11 ¥ represent o you that that's a page from
Bt respect toihe morigage loon? 14  Richreomt Mooroe Group's web site describing some of the
15 A, Right. 1ihink il oetually deals wilh the trander 15 =services that they prepars or they perfcem. Poes it indicate
16 of the beneficial interest tn o non-MERS member. Azlongas 16 that they parform assignmends or prepure assigneents of
17 1here's 2 servicer we don't have to - that loan does not need 17 mongages?
13 tocome ool of the sysiern, I8 MR, BROCHIN: Objection. The document speaks far
19 . )shaw you a document T geing to mark as Exkdbit 19 ieselll
P L U n THE WFFNESS: Thereis o statement here that says
2 {Drepositinn Exhibiz No, 10 was marked for 21 pssignment preparation.
2¥ ifarsifization.) 22 BY MR WOOTEN:
26 228
b BY ME. WODTEN: H Q. Okay, Up o the top the frst ivn parographs of
2 Q. [rmepiesent to you thit thay is a copy of an T text, ¥ belizve it's the second pamzraph of tead, whot does
3 asypnmem in the name of MERS involving o securitized loen 3  that secomd paragreph of fext state?
4 and osk ymt o toke a minuts and feok ever thet doecument. 4 A, Do you want me to read 387
3 Have you ever seen thet document before tday? 3 . Phas.
f A, No. i A, Our highly quaalified team slso specindizes in
T 2. Who is the entity mobing tha acsignment in toe 7 correcting intervening chzin of assignment problems. VWe cin
& document? 8 locate hard to lind sethorized sigeers and recreate missing
0 A, Marigage Electronic Reglsirelion Systems, Inc. ¢ morigze nssipnmenis ssued by Mniled, merged, scguined or
b Q. Amdwheare they assigning that Ben in? 1 pnlmows finaneinl institutions.
E A. 1S Bank Naotionat Association as trusiee on behalf ol | 1t Q. And Etme see Exhibie 108 if vint don't mind, and
it thehofders of the lome Equily Assets Trust 2047-2, Home iz iL
13 Equity Pass-Through Certificale Secies 20007-2. 13 Is MERY mddress 3815 Scuthwest Femgple, Sal Loke
i< Q. What is the date of that assignment? 14 Ciey, Lich, 843157
15 A, It looks ke it was daled July Bik, 2008, B A, I'massuming that's the address of the certilfving
113 Q. That paricular document, do you know who thay H  olficer.
P document was prepared by? ¥ 3 Isthet o MERS nddness?
13 A. 1donoot. Well, hold on. There's 2 notalion on 18 Ao Tothe extent thal the certifsing ofTicer s (here,
H' here that it was prepared by Jeff I'rose of Richmond Monroe {9 yes.
2 Group in Branson, Missourd, but  would have no way of 2 Q. Doyoo Enow who the note Talder was with respect to
20 verifying that. 2 this particular mewrzags fma?
22 ) Hwve you ever heand of Richmond Mimmoe Grosp? 12 A Not withoot looking at the system recerds.
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} 2. Wos MERS the oripina] rofe holdze? H MR BROCHIN: Object ea1he form of the question.
2 A, Were wi ihe original note holder? hase noidea 2 THE WTTNESS: The sssienoe is Momgage Flactronic
3 what the siatus of the nole wos without looking at thesystem | 3 Registreting Systems, Inc.
4 records. 4  BY MR, WOOTEN:
i . Youweren't the lender at origination, were viou? 5 €. And it was preperad by SPS o the —
f A, No. We were not the lendeyr, That's correct. a A, [tdoesnsay that.
¥ Q. Yoo would agres with me that as 2 peneral ¥ — cenifvirg officer; dahy?
£ proposition you mannot assizn what you don' own, can you? 8 A, No, It doesn't say that.
) AR, BROCHEN: Obfect tp the foem of 1he question. 9 Q. Hpatthstoprgia?
I THE WITNESS: $'m1notf sure Funderstand what you I A Tows recording requested By Sclect Porifutio
1F  menn. ¥l Bervicing. VWhen recorded refurn to BHl #nch, Sclect
17 BY ME. WOOTEN: 12 Torifolio Sersicing 1318, or 3815 Southwest Temple, Salt Lake
1] Q. Youcan't assien what vie doo't own, You can'l 13 City, Uiah, HL1E,
4 transfer ownership of someshing that yeae don't ow, can you? 4 Choy, Anddown zt the Botom is it signed by Bill
i3 ME.BROCHIN: Ohject to the foem of the guestion. 13 Ercher Koch, whataver his name is?
16 MR RAGSDALE: Objection, 15 A, I'massuming he's a cectifying officer wha's
17 THE WITNESS: H yoa're asking me if could, if B 17 emplayved by Select Portiollo Servicing,
YE  sigm an assipnmest end ¥ tum eut 10 be wreng, yveah, o BB Q. Oiay. And 3815 Svuilnvest Temple is the mbiress
1% sipnthot. It may nio be effective. B listead ivthes document for MERS; dghe?
0 PY ME WOOTEN: 2 A0 As]sabd, if that's where the certifying officer
21 Q. Sure, 21 is, thal's the MERS address,
n A, But-- 22 Q. 5o MERS is eherever oay of s cestifying officers
il /" 232
t Q. Will vou inck at this paragiaph where i begins knﬂy f aw?
2 by ollibesa presents. Does {hut assigrment parageoph wemto | 2 A, Bure.
3 Indicate that the certifying officer is alierpaing o transfer k) Q. Ifthe securitization documen said that on March
4 nat only the marnieage e the note in (het case? 4 ghe st of 2007 1hat that particular e dod been sold four
5 ME.RAGSDALE: Ohject o 1he foon. 5 times and that RESMA was not the owner of the note, nor was
6 MR, BROCHIN: (fject w the form & 8PS, nor was MERS, could SPS troasfer the nofe by esecating
¥ THE WITNESS: M says what it sava. 7 thet assignmeent of motoare?
E HY MR WOOTEN: ] M. BROCHIN: Object to the form of the guestion.
o (. Okay., And doees it say that it is trunsfeering the g THE WITHESS: 1dont understand your guestion
I mertpape aleng wilk the indebtedness evidenced tkereby? 1 MEBROCHIN: Excuse mee. Obiect to the form of the
i1 THE WITNESS: That's what it savs, b} question; calbing for specufation
12 BY ME WOGTEN: 12 MR. RAGSDALE: Seme ohjection.
i3 Q. Ckay. And youll agree with me that MERS isnotthe {33 MR, BROCHIN: Hypothetical,
M pweer of the indebtadness? 14 MR RAGSDALE: Objection.
13 A, Well, Iagree that we're not the beneficlol vwner of | 15 THE WITHESS: And T don't understam] what vou were
¥ heindebiedness. Whether we actually held the nole af ihat| 16 saying. It was oo convoluted.
¥#  peiot i lime I wouldn't Enow without looking and dofng 17 DY MR WOOTEN:
e further investization. I3 Q. Sum. The secuntizalipn apreement says that on
19 Q. And pecording to that assignment it's not even an 19 horch 1st, 2007, et the pote which is secored by tha
28 npssemion that MERS does hald, shat that assignment is by SPS |28 maonzage had been so’d foer times between four other entitics,
21 throwgh s cenifving offices; ight? 3 ulimately to the trist that is named in that assigamert in
2 A, No 22 2008, the mordpage nedz having been seld in 2067 by somwe ather
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¥ entity not named in thet assignment cowld pot then be sold in 1 Q. Or that its principal does not own?
2 2D0S by an entiey ehat did not own the nete’? 2 MR BROCHIN: Object o the fivm of the question.
3 ME.RAGSDALE: Object to form 3 THE WITNESS: Amd Edoa't agres with that, tha
] MB.BROCHIN: Object to form: calls for speculation: £ chamererization.
3 hypolhetical. 5 BY MR WOHOTEN:
& THE WITNESS: Aszain, you know, 1 doa't have a1l the & Q. Soif you have o menipage promiszory note just
T facts and circumstances, so T don't believe | can answer the T sifting out there, MERS is nowhere involved at al in any
i guestipn ' & shape, forme orfashion? Smme centifying afficer ean go out
7 BY MR WOOTEN: % and moke a MERS mortazse assiprument the claims to move the
10 . Hove you underizken any investigation to verify any 10 promiszory note and the mongase even though MERS fsnoe
1 assigruvents mxde by any cedtifying officer {n any circumstance | 11 invelved in any way? Yo think that's okay?
17 where MERS has becoms embroiled in Htigation as aresule of o | 12 ME. RAGSDALE: Object fo the form
¥3  cloim that 2 mertpage assipnment is improper or void or L3 THE WITHESS: Ididn't say that.
14 unenforcesble or illegat that has been undertaken in MERS' 14 ME. BROCHEN: Ohject to the form,
15 mama? 5 BY ME. WOOTEN:
15 ME. BROCHEN: Chbject te the foren of the gquestion. 3¢ ). TFhat was my gquestion.
17 ME. RAGSDALE: Same objection. ¥7 A, Dulthat doesn'l sound like the guestion (hal [
13 THE WITWESS: Again, the guastion {s mewe conveluted | 18 heard,
1% than Fmcapable of enswering. g 3. Okay. Well, the eptestion is when you don't own
20 BY MROWOOTEN: 20 anything et youre nod woeking en behalf of someone who owns
2F {2 How many lowsaits are you sware of right now 21 oaything, voo're completely stenage $o the woasaction, you
22 invalving MERS where there is an asseriion thet there is an 22 have nocenzectin to it whatsoever -
134 234
b ossignmerd that is either i eror or illegal in the nams of I A, I'mnod the holder.
2 MERS which is being used for the purposs of trying 1o 2 .~ not the halder, not acting for the kolder, not
3 foreclosa? 3 octing for angone with an interest, you cannot assign 5
4 A, [have noidez. 4 promisstry nede that vou ex your principal does not have an
3 Q. Doyoubave any system within MERS by which you keep | 5 interest in, con you?
6 meconds of those gypes of things? 6 M, BROCHIN: Object to the fonn of the question.
T Ao 1'm sure the legal department does have; Lhe law 7 MR. RAGSDALE: Same objection.
§ department has those records. 3 TEHE WITHNESS: 1 vou're soying that, 1thae MERS is
4 2 Yoo would agree with me as a peneral proposition & notihe helder ond does not s the promissery nide amd 5 not
i that MERS cannot nasicn 2 promis=ory note ealess {has an 16  ihe mertgsges, is not the agent of semebody, you're — it
1t ewnership interest in it? ¥t probobly is not on 2ssignment that we ceutd dao.
i A.  No, Iwould not ogree with thal. 12 ME RAGSDALE: We zetting close to wropping it up?
i3 ME. BROCHIN: Ofect to the fomm. 13 MR, WOOTEN: Well, I'm getting close o having o
o BY MEOWOOTEN: 14 siop. Fim eet gedting close to wrapping it up.
15 Q. A promissary nofe, You are saying that MERS noy 15 MR. RAGSBALE: 1imnean we've been-- Tels see. We've
I assign a promissory node that it does oot own? 16  beento Uiah, Missoun, Rhode Island, ¥ mean [ fee] Jike §
¥ A, M we'rethe holder. 17 ought to get frequent fhyer imjles for this deposition. Very
18 Q. 'mnot ralking about BIERS acting as agent for o i8  Alitle of it's hod o do with Miss Hendersen obvioashy, but os
19 member, I'm saying that MERS connis assign o mortgage 19 Doald you, we need to finish this up pretty quickly.
2 promissony nots that it dees pog oam? e MEWOOTEN: Wetl, I'm zeing to go till { ger done.
21 MR.BAGSDALE: Object — 2} Ihave o potnt i0 stop becanse we're cut of tfime. We'll stop
22 BY MR WOOTEY: 22 becanse wa'e put of fime.
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: MR RAGSDALE: 1 want to make sure that you b heant s speech befoce,
2 pmiderstand we're not adforrning ehe depositon. As youve 2 MR WOOITEN: Okay.
3 indicated ond fenkly eahibited, o lof of your, 93 percent af 3 ME. EAGSDAT E: Amd { mean 1 know you're entifled 1o
4 your questions have had 1o do with things unrelatad to Miss 4 it, end Fmeplad thet you have &, ad I kope you getto make
3 Hendarson's case, ond we've been very tolerant of 1hat. 5 itagein, ut kot's dothis. Lat's stop Rere for a secomt asd
6 hHE. WOOTEN: Who we'te dealing withi is establishing 6 ot me: alk o my ca-counsel, if dhea's 21l rgte.
T apatern of corduct, Bamyv. 7 MR WOOTEN: Svre. That will bz fine
3 MR RAGSDALE: Wel, | know that's whe you think g THE VIDCOGRAPHER: Going off record at 165112
9 youre trying o do, b the drzh is 2 1o of thete questiong o £ recaes wes faken )
1§ hove no passible relevaney to Miss Henderson's case, frankly, 10 THE VIDECGRAPHER: We're eck on record at 30533,
1t evenunder your theesies, Nick, and we've been very iplerant il ME.WGOTEN: Boory, vou've had a chence tomeet with
12 ofthat, but 1 think we™ve run out of patience about that. So }1 yourcliznt Anyihing else yoes wont to put oo the recocd T
13 why den't you wrap it op. 13 MR, RAGSDALE: Just this, Tdao thirk that we have
1+ MR WOOTEN: Bamy, Im going to wrap up when F'm 4  been memedibly imdulgene, fut wa, I hink weltindulpe n
13 dong, and if yoo need a protective order, vou need to suspend 15 linke kit more. We wonld like you o sten the process of
¥ the deposition end apply for one — 16 wyeppng ik up and fo try to frous your questions a Liels bit
i? MR RAGSDALE: No, no. That's mu how it's polng to 17 maore oa Misz Herdersen's cate,
18 woxk, i MR WOOTEN: With all due respect. T'm ot trying to
19 ME. WOOTEN: - you weren't present ot the earing, 19  be difficult, bt [m podng o fove 1o completz my depesition,
] ME. RAGSDALE: That's not how it's poirg o wark. 20 znd iF you feel its improgpeer, you'ne welcoare (o move forn
A ME. WOOTEN: You weren't present o the hearing, 21 protective oader.
22 MR. RAGSDALE: But§ know fudee Hobbs welf enongh | 22 MR RAGSDALE: Tumbrstend {hat, Nick, nnd Im
238 244
I tiat ] would Iove to keve you explaiz to him why o asdanment i trying fo aveid that. Texpect Jedge Hobbs doesnt want i
2 of nmorpage it Salt fake City to o securitized trust has 2 getinvalved in our spats. 8o let's see if we con't fucus it
3 anything remotely toddo with Mliss Hendzrsoa's loan which was 3 oliuTebitand get it resolved quickly.
4 not essipned, not securitized amd ac fer as Fnow rever foand 4 {Hultman Pepusition Exhibit Wo. 12 and 13 were
5 iswayiolteh, So it — Fin camfostable with the fact that 5 marked for identifootion.
6 we've elerated his farranging exposition s Tong as we need & BY MR WOOTEM:
T woadoe B you beve ooy edher questioas zbout s Hemberson's ? Q. Youraviewed hiss Henderson's recands i your system
& case, goabhesd ond ok them, b if aog, T ekink we're doae. 8 reponding her Ipan. Me Huleman?
9 MR WOOTEN: Well, here's the problem with fhes, e A, Isthat & question?
18 Duery, which you nppareaty don't Enow beranse yua werent at 103 Q. Hove you revievwed Miss Headorsen's secords inovour
il the fest deposton mak you just entered the case, Miss 1t systemn?
17 Herdersom's boen was sald, and it was sofid to sacuritizetion, §2 A. Thave
13 amtwben your cliont staned foreclosurs on 3, they d0E i3 Q. Wasthere evera pedmd oof tine when Miss
B auwn e note, §Ewas owned by secusitized trust. Sodtis 14 Hendersea's Iven wos not registered ou the MERS system since
15 wefevarme I¥s refevam o the fehis to rrensfer the 13  the loan has been instituted?
i daterest. I's relevant to the fghts to transfer the nota, i A. Tdonet believe that it « T think (hat it -- let
17 MERS mume is not deply a tebula esa upen which semebody may | 17 me sag since the loan was registered it hasn't been loken off
HE write thelr nume for the dgkt to foreclose, Somewhere aloag L8 the system, and it leoked like It was registered clase to the
W the way somebody hus (o have an ownership interest that thay 1% iime Lhat §t was odginaled.
23 have an eaferceable righe to ehenge the ownership of the 20 0. Tshow youa docoment Frosakad as Peposition Exhibit
! mwetgage len. 21 ¥X {gepresent to yau thatdbat is 2 search of the MERS
22 MR RAGSDALE: With alldue respect, Nick, I've 21 servicer identification system by VA number which indicated
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1 that (bere wos no MIN associated with Miss Hemderson's WA case I registered on the MERS systern MERS carnot transfer the
2 sumber. It's the black bax oo the secomt peoe owmlinad with 2 2  benzficial rights to the debt?
3 bleck sherpis? 3 A, Yes
4 A, msorry. What was your question? 1 . Do youagree with the sdatement that the debst czn
5 {3 Onihe second pape hishfioheed is the Bk box — 3 oaly be teansferred by properly endarsing the promissery nose
& A Yes. 6 tothe transferee?
7 Q. --there was a search conducted by the VA cae ¥ A, Mo,
3 pumber, and the search result wos that mo MINS con be hozted G Q. Let m= show you what I rearked as Deposition Exhilie
% thee match ihe search eriterio enteerd. Woubd the MIN alw be g 13, please, sir. What is thm? .
10 linked to Miss Henderson's VA case noinher? 17 A, Looks ke il's part of Lthe MERS procedural manual.
] A, Ifif the VA case number was correcily enlercd here 11 3 What does the second Bighliphted sectence say?
12 orinthe system and bt was in the system, (hen there would he 4 A.  Are you talking nboast the pink lanpuape?
13 arecerd of i wilth Mrs. Henderson's or Miss Hendeeson®s loan. [ 13 Q. Yeah
4 Q. Soithere’s a possihility of oo emvor either is the 4 A, The delit can pnly be transferyed by properly
15 enwy of a number onthe web search of an endry of the nwnber 15 endorzing the promisory note ta (e transferee.
15 inthe MERS syuem? 16 Q. Properdy erdorsing the proanissory note to the
17 A, That looks like what probably is (e case here, 17 transforce; right?
18 2 M Hultmes, whet evidense is in MERS owm reconds 13 A. Yeah.
14 omid decuments izdicating thot Mies Henderson 13 in defeuli of 19 2. Andahat's MERS procedure manuels?
2 her mostzage foan? 23 A, Yesh,
el A, Ithink there were two entries where forcciosures il Q. Helease 130 June 8, 200, right?
2} were indiinted noalnst Blis Henderson. 2 A Yes
242 244
. Is there zoy entry eiher dhan the foct that 1 2 Would you look back at Exhibit H for me, plzase?
¥ foreclosures were initated? 2 A, Okay.
1 A, There was a reinstatement i belween [he Lo 3 . That's o monigape assignment; ripht?
4 initialions. 4 A, NW's an assignment of $he morteage licn, yes.
b ). Oher than those docaments is there any oiher entry 3 Q. Andiiis nt endorsement of promissory eote, is it?
& avidercing proof of an acruzl defoalt in Miss Henderson's <] A, Bwould agree.
T Ipan? 7 Q. And does that assignmene cantrndict the document in
g A, Notin the MERS sysiem. § Exhikit 13 which says (hat tmnsfer of the debt is
k) . And you would not have pecess to thet system? % accomplished by endorsement of the promissery note?
el A, I'msory? 16} A.  Ther say ino different things,
il Q. And you wouldn't have access to that informstion Ik Q. Thats comeet. Document 10 which is 5 meitzage
12 either except through the servicer's recends; comect? 17 assipnment attemgpds 1o treasfer the indebtedness by virue of
13 A, Orthe MERS certifying officer. 3 the moertgace assignment; comect?
I+ . Whois o servicer employes; Aght? i4 MR. SROGCHIN: Obiect 1o the form of the question.
i5 A, Trobahly, yes, i3 ME. RAGSDALE: Same ohjection,
i1 Q. Do voewhave any verification of the information on L3 THE WITNESS: It saye what il says,
¥7  the servicer system? 17 BY MR. WOOTEN;
18 A Any verification? Oiher than we're enlitled to rely | 18 Q. Okay. And your own procedures for your members soy
1% on lhe servicer because they have on obligalion lo give us | 19 that transfer of the debt oocurs by nepotiation through an
20 truihfol informalion. 20 endorsement of the promissery node; coment?
21 ). Boyouagres with the statement that altheogh MERS 21 A, Thal's cerrect.
22 tmacks ehenges inownership of the beneficiat ights for loans $22 Q. Do you make any efon to police the sctions of your
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¥} members ard vour certifying officers with respect to the A That's 12,
2 preparetions of documents such as Exhibie 10 whese those Q. Iskippad i3then
3 gdoruments ars used fo foreclose on kemeownzm? A, That's 13
4 ME. RAGSDALE: Object toths form. Q. 13 Imsemy. Tdid skip 14, Letme show you 15,
5 THE WEFNESS: If you era esking me whether when we amit 1T comea back to 14, The portina Eahlizhited in e 22
& see that there ere fssszs that hings were nat doae eceenting the beitom is a nede entey foat your basiness proceduras.
T mourprecedures do we investizate them and & we tzke What does that entry say?
§  eppropriztz ectinas spudber our mules and mrocedures, the onswer A, The securitizaiion terial number mast be placed in
% Qs yes. (ke pool number field on the BIERS systom for MINS involved.
It 8Y MR WOOTEN: THE REPORTER: For-—
1t Q. How do you typically fisd out there is a problem THE WEHTINESS: The wecusitization —
12 with a panticuler member of thelr cenifying officers? MR RAGSEALE: For MING involvad.
11 A, [don'tthirk (here's a Lypical way (hat we vould THE WITNESS: Tor MINS invelved, excuie me,
14 {ind (hat vuk BY MR, WOOTEN:
i3 £). Doos i ofien arize thrvegh Htigation where your 13, That's a MM, for the benefie af folks, Me, Hultiman,
14 compony is named a deferdart? wh zrea’t fumilizr with your company, MM is o mextgazs
17 A, Moo I'woult sy more often Il comes la becouse idzntification numher; tighy?
13 somebrody thosws us sumething or we see somelbilng In the mall or A, That's correcl.
B docamenis ceme across our desk or some member ralls usup er o Q. And thet's & amigues zumber that MERS has set vp for
M borrovier calls us ug. T would say more effen thas not il's each loon that's registered o the system?
2t wenlly sumebody alerting us dhat there's been o problem as A Wl it's pencrated typicatly by the pariy
21 opposed Lo somebody aring s, registering (he lean according 1o an olgosithm thal we provide
246 248
1 Q. Inthe MERS system da you provide an identification 1 tothe ser-, the vriginaters and the laan orgisation systems
2 mupber for such tecuritization which is placed in the pock 2 and 1he servicing sysicms.
3 nemiber field aa the MERS svstom? 3 Q. Andit is desipned to prevent duplicative wetoee
4 A, Tdon't know -- I don't understand your quesiion, 4 sdentification numbers; riphe?
= Q. Typically when a joun is registered ta a 5 A, It's supposed to he the vaiigue number for that
6 ecuntization on the MEBS systam, you provide a pocd maeber? | 8 morfzage, ves.
T Al First ol ali, we don't register securilizatiens. We ¥ Q. Sowhen we wse the tzen MU, M-1-N, that's what
& regisler loans. IF (ke securitization trast - (T (he loan B we're refeirinz to?
% has been - if ihe beneficial ewnership interest has heen o A Yes
10 transferred to a securitization trusiee, the servicer can but 0 (3. And hat entry says that the servicer must enter the
11 s not required fo enter the pool munber into the record 11  securitization serinl number in tke poot field; fght?
12 associated wilh (hat loan. 12 A, Foer mated secorities.
i3 (Tialiman Depesition Exiihit No. 15 wos marked for 13 Q). For nead securitizs, You would agres willi me that
B dentilication.} B4 most of the securities 2re rated: comect?
I3 BY MR WOOTEN: i3 A, No, Iwoualin't agree Lo that.
113 Q. Lermashow you what [ marked as Depasition Exhibit 16 {3 Okay. Sohat deals anly with rted securities?
17 15, please. 17 A, Thal's what it says.
¥ oA Okay. 18 {Healiman Beposition Exhibit No. B4 was macked for
1 MERE. RAGSDALE You skipped one. 1% identification.)
20 THE WTTNESS: ithink you skipped 14, 28 ). 14isanmher entiy from your basiness precedures,
31 DY MR WOOTEN: 2% and the preen porticn highlighted deals with the issuer's
22 Q. 14 wasthat docurment, highlight {he - 22 mesponsibilities; is thot comect?
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1 A.  That's what il says. i Q. [s1here ever on attempt by MERS {0 verify the
2 Q. And you're familiar with the procedures mannal, 2 alfegztions of default with respect 1o a foreclosure by the
3 aren't you? 3} seevier?
4 A, Ihove looked at ik 4 A, U'misure ihere s,
b 2. A does mumber 3 in that entry nlicate that the 5 Q. Amdthat is ngain the servicer forectosing through 2
b securitizoticn on the pool field will be entered with the ¢ certifying officer in the name of MERS,; rickt? From the
¥ securitizotion serat nummber? 7 foreclosuee being conducted in MERS name?
g A, Yes & A. [ om not -- I'm: confused about your question.
9 . Ttdoesn't say might be or could be; it says shall g & Vmoery, When the foreclnsure’s Being conducted
I3 be? 10 in MERS nome s it was in Mis Henderson's case, thet is the
1t A, Well, it says npdate ihe pool oumber with the Hl servicer foreclosing in the name of MERS theough a certifying
12 securitization sexial number. 12 pfficer?
I3 Q. Youwouldagree with me that as your procedure safd | 13 A, MERS is conducting (he foreclosure relfing on
¥ dhotit's not merely enoueh to register a transfer of 14 Information that £t's being suppifed ta from the servicer.
13  beneficial ownersidp on your system to actodlly create o 5 £ Hf Miss Henderson contacted MERS and taid that she
16 1mansfer of ovnership, but the promissory nete must be 6 was not indefanlt, how would MERS wedfy or attempt to verify
17 negetizted through an endosement {o the new ewier; comect? § 17 that infoemation for her?
13 ME. RAGSDALE: Object to the fomm. 18 A, We would ask Mis llenderson ta contact the servicer
9 THE WITNESS: TI'm serzy. Tdon't understond your 19 nnd work It ot wilh Lhem,
20 guestion, 2 Q. Sovoacs you received the wond fo foreckse vou just
21 BY MR WOOTEN: 2% foreclose unless the servicer tells you (o siop?
2 . The registralion of a transfer of beneficial i A, Yes, unless we were Lo find someething defective in
230 52
¥ ownerskip in your system is not o trassfer of owaerhip; 1 (he proces.
2 comect? 2 Q. Whooould § depose who works for MERS who coulid
3 MR BROCHIN: Ohject to1he form of the quastion. 3 wverify 1he aocurecy of Homecaming eecoeds with respect to Miss
4 THE WITNESS: M you're asking, it's o reflection of 4 Hemderzom's foan?
5 whot has smnspired ensside the system, 3 A, You would have lo ask 1he - vou would hove o
6 BY MR WOOTEN: & depise soinehody ot the servicer,
7 Q. Comect Which s, as has been, it i3 a negeietion 7 MEB. RAGSDALE; Which { don't belisve is Homecoming.
&  fdwwugh a trensfer endorsemnent of the promivsery node? i Isugf
% A That's the normal way that it would happen, yos. g THE WITHESS: Homecoming is an affiliate of GMAC.
1 3 Doyouhave any records iz MERS' pessession of Miss E3  Whether —{ doa't knaow how they're Involved in this case.
1 Hendersen's payment history in this cose? FF BY ME. WOOTEN:
12 A, Wehave received a copy of it as partof Ihe 12 Q. Ane you oware that Miss Hendersan's loan was
13 pleadings, and I'm assuming thal it was also given ta the MERS | 13 puaranteed by the VA?
I certifying oflicers ol GMAC, 4 A, From the morigage 1 assume so.
i3 Q. And with respect 0 Thet, has anyoee amerngmed to L5 Q. Are vour awore of any special prikections o,
B verfy the accency of these reconts which were provided to 16 prowided to Miss Henderson as a vetersn throogh the VA
Y7 MERS? ’ 7 susrantze?
18 MR, RAGSDALE: You mezn enyone with MERS? i3 A, 1'm not ibat Tamifiar wilh the VA regulations.
0 BY ME WOOTEN: W Q. Withmspect to the allegations of defzult in Miss
2 Q0 Yeo 20 Henderson's case fove you reviewed any of the fizancial
21 A, TI'mnot, I'm nol nwarce of whal the ceriifying 21 records provided to MERST
22 officer did or dido't do al ikis point. 2 Ao Hove1? Ilooked at ihe payment hisiory thal was
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attached to one of the pleadings or some, some part of the,
the pleadings or summary judgment molions or answers., [
recall Lhat theres was a, an accounting allached to L

Q. Are you famikiar with the docuements that were filed
by your oiteenzys in this rase wpanding the allagations of
defanlt?

A, Isaw an affidayii from ane of the lifigation
specialists that works for GMAC.

. With respect to thu aflegation of default zee you
familiar with eny of the documents which were filed in
respanse to {hat motion by m= on behizlf of Miss Henderson?

A. [ read a me- -- or response to the motion for
sumenary judgment which T believe was filed by you.

Q. Are you fomiliar wilk the foct 1hot approximarely 3G
to 43 days prior to forectosure Miss Henderson received in the
el & stolement indicating that sie was not in defauit and
b nodelinguency?

A, I'm not - T saw some letters that were sent out by
Darry's firm, but I don’t remember particobarly which one
you're relerring 1o,

2. Does MERS have any independent agreements with 2
company kanown as LPS Defoult Solusions?

135

{2 Have you read the vpinion of the Svpreme Court of
Minnescta?

A. Iskimmed through it.

Q. Do you recall that pertion of iE?

A Tdono.

Q. s ghat the position that yew've ndvecated that by
being nominal monlgagee vou sepamte the promissory node ond
the security insirument zilowing the debt to be tansfemed
withoot assigaments?

ME. BROCHIN: Ctiiect to the form af the questian,

MR. RAGSDALE: Seme obgection.

THE WITKESS: ! woald never choracterize the MERS
Frocess as separating 1he note interest fom the mestanze
Ben.

{Hultman Beposition Exhibit No. 16 was mauked for
jentification.)

BY MR WOTEN:

. Duoes this Ivek like the payment history that yeds
refemed to earlier of hfiss Hemlerson's foon?

A, Yes.

Q. Allrght. Aml you eviewed that during preparation
for 1his dzpesition; is that cerrect?

MY o0 -] S LA da el kg uw
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A I ihey're a member, that would be the only one thaat

I'm aware of, and I don't, I den'l recall whether that
comprany, that particolar company's a member or not,

Q. Do vou know i they had any invelvement in Miss
Hender=on's Jean?

ME. BAGSDALE: They being £P5?
Y MR, WOOTEN:

2. LPS ar Fideliey?

Ao Tdan't reeall.

. The court cese up in Minnesot: there was x centified
quastion fo tine stale Supreme Court ubout MERS conduct and
the way it handled its business epthere. Just o Bledd from
tha ruling said that by acting ns the peming] mortgongee af
recarnd for its members MERS hat essentially sepurated the
[FUINIssCEY THEE in & security instrumest allowing 1o debt to
be imnsfermad withoul an assionment of the secedty
instrument. Weuld you sgree with that chamcterizetion of (ha
purpase of whze you --

A. P have to read it

MR, PROCHIN: Chiect o the form af the quastitn.
MR RAGSDALE: Object.
BY MR WOOTEN:

Wom a] TR L e e B e

g
-—

bad  pum e e b e bl e o
LN M s B L e L b

Ao Tlooked at i, yes.

. Bid you undzrstand the entries inde?

A, Some of ihem I ean. Some of (hem 1 can't.

G Bid you understand the eneeies with respect to
payments, apphication of prayments, 1hiat sorg of 1téng?

A, As T sald, there's some things T - it looks - jt's
Fairly clear of what it means. Cther things are not so clear.

Q. 1Fwou wilk bet me foke o look at that.

Have you osked anvone emplyed by vou or have you
rersanally undeitaken any effent to Uy o determine the
entries with respect 1o this payment fistore?

A No.

Q. As we sit here today, are viou able 1o seertain from
this recond, Depasition Exhibit 16, whelber or not there is a
dzfault en Miss Herderson's boan?

A, Are you asking me If from that plece of paper could
1iell whelher there's a current delanlt?

Q. Orcould you tell whether there was a default
dernonstrated by this document?

A, Teannot

(2. I there aayone working for you nt MERSCORP who
coul ik Toek of thet document snd make 1t determination?
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257

18y

] A, Perhaps if they had enough lime and they had access ! A, 1donot see nnyihing to that elTect.
2 to people al GMAC who could explain the system Lo them 2 . DPuoes thot statement indicate that there's any other
¥ Q. Areyou fomilier with the foct that Mics Herdersen 3 omount due edher dian thal monthly mongages payments?
4 paid $6,4000n her mortgage payment in Seprember of 20077 4 A, Ttsays nhat it says.
3 AR RAGSDALE: Object - 3 1), There's a - do you believe Miss Hendersen should be
& BY ME. WOOTEN: 6 enlitled to rely on the moelgage statement she meeefves from
T Or 2000 November of 2)07? T her monzage servicer?
g MR RAGSDALE: Object to frem 8 MR. BROCHIMN: Object to the form of the question.
9 THE WTTNESS: Y familiar that thet statzmert was g ME. RAGSDA] E: Objection.
) ineene papers that | sawe 1 don't know wiether that's tue i0 THE WITNESS: I'msomy. | don't undersiznd what
i ornon P svounsked me.
17 BY MR WOOTEN: 12 BY MR, WOOTEN:
13 Q. Doyouknow if there’s anyeas at MERSCORP who cou'it 13 Q. Isaid do vou believe Miss Henderson shoald be able
12 verify that by any of the reconts that you had access ta? 14 o rely on the pocumacy of the mailings she ecefves from her
i3 A, Wewaald have to talk lo GMAC and find eut, 15 morigage serviese?
if ). Age you familizs with any of thz decuments modted to 16 ME. RAGSDALE: Object to (he form
¥T Mliss Herskerson with respect to ter mortgoge [oon feom the ¥ THE WITNESS: Well, | believe flot Miss Hendersen
18 meetgage company? Do you remember? 13 should read her mortgage stotement, and if she has a problem
19 A. Y'masare that there were letters thal were sent 19 withit, she should conlect her servicer,
23 from GMAC to Miss Benderson prior fo the lean being referred | 20 BY ME. WOOTEN:
2% for forechosere, ol 1've seen some correspindence befuween 21 . Wher is dhe entity who is acoepling her payments and
22 DBarey's office and your client. 22 disbursing her paymenis; richt?
3% 260
t Q. Fmnot geing tomark this because it's already 1 A, Correcl
2 aftached 2% on exhibit 1o your summary judsment motion 2 ). Not MERS?
3 responded tiv, DT represent fo vou (hat 1hat is o medpage 3 A, Correct.
4 stlement mailed to my client by GMAC in May of 2008, Does 4 . MERS does net huve access {0 thase reconds?
5 thot shvememt ta the Best of voewr knowledaz indicate that 5 A Inever said that. We, §if we asked GMAC lor them,
6 there is any sount tues on o regular monthly modeage payment? {| 6 1'm sre they would give them to us,
¥ MRE.RAGIDALE: (bject 1o the form. ¥ Q. Okay. Did MERS have accest to thase reconds price
B THE WITNESS: I'm sorry. What was the question? & iothe time that it filed this iorecksure action?
9 I'mscary. 1wes reading the document. 9 A, No.
13 BY MR WOOTEN: 10 3 D MERS review those reconds peior (o filing 1his
i1 ). Sure. Take asecond and road i over and 120l me if F foreclosure votion?
12 ehere's any postinn of that document indicates there is a |34 A, Tdon't know wnhat the cectifying officer actually
13 default en Miss Menderson's Toar ox that she is due for any B3 did.
4 amount orher than her monthly mortgape puyment as of Mavihe | 14 Q. Dovim know who the cenifying officer wos who was
I3 ist, 2008 13 responsible for this foreclpsure?
3¢ ME. RAGSDALE: {hject o fhe form. i A, TdanoL
¥ THE WTENESS: Iticoks like there's a - there — L7 Q. Do you know if the centifying ofiicer was acteally
1 theyre locking for 3 post petition payment, morigace payment I8 the person who madz the decision (o foreclose?
1% of 369693, 1355 A, The default manager of the depactment is a MERS
X BY MR WOOTEN: 18 cedtifying officer, so I assume she had spome fnvolyement in
21 3 Okay. Does it imdicete that there {s aay amount 5 2 1
22 pau dee? 22 Q. Do yew know whao thag person 157
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A, Tdon't recall her name.

Q. Have you seen anything in this case o inefiezte who
nexdz itz decidion 1o file foreclosure aca’nst Miss Henderson?

A, Inm the records ihat [ have seen I da not.

THE VEDEGORAPHER: We have me menute [2f on tepe.

MEWOOTEN: Go ahead and change it, 'mshout
done, [ 5ust want to —

THE VIDEQGRAPHER: This marks the end of tape rmomber
theee in dhe 3WHHE depasition of William C. Holenen, Godng
off record =2 16:41;13.

(A recess was kken.)

THE VIDEOORAPHER: We're hock on recond o 16:45:300.
Here begins fzpe mumber four in the 3BN6} deposition of
William £~ Hultman. )

BY MR WOOTEN:

Q. M. Holtnes, tefl me exactly how MERS relzyed the
fatenminztion o begin fireckmume proceedings 2gainst Miss
Handemo

A We would bave received a refermal from the servicer.

2 What dees a refermal consise of 7

A, Tthink the way that GMAC has siructured s delault
arrangemeat there are 8 numbr - there -- the normaat policy

L= == A+ I ¥ T S YR e

[ Ll o]
=T |

-
= e

263
Toreclosure are foreclpsed in (he name of MERS, Thal's lhjif”'
Ihat's 1heir procedure that they've established.
). And T gpess muaybe I'm asking o pove question. §
Imaw i's Eind of toward the end of the day, fut | me=an whet
is contdnad in the refemal? 1 mean is there oo e-mail? Is
it docurrents? Is it o phone al}?

A, Idon't know what their -- I doa't know what their
— T mean we listen to the process, and (hat's (he way il wis
described {0 ns

2 Web, now yoa all are part of the process; gele?

A. Sure. The MERS certifying oflicer, as [ said, the
MERS certilying oflicer s the defoult manager, SoT ossume
she set up o progess or was parl of the process when It gol
56§

Q. ¥hat part does MERS play in thet other than somoons
at GAAT who s been mithorized to stan MERS nome?

A, ¥We're the Tegal entily that voold do (he
foreclosure. %o, (or exomple, T think in this mse the
uccelerntion nolice and the, the notive of sale was, was, MERS
was shown ns e feveclirsing entity,

Q. Did you hire the Simte fimm o do this?

A We've delegated (hat to Lhe servicer.

E=H - I R = T R S R 5 )

s e o
) om0

b
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262
is 3F the MERS morigage -~ if the morigaze -- excase me. 1F
the premissory oote is secured by a MERS mortgage, penerally
all of their loreclosores nre done in the name of, ore
exccuted through MERS with ihe exception of ceriain
Jurisdictions where they have decided that they woutd opl pul
amd have il assizned lo 3 GRIAC entity and Foreclose ihroegh
ikat, an entiiy.

Q. What constiutes the referrzl? mennisthetan
e-mait? Is thet & phoms call?

A, T ihink what happens is {i comes, il goes from oae
part of GMAC o onodber parl, There's, ikere's o part that is
invelved wilh the colloction nolices prior ko the decison {o
meake o, Lo foreclose, and then oice it's Foreclosed Tt goes
over lo anolher section wilhin the defaunlt area of GBAC for
processing.

Q. Does MERS -- 1 mean sene said MERS zets & referrel.

i mezan -

A Well, T--

Q. Tet's transferred bepazen the deportments of GAIAC
you're discusting,

A, Thal's right, becasse they had set up e policy where
basically most mortgames that are, are referred for

2

Did you cormmunicate with the Sieve firme aboas thae? o
Abrout whal?
ez fireclisure.

A, Well, I'm assuming that they were told (hat the
[oreclosure woold Be instiluted by MERS and they have
pricesics and procedures ihey™ve done befvre oad (hey know hos
o do that,

Q. When did - whas - where io vear sysemn would thene

Lol s

he any record 1kt a foraclosure wes whing place cdher than
Juse simply 1t Hode extey on the MERS milesora?

A, That's the, Thet's 1the way that we're, that's (he
way [hal we have a record of il in vur MERS sysiem, and
hasically whal happens is in ihe sersfcing sysiem which is
autontated and finked to pur systen, when the flag is Aipped
inside the servicing system thai this thiny has pone inlo
Foreclesure atd it's been referred (o The atlormeys to take
care ol if, there's g, (here’s a Iransaction 1hat pels
generaled and s record gels crealed on (he MERS system fmm
the servicing system.

Q. Amd so you got this sotomated grocess where the
sagvicer {lips a flag, s tiza the servicer n b= e of
MERS semwhi ik to an atiorney?
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265 6T
t A, On behall of BIERS. T wonld say Lhe servicer semds 1 Q. Allrizht. Ard i says they are delivered to her
X itiothe nitorner on hehalf of MERS. 2 uustee endorzed o blaak?
3 Q. And ot that point has MERS ret been paid any meney 3 A Um behalf of Ginnde Moe,
F  that it's owed? 4 Q. U'm speaking of the aotual securitization documents.,
h] MR RAGSDALE: Ohject to the foam. 3 Yoo den't have ooy idea whether or not they require that once
fi THE WITHESS: Depends whether we're the halder or & ihe trustes receives BUin blask the the tmstee endorse it
Foonor 7 toGinnie Moz of to o tecurtizesion or anything like that, do
£ BY MR WOOTEN: B vou?
¥ £} Woulld you ba the holder et that peint? 2 A My imderstanding of the practice of Ginnie Mae is
10 A, Innonfedicial foreclosures, probably not. 10 thot the notes are never endoersed Lo the Lrusiee,
1t Q. Infoct, you would potentially completz a H Q. Boyou have o frustee of a securitization with nctes
17 momjudicial foreclosure withoot ever otaining possession of 12 thot are not 3dentifiable o5 being ossets of the
13 ihe note; commect? 13 recuntizotica?
3 A Wspossible, ves. 14 A. I didn'l say that.
15 Q. Andif this note were endorsed to Ginnie Maz, then 153 Q. Ii they're endorsed in Hank, anybody who picks up
14 it's posidle that everything vou did up until 1 filed this 16 ome can basically toke it amd oy it belongs in another place;
T lawsuit the nae was oot even endorsed in Hank; dphe? ¥¥oright? Imeas~
13 ME. BROCHIN: Object to the fram of the guestion. 18 A Eden't think thal -- no, T wouldn't agree with {hat
19 MR. RAGSPDALE: Same objection 19  chamcierization eilher,
20 THE WITWESS: Are vou ssking me whether the note was | 20} 2 Freean o blak esdorsement is a hlask check; § mean
21 endorsed in blank? 21 isat that coerect?
23 BY MRE.WOOTEN: 22 A, A blink endomsement means the holders presumplively
il 268
1 Q. Yeah I has the right 1o enforce the note.
2 A b was 2 2 Ambwhen you say presuagsively, Tmean if vou show
3 0. Okay, Andyou have irformotion i vour system abowt 3 upincourt wifl a blonk endomsement end yim tell the judas,
2 which securitization with Girnie Moe that this Ipan was sold 4 hudge, we've gor this pede and it's endirsed in Blank, youre
3 into; coerect? 53 iellingibe judae you have tha right to enforce it; gght?
i A, There may be o record in ihere. Tden't remember, 6 A, You are, but i, if semeone shows up with superior
T Tdon't know if 1ve looked ot thot particular field or nol. 7 riphts, like IT you sald that nole, you weuld om have Lhe
& There was o point ot which case Ginnde Moe was rellectetas § 5 #ipht o enfloree i,
& (e invesior in ihe systent. o Q. Thar's vomect. And so witheut the actust
I 0. Andihere wis also a pook fi2ld identified with the M securtization docoments indicating whether the note was sold
11 secortization serial nomber? 11 fur value $o anmher party end wicether 1het sa'e required that
12 A, Td have to look ot the audit files lo see whelher, 12 that nede be endersed in blank or endorged o a specific
F}  whether thal wos put in or not. 13 grust, there waruld be no way for any count looking at a bk
¥ Q. And sovou don't have any iden whether thoe M endersement to Enow if 1hat hlank endursenent's proper ornot?
15 securitization required that that note be transfermed into 15 MR BROCHEN: Object to the form of the tuestion.
1% Cinnie Moes name as part of thot securitization or pet, do L] ME. BAGEDALE: Ohjection.
1 vou? 17 THE WITKESS: § wonld noe opree with that
B A, Actonelly Tdo. 12 charzcredention.
Oy, And whatisit? 19 BY MR. WOOTEN:
20 A. Thaeseller servicer gulde for Ginnie Moe requires Q0 Fyou walked o a vault £l of notes nad every
2t that the notes be delivered to Ginnie Mae's trustee endorsed | 21 one of them just Taying there endorsed ta Blank and womebody
21 iz blonk. 22 said bey, Mr. Hultmon, evevy nete in bere belengste a
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P securitizativn, you got to figure out which ones it zoes to; 1 2EE
2 iftheyre all endorsed in blask, baw would you fipure that 2 ACENOWEEDGMENT OF DEPONENT
3 ow? 3 1, WILEEAM C HUETMAN, do hereby acknowledze that [
4 A, I'msore that Ginnie Moe -~ 4 Bave read and examined the forepcing testiorony, pnd the sames
5 MR, BROCHIN: Object tar the form of the question. 5 isatme, comect amd complete tronscripgion of the tasimony
& THE WITNESS: — hod systems that show whichpool | 6 given by me, and ony coerections oppear oa the artached Errcta
T each note beloogs w, T sheot signed by me.
5 BY MR WOOTEN: b3
9 3. Obviously there was same system i place here s
1B hecause yoar company identified o securitization poo!; right? {10
] A. Ifyou say se. Again, I don't remember lnoking at | 13 {BATE) {SIGNATURE)
§2  the record. 1'l assume you're carrect. 12
3 MR, WOOTEN: Bamy, [cannot finish. It's 300, T ()
1% %now that you all probably are poing to have @ problem with | 14
15 ihot. I we need o go back to Fudze Habs and hosh it out, 13
15 we can, but | dant want 1o drag vou out here, and bothofus | 16
17 have o geeto the aiepost or have olher engogerpents. Tell me § 57
13 what you want to do. 18
0 ME. BAGSDALE: Let's stop for o minute, 19
20 THE VIDEOGRAPHER: Going oif reeond 2t 16:55:26. | 20
21 {Biscussion off the recenl.) 21
2 {Wherenpon, signature hoving not been waived, the 2
M 712
b MDY G depeition of WILLIAM O HUETMAN was adioumed at i CERTIFICATE OF SHORTHAND REFORTER
2 Eidpm) 2 L Janzt A Steffan, Registered Diplomate Reporter
3 3 modd Notary Poidie before whaom the foregoing deposition was
4 4 raken oo hereby certify (heg the foregedng trenscriptis o
i 5 v end ooerect recend of the testimany given; ehet said
i 6  testimony was tekea by me stecegraphically and ihereafter
7 ¥ meduced o typewdting under my directicn ond that 1 am
E 8  nzither counsel for, relaied to, cor emploved by any of the
G ¢ perdizs to this cass and have no interest. fnoocialt oe
H} 1 rdherwisa, i3 ts oEcome,
133 1! EN WITHESS WHEREGE, | fave hereento set my hond 1his
12 12 24eh doy of November, 200,
13 i3
H 14
s i3
i6 ji4)
17 17
13 18 Recistered Biplomate Reporter
38 iq
2 2}
gl 7
32 22
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