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ELECTRONIC TRACKING AGREEMENT 

GESTATION AGREEMENT 

 

Purchaser Org ID __________________ 
       Seller Org ID __________________ 

THIS ELECTRONIC TRACKING AGREEMENT dated as of ____________ 
(this “Agreement”) among (“Purchaser”), MERSCORP Holdings, Inc. (“Electronic Agent”), 
Mortgage Electronic Registration Systems, Inc. (“MERS”) and ________________ (“Seller”). 

WHEREAS, the Purchaser has agreed to purchase from the Seller, from time to 
time at its election, Participation Certificates representing a 100% ownership interest in certain 
residential first mortgage loans (the “Mortgage Loans”) pursuant to the terms and conditions of a 
Mortgage Loan Participation Sale Agreement dated as of _________ between the Purchaser and 
the Seller, as amended from time to time (the “Participation Agreement”) and a Custodial 
Agreement dated as of _________ among __________ (the “Custodian”), the Purchaser, and the 
Seller, as amended from time to time (the “Custodial Agreement”); and 

WHEREAS, the Seller is obligated to service the Mortgage Loans pursuant to the 
terms and conditions of the Participation Agreement and to complete all actions necessary to 
cause the issuance and delivery to the Purchaser of mortgage-backed securities based upon the 
Mortgage Loans issued or guaranteed by the Government National Mortgage Association 
(“GNMA”), the Fannie Mae (“Fannie Mae”) or the Federal Home Loan Mortgage Corporation 
(“FHLMC”) (GNMA, Fannie Mae and FHLMC are hereinafter referred to as an “Agency” and 
all such securities are hereinafter referred to as “Agency Securities”); and 

WHEREAS, the Purchaser and the Seller desire to have certain Mortgage Loans 
registered on the MERS® System (defined below) such that the mortgagee of record under each 
Mortgage (defined below) shall be identified as MERS; 

NOW, THEREFORE, the parties, intending to be legally bound, agree as follows: 

1. Definitions. 

Capitalized terms used in this Agreement shall have the meanings ascribed to 
them below. 

“Agency Guide” shall mean, respecting GNMA Securities, the GNMA 
Mortgage-Backed Securities Guide; respecting Fannie Mae Securities, the Fannie Mae Selling 
Guide and the Fannie Mae Servicing Guide; and respecting FHLMC Securities, the Freddie Mac 
Sellers’ and Servicers’ Guide; in each case as such Agency Guide may be amended from time to 
time. 

“Affected Loans” shall have the meaning assigned to such term in Section 4(b). 
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“Agency Program” shall mean the specific mortgage-backed securities swap or 
purchase program under the relevant Agency Guide or as otherwise approved by the Agency 
pursuant to which the Agency Security for a given transaction is to be issued. 

“Agency Security” shall mean a fully modified pass-through mortgage-backed 
certificate guaranteed by GNMA, a guaranteed mortgage pass-through certificate issued by 
Fannie Mae, or a mortgage participation certificate issued by FHLMC, in each case representing 
or backed by the Mortgage Pool which is the subject of a Transaction.  The particular Agency 
Securities for the relevant Agency are alternatively referred to as:  “GNMA Securities” (in the 
case of GNMA), “Fannie Mae Securities” (in the case of Fannie Mae) and “FHLMC Securities” 
(in the case of FHLMC). 

“Assignment of Mortgage” shall mean, with respect to any Mortgage, an 
assignment of the Mortgage, notice of transfer or equivalent instrument in recordable form, 
sufficient under the laws of the jurisdiction wherein the related mortgaged property is located to 
effect the assignment of the Mortgage upon recordation. 

“FHA” shall mean the Federal Housing Administration. 

“MERS Procedures Manual” shall mean the MERS Procedures Manual attached 
as Exhibit B hereto, as it may be amended from time to time.  

“MERS Designated Mortgage Loan” shall have the meaning assigned to such 
term in Section 3. 

“MERS® System” shall mean the Electronic Agent’s mortgage electronic registry 
system, as more particularly described in the MERS Procedures Manual. 

“Mortgage” shall mean a first lien mortgage or deed of trust securing a Mortgage 
Note. 

“Mortgage Loan” shall mean each mortgage loan included in a Mortgage Pool, in 
each case secured by a Mortgage on a one- to four-family residence and (if so required by the 
relevant Agency Program) eligible to be either guaranteed by VA and/or insured by FHA, or 
insured by a private mortgage insurer, as applicable. 

“Mortgage Loan Documents” shall mean the originals of the Mortgage Notes and 
other documents and instruments required to be delivered to the Custodian in connection with 
each transaction, all pursuant to the Custodial Agreement. 

“Mortgage Note” shall mean a promissory note or other evidence of indebtedness 
of the obligor thereunder, representing a Mortgage Loan, and secured by the related Mortgage. 

“Mortgage Pool” shall mean a designated pool of fully amortizing first lien 
Mortgage Loans, a 100% ownership interest in which is purchased and sold under the 
Participation Agreement. 

“Mortgagor” shall mean the obligor on a Mortgage Note. 
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“Notice of Servicing Termination Event” shall mean a notice from the Purchaser 
that a Servicing Termination Event has occurred and is continuing. 

“Opinion of Counsel” shall mean a written opinion of counsel in form and 
substance reasonably acceptable to the Purchaser. 

“Person” shall mean any individual, corporation, company, voluntary association, 
partnership, joint venture, limited liability company, trust, unincorporated association or 
government (or any agency, instrumentality or political subdivision thereof). 

“Servicing Termination Event” shall have the meaning ascribed thereto in the 
Participation Agreement. 

“VA” shall mean the Department of Veterans Affairs. 

2. Appointment of the Electronic Agent. 

(a) The Purchaser and the Seller, by execution and delivery of this 
Agreement, each does hereby appoint MERSCORP Holdings, Inc. as the Electronic Agent, 
subject to the terms of this Agreement, to perform the obligations set forth herein. 

(b) MERSCORP Holdings, Inc., by execution and delivery of this Agreement, 
does hereby (i) agree with the Purchaser and the Seller subject to the terms of this Agreement to 
perform the services set forth herein, and (ii) accept its appointment as the Electronic Agent. 

3. Designation of MERS as Mortgagee of Record; Designation of Investor and Servicer 

of Record in MERS. 

The Seller has designated or shall designate MERS as, and has taken or will take 
such action as is necessary to cause MERS to be, the mortgagee of record with respect to each 
Mortgage Loan in a Mortgage Pool, and in accordance with the MERS Procedures Manual, the 
Seller has designated or shall designate the Seller as the [investor/servicer] or subservicer in the 
MERS® System for each such Mortgage Loan (each such Mortgage Loan, upon such 
designation by MERS, a “MERS Designated Mortgage Loan”). 

4. Obligations of the Electronic Agent 

(a) The Electronic Agent shall ensure that MERS, as the mortgagee of record 
under each MERS Designated Mortgage Loan, shall promptly forward all properly identified 
notices MERS receives in such capacity to the person or persons identified in the MERS® 
System as the servicer or if a subservicer is identified in the MERS® System, the subservicer for 
such MERS Designated Mortgage Loan.  

(b) Upon receipt of a Notice of Servicing Termination Event, in the form of 
Exhibit C, from the Purchaser in which the Purchaser shall identify the MERS Designated 
Mortgage Loans with respect to which such Servicing Termination Event has occurred (the 
“Affected Loans”), the Electronic Agent shall modify the investor fields and/or servicer fields to 
reflect the investor and/or servicer on the MERS® System as the Purchaser or the Purchaser’s 
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designee with respect to such Affected Loans.  Following such Notice of Servicing Termination 
Event, the Electronic Agent shall follow the instructions of the Purchaser with respect to the 
Affected Loans without further consent of the Seller, and shall deliver to the Purchaser any 
documents and/or information (to the extent such documents or information are in the possession 
or control of the Electronic Agent) with respect to the Affected Loans requested by the 
Purchaser.  

(c) Upon the Purchaser’s request and instructions, and at the Seller’s sole cost 
and expense, the Electronic Agent shall deliver to the Purchaser or the Purchaser’s designee, 
with respect to each Affected Loan as to which a request is made, an Assignment of Mortgage 
from MERS, in blank, in recordable form but unrecorded; provided however, that the Electronic 
Agent shall not be required to comply with the foregoing unless the costs and expenses of doing 
so shall be paid by the Seller or a third party. 

(d) The Electronic Agent shall promptly notify the Purchaser if it has actual 
knowledge that any mortgage, pledge, lien, security interest or other charge or encumbrance 
exists with respect to any of the Affected Loans.  Upon the reasonable request of the Purchaser, 
the Electronic Agent shall review the field designated “interim funder” and shall notify the 
Purchaser if any Person (other than the Purchaser) is identified in the field designated “interim 
funder”. 

(e) In the event that (i) the Seller, the Electronic Agent or MERS shall be 
served by a third party with any type of levy, attachment, writ or court order with respect to any 
MERS Designated Mortgage Loan or (ii) a third party shall institute any court proceeding by 
which any MERS Designated Mortgage Loan shall be required to be delivered otherwise than in 
accordance with the provisions of this Agreement, the Electronic Agent shall promptly deliver or 
cause to be delivered to the other parties to this Agreement copies of all court papers, orders, 
documents and other materials concerning such proceedings.   

(f) Upon the request of the Purchaser, the Electronic Agent shall run a query 
with respect to any and all specified fields with respect to any or all of the MERS Designated 
Mortgage Loans and, if requested by the Purchaser, shall change the information in such fields in 
accordance with the Purchaser’s instructions.  

(g) MERS, as mortgagee of record for the MERS Designated Mortgage 
Loans, shall take all such actions as may be required by a mortgagee in connection with 
servicing the MERS Designated Mortgage Loans at the request of the applicable servicer 
identified on the MERS® System, including, but not limited to, executing and/or recording, any 
modification, waiver, subordination agreement, instrument of satisfaction or cancellation, partial 
or full release, discharge or any other comparable instruments, at the sole cost and expense of the 
Seller and only if such costs and expenses are paid by the Seller or a third party.  

(h) MERS may cause certain officers of the Purchaser to be appointed officers 
of MERS, with authority to wield all of the powers specified in the corporate resolution of 
MERS, with respect to the MERS Designated Mortgage Loans.  The corporate resolution may be 
modified, amended, replaced, or revoked, and any authorizations and powers specified therein 
may be subject to change. 
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5. Access to Information. 

Upon the Purchaser’s request, the Electronic Agent shall furnish the Purchaser or 
its auditors information in its possession with respect to the MERS Designated Mortgage Loans 
and shall permit them to inspect the Electronic Agent’s and MERS’ records relating to the 
MERS Designated Mortgage Loans at all reasonable times during regular business hours.  

6. Representations of the Electronic Agent and MERS. 

The Electronic Agent and MERS hereby represent and warrant as of the date 
hereof that:  

(a) each of the Electronic Agent and MERS has the corporate power and 
authority and the legal right to execute and deliver, and to perform its obligations under this 
Agreement, and has taken all necessary corporate action to authorize its execution, delivery and 
performance of this Agreement;  

(b) no consent or authorization of, filing with, or other act by or in respect of, 
any arbitrator or governmental authority and no consent of any other Person is required in 
connection with the execution, delivery, performance, validity or enforceability of this 
Agreement;  

(c) this Agreement has been duly executed and delivered on behalf of the 
Electronic Agent and MERS and constitutes a legal, valid and binding obligation of the 
Electronic Agent and MERS enforceable in accordance with its terms, except as enforceability 
may be limited by bankruptcy, insolvency, reorganization, moratorium or similar laws affecting 
the enforcement of creditors’ rights generally and by general principles of equity (whether 
enforcement is sought in proceedings in equity or at law);  

(d) the Electronic Agent and MERS will maintain at all times insurance 
policies for fidelity and errors and omissions in amounts of at least three million dollars 
($3,000,000) and five million dollars ($5,000,000) respectively, and a certificate and policy of 
the insurer shall be furnished to the Purchaser upon request and shall contain a statement of the 
insurer that such insurance will not be terminated prior to 30 days’ written notice to the 
Purchaser. 

7.  Covenants of MERS. 

MERS shall (a) not incur any indebtedness other than in the ordinary course of its 
business, (b) not engage in any dissolution, liquidation, consolidation, merger or sale of assets, 
(c) not engage in any business activity in which it is not currently engaged, (d) not take any 
action that might cause MERS to become insolvent, (e) not form, or cause to be formed, any 
subsidiaries, (f) maintain books and records separate from any other person or entity, (g) 
maintain its bank accounts separate from any other person or entity, (h) not commingle its assets 
with those of any other person or entity and hold all of its assets in its own name, (i) conduct its 
own business in its own name, (j) pay its own liabilities and expenses only out of its own funds, 
(k) observe all corporate formalities, (l) enter into transactions with affiliates only if each such 
transaction is intrinsically fair, commercially reasonable, and on the same terms as would be 
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available in an arm’s length transaction with a person or entity that is not an affiliate, (m) pay the 
salaries of its own employees from its own funds, (n) maintain a sufficient number of employees 
in light of its contemplated business operations, (o) not guarantee or become obligated for the 
debts of any other entity or person, (p) not hold out its credit as being available to satisfy the 
obligation of any other person or entity, (q) not acquire the obligations or securities of its 
affiliates or owners, including partners, members or shareholders, as appropriate, (r) not make 
loans to any other person or entity or buy or hold evidence of indebtedness issued by any other 
person or entity (except for cash and investment-grade securities), (s) allocate fairly and 
reasonably any overhead expenses that are shared with an affiliate, including paying for office 
space and services performed by any employee of any affiliate, (t) use separate stationery, 
invoices, and checks bearing its own name, (u) not pledge its assets for the benefit of any other 
person or entity, (v) hold itself out as a separate identity, (w) correct any known 
misunderstanding regarding its separate identity, (x) not identify itself as a division of any other 
person or entity, and (y) maintain adequate capital in light of its contemplated business 
operations. 

MERS agrees that in no event shall MERS’ status as mortgagee of record with 
respect to any MERS Designated Mortgage Loan confer upon MERS any rights or obligations as 
an owner of any MERS Designated Mortgage Loan or the servicing rights related thereto, and 
MERS will not exercise such rights unless directed to do so by the Purchaser. 

8. Covenants of Seller. 

(a) The Seller covenants and agrees with the Purchaser that with respect to 
each MERS Designated Mortgage Loan, it will not identify any party except the Purchaser in the 
field “interim funder” on the MERS® System. 

(b) Seller will provide the Purchaser with a Mortgage Identification Number 
(“MIN”) for each MERS Designated Mortgage Loan sold to the Purchaser for which MERS is 
the mortgagee of record. 

9. No Adverse Interest of the Electronic Agent or MERS. 

By execution of this Agreement, the Electronic Agent and MERS each represents 
and warrants that it currently holds, and during the existence of this Agreement shall hold, no 
adverse interest, by way of security or otherwise, in any MERS Designated Mortgage Loan.  The 
MERS Designated Mortgage Loans shall not be subject to any security interest, lien or right to 
set-off by the Electronic Agent, MERS, or any third party claiming through the Electronic Agent 
or MERS, and neither the Electronic Agent nor MERS shall pledge, encumber, hypothecate, 
transfer, dispose of, or otherwise grant any third party interest in, the MERS Designated 
Mortgage Loans.  

10. Indemnification of the Purchaser. 

The Electronic Agent agrees to indemnify and hold the Purchaser and its 
designees harmless against any and all liabilities, obligations, losses, damages, penalties, actions, 
judgments, suits, costs, expenses or disbursements, including reasonable attorneys’ fees, that the 
Purchaser may sustain arising out of any breach by the Electronic Agent of this Agreement, the 



 

 A-7 

Electronic Agent’s negligence, bad faith or willful misconduct, its failure to comply with the 
Purchaser’s instructions hereunder or to the extent caused by delays or failures arising out of the 
inability of the Purchaser or the Electronic Agent to access information on the MERS® System.  
The foregoing indemnification shall survive any termination or assignment of this Agreement. 

11. Reliance of the Electronic Agent. 

(a) In the absence of bad faith on the part of the Electronic Agent, the 
Electronic Agent may conclusively rely, as to the truth of the statements and the correctness of 
the opinions expressed therein, upon any request, instruction, certificate or other document 
furnished to the Electronic Agent, reasonably believed by the Electronic Agent to be genuine and 
to have been signed or presented by the proper party or parties and conforming to the 
requirements of this Agreement.  

(b) Notwithstanding any contrary information which may be delivered to the 
Electronic Agent by the Seller, the Electronic Agent may conclusively rely on any information or 
Notice of Servicing Termination Event delivered by the Purchaser, and the Seller shall indemnify 
and hold the Electronic Agent harmless for any and all claims asserted against it for any actions 
taken in good faith by the Electronic Agent in connection with the delivery of such information 
or Notice of Servicing Termination Event. 

12. Fees. 

It is understood that the Electronic Agent or its successor will charge such fees 
and expenses for its services hereunder as set forth in a separate agreement between the 
Electronic Agent and the Seller.  The Electronic Agent shall give prompt written notice of any 
disciplinary action instituted with respect to the Seller’s failure to pay any fees required in 
connection with its use of the MERS® System, and will give written notice at least thirty (30) 
days prior to any revocation of the Seller’s membership in the MERS® System. 

13. Resignation of the Electronic Agent; Termination. 

(a) The Purchaser has entered into this Agreement with the Electronic Agent 
and MERS in reliance upon the independent status of the Electronic Agent and MERS, and the 
representations as to the adequacy of their facilities, personnel, records and procedures, its 
integrity, reputation and financial standing, and the continuance thereof.  Neither the Electronic 
Agent nor MERS shall assign this Agreement or the responsibilities hereunder or delegate their 
rights or duties hereunder (except as expressly disclosed in writing to, and approved by, the 
Purchaser) or any portion hereof or sell or otherwise dispose of all or substantially all of its 
property or assets without providing the Purchaser with at least sixty (60) days’ prior written 
notice thereof.   

(b) Neither the Electronic Agent nor MERS shall resign from the obligations 
and duties hereby imposed on them except by mutual consent of the Electronic Agent, MERS 
and the Purchaser, or upon the determination that the duties of the Electronic Agent and MERS 
hereunder are no longer permissible under applicable law and such incapacity cannot be cured by 
the Electronic Agent and MERS.  Any such determination permitting the resignation of the 
Electronic Agent and MERS shall be evidenced by an Opinion of Counsel to such effect 
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delivered to the Purchaser which Opinion of Counsel shall be in form and substance acceptable 
to the Purchaser.  No such resignation shall become effective until the Electronic Agent and 
MERS have delivered to the Purchaser all of the Assignments of Mortgage, in blank, in 
recordable form but unrecorded for each MERS Designated Mortgage Loan identified by the 
Purchaser as owned by the Purchaser. 

14. Removal of the Electronic Agent. 

(a) The Purchaser, with or without cause, may remove and discharge the 
Electronic Agent and MERS from the performance of its duties under this Agreement with 
respect to some or all of the MERS Designated Mortgage Loans by written notice from the 
Purchaser to the Electronic Agent and the Seller.   

(b) In the event of termination of this Agreement, at the Seller’s sole cost and 
expense, the Electronic Agent shall follow the instructions of the Purchaser for the disposition of 
the documents in its possession pursuant to this Agreement, and deliver to the Purchaser an 
Assignment of Mortgage, in blank, in recordable form but unrecorded for each MERS 
Designated Mortgage Loan identified by the Purchaser as owned by the Purchaser.  
Notwithstanding the foregoing, in the event that the Purchaser terminates this Agreement with 
respect to some, but not all, of the MERS Designated Mortgage Loans, this Agreement shall 
remain in full force and effect with respect to any MERS Designated Mortgage Loans for which 
this Agreement is not terminated hereunder.  Notwithstanding any termination of this 
Agreement, the provisions of Section 10 shall survive any termination. 

15. Notices. 

All written communications hereunder shall be delivered, via facsimile or by 
overnight courier, to the Electronic Agent and/or the Purchaser and/or the Seller as indicated on 
the signature page hereto, or at such other address as designated by such party in a written notice 
to the other parties.  All such communications shall be deemed to have been duly given when 
transmitted by facsimile, or in the case of a mailed notice, upon receipt, in each case given or 
addressed as aforesaid. 

16. Term of Agreement. 

(a) This Agreement shall continue to be in effect until terminated in 
accordance with its terms.  This Agreement shall terminate (i) at the sixth month anniversary of 
the date hereof, unless affirmatively renewed by the parties; (ii) upon termination by the 
Purchaser pursuant to Section 13(a) hereof; (iii) upon termination by the Electronic Agent 
pursuant to Section 13(b) hereof; or (iv) upon the mutual written agreement by the parties hereto.  

(b) Upon the termination of this Agreement by the Electronic Agent pursuant 
to Section 13 hereof, or by the Purchaser for cause pursuant to Section 13 hereof, the Electronic 
Agent shall, at the Electronic Agent’s sole cost and expense, execute and deliver to the Purchaser 
or its designee an Assignment of Mortgage with respect to each MERS Designated Mortgage 
Loan identified by the Purchaser, in blank, in recordable form but unrecorded.  In the event that 
this Agreement is terminated by the Purchaser, the duties of the Electronic Agent in the 
preceding sentence shall be at the sole cost and expense of the Seller.  In addition, the Purchaser 
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and the Electronic Agent may, at the sole option of the Purchaser, enter into a separate agreement 
which shall be mutually acceptable to the parties with respect to any or all of the MERS 
Designated Mortgage Loans with respect to which this Agreement is terminated. 

17. Authorizations.  

Any of the persons whose signatures and titles appear on Exhibit A hereto are 
authorized, acting singly, to act for the Purchaser, the Seller or the Electronic Agent, as the case 
may be, under this Agreement.  The parties may change the information on Exhibit A hereto 
from time to time but each of the parties shall be entitled to rely conclusively on the then current 
exhibit until receipt of a superseding exhibit. 

18. Amendments. 

This Agreement may be amended from time to time only by written agreement of 
the Purchaser, the Seller and the Electronic Agent. 

19. Severability. 

If any provision of this Agreement is declared invalid by any court of competent 
jurisdiction, such invalidity shall not affect any other provision, and this Agreement shall be 
enforced to the fullest extent required by law. 

20. Binding Effect. 

This Agreement shall be binding and inure to the benefit of the parties hereto and 
their respective successors and assigns. 

21. Governing Law. 

THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE 

WITH, AND GOVERNED BY THE LAW OF THE COMMONWEALTH OF VIRGINIA. 

THE PURCHASER, THE SELLER, THE ELECTRONIC AGENT AND 

MERS EACH IRREVOCABLY AGREES THAT ANY ACTION OR PROCEEDING 

ARISING OUT OF OR IN ANY MANNER RELATING TO THIS AGREEMENT MAY 

BE BROUGHT IN ANY COURT OF THE COMMONWEALTH OF VIRGINIA, OR IN 

THE U.S. DISTRICT COURT FOR THE EASTERN DISTRICT OF VIRGINIA, AND BY 

THE EXECUTION AND DELIVERY OF THIS AGREEMENT EXPRESSLY AND 

IRREVOCABLY ASSENT AND SUBMIT TO THE NONEXCLUSIVE JURISDICTION 

OF ANY SUCH COURTS IN ANY SUCH ACTION OR PROCEEDING. 

22. Waiver of Jury Trial. 

THE PURCHASER, THE SELLER, THE ELECTRONIC AGENT AND 

MERS EACH IRREVOCABLY AGREES TO WAIVE ITS RIGHT TO A JURY TRIAL 

IN ANY ACTION OR PROCEEDING AGAINST IT ARISING OUT OF, OR RELATED 

IN ANY MANNER TO, THIS AGREEMENT OR ANY RELATED AGREEMENT. 
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23. Execution. 

This Agreement may be executed in one or more counterparts and by the different 
parties hereto on separate counterparts, each of which, when so executed, shall be deemed to be 
an original; such counterparts, together, shall constitute one and the same agreement. 

24. Cumulative Rights. 

The rights, powers and remedies of the Electronic Agent, MERS, the Seller and 
the Purchaser under this Agreement shall be in addition to all rights, powers and remedies given 
to the Electronic Agent, MERS, the Seller and the Purchaser by virtue of any statute or rule of 
law, or any other agreement, all of which rights, powers and remedies shall be cumulative and 
may be exercised successively or concurrently without impairing the Purchaser’s rights in the 
Mortgage Loans. 

25. Status of Electronic Agent. 

Nothing herein contained shall be deemed or construed to create a partnership, 
joint venture between the parties hereto and the services of the Electronic Agent and MERS shall 
be rendered as independent contractors for the Purchaser and the Seller.  Other than the 
obligations of the Electronic Agent and MERS expressly set forth herein, the Electronic Agent 
and MERS shall have no power or authority to act as agent for the Purchaser or the Seller 
pursuant to any grant of authority made under or pursuant to this Agreement. 

26. Most Favored Status. 

The Electronic Agent and MERS each agree that should any other Person enter 
into an agreement similar to this Agreement which by its terms is more favorable to such other 
Person, the terms of this Agreement shall be deemed automatically amended to include each 
additional more favorable provision contained in such agreement.  The Electronic Agent, MERS 
and the Seller further agree to execute and deliver an amendment to this Agreement evidencing 
such provisions, provided that the execution of such amendment shall not be a precondition to 
the effectiveness of such amendment, but shall merely be for the convenience of the parties 
hereto.  

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the Purchaser, the Seller, the Electronic Agent and 
MERS have duly executed this Agreement as of the date first above written. 

______________________________________, 
as Seller 

By: ____________________________________ 

Name: 
Title: 
 

Address for Notices: 
______________________________________  
______________________________________  
Attention:______________________________ 
Telecopier No.:  ____________ 
Telephone No.:  ____________ 

______________________________________,
as Purchaser 

By: ____________________________________ 
Name: 
Title: 

Address for Notices: 
______________________________________  
______________________________________  
Attention:______________________________ 
Telecopier No.:  ____________ 
Telephone No.:  ____________ 
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[ELECTRONIC AGENT AND MERS SIGNATURE PAGE TO  
ELECTRONIC TRACKING AGREEMENT] 

 
 

ELECTRONIC AGENT: 
 

MERSCORP HOLDINGS, INC. 
 

 
By:        
Name: Daniel R. McLaughlin 
Title: Executive Vice President 

 
 
Address for Notices: 

MERSCORP Holdings, Inc. 
1818 Library Street, Suite 300 
Reston, VA 20190 
Attention: Sharon McGann Horstkamp, Esq. 
Telephone No.:  (703) 761-1270 
Facsimile No.:  (703) 748-0183 

 
MERS: 
 
MORTGAGE ELECTRONIC 

REGISTRATION SYSTEMS, INC. 
 
 
By:        
Name: Sharon McGann Horstkamp 
Title: Corporate Secretary 

 
 
Address for Notices: 

Mortgage Electronic Registration Systems, Inc. 
1818 Library Street, Suite 300 
Reston, VA 20190 
Attention: Sharon McGann Horstkamp, Esq. 
Telephone No.:  (703) 761-1270 
Facsimile No.:  (703) 748-0183 
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EXHIBIT A 
 

LIST OF AUTHORIZED PERSONS 
 
 
PURCHASER AUTHORIZATIONS: 
 
Any of the persons whose signatures and titles appear below, or attached hereto, are authorized, 
acting singly, to act for the Purchaser under this Agreement: 
 
 
By:__________________ By:____________________       By:_____________________ 
 
Name: _______________ Name: _________________       Name: __________________ 
 
Title: ________________ Title: __________________       Title: ___________________ 
 
 
 
SELLER AUTHORIZATIONS: 
 
Any of the persons whose signatures and titles appear below, or attached hereto, are authorized, 
acting singly, to act for the Seller under this Agreement: 
 
 
By:__________________ By:____________________       By:_____________________ 
 
Name: _______________ Name: _________________       Name: __________________ 
 
Title: ________________ Title: __________________       Title: ___________________ 
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EXHIBIT A CONTINUED 
 

LIST OF AUTHORIZED PERSONS 

 

ELECTRONIC AGENT AUTHORIZATIONS: 
 
Any of the persons whose signatures and titles appear below, or attached hereto, are 
authorized, acting singly, to act for the Electronic Agent under this Agreement: 
 
 
      
By:      By:       

Daniel R. McLaughlin       Sharon McGann Horstkamp 
Executive Vice President   Vice President 
         

 
 
MERS AUTHORIZATIONS: 
 
Any of the persons whose signatures and titles appear below, or attached hereto, are 
authorized, acting singly, to act for MERS under this Agreement: 
 
 
 
By:      By:      

Sharon McGann Horstkamp  Name:          
Corporate Secretary   Title:      
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EXHIBIT B 

MERS PROCEDURES MANUAL 
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EXHIBIT C 

[LETTERHEAD] 

NOTICE OF SERVICING TERMINATION EVENT 

 

_____________ ___, _____ 

Attention: Sharon M. Horstkamp 
MERSCORP Holdings, Inc. 
1818 Library Street, Suite 300 
Reston, Virginia 20190 
 
Ladies and Gentlemen: 

Please be advised that this Notice of Servicing Termination Event is being 
issued pursuant to Section 4(b) of that certain Electronic Tracking Agreement (the 
“Electronic Tracking Agreement”), dated as of __________________, by and among (the 
“Purchaser”), the [SELLER] (the “Seller”), MERSCORP Holdings, Inc. (the “Electronic 
Agent”) and Mortgage Electronic Registration Systems, Inc. (“MERS”).  A Servicing 
Termination Event has occurred with respect to the Mortgage Loans listed on the 
attached Schedule 1 (including the mortgage identification numbers).  Accordingly, the 
Electronic Agent shall not accept instructions from the Seller, the Servicer, any 
subservicer and from no party other than the Purchaser with respect to such Mortgage 
Loans, until otherwise notified by the Purchaser. 

Any terms used herein and not otherwise defined shall have such meaning 
specified in the Electronic Tracking Agreement. 

 

  
By: _________________________________ 
Title: _______________________________ 


