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SUPERI OR COURT OF NEW JERSEY
CHANCERY DI VI SI ON - ATLANTI C COUNTY
DOCKET NO. F-10209-08

BANK OF NEW YORK AS TRUSTEE FOR
THE CERTI FI CATE HOLDERS CWABS,
| NC. ASSET- BACKED CERTI FI CATES,
SERI ES 2005- AB3
Plaintiff(s),
VS.

VI CTOR and ENOABASI UKPE

Def endant (s) .

VI CTOR and ENOABASI UKPE
Count er cl ai mant s and
Third Party Plaintiffs,

VS.

BANK OF NEW YORK AS TRUSTEE FOR
THE CERTI FI CATE HOLDERS CWABS,
| NC. ASSET- BACKED CERTI FI CATES,
SERI ES 2005- AB3
Def endants on the Counterclaim
and
AVERI CA' S WHOLESALE LENDER;
COUNTRYW DE HOVE LQANS, | NC.;

MORGAN FUNDI NG CORPORATI ON,
ROBERT CHI LDERS; COUNTRYW DE
HOVE LOANS SERVI CI NG LP
PHELAN, HALLI NAN & SCHM EG,
P.C,
Third Party Defendants
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Oral sworn video/tel ephone conference
deposition of WLLIAM HULTMAN, taken in the |aw office
of Morgan, Lew s, Bockius, 502 Carnegie Center,
Princeton, New Jersey, before Mchelle M Downes, a
Certified Court Reporter and Notary Public of the
State of New Jersey, commencing at 10:55 a.m on the
above date, there being present:

LAW OFFI CES OF JAMES F. VILLERE, JR
BY: JAMES F. VILLERE, JR , ESQU RE

MARK J. MALONE, ESQUI RE
Attorneys for Wkpes as Defendants and
Third Party Plaintiffs

SQUTH JERSEY LEGAL SERVI CES

BY: ABI GAI L SULLI VAN, ESQUI RE
Attorneys for Wkpes as Defendants and
Third Party Plaintiffs

Vi a video conference in Washi ngton DC.
GOODW N PROCTER, LLP
BY: SABRINA M ROSE-SM TH, ESQUI RE
Attorneys for Plaintiffs Bank of New York
as Trustee for the Certificate Hol ders
CWABS, Inc. Asset-Backed Certificates,
Series 2005- AB3 and Countryw de as Third
Party Defendants

MORGAN, LEW S, BOCKIUS, LLP
BY: ROBERT M BROCH N, ESQUI RE
Attorneys for MERS

Vi a tel ephone:
W LENTZ, GOLDVAN & SPI TZER
BY: DANIEL S. BERNHEI M ESQUI RE
Attorneys for Third Party Defendant

Al so present:
Judy Romano, Esquire (via tel ephone)
John Murphy, Esquire (via video)
Daniel E. Or, Esquire
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(By agreenent of counsel,

t he

signing, sealing and certification of the deposition

were wai ved, and all objections, except as to the form

of the questions, were reserved to the tine of trial.)

EXAMI NATI ONS

Wt ness
Wl liam Hul t man

By M. Ml one

EXHI BI TS

Exhi bi t Descri ption
Hul t man- 1 M N Summary
Hul t man- 2 M N M | est ones
Hul t man- 3 Si gni ng Aut hority Agreenent
Hul t man-4 Cor por ate Resol ution
Hul t man-5 Bank of New York (Western
Trust) Menbership application
Hul t man- 6 Countryw de Honme Loans
Menber shi p application
Hul t man-7 Letter dated 11/1/09
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- Hul t man-8

Hul t man- 9

Hul t man- 10
Hul t man- 11
Hul t man- 12

Hul t man- 13

Hul t nan- 14

Hul t man- 15
Hul t man- 16
Hul t man- 17
Hul t man- 18
Hul t man- 19
Hul t man- 20
Hul t man- 21
Hul t man- 22

Hul t man- 23

Hul t nan- 24

Hul t man- 25

Hul t man- 26

Hul t man- 27

Letter dated 4/30/00

MERS Terns and Conditions
MERS Procedures Manual

MERS Rul es of Menbership
Letter dated 1/8/99

Del aware Secretary of State
Certification

Certificate of Incorporation
effective 1/1/99

MERS Rul es of Menbership
MERS Procedure Manua

MERS Byl aws dated 10/ 17/ 95
MERS Byl aws dated 1/1/95
Letter dated 2/18/10
Subpoena dated 2/16/10
Letter dated 3/17/10

PHS 10-11, Referral Account
Detai |l Report

PHS 475-476, E-mail exchange
Assi gnnment dated 3/14/08
Conpl aint with FDCPA Notice
dated 3/13/08

MERS Policy Bulletin dated
2/ 17/ 10

MN M| estones
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- Hul t man- 28

Hul t man- 29
Hul t man- 30
Hul t man- 31
Hul t man- 32

MERS Cor porat e Resol ution
Application Form

Stipul ation

Agenda dated 4/9/98

MERS M nutes dated 4/9/98
MERS Cor por ate Resol uti on

REQUESTS

Li ne Page
18 9

5 21
16 29
15 40
21 45
9 56
4 57
13 83
23 100
21 106
15 140

37
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(Hul tman-1, M N Sunmary, was marked for
identification; Hultman-2, M N M| estones,
was marked for identification; Hultnman-3,
Signing Authority Agreenent, was nmarked for
identification; Hultman-4, Corporate
Resol ution, was marked for identification;
Hul t man-5, Bank of New York (Western Trust)
Menmber shi p application, was narked for
identification; Hultman-6, Countryw de Hone
Loans Menbership application, was marked for
identification; Hultman-7, Letter dated
11/1/09, was marked for identification;
Hul t man-8, Letter dated 4/30/00 was nar ked
for identification; Hultman-9, MERS Terns and
Condi tions, was nmarked for identification;
Hul t man- 10, MERS Procedures Manual, was
mar ked for identification; Hultmn-11, NERS
Rul es of Menbership, was narked for
identification; Hultman-12, Letter dated
1/8/ 99, was marked for identification;

Hul t man- 13, Del aware Secretary of State
Certification, was marked for identification;
Hul t man- 14, Certificate of Incorporation
effective 1/1/99, was marked for

identification; Hultnan-15, MERS Rul es of
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Menber shi p, was marked for identification;

Hul t man- 16, MERS Procedure Manual, was nmarked
for identification; Hultman-17, MERS Byl aws
dated 10/17/95, was narked for

identification; Hultmn-18, MERS Byl aws dated
1/1/ 95, was marked for identification,

Hul t man- 19, Letter dated 2/18/10, was narked
for identification; Hultnman-20, Subpoena
dated 2/16/10, was marked for identification;
Hul t man- 21, Letter dated 3/17/10, was narked
for identification; Hultmn-22, PHS 10-11,

Ref erral Account Detail Report, was marked
for identification; Hultman-23, PHS 475-476,
E-mai | exchange, was marked for
identification; Hultman-24, Assignnment dated
3/ 14/ 08, was nmarked for identification;

Hul t man- 25, Conplaint with FDCPA Notice dated
3/ 13/ 08, was marked for identification;

Hul t man- 26, MERS Policy Bulletin dated

2/ 17/ 10, was marked for identification;

Hul t man-27, M N M| estones, was marked for

i dentification; Hultman-28, MERS Cor porate
Resol uti on Application Form was narked for
identification; Hultman-29, Stipulation, was

mar ked for identification.)
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(The following is a conference with
Judge Todd:)

THE COURT: Now, this is Judge Todd,
["'msitting in ny courtroom the attorneys are
participating by tel ephone. | understand there's a
court reporter there. Sone of the attorneys are --
l et nme ask the attorneys who are participating to
enter their appearances and to note prelimnarily the
caption and the docket nunber of the case.

MR. MALONE: Okay. | will start, Your
Honor. This is Mark Mal one for the Ukpe defendants.
The caption of the case is Bank of New York as Trustee
for the Certificate Holders CWABS, |Inc. Asset-Backed
Certificate Series 2005- AB3 versus Victor and Enoabasi
Ukpe, docket nunber F-10209-08. And appearing with ne
this norning are Abigail Sullivan of South Jersey
Legal Services and Janes Villere.

MR. ORR Your Honor, this is Daniel
Or with Morgan, Lewis, Bockius representing nonparty
MERS. They're the witness who i s appearing today.
Wth ne is Robert Brochin who is in our DC office with
t he witness.

THE COURT: Anybody el se?

MR- BERNHEIM This is Dan Bernheim

fromWI|entz Goldman representing the firm Phel an,
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Hallinan and Schmeg. | amparticipating by tel ephone

conf erence.

MS. ROSE-SM TH: Your Honor, this is
Sabri na Rose-Smith, |'mhere on behalf of Bank of New
York and third parties Countryw de Hone Loans
Servicing and Countryw de Honme Loans, Inc., and | am
I n Washington DC wth the w tness.

MR. BERNHEIM I n addition, Your Honor,
Judy Romano who is in-house counsel for the law firm
Is also participating by tel ephone conference.

MR. MURPHY: John Murphy, I"malso in
Washi ngton DC and |' min-house counsel for MERS.

THE COURT: |Is that everyone?

MR. MALONE: M. Brochin.

MR ORR | entered an appearance for
M. Brochin.

THE COURT: Now, whose pro hac vice
adm ssion is being sought? For what litigant party?

MR. ORR  Your Honor, we've sought
M. Brochin's pro hac vice adm ssion on an expedited
basi s so defendants who served a subpoena on MERS, and
they requested that we seek M. Brochin's pro hac vice
adm ssi on since he would be appearing renotely from
Washi ngton DC with the witness. There has been no

objection to the application. Under nornal
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circunstances, Your Honor, | would defend the

deposition, however, | amrecovering from spine

surgery and | cannot sit for an extended period of

time.

THE COURT: Who is that that was just
speaki ng?

MR ORR This is Daniel Or, Your
Honor .

THE COURT: So M. Brochin's going to
be admtted pro hac to represent the person, to
represent MERS in conjunction with the deposition that
i s being conducted this norning?

MR ORR Yes, Your Honor. W're
actually not -- since MERS is not actually a party,
and the witness or the deposition is being conducted
out of state, we're not actually sure whether or not a
pro hac adm ssion is required under the rules.

However, defendants have suggested that it is, and
since there was no opposition to the application, you
know, we thought it would be prudent to ask the
Court's perm ssion.

THE COURT: And does the application
that's pending recite consistent with the pro hac vice
rule, either a long-standing relationship with the

client or expertise in the area of the |aw or
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sonmet hing like that?

MR. ORR: Yes, Your Honor, M. Brochin
has a | ong-standing attorney/client relationship with
MERS. He has represented MERS in over 70 proceedings.

THE COURT: And the witness is actually
appearing in what jurisdiction?

MR. ORR The witness is appearing
renotely by video tel econference from Washi ngton DC
Your Honor.

THE COURT: That's where M. Brochin is
al so?

MR ORR  Yes.

(Conference with Judge Todd ends.)

W LLI AM HULTVAN

havi ng been duly sworn, was exam ned
and testified as foll ows:
BY MR NMALONE:
Q M. Hultman, ny nane is Mark Mal one.
Wth nme are co-counsel, we represent the Ukpe
def endants, Abigail Sullivan of South Jersey Legal
Services and Janes Villere. (Good norning.
A. Good nor ni ng.
Q | understand you have been deposed
previously, is that correct?

A. Yes.
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Q Approximately in the last three years,

how many tinmes have you been deposed?

A Four ti nes.

Q Do you renenber the nanes of those
cases?

A | do not.

Q Ckay. Briefly, would you describe for

us your | egal education?
A. | went to the State University of New
York Law School at Buffalo from 1977 -- or graduated

in 1977.
Q Are you a nenber of any bar currently?
A ' ma nenber of the New York Bar.
Q And woul d you describe for us your

enpl oynent history after graduating fromlaw school ?

A | worked for a firm LaTona and
Associ ates, which was a general practice firmin
Buffal o, New York for two years. | worked as a staff
attorney for the Forest G| Corporation at Bradford,
Pennsyl vania for two years. | worked for the law firm
of Moot and Sprague for a period of five years, first
as an associate and then as a partner. | was then an
Adm ni strative Vice President of Enpire of America
Federal Savings Bank and | ater | becane the treasurer

of that institution. | then worked for the FDIC as a
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managi ng agent for the Resolution Trust Corporation
for about a period of 17 nonths. | worked for three

M dl antic Banks as a vice president for a period of

Page 13

about two and a half years. | then worked for Barnett

Bank in Jacksonville, Florida for a period of four

years after that, and | worked at MERS for the | ast

14 years -- or 12 years, excuse ne.

Q When did you first start working at
VERS?

A. February of 1998.

Q And when | say MERS, |'mgoing to use

that as an abbreviation for Mrtgage El ectronic

Regi stration Systens, Inc., is that understood?
A. Yes.
Q And is that an appropriate shorthand

for describing your enployer?
A My enployer is not MERS. |[|f you're

usi ng Mortgage El ectronic Registration System Inc.

Q Who i s your enployer?
A Merscorp, Inc.
Q Do you have any kind of relationship

Wi th Mrtgage El ectronic Registration Systens, Inc.?

A Yes.
Q What is that rel ationship?
A. |'"'mthe secretary and treasurer.
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Page 14
Q And do you have any ki nd of

relationship with MERS? Wat is your relationship
with Merscorp, Inc.?

A "' m senior vice president and corporate
di vi si on manager, and | also have -- |I'malso the
secretary and treasurer of that corporation.

Q Todays subpoena is directed towards
Mort gage El ectronic Registration Systens, Inc. You

under st and t hat ?

A. | do.
Q And do you understand that the answers
you're giving will bind Mrtgage El ectronic

Regi stration Systens, Inc.?

A | do.

MR. BROCHIN:. Qnbject to the formof the
guesti on.
BY MR NMALONE:

Q And further, do you understand you're
testifying under oath today?

A Yes.

Q And that your answers will be used or
may be used as evidence in a court proceeding in New
Jersey. Do you understand that?

MR. BROCHIN: (bjection.
THE WTNESS: |f that's a question,
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yes.
BY MR MALONE:

Q That was a question. And if at any
time you don't understand ny question, please just
tell me and 1'll try and rephrase it. |I'd like to
start by going through the docunents that have been
premarked that were sent to us by your counsel in
response to a subpoena and -- in response to a
subpoena. The first set of docunents we received, we
have marked as Hul tman Exhibit 1, and they are MERS --
t hey have been Bates stanped MERS 1 -- Hul t man Exhi bit
1 has been marked as MERS 1. Do you have that
avai | abl e?

MR. BROCHIN:. Ckay. Again, we're not
going to have it with the Hultman-1. Wat we have is
Bat es stanp docunment MERS/ Ukpe 1, it's a letter dated
February 18th and it's Bates stanped 1 through 6.

MR. MALONE: That's not the one, Bobby.
" mtal king about MERS, MERS 1, not MERS/ Ukpe.

There's two distinct sets of docunments that was
expl ained -- as was explained in both sets of letters
that were sent to you yesterday.

MR. BROCHIN. Yeah, good, but all I'm
| ooking at are the docunents that apparently

Ms. Sullivan provided to Dan Or that were scanned in
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and sent to us. That's what |'m | ooking at.

MR. MALONE: Ckay. And he --

Ms. Sullivan gave Dan a set of docunents marked MERS 1
t hrough MERS 432. |If you could |ocate that set of
docunents, |I'd like to just identify those, the
docunents that were provided by MERS.

MR BROCHIN. | got the letters, |
don't have those. | say we go off the record for a
second.

(Di scussion off the record.)

MR. MALONE: Maybe we can start at
| east in ternms of the identification of exhibits. |
can tell you what the court reporter has marked and
you can note on your copies the court reporter
exhi bit.

MR. BROCHIN:. What |I'mgoing to do is
when you refer to an exhibit as Hultman X, |'m goi ng
to wite that down on this exhibit itself and keep a
copy.

MR. MALONE: Correct. And if you could
get soneone to print out fromyour office the letter
that was sent to you

MR- BROCHIN: | have the letter.

MR. MALONE: Ckay. That has the

I dentical information. So you can just doubl e check
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it against that.
MR. BROCHIN: Yeah, | got that.
MR. MALONE: Ckay.
BY MR NMALONE:
Q Starting with the MERS/ Ukpe exhibits
whi ch are exhibits that we have marked for the
deposi tion, MERS/ WUkpe 1, a single page has been narked
as Hultman-19. And for the record, it's a
February 18th letter from Abigail Sullivan to Sharon
M Hor st kanp, Vice President and General Counsel
Merscorp
MR- BROCHIN:. So the witness now has
t hat docunent in front of him
BY MR MALONE:
Q Al right. M. Hultman, you have
MERS -- |'msorry, you have Hultman Exhibit 19 in
front of you. Have you seen that letter before today?
A No.
Q Okay. Moving on to Hultman Exhi bit 20,
Bat es stanp MERS/ Ukpe 002 t hrough 006.
A. | have it.
MR. BROCHIN:. Marking that as Hul t man
exhi bit nunber?
MR, MALONE: 20. 20.
THE WTNESS: Cot it.
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Page 18
BY MR MALONE:

Q kay. Have you seen Hultman Exhibit 20
prior to today?

A. Yes, | have.

Q And woul d you tell us what you did in
response to efforts to conply with Hul t man Exhi bit 20,
a subpoena? Wat you did to conply.

A. | directed nenbers of ny -- the people
that work for ne in the | aw departnent to produce the
rel evant docunents.

Q Okay. M. Hultman, regarding your
attention to paragraph one of the subpoena in Hultmn
Exhi bit 20, can you tell us what docunents, if any,
were located in response to the request in paragraph

one which is found on Bates stanped MERS/ Ukpe 0037

A On paragraph one you nean?

Q Yes.

A We found a copy of the -- of what we
woul d call a signing agreenent between MERS -- and |'m

using MERS to nmean Mortgage El ectronic Registration
Systens, Inc., the law firm of Phelan, Hallinan and
Schm eg and Countryw de Hone Loans, LLP. W have not
found an executed copy of the other, the other
agreenent referenced in that paragraph. W did

have -- we do have an unsigned copy of it, but not a
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Page 19
si gned copy.

Q And |'m sorry, what docunent do you
have an unsi gned copy of referenced in paragraph one?

A The Signing Authority Agreenent between
MERS, Phel an, Hallinan and Schm eg and Countryw de
Honme Loans, PC.

Q Ckay.
A The PC firm
Q And for the record, paragraph one does

not nention a signing agreenent. But you have, you
have found and | ocated a signing agreenent in response

to your search for paragraph one docunents?

A. That's the only agreenent that we have.
There's a -- we have an unsigned work copy of the
agreenent and we have a signed -- an imge of the

si gned copy between MERS, Phelan Hallinan and Schm eg,
and Countryw de Hone Loans.

MR. MALONE: We have not received a
copy of that unsigned work copy. W request a copy of
that, M. Brochin, and we can send a followup letter
to that effect.

MR BROCHIN. W' Il send you a copy.

BY MR MALONE:
Q Al'l right. Paragraph one al so asks for

the application of the law firmto have the attorneys
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get appointed. Have you |located any application by

the law firmfor its attorneys to be appointed as MERS

of ficers?
A No.
Q CGenerally, in your experience, do MERS

of ficers who are what MERS would call certifying
of ficers nake application to get appointed as
of ficers?

A There is a -- for MERS nenbers, there
is aformthat is filled out by the nenber, which
triggers the production of a Corporate Resol ution.

Q And are the -- is the law firm Phel an,
Hal | i nan and Schm eg a MERS nenber ?

A No.

Q And can you tell us what the
application process was that was followed for a
nonMVERS nenber Phel an, Hallinan and Schm eg?

A There isn't an application process.

Q Then can you describe for us what
process was followed resulting in nenbers of Phel an,
Hal | i nan and Schmi eg entering into a signing agreenent
wi th MERS by which certain attorneys in the Phel an,
Hal I i nan and Schmieg firmwere made officers of MERS?

A. Countryw de, representatives of

Countryw de requested by e-mail that we enter into a
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si gni ng agreenent between Countryw de, MERS, and that
law firm They supplied us with a list of the persons
who woul d be appointed MERS officers in that
correspondence.

MR. MALONE: We have not received a
copy of that e-mail. W request that we be provided
with that, that piece of comrunication.

BY MR NMALONE:

Q To your know edge, is that e-mail the
first docunentation |leading up to -- chronologically
the first docunentation | eading up to the appoi ntnent
of Francis Hallinan as a MERS assi stant secretary and
Vi ce president?

A. | believe so, yes.

Q Were there any conversations, to your
knowl edge, preceding the e-nmail being sent?

A | don't know.

Q Were you involved in the process of a
nonMVERS nenber, M. Francis Hallinan, becom ng
appointed as a MERS officer, that is an assistant

secretary and vice president?

A Yes.

Q In what way were you involved in the
process?

A. | executed the signing agreenent and
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executed the resol ution.

Q Do you know, do you know when the
e-mai | was dated requesting from Countryw de that
M. Hallinan and ot her menbers of his firm be nmade
MERS of ficers?

A | don't have that date in ny head.

Q Approxi mately, how much was it before
you executed the signing agreenent? Agreenent For
Signing Authority?

A | don't know.

Q Was the case of the Phelan firm
attorneys becom ng MERS officers when they were not
MERS nenbers the first tine, to your know edge, that,
t hat had happened, that is enpl oyees of nonMERS

menbers were made officers of MERS?

A " mnot sure | understand your
questi on.
Q Ckay. Let's drop back then. At one

point in tinme, did MERS have a policy that only MERS

menbers could nom nate their enpl oyees to be MERS

of ficers?
A Yes.
Q When did that policy change?
A | don't have an exact recollection of

the tinme frane, but it was early in the process in the
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first couple years.
Q And could you tell us what you nean by

early in the process in the first couple of years?

A Soneti me before 2000.

Q Can you tell us how the change cane
about ?

A Menbers requested that we consider it

and we decided to do it.

Q Was there, these requests for nenbers,
was there sone kind of correspondence fromthe nenbers
requesting it?

A | don't recall.

Q To your know edge, is there any
docunentary record of the nenbers requesting this

change in the early years, sonetine prior to 20007

A. | did not nake an exam nation and | do
not recall.
Q Who eval uated the request by the

menbers that nonMERS nenbers be able to have their
enpl oyees nom nat ed and appointed as officers of the

cor poration?

A. The officers of the corporation.
Q And who are they at the tine?
A. | believe at the time, the president

was R K. Arnold, the vice president was Dani el
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McLaughl in, another vice president Carson Millen, and
nysel f as secretary and treasurer.

Q What was the process that the four of
you undertook | eading up to a decision to change MERS
policy so that enpl oyees of nonnmenbers of MERS coul d
becone corporate officers?

A | don't have any recollection of those
conversations right now.

Q Since you received the subpoena, have
you tal ked to any ot her person about those early days
how t hi s change cane about?

A | did not.

Q The matter of changing MERS policy so
t hat nonMERS nenber's enpl oyees coul d becone officers
of the corporation, was that matter presented to the
MERS Board of Directors?

A | don't recall.

Q Do you have any know edge of any
resol ution by the MERS Board of Directors authorizing
a change in MERS policy such that enployees of nonMERS
menbers coul d becone officers of the corporation?

A There was a resolution that authorized
nme to appoint officers of MERS that was passed by the
board of directors of that conpany.

Q What conpany was that, that passed that
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resol uti on?

A MERS.

Q When was that resol ution passed?

A April of 1998.

Q We have not received a copy of that

resolution and we'd like to receive it for today's
deposi ti on.

MR. BROCHIN. | believe that's one of
t he docunents that were sent to you |l ast night.

MR. MALONE: | do not believe so. W
went through the docunents last night. The docunents
you sent us |ast night.

MR. BROCHIN: John is indicating he
sent it to Ms. Sullivan |ast night and he's going
to --

MR MURPHY: At 6:26 p.m

MR. MALONE: What is the identity of
t he docunent, John? Howis it captioned?

MR. MURPHY: MERS board neeting
m nut es.

MR. MALONE: No, we have not received
any such docunent. You may have sent it, but we
haven't -- we haven't --

M5. SULLIVAN. It's going to be tricky

but | can try.

Page 25
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MR. MALONE: Ckay. Does Dan have a

copy on this end? It may have been received | ast
ni ght, but none of us have it.

MR. BROCHIN: | believe John sent it
directly to Ms. Sullivan.

MR, MALONE: Ms. Sullivan unfortunately
left her office at 5 o'clock, 6 o'clock, and so if it
was sent directly to her, the comunication is still
sitting in her office. So let ne --

MR BROCHIN. It was sent by e-mail. |
don't know if you have the ability to pick them up
outside of your office, but it was sent by e-mail.

MR MALONE: Let nme ask first because
that indicates to ne we don't have a conplete set of
the MERS production. The |ast docunents we received
fromM. Mirphy were the MERS byl aws. That's the | ast
docunent. |'msorry, yeah, MERS byl aws. Yeah, MERS
byl aws dated January 1, 1995. MERS 421 through MERS
432 is what we marked them Correct? So M. Mirphy,
i f we could, Bobby, just to clarify the record, after
you sent the MERS byl aws dated January 1st, 1995 | ast
ni ght you sent sone additional docunents?

MR. MJURPHY: | sent the 1999 byl aws via
e-mail to Ms. Sullivan at 3:45 p.m

M5. SULLIVAN.  We have that.
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MR. MALONE: This is m snarked,

t hi nk.

MR VILLERE: | think it is, too.

MR. MALONE: And you also sent -- just
one nonent, please. The |last docunent we had received
and actually been able to access or did access was
around 4:30 in the afternoon and it is the MERS byl aws
dated January 1, 1999. So John, can you tell us what
has been sent since then?

MR. MJURPHY: The only other docunent
that was sent was the MERS board neeting mnutes and |
sent that at 6:26 p.m to M. Sullivan.

MR. MALONE: And the date of those
mnutes? |'msorry?

MR, MJURPHY: |'mlooking it up.

April 9, 1998.

MR. BROCHIN: But you sent the
certified resolution as well?

MR MJURPHY: Yes.

MR. BROCHIN: That was attached to the
m nut es?

MR. MALONE: How many pages was the
docunent, John, if you know?

MR. MURPHY: Si x.

MR. MALONE: Ckay. WAs a copy sent to
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M. Or?
MR, MURPHY: No.
MR, BROCHI N.  No.
MR. MALONE: Can a copy be sent to

M. Or now?

MR BROCHIN. W can resend it to you
ri ght now.

MR. MALONE: We don't have the ability
to print it out, that's the problem W're in your
office in Princeton.

MR. BROCHIN. Ckay. Yes, we can send
one to M. Or.

MR. MALONE: Could one be sent to
M. Or with the request that he run it off and bring
It down to us, or soneone bring it down to us?

MR. BROCHI N:  Yes.

(Di scussion off the record.)

MR MALONE: While we're waiting for
t hat docunent, | do have sone questions that | can

conti nue wth.

Page 28

MR. BROCHIN. Yes, please, | think that

woul d be hel pful.
BY MR MALONE:

Q kay. The neeting of the board of
April 9, 1998, M. Hultman, did you attend that
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neeti ng?
A | did.
Q And what was the board that net? Wat

was the nane of the corporation?

A It was Mortgage El ectronic Registration
Systens, Inc.

Q W' ve been provided sone incorporation
docunents reflecting that Mortgage El ectronic
Regi stration Systens, Inc. was incorporated, we have
Del aware Secretary of State Certificate of
I ncorporation dated Decenber 30, 1998, effective
January 1, 1999. So are there earlier Articles of
I ncorporation than the ones that have been provided to
us?

A Yes.

MR. MALONE: We woul d ask that those
earlier articles be provided also then since --
BY MR NMALONE:

Q What is the relationship between the
earlier conmpany that had a neeting of the board on
April 9, 1998 and the conpany that was incorporated in
Del aware on Decenber 30, 1998, with an effective date
of incorporation of January 1, 19997

A. The corporation that was incorporated

at 1999 is a wholly owned subsidiary of Merscorp, Inc.

DEGNAN & BATEMAN
(856) 232- 7400




© 0o N oo o b~ w DN P

N NN N NN R R R R R R R R R R
g N W N P O © 0 N O O M W N B O

Page 30

Prior to 1999, the nane of that corporation was

Mort gage El ectronic Registration Systens, Inc. and
prior to that, there was a predecessor corporation
whi ch was a nmenbership corporation which also had the
name Mortgage El ectronic Registration Systens, Inc.

Q And can you tell us if anything the
predecessor board did on April 9, 1998, was binding on
t he new corporation incorporated on -- incorporated
effective January 1, 19997

MR. BROCHIN. Object to the formof the
guesti on.

THE WTNESS: Basically, the subsidiary
assunmed all of the authority relating to holding title
to the nortgage that the original corporation had.

BY MR MALONE:

Q O her than assum ng --
MR MALONE: [|'msorry, |I'll have the
court reporter -- |I'll ask the court reporter to read

t hat answer back.
(The stenographer read back the
| ast answer.)
BY MR NMALONE:
Q O her than assum ng sonmething to do
with the nortgage the original corporation had, did

anything the prior corporation did bind the new
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corporation when it cane into existence effective
January 1, 1999?

A. Most of the -- again, the authority
that related to holding title to the nortgage was
adopt ed by the new corporation.

Q And |'m sorry, maybe you can expl ain
that a little bit. I'mnot sure what's neant by the
authority relating to the holding of a nortgage.

A. The subsidiary is a single purpose
corporation that was incorporated for the sol e purpose
of holding title to the nortgage. The other
operations of the old corporation remained with the
parent corporation, the operation of the registry and
the other operational issues associated with the MERS
process.

Q And when you say holding title to the
nort gage, can you explain what you nean by that
phrase?

A. One of the things that the prinmary duty
of the subsidiary is to act as nortgagee when
requested by the borrower and our nenbers.

Q If I follow your answer, and forgive
me, |I'mnot a corporate |lawer, so |I'm having sone
difficulty. The subsidiary, | understand it, took

over, its sole purpose becane holding title to
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nort gages?

A Yes.

Q Did it have any other responsibilities?

A No.

Q Can you explain to us why that change
was made?

A Yes.

Q Pl ease do.

A. As a requirenent for nortgages that

were securing | oans or prom ssory notes that were sold
to securitize trust, the rating agencies would only
all ow nortgages MERS -- well let nme step back. They
requi red that a bankruptcy renote single purpose
entity be created in order for transactions hol di ng
| oans secured by MERS, by nortgages MERS served as
nortgagee to be in those pools and receive a rating,
an investnent grade rating w thout any changes to the
credit enhancenment. They required that to be a
bankruptcy renote single purpose subsidiary of MERS,
of Merscorp

Q And is MERS, Inc. the entity that cane
i nto existence on January 1, 1999, a bankruptcy renote
vehi cl e?

A. Merscorp, Inc., which is the parent

corporation, is a Delaware stock corporation of
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Mort gage El ectronic, which is the sole sharehol der in
Mort gage El ectronic Registration Systens, Inc., the
bankruptcy renote subsidiary.

Q And ny question sinply is, is MERS
your MERS, Mortgage El ectronic Registration Systens,
Inc., is it a bankruptcy renote vehicle?

MR. BROCHIN. bject to the formof the
questi on.

THE WTNESS: It falls within what's
generally considered to be that.
BY MR MALONE:

Q And for the record, could you briefly
explain to us, based on your know edge, what is neant
by the phrase bankruptcy renote?

A There are requirenents that required,
under rating agency criteria, that set out the things
that are required in order to be considered that type
of entity, which are spelled out in the charter and
anong themis the requirenent that there be an
I ndependent director and that, that independent
director in that subsidiary, if it ever was in a
position that it needed to file for protection of the
bankruptcy | aws, that independent director woul d have
to vote in favor of that before that coul d happen.

Q So if I follow you correctly, Mortgage
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El ectronic Registration, Inc., the conpany that cane
i nto existence on January 1, 1999, is a separate and

distinct legal entity than the prior conpany, is that

correct?
A. That's correct. That's correct.
Q s the new conpany -- was the new

conpany in any way bound by any acts of the prior

conpany?

A. To the extent that we --

Q The court reporter couldn't hear your
answer .

A. The subsidiary corporation assunmed sone

of the obligations of the parent corporation.

Q Wi ch obligations were assuned by the
new subsi di ary corporation?

A The ones that related to holding title
to nortgages or acts as nortgagee or beneficiary under
a deed of trust.

Q O her than what you just described, was
the new corporation in any way bound by any ot her
prior activity of the earlier corporation?

MR. BROCHIN. (bject to the formof the
guesti on.

THE W TNESS: No.
BY MR NMALONE:
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Q Specifically, was the new corporation
i n any way bound by resol utions passed by the old
corporation?

MR. BROCHIN:. (Qbject to the formof the
questi on.

THE WTNESS: Only to the extent that
t hey assuned t hose resol utions.
BY MR NMALONE:

Q Can you tell us which resolutions the
new conpany, the conpany that cane into existence on
January 1, 1999 assuned?

A There's a whole series of them |
don't have themin front of me and | didn't | ook at
themin preparation for this deposition.

Q Ckay. One was produced today and
actually, we don't have a resolution. Do you know if
any resolution fromthe old board was adopted by the
new board as binding that has any rel evance to the
appoi nt nrent of nonnmenber enpl oyees as corporate
of ficers?

A | did not |ook at the records. | would
have to go back and | ook at the records.

Q kay. What would it take you to do
that, to go back -- | take it you have to go back to

your office?
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A Yes.
Q Okay. We're going to ask that, that be
done and that the end of today, we'll nove to adjourn

the deposition but not conplete it and we can pick up
by way of tel ephone conference at your convenience.
But this fundanental question whether anything the old
board did has any rel evance to what we're talking
about today remains open. |'mgoing to ask that --

MR MALONE: M. Or has delivered to
us a docunent captioned Mrtgage El ectronic
Regi stration Systens, Inc., Board of D rectors,
Regul ar Meeting, MERS Corporate Headquarters, has an
address and it has a date of April 9, 1998, and it
says Agenda at the top. And at the back of the
docunent, there is a certificate saying -- well, [I"l
get to it once the exhibit is marked. Wy don't we
have this --

MR. BROCHIN. Ckay. Well, you're going
to need to send that to ne because we don't have a
copy of that. The reporter is marking it as an
exhi bit, so.

MR. MALONE: W haven't marked it yet.

MR BROCHIN. 1'mgoing to have to get
a copy of that and I'mgoing to have to get it printed

and marked as an exhibit here. So maybe you can nove
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on to sonme other area and return to this at a later
time.

MR. MALONE: Ckay. Well, let ne
just -- I'"magreeable to that. | have one question
t hough about what was sent to us, but let nme mark it.
For the record, we haven't gotten it yet, but the
stipulation that M. Or signed on this end and
Ms. Sullivan signed we have had prenarked by the
reporter as Hultman Exhibit 29. | don't believe you
have that because it was just marked this norning.
And we can neke avail able a copy to you during the
recess. So I'mgoing to ask the court reporter to
mark this docunment that M. Mirphy had sent | ast
evening and M. Or delivered to us this norning the
agenda docunent, |I'll ask to be marked Hul t man- 30.

(Hul t man- 30, Agenda dated 4/9/98, was

mar ked for identification.)

MR. MALONE: Bobby, have you gotten a
copy of the agenda itenf

MR. BROCHIN. No, | haven't.

MR. MALONE: Ckay. | do want to cone
back to it, but | said | had one question and that has
to do with the, the Corporate Resolution that's at the
back of the exhibit, and it has M. Hultnan's
signature, but it's dated Decenber 20, 2002.
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BY MR MALONE:

Q M. Hultman, can you explain to us how
a resolution of April 9, 1998 doesn't get your
signature on it until Decenber 20, 20027

A That's a copy that we found in the file
where | had certified it as of that date for sone
ot her purpose.

Q And am | correct in understanding that
the copy that was found in the file was undated?

A. | don't understand your question.

Q You indicated that the docunent that we
have that you don't have a copy of yet, but it's
Hul t man- 30, the | ast page has a certificate signed by
you and it's dated Decenber 20, 2002. |If | wunderstood
your explanation a nonent ago, this is a copy of the
resolution found in the file that you dated on
Decenber 20, 2002 for sone other natter.

A Are you asking ne the question?

Q Did | understand you correctly?

MR. BROCHIN:. Object to the formof the
guesti on.
THE WTNESS: | lost track of the

t hread here because you keep noving back and forth. |
don't understand what you nean.

BY MR MALONE:
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Q When you did sonet hing on Decenber 20,

2002, can you tell us if you found a copy of the
resolution in the file? A copy of this resolution?

A | don't recall the circunstances under
which | executed that certificate.

Q Was there, to your know edge, a signed
copy of the certificate in the file when you went
| ooki ng back in Decenber of 20027

A | don't recall what happened in 2002.

Q If | understood you correctly a nonent
ago, you certified this docunent on Decenber 20, 2002
in relation to some other matter. There was a reason
you were being asked to do it sone four and a half
years after the board net. Do you recall what the
reason was?

A No.

Q On Decenber 20, 2002, were you the
secretary of Mrtgage El ectronic Registration Systens,
I nc.?

A Yes.

Q Ckay. And this resolution, is this a
resol uti on of Mdrtgage El ectronic Registration
Systens, Inc., the conpany that cane into existence on
January 1, 1999, or is it a resolution of an earlier

conpany?
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A. It's both.

Q Were you the secretary of Mortgage
El ectronic Registration, Inc. the conpany that existed
on April 9, 19987

A Yes.

Q When did you first becone secretary of
any entity known as Mrtgage El ectronic Registration

Systens, Inc.?

A | believe in April of 2000 -- 1998.
Q s there sone board mnute reflecting
that you have -- that you were appointed as the

secretary, as an officer, a secretary of the
corporation?

A Yes.

MR. MALONE: Ckay. And we'd ask that,

that m nute be provided and any correspondi ng
resol ution establishing that you were, in fact, the
secretary of an entity known as Myrtgage El ectronic
Regi stration Systens, Inc. as of April 9, 1998.
BY MR NMALONE:

Q When the board nmet on April 9, 1998 --
well, I'lIl withdraw that. Before | go on to any
further questions, | think it inmportant you both have

a copy of the docunment in front of you. You're still

waiting for it?
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MR BROCHIN. Still waiting for it.

MR MALONE: Al right. 1 wll cone
back to Hul t man-30 t hen.
BY MR NMALONE:

Q And |'mgoing to ask you to clarify
sonet hing for ne because there's sone confusion on ny
part and ny coll eague's part given the nane -- given
t he nanes of the conpanies and the fact that this new
conpany that canme into existence on January 1st, 1999
has the sane nane of an earlier conpany that had
different responsibilities. So maybe we can go back
to the first conpany, the first Mrtgage El ectronic
Regi stration Systens, Inc. The one that passes -- the
one that neets on April 9, 1998. Wen was that
conpany fornmed?

A Oct ober 1995.

Q And was that fornmed in accordance with
a set of byl aws?

A Yes.

Q And has that set of bylaws been nade
avai l able to us?

A No.

MR. MALONE: Actually, is M. Mirphy in
t he roonf
MR, MJRPHY: Yes.
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BY MR MALONE:

Q M. Mirphy did provide a copy
yest erday, and once you have your conplete set of
docunents that you provided to us, we'll go through
them they include a set of bylaws from 1995. But
until you see them | won't ask you anynore questions
about them

The resolution that was passed -- |I'm

sorry, the neeting that took place on April 9, 1998,
was that in accordance with the bylaws of 19957

A Yes.

Q And do you recall what that -- what
t hose byl aws, those 1995 byl aws said about the
appoi ntnent of corporate officers?

A It says whatever it says. | don't have
it in front of us so | can't tell you what it says.

Q Ckay. Did the conpany that was fornmed
In 1995, Mortgage Electronic Registration Systens,

Inc., go out of existence at sone point?

A Yes.

Q When did it go out of existence?

A June 30, 1998.

Q And was there a successor conpany that

took over its responsibilities?

A. Yes.

Page 42

DEGNAN & BATEMAN
(856) 232- 7400




© 0o N oo o b~ w DN P

N NN N NN R R R R R R R R R R
g N W N P O © 0 N O O M W N B O

Page 43

Q And what was the successor conpany?

A. Mort gage El ectronic Registration
Systens, Inc. that was incorporated on June 30, 1998.
Q And am | correct that this is, for
pur poses of clarity, this is the second entity created

wi th the nane Mortgage El ectronic Registration
Systens, Inc.?

A Yes.

Q And did that entity, the entity that
was fornmed on June 30, 1998, go out of existence at
some point?

A No.

Q WAs a new entity with the sanme nane,
Mort gage El ectronic Registration Systens, Inc.,
created effective January 1, 1999?

A Yes.

Q And can you explain to ne, a
noncor porate | awyer, how two conpanies with identical
nanmes can exi st at the sanme tine?

A It can't.

MR. BROCHIN. Object to the formof the
guesti on.
BY MR MALONE:
Q " msorry?

A. They cannot.

DEGNAN & BATENMAN
(856) 232-7400




© 0o N oo o b~ w DN P

N NN N NN R R R R R R R R R R
g N W N P O © 0 N O O M W N B O

Page 44

Q They cannot. So can you explain to ne,
for purposes of clarity -- I'"'mgoing to ask you was
t he conmpany that canme into existence on January 1,
1999 the third conpany with the identical nane
Mortgage El ectronic Registration Systens, Inc.?

A Yes.

Q You told us the first conpany went out
of existence at sonme point. Wat happened to the
second conpany around the tinme the third conpany was
f or med?

A. It changed its nane and gave us consent
that the new corporation take that nane.

Q kay. And when did this name change

t ake pl ace?

A. January 1st, 1999.

Q And what was the nane change, please?

A The nane was changed to Merscorp, Inc.

Q |"msorry, that was -- that's the nane
of the third -- I"'msorry. Wthdrawmm. Wthdrawn. So

there's an entity that cones into existence on

January 1st, 1999 known as Merscorp, Inc.?

A No.

Q |"msorry, straighten me out. |I'm
conf used.

A. Are you asking ne a question?
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MR. BROCHIN. (bject to the formof the

guesti on.

BY MR MALONE:

Q Tell us when Merscorp, Inc. cane into
exli st ence.
A The corporate, the corporation with the

name Merscorp Inc. was incorporated on June 30, 1998.
Q But its nanme was not Merscorp, Inc. on

June 30, 1998, is that correct?

A Yes.
Q And what was its nanme on June 30, 19987
A. Mort gage El ectronic Registration

Systens, Inc.

Q And precisely, when did it take on the
new name?

A January 1st, 1999.

Q Thank you. And were any new Articles

of Incorporation filed with that nanme change?

A No. A Certificate of Amendnent was
filed.

MR. MALONE: Okay. We'd like to

receive a copy of the Certificate of Amendnent.
BY MR MALONE:

Q Now, I'mtrying to follow the path
taken by the entity that held a neeting on April 9,
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1998. Is the entity that net on April 9, 1998 now

known as Merscorp, Inc.?

A No.

Q Is the entity that nmet on April 9, 1998
now known as Mortgage El ectronic Registration Systens,
I nc.?

A I f you nean the corporation and
I ncorporated in 1999, no.

Q What is the entity, if anything, that
met on April 9, 1998 known as?

A It doesn't exist.

Q And | think I'"mgetting a better
understandi ng. Wen did this entity that nmet on
April 9, 1998 cease existing?

A. June 30, 1998.

MR MALONE: |"'msorry, | need to nute
a second. Go offline.

(Di scussion off the record.)
BY MR NMALONE:

Q M. Hultman, can you pl ease explain to
us the entity MERS 2, the second iteration of a
conpany with the nane Mrtgage El ectronic Registration
Systens, Inc., did that succeed totally to the
busi ness interest of MERS 1?

A. Yes.
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Q And in succeeding to the business
interest, did it take on all of the -- were all of the
prior resolutions and actions of a board from MERS 1
carried over and becane the responsibility of MERS 2?

A Yes.

Q Now, when MERS 3 was created, you' ve
I ndi cated there was division of responsibilities

between MERS 3 and the entity that becane Merscorp,

Inc., is that correct?

A. There is no Merscorp, Inc. Oh, excuse
me, I'msorry, yes. |I'msorry, | wasn't |istening
careful ly.

Q Okay. Would you describe for us what

the responsibilities were in terns of the previous
organi zation, MERS 2. Wat responsibilities does
Merscorp, Inc. take on when it started?

A When Merscorp, Inc. started on June 30,
1998, it succeeded and assuned all of the duties and
responsibilities of powers of the original MERS
Corporation, Inc. in 1995 As of January 1st, 1999,
the functionalities of the original conpanies were
bi furcated into two parts. The subsidiary held was
given the responsibility to hold title to the nortgage
lien or become the beneficiary of a deed of trust and

all the responsibilities related to that. The parent
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conpany, and the parent conpany obviously was the sole
shar ehol der of the subsidiary, the parent conpany is
t he operating conpany which all -- everybody's
enpl oyed by the operating conpany. It's the conpany
that owns the registries, owns all of the intellectual
property. |It's the one that does all of the
operations. So in essence, everything that the old
conpani es did except for the title holding function.

Q And as for the title holding function
that now resides with the third iteration of Mrtgage
El ectronic Registration Systens, Inc. as of January 1,
1999, is that correct?

A Yes.

Q And are there related responsibilities

to holding title?

A Are there?

Q Yes.

A Is that the question?

Q Yes, that's the question

A. Well, there are, there are things that
cone, that cone fromthat.

Q VWhat things cone fromthat?

A. Vel l, you know, that conpany is

responsible to release the lien when the loan is paid

off that it's holding title to, or holding title to
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the security interest. |If there are bankruptcy
proceedi ngs, that conpany is authorized to conduct
certain of the actions of bankruptcy, it can
foreclose. GCenerally, whatever functions that are
related to being a nortgagee and provided in the terns
of the nortgage instrunent itself.

Q The word certified, what does it nean
to you as first a |awer?

MR. BROCHIN. Object to the formof the

guesti on.
THE WTNESS: | don't understand your
guesti on.
BY MR NMALONE:
Q As an attorney, fromtine to tine, have

you had to certify docunents?

A Yes.

Q Ckay. And when you certify those
docunents, what does the word certify nean in that
cont ext ?

MR. BROCHIN:. Object to the formof the
guesti on.

THE WTNESS: |'mcertifying that
they're a true and accurate representati on of what
they're purported to be.

BY MR NMALONE:
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Q And when a MERS officer is appointed or

sonmeone i s appointed as a MERS certifying officer,

what does the word certifying nean in certifying

officer?
A Just a nane.
Q | understand it's just a nanme, but does

It have any neaning at all wthin the corporate
entity? Does a certifying officer have any
responsibilities?

A They have the responsibilities that are
enunerated in the Corporate Resol ution appointing them
a vice president, assistant secretary.

Q And when, when one of those certifying
officers carries out those responsibilities, are they
certifying to sonething? Are they attesting to the
truth and accuracy of what they're doing?

MR. BROCHIN. bject to the formof the
questi on.

THE W TNESS:. They are carrying out the
roles that are enunerated in the resolution which
aut horizes themto take certain actions and that's
what they're doing.
BY MR MALONE:

Q Q her than just being a nane, to your

know edge, was there any reason the termcertifying
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of ficer was sel ected for purposes of nam ng these
of ficers?

A. It's just a name for the officers,
other than the other corporate officers, that were
appoi nted to manage the rest of the functionality of
t he corporation.

Q So if I follow correctly, sonetine back
in April of 1998, the issue of appointing certifying
officers cane up at a board neeting, is that correct?

A Yes.

Q Was that the first time the topic of

appointing certifying officers had cone up to your

know edge?
A No.
Q When did it first cone up?
A It had been there ever since the

corporation, since the corporation was reincorporated
| think.

Q When was that that the corporation was
rei ncorporated that you're tal king about?

A | think it was in 1995 or ' 96.

Q And can you gi ve us sone background,
pl ease, as to why there were discussions around 1995
or 1996 about a need for certifying officers?

A. | wasn't there at that tine.
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Q And can you just briefly tell us your
knowl edge of the reason you believe those discussions
go back as early as 1995 or 19967

A | have seen resolutions that go back
earlier than 1998.

Q And the resolutions you saw said what?

A Prior to April of 1998, there were
resol uti ons passed by the board for each nenber when
request ed.

Q And those were resolutions having to do
with certifying officers?

A Yes.

Q And is a certifying officer -- prior to
April of 1998, when the board would pass a resol ution
were those certifying officers considered officers of

t he corporation?

A Yes.

Q Do they have corporate powers?

A Yes.

Q And was the appointnment of those, those

officers, those certifying officers nmade as a result
of an action by the board of directors?

A Yes.

Q Were those officers, prior to April of

1998, call ed assistant secretaries?
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A | don't recall.
Q Were those officers, prior to April of
1998, called vice presidents?
A | don't recall.
MR. MALONE: Bobby, do you have the
exhibit yet?
MR. BROCHIN:. | do not.
MR. MALONE: The agenda? It's al nost
12:30, I'mgoing to suggest we break for |unch until
1: 30, hopefully by then you'll have it. If not, we
can fax you a copy.
MR BROCHIN. No, I'lIl have it. 1'm
sure I'lIl have it by the end of the lunch break.
MR. MALONE: Let's break for lunch then
and resune at 1:30. Thank you.
MR. BERNHEIM Can | ask that sonebody
e-mail nme this exhibit?
MR. BROCHIN: Yes, we can go do that.
Where do you want it e-nmil ed?
MR. BERNHEI M  Dbernheimat WIentz dot

com

2

BROCHIN. We will send it to you.

2

MALONE: So we'll adjourn back here
at 1:30.
MR. BROCHI N: Ckay, very good.
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(Luncheon recess.)
(At this point, the deposition

continued with another court reporter.)

*x * * % * *x % * *x *

MR. MALONE: Bobby, you now have the docunents
that were sent us last night around 6:30. The first
page i s marked Agenda. That first page marked Agenda,
we're going to have that marked by the court reporter as
Hul t man- 30.

(Agenda marked Hul t man-30 for ldentification)

MR. MALONE: The next three pages, the mnutes
starting on the first page saying m nutes and endi ng on
nunbered page three signed April 9, 1998 by Sharon
Hortskanp we're going to mark Hul tman-31. Let's have
t hat done now.

(M nutes marked Hul tman-31 for Identification)

MR. MALONE: And then the |last two pages, one
I's marked Corporate Resolution, it's blank, and the
other is marked Corporate Resolution Mrtgage El ectronic
Regi stration Systens. W're going to put, and | just
want to confirmthis with M. Hultman, am | correct in
reading that the first of these two --

MR. BROCHIN: Are you asking that?
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MR MALONE: O f the record.

(Cor porate Resolution marked Hul t man-32 for
| dentification)

MR. MALONE: 32 is a two-page exhibit. The
first page is captioned Corporate Resolution of Mrtgage
El ectronic Registration Systens, Inc. and has
M. Hultman's signature of Decenber 20, 2002. The
second page of the exhibit, Hultman-32, is a Corporate
Resol ution, unsigned, captioned Corporate Resol ution.

Now t hat you have the docunents, | would |ike
to go through what we attenpted to do this norning but
could not. [I'mgoing to give the court reporter the
stack of the original exhibits and going to go through
and nmake sure you have the sane premarked exhibits.

First, in terns of docunents provided to us in
response to the subpoena, do you have Hul t man Exhi bit --
do you have a docunment nmarked MERS 1 in the | ower
ri ght-hand corner?

MR. BROCHIN: Yes. 1'mgoing through and I
have marked off of your letter. So far I"'mup to
exhi bit nunber -- last nunber | marked is 14.

MR MALONE: Could we start with the w tness
bei ng shown Hul t man Exhi bit 1, please.

MR. BROCHIN: Yes, we can do that.

BY MR NMALONE:
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Q M. Hultman, could you describe what that

document is?

A This is a MN summary report off of the MERS
systemrelating to a loan by M. and Ms. Ukpe.

Q At the bottom sone information appears to have
been redacted. Can you tell us what was redacted and
why?

A No, | cannot.

MR. MALONE: W would like to get an
unr edact ed copy of whatever was at the bottom of the
page. We're putting a request in for an unredacted copy
listed as a privelege claim
BY MR MALONE:

Q M. Hultnman, this exhibit, Hultnan Exhibit 1,
was it produced in response to the subpoena today?

A Yes.

Q Turning to Hultman Exhibit 2, can you tell us
what this docunent is?

A These are the mlestone reports that were
generated off the MERS systemrelating to the sane line
as the M N summary.

Q WAs this docunent produced pursuant to the
subpoena today by MERS?

A Yes.

Q And again, there's information that has been
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redacted at the bottom of the page. Do you know what

the information is?
A No.

MR. MALONE: And again we'll ask for an
unredacted copy of this exhibit unless there's an
associ ative privel ege.

BY MR NMALONE:
Q Turning to Hultman Exhibit 3, do you have

t hat, please?

A | do.
Q And it's captioned Agreenent for Signing
Authority. It is a two-page docunent. Does your

si gnature appear on the second page?

A Yes.

Q And is it dated October 23, 200772

A No.

Q Your signature date is not dated Cctober 23rd?

A Excuse ne. |I'mreading the wong line. Yeah,
10- 23- 07.

Q WAs this docunent produced pursuant to the

subpoena to MERS?

A Yes.

Q Turning to Hultman Exhi bit 4, two-page
docunent nmarked in the bottom MERS-5 and MERS-6. Do you

have t hat ?
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A Yes.

Q WAs this docunent produced pursuant to the
subpoena?

A Yes.

Q | would like to spend a nonent nore on this
particul ar docunent. [It's captioned Corporate

Resolution. Do you see that at the top?

A Yes.

Q Did the MERS Board of Directors pass this
resol uti on?

A The resol uti on was passed pursuant to the
authority that was del egated to ne by the Board of
Di rectors.

Q My question to you is did the MERS Board of
Directors pass this resol ution?

A By virtue of the delegation to ne that's an
action of the Board, so they passed the resol ution.

Q And is it your testinony -- where is the Board
resol ution you're tal king about that this relates to,
Hul t man Exhi bit 47

A | told you | hadn't reviewed the records so |
don't know where that is right now.

Q | believe that it's specifically asked for in
t he subpoena and the followup letter requesting

docunents and |I'mgoing to ask that the w tness be
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directed to produce that resolution as a central

docunent in the case and we're going -- we wll adjourn
t he deposition today to a further date until the w tness
has an opportunity to search for and locate and if it

exi sts, produce that particular resolution. Wen was

t hat ?

MR. BROCHIN: Personally it's not rel evant,
but what -- | think we are all tal king about a different
resolution, so can you tell us what resolution you are
even referring to?

MR. MALONE: The question | asked M. Hul t man
a nonment ago was whether the Board of Directors passed a
resolution relating to Hultman Exhibit 4 and 1'Ill spel
that out alittle bit nore.

BY MR NMALONE:

Q Did the Board of Directors appoint a
resol uti on appoi nting enpl oyees of Phelan, Hallinan &
Schmeg, L.L.P. as assistant secretaries and
vi ce-presidents of Mortgage El ectronic Registration
Systens, Inc., that's the first question. | think
M. Hultman answered it yes. |Is that correct,

M. Hul t man?

A That's correct.
Q And ny next question is -- ny next question
w il be when did the Board pass that resolution
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appoi nting nenbers of Phelan, Hallinan & Schm eg, L.L.P.

as assistant secretaries and vice-presidents of MERS?
A The resol uti on was adopted pursuant to the
del egated authority to ne on Cctober 23, 2007.
MR. BROCHIN: And a copy of that resolution
t hat aut horized hi m has been produced.
MR. MALONE: Please, M. Brochin. Could I
have the | ast answer by the w tness read back.
(The follow ng answer was read by the
st enographer: "Answer: The resolution was adopted
pursuant to the del egated authority to nme on Cctober 23,
20077?")
BY MR MALONE:
Q So when did the Board neet to pass that
resolution, the one referenced in Hultman Exhi bit 47
A They didn't.
Q When did the Board duly adopt a resolution
aut hori zi ng the appoi ntnent of attorneys from Phel an,
Hal | i nan & Schmieg to be appointed as assi stant

secretaries and vice-presidents of the corporation?

A Cct ober 23, 2007.

Q And did the Board neet that day, October 23,
20077

A No.

Q When did the Board neet in relation to this
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particular resolution, this Corporate Resol ution Hultnman
Exhi bit 47?

A They originally nmet in April of 1998 and
del egated ne the authority to do this, and so by virtue
of the fact that | had the del egated authority when |
appoi nted them officers on Cctober 23, 2007, that was an
action of the Board.

Q Your testinmony, M. Hultman, is back in Apri
of 1998 the Board of a predecessor conpany authorized
you to appoi nt non-nenbers of MERS as assi stant
secretaries and vice-presidents of a successor
corporation?

MR. BROCHI N: Excuse ne. Cbject to the form
of the question.

Q Go ahead, pl ease answer.

A No.

Q What did the Board do in April of 1998 in
terns of authorizing you to appoi nt anyone to do
anyt hi ng?

A What they authorized nme to do was they
del egated nme the authority to el ect persons requested by
menbers to be officers of Mrtgage El ectronic
Regi stration Systens, Inc.

Q What ki nd of officers?

A Assi stant secretary and vi ce-president.
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Q And your testinony is that is what the Board
did in April of 1998?

A Yes.

Q And that resolution that was passed back in

April of 1998 was by a conpany that as | understand it
went out of existence in June of 1998, is that correct?

A Yes.

Q How does a resolution of a conpany that went
out of existence in June of 1998 becone effective
Oct ober 23, 2007?

MR. BROCHIN. (bject to the formof the

guestion. Calls for a |legal conclusion.

Q Answer the question, please.

A As | explained to you before, the corporation
-- the first MERS corporation went out of existence and
t he second MERS corporation assuned its duties and
obligations and then when the third MERS corporation was
fornmed, that corporation assuned sone of the duties and
obligations of the original MERS vis-a-vis the second
MERS. At that point, what | think |I said was that |
didn't know where the docunmentation was that ratified
the original resol ution.

Q | recall sone testinony along those |ines that
certain resolutions were ratified, but not all

resol utions of the prior MERS corporation, is that
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correct?

MR. BROCHIN. (bject to the formof the
guestion. Again, you're asking himabout your
recol l ection of his testinony.

Q You answered yes, is that correct?

A "' mnot sure what question | answered and what
question you're asking ne now.

Q Let ne try it again now | wll rephrase it.
When MERS, the third MERS corporation cane into
exi stence on January 1, 1999, it was a shrunken
corporation, correct, it had far less authority than its
predecessor corporations, is that fair to say?

A | don't know that | would characterize it that
way.

Q Ckay. You indicated previously it had limted
authority to deal with title issues, correct?

A | don't think that's the way | characterized

Q Then | don't want to m scharacterize it.
Wul d you pl ease characterize what the authority of the
MERS t hree corporation was as of January 1, 1999.

MR. BROCHIN.: (bject to the formof the
guesti on.

A When the third MERS corporation was

I ncor porated, sonme of the duties and authority that was

DEGNAN & BATEMAN
(856) 232- 7400




© 0o N oo o b~ w DN P

N NN N NN R R R R R R R R R R
g N W N P O © 0 N O O M W N B O

Page 64

exercised by the original two MERS were split off and
pl aced into that conpany and those are the ones that
relate to acting as nortgagee or acting as beneficiary
of loans originated by MERS nenbers that had chosen, or
their borrowers had chosen to nmake us the nortgagee or
benefici ary.

Q And at that point on January 1, 1999 the two
pri or MERS corporations, MERS one and MERS two, had
adopted over the course of tine nunerous resolutions, is
that correct?

MR. BROCHIN. (bject to the formof the

guesti on.
A Yes.
Q And were all of those prior resolutions

adopted by MERS three or just sone of thenf

A Sonme of them

Q Was the resolution of April 9, 1998 granting
the secretary the power to appoint certifying officers

adopt ed by the new MERS corporation on or after January

1, 19997
A | don't know.
Q What woul d you have to do to find out?
A The same thing | told you two hours ago, |

woul d need to go back and | ook through the records of

that corporation
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Q Then | will nmake the sanme request that | made
two hours ago that you go back, | ook through the records
of that corporation, please advise your counsel when you
have done that, if there is such a docunent, |et us
know, if there isn't such a docunent, |et your counsel
know, and we will then arrange to resune the deposition
so we can have an answer to that question.

MR BROCHIN. W are witing down all your
requests, but | just didn't want you to believe our
silence is an agreenent that we're going to have to cone
back and answer nore questions.

MR. MALONE: Under st ood.

MR BROCHIN:. | certainly think we are going
to make every effort to produce for you those docunents,
| just don't want you to take that as sone agreenent
that we think it's either relevant or was asked for.

MR. MALONE: Ckay. Understood, thank you.

MR. BROCHI N: Ckay, thank you.

BY MR NMALONE:

Q M. Hultman, as corporate secretary of the
present MERS -- first off, are you the corporate
secretary of the present MERS corporation, what | have
been calling MERS three, the one that canme into
exi stence on January 1, 1999?

A Yes.
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Q And were you the corporate secretary of the
pri or MERS corporation that we have been calling MERS
two?

A Yes.

Q And were you the corporate secretary of the
I nitial MERS corporation, the one we have been calling
MERS one?

A | was the corporate secretary at that MERS
since | was el ected sonewhere | think in the Mrch,
April time frame of 1998.

Q And were you assistant corporate secretary
prior to that?

A No.

Q WAs there an assistant secretary, corporate
secretary prior to?

A | don't recall

Q As corporate secretary would you tell us,
pl ease, what the significance is for MERS three if MERS
three did not adopt as one of the resolutions the Apri
9, 1998 resolution by MERS one?

MR. BROCHIN. Object to the formto the extent
it calls for a | egal concl usion.

Q Answer the question, please.

A I"msorry, |I've lost track of the question.

Just ask ne again.
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Q | will ask the reporter to read it back.
(The stenographer read the pendi ng question)
A | don't know the answer to that question.
Q Turning to the second page of Hul t man Exhi bit
4, there are a series of attorneys identified. The
second one fromthe top is a Francis S. Hallinan,

Esquire. Do you see that?

A Yes.

Q Do you know M. Hallinan?

A Do | know himpersonally, is that your
guesti on?

Q Yes, do you know hi m personal | y?

A | know that he works for the Hallinan Schm eg
law firm

Q O her than | ooking at this piece of paper how

do you know t hat?
A | don't know it fromthis piece of paper. |

know it from other corporate records.

Q What ot her corporate records?

A The request that was nmade by Countryw de.

Q And this is the e-mail request you nentioned
earlier?

A | believe so, yes.

Q That you have seen, correct?

A Yes.
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Q How recently did you see that e-nmail request?

A In the | ast coupl e days.

Q And again, it has not been produced to us. |
asked for it earlier. |Is there anything else? You said

you saw corporate records in addition to an e-nail.
What el se have you seen that | ed you to believe that

M. Hallinan is a MERS officer?

A | was probably advised by sonebody on ny
staff.
Q And if soneone fromyour staff advised you, do

you remenber who that was?

A No, | do not.

Q Do you renenber what they sai d?

A | do not.

Q Did they give any indication of what

docunents, if anything, they had | ooked at before

advi sing you that M. Hallinan was an officer of MERS?
A | don't recall
Q Do the assistant secretaries of the

corporation report to the secretary of the corporation?

A Yes.

Q How often does M. Hallinan report to you?

A | don't believe |I've ever spoken to or heard
from him

Q Do the assistant secretaries -- first off, are
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you a sal ari ed enpl oyee of MERS?

A No.

Q Are you a sal aried enpl oyee of MERS Corp,
Inc.?

A Yes.

Q Are any of the enployees of MERS, Inc.

sal ari ed enpl oyees?

A | don't understand your question.

Q Does anyone get a paycheck, if they are an
enpl oyee of MERS, Inc., do they get a paycheck from
Mercer, Inc.?

A There is no MERS, Inc.

Q | thought, sir, there's a conpany that was
formed January 1, 1999, Mortgage El ectronic Registration

Systens, Inc. Does it have paid enpl oyees?

A No, it does not.

Q Does it have enpl oyees?

A No.

Q Just so there's not any confusion, | have been

usi ng MERS, but | thought we had an agreenent earlier
today that would be a shorthand for Mrtgage El ectronic
Regi stration Systens, Inc. Have you been confused?

A | was confused because you said MERS, |Inc.
There is no MERS, Inc.

Q Thank you. | will go back to just using MERS
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then. Does MERS have any sal ari ed enpl oyees?

A No.

Q Does MERS have any enpl oyees?

A Did they ever have any? | couldn't hear you.
Q Does MERS have any enpl oyees currently?

A No.

Q In the last five years has MERS had any

enpl oyees?

A No.

Q To whom do the officers of MERS report?
A The Board of Directors.

Q To your know edge has M. Hallinan ever

reported to the Board?

A He woul d have reported through ne if there was
sonething to report.

Q So if | understand your answer, at |east the
MERS officers reflected on Hultman Exhibit 4, if they
had sonething to report would report to you even though
you' re not an enpl oyee of MERS, is that correct?

MR. BROCHIN. Object to the formof the

guesti on.
A That's correct.
Q And in what capacity would they report to you?
A As a corporate officer. |I'mthe secretary.
Q As a corporate officer of what?
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A O MERS.

Q So you are the secretary of MERS, but are not
an enpl oyee of MERS?

A That's correct.

Q Does MERS have any policy for auditing the
activities of its officers; does MERS audit the activity
of its officers?

A Well, there is a Board of directors who is
responsible for all the activities of the corporation.

Q And ny question to you was does MERS audit the
activities of its officers?

A | don't understand your question.

Q How many assi stant secretaries have you
appoi nted pursuant to the April 9, 1998 resol ution; how
many assi stant secretaries of MERS have you appoi nt ed?

A | don't know that numnber.

Q Appr oxi matel y?

A | wouldn't even begin to be able to tell you
ri ght now.

Q Is it in the thousands?

A Yes.

Q Have you been doing this all around the

country in every state in the country?
A Yes.

Q And all these officers | understand are unpaid

DEGNAN & BATEMAN
(856) 232- 7400




© 0o N oo o b~ w DN P

N NN N NN R R R R R R R R R R
g N W N P O © 0 N O O M W N B O

Page 72
officers of MERS?

A Yes.
Q And there's no |ive person who is an enpl oyee

of MERS that they report to, is that correct, who is an

enpl oyee?
MR. BROCHIN: (bject to the formof the
questi on.
A There are no enpl oyees of MERS.
Q To your know edge has the MERS Board ever

audited the activity of any of these thousands of MERS
of ficers that you have appoi nted?

A I f you nean by audited do they review and are
they responsible for the activities of those officers,
the answer is yes.

Q Wul d you explain to us how t he Board does
that review, what | would call audit?

A Through the four corporate officers of MERS
consisting of the president, there's two
vi ce-presidents, and a -- excuse ne, one Vice-president
now, and the secretary-treasurer who is ne.

Q Have you ever investigated a conpl ai nt agai nst
any of the certifying officers that you have appoi nted
over the years?

A Yes.

Q Tell us as you recall what the circunstances
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MR. BROCHI N: Excuse ne. Object to the form
of the question. Go ahead.

A Routinely people ask ne to verify that people
who have signed instrunents are corporate officers and
we have a process to review that and verify that people
have the proper corporate authority to sign those
I nstrunments. We have had conpl ai nts about sonebody
viol ating our policies and procedures and rules and we
have investigated those and where necessary we have
corrected their activities, and so we nonitor what they
do and if there is a problem we resolve it and take
appropriate acti ons.

Q Have you ever disciplined any of the corporate
officers that you have appoi nted?

A Yes.

Q Tell us the circunstances under which you
di sciplined a corporate officer or officers appointed by
you.

MR. BROCHIN. Object to the formof the
guestion. Go ahead.

A There were attorneys and officers of MERS who
violated rules involving forecl osures, and they were
sancti oned appropriately.

Q What were the rules those attorneys were
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vi ol ati ng regardi ng forecl osures?

A There are rules in our rules of procedure
about how MERS forecl osures need to be prosecuted in our
name, and they hadn't foll owed those rules.

Q And in particular what rule was viol ated; what

conduct did the attorneys engage in that violated the

rul e?
MR. BROCHIN: (bject to the formof the
guesti on.
A Primarily bringing foreclosures in Florida

after we suspended them and bringing forecl osures
Wi t hout havi ng possession of the prom ssory note.
Q Turning to what has been marked Hul t man

Exhibit 5, do you have that in front of you?

A Yes, | do.

Q Wul d you tell us what this docunent is,
pl ease.

A This is the nenbership application and

agreenent for the original nenber with Bank of New York

ID 1579, | think. | can't read it, but | think that's
t he nunber
Q And the nanme of the conpany is BNY Western

Trust, a subsidiary of the Bank of New York, is that
correct?

A That's what the application says.
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Q And to your know edge have there been

successor conpanies to the conpany naned in this
exhibit, Exhibit 5, and have those successor conpanies
remai ned MERS nenbers?

A Yes.

Q And to your know edge is the Bank of New York
Mell on a MERS nenber ?

A Yes.

Q And prior to a nerger between the Bank of New
York and Mellon Bank to your know edge was the Bank of
New York a MERS nenber?

A Yes.

Q Did the Bank of New York Western Trust as
identified in Exhibit 5 file a process in place for

becom ng a MERS nenber ?

A Restate the question.

Q Did they file an application?

A Wi ch conpany?

Q The Bank of New York, BNY Western Trust
Conpany.

A This woul d be the application they fil ed.

Q And did the MERS nenbership rules or
menber shi p procedures require someone who wanted to be a
menber to file an application?

A Yes.
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Q And was this docunent enployed by MERS in

response to the subpoena, that is, Hultman Exhibit 57

A Yes.

Q Turning to Hultman Exhibit 6, was it provided
by MERS in response to the subpoena?

A Yes.

Q And this is an application by Countryw de Hone
Loans for nenbership, is that correct?

A Hang on one second. W are just making sure |
have the right materials. Just repeat the question,
pl ease.

Q Sure. | will rephrase it. Ws this an

application filed by Countryw de Honme Loans to becone a

menber ?
A Yes.
Q Now, is Countryw de Home Loans to your

knowl edge a different entity than Countryw de Fi nanci al

Cor porati on?

A Yes.

Q I s Countryw de Financial Corporation a nmenber
of NMERS?

A By virtue of the way that their agreenent was

set up, yes.
Q | didn't understand that. Could you explain

what it is by virtue of the way their agreenent was set
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up that Countryw de Financial Corporation is also a
menber .

A There is a letter agreenent that is part of
t he agreenent nodi fying our standard agreenent that said
that not just Countryw de, but Countryw de affiliates
woul d al so be deenmed nenbers of MERS.

Q Do you know i f that letter agreenent has been
produced today, that is, a letter agreenent that makes
Countryw de Fi nanci al Corporation a MERS nenber ?

A | think it's Exhibit 8.

Q ["I'l turn to Exhibit 8 in a nonment then.

MR BROCHIN: Mark, could I ask the first tine
you i ntroduce an exhibit by nunber you al so nmake a
reference to the bates stanp nunbers?

MR. MALONE: Sure, | will be glad to.
BY MR NMALONE:

Q The exhibit that we are | ooking at right now,
Hul t man Exhibit 6, is marked MERS-11, MERS-12. Do you
see that, M. Hul tman?

A | do.

Q Turning to Exhibit 7, which is marked MERS-13
and MERS-14, do you have that?

A | do.

Q Was this exhibit, Exhibit 7, produced in

response to the subpoena by MERS?
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A Yes.

Q And coul d you briefly describe what this
exhibit is, what it represents.

A It is a letter anmendnent to our normal rules
and procedures.

Q And can you tell us the subject matter of the
anmendnent ? What areas of the rules and procedures were
anended by this agreenent?

A This allows affiliates -- excuse ne, this one
is for brokers of Countryw de to use the MERS docunent,
the MERS security instrunment, even though they are not a
menber of MERS. It allows themto be referenced on the
MERS security interest for | oans where MERS serves as
nor t gagee.

MR. MALONE: Could | have the | ast answer read
back, pl ease.
(The stenographer read the previous answer)
Q Coul d you explain that a little bit nore,
M. Hul t man.
MR. BROCHIN. Object to the formof the
guesti on.

A In a table funded rel ati onshi p where
Countryw de controls the production of the docunents but
is conmtted to purchase those | oans upon cl osing, the

broker will appear as the payee on the note and so the

DEGNAN & BATEMAN
(856) 232- 7400




© 0o N oo o b~ w DN P

N NN N NN R R R R R R R R R R
g N W N P O © 0 N O O M W N B O

Page 79

reference to MERS as nom nee for that broker and its
successors it assigns is permtted by virtue of this
agr eenent .

Q Are there particul ar brokers that Countryw de
desi gnated pursuant to this agreenent that MERS agreed
could be the subject of this agreenent?

A "' mnot sure | understand the question, the
way it was phrased.

Q Does Exhibit 7 address specifically naned
br okers by Countryw de?

A By nane?

Q By nane, yes.

A No, it does not.

Q The reference in the first line of the exhibit

tal ks about understandi ng an agreenent to deviate from

the regular MERS rules. Do you see that?

A Yes.

Q And what were the regular MERS rul es regarding
br oker s?

A | don't think that's what it's referring to.

Q I"msorry, what is it referring to in terns of

deviating fromthe regular rul es?
A Normal Iy only menbers would be referenced in
the security interest and we woul d be noni nees for

menbers.
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Q And if Countryw de's nane appears on the

nortgage -- on the note, the prom ssory note, as the
| ender, does that nean that Countryw de originated the

| oan as conpared to a broker?

A What it nmeans is that they are the payee of
t he | oan.
Q I f the broker originated the | oan under this

deviation, this agreenment to deviate, would the broker's
name then appear in the nortgage?

A It could, yes, it could.

Q And in which docunent in particular or

docunents woul d the broker's name appear?

A It would be on the note.

Q On the note, not the nortgage?

A | don't understand your question.

Q " m aski ng which docunent would the broker's

name appear. You answered on the note, and |'mjust
confirmng that the broker's nane woul d appear on the
note as opposed to the nortgage instrunment?

A No, it would be referenced -- if MERS was
serving as the nortgagee for that prom ssory note, there
woul d be a reference to the broker in the nortgage
i nstrunent.

Q Thi s docunent, Exhibit 7, was produced by MERS

I n response to our discovery requests. To your
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knowl edge does it have any relevance to the conplaint in
this case, if you know?

MR. BROCHIN.: (bject to the formof the
question. Are you tal king about a conpl aint where MERS
IS not a party to the case?

MR. MALONE: Yes, tal king about the conpl ai nt
in this case.

MR BROCHIN: And whether a docunent has
rel evance to that conpl aint?

MR. MALONE: Yes, if he knows.

MR. BERNHEIM My question was, M. Ml one,
are you referencing the foreclosure conplaint as opposed
to any clains that have been filed by the Ukpes?

MR. MALONE: Yes, | was referencing the
foreclosure conplaint, if you're famliar with it.

MR. BROCHIN: (bject to the formof the
gquestion if that's what you' re asking this w tness of
VERS.

A | don't understand the questi on.
MR MALONE: | will rephrase the question.
BY MR NMALONE:
Q One of the parties in the Ukpes' counterclaim
and third party conplaint is a broker identified as
Morgan Funding, Inc. Are you famliar w th Mrgan

Fundi ng, Inc.?
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A No, |'m not.

Q Are you famliar with any brokers that
Countryw de Hone Loans used relevant to this agreenent
to deviate, Hultman Exhibit 7?

A | don't have any information on that right
NOW.

Q Now, turning to Hultman Exhibit 8, MERS-15

t hrough 18, was this a docunent produced in discovery by

VERS?
A Yes.
Q You made a reference to Exhibit 8 a nonent ago

with regard to questions | was asking about Countryw de
Fi nanci al Corporation becomi ng a MERS nenber. Do you
recall that reference?

A | do.

Q And can you tell us where in Exhibit 8,
Hul t man Exhibit 8, there's any reference to Countryw de
Fi nanci al Corporation that would | ead you to believe
Countryw de Financial Corporation was a MERS nenber.

A | think I"mactually thinking of a different
docunent than this one.

Q Vell, first off, is there sonmething in this
docunent that would indicate that Countryw de Fi nanci al
Corporation is a MERS nenber, this docunent being
Hul t man Exhi bit 8?
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A | just need to | ook through it.

Q Sure, take your tine.

A | don't think so.

Q And you say you're thinking of another

docunent. \What docunent are you thinking of?

A | think there is a subsequent letter to Apri
30, 2000 that may have expanded or further anmended the
MERS regul ar ternms and conditions, rules and procedures.

Q And you think that other docunent references
Count rywi de Fi nanci al Cor poration?

A | think nmy recollectionis that it said
Countryw de Hone Loans for itself and other affiliates.

MR. MALONE: |'mgoing to ask that that

docunent be produced. W have not received it.
BY MR NMALONE:

Q Is it your understanding that that docunent,
If it exists, would include Countryw de Financi al
Cor porati on?

A Yes.

Q And do you know when that other docunment cane

i nto exi stence?

A Sonetinme after April 30, 2000.

Q Did it come into existence on or before March
13, 20087

A | don't recall
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Q Again, we're going to ask you to search your
files and see if such a docunment exists and if it does,
pl ease produce it.
Turning to Exhibit 9, Hultman Exhibit 9 marked
MERS- 19 and MERS-20. First, was this a docunent
produced by MERS?

A Yes.

Q Wul d you briefly describe for us what Hult man
Exhibit 9 is.

A These were the standard terns and conditions

whi ch are part of the nmenbership agreenents in effect |
think as of Cctober 5, 2000.
Q And are there terns and conditions that were

I n existence or applicable prior to October 5, 20007

A Yes.

Q And have they been produced?

A | don't know.

Q | don't recall seeing them so I'mgoing to

ask that we have the earlier set of terns and conditions
produced, particularly the terns and conditions in
effect on March 14, 2008, the date of the assignnment at
Issue in this |awsuit.

Goi ng back a nonment, if | could, to Hultman
Exhibit 8; in the first paragraph, this is on page MERS

bates stanp 15, ask you to just read the first paragraph
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to yoursel f, please.

A Ckay.

Q There is a reference to three distinct
docunents being collectively referred to as the
governi ng docunents. Do you see that?

A | see that it says there are four docunents.

Q " msorry, four docunents. Menbership
application, terns and conditions, rules of nenbership,
and procedures manual, four docunents, thank you. Wre
t hose four docunents as of April of 2000 collectively
t he governi ng docunents?

A Yes.

Q Has the concept of governi ng docunents changed
at all since April 30, 2000? By that | nean have any of
t hese four docunents been del eted, have any new
docunent s been added, or are these docunents, these four
docunents, still considered the MERS governi ng
docunent s?

A Sanme four docunents are considered the
governi ng docunents, but | believe that except for the
terns and conditions there have been changes to the
application, rules of nmenbership, and the procedures
manual , which are periodically revised.

Q Turning to Hultman Exhibit 10. It has been
bat es stanped MERS-21 through MERS-175. |Is this a
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docunent that was produced by MERS in response to the
subpoena?
A It looks Iike mne is not a conplete copy.

"' m m ssing pages 63 through 174 inclusive.

Q It clearly is not a conplete copy.
A It looks Iike it goes from21 to 62 and then
there's 175.

MR. BROCHIN:. Wat are you m ssing, 63 --
THE WTNESS: 63 to 174.
A Now |'ve got a conplete copy.
Q Wul d you describe for us, please, what MERS
Exhibit 10 is.
A It's a procedures manual that outlines
procedures that provide a | evel of detail bel ow our
rul es and bel ow our terns and conditions of the manner
I n which we expect our nenbers to operate in the MERS
pr ocess.
Q And this is one of the four governing
docunents, is that correct?
A That is correct.
Q And it indicates on the bottomri ght-hand
corner a date of June 8, 2009, is that correct?
A That's what it says.
Q And we'll get to it in a few nonents, | hope,

but we had requested and you did send to us the earlier
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ternms and conditions. So we will get to those in a
noment. Just in case | didn't ask, Hultnman Exhibit 10
was produced in response to the subpoena?

A Yes.

Q Turning to Hultman Exhibit 11, was that
produced in response to the subpoena?

A Yes.

MR. BROCHIN: Could you read the bates stanps
for the exhibit.

MR. MALONE: Sure. MERS-176 through MERS-276.

THE WTNESS: |'m m ssing sonet hing.

MR MALONE: |'msorry, | read too nuch. It's
MERS- 176 t hr ough MERS- 218.

THE WTNESS: That's what | have too.
BY MR NMALONE:

Q This is the conplete docunent, | believe, that
was provided to us. |If you | ook at the cover page,
table of contents, rule 14 is the last rule and begins
on page 39, and this has rule 14. [It's not clear
whet her that's the end of rule 14. Do you know if there

Is nore to that docunment beyond page 437

A | can't confirmthat. | don't know It may
or may not.
Q W woul d ask you to check that and if there is

nore to Exhibit 11, the MERS Corp Inc. Rules of
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Menber shi p, beyond what has been bates stanped MERS- 176

t hrough MERS- 218, we woul d ask that you suppl ement your
docunent production accordingly. This docunment -- this

Is called MERS Corp., Inc. Rules of Menbership, is that

correct?
A That's what the title is.
Q And what is the relationship of MERS Corp.

Inc.'s Rules of Menbership and the governi ng docunents
for MERS nenbers?

A This is part of the governing docunents that
govern the relationship between both MERS and MERS Cor p.
with its nmenbers.

MR. MALONE: We just heard sone reference to
page 43 and Hul tman Exhi bit 11.

MR. BROCHI N:. Wat we were saying is that
Exhi bit Nunber 11 is a conplete set of the Rules of
Menber shi p.

MR. MALONE: (kay.

MR. BROCHIN: That ended on page 43.
BY MR NMALONE:

Q So the first nunbered page nunbered by MERS is
one and the | ast nunbered page nunbered by MERS is 43,
Is that correct?

A That's correct.

Q And we have bates stanped them the first
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nunber ed page MERS-176 and the | ast page MERS-218.

A That's correct.

Q And that represents a conplete Exhibit 11
correct?

A Yes.

Q And these Rules of Menbership reflect an

active date of June, 2009, is that correct?

A Yes.

Q And in a nonent we will get to the earlier
version of those rules. Turning to Hultman Exhibit 12,
which is MERS-299, do you have that?

A | do.

Q And was this produced by MERS in response to
t he subpoena?

A Yes.

Q And can you tell us what the docunent
represents?

A It is a cover letter fromthe CT Corporation
Systens filing the Certificate of Incorporation for the
third MERS Regi stration Systens, |Inc.

Q Hul t man Exhi bit 13, bates stanped MERS-220, do

you have that?

A | do.
Q Was it produced pursuant to the subpoena?
A Yes.
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Q And can you tell us what it represents?

A It's a docunent fromthe secretary of state
certifying that an attachnment, which is not attached to
it, is atrue copy of the Certificate of |Incorporation
filed on the 30th day of Decenber, 1998.

Q And turning then to MERS Exhibit 14 -- |I'm
sorry, strike that, Hultman Exhibit 14, bates stanped
MERS- 221 through 226; first, is this a docunent produced

by MERS in response to the subpoena?

A Yes.

Q And coul d you describe the docunent for us,
pl ease.

A This is the Certificate of Incorporation of

Mort gage El ectronics Registrations Systens, Inc. that
was effective January 1, 1999.

Q And this is the third iteration of MERS, is
that correct?

A Yes.

Q And turning to the | ast page, page six of the
Certificate of Incorporation, is that your signature at
t he bottom of the page?

A Yes, it is.

Q And you were the sole incorporator of NMERS
when it was incorporated effective January 1, 19997

A Yes.
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Q Turning then to Hul tman Exhi bit 15 marked

MERS- 227 t hrough MERS-272; do you have that?

A ' mjust checking the pages. | do.

Q Was this exhibit, Exhibit 15, produced in
response to the subpoena?

A Yes.

Q And is this an earlier copy of the MERS Corp.
Rul es of Menbershi p?

A It is a copy of the Rules of Menbership that
was in effect as of July, 2006.

Q To your know edge was this set of the Rules of
Menbership in effect during March of 20087

A Yes.

Q Turning then to Hultman Exhibit 16, bates
st anped MERS-273 t hrough MERS-400, do you have that?

A | do. |I'mjust checking the pages here.

Q Was Hul tman Exhibit 16 produced pursuant to
t he subpoena?

A Yes.

Q And briefly would you describe for us what
Hul t man Exhibit 16 is.

A This is an earlier version of the procedures
manual that was prior to the one produced as Hult man
Exhi bit Nunber 10.

Q And did this earlier version, that is, Hultman
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Exhi bit 16, become effective Decenber 9, 20077

A Yes.

Q Was it in effect during March of 20087

A Yes.

Q Turning then to MERS Exhibit 17, MERS-401 --

|"msorry, strike that. Turning to Hultman Exhibit 17,
bat es stanped MERS-401 t hrough MERS-421; do you have
Hul t man Exhibit 177

A | do.

Q And was this produced pursuant to the
subpoena?

A Yes.

Q And briefly can you describe for us what this
exhibit is.

A This was the bylaws of the first iteration of
VERS.

Q That's the one we were calling MERS one?

A Yes.

Q And once again, when did MERS one go out of

exi stence?

A June 30, 1998.

Q And do these byl aws govern the conduct of the
Board of Directors during April of 19987

A Yes.

Q Turning to Article 6 of the bylaws on MERS
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bat es stanp 414; do you have that?

A Whi ch page are you | ooking at?

Q MERS 414, Article 6, Oficers.

A Ckay.

Q It's nunbered page 14. Do the byl aws provide
that the officers of the corporation shall be chosen by
the Board of Directors?

A It does.

Q Do the byl aws provide that the Board of
Directors may appoint one or nore vice-presidents and
ot her officers?

A Yes.

Q Turning to the sane exhi bit, what has been
mar ked bates stanp MERS 416, could | ask you to turn to
t hat, Section 8.

A Ckay.

Q There is a discussion of vice-president and

vice-presidents within the body of Section 8 Do you

see that?
A Yes.
Q Are those vice-presidents that have to be

appoi nted by the Board?
A Yes.
Q Is there anything in that section authorizing

t he appoi ntnent of vice-presidents by you?
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A No.

Q To your know edge is there anything in any
MERS byl aw i n exi stence at any tine authorizing you to
appoi nt vice-presidents of MERS?

A | think Section 2 is the operative section

t hat woul d govern officers appointed by ne.

Q Section 2, what MERS page is that, MERS bates
st anp?

A Page 414.

Q You' re under Article 6, Section 2. And |

woul d ask you to read that into the record, please.

A "Section 2; Additional officers. The Board of
Directors may appoint one or nore vice-presidents,
treasurers and such other officers and agents giving any
of them such further designation or alternate titles, as
It shall deem necessary, who shall hold their offices
for such terns and shall exercise such powers and
perform such duties as the Board determnes fromtine to
time."

Q Is there any reference to the secretary of the
Board being del egated authority to appoint
Vi ce- presi dents?

MR. BROCHIN: (bjection. The docunent speaks
for itself.

Q | understand. You're referring to this
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docunent as authorizing you to appoint vice-presidents
of the corporation, correct?

A No, that's not what | said.

Q |'"msorry, what did you say?

MR. BROCHIN:. Object to the formof the
questi on.

A | said this is the section that authorizes the
Board in our belief to delegate the authority to ne to
appoint the certifying officers under the resolution
t hat we di scussed previously.

Q Is there any reference to the Board del egate
or del egation or sone variation of the word delegate in
Section 2 of Article 6 on bates stanp MERS 4147

MR. BROCHIN: Objection. The docunent speaks
for itself.

A W believe that the section that says "who
shall hold their offices for such terns and shal
exerci se such powers and perform such duties as the
Board shall determne fromtine to tine", and the Board
determ ned that | get del egated authority.

Q Al'l of that is what you just read, the |ast
cl ause of Section 2 beginning with "The Board of
Directors may appoint one or nore vice-presidents?

A They did, and they appointed ne.

Q Did they appoint M. Hallinan; did the Board
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of Directors appoint M. Hallinan as vice-president of
t he corporation?

A Yes.

Q We have been through this before, but I'm
m ssing the mnutes of the Board neeting when
M. Hallinan was appoi nted an officer, a vice-president,
of MERS. Do they exist?

A There are no mnutes. | said this four tines.
There are no mnutes. They delegated to ne the
authority and | appointed him and you have seen the
resol ution that was adopted pursuant to nmy del egated
authority. That's the only record we're tal king about.

Q |'ve seen sonething that you say is a
resolution, but | have not seen a resolution of the
Board referencing the appointnent of M. Hallinan as a
Vi ce- president of MERS.

MR. BERNEHIM  Obj ection. Asked and answered
and argunentati ve.

MR BROCHIN. Is it a question or is it a
st at ement ?

MR. MALONE: Could | have the |ast answer read
back or maybe two answers back.

(The stenographer read the foll owi ng answer:
"Answer: There are no minutes. | said this four tines.

There are no mnutes. They delegated to ne the
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authority and | appointed him and you have seen the
resol uti on that was adopted pursuant to my del egated
authority. That's the only record we're talking
about . ")

BY MR NMALONE:

Q When you reference a resolution that was
adopted, M. Hultrman, are you saying that the Board
adopt ed a resol uti on backi ng your appoi nt nent of
M. Hallinan as an officer of the corporation?

A | don't think I understand your question.

Q After you appointed M. Hallinan as an officer
of the corporation pursuant to the powers you cl ai myou
have to appoi nt assistant secretaries and
vi ce-presidents of the corporation, did the Board pass
upon your activity?

A | don't understand your question.

Q At sonme point in time you appointed Francis

Hal | i nan an officer of the corporation, correct?

A Yes.

Q When was that you nmade the appoi ntnent?

A The date of that resol ution.

Q That resolution, is that a resolution of the

Board or is that a resolution of yours?
A It is a resolution of the Board.

Q When did the Board pass that resol ution?
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A For the fifth tinme, they appointed ne and

del egated nme the authority to appoint M. Hallinan as an
officer of MERS. You saw the resol ution, which we
produced for you, and |I'm not changi ng ny answer.

Q |"'mnot sure | have an answer to ny question.
My question is after you appointed M. Hallinan an
officer of MERS pursuant to what you cl ai myou had
authority to do based on an April 9, 1998 resol ution by
MERS one, did the MERS three Board ever do anything to

ratify your appointnent, M. Hultman --

A No.

Q -- of M. Hallinan?

A No.

Q Prior to your appointnent of M. Hallinan as a

MERS officer did the MERS three Board ever do anything
to ratify your authority to appoint corporate assistant
secretaries and vice-presidents?
MR. BROCHIN:. Object to the form

A And that's the part that |'ve said to you,
need to go back and review the mnutes to produce the
docunent ation for that.

Q And just to clarify, you're uncertain what the
answer is presently?

A | have no recollection either that it's there

or it's not there. | need to go back and | ook for it.
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MR MALONE: W would like to take a

five-m nute break.
(O f the record)
BY MR NMALONE:

Q Turning to we were discussi ng MERS byl aws,
Hul t man Exhi bit 17, and can you tell us who signed these
-- who signed as the corporate secretary; is it Phyllis
K. Sl esinger?

A Yes.

Q Did you replace Ms. Slesinger as the corporate

secretary?

A | don't think so.

Q Who succeeded Ms. Slesinger, if you know?
A | believe R K. Arnold.

Q Did you succeed M. Arnold as corporate

secretary?

A Yes.

Q Turning to Hultman Exhi bit 18 marked MERS 421
t hrough MERS 432; do you have that?

A | do.

Q Do these contain a set of the bylaws effective
January 1, 1999?

A Yes.

Q And inviting your attention to Article 6

dealing with the appointnent of officers of the --
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dealing with officers of the corporation, is there
anything in here specifically addressing the del egation
by the Board to you of the power to appoint assistant
secretaries and vice-presidents for MERS?

A Article 6, Section 2.

Q And by the way, these bylaws cane into effect
on January 1, 1999, is that correct?

A Yes.

Q And the prior set of bylaws from Exhibit 17
ceased to apply as of June 30, 1998, is that correct?

A Yes.

Q And were there sone operative byl aws that
addressed the issue of appointnment of corporate officers
during that period follow ng June 30th of 1998 when
Hul t man- 17 expired and the begi nning of the operation of

the bylaws on January 1, 1999 reflected in Hultman

Exhi bit 187?
A Yes.
Q And what byl aws were they?
A Those were the byl aws of the current MERS

Corp. Inc. which had the nanme Moirtgage El ectronic
Regi stration Systens, Inc. prior to January 1, 1999.

MR. MALONE: W're going to ask that those
byl aws al so be produced.

Q Was it your position, M. Hultman, that during
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the period those bylaws you just nentioned were in
effect, that you had the power to appoint corporate

Vi ce-presidents and assistant secretaries of the entity
that was operating after June 30, 1998 and before
January 1, 1999?

A Yes.

Q And was it the sane section, Article 2 --
Article 6, paragraph two, of the bylaws that you were
relying upon, if you know?

A | don't know what the designation was, but
there was a simlar provision in those byl aws.

Q Simlar to the one we just |ooked at in the
ot her set of byl aws?

A That's correct.

Q We're picking up in sequential order, Hultman
Exhi bit 19 marked MERS/ Ukpe-1, | think we did discuss
that briefly earlier today. It is a letter and | think
you said you hadn't seen it before today.

A If you're referring to Exhibit 19, | have not
seen this before today.

Q Correct. And Hultman Exhibit 20 we were
di scussing earlier, this is the subpoena that you
reviewed prior to today and arranged for docunments to be
produced, correct?

A Yes.
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Q And just for clarification, on paragraph two
of the subpoena, that's MERS bates stanp MERS/ Ukpe 003
paragraph two "Any and all docunents relating to the
MERS cor porate resol ution appointing PHS attorneys as
MERS officers"; are there any docunents that you're
awar e of beyond what have been produced today rel ating
to this paragraph with the exception of what you
di scussed earlier which is to see whether MERS Corp
t hree adopted the earlier resolution of MERS Corp one?

MR. BROCHIN. Object to the formof the

guesti on.
Q Do you understand the question?
A No.
Q Let ne break it down in two parts then.

First, with regard to what you have produced today are
you aware of any other docunents that have any bearing

or relevance to what's requested in paragraph two of the

subpoena?
A Yes.
Q What docunents are you aware that have a

beari ng on paragraph two of the subpoena?

A The ones that | have agreed to review the
records of the third MERS to produce.

Q And the records of the third MERS that has to
do with whether MERS three adopted the April 9, 1998
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resol ution of MERS one, is that correct?

A Yes.

Q And in addition there has been a reference to
an e-mail fromsone Countrywi de entity requesting that
M. Hallinan and other |awers fromthe firm be
appoi nted as MERS officers, is that correct?

A That's correct, yes.

Q You're going to |look for that. Qher than
those two itens, are there any other docunents about
whi ch you're aware that have any rel evance to paragraph
two of the subpoena?

MR. BROCHIN.: (bject to the formof the

guesti on.
A Not to ny know edge.
Q On paragraph three requesting "an original or

true copy of the MERS Board of Directors mnutes of the
MERS Board neeting passing the resol ution appointing
Phel an, Hallinan & Schm eg attorneys as MERS officers"”,

are there any m nutes responsive to paragraph three?

A Yes.
Q And what are those m nutes?
A Materials that | thought we sent them at sone

poi nt today, the April 9, 1998 m nutes of that neeting.
Q And we have a docunent that has been marked

Hul t man-31 and it was provided today. It reflects
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m nutes of the Board of Directors regular neeting Apri

9, 1998. Those are the mnutes you're referring to?

A | don't have that docunent.
Q That's the one we waited all norning for.
A Well, 30 is the agenda. 31 is the m nutes,

and 32 is a copy of that resol ution.

Q And your testinony is that Hultman Exhibit 31
IS responsive to paragraph three of the subpoena, is
that correct?

A Yes.

Q And is there anything in Hultman Exhibit 31,
m nutes of an April 9, 1998 neeting, that nentions the
| aw firm Phel an, Hallinan & Schm eg?

A Only the fourth resolution by notion nade,
seconded, passed and the Board of Directors authorized
the secretary of the corporation to approve certified
of ficers of the corporation.

Q And is there a reference to Phelan, Hallinan &
Schmeg in that passage you just read?

A To the extent that there certifying officers,
yes.

Q Coul d you point out to ne where in these
mnutes it says the Board has passed a resol ution
appoi nting Phel an, Hallinan, Schm eg as MERS officers?

MR. BROCHIN:. Object to the formof the
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guesti on.

A It says that the Board approved resol ution
aut hori zing the secretary of the corporation to approve
certifying officers of the corporation.

Q Now, earlier --

A These people are certifying officers of the
cor porati on.

Q Earlier we had a di scussion about what was
meant by that back in April of 1998 and | asked you if
t he people who were appointed as certifying officers
wer e appoi nted as vice-presidents of the corporation
back then. Do you recall that question?

A No.

Q Let nme ask it now Back in April of 1998 were
certifying officers being nade vice-presidents of the
corporation?

A Yes.

Q And back in April of 1998 were certifying
of ficers being nmade assi stant secretaries of the
cor poration?

A Yes.

Q WAs there sonething submitted to the Board
bef orehand, before the neeting of April 9, explaining to
t he Board what was bei ng acconpli shed by del egati ng

authority authorizing the secretary to approve
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certifying officers?
A | don't believe so.
Q You told us earlier that certifying officer
was a nane, do you renenber that, just is a nane?

MR. BROCHIN:. Objection to the formof the

questi on.
A Yes.
Q To your know edge was the Board aware at the

time of this resolution that certifying officers would
have the title of vice-president?

A | don't recall

Q To your know edge was the Board aware at this
time that the certifying officers would have the title
of assistant secretary of the corporation?

A | don't recall

Q Were these mnutes ever read to the Board and

approved by the Board?

A Yes.
Q When did that occur?
A At a neeting in May of 1998.

MR. MALONE: And | do not believe we have
those mnutes, so | would ask that a copy of those
m nutes be provided to us, that is, the mnutes of the
May, 1998 Board neeting approving the mnutes of April
9, 1998.
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BY MR NMALONE:

Q Now, turning to Hultman Exhibit 32 -- by the
way, Hultman Exhibits 30, 31 and 32 were produced by
MERS t oday pursuant to the subpoena, is that correct?

A Yes.

Q Turning to Exhibit 32, the first page as we've
assenbled it is captioned Corporate Resol ution Mrtgage
El ectronic Registration Systens, Inc. Do you see that?

A Yes.

Q And the resolution -- it's resolved, |I'm
par aphrasing the first paragraph of the corporate
resolution, it's resolved that it's in the best interest
of the corporation that the secretary is authorized to
revi ew and approve the nom nations of nenbers of their
respective certifying officers of MERS. Can you explain
to us your understandi ng of what that resol ution
approved?

A Menbers woul d nom nate people to be officers
of MERS and we would review and appoint themif it was
appropri ate.

Q And the nom nations back in that date, back in
1998, were they limted to just enpl oyees of nenbers or
did it also include non-enpl oyees of nenbers?

A It wasn't specified.

Q Do the MERS ternms and conditions address that
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I ssue?
A | don't recall
Q Do any of the governing docunents address that
I ssue?
A | would have to look at them | don't recall
Q Do any of the governing docunents permt the

appoi nt nrent of non-enpl oyees of nenbers?

A | don't recall

Q |"mgoing to ask you to review between now and
the next tinme we continue this deposition the answer to
t hat question, whether there is anything in the
gover ni ng docunents authorizing you to appoint a
non- enpl oyee of a nenber as a MERS assi stant secretary
or a MERS vi ce-president.

Now, am | correct --

MR. BROCHIN: | just want you to know, | know
you said okay, but | don't want you to think ny silence
IS in any way agreeing that this witnesses is going to
need to cone back and answer a questi on.

MR. MALONE: That's understood conpletely,

M. Brochin.

MR. BROCHIN: | won't nmake that point any
further.

MR. MALONE: It is a continuing objection.

MR. BROCHIN: Fair enough. Thank you.
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MR. MALONE: You're wel cone.

BY MR MALONE:

Q Inviting your attention, again, to the first
paragraph of this first page of Hultman-32, it says "The
secretary shall be authorized to sign a corporate
resol ution substantially simlar to the one attached
hereto and i ncorporated herewith"; do you see that,

M. Hultman; did | read it correctly?

A Yes.

Q Continuing, "Said Corporate Resolution shall
be evidence of the corporation's approval and shall
state all powers granted to said certifying officers”;
do you see that?

A Yes.

Q Now, the certificate that follows it indicates
there was a Board neeting on April 9, 1998, but the date

of the certificate is Decenber 20, 2002, correct?

A Yes.
Q And the signature is yours, correct?
A Yes.
Q Did you place that date, that is, the

handwitten date of Decenmber 20, 2002 on the docunent
Hul t man Exhi bit 327

A No.

Q Who pl aced the date on the exhibit?
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A Shar on Hort skanp.

Q Do you recall the circunstances under which
M ss Hortskanp put a date of Decenber 20, 2002 on a
certificate relating to a Board of Directors resol ution

dating back to April 9, 19987

A No.
Q Do you know i f anyone ever signed and dated
this certificate prior to -- I'msorry, let nme wthdraw

that. Do you know if anyone signed and dated the first
page of Hultman-32 prior to Decenber 20, 20027

A | don't understand your question.

Q On Decenber 20, 2002 M ss Hortskanmp pl aced a
date, a handwitten date, on this Corporate Resol ution

certificate, correct?

A Yes.

Q And did you sign it after she placed the date
on it?

A Yes.

Q And ny question is do you know if there is any

copy of this certificate with an earlier date on it that
says this certificate is dated this blank day of blank

nont h of blank year?

A It's possible.
Q Do you know?
A | do not know. | don't recall. | recall that
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| signed nore than one of these certificates when
requested by a nenber and we woul d sign them and date
them as the date they were requested.

Q Do you understand, M. Hultman, that there are
multiple copies of this certificate attached to the
Board's resolution of April 9, 19987

A What | said was there are nultiple
certificates attesting that on April 9, 1998 that
resol uti on was passed, not that there are nultiple
copies of this certificate. They may have different
dat es.

Q And again, we're referring to the first page
of Hultman-32. Can you explain why there would be a
need for nultiple docunents wth different dates on it
for this certificate saying you're certifying the
foregoing is a true resolution adopted on the 9th day of
April, 19987

A Menmbers ask for it and so we provided it and
we certify that that's a true copy.

Q And the resolution we're tal king about, we
have an agenda, we have m nutes, and where is the
original resolution of which this is a true, you're
certifying to a true copy?

A It's just |language. There's not -- it was not

an official copy of it. There's nmultiple copies of it.
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Q Under the certificate | anguage on Hul t man- 32
it says | WIlliam C Hultnman being the corporate
secretary of Mortgage El ectronic Registration Systens
hereby certify that the foregoing is a true copy of a
resol ution duly adopted by the Board of Directors of
said corporation at a neeting held on the 9th day of
April, 1998. | haven't conpleted reading it, but as far
as | read did | read it accurately?

A Yes.

Q By certifying, are you certifying to the
accuracy of what you're saying here on Hul t man-32?

MR. BROCHIN.: (bject to the formof the

guesti on.
A Yes.
Q And in certifying to the accuracy that this is

a true copy of a resolution, are you conmunicating to
the readers that there is a resolution that was adopted

by the Board?

A Yes.

Q O which this is a true copy?

A Yes.

Q Where is that resolution?

A There is not one resolution. There are
mul tiple copies of it. | was at the neeting. | was --
| presented the resolution. | know what the resol ution
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says. | can testify to that.

Q | understand your statenent about copies, but
is there an original resolution adopted by the Board?

A | don't understand what you nean by original.

Q When is the first date to your know edge t hat
a true copy is dated at the bottomjust above your
si gnat ure?

A | don't understand your question.

Q "1l try it again. Hultman-32 with your
signature has a date of 20th day of Decenber, 2002, and
there you are certifying that even though this is dated
Decenber 20, 2002 it is a true copy of a resolution
adopted sonme four and-a-half years earlier, correct?

A That's correct.

Q Wen is the earliest date that you recal

starting to certify true copies?

A | don't have any recollection.

Q How many had you certified up to this point,
do you recall; any idea?

A No.

Q Do you keep a record of these certifications?

A There may be copies in the files of the

menber, but | would have to go | ook.
Q And in the files of the nmenbers are you
tal ki ng about MERS nenbers -- MERS copy of the files?
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A We have member files.
Q MERS does?
A Yes. Correspondence with our nenbers, we have

copi es of correspondence between us.

Q s there any central registry of these
certificates saying this is a true copy of the
resol uti on?

A No.

Q My col |l eague has just pointed out to nme from
the MERS byl aws Hul t man Exhibit 17 Section 8 on MERS 416
under the heading vice-president tal ks about "in the
absence of the chief executive officer the
vice-president, if any, or in the event there be nore
t han one vice-president, the vice-presidents in their
order designated or in the absence of any designation
then in the order of their election shall performthe
duties of the chief executive officer". M question is
Is there a list of the vice-presidents of MERS giving a
desi gnated order of the type referenced in Section 8 of
t he byl aws?

A No.

Are the vice-presidents of MERS el ected?

Q

A Yes.
Q WWere you el ected?
A

I|"mnot a vice-president, but | aman el ected
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secretary-treasurer.

Q And you were el ected by the Board, is that
correct?

A Yes.

Q Was M. Hallinan el ected by the Board?

A Yes.

Q When was he el ected by the Board?

MR. BROCHIN: QObjection.

A What ever the date of that resolution, sonetine
Cct ober of 2007.

Q Do | understand then that the Board got
toget her and voted to elect M. Hallinan a
Vi ce- presi dent of MERS?

MR. BROCHIN: Objection. Asked and answer ed.

MR. MALONE: No, that question definitely has
not been asked.

MR BROCHIN. It's definitely been asked and
it definitely has been answered.

A By virtue of the fact that the Board del egated
to me the authority to appoint these officers, that's an
action of the Board and of the corporation, so yes.

Q My question specifically was did the Board get
toget her and vote? Did they elect M. Hallinan?

El ection is a vote. Was there --

A | di sagree.
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Q Now, the resolution that you attached to your
certificate that you certified to this, a certificate
saying that the foregoing is a true copy of a
resol ution, that resolution tal ked about the appoi nt nent
-- that the secretary of the corporation is authorized
to review and approve the nom nations of nenbers of
their respective certifying officers without a prior
approval of the Board of Directors. The secretary shal
be authorized to sign a Corporate Resol ution
substantially simlar to the one attached hereto. So |
will ask you to turn to the page, the second page of
Hul t man-32. That Corporate Resolution, is that second
page of the Corporate Resolution substantially simlar

to the one attached hereto referred to on the first

page?
A | don't understand your question.
Q Attached to the second page of Hultman-32 is

capti oned Corporate Resolution, correct?

A Yes.

Q It's a blank unsigned docunent, correct?

A Yes.

Q In its opening paragraph on the first page of

the Corporate Resolution there is a sentence that says
the secretary shall be authorized to sign a Corporate

Resol ution substantially simlar to the one attached
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hereto. M question is is the second page of the
exhibit the Corporate Resolution referred to on the
first page?

A Yes.

Q And woul d you read into the record, please,
the opening lines of the Corporate Resolution, the form
of Corporate Resolution, attached as the second page to
Hul t man- 32.

A Be it resolved that blank be an enpl oyee of
bl ank, the nenber, a nenber of Mrtgage El ectronic
Regi stration Systens, Inc., MERS, is hereby appointed as
certifying officer of MERS and such is authorized to,
and then it enunerates actions.

Q And then the introductory paragraph, does the

I ntroductory paragraph apply to appoi nting enpl oyees of

nmenber s?
A That's what it says.
Q Does it say anything about appointing

non- enpl oyees of nenbers?
MR. BROCHIN: (bject to the form
A That form does not.
Q Is there a later formthat does tal k about
appoi nti ng non-enpl oyees of nenbers?
A This is the formwe use in association with

the authority signing agreenents.
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Q My question is is there a |later form Corporate
Resol ution that has | anguage saying be it resol ved that
bl ank bei ng a non-enpl oyee of a nmenber, sonething to
that effect?

A | don't believe that there is one that says
t hat | anguage.

Q Is there one that says sonething conparable to
that to your know edge?

A Yeah, the one that we're tal king about that is
dat ed Oct ober 20 sonething 2007.

Q But that's not the blank resolution that the
Board passed. I'masking if there's sonmething that the
Board said Hultman, you as the secretary are authorized
to sign a corporate resolution substantially simlar to
the one attached hereto?

A The one that |"'mreferring to is substantially
simlar to it.

Q When you say the one -- the one you approved,
this is the one appointing the nenbers of Phel an,
Hal I i nan & Schm eg, you say that is substantially
simlar to the second page of Hultman Exhibit 32, is
that your judgnent or is there sonme | egal opinion of
corporate counsel either in house or outside counsel
that the resol ution appointing nenbers of Phel an,

Hal | inan & Schm eg is substantially simlar to the form
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resol ution attached as the second page to Hul t man 327

MR. BROCHIN: Let ne object to the extent that
that question calls for you to divul ge attorney/client
communi cations, so if you are aware of an opinion of
counsel that has been referred to you, you should not
answer that question.

MR. MALONE: And |I'mgoing to object to your
obj ection. The question just calls for a yes or no,
doesn't get into the substance. So |I'mgoing to ask
that the witness answer it. If you were to assert it's
in the privelege log, I'"'mgoing to ask the basis for it,
who were the parties to the conmuni cati on, what was the
subject matter of the conmunication, otherwi se, | don't
t hi nk your objection is well-founded.

MR. BROCHIN: | don't know what you're talking
about quite frankly, but | don't want this wtness to
di scl ose i nadvertently comruni cati ons he has had with
counsel and ny instruction and objection is sinply for
hi m not to do so.

MR. MALONE: And | don't want himto.

MR BROCHIN. | don't know what you're talking
about on a privelege log. You asked a question that
potentially called for himto disclose conmuni cations
Wi th counsel and | am just advising the witness that he

shoul d not di scl ose such communi cati ons.
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MR MALONE: |I'mjust trying to find out

whet her such conmuni cations exist wi thout getting into
t he content.
MR. BROCHIN: That's not what your question

was.
BY MR NMALONE:

Q Are there any -- without going into the
subst ance of the communications, to your know edge are
t here any communi cations with in-house MERS cor porate
counsel raising the question whether the Corporate
Resol uti on appoi nting nmenbers of the Phelan, Hallinan &
Schmeg firmis substantially simlar to the Corporate
Resol ution, the blank Corporate Resolution attached
hereto as the second page to Hult man Exhi bit 327

A There were di scussions between ne as corporate
secretary and nenbers of the | aw departnent regarding
the signing authority and the acconpanying resol ution
that was used with it.

Q And when were those di scussions?

A Around the tine that that concept was
I ntroduced to our process.

Q Let me ask the question just to finalize that
you're going to assert a privelege, would you relate the
subst ance of these discussions, please, and don't answer

until your counsel instructs you otherw se.
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MR. BROCHIN: Wy are you asking hima

guestion that calls for confidential infornmation?

MR. MALONE: | just want to establish you're
going to assert a privelege to it, that's all.

MR. BROCHIN: A privelege to a comuni cation
between a wi tnesses and his | awer?

MR. MALONE: Well, were there other people
present ?

MR. BROCHIN: Isn't that a privel ege?

MR. MALONE: Were there other people present?
If you want to assert a privel ege, please do so,
ot herwi se answer the question.

MR. BROCHIN: That wasn't your question. |
I nstruct the witness not to answer the question on
grounds it calls for atttorney/client privel ege
commruni cat i ons.
BY MR NMALONE:

Q On the attachnment, the second page to Hul t man

Exhi bit 32, the Corporate Resolution, the form Corporate

Resol ution, has five nunbered paragraphs. Do you see

t hose?
A Yes.
Q Do any of those nunbered paragraphs authorize

the certifying officers to assign a prom ssory note?

A No.
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Q Has MERS to your know edge ever authorized a

certifying officer to assign a prom ssory note?

A | don't recall

Q I n paragraph two there is a reference to
assigning the lien of any nortgage | oan registered on
the MERS system Do you see that?

A Yes.

Q And by lien are we tal king about the security

I nterest, the nortgage, that acconpanies a prom ssory

not e?
A Yes.
Q And when a nortgage is recorded on the MERS

systemidentifying MERS as the nortgagee as nom nee for
iIts |l ender, what is the value of that nortgage in terns
of what MERS hol ds?

MR. BROCHIN: (bject to the formof the
guestion to the extent it characterizes MERS as being
recorded. Go ahead.

A | don't understand the questi on.
Q When a nortgage is recorded with a county
clerk's office identifying MERS as the nortgagee, what

is the value of that nortgage to MERS? Does it have a

val ue?
A It's part of our process.
Q | understand it's part of your process, but
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let's take this case, for exanple, a prom ssory note was
executed on July 29, 2005 in the amobunt of $224,000, and
a nortgage giving a security interest to MERS as nom nee
for an identified |l ender was al so executed. The
nort gage was recorded with the county clerk's office.
What is the value of that nortgage to MERS when it's
recor ded?
MR. BROCHIN: | object to the extent that |

don't understand. |It's vague and anbi guous.

A | don't understand what you nean by val ue.

Q Well, does it have sone value to MERS t hat
MERS can sell it for?

A I f you nean can we sell the nortgage and

recei ve consideration or nonetary val ue, no.

Q Does MERS report the nortgage as an asset?
A No.

Q Does MERS pay any taxes on the nortgage?
A Well, there are recording taxes paid in

certain jurisdictions by the borrower.

Q O her than those recordi ng taxes, does MERS
pay any taxes on it as if it were a property asset?

A No.

Q When a certifying officer assigns a nortgage,
does MERS recei ve any noney?

A No.
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Q When a certifying officer assigns a nortgage
and this is where MERS is the nortgagee of record, does
the certifying officer request perm ssion of MERS before
assigning the nortgage interest?

A NoO.

Q When the certifying officer assigns a nortgage
I n MERS nanme, where MERS is the nortgagee, does the
certifying officer provide a copy of the assignnent to
VERS?

A Only to the extent that they are an officer of
MERS. |If they have a copy and they retain it for their
own files and those are deened records of MERS, that
woul d be the only way. They don't send it to the
corporate office.

Q Do | follow you that in your view the records
of Phelan, Hallinan & Schmeg, the law firm if they
execute an assignnent as MERS officers, that those
records, records relating to that assignent, are MERS
records?

MR. BROCHIN. Object to the formof the
guestion to the extent it calls for a | egal conclusion.

A | didn't say that.

Q VWhat did you say?

A | said that if the certifying officer had a

copy of the assignnment in his or her possession, |
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suppose sonebody could deemthose to be a record of

MERS.
Q Does MERS deem -- |'msorry, go ahead.
A | was done.
Q Does MERS deemthe law firmis records to be

MERS records?

A No.

Q And just for clarification, if | understood
you correctly, the law firm does not forward a copy of
t he assi gnnent to MERS?

A Not in the ordinary course. |If we requested
it for sonme reason, they would forward it to us.

Q Do the MERS officers fromthe Phel an, Hallinan
& Schmeg firmreceive conpensation, a renuneration or
consi deration of any kind for perform ng duties on
behal f of MERS?

A | don't understand your question.

Q Well, are they performng a service, the
| awers from Phel an, Hallinan & Schm eg when they act as
certifying officers of MERS;, are they performng a
servi ce of MERS?

A Are they providing a service to MERS, is that
your question?

Q Yes.

A They are carrying out the authority granted to
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t hem under the Corporate Resol ution.

Q And is that authority to do sonething on
behal f of MERS?

A To the extent that the service or investor has
asked themto assign an instrunent taking that security
I nterest out of legal title from MERS to soneone el se,

that's what they are doing.

Q And is that sonething done on behal f of NMERS?
A Yes.
Q Do they receive any consi derati on,

remuneration, salary, benefits, bonuses, anything of
val ue from MERS for perform ng that service for MERS?
A No.
MR. BROCHIN:. Object to the formof the
questi on.
Q Does MERS itself track assignnments of its

I nterests in nortgages by the certifying officers?

A Yes.
Q I n what way do you track those assignnents?
A If a nortgage is being assigned out of title

where MERS is the title holder, there is a requirenent

under our rules and procedures that the MERS system be

updated to reflect that that nortgage has been assi gned
out of MERS.

Q | understand there is a requirenent in your
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procedures, but that's an updating done by the nenber,
s that correct?

A Yes.

Q My question is does MERS itself do anything to

track these assignnents?

A That's how we track the assignnents.
Q You're allow ng the nenbers to do it, correct?
A W rely on the nenbers updating the systemto

tell us. That's how nenbers tell us what they've done.

Q And if the nmenber does not update the system
t hen you have no know edge, is that correct?

A W woul d not have know edge t hrough the
system that's correct.

Q Do you do any parallel, do you naintain any
kind of parallel systemto check on the accuracy or
conpl eteness of what the nenbers report?

A No, other than our auditing process and
qual ity assurance procedures.

Q Do you have any idea of the val ue of nortgages
as security interest assigned by MERS officers in a

gi ven year in New Jersey?

A | do not have that information.
Q Is that information avail able to MERS?
A MERS only keeps the original principal

bal ance, so | would not have any know edge or be able to
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determ ne what the current bal ance was at the tinme of
t he assi gnnent.

Q CGoi ng back a while ago to the officers that
you have appoi nted over the years, is there a |listing of
the officers you've appoi nted?

A There is a data base of them

Q And you indicated earlier you weren't sure how

many you appoi nted. Wen did this data base begi n?

A Probably 1997.

Q Before the April 9, 1998 Board neeting?

A Yes.

Q And is it still maintained, the data base of

of fi cers who have been appoi nted by you?
A Yes.
Q And approxi mately how many officers have been
appoi nted by you since 19977
MR. BROCHIN: bjection. Asked and answered.
A | don't know.
Q |'"'mgoing to ask you to provide the listing of
the data base for the MERS officers appointed by you.
Does the Board do anything to oversee the
appoi ntment process, that is, do they ask you to |ater
report to them who you have appoi nted, what their
gqualifications are, whether they are perform ng

satisfactorily; is there any Board oversight in any way
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of your appointing of the MERS assistant vice-presidents
-- I"'msorry, assistant secretaries and vice-presidents?

A Yes.

Q And expl ain the process by which the Board
exerci ses oversi ght over your appointing those officers.

A The Board of MERS is responsible for the
actions of the officers, the corporate officers who they
have del egated the authority to manage those people, so
in the sense that they know what we're doing. Then if
t hey have | ack of confidence or they find sonething that
they think is inappropriate or hasn't been done right,
they woul d take the appropriate actions to fix it.

Q Now, could | ask you to turn again a nonment to
t he second page of Hul tman-32, the form Corporate
Resolution that's attached to the first page of
Hul t man- 32. The second page of Hul tman-32 nentions a
resolution that certain, an unidentified person, is an
enpl oyee of a nmenber and appointed as certifying
officers. | would like you to turn to the first page of
Exhibit 4, a two-page docunent marked MERS 5 and 6, the
corporate resolution at issue in the current litigation.
Does that resolution Exhibit 4 in any way reference that
Phel an, Hallinan & Schm eg, the attorneys, are enpl oyees
of a MERS menber ?

A No.
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Q And this resolutionis limted to two areas,
correct, whereas the formresolution attached to Hul t man
Exhi bit 32 has five areas, is that correct?

A Yes.

Q And can you tell us why the resol ution
appoi nting Phelan, Hallinan & Schmeg was limted to

just two areas assigning the lien and rel easing the

l'ien?

A Because that's what Countryw de asked us to
do.

Q And when Countryw de asked you to do that, is

that in this e-mail you nentioned earlier or is it in
some separate conmuni cati on?

A It's part of the signing agreenent.

Q Part of the signing agreenent. And when you
menti on signing agreenent, are you referring to Hul t man
Exhibit 3, the agreenent for signing authority?

A Yes.

Q Can you tell us where in Hultman Exhibit 3
there is language limting the authorization to act as a
certifying officer to just assigning the lien and
rel easing the lien as opposed to the five areas, five
nunber ed paragraphs in the second page of Hultnman
Exhi bit 327

A Because this is attached to the signing
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agreenent, so Exhibit 4 is the exhibit that's referenced
i n paragraph one of Exhibit 3.

Q | understand. Now, let nme try the question
again. Exhibit 4 authorizes Phelan, Hallinan & Schm eg
attorneys to do two things, assign a lien and rel ease a
| ien whereas the certification attached to what is
represented to be a resolution of the Board of April 9,
1998 has five nunbered paragraphs; in addition to
releasing a lien and assigning a |ien, paragraph three
aut hori zed executing docunents, paragraph four
aut hori zed taking any and all actions and executing all
docunents, etcetera, and paragraph five calls for taking
such actions and executing such docunments that may be
necessary to fulfill the nenber's servicing obligations.
Those | atter three paragraphs on the second page of
Hul t man Exhi bit 32 are m ssing. They have been excl uded
from Hul tman Exhibit 4, and ny question is why have they
been excl uded?

MR. BROCHIN: bjection. Asked and answered.

A Because that's all that Countryw de asked us
the authority to give to them

MR. BROCHIN. Excuse ne for one mnute. W
just got a note that this is going to turn off in ten
mnutes so | need to nake a call to get it extended.

(O f the record)
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MR. MALONE: We're back on.

BY MR MALONE:

Q M. Hultman, fromApril, 1998 to the present
have you appointed all of the vice-presidents and all
the secretaries of MERS or has soneone el se al so
exerci sed that appoi ntnent authority?

A | can't recall an instance where it wasn't ne.

Q Have the byl aws at any point been anended to
provi de for appointnents of vice-presidents by the
secretary, by you?

A The bylaws that were in effect in January,
1999 have not been anended.

Q And the bylaws that were in effect in April of
1998, were they ever anended to your know edge?

A | don't believe so.

Q And have the byl aws ever been anended, either
set of those bylaws, been anended to provide for

appoi nt nent of assistant secretaries by you?

A As | said, neither set was anended to ny
know edge.
Q To your know edge has anyone el se used your

authority to appoint certifying officers under the
resol ution of April, 1998?
A No.

Q Prior to April, 1998 was there a neaning to
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the termcertifying officer that was commonly used in

MERS?
A Yes.
Q What was that neani ng?
A It was the sane neani ng.
Q And the sane neaning as what, |I'msorry? Wat

was t he neani ng?

A Again, the certifying officers are those
of ficers that the nmenbers have requested that we el ect
officers of MERS, and prior to the neeting at which the
del egated authority of the resolution was passed there
had been ot her resol utions passed by the Board
aut hori zing certifying officers.

Q And did all the certifying officers have
basically the sane scope of authority as set forth in
t he second page of Hultman 32?

A Yes.

Q Except as |imted when a nenber asks for a

nore |imted scope of authority?

A That's correct.
Q And just going back to Hultman-32, the
attachnent. It tal ks about an enpl oyee of a nmenber, and

your view is that the resol ution appointing a non nenber
-- a non-enpl oyee of a nenber is substantially simlar

to the second page of Hul t man-32?
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A It would be ny opinion that that's within the

resol uti on that was passed by the Board.

Q And simlarly is it your opinion that a
resol uti on appoi nti ng a non-enpl oyee of a non nenber,
woul d that be within the scope of the April 9, 1998
resol uti on?

A So long as it was requested by a nenber, yes.

Q Now, does the Board maintain errors and
om ssions insurance for its officers?

A It retains errors and om ssions for the
officers, the corporate officers, but not the certifying
of ficers.

Q So | understand that in the case of
M. Hallinan, the Board -- the conpany does not provide
any insurance coverage for any errors and om ssions on
his part?

A Qur errors and om ssions policy that we have
for our corporations do not cover the certifying
of ficers.

Q And does MERS insure its interest in the
nort gage, whatever interest that is?

A "' mnot sure | understand your question.

Q When MERS is naned as the nortgagee, as
nom nee for the | ender on a MERS nortgage, and that

nortgage is recorded wwth a county recording office,
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does MERS get any insurance on whatever interest MERS
has; does it attenpt to insure that interest?

A W do not purchase insurance.

Q And does MERS internally for accounting
pur poses place any kind of value on the nortgage that's
recorded nam ng MERS as the nortgagee?

A We do not record a dollar value to the
nortgages in our financial statenents, our books and
records for accounting purposes.

Q Did Phel an, Hallinan & Schm eg ever
comruni cate to you that they were being sued in
connection with a forecl osure acti on where they had
assigned MERS s interest?

A Not to ne.

Q Now, you have appointed in this case, in the
Ukpe case, M. Hallinan to act as a MERS certifying
officer in assigning MERS' s interest in the lien, the
nortgage lien, is that correct?

A No.

Q Turning to Hultman Exhibit 4, if you could,
pl ease, the Corporate Resolution. Wat is being done in
that first sub paragraph saying assign the |ien?

A The servicer has requested MERS to assign the
lien and the MERS certifying officer executed that

assi gnnment instrunent.
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Q |'"'msorry, when did the servicer request MERS

to assign the |ien?
A Sonetinme prior to the assignnent.
Q And is there a request that goes fromthe
servicer to MERS requesting MERS to rel ease the |ien?
A They requested it fromthe certifying officer.
Q Did they request it of MERS directly?
MR. BROCHIN: (bject to the formof the

guesti on.

A The MERS certifying officer is an officer of
MERS.

Q | under st and.

A So that's a request to MERS

Q I n your corporate headquarters down in Reston,

Virginia do you receive notification that the MERS
menber has requested the rel ease of the lien?

A Are we tal king about the rel ease or
assi gnment ?

Q The assignnment of the lien, I"msorry, talking
about the assignnent. Do you receive --

A W do not receive any information prior to the
assignnment. Post assignnent there is a requirenent to
update the MERS system by the servicer to reflect that
t hat servicer has requested the assignnent out of MERS

to sone other party.
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Q Turning to Hultman Exhibit 21, which is nmarked
MVERS/ Upt e - -

A What is that?

Q It's marked MERS/ Upte 007 through 009 and it

Is a letter dated March 17, 2010 from Abigail Sullivan
on the letterhead of South Jersey Legal Services.
A | don't think | have that.
MR BROCHIN. Here it is.

Q It has been premarked now as Hul t man Exhi bit
21.

A | have it now.

Q kay. Have you seen that before today?

A | have.

Q And did you review it in preparation for your

testi nony today?

A | did.

Q And par agraph one asks for testinony on the
subject matter of MERS ownership of or interest in the
prom ssory note that is the subject of the UWkpe
foreclosure case. Wth regard to paragraph one would
you tell us what MERS ownership is of the prom ssory
not e?

A MERS holds title to the security interest
securing the paynent of the note held by at this point

Bank of New York
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Q And what you just described is the nortgage,

is that correct?

A "' mdescribing the relationship to what MERS
does with respect to the entire transaction.

Q So that answer, are you saying MERS has an
ownership interest in the prom ssory note?

A "' m describing what our interest is in this
transacti on.

Q Let me break the question down then. Does
MERS have an ownership interest in the prom ssory note
that the Ukpes signed?

MR. BROCHIN.: (bject to the formof the
guesti on.

A If you nean ownership interest in the sense
that are we entitled to any of the proceeds of the
prom ssory note, the answer is no.

Q And in describing any other kind of interest
you have in the prom ssory note, | think you were
answering that in your view MERS does have an interest
in the Ukpes' prom ssory note, is that correct?

A What |'m saying is we have -- we are the
agents of the note holder holding title to the nortgage,
securing the repaynent of the prom ssory note when the
borrower pledges the property to them

Q When you're saying the agent of the note
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hol der, as of March, 2008 who held the note?

A | don't know. | would have to | ook.

Q How do you know you're the agent of the note
hol der as of March 13, 2008 if you don't know who the
hol der is?

A Because the terns of the nortgage provide
t hat .

Q The terns of the nortgage provide that you're
going to be the nortgagee of record as nom nee for the
| ender, correct?

A And the |l ender's successor it assigns. So
whenever the note transfers to whoever transfers, we
beconme the new agent of the new note hol der.

Q So if | understand you, if the note is
assigned fromAto Bto Cto D, you automatically under
the terns of the agreenent becone D s agent?

A The borrower when he executes the nortgage has
granted us in conveyance of the property in which we
hold title to the security interest as agent for the
benefit of the note hol der and note hol der successor it
assigns, so when they endorse and deliver the note to
t heir subsequent purchaser, then we becone their nom nee
or agent. It is a synonynous term

Q Is there an agreenent between MERS and the

successor in this case that you can continue to operate
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as their agent?

A There's two agreenents. There's the
menber shi p agreenent between us and our nenbers and
there's the nortgage itself.

Q So there is a nenbership agreenent between
MERS and Bank of New York addressing this question?

A Yes.

Q W woul d I'i ke that nmenbership agreenent. W
have not been provided it, but if |I understand you, that
menber shi p agreenent aut horizes MERS to continue to act
as the agent after the note is assigned up to the
trustee for the securitized trust?

MR. BROCHIN: | think you have the application
f or BONY.

MR. MALONE: | have an application, but I
don't have a nenbershi p agreenent.

A The application incorporates by reference and
when they sign it, they are automatically agreeing to be
a nenber and that's part of the whole -- all those
gover ni ng docunents beconme the nenbershi p agreenent
bet ween MERS and the | enders and servicers.

Q So if | understand you correctly, that
menber shi p agreenent of which Bank of New York is a
menber aut horizes MERS to continue to act as an agent

any tinme a MERS nortgage is assigned to Bank of New
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Yor k?
A | wouldn't agree with that characterization.
Q |"mjust trying to get the best -- what

characteri zation would you say is accurate?

A What | said is MERS remai ns the nortgagee even
t hough the note has been transferred fromthe original
| ender to subsequent purchasers, and each tine that note
noves by endorsenment and delivery we becone the agent of
t he new purchaser, and that's by virtue of the nortgage
and by virtue of the nenbership agreenents between MERS
and its nmenbers.

Q So in this case do you know when the Ukpes
nortgage | oan -- nortgage and note were passed on to the
Bank of New Yor k?

A | do not know when the note was sold to the
Bank of New YorKk.

Q There's a Pooling and Servicing Agreenent
dat ed Septenber 27, 2005 by which there have been
pl eadi ngs submitted in the case saying that the trust
t ook possession of the note and nortgage as of
Septenber, 2005. Is it your view that if that happened,
that you continued as the agent for Bank of New York?

MR. BROCHIN:. (bject to the formof the
guestion to the extent it calls for specul ation.

A I f consideration was paid by the Bank of New
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York to the seller, then we would then represent the
Bank of New York as nortgagee.

Q And is there any need at the tinme, if the note
and nortgage went up to the Bank of New York as part of
a securitized trust, is there any need to change the
recorded records with the county clerk; is there any
need to reflect those transfers or can MERS keep its
pl ace as recorded title hol der?

A There's no change in the nortgagee so there's

no need to update the county |and records.

Q When is there a need to update the county | and
records?
A If the loan is not nodified or assigned or if

It's foreclosed out, in those events, those are typical
events where the land records w Il be updat ed.

Q You say nodified or assigned. In this case
are you aware that your MERS certifying officer created
an assi gnnent assigning both the Ukpes' note and
nortgage to the plaintiff in this case?

A | amaware that that's what the assignnent
I nstrunment says.

Q And are you aware that the assignnment is to a
MERS nenber ?

A Yes.

Q And why did there need to be an assignnent to
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a MERS nenber on or about March 14, 2008?

A | don't know.
Q s there anything in the MERS terns or
conditions that required the law firmto create an
assi gnment assigning to a MERS nenber on March 14, 20087
A | don't know why they did that.
Q Turning to Hultman Exhi bit 22 marked
MERS/ Ukpe-11. It is a two-page exhibit. At the top it

says Referral Account Detail Report. Do you have that

docunent ?
A | do.
Q Have you ever seen this particular docunent

prior to today?

A Yes.

Q When did you see this particular docunent?

A Yest er day.

Q And ot her than seeing this docunent yesterday

have you seen simlar Referral Account Detail Reports
prior to yesterday?

A Are you tal king about with respect to this
| oan or in general?

Q I n general.

A | may have seen one or two before, but not
related to this |oan

Q And if you know, what is the function of a
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Ref erral Account Detail Report in the foreclosure

process?
A | don't know what the purpose is.
Q Inviting your attention to the second page of

the exhibit which is bates stanped MERS/ Ukpe 011 and
al so bears a bates stanp of PHS11, on the |eft-hand side

about two-thirds of the way down there is a heading

foreclosures in the name of -- do you see that?
A Yes.
Q And it gives the nane of the plaintiff in this

case and then says and/or MERS as appropriate. Do you

see that?
A Yes.
Q Do you have any idea why this docunent gives

instructions to foreclose in the nane of either/or; what
turned out to be the plaintiff and/or MERS; in other
words, why is MERS being naned as an alternative
plaintiff?

A | don't know.

MR. BROCHIN. Object to the formof the

guesti on.

Q Were you aware that instructions were being
given to the Phelan, Hallinan & Schmeg firmto nane
MERS as a possible plaintiff?

A | don't know what was i nstructed to the Phel an
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law firm

Q If the servicer gave instructions to the |aw
firmto bring a foreclosure action in MERS nane, woul d
that be consistent wwth MERS terns and conditions or in
violation of MERS terns and conditions?

A So long as it wasn't in the State of Florida.
| nvestors or servicers are the ones who nake the
el ection to deci de whether to foreclose in the nane of
MERS or in the nane of sone other party and if they
chose to do it in the nane of MERS, they just need to
foll ow our rules and procedures.

Q And what are those rules and procedures in New
Jersey if one is to foreclose in the nanme of MERS?

A Those are enunerated in the procedures and the
rules that we publish on our web site. | didn't
menorize themand I don't know what the specific
di fferences are between the states.

Q Turning to Hultman Exhi bit 23, two-page
docunent bates stanped MERS/ Ukpe 012 and MERS/ Ukpe 013,
al so bates stanped PHS475 t hrough 476. Do you have t hat

docunent ?
A | do.
Q Have you seen it before today?
A Yes.
Q Did you see it before yesterday?
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A No.

Q Were you aware that Kevin Wl fe associ at ed
with the judiciary of the State of New Jersey had nmade a
request to one of your certifying officers for a true
copy of the MERS Corporate Resol ution docunenting the
expressed authority as assistant secretary and
vi ce-president to act for MERS; were you aware of that?

A Not before yesterday.

Q | take it then the law firm never notified you

of this inquiry?

A They didn't notify nme, no.

Q Do you know if they notified anyone in MERS?
A | do not know t hat.

Q Turning to the second page of the exhibit,

refl ects there has been a redaction of the identity or
the entities for which Corporate Resolutions are
provided. There are six |lettered paragraphs, A through
F, and only B appears, Countryw de Fi nanci al
Corporation. Do you see that?

A Yes.

Q To your know edge has MERS executed Corporate
Resol uti ons aut horizing Phelan Hallinan & Schm eg to act
as MERS officers with respect to other nenbers?

A Yes.

Q What ot her nenbers?
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A | don't know them all

Q Whi ch ones do you know?

A Vel |'s Fargo.

Q Anyone el se?

A NoO.

Q So there are four other resol utions and

certifications by you, correct, appointing Phel an
Hal | i nan & Schm eg as corporate officers, but you don't
recall the nanes of the MERS nenber for those four other
resol uti ons?

MR. BROCHIN. (bject to the formof the

guesti on.
A That's correct.
Q Towards the top of the exhibit, the second

page marked MERS/ Ukpe 013 there is an entry sent and it
says Thursday, Decenber 10, 2009. Do you see that?

A Yes.

Q And the subject is Corporate Resolutions, and
do you see there's a reference to attachnments?

A Yes.

Q Do you know anyt hi ng about those attachnents?

MR. BROCHIN.: (bject to the formof the

guesti on.

Q | didn't hear your answer.

A No.
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Q Do you know where those attachnents cane fronf
In other words, did they conme fromMERS if they were

corporate resolutions or did they conme from sonme ot her

source?
MR. BROCHIN: Are the attachnents attached?
MR MALONE: No.
MR. BROCHIN. (bject to the formof the
questi on.
A | have no know edge what those are or where

they cane from
BY MR NMALONE:

Q Turning then to Hultman Exhibit 24, marked in
the bottomright-hand corner MERS/ Ukpe 14 and 15, have
you seen this docunent prior to today or yesterday?

A NoO.

Q Inviting your attention to the first page of
the exhibit, the third paragraph, do you see the words
together with the bond, note or other obligation?

A Yes.

Q Does that indicate to you that not only is
there an assignnent of the nortgage interest, but this
docunent purports to assign an interest in the note?

A It says what it says.

Q And reading it, does it indicate to you that

there is an assignnent of the note?
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A It says what it says.

MR. BROCHIN. (bject to the formof the
guestion to the extent it calls for a |l egal conclusion.
BY MR NMALONE:

Q If the Phelan, Hallinan & Schmeg firm
attenpted to assign a prom ssory note by this
assi gnment, would that be a violation of MERS policies
and procedures?

A No.

Q As corporate officers of MERS were nenbers of
the Hallinan firm authorized to assign pronm ssory notes
t hen?

A There is a general catch-all in the resolution
that says that they can do whatever el se they need to do
in the interest of servicing the |oan. There have been
ti mes when notes have been inproperly endorsed to MERS,
and sonetinmes the certifying officers have to endorse

t hose. There have been occasi ons when that has

happened.
Q Do you know if that happened in this case?
A "' mnot aware of the circunstances here.
Q If there were no n staken endorsenent to MERS

of the note and the Hallinan firmattenpted to assign
the note, would they be acting within the scope of their

authority as MERS vi ce-presidents and assi st ant
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secretaries?

MR. BERHEIM (bject to the formof the
guesti on.

MR. BROCHIN: | object as well to the extent
it calls for a | egal concl usion.
BY MR NMALONE:

Q Answer the question, please.

A It's not a violation of our rules or
procedures.

Q What was MERS interest in the Ukpe prom ssory
note as of March 14, 2008?

A As | answered twi ce before, | believe, we hold
the security interest for the benefit of the note hol der
as an agent and to the extent that that's an interest,
It's an interest.

Q And that's your answer, that's MERS interest
In the note?

A In this particul ar case, yes.

Q And what was the value of that interest in the
Ukpes' note to MERS?

MR. BROCHIN. Object to the formof the

guesti on.
A If you nean is there a nonetary val ue --
Q Yes.
A -- there isn't any.
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Q Did you pay -- I'msorry, finish your answer.
A | said no.
Q Did MERS pay anything for whatever interest it

clains to have in the Ukpes' prom ssory note?

A W were granted a security interest in the
prom ssory note. That's our interest. W did not
receive -- we did not pay anything for it. It was
granted to us by the borrower.

Q And if | recall your answers earlier, you have

no entitlenent to any paynents under the note, is that

correct?
A That's correct.
Q And el sewhere has MERS taken the position that

It is not in the business of |ending noney, talking
about the Nebraska case in particul ar?
MR. BROCHI N: Can you have the question
rer ead.
(The stenographer read the pending question)
MR. BROCHIN. | object to the formof the
guestion to the extent it's asking this witness to opine
on | egal positions taken by MERS. | f you understand
t he question, you can answer it.
A MERS to ny know edge did not have a benefici al
interest in any of the proceeds of the note in question

her e.
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Q The term beneficial interest is one that is
used in connection with MERS. Could you define what a
beneficial interest is, please.

A A person who is entitled to the benefits of
the proceeds of the note.

Q And just so if | understand you correctly, is
It your testinony MERS was owed not hing by the Ukpes on
the prom ssory note, MERS was not entitled to any
paynment fromthe Ukpes?

A That' s ny under st andi ng.

Q In ternms of the neaning of beneficial
I nterest, does beneficial interest, does it equate to
the right to proceeds under the note?

A Anmong ot her things.

Q And in addition to the right to proceeds what
el se is nmeant by the concept of beneficial interest?

A Well, they are the ones who have the ultimte
direction of disposition of an asset.

Q Does MERS prohibit its menbers from claimng
MERS has an ownership interest in prom ssory notes?

A What we have said in the forecl osure
procedures that they would not allege that we were the
owner of the note and that we are only the holder of the
not e.

Q Does MERS not only say that, but does MERS
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prohibit its certifying officers fromclaimng MERS has
an ownership interest in the note?

A | don't know that we have any expressed
prohi bition, but inplicit in many of our rules and
procedures that notion is there.

Q Are you aware of any provision in MERS
docunents threatening to i npose fines if a nenber clains
MERS has an ownership interest in a prom ssory note?

A It can. In conjunction with foreclosures if
they allege in a conplaint that MERS is the owner of a
note, that could open themup to sanctions, nonetary
sancti ons, under one of our rul es.

Q When you used the word hol der in your answer a
few nmonents ago, what do you nean by the use of the
phrase hol der?

A The party who is in possession of the note.

Q So you're just tal king about pure physi cal
possessi on, not an ownership interest, is that correct?

A Whet her it's characterized ownership interest
or not, | didn't say. Wat | said was the holder is the
person who is in physical possession of the note.

Q When MERS is the hol der, does MERS cl ai m any
beneficial interest in the note?

A No.

Q Turn to the next Hultman Exhi bit 25, bates
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st anped MERS/ Ukpe 16 through 25. Do you have that

document ?
A | do.
Q | just ask you to read the first count,

par agraph nunber one, to yourself, please.

A Ckay.

Q There is a reference to Anerica' s Wol esal e
Lender. 1Is Anerica' s Wol esal e Lender a MERS nenber ?

A The party that that is a d/b/a for is a MERS
menber.

Q Can you tell us how you were aware that

Anerica's Wl esale Lender is a d/b/a for a MERS nenber?

A Countryw de has told ne that.

Q And the MERS nenber in this case, could you
i dentify who the MERS nenber is?

A Countryw de Honme Loans.

Q And paragraph two, | would ask you to read
that to yourself.

A Ckay.

Q Does it reflect that to secure the paynent of
the obligation, the note referenced in paragraph one,
that the borrowers, the Wkpes, executed to MERS as
nom nee for Anerica' s Wol esal e Lender a purchase noney
nort gage of even date with said note and conveyed it?

A No.
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Q Wul d you sunmarize for us what --

A Vell, it says what it says, but you only read
part of the sentence and dropped out at successors and
assi gns.

Q Ckay. Does it provide that MERS was nmade the
-- that the nortgage instrunent, the security interest,

was executed to MERS as nom nee for Anerica' s Whol esal e

Lender ?
A That's what it says.
Q And then it continues, successors and assigns.

And then turning to paragraph four, does it say that the
hol der of the obligation and its nortgage assigned them
as follows, and reciting in sub paragraph A, reflecting
that the assignnent is by Mdrtgage El ectronic
Regi strati on Systens?
MR. BROCHIN: Are you asking hima question?
MR MALONE: |'minviting his attention to
that. Does he see that |anguage in paragraph 4 and 4A
A | have read paragraph 4 and 4A
Q Now, in terns of the introductory sentence to
par agraph four, was MERS ever the hol der of the

obligation, that is, the note?

A "' mnot aware of any tine that it was the
hol der.
Q Turning to Exhibit 26, Hultman Exhibit 26,
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bat es stanp MERS/ Ukpe 026, reflects it is a policy

bulletin dated February 17, 2010. Are you famliar with
the subject of this policy bulletin?

A Yes.

Q And can you explain to us what brought about
the policy bulletin.

A Qur desire to inprove the process.

Q And were there particular areas in your view,
I n MERS view, that needed inprovenent in terns of the
process?

A Vell, we're always trying to continually

| Mprove our process.

Q Turning to Hultman Exhi bit 27, MERS/ Ukpe 27.
A Ckay.

Q Can you explain to us what this is?

A This is a mlestone report for the subject

| oan generated by the MERS system

Q Could I ask you to turn back to Hul t man
Exhibit 1, please, bates stanped MERS 1. Hultnan
Exhibit 1 is a MN summary and not a m |l estone report.
Can you tell us what information is tracked on the
summary as opposed to what information is tracked on the
m | estone report?

A The M N summary is the current status of the

| oan on the MERS system and the m | estones are certain
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hi storical events.

Q Now, if a ml|estone report is to be accurate,
are the nenbers required to record in the MERS system
every time there is a transfer of beneficial rights?

A That's part of our procedures, yes.

Q Now, if in fact there is a securitized trust

-- do you have sone famliarity with the securitization

process?
A Yes.
Q And you nentioned earlier the concept of a

true sale. Every tine there is a true sale in the
context of a securitization does that reflect there has
been a transfer of beneficial rights?

A | don't understand what you nean.

Q Earlier when | asked you about the neani ng of
beneficial rights you indicated it had to do with the
right to paynent, that was an incident of benefici al
rights. So every time there is a sale and soneone el se
has the right to paynment, should that sale be reflected
in the MERS m | estone report?

A Not necessarily.

Q Under what conditions should a sal e be
reflected in the MERS m | estone reports and what
ci rcunstances can a sale be ignored by the nmenber in

terns of reporting to MERS?
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A In general when there are internal transfers
W thin an organi zati on where a nenber or one of its
affiliates is represented in the investor field,
Internal transfers between affiliated entities wthin
that nmenber's affiliated group would not normally be
reflected on the systemunl ess they chose to do so, but
we will not require that, but then when they sell that
beneficial interest or sell the note to an unaffili ated
menber, at that point they are required to update the
system the investor field on the system

Q Okay. Turning to Hultman Exhibit 2 and
Hul t man Exhi bit 27, do they appear to be in terns of
content the sane m | estones report?

A Yes, because it's the sane M N.

Q And by the way, the MN, in this case what is
the MN? First off, does MN stand for Mrtgage
| dentification Number?

A Yes.

Q And is it a unique nunber assigned to each
MERS nort gage?

A Each loan that's registered on the MERS system
must have a M N assigned to it, yes.

Q What is the MNin this case if you can just
read it into the record.

A 11570005618649- 3.
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Q And does that -- do the conponents of that MN
nunber mean anything? Do they relate to a geographi cal
area, MERS nenber, or is it just a series of random
nunber s?

A The first seven digits is usually the party
that generated the MN.  Sonetines the second ten
nunbers can be a | oan nunber or they can be a sequenti al
nunber. It's up to the nenber to decide that generates
the MN, what they are. The only requirenent that we
have is that it's not a duplicate of another MN that's
al ready been registered. And then the final nunber is a
-- it is a check digit, then there's an al gebraic
formula that creates it based on the prior nunbers so
that people don't fat finger the nunbers.

Q And does this mlestone report reflect a
regi strati on on August 2, 20057

A Yes.

Q And what is being registered; what kind of
interest is being registered on August 2, 2005?

A By register it means that a nortgage, a
secured interest in the formof a nortgage or deed of
trust has been created nam ng MERS as the nortgagee or
beneficiary and recorded in the |land records.

Q Now, the servicer is indicated to be BAC Hone

Loans Servicing, L.P. Do you see that?
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A Yes.

Q Do you know if that organi zation was even in
exi stent in August of 20057

A | believe it was with a different nane.

Q What was the nane of the organization that was
I n existence on August 2, 2005 with a different nane?

A Count rywi de Hone Loans.

Q And do you have any explanation how if
Countrywi de Hone Loans was the nanme of the business back
I n August of 2005, how your records get updated to
reflect a nore recent nane as opposed to keeping the
name that was in existence back in August, 20057

A Because the org ID didn't change. Wen
Countryw de changed the nane of its organi zation, we
Instituted a change to that org ID, the nane assigned to
It, it's a global change, and goes through a -- back
into the records from before that change was effective.

Q And the next entry, and there are only two
entries on this mlestone report, the second entry is
dat ed Septenber 23, 2005, and can you tell us what's
occurring there; what is being nenorialized in this
m | est one?

A It's showing that the investor that was being
shown in the systemat the tine of the original

regi strati on on August 2, 2005 has been changed to Bank
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of New York Mellon which was org I D 1579.

Q And that reflects that it's the old investor
or BAC Loan Servicing L.P., is that correct?

A Yes.

Q And then as of Septenber 23rd there is a

transfer to a new investor, as you've said, the Bank of
New York Mellon. Does that nean that the Bank of New
York is the -- by investor is that neant the Bank of New
York is the owner of this interest?

A It's the beneficial owner, yes, generally.

Q And by beneficial owner, could you explain
agai n what is neant by beneficial owner in the context
of this mlestone entry.

A They are generally the holder of the note or
the beneficial ower. 1In this case they are probably
nore carefully characterized as the hol der of the note.

Q And why do you say probably nore carefully
characterized as holder since the reference is to
transfer of beneficial rights?

A One of the beneficial rights in the trust are
the ultimate security holders and again, it's just a
name of a field on a systemthat's not a | egal system of
record. It's just to tell us who we're working for.

Q If there were other transfers prior to and

subsequent to Septenber 23, 2005 of the interest in the
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note, should they be reflected on the nm | estone report?

A I n nost cases, yes.

Q Turning to Hul tman Exhi bit 28 bates stanped
MERS/ Ukpe 28, this is a docunent, has a caption near the
top Corporate Resolution Request Form Do you see that?

A Yes.

Q And it's a three-page docunent bates stanped
MERS/ Ukpe 28 t hrough MERS/ Ukpe 30 and are you famliar
with this Corporate Resol ution Request Fornf

A Yes.

Q And coul d you explain to us what its purpose
I'S.

A It's the way that the nenbers either get their

original Corporate Resolution or if they nade changes to
the officers that they would |li ke to have signing
authority for MERS, they would use it to update their
exi sting Corporate Resol ution.

Q And on the -- well, let nme just follow that.
If, for exanple, if | were a MERS nenber and | had to
appoi nt an enployee as a certifying officer, have MERS
appoi nt ny enpl oyee has a certifying officer, | could go
on the web site, put ny conpany nane in, address, put it
in the nane of the enployee, and that would reflect a
request that ny enpl oyee becone an officer?

A That's correct.
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Q What woul d happen once MERS received the
request ?

A It goes to soneone in the |aw departnment to
review and if it's in accordance with our -- they check

who the nember is, make sure it's a valid nenber, valid
org ID, make sure it's not sonmeone trying to get a
Corporate Resolution who is not entitled to one, and if
everything is in order, it conmes to nme to sign and then
It goes back to the nenber and then we log it into our
system

Q I n your experience has a nenber ever nmade a
request that one of its enpl oyees be appoi nted a MERS
of ficer; has MERS ever rejected a request?

A | don't know.

Q Now, on the second page of the exhibit,

Hul t man Exhi bit 28 towards the bottom your nanme appears

in the phrase I, WlliamC Hultrman. Do you see that?
A Yes.
Q And it reflects that the foregoing is a true

copy of a resolution duly adopted by the Board of
Directors effective as of a date certain. Are you
referring, when you say the foregoing is a true copy of
a resolution, are you referring to that sanme April 9,
1998 resol ution we discussed earlier today?

A No. I'mreferring to the one that |I' m signing
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as of that date.

Q But it says the foregoing is a true copy of a
resol ution duly adopted by the Board of Directors.
What's duly adopted by the Board of Directors?

A Again, | can go over it again because | have
been del egated the authority, when | make the del egation
and when | sign the resolution, that becones a
resolution of the Board as of that date.

Q So if I went |looking for the original of the
resol ution duly adopted by the Board, it would take ne
back to this docunent, is that correct?

A If you were to ask me for a copy of the
resolution, I would give you the copy that was -- on the
day that | signed it.

Q And if | were to ask for the original of the
resol ution, what would you give ne?

A | don't understand what you nean by ori ginal
resol ution.

Q Well, this is a true copy. You're certifying
as to this is a true copy. That would inply there is an
original sone place. So if | asked you to give ne the
original, what would you produce?

A | will not accept your characterization that
way .

Q Then what do you nean by true copy? True copy
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of what ?

A The resolution that | adopted at that date. |
know what the resolution is. | don't have to |look at a
pi ece of paper. | know what it is. [It's the sane for

everybody at that tine frane.

Q Let's try that with Hul tman Exhibit 4, which
Is the Corporate Resolution relating to the Phel an,
Hal Il inan & Schmeg firm \What you signed -- |I'msorry,

Il will wait until you have it. You're certifying that
what has your signature at the bottom you're certifying
that it is a true copy of a resolution duly adopted by
the Board, that the foregoing is a true copy. So |
understand the word copy and that this docunent has your
signature is a true copy. Do | understand that the
original of this true copy is the sane docunent but wth
original ink or it would say the sane thing?

A The resolution is an intangible. |'m passing
a resolution and I"mcertifying that that's an accurate
representation of the authority that has been del egated
to these certifying officers.

Q You say the resolution is intangible. Does
that nean there's not a piece of paper, there's not an
original?

A It is an agreenent that they have this

authority between MERS and its officers.
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Q When you say the agreenent, are you referring
to the Agreenent for Signing Authority, Hultman Exhibit
3?

A No, I"'mreferring to the contract, the
agreenent between the parties, that's what the agreenent
Is. They get to assign liens and they get to rel ease
liens and | amattesting that that's an accurate
representation of the authority that has been del egated
to them by nme pursuant to the authority of the Board of
Directors.

Q | understand, and I'll try to stop it with
this, but | understand you're saying that the foregoing
is a true copy of a resolution, so what is said above is
a copy of a resolution adopted by the Board. |If | asked
you to take ne, M. Hultman, you' ve just said this is a
true copy, take ne to the original resolution, is there
a piece of paper adopted by the Board, original
resol uti on?

A No. [|'ve told you this five tines.

Q Thank you.

MR. MALONE: For the record, we have nmarked
the stipulation as Hultman Exhibit 29. | don't know if
you have a copy there. W have the original with Dan
Or's signature and Abigail Sullivan's signature. W

woul d ask ot her counsel to please sign their copies and
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submt themto us and we will have a confornmed copy of
the stipulation, a conpleted copy of Exhibit 29 which we
will then distribute to everyone. | would |ike to take
a five-mnute break and then wap up.

(O f the record)

MR. MALONE: We're back.
BY MR NMALONE:

Q M. Hultman, if | could invite your attention

again to Hultman Exhibit 24. 1t's the docunent
captioned Assignnent of Mortgage.

A Ckay.
Q Towards the top of the second page do you see
the bold | anguage "I agree to the terns of this

assi gnnment " ?

A Yes.

Q And followng that there is a signature and
bel ow the signature is the typed nanme Francis S.
Hal | inan. Do you see that?

A Yes.

Q And M. Hallinan signs as assistant secretary
and vi ce-president of Mdirtgage El ectronic Registration
Systens, Inc. M question is directed to his choice of
title. Did MERS give any directions as to how their
certifying officers could sign; in other words, was it

okay for M. Hallinan to identify hinself as an
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assi stant secretary of MERS on the assignnent?

A Yes.

Q Was it okay for himto identify hinself as a
vi ce-president of MERS in the assignnent?

A Yes.

Q And does MERS give any direction to its
certifying officers as to | anguage for use in an
assignment or is that up to the individual MERS
certifying officers to choose whatever | anguage they
feel is appropriate?

A It's up to the servicer or the investor.

Q Now, do you have any idea how t he nane of the
plaintiff in this case was chosen?

A No.

Q The assignnent docunent, Hultman Exhibit 4, in
your judgnent does it effectively transfer whatever
I nterest MERS had in the nortgage docunent as of March
14, 20087

A ['"'mnot a New Jersey |awer, but it |ooks |ike
It purported to do so.

MR. MALONE: | have no further questions.
Thank you very nuch.

MR BROCHIN:. If | could do a couple
housecl eaning things. This witness does not waive

readi ng of the deposition. Second, what | would like to
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do is take a set of the exhibits and docunents that the
Wi tness actually | ooked at here and send themto the
court reporter and have that set travel with the
exhibits to the deposition itself.

MR, MALONE: If I'mfollow ng you, the court
reporter has the original exhibits. They will be
included in the transcript. Additionally you want this
second set included?

MR. BROCHI N:  Yes.

MR. MALONE: And what |'ve done with the
second set, |'ve just handwitten them as exhibits, the
only point there is so there's no question, okay.

MR. BROCHIN: The exhibit he was |ooking at is
the same as the exhibit that was marked at the
deposition. Can we do that?

MR MALONE: We're fine wth that.

MR. BROCHIN: Could I request the court
reporter to take a copy of the exhibits and Federal
Express themto nme tonorrow even before the transcript

IS prepared.

kkkkkikkk*k*%
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CERTI FI CATI ON

STATE OF NEW JERSEY
SS.

COUNTY OF CAMDEN

|, Lisa L. Barth, a Certified Shorthand
Reporter and Notary Public of the State of New Jersey,
do hereby certify that | reported the deposition in the
above-captioned matter; that the said witness was duly
sworn by ne; that the reading and signing of the
deposition were wai ved by said witness and by counsel
for the respective parties; that the foregoing is a true
and correct transcript of the stenographic notes of
testinony taken by ne in the above-captioned matter.

| further certify that | amnot an attorney or
counsel for any of the parties, nor a relative or
enpl oyee of any attorney or counsel connected with the

action, nor financially interested in the action.
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