"Laham, Carol” <clabam@wri.com> on 06/28/2002 11:30:41 AM

Subject: RE: Follow Up to June § Leiter

Dear Mr. Levin:

This will respond to your inquiry of June 6, 2002 to the extent
possible. First, you ask, “what percentage of a State_ L .
association's_revenues the Campus MBA program brought in.” As indicated in
our previous letters to you, the Mortgage Bankers Association of America
("MBAA") is not affiliated with any of the state mortgag: bankers associations
and thus it has no immediate access to any financial information from any of
the state associations. In order to respond to your inquiry, the MBAA has
asked the Texas Mortgage Bankers Association (“TMBA") to provide us any
responsive financial information that it can. TMBA has advised the MBAA that
it nas no specific 1ine item in it's budget for the_Campus MBA program. TMBA
aﬁparent1y treats income from this program as miscellaneous income. Based on
the TMBA's budget, the income from the Campus MBA will account for
approximately 2 1/2 to 3 % of its annual income. (Please note that Texas
entered into this agreement with the MBAA in August of 2001 for the first
time. Prior to that time the TMBA received no income from the Campus MBA
program). In addition, there is no Tine item in the TMBA budget for expenses
associated with the TMBA program nor is the MBAA in possession of any
information which indicates how much the TMBA spends on the Campus MBA .
program. However, given that the Campus MBA is designed_to be a profit makin
ogpqrtun1ty, the MBAA assumes that the TMBA must spend less than 2 1/2 to 3
of its annual exﬁenses on this program. we anticipate that these percentages
are similar to those for other associations, however, as indicated above, our
client has no specific information in this regard.

AS forfyour inquiries regarding the Mortgage Bankers Association, we
have been informed that the entire education department, which incTudes the
Campus MBA ?r ram is budgeted for approximately 9% of the MBAA's income and
aﬂprox1matg y of its expenses. However, only one-third of the income of
the education department relates to the Campus MBA agreements with the state
associations, and, as indicated in previous correspondence, only 10% of that
income is shared with the states that participate in the program. Thus,
approximately 3% of MBAA's entire budget relates to the Campus MBA program
with the state associations, with only 10% of the 3% being distributed to the
states (or .3% of the overall budget of the MBaA).  Finally, the amount
distributed to the states is_treated as an expense of the Cam?us MBA program
for budgetary purposes and also is less than 1X of the overall budget of the

We trust that this gives you the information you need. we respectfully
request that the FEC issue an advisory opinion in response to the MBAA's
request.

Jan Baran
Carol Laham

----- original Message-----
From: Jonhathan Levin [mailto:jlevin@fec.gov]
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sent: Thursday, June 06, 2002 7:50 PM
To: Laham, Carol

Cc: Rosie smith

Subject: Follow Up to June 5 Letter

This is a reminder as to our conversation this afternoon with respect to the

Morﬁgage Bankers Association of America ("MBAA") and the Texas Mortgage
Bankers

Association ("TMBA™). In your June 5 response to 0GC's May 13 question on
revenue sharing and other arrangements between MBAA and the State

associations,

you describe the Campus MBA Affiliate Program, wherein State MBAs promote

Campus

MB? in exchange for a percentage of the profits generated from Campus MBA
sales

in tqe gtate. one third of the State associations, including TMBA, are
involve :

in this program. I asked a question as to what percentage of a State

association’s revenues this program brought in. Specifically, what 1s the
range

gmong the participating state MBAs and what is the percentage for the TMBA?
n

addition, I am asking the same question with respect to the costs to the State

MBAS. Moreover,, what percentage of MBAA's costs and revenues are associated

?agh this program? These questions pertain to 11 CFR 110.3(a) (3) (ii1)(G) and

If you find that you can get this information to me quickly, this office
wi11 process your request as an AOR now. If the information gathering will
take .
ao;ittle while, we will wait for your response bhefore making the request an
A L]

This request does not preclude our asking follow-up questions after the
your request becomes an AOR.

4 . attl.htm
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To: claham@wrf.com
ce: Rosie SmithFEC/US@FEC

Subject:  Follow Up to June 5 Letter

This is a reminder as to our conversation this afternoon with respect to the Mortgage Bankers
Association of America ("MBAA") and the Texas Mortgage Bankers Association ("TMBA"). In your
June 5 response to OGC's May 13 question on revenue sharing and other ammangements between MBAA
and the State associations, you describe the Campus MBA Affiliate Program, wherein State MBAs
promote Campus MBA in exchange for a percentage of the profits generated from Campus MBA sales in
the State. One third of the State associations, including TMBA, are involved in this program, Iasked a
question as to what percentage of a State association's revenues this program brought in. Specifically,
what is the range among the participating State MBAs and what is the percentage for the TMBA? In
addition, I am asking the same question with respect to the costs to the State MBAs. Moreover,, what
percentage of MBAA's costs and revenues are associated with this program? These questions pertain to
11 CFR 110.3(2)(3)ii)(G) and (H).

If you find that you can get this information to me quickly, this office will process your request
as an AOR now. If the information gathering will take a little while, we will wait for your response
before making the request an AOR.

This request does not preclude our asking follow-up questions after the your request becomes an
AOR.
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June 5, 2002 E
[ Wy ]

Jonathan Levin, Esq. =

Office of the General Counsel =

Federal Election Commission =

999 E Street, N.W. o
| S ]

Washington, D.C. 20463
Re:  Mortgage Bankers Association Advisory Opinion Request

On May 9, 2002, the Mortgage Bankers Association of American and the
Mortgage Bankers Association PAC submitted an Advisory Opinion Request to the
Federal Election Commission. In response to-that request, your office sought
additional information and clarification before the Office of the General Counsel
would consider the May 9 submission an Advisory Opinion Request. This letter
will reply to each of your requests in turn.

1) You have asked for'copies of the Articles of Incorporation of the
MBAA (Mortgage Bankers Association of America) and the TMBA (Texas
Mortgage Bankers Association).

Enclosed please find the Corporate Charter of the Mortgage Bankers
Association of America, as well as a microfiche copy of The Texas Land Mortgage
Bankers Association Charter, now the Texas Mortgage Bankers Association. This
is the best copy of this document that we could obtain.

2) You have asked for official MBAA documents referring to “affiliate
organizations” or “affiliate members” of referring to relationship of MBAA to such
organizations. Specifically, you state that these documents should include, but not
be limited to, instructions to State Affiliates as to the organization, policies or
operations of those affiliates.

The MBAA previously provided its Bylaws which address affiliate
membership. The MBAA does not provide instructions to the Affiliate Members as
to organizations, policies, or operations of those state associations. Rather, the state
associations are freestanding associations that are eligible for membership in the
MBAA based on the fact that they are already in existence as a state association.

You also ask for official TMBA documents referring to its relationship with
the MBAA. The MBAA is not aware of any such documents.
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3) You ask whether the MBAA represents, or coordinates with state or
local mortgage bankers associations in their federal and rion-federal lobbying efforts
and further ask for a description of such representation or coordination. You also
ask for a description of such activities if they involve the TMBA.

The MBAA does not represent state and local mortgage banker associations
with respect to federal or state lobbying. The MBAA is a national association that
represents the interest of all of its members when lobbying at the federal level. The
MBAA does not lobby at the state or local level nor does it represent any state
association should that association choose to lobby at the federal level. Further, the
MBAA has no authority to dictate to the state associations what their positions
should be with respect to particular state legislation.

4) You ask for a description of the operations referred to on the MBAA
website under the heading of State Affiliate Accomplishments. Specifically:

(a) Describe the revenue sharing and recruitment partnering activities or
arrangements between MBAA and state associations which is referred to on the
MBAA website. If such activities involved TMBA, describe those activities or

arrangements.

At present the only revenue sharing activities between the MBAA and
approximately 1/3™ of the state associations is an educational program known as the
Campus MBA Affiliate Program wherein member state MBA’s promote Campus
MBA in exchange for a percentage of the profits generated from CampusMBA sales
in that state. A copy of the contract for this program is attached. Texas in currently

engaged in this Program.

(b) Describe what is entailed in the regional meetings, which involve the
participation of the State Affiliate members.

Regional meetings are held periodically, in person or via conference call, to
allow state and local associations an opportunity to participate in a dialog with the
regional representatives of the State and Local Advisory Council. These meetings
enable these members to provide input to the national association as well as to share
information with each other. At bottom, this is an informational exchange call.
Regional representatives plan the agenda and moderate meetings., These regional
meetings are akin to the quarterly meeting of other members of the MBAA such as
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the Residential Single Family members as well as the Commercial Real
Estate/Multifamily Finance members.

(c) State whether the MBAA provides instructions to the State Affiliates,
as to their organization, policies or operations, in such publications as MBA
Hotwire, Statehouse/City Hall Roundup, and MBAround America. Describe such
instructions, including any instructions made to TMBA.

No, the MBAA does not provide instructions to State Affiliates as to their
organization, policies or operations.

(5)  You ask for a description of the significance to a state MBA of
withdrawal of recognition of an organization as an Affiliate Organization by the
MBAA Board of Directors.

If the MBAA were to withdraw the recognition of an organization as an
affiliate organization, the state association would no longer be a member of the
MBAA and would receive no benefits of membership.'

(6)  State whether the State and Local Advisory Council of the MBAA
establishes or has established any rules or policies for the organizations, policies or
operations of the State Affiliates. State what those rules and policies are.

The State and Local Advisory Council has not established any rules or
policies for the organizations, policies or operations of the State Affiliates and has
no authority to do so. The MBAA has no control over state associations.

! Note that the MBAA has proposed a bylaw amendment which would change the name of
the state association members from “Affiliate Member” to “State Association member™ in order to
eliminate any confusion regarding the term “affiliate.” This will clarify that the state associations are
simply members of the MBAA just as any other member is a “member” of the MBAA
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The above answers to your questions have been provided, read and approved
by our client. We trust that this is the information you need. Thus, we once again
respectfully request an advisory opinion that the MBAA PAC is not affiliated with
the TMBA PAC.

¢

Sincerely,

itold Baran
Carol A. Laham



THE CORPORATE CHARTER
Mortgage Bankers Association of America
As Amended Through October 15, 2001

1.00 Name.

1.01 The name of such Corporation is Mortgage Bankers Association of America.
200 Duration.

201 The duration of life of this Corporation shall be perpetual.

3.00 Address.

3.01 The address of the registered office of the Corporation shall be 208 South LaSalle Street,
Chicago, Illinois 60604, and the name of the registered agent shall be CT Corporation System.

4.00 Purpose.

401 The purpose for which this corporation is organized is to be a trade association, as provided
in Section 103.5 (a)(19) of the General Not For Profit Corporation Act of 1986 As Amended.

500 Membership.
501 The membership of the Corporation shall consist of regular and associate members.
5.10 Regular Members.

5.1 Business organizations and financial institutions that are regularly in the business of
originating, servicing, or investing in mortgage loans or other types of real estate finance.

5.20 Associate Members.

5.21 Business organizations, financial institutions, and individnals that regularly provide services
or products for business organizations or financial institutions eligible to be regular members.

5.30 Honorary Members.
531 Individuals who have served all or part of two terms as a member of one of the Boards of

Governors described in the Bylaws, or the predecessor Board of Governors, or who have served as
elected officers, for two years, and who have retired from active business,



The Corporate Charter - Mortgage Bankers Association of Ametica
Proposed Amendments, October, 2001

Page 2

6.00 Membership--Effect of Charter Changes.

6.01 No member in any class of membership shall become ineligible for continued membership
in such class by reason of any change made in the Charter after election to membership.

7.00 Liability of Members.

7.01 No members shall be liable, either jointly or severally, for the debts of the Corporation in
excess of unpaid current membership dues.

8.00 Application for Membership.

8.01 All applicants for membership shall indicate by appropriate means that they are in accord
with and conduct their business in conformity with the purposes of the Canons of Ethics and
Standards of Practice.

9.00 Officers.

9.01 There shall be elected officers and appointed officers.

9.02 Elected officers include the Chairman (or Chairwoman), Chairman- (or Chairwoman) Elect
and Vice Chairman (or Chairwoman).

9.03 Appointed officers include the President, Secretary, and such other officers as the Board of
Directors may create.

9.04 Eligibility to hold elected office is restricted to officers of business organizations or
financial institutions that are regular members.

9.05 All elected officers shall be elected by vote of the regular membership at the Annual
Meeting of the Association. All appointed officers shall be appointed annually at the first regular
meeting of the Board of Directors. In both cases, unexpired terms shall be filled in accordance with
procedures prescribed in the Bylaws.

10.00 Board of Directors.

10.01 The affairs of the Corporation shall be managed by a Board of Directors.

10.02 The membership of the Board of Directors shall be selected in such manner and shall have
such qualifications as the Bylaws prescribe.
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10.03 The Board of Directors by resolution, may designate one or more boards, councils or
committees, which, to the extent provided in said resolution or in the Bylaws, shall have and
exercise the authority of the Board of Directors in the management of the Corporation.

1004 Such Board of Directors shall consist of the Chairman (or Chairwoman), Chairman- (or
Chairwoman-) Elect, and Vice Chairman (or Vice Chairwoman), and seventeen (17) Directors,
unless otherwise set forth in the Bylaws. In addition, the President shall serve ex officio as a non-
voting member.

11.00 Fiscal Year.

11.01 The fiscal year of the Corporation shall commence on October first and end on September

12.00 Annual Meeting.

12.01 The Corporation shall hold an annual meeting of its members within 90 days after the close
of the fiscal year and at such place, either within or outside the State of Illinois, as shall be selected
by resolution of the Board of Directors.

13.00 Voting.

13.01 The right to vote is limited to designated officers of business organizations and financial
institutions as provided in the Bylaws.

14.00 Indemnification of Directors, Officers, and Employees,

14,01 The Corporation shall indemnify any person who was or is a party or is threatened to be
made a party to any threatened, pending, or completed action, suit, or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the right of the Corporation)
by reason of the fact that he or she is or was a Director, Officer, or Employee of the Corporation
against expenses (including attorneys' fees), judgments, fines, and amounts paid in settlement
actually and reasonably incurred by him or her in connection with such action, suit, or proceeding if
he or she acted in good faith and in a manner he or she reasonably believed to be in or not opposed
to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had
no reasonable cause to believe his or her conduct was unlawful. The termination of any action, suit,
or proceeding by judgment, order, settlement, conviction, or upon plea of nolo contendere or its
equivalent shall not, of itself, create a presumption that the person did not act in good faith and in a
manner that he or she reasonably believed to be in or not opposed to the best interests of the
corporation, and, with respect to any criminal action or proceeding, had reasonable cause to believe
that his or her conduct was unlawful.
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14.02 The Corporation shall indemnify any person who was or is a party or is threatened to be
made a party to any threatened, pending, or completed action or suit by or in the right of the
Corporation to procure a judgment in favor by reason of the fact that he or she is or was a Director,
Officer, or Employee of the Corporation against expenses (including attormneys' fees) actually and
reasonably incurred by him or her in connection with the defense or settlement of such action or suit
if he or she acted in good faith and in a manner he or she reasonably believed to be in or not
opposed to the best interests of the Corporation and except that no indemnification shall be made in
respect of any claim, issue, or matter as to which such person shall have been adjudged to be liable
for negligence or misconduct in the performance of his or her duty to the Corporation uniess and
only to the extent that the court in which such action or suit was brought shall determine upon
application that, despite the adjudication of liability but in view of all circumstances of the case,
such person is fairly and reasonably entitled to indemnity for such expenses that such court shall
deem proper.

14,03 To the extent that a Director, Officer, or Employee of the Corporation has been successful
on the merits or otherwise in defense of any action, suit, or proceeding referred to in Section 14.01
and 14.02, or in defense of any claim, issue, or matter therein, he or she shall be indemnified against
expenses (including attomneys' fees) actually and reasonably incurred by him or her in connection
therewith.

14,04 Any indemnification under Section 14.01 and 14.02 (unless ordered by a court) shall be
made by the Corporation only as authorized in the specific case upon a determination that
indemnification of the Director, Officer, or Employee is proper in the circumstances because he
or she has met the applicable standard of conduct set forth in Section 14.01 and 14.02. Such
determination shall be made by (1) the Board of Directors by a majority vote of a quorum
consisting of directors who were not parties to such action, suit, or proceeding, or (2) if such
quorum is not obtainable, or even if obtainable, if a quorum of disinterested directors so directs,
by independent legal counsel in a written opinion .

14.05 Expenses incurred in defending a civil or criminal action, suit, or proceeding may be paid
by the Corporation in advance of the final disposition of such action, suit, or proceeding as
authorized in the manner provided in Section 14.04 upon receipt of an undertaking by or on behalf
of the Director, Officer, or Employee to repay such amount unless it shall ultimately be determined
that he or she is entitled to be indemnified by the Corporation as authorized herein.

14.06 The indemnification provided herein shall not be deemed exclusive of any other rights to
which those indemnified may be entitled as a matter of law, both as to action in his or her official
capacity and as to action in another capacity while holding such office, and shall continue as to a
person who has ceased to be a Director, Officer, or Employee and shall inure to the benefit of the
heirs, executors, and administrators of such a person.
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14.07 The Corporation may purchase and maintain insurance on behalf of any person who is or
was a Director, Officer, or Employee of the Corporation against any liability asserted against him or
her and incurred by him or her in any such capacity of arising out of his or her status as such,
whether or not the Corporation would have the power to indemnify him or her against such Lability
under the provisions hereof.




DA N

M. 17ew10871 i
THT TEXAS LAFD MORTOASE BAMFERS ALSCCIATICON
: Yao0, Yerse :

Chﬂngin_g Hems ta TTXAS MORTGAQE PAUERERS ASSIZIATION,
thangiag Priscipal Flace cf Pusiness To DALLAD, TERAS.
Shangihg Rumper of Dirso%ore.
a4ding Artiole VI,

CAFITAL STCCK & __EF

FILTUG FRR f 10,00

RTLDD IN THE CFPICE OF

SECRETARY OF CTAS

THTS Xgth DAY OF W . 1930
LEDCER WO, __EXEpvme




MAY 21 ZBBZ 16:1@ FR MORTGAGE
S-21202 11:42aM FROM TX ML ow

BANK
ERS ASSO

bt b

TO 7137207

AFPRIVED AND FILED M THE CTRICE DF THE
SICRETAGY OF 2TaT7

.--.F-r

ghre s 4’. L‘mof ,//-y 5.9

Tothe orpora

VHIRZAZ,

of vre corparition

corpsratast

The

Pt S8 533d CorpoTation

znd zaxd ATS snzls n

LNARITSAO LY

respett

e

tromald resclutbion

undersigned,

gvad ¢ anend

«.Qxf* ”12222¢vv«

SLCRETARY 0¢~T&‘f

BIIERE

e ¢harters

zicrerald,
whe are trustees of
27

Slution aloresald, and
af Truaavesu
sharter ol

634d

Lo eranTs tnw

saonistlon,

cnanze

31lez, Dellae




PAY 21 26082 16:1@ FR MORTGA
. \ GE BANKER
S-21-2082 11 :42aM FROM TX MTG msnfa%aasﬁ e ——e -. TO 7187207

[3) Article V of 88id charter ls gmended 60 as toO cnange

the name of the governing officers of the corperation to "directarg®
gnd provide the asnner of casosizg directors, and 6aid Article ¥
shull neresfter -cad &3 rollows:

ARTICLE V

The affairs of the corporatien shall be marsged by
a BDooard ¢f Directors, the nuxber cf directors, end the
manner of thelr sclecticn to Te s lfollows:

{a) The Presldent, threc Vice-fresidente, and the
5ecretary~rredaurer, whe s8kall Te elestes ot each ans
nusl meeting of tre corporation ehall be directers of
the corporatisn.

() Trere snell alss e Cifteen other directirs
who 6hall =e elected at Th2 annudl oeotling to sefve (or
Such torme B Tay be provided by the 2y-laws.,  The Lireo-
tcers 4t the 193¢ annvzl meeting shell acrve for
the terzs for windoh they ware elected.

sa2t presidents who are stlll memiers of
*he cerporstion in gocd standing since April 14, 1820,
thall Te directors of the c¢orperatisn unlens tney file
é certlificzate withh the Preoidsnt thet they <o not Jdorl
*o serve,
{4) Syid charter 13 smended by adding
Pertainirg 1o memberaniz in the CITPOTILIIN o I STt

cle numbered ¥WII to read as fellisw
ARTICLE VII,
Trhe memperehlp of the corperiticn shull conaist of

ng andreloascs ¢f memierd a3 may be =srovifed oy the 3y

tiin.




MAY 21,2002 16:11 FR MORTGAGE BANKERS A
E-21-202 11:48AM  FROM TX MTG BANERS siool .a —mw .. T0 7197207

T, . ' Tt State of Teoxas
Serveturg of S

1, 1SNIS SCOTT WILKERGON, Assinfeni., Secretary of State, of the State of Texas, do hereby certify
that the forepoing is a true and correct copy of sz amendumt to the abarter of

THE TEXAS LAMD MORTIGAGE EANKERE ASSOOQIAYION

with the endorsement thereon, as the same now appears of record in the Department.
Dated, signed;-and sealed at Austin, Texas, this

JAgeh_dny uf...: - MY . .. .. A D. 1950

’ MGM Secretary of State.

B131e-3E0-Lm



19.tK_.day

..\\U._V\ -

| ARTICLES OF 1HCQRPORATI OM ) . HLYES S0 auvl gHIY .
1 THE TEXAS LAND MOATOAIE . NP e oL
A BAMKERAY ASSOCIATION, S 7 61 &.M\\w 107G ZAY
| _ A _ JIVLS 40 ANVIIUIDIS
AHL 30 3N 0L VAINS

II\\U A

4 >

-

T ; Ay

T0 7197207

-y

: s
PRy 7 FaXi faitke’ *

T 3 e u
TO7 3 sy upng

— T T gy ey

ey
7 |

!
{
)
L)
)
]
s
]
| 9

Q
n
wn
a
1]
[1°4
L
X
z
a
=]
[’
o
<
(L
-

14

o
E

x

178

1 AAAM

5~21=-202 T1

MAY 21,2802 i6:




MAY 21 2982 16:11 FR MORTGAGE BANKERS TO 7197207

FRGLAN A 17 A e v e

-'\ aJ‘

._comm,m:::am

- o

II.
The purpceo 2or wbick this oorpontwn i tqmad
18 the edJCG.icnal bd"ﬂﬁ»ﬂMﬁnt of pcraaps anagxnd,;:\§&ln~._
and mortgage dbusiress in tho 8late of Tuxun oy tno boiaiﬁe
of froquent weatirge of syoh porecns &t ataled times ond
thoiT BpessiAtion &t puok moalirge s the diucuauion Ty them'
at such meetinge O0f gublecsts ralating te the 1nnd msrtgage .

tusinegw,and the oircuiatian of 1xterﬁturc Telating to oudn

beoainesn awmsng guch peledlne, 654 ty otaar 1lke Tieans.

Tl

~ue domicile erxd ohief plece of tueirose of LD 9074

porntion Brall be Feco, in Uclemnan county, Taxen, gRATe 1%A

cniof tueineoe ohell o troroReben,

V.
7re corporetion phall exipd for & Ferfod of
tirty (50) yeole.
Ve
Tre affsaro of tne corpo-a.ion pnall be dirested
vy peven (7} truetees, ond thea Irustees for lue 1376t yesr

prall Te wie INGOTLOTaNOM® nereef, %o witl




MAY 21,2392 I16:11 FR M
VE-211282 11:aMAM 2 MORTGAGE BANKERS ASSO 70 7197207

. B-;“ 1\’»59-#* e

OEO. ‘I, HOTMT. who residn in hn_City-or Wooo, 0

Yo

-

I@Mn County, Tcxaa, _—

s ~'u uoi‘m.um "'mo rosides in the ity of Waco,

!.!cI-ennnn acunty, Teaxau;

s s

R,-L. éLMGHTm, wno remides 4D tke City of Austln, Toavie

"Count,;. Taxaa, w&

. D. HKERY, wbe~ reeidaa in- the O*ty ¢{ 8an Artor..o in

Baxar County, Texas.

et vI‘ -
' Tne purpones of thls coryporetion are such thet
1t requires ro oepisnl etock, apd 1t rhell have DO grplarl

pteck.

11 TIRTIAATY WEERECT, vo tho erld inoorporetore
- naeTeby aubeoribe t.hiu cr.nr.cr, tnig o bth dny o’ TekTuAY,

A, D. 1817,




MAY 21,2002 16:12 FR MORTGAGE BANKERS ASSO T0 7197207

g | =0 1\ L St

THEE ITATE (T TENS,

“p CULWITY UT DALLAE, H Safere o, tho underalgned Quirore
T otty, on this day nedasnally epnoared S L. KRIES ard W1, 0.BRYEG,
Smyronn 10 e Lo Ce the peradre ®hobe LAney 04 sucoorived 10 -
-cc;fhc- Teregolng irstrugent, And each acknorlod_ed ta zo tnatl he
pxccuTlod the BeTY f6r tho putpaoen ard cemsidoraticn theroedn

oipreaeed.
Giver urnder my hapsd aod seal ¢f office, trie lgWdoy of .

Fevruury, A.D.1wl7.
Toirly PpCiiC,labiap Qcunty, 4axap, )

THhE STATE QF TEXAS, ¢ o T

colnTy o7 TARAWT. Before me, the undersigned edtnolily,
on thip cay pernctaliy aplheared ¢, 0LARXSoY, knern to me to
Le tre pernomncae neng le auteeribed te the foregeing inntras-
rent, and ecknsledged to me that he eupeyted the sane for tro
FuTrca~0 &and camnlsyretaicn thereln exfrzesed,

Given unier v hand end geal ¢l offlcs, tinile éz doy
4.2.1917,

¢f TebrmunTy,

"
o
VT e
L
Pl

tTic, +hTTALL QOUNTY, <exno.

TEE aTATE GF TZ4%AS, .
CourTY O JRLEITIAY. Tefero Do, the underalghed eutholity,
or tiio ¢ny perienally Arpwared Gxu. V. RLTAN, Knemn to me to
Tg ti¢ perpon wasye reno Lo pubacribod to *he foregciny iDe
strumert, frd ooknoulesgad 10 De Lhat he exgented the onpe Lo
“ho purrossn end coneldd ;raticn thareld expresoad.

o Given wnf.r TV KA brE ol of office, this 24T doy
. sf Tobmusry, AL.1907.
@QM
votory Fublic,lckeoornan County,” Sexep.

T2 2TATE O TEXa3, - .
2CUTTY QD lmLEavaAr, Tefere ne, the undcerplgred bulinerily,
op tiie fny pefucnally appenled TGOS TARLASD, kKnowm o D¢
to Le tha Dercon Those reTe 19 suthcribed lo tne foregling ire
o Tument, ani selincviedpod Lo ze that ne axecutod the pamp fof
te purpeoca ond congid rotloen theraln oxprepaad.

»

diven urdoer ty hers erd merl of oifice trie /z T, day

of Dsbruary, A.D.1817.
Mﬁé‘

——————_
T nay PUMOLAC,Ld




MAY 21,2002 16: .
Se2iapbs riimam 2 TR MORTGAGE BANKERS ASSO To 7187287

TRy 8TALE C¥ TEX.S, ¢ - .
CUULTY 0T JRAVIE. ;. Befere me, 0@ upaerglipheod AUl 1oTLN),
o* tris c¢ay personally appearcd R. L, BLAUCRILR, Erewn 19 e

to %o tne peroch vhooe neze 18 sutecribed o the JToregolny ins
grruuent, ang acsnowledged To e that he oXecuiad ke 3000 Tor

the Jurpocco ord Jopalderetlian thereln expradoed.

Given unda oy hend acd send of offdce this 2&7 dey
bmﬂﬂ’ f\¢D.1917.

o SRy It bl érnvie County, *ax’a,
THE STATFE DT TEXNE,

CoUI'TY (T pmwty S oaxar BefoTo me, tho URdeFolgred eutnorily,
en thin doy percorwliy appesred Z.D.BERY,anewr Lo o T2 be
the Peraon whsde nomo 1a owbscriben o the folegolrs 1nyliue
zent, ond egenowiocged tome Thot re exoiuted the cdxe Ior i
v purpecces ond coratierntlon therein exprooned,

Given uncer my hend and neol of ofilcc, tnls
ek uely, ALDLLELT.

SUATY P4Clic, BeXar County, Jexc

-

** TOTAL PAGE.1@




MAY 21,2002 16:18 FR MORTGAGE BANKERS ASSO _Tu 7197287 F.Be

1"232 t\lm FRm_TXHH.i HAINREITD Aol —r—n -

B Ny P

: ho " AR L) 2 A ® e -"
. ‘?}Eﬂf:",.:.:n'.?: ‘:, o:% . u.;.;

0 e _..:'.\i;' ;_'.:.u:: X

s

" "9
F 4]

:?0
2
¥
ﬁ‘t"ﬁ Fa”
. - -1‘.”“ €*|. -

I T

) L EXn el 3
, . =. . .:...“ :}.5. "“l’. :"ol'
'.'}..,-.-5.‘- tue et ' 31, m
. ® f" ‘I.J. L 'OJ s
..h. .n.' ..\ . .9 ‘.'"‘i‘ ﬂ:uﬁ 3‘..
1'_4.33 wpelet, eg o~ Setgt |
:.lx:.!- ls- :..- °J'8 8:'. -’.,‘.p."‘-.. "':. * .
et i S VRN PV * x
. s .-_0.":. oy “:;' L] i
H . ca® ._.o... b . .-.
: ” "'::".. ' s'.‘-i, ".*.;.g ? 3K &
™ . - :
s i tees '.‘ > W ‘v
" g Sl .t
NEAT 0k X s ]
* ‘-."‘.'.';u,-".!:'_: '.0:.2 . . 3 . ' .
] . - .l .."'. '. "0- a ...‘. et : ..lm - £
. »a » » LN L ) - . .|= .l.a-\ .“...'.o ..a... . _ [ ) .
Vo A S TN
. L 2N i' . ", v .'o..' o] . - . u - .,
R T o T I ORI . . -
J .:-' o’ * :- :.:::.“g;y‘t..'?:; .f;'ﬁ;.f:i. : "." '“‘8:. v :%..' :-;:.'.' ...“-. - -t " 39 oﬂ... v 2 ’
;uﬂ '..a :' s LY Iy '. . '.o‘ :c :-.. '.JO"u [ . ot egd "B, Lt L, H ... * L& P '
ey oy LY R N tar RSP eyt ST ey A e o N
Lug.v'" Tel 8 Vaan*, s I" e eyt ey teta v wmbh o« oaf 2T Uiy {!0.. N L S 2 e i .
.i. Lt ...31: i TR .-l:. e, v a -lr.'f‘ an e & » @'a. ..J... .l.' ."l'.'..‘.\o. u.. -} e
Lrnnls s o M ivemn -t,},.-f;' T i sl e PR . . .
. Lt Iy ot‘é..’ . e “ ot ..’n. 3 ", .
P S A i PO 2 ..o
: l.... *a Y.t euagor? ..o.- .:"::. o s . . . :-:. L . e 1 - . v
1'De . ‘:'.. .’0: (LR ) '-: - .:...":. g . . v :'n. ““. i | ." A - L 4 ] .
..!; ....l. * “':.:"..l"‘“" ‘.‘ ;:..'U' (k) .n' ;? L : "Q?‘ l’:‘”“-”’.- &g ‘.’ l. .; J‘. .." : 0"}". a .o » .. ot .I ‘\. - ..- -
.ol pL Wt .y -, o'.a:o.'o s ® . 0 ?‘ % . o..vk.'& .J' ﬁ.!- ...;: i. e R ..'o L’ bl S I - “ne, i, "
bt Tl e W T A e i P ¥ o il st AT e
b e b AR L R el denh & B @ o D Sy e TR
LI - -‘ .'lo . ! . -_. '] . - - - . -
t o “ A R R - o « 5 T ae o gtal ¥ . L] " rR L it
v B Gty | A BERR RERE .
.l'. . " “n" oo".: N * * et ... . b ® . . '
oo g v i.‘l wepe? M "» - L - .'. ‘l .. * " - .
1 'bh.,o. . » ol 0‘: S admane * [ e LUey ., - ..'. Tan. 02 4
o 1 AR B gy e 8 T e T “ o .
' ' a7 l"'.- . Ve Te we P g S t.. ok e . o " * “» . - - .
: 1 5;:: :.:ol. e ...! O ot ..’ b -'.!"%." ..‘i"‘-: .:.: % . > 1. . lc., .- e . .~
:.n:‘ ..U'. * - g "4 - * :.2 ....-Eq'..:f“" : .: .‘.:0-.{ . " ._....' 'b'. . .o:..-: . ot . "' 0.:. -t .‘. * .“'
% v .o :. #e e ¢ o“.i.. s ¥ :..0.. o '- ) o i "- -‘h. :. * .':. ‘ot N ¥ '.. * § o
". ;‘ :?.-g't f.’g:. * < * *op .o'.g.li' ..n‘::r-'.'l."" .‘.J - "? .‘!&._3. .?3-" ] ;. . .;.=: '.,. .. : ° ': .. * vt L] " *
RS Tt Rk A I s A R I P P
o M L 0..:+ 'L o:l PO T U L oo ,:o « " v . — . . " . L] .
T . *'.. Opin s " Bat 037 4 [F ST ' . * . ot .
- : 4 Sl -4 -A ’P - .ﬂ Foas s oy ., «®a 't . 1. a * a* .
*aa :’_ s,' ' i., 1o ;I.:'] M il 1] _,‘-,-"- -~ .t . v o, (1]
» ‘ I 2. .3 ] 3, ;'c..c-..ﬁ 'G.’ . ‘l e ... }. .la 'hk.. K L] . . S -... " Ky . :‘ . .,
r “ y .o:.". “:' 0..:“‘".’ ..’ ‘-'."r‘.?«';s, - :y‘ ., e = -0 d‘ ’ .'c - “ . »
; t. . 3 ’tr ""fl' ‘- °'ﬁ" i-?-ui.? * .f’ ? 'éﬂ ‘t‘&ﬁ:-.“ ‘ . .'. .' * . . *
5yt l'.I . 0- - " A A --“.' . - . oa . L] [
! 4 '--E.". ot ’. .:c 5&' sk ‘.II'.: 'y w oy




)

. Dege. AF SRAE. AEGPEREIRICH SREKEONERY veRed 20 SnTid, R, ChE5eeE 4 .

.eemw., wpmmmmmmma@ s?aazsms

T FTATB &F XS B
COWNY €F RERRAR

L

ma%mmmmmwmm? .
wmwmmwmmm&@ R
of 2pral, 1690 83 00RPSTRALY WIS 0 Ep-le® e, We @e ¢ .

ef e cerperaelcn in WMo FOSPeSED hesoinpliver 06 exls emd

WBREAS, om theiSeh deg af APGAR, mommwmm 1

@F Cie eerpirEtlcR YeenSRewaly BeRce Gemmm@dmm.e@@@s@
W%mmmmm-MOMa@

$30 cane Fospeets 60 0ub oBd 4a 6248 FeseRTRlcn EBeas0ld, g

gRdd acEparaticn, mamwmmw
mmmmm&mme@mm
wmmeaemsmmmmmmm

%mammmmmmm&ewmmwmm

wMemommwmmme "
GeEpeseRsen I Hn SeRNGHAER FERERaRs -

..Ewmawmmwmw&ﬂ%wm

REe eF 888d CerpereRieR %mwwmﬁm ) .

MMMSMW&%@@@MMB o
ARBRELB Bo

. mme@@h@a@mm&m

Resmmwmmwwwmwm ...,"-'
mmmwmwmm%mﬁ@s fmee

mg’ﬂo s .
%@W@@B@ﬁmwmm _

TET el .cde 16:18 FR MORTGA

5-21-282 11:424M FROM TX :EE WNKERS RSSO - . 10 7197207

_ . = . ".a9
— T o . v o T ’ &

MM%MMO m mp m&a ﬂﬁ]m adeness

- .
A N IR I |




|

MAY 21 2602 165:18 FR MORTGAGE BRNKERS ASSO

5-21-282 11:42aM FROM TX MTU MANKERS Mot e —- ~. 10 7197207

r '-' A .
SRR ot ﬂ‘- TR
eﬂ "4, sete .‘. o...‘

. .
- s: .'..‘ . '.#' té. l.:

' o

. a» e 9 “y .

. 'l" .- Y . . .5. ., N
I

ESDM@B@W@!#&&Q wwmmﬂ
m@mmm@a@emammmw
MMMQQ@?I@& '. ,.;..“ .

- B Y-t "
m@@mmﬁmww

mme@mmmm@e
crecorreationy .
@mﬁﬂmmmmmm
mwmma@mme@mm
o 9609 00 ©ay B8 PROvASEd by e Bylom. T BE5eso
mm&mmm@mmm@@m&m
W SeE0 Gor ehleh Chep WIEe GlEsRed, - .
@eamwmmmmm@@
mm@a@ammmmmmo 950,
mmmwmm&mmmm

RS IT G, S S e s cxms

IR O - T 3.
* «m»wmmmwmmemm

WWW%MEBMMs

- C REREES ViR

° wwwmmmme@m
mmwwmmwmm@wmm
e@'@a@e@smm R N .

mme@mmmmme@ w@m j

a@@%ﬁmmm@mm@@mm

mmm@mme@m@mmwMamw

-
. 9 *
- t 3 .. “ .f-

A
L]




MRY 21 20862 16:11 FR MORTGAGE BANKERS AS50

-

5-21-202 11.44aAM FROM TX MG BANRERS #33un w e =ww -o |0 7197287 .65
i | The Swtr of Teows
Seovetrg of Stare

Y, 1O01S SCOTT WILXERGON, Assintank, Secretary of State, of the State of Texas, do bereby certify
that the foregoing is a true and correct copy of an amendment to the aharter of

THE TEXAS LAND MORTGAGE BANKERS ASSOGLATLON

with the endorsement thereon, as the same now appears of record in the Depa;tment.

Dated, signed; and” séaled At Austin, Texas, this

19th_ dayof.... .MRY . .. .., A. D 1950.

MM

Assistant  Secretery of State.

BIATS-3KD-Em
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The Learning Center for Real Estate Finance

1919 Pannsylvania Avenues, NW
Washington, DC 20008-3438
(800) 793-6222

hit:Avww camousaba.arg

LN
CampusMBA

For:
Name of State/Local Assodation

CampusMBA State Affiliate Agreement

This agreement sets forth responsibilities by both CampusMBA and state MBA organizations pertalning to
affillating for the purpose of revenue sharing on educational programs.

CampusMBA agrees to the following points:

1. The CampusMBA/State affiliation program offers CampusMBA's portal/community to state association
members at no charge. CampusMBA’s portal is a powerful online education web community that empowers its
users with cutting-edge information technology and links to a universe of learning resources.

2. CampusMBA offers the state association a 10% royafty on qualified sales generated in the state. The royalty
is based on all sales oocurring in the state as evidenced by the “ship to” address of the purchaser. The
purchaser is not required to be a member of efther MBAA or the state afflliate in order for the state to earn
the royalty. The royalty Is paid on a quarterly basls,

3. The State affiliate recelves revenue sharing on the following qualifying educational programs:

All Web-based courses (induding certification courses)

All Print-based correspondence courses

All Video-based courses (currently 3 tities - from the School of Mortgage Banking)

All tests from the newly launched "Test and Assessment Center® - This offers tests to companies for new
hires. It assists in placements, hiring decisions, mentoring career paths, and correct placement in training

programs.
4, CampusMBA will provide the State affillate with a user-id and password for ks membership.
CampusMBA will co-brand the educational site by placing a “co-branded” logo on the linked site.

6. . Perlodically CampusMBA will provide State affiliates with information to indude in either their newsletbers, or
on their web sites. This information outlines new features of CampusMBA, or new produxts and services of
interest to their members,

7. CampusMBA will include state event notices in its weekly “Industry Campus” e-newsletter. Placements of
Information and advertising are at the sole discretion of CampusMBA and are based on space available,

8. CampusMBA marketing staff will provide templates of advestising.


http://www.campusmba.ora

State Affillate agrees to the following points:

1. The State afflliate provides CampusMBA with an Excel spreadsheet containing member information. Name,
company name, address, phone numbers, e-mail. This information s imported into MBA's database. Pursuant
to the affiliation, MBA may market its educational offerings to the individuals identified In the membership list.

2. The state affilate makes a link from its web site to www.campusmba.org. The link should state “Distance
Education”.

3. The state affiliate will market, at no cost to CampusMBA, CampusMBA program information at least 10 times
in a 12 month year. Marketing can Include but is not limited to the following:

Newsletter coverage

Advertisements

Inclusion in the state membership directory

Reviews In e-mail blasts

Handouts at state conferences or other meetings (ie. Catalogs, brochures or flyers)
Booth space at state conventions or meetings

Product announcements or reviews at local membership meetings

Each marketing piece should be sent to: CampusMBA, ATTN: State Afflliation Agreements, 1919 Pennsyivania
Avenue, NW, Washington, DC 20006

4, The state affiliate recognizes marketing of CampusMBA programs increases its potential revenue as well as
creates and enhances benefits of membership In the state association.

Modification and/or Cancellation Agreement

This agreement will remain in effect unless either party notifies the other in writing of intent to cancel.
Cancellation can also oocur due to the failure of either party to abide by the terms of the agreement.

In agreement:
Agreed:
agrees to affiliate with CampusMBA.,
(State Association Name)
State Association Signature: Date:;
Titke:

CampusMBA Signature: Date:
Tite:


http://www.campusmba.org
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L . lonathan Levin

. 05/13/2002 04:02 PM

To: claham@wrf.com
oc: Rosie SmithFEC/US@FEC

Subject: Follow-up Requests for Information on MBAA
To Carol Laham:

This message pertains to your letter on behalf of the Mortgage Bankers Association of America
("MBAA") requesting an advisory opinion as to whether its SSF is affiliated with the recently founded
SSF of the Texas Mortgage Bankers Association ("TMBA”). You maintain that MBAA isnota
federation of trade associations, that TMBA is not affiliated with MBAA, and thus their SSFs are not
affiliated with each other. To support your conclusion, you have provided information about the
relationship of the two associations, as well as the by-laws of both associations and of the State/Local
Advisory Council, A review of this information and of the associations’ websites indicates a need for
some more information and clarification before this office considers your submission as an advisory
opinion request. See 11 CFR 112.1(c) and (d). Therefore, this office makes the following requests:

(1) Provide copies of the Articles of Incorporation of TMBA and MBAA.

(2) Please provide other official MBAA documents referring to "affiliate organizations” or "affiliate
members” or referring to relationships of MBAA to such organizations. These documents should
include, but not be limited to, instructions to the State affiliates as to the organization, policies or
operations of those affiliates. Provide other official TMBA documents referring to its relationship to
MBAA. Please state if there are no documents fitting these descriptions.

(3) State whether the MBAA represents, or coordinates with, State or local mortgage bankers
associations in their Federal and non-Federal lobbying efforts. Describe the nature of such representation
and coordination. If such activities involved TMBA, describe those activities.

(4) Describe the operations referred to on the MBAA website under the heading of "State Affiliate
Accomplishments." Specifically:

(a) Describe the revenue sharing and recruitment partnering activities or arrangements between
MBAA and State associations which is referred to on the MBAA website. If such activities involved
TMBA, describe those activities or arrangements.

(b) Describe what is entailed in the regional meetings, which involve the participation of the
State Affiliate members.

(c) State whether the MBAA provides instructions to the State Affiliates, as to their organization,
policies or operations, in such publications as MBA Hotwire, Statehouse/City Hall Roundup, and
MBAround America. Describe such instructions, including any instructions made to TMBA.

(5) The MBAA by-laws state that recognition of an organization as an Affiliate Organization may be
withdrawn at any time by the MBAA Board of Directors. Please describe the significance to a State
MBA of the withdrawal of recognition.



mailto:claham@wrf.com

{6) State whether the State and Local Advisory Council of the MBAA establishes or has established any
rules or policies for the organizations, policies or operations of the State affiliates. State what those rules
and policies are.

Upon receipt of your responses, this office will consider your submissions as an adwsory opinion
request. If you have any questions about this letter, please contact me at 694-1542.



1776 K STREEY MW
WASHINGTON, DC 200068
PHONE  202.719.7000
FAX 202.7119.7069

7925 JONES BRANCH ORIVE
SULTE 6200

MCLEAN, VA 22102

PHONE  703.905.2300
FAX 703.905.2820

www.wif.com

Wiley Rein & Fielding Lp
May 9, 2002
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Re:  Advisory Opinion Request
Dear Sirs:

On behalf of the Mortgage Bankers Association of America (“MBAA™) and
the Mortgage Bankers Association of America Political Action Committee
(“MBAA PAC” also known as “MORPAC™), we respectfully request an advisory
opinion from the Féderal Election Commission pursuant to 2 U.S.C. § 437f of the
Federal Election Campaign Act of 1971, as amended. (“FECA” or “Act™).

FACTS
1. The MBAA

The MBAA is a national not-for-profit incorporated trade association
representing the real estate finance industry. The MBAA was founded in 1914 and
is recognized as an organization exempt from federal income tax under §501(c)(6)
of the Internal Revenue Code. The MBAA’s Bylaws are attached at Exhibit 1.

The MBAA’s membership is composed primarily of “[blusiness
organizations and financial institutions that are regularly in the business of
originating, servicing, or investing in mortgage loans or other types of real estate
finance.” MBAA Bylaws, Article IIf, §3.12, definition of “Regular Member.”
Specifically, the MBAA currently has 1431 Regular Members. The MBAA also
has 743 Associate Members. Associate Members are defined as “[bJusiness
organizations, financial institutions and individuals that regularly provide service or
products for business organizations or financial institutions eligible to be regular
members.” Id. at § 3.13. State Associations do not qualify as Regular Members or
Associate Members. However, State Associations are eligible for membership in
the MBAA pursuant to Article X of the Bylaws. Section 10.10(g) states that “[a]n
organization, not eligible for membership, whose interest are similar to those of the
Association and who otherwise meets the requirements set from time to time by the
Board of Directors, may be recognized as an Affiliated Organization.” Among the
Affiliate Members are 46 state mortgage banking associations (“State
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Associations”). These Affiliate Members are accorded the same rights as Regular
Members. At present, there are also another 274 Members of the MBAA that hold
other munbershxp status (such as honorary or special membership) within the
Association.’

The MBAA is not a federation of trade associations. Rather, any state and
local association wishing to become attached to the MBAA may apply to become an
“Affiliate Member” of the MBAA. As an Affiliate Member, a state mortgage
bankers association must pay annual dues to the MBAA. Regular Members of the
MBAA are not members of state and local trade associations simply by virtue of
their membership, and members of the state and local trade associations are not
automatically members of the MBAA. Rather, membership in the MBAA is
independent of membership in any state and local association. In addition, there are
no formal contractual agreements between the MBAA and the state associations.
Further, the state associations are under no obligation to adopt the MBAA bylaws,
nor has the MBAA provided a prototype to the state associations for their own
bylaws.

The MBAA Bylaws provide for a Board of Directors of 20 voting members.
The Board is broken down as follows: One Director shall be the immediate former
Chairperson of the MBAA,; six directors shall be Regular Members engaged in the
residential single family finance business; three directors shall be Regular Members
in the commercial real estate or multifamily finance business; one director shall be
an employee of an Associate Member; one director shall be a current or former
elected or staff officer of a state or local mortgage bankers association; five
directors shail be at-large Regular Members; and three directors shall be the elected
officers of the organization. At present, only one individual on the Board of
Directors has a direct relationship to a state or local mortgage bankers association.
The MBAA also has two Boards of Governors: a Commercial Real

! For instance, §10.10(b) of the Bylaws also permits “International Members” which also are
deemed to be “Affiliated Organizations.” That provision states that “{a]n organization, eligible for
membership, who is located outside of the United States, virtually none of whose operations relate to
mortgage loans or other types of real estate finance inside the United States, and who otherwise
meets the requirements set from time to time by the Board of Directors, may be recognized as an
Affiliate Organization.”

z This individual is the Executive Director of the Mortgage Bankers Association of New
Jersey.
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Estate/Multifamily Finance Board and a Residential/Single Family Board. MBAA
Bylaws, Article VI, §6.10. The MBAA Bylaws do not identify any relationship
between the state MBA’s and these two Boards of Governors. See, id., Article VL
The Chairperson of the MBAA may also designate standing committees of the
MBAA on an annual basis. Members of the standing committees must come only
from the membership of the association. Id. §8.10. Finally, the MBAA Bylaws call
for a State and Local Advisory Council. This provision states that “[iln addition to
individuals from the membership, executive officers of state and local mortgage
bankers associations shall be eligible to serve as members of the State and Local
MBA Advisory Council.” Bylaws § 8.60.

The MBAA has a longstanding separate segregated fund, The Morigage
Bankers Association of America Political Action Committee.

2. The TMBA

The Texas Mortgage Bankers Association (“TMBA”) is an Affiliate
Member of the MBAA. The bylaws of the TMBA are attached. These Bylaws do
not identify any relationship between the TMBA and the MBAA and make no
reference to the MBAA. The TMBA Bylaws indicate that

The purpose for which this Association is formed is to
promote the proper, professional, educational,
political, and ethical conduct of persons engaged in
the mortgage banking and real estate finance business
in the State of Texas by the holding of frequent
meetings of such persons at stated times and their
association at such meetings and the discussion by
them at such meeting of subjects related to the
mortgage banking and real estate finance business,
and the circulation of literature to such business
among such persons, and by other like means.

TMBA Bylaws, Article II. {TMBA Bylaws attached at Exhibit 2.) The TMBA was
founded in 1917,

The TMBA has a total of 92 Regular members and §7 Associate Members.
Thirty-three of these members (22 Regular and 11 Associate) are members of the
MBAA, constituting an approximate 21% overlap in Membership. However, these
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same 33 members constitute just over 1% of the MBAA’s total membership.
Moreover, there are approximately 197 members of the MBAA with Texas
addresses. Thus, the 33 overlapping members constitute only 17% of the MBAA’s
Texas membership. The MBAA believes these percentages typically reflect the
level of overlapping membership between each state morigage bankers association
and the MBAA.

The TMBA is the only state mortgage bankers association to create its own
separated segregated find, the Texas Mortgage Bankers Association PAC. The
TMBA PAC registered as a separate segregated fund on August 17, 2001,
connected only to the Texas Mortgage Bankers Association, and not affiliated with
any other committee. The MBAA and the MBAA PAC had no role in the formation
of the TMBA PAC.

3. The State/L.ocal Advisory Council
The Bylaws® of the Advisory Council state that:

The mission of the State/Local Advisory Council shall
be:

{a) To facilitate and promote grass roots
participation in the relationship between federal, state
and local governments and the real estate finance
industry;

(b) To facilitate the delivery by MBAA of

member services to state and local mortgage bankers
associations and mortgage lenders associations;

{c) To make policy recommendations to the
Board of Directors of MBAA affecting association-
related state and local issues.

3 The Bylaws refer to the Advisory Council as an organization under the authority of the
MBAA. The Council has not been separately incorporated.
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State/Local Advisory Council Bylaws, Article II (attached at Exhibit 3). In
addition, the Bylaws call for a nine member council, including two representatives
from each of the four operating Regions identified by the United States Department
of Housing and Urban Development. Of these two representatives from each
region, one is a volunteer member of a state association within the region, and one
is a paid executive of a state or local association within the region. The state and
local associations within the region are entitled to nominate the two members to the
Council. Moreover, each state mortgage bankers association is permitted to vote for
the region’s volunteer and paid representatives. The final member of the Council
shall be the State/Local representative on the MBAA Board of Directors.
State/Local Advisory Council Bylaws, Article ITI, §§ 3.10 and 3.40. The Council is
to meet four times per year, twice in person, and twice by electronic means if
desired.

QUESTION PRESENTED

Whether the MBAA PAC is affiliated with the Texas Mortgage Bankers
Association PAC?

DISCUSSION

Based upon Commission precedent, the MBAA PAC and the TMBA PAC
are not affiliated because the MBAA is not a federation of trade associations and the
two PACs do not meet the indicia of affiliation established by the Commission.

The Commission regulations state that *{a] federation of trade associations is
an organization representing trade associations involved in the same or allied line of
commerce.” 11 CF.R. § 114.9(g). “Traditionally, such federations have had a
component or affiliated state organizations that are officially recognized as such.”
Adpvisory Opinion 1995-12, Fed. Election Camp. Fin Guide (CCH) § 6151 (1995).
Despite the coincidental usage of the term “Affiliated Organizations” this is not the
MBAA model, and the PACs are not “affiliated” as the term is used in the Federal
Election Campaign Act or its regulations. The MBAA does not represent any other
trade association, and it does not recognize the State Associations as components of
the MBAA. Rather, the state morigage bankers association must apply for
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membership in the MBAA and pay dues to the MBAA as does any other corporate
member of the MBAA.*

As has always been true, PACs of member organizations of a trade
association are not per se affiliated with the trade association PAC. Se¢ 11 CFR.
§100.5(g). Thus, the issue in this case is whether the TMBA PAC is affiliated with
the MBAA PAC when examined under the Commission’s affiliation criteria found
at 11 CF.R. §100.5(gX4). Itis not. While there are ten such criteria, in the context
of trade associations, the Commission has identified five indicia of affiliation that
are particularly relevant.

(B) the authority or ability of one sponsoring
organization to direct or participate in the governance
of another sponsoring organization through the
provisions of constitutions, bylaws, contracts, or other
rules, or through formal or informal procedures; (C)
the authonity or ability to hire, appoint, demote or
otherwise control the officers or other decision
making employees or members of another sponsoring
organization; (D) common or overlapping
membership between sponsoring organizations
indicating a formal or overlapping relationship
between the sponsoring organizations; and (E)
common or overlapping officers or employers,
indicating a formal or ongoing relationship between
the sponsoring organizations . . .(I) an active or
significant role by one sponsoring organization in the
formation of another.

11 C.F.R. 100.5(g)(4)(ii)’. See Advisory Opinion 1995-12, Fed. Election Camp.
Fin Guide (CCH) § 6151 (1995); Advisory Opinion 1994-19, Fed. Election Camp.
Fin Guide (CCH) 1 6120 (1994).

4 Further, as noted above, the membership of the two organizations do not overlap in any
significant manner.

s The other criteria include whether a sponsoring organization owns a controlling interest in
the voting stock of the sponsoring organization or commitiee, which is not applicable to a non-stock
organization such as a trade association. Another indicia is whether a sponsoring organization has
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These five indicia of affiliation are absent, which suggests that the MBAA
PAC is not affiliated with the TMBA PAC. First, the bylaws of the two
organizations do not indicate an ability to participate in the other’s governance.
While the MBAA permits a single director to be from the state associations, and has
provided for an advisory council, the board presence of a state member constitutes
only 5% of the total board membership. This is not significant.® Moreover, there is
no inverse relationship with the state boards - that is the state association bylaws
indicate no relationship with the national association board. Further, there are no
other organizational documents, or contracts, or other like documents indicating a
formal relationship between the organizations. In addition, there does not appear to
be a significant degree of overlap in the membership of the MBAA and the TMBA.
The TMBA members who also are MBAA members represent a tiny fraction of all
of the MBAA members (1%), and only 17% of all MBAA members that come from
Texas’. Conversely, fewer than 25% of all TMBA members are MBAA members.
As discussed further below, these numbers do not approximate the overlap
identified in prior advisory opinions where affiliation has been found.

As for the other indicia identified by the Commission as relevant, the
MBAA has no “authority or ability to hire, appoint, demote or otherwise control the
officers or other decision making employees or members of” the TMBA or vice-
versa. Further, there are no common or overlapping officers or employers,

any members, officers or employees of another sponsoring organization which indicates a formal or
ongoing relationship, or which indicates the creation of a successor entity. This criteria is applied to
spin-off entities and again is not relevant to this issue. The third and fourth criteria not applicable in
this case relate to the provisions of funds or goods to another sponsoring organization, but again,
there is no such provision of goods or services from the MBAA to the TMBA or vice versa. Finally,
the Commission can also look at whether the organizations have similar patierns of contributions or
contributors. This criteria is inapplicable because the TMBA PAC is newly established and there
will be no coordination, direction, or control between the PACs with respect to the raising or
spending of funds. See 11 C.F.R. §100.5(2)4)()(A), (F), (G), (H), .

s Indeed, in a varicty of opinions relating to spin-off companics, the Commission has
permitted an overlap in Board memberships without finding affiliation. Seg Advisory Opinion 1995-
36, Fed. Election Camp. Fin. Guide (CCH) 16172 (1995), Advisory Opinion 1996-23, Fed. Election
Camp. Pin. Guide (CCH) 6206 (1996).

7 This figure is derived by calculating only Regular Membership. If the MBAA's Associate
Membership is included, the number drops below 10%.
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indicating a formal or ongoing relationship between the sponsoring organizations,
nor did the MBAA play any role in the formation of the TMBA or the TMBA PAC.
Thus, the weight of these criteria argues strongly against affiliation.

This conclusion is consistent with the Commission’s opinion in Advisory
Opinion 1995-12, Fed. Election Camp. Fin. Guide (CCH) § 6151 (1995). In that
opinion the factual circumstances caused the Commission to determine that the
Independent Bankers Association PAC was affiliated with the PACs of its affiliated
state associations. However, unlike MBAA, the IBAA was a federation of trade
associations, the bylaws of the organizations cross referenced each other, there were
contractual arrangements between the organizations, there was a significant overlap
in the membership of the organizations, and the boards of the organizations were
interconnected. These factors represent a material difference that should lead the
Commission to the opposite conclusion here, i.e., that the MBAA PAC and the
TMBA PAC are not affiliated.

CONCLUSION

The MBAA and the MBAA PAC respectfully request an advisory opinion
that the MBAA PAC is not affiliated with the TMBA PAC.

Sincerely,

Witold Baran
Carol A. Laham



BYLAWS
Mortgage Bankers Association of America
August 9, 2001

ARTICLE 1. ADMISSION TO MEMBERSHIP

1,10 Application Form. Application for membership in the Association shall be in writing
on the form provided for such use, which form shall include a statement of the Canons of
Ethics and Standards of Practice of the Association and a space for the signature of the
applicant pledging support. The application shall be supported by written recommendations
of two individuals employed by different members of the Association, at least one of whom
shall be an officer, partner or principal of a regular member firm.

1.20 Acceptance of Application. On receipt, the President shall review the application.
Unless the President determines that the application indicates that the applicant does not
meet the membership eligibility requirements the application shall be accepted. The
President shall return unacceptable applications, or shall invite the submission of additional
information to make the application acceptable.

1.30 Applicant Status. An applicant whose application has been accepted, but which has
not yet been admitted to membership, shall have all the privileges and duties afforded
associate members by these Bylaws and by custom. It shall not be a member and shall have
no right to vote, hold office, or hold itself out as a member. This status may continue for
two years only, unless affirmatively extended by the Membership Committee in particular
cases.

1.40 Election of Applicant. The accepted application for membership shall be submitted
to the Board of Directors for approval. To be counted, votes of approval or disapproval shall
be returned within 15 days from date the submission was sent. The approval process shall
be conducted by the President in entire secrecy, and no record shall be kept by name of the
negative votes but only the fact of election or not.

1.41 Reconsideration. If a member of the Board of Directors votes against election, or
otherwise notifies the President in writing 15 days from the date the application is submitted
for approval, that the member believes there are facts adverse to the election of the applicant
that the Membership Committee should consider, the President shall defer recording the
votes for the applicant. The Membership Committee shall investigate the adverse facts and
shal] instruct the President either to record the vote or to re-submit the application to the
Board of Directors with such recommendations as the Committee may make. Negative
votes by more than 15 percent of the entire membership of the Board of Directors shall
operate as a rejection of the applicant. No applicant, failing in election, may be reconsidered
for membership within one year of rejection of the application.
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ARTICLE II. VOTING BY MEMBERSHIP

2.10 Voting Delegates. Each regular member of the Association shall be entitled to one
voting delegate at each membership meeting subject to provisions specified elsewhere in
these Bylaws. All voting delegates shall furnish proper credentials if so requested by the
President.

2,20 Manner of Voting, Voting at membership meetings shall be viva voce unless
otherwise ordered by the Chair. Any voting delegate may demand a division of the house.

ARTICLE III. CLASSES OF MEMBERSHIP AND DUES
3.10 Classes of Membership.

3.11 There shall be three classes of membership with rights and responsibilities as
determined from time to time by the Board of Directors. The Board of Directors may set
subclasses of members with differing rights and responsibilities.

3.12 Regular Members. Business organizations and financial institutions that are
regularly in the business of originating, servicing, or investing in mortgage loans or other
types of real estate finance shall be considered Regular Members.

3.13 Associate Members. Business organizations, financial institutions and individuals
that regularly provide service or products for business organizations or financial institutions
eligible to be regular members shall be considered Associate Members.

3.14 Honorary Members. Individuals who have served all or part of two terms as a
menmber of one of the Boards of Governors, or who have served as an officer for two years,
and who have retired from active business shall be considered Honorary Members.

3.15 Special Members. Under certain circumstances, business organizations and financial
institutions which wonld otherwise be regular members may elect special membership, on
an annual basis.

(a)  Origination of single family mortgage loans for others and the member may
not be an approved Federal Housing Administration Mortgages, or an
approved Seller/Service for either the Federal Home Loan Mortgage
Corporation or the Federal National Mortgage Association. In order to elect
special membership, the primary business of the member must be.

(b) Members with special membership shall have no right to vote or to hold
office.
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(c) Members with special membership shall be entitled only to the products
and services of the Association as the Association shall from time to time
determine.

{(d) Members with special membership shall be entitled only to the products and
services of the Association as the Association shall from time to time
determine.

3.16 Small Mortgage Broker Members. Under certain circumstances, small mortgage
brokers applying for membership in the Association, which would otherwise be eligible
for regular or special membership, may elect small mortgage broker membership, on an
interim basis of up to two years.

(a) Total originations for small mortgage brokers may not exceed $25 million
annually. If this occurs, the membership will be transferred to special
membership.

(b) Inorder to elect small mortgage broker membership, the primary business of
the member must be the origination of single family mortgage loans for
others and the member may be an FHA approved loan correspondent, but
not an approved FHA Direct Endorsement Mortgagee, or an approved
Seller/Servicer for either Fannie Mae or Freddie Mac.

(¢) Members with small mortgage broker membership shall have no right t vote
or hold office.

(d) Members with small mortgage broker membership shall be entitled only to
the products sand services of the Association as the Association shall from
time to time determine.

(e) After a period not exceeding two years, members under this category would
be transferred to Special membership

3.20 Dues.

3.21 Responsibility for Establishing Dues. The Board of Directors shall establish the
dues for membership in the Association.

3.22 Dues Classes. The Board of Directors may establish a separate dues structure for
each class of member that is currently established or that may be created in the future and
establish subclasses of members with separate dues structures.

3.23 Procedures. The Board of Directors shall establish procedures for calculating dues
obligations and for collecting dues payments, including procedures for dealing with non-
payment of dues.
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ARTICLE IV, BOARD OF DIRECTORS

4.10 Number. The Board of Directors shall consist of twenty (20) voting members. There
shall be seventeen (17) Directors in addition to the three (3) elected Officers. The President
shall serve ex gfficio as a non-voting member of the Board of Directors.

4.11 When Terms Begin. Terms for the members of the Board of Directors shall begin
and end at the Annual Membership Meeting.

4.12 Length of Terms. The terms of each member of the Board of Directors shall be for
one year, unless otherwise provided.

4.13 Selection of Board of Directors. The seventeen (17) Directors shall be selected as
follows:

(2) One (1) of the Directors shall be the immediate former Chairman {or Chairwoman).

(b) Six (6) of the Directors shall be officers of regular members principally engaged in
the residential single family finance business. The Residential Single Family Board
of Governors shall select these Directors.

(¢) Three (3) of the Directors shall be officers of regular members principally engaged
in the commercial real estate or multifamily finance business. The Commercial Real
Estate/Multifamily Finance Board of Governors shall select these Directors.

(d) One (1) of the Directors shall be an employee of an associate member. This
Director shall serve a one-year term and shall be selected by the Nominating
Committee. The Director shall serve a maximum of two consecutive terms.

(¢) One (1) of the Directors shall be a current or former elected or staff officer of a state
or local mortgage bankers association. This Director shall serve a one-year term and
shall be selected by the Nominating Committee. The Director shall serve a
maximum of two consecutive terms.

(f) Five (5) of the Directors shall be officers of regular members serving at-large.
These Directors shall be selected by the Nominating Commiitee in conjunction with
the Chairman- (or Chairwoman-) Elect.

(g) If the immediate former Chaiman (or Chairwoman) is unable or unwilling to serve
on the Board of Directors, or if the Nominating Committee fails to select its full
compliment, or if a Board of Governors fails to select any of its Directors, the
Chairman (or Chairwoman) shall designate an individual to serve in the position that
otherwise would go vacant. By Chairman {or Chairwoman) is meant the individual
who will serve or who is serving as Chairman (or Chairwoman) during the
otherwise vacant Directorship.
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4.14 Meetings of the Board of Directors. The Board of Directors shall hold four regular
meetings each year, one of which shall be held in connection with the Annual Meeting of
the Association. The Board of Directors may also hold one or more special meetings at any
time during the year. The time and place of its meetings and the notice thereof shall be
determined by the Chairman (or Chairwoman).

4,15 Method. Meetings of the Board of Directors may be held in person or, to the extent
permitted by law, by telephone conference calil.

416 Quorum. At any meeting of the Board of Directors a majority of its members shall
constitute a quorum.

4.17 Annual Budget. The Board of Directors shall annually approve and, at its
discretion, revise a budget providing appropriations, within the amount of the Association
funds then in hand, for the carrying on of the work of the Association through its boards,
councils, committees, officers, employess, and otherwise.

ARTICLE V. OFFICERS
5.10 Elected Officers.

811 The Chairman (or Chairwoman) is the chief executive officer and shall preside at the
Annual Meeting of the Association and all meetings of the Board of Directors. He or she
shall represent the Association and act in its name in carrying out its declared policies.

5.12 The Chairman- (or Chairwoman-) Elect shall perform such duties as may be
assigned him or her by the Chairman (or Chairwoman), and in the absence or incapacity of
the Chairman (or Chairwoman), shall perform the duties of the Chairman (or Chairwoman).

5.13 In the absence or incapacity of both the Chairman (or Chairwoman) and the
Chairman- (or Chairwoman-) Elect, the Vice Chairman (or Chairwoman) shall perform the
duties of the Chairman (or Chairwoman).

5.20 Appointed Officers.

5.21 The Board of Directors shall annuaily appoint a President, a Secretary, and such
other appointive officers as it may consider necessary.

5.22 The President is the chief operating officer of the Association and shall devote his or
her time and effort to conducting the business of the Association in accordance with its
policies and objectives. He or she shall:

(a) perform such duties and exercise such powers as may from time to time be
delegated by the Chairman {or Chairwoman} or the Board of Directors;
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(b) supervise, and have anthority to employ and remove any and all staff officers
and employees of the Association;

(c) subject to the approval of the Board of Directors, fix and adjust the salaries or
compensation of all staff officers and employees within the budget allocations;

(d) have charge of the membership list;
(e) issue a notice of election to members;

(f) serve on the Board of Directors as a non-voting member ex officio and keep a
record of all its meetings;

(g) have general charge of the financial affairs of the Association; supervise the
receipt and disbursement of all monies; and submit regularly such reports as will
enable the Board of Directors to evaluate the financial position of the
Association;

(h) prior to each fiscal year, prepare a budget for submission to the Board of
Directors; and

(i) give a bond to the Association in such sum as the Board of Directors may
,  require.

5.23 The Secretary of the Association shall make annual reports to the Secretary of the
State of Tllinois and perform such other duties as may be prescribed by Statute.

ARTICLE V1. BOARDS OF GOVERNORS

6.10 Number of Boards of Governors. There shall be two Boards of Govemors: a
Commercial Real Estate/Multifamily Finance Board and a Residential/Single Family Board.

6.11 Composition of the Boards of Governors. The Boards of Governors initially shall
be composed of members of the Board of Governors as of October 1998 having terms
scheduled to end in 1999 and later, assuming the then current Board of Govemors had
continued to exist.

(a) Each such Govemor whose principal business is commercial real estate or
multifamily finance shall serve out his or her term as a member of the
Commercial Real Estate/Multifamily Finance Board of Governors.

(b) Each such Governor whose principal business is residential single family finance
shall serve out his or her term as a member of the Residential Single Family
Board of Governors.
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6.12 Future Organization and Operation of the Board of Governors. The number of
Governors, terms of office, manner of election, number of meetings, committees, bylaws
and other such matters, shall be determined by each of the Board of Govemnors for itself,
subject to these Bylaws and to approval by the Board of Directors.

6.13 Authority and Duties of the Boards of Governors. Each of the Boards of
Governors shall have such authority and duties as the Board of Directors delegates. The
delegation of authority and duties may be exercised from time to time and may be
withdrawn by the Board of Directors at any time.

ARTICLE VII. TERMINATIONS AND VACANCIES

7.10 Terminations. If a member of the Board of Directors, including an officer,
terminates his or her principal business employment with a member of the Association, the
tenure of that Board member shall not continue beyond the end of the day of the next
Annual Meeting or the end of the last day of the sixth calendar month next following the
termination of employment, whichever day occurs later, uniess the Board member
undertakes principal business employment with a member of the Association prior to such
time.

7.20 Vacancies--Officers.

7.21 In the event of the absence, disability, resignation, termination, or death of the
Chaiman (or Chairwoman), the Chairman- (or Chairwoman-) Elect shall act as Chairman
(or Chairwoman) of the Association.

722 In the event of the disability, resignation, termination, or death of the Chairman (or
Chairwoman) and the Chaiman- (or Chairwoman-) Elect, the Vice Chairman (or
Chairwoman) shall become acting Chairman (or Chairwoman), and in the event of his or her
inability to serve for any reason whatsoever, the Board of Directors shall appoint an acting
Chairman (or Chairwoman) from among the former Chairmen (or Chairwomen) of the
Association for the preceding five years.

7.30 Vacancies--Board of Directors. In the event of the resignation, termination, or
death of a Director serving pursuant to Section 4.13 (d) (associate members), (€)
(state or local MBA) or (f) (at-large), the Chairman (or Chairwoman), subject to
approval by the Board of Directors, may appoint a Director to fill the vacancy,
which Director shall have the eligibility requirements prescribed under Arficle IV.
The Directors so appointed and approved shall hold office for the remainder of the
unexpired term. The Bylaws of the Boards of Govemors shall control the filling of
vacant positions allocated to each Board of Governors.
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ARTICLE VIH. COMMITTEES

8.10 Standing Committees. The Chairman (or Chairwoman) annually shall designate
standing committees to report to the Board of Directors and shall appoint the Chairman,
Vice Chairman (or Chairwoman) and membership of each committee from the membership
of the Association. From time to time, the Chairman (or Chairwoman) shall review and
determine the objectives and purposes of each commiitee.

8.20 Special Committees. The Chairman (or Chairwoman) may appoint such special
committees as are necessary. Such special committees shall be considered at the first
meeting of the Board following their appointment, and, if acceptable, shall be approved.

8.40 Ethics and Standards of Practice Committee

841 The Ethics and Standards of Practice Committee shall consist of the immediate
former Chairman (or Chairwoman), who shall serve as Chair, and up to twelve (12)
members of the Board of Directors, appointed by the Chairman (or Chairwoman). In the
event of vacancy, the Chairman (or Chairwoman) shall appoint a member of the Board to
serve the remaining portion of the term.

842 The Committee shall make recommendations for amendments to the Canons of
Ethics and Standards of Practice when the same may appear to be advisable; make such
investigations of professional conduct as it may determine or as may be directed by the
Board of Directors; be authorized to express its opinion concerning professional conduct
and the applicability of the Canons of Ethics and Standards of Practice; and be authorized to
recommend that the membership of a member be terminated because the professional
conduct of the member is inconsistent with the Canons of Ethics and Standards of Practice,
or suspended pending investigation.

843 It shall not be the function of the Committee to consider activities of non-members
of the Association; comment upon alleged operational deficiencies of members, or resolve
business disputes.

8.44 The Committee shall adhere to the following procedure:

(a) The Committee may recommend suspension or termination of a membership
only upon allegations reduced to written form.

(b) Upon receipt of allegations that a member's professional conduct is
inconsistent with the Canons of Ethics and Standards of Practice, the
Committee shall cause a copy or a summary of the allegations to be
fumished to the member, unless a particular case merits more expeditious
treatmernt.
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(@)

The Committee or a subcommittee thereof, shall communicate with the
member in writing regarding the allegations, setting forth the alleged facts in
sufficient detail to give the member a fair opportunity to deny, disprove or
explain them. The communication shall specify which of the Canons of
Ethics and Standards of Practice appear inconsistent with the alleged facts.

In case the Committee decides to recommend to the Board of Directors that
the membership of the member be suspended or terminated, a copy of the
proposed recommendation shall be mailed to the member ten (10} days prior
to its transmittal to the Board of Directors. The failure to provide such
notice shall not prohibit the recommendation from being acted upon.

8.50 Nominating Committee.

8.51 The Nominating Committee for the Board of Directors shall consist of nine (9)

members, selected as follows:

(1)  One member shall be the Chairman (or Chairwoman) of the Association.

(2) One member shall be the Chairman- (or Chawwoman-) Elect of the
Association.

(3)  One member shall be the immediate former Chairman (or Chairwoman) of
the Association.

(4) One member shall be the former Chairman (or Chairwoman) of the
Association, once removed, that is, the Chairman (or Chairwoman) who
served two years earlier, who shall serve as Chair of the Nominating
Committee.

(5) One member shall be a former Chairman {(or Chairwoman) of the
Association chosen by the former Chairmen and Chairwomen of the
Association who are actively in business.

(6-7) Two members shall be seiected by the Commercial Real Estate/Multifamily
Finance Board of Governors.

(8-9) Two members shall be selected by the Residential/Single Family Board of

Govemors.

8.52 The Nominating Committee shall submit, at least sixty (60) days prior to the Annual
Meeting, to the Board of Directors the names of nominees for the offices to be voted on at
the next Annual Meeting and the names of the Directors.

8.53 Notice of the nominations shall be given to each regular member of the Association
at least twenty (20) days prior to such election.

8.54 In selecting the candidates to serve as officers, the Committee shall take into
consideration the following:
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(@)

®)

As to the Chairman {or Chairwoman), Chairman- (or Chairwoman-) Elect,
and Vice Chairan (or Chairwoman), the location of the business of the
candidate so that the different areas of the country shall be from time to time
represented in the leadership of the Association and, if practical, so that the
office of the Chairman (or Chairwoman) and Chairman- (or Chairwoman-)
Elect not be at the same time located in the same area. .

That the candidate for such office shall be an officer of a regular member
qualified under Section 5.10 of the Charter.

8.55 In selecting the individuals to serve as members of the Board of Directors, the
Committee shall take into consideration the following:

8.56

(2)

(b)

The Board of Directors should be broadly representative of all segments of
the regular membership, taking into consideration the variety of sizes,
ownership types, business types, and locations of member firms and assuring
representation of minorities and women, and

The Board of Directors should include individuals based on their service to
the industry and the Association.

The only nominations that may be voted on are:

(@)
®)

(©)

a candidate recommended by the Nominating Committee, or

a candidate for office recommended by the Chairman (or Chairwoman) as a
substitute for a candidate, recommended by the Nominating Committee, who
withdraws from the election or is ineligible for the office, or

a candidate for a specific office whose name was submitted in writing signed
by at least 50 of the regular members of the Association and filed in the
Office of the President at least 15 days prior to such annual election.

8.60 State and Local MBA Advisory Council. In addition to individuals from the
membership, executive officers of state and local mortgage bankers associations shall be
eligible to serve as members of the State and Local MBA Advisory Council.

8.70 Audit Committee

8.7

The Audit Committee shall consist of no fewer than four (4) members. The
Chairman (or Chairwoman) shall appoint all the members and shall designate one as chair.
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8.72 The Committee shall:

(@)  oversee internal accounting controls of the Association and the Association's
Pension Plan, Political Action Committee, and Research and Educational
Trust Fund;

(b)  review the intemal audit activities of the Association and the Association's
Pension Plan, Political Action Committee and Research and Educational
Trust Fund;

(c) review the annual independent audits of the Association and the
Association's Pension Plan, Political Action Committee and Research and
Educational Trust Fund;

(d)  review the annual reports and the results of the independent andits;

(¢)  perform other such reviews as may be directed from time to time by the
Board of Directors;

® report its findings to the Board of Directors.
8.80 Compensation Committee

8.81 The Compensation Committee shall consist of five (5) members. For each of the
two years following his or her service chairing the Association, each former Chairman {or
Chairwoman) shall serve as a member of the Committee. Each former Chairman (or
Chairwoman) of the Association shall serve as Chair of the Committee during his or her
first year. The current Chairman (or Chairwoman) of the Association, Chairman- (or
Chairwoman-) Elect of the Association, and Vice Chairman (or Chairwoman) shall serve
as a members of the Committee.

8.82 The Committee shall develop, maintain, evaluate, revise and implement an
employee compensation system for the Association.

890 Investment Management Committee

8.91 The Investment Management Committee shall consist of seven (7) members. The
members shall be appointed by the Chairman {or Chairwoman) of the Association. The
term of the members shall be three (3) years, with two members being appointed each year.
A member must be a member of one of the Boards of Governors when he or she begins
service on the Committee, but can complete his or her term even if no longer a member of
the Board of Governors. Each year, the Chairman (or Chairwoman) of the Association shall
designate as Chair one of the members of the Committee that has served on the Committee
at least one year.
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892 The Committee shall:

(a)

(b)

(c)

d

(e

®
(8

review the holdings on the investment accounts of the Association, the
Association's Retirement Plans, and the Research and Educational Trust
Fund;

Recommend to the Board of Directors, and ensure adherence to, investment

guidelines that will improve the safety, return, reporting or management of
the investment accounts;

Review and recommend asset allocation strategies for each fund as
appropriate for the various operating needs of the plans, finds or accounts,
as applicable;

Make recommendations to the Board of Directors for the engagement of
investment managers;

Recommend to the Board of Directors appropriate benchmarks for
investment performance;

Evaluate the performance of the investment managers and consultants;

Recommend to the Board of Directors steps that will improve the safety,
return, reporting or management of the investment accounts.

ARTICLE IX. RESOLUTIONS-PENDING LEGISLATION

9.10 Approval By Board. No resolution, expressing approval or disapproval of any
pending legislation, shall be submitted to vote at any Membership Meeting unless it first
shall have been approved by the Board of Directors.

ARTICLE X.

AFFILIATED ORGANIZATIONS

10.10 Eligibility.

(a)

®)

An organization, not eligible for membership, whose interests are similar to
those of the Association and who otherwise meets the requirements set from
time to time by the Board of Directors, may be recognized as an Affiliated
Organization.

An organization, eligible for membership, who is located outside of the
United States, virtually none of whose operations relate to mortgage loans or
other types of real estate finance inside the United States, and who otherwise
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meets the requirements set from time to time by the Board of Directors, may
be recognized as an Affiliated Organization.

10.20 Application. Application for recognition as an Affiliated Organization shall be
submitted in writing by the organization to the President and shall include such information
as the President shall request.

10.30 Recommendation of Applicant. Completed applications shall be transmitted by
the President to the Board of Directors, which shall have final approval authority.

10.40 Withdrawal of Recognition. Recognition of an organization as an Affiliated
Organization may be withdrawn at any time by the Board of Directors, without notice.

10.50 Fees. Affiliated Organizations shall pay a fee as established from time to time by
the Board of Directors.

ARTICLE XI. AMENDMENTS

11.10 Bylaw Amendments. These Bylaws may be amended or repealed at any regular or
special meeting of the Board of Directors by a vote of a majority of the members present
and voting at such meeting, provided that notice of such proposal to amend or repeal has
been sent by the Association to each member of the Board of Directors at least ten days
before said meeting. Any proposal t0 amend or repeal may itself be amended at any regular
ot special meeting of the Board of Directors by a majority vote of the members voting.

ARTICLE XII. NOTICE AND APPROVALS

12,10 Form of Notices, Submissions and Approvals. Notices of meetings of the Board of
Directors or of committees; notice of proposals to amend or repeal the Bylaws; submissions
for Board approval of applications for membership, nominations or appointments; and
Board approval of such applications for membership, nominations or appointments may be
in the form of Post Office or courier service mail, e-mail or fax, to the extent that the use of
these forms is permitted by law for the purpose.
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2 The Association Office will, after the application and
accumpanying information hawe been vovived, immediately
forwand the information to the Chair of the Admissicons

3) The Chaiz of the Committee shall see that proper investigetion of the
applicant’s qualifications is made; shall in tum bring the application
before the Admistions Committes; and upoa acticn of the Aémitsions
Committee report the same to the next meeting of the Board of Directon
for firal stion. (L in the judyment of the Admissions Copunittes. & more
timely spprovel is warranted. Snal action may be achisved by a written
ballot mailed to all Directors,

€) A majority of Directors present at the Board of Disectars
meeting must vote to spprove slection of 4 new rember.

5) Honorury Life Members trust be proposed in writing to the President
by & represantative of & Reguler Membex and at least two Past Presidenty
of the Association. mmmnum;mmwmm
o congiderntion by the Board dmmm-mh
without the imowiedge of twe candidate and submitted for action directly
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be submitted to 2 majority vote of the membars present &t & avang. 2.2
the Board of Directors either at one of its regular meetings ogtotherwi
- by approval in writing by & majority of the Boand. »e

Voting Rights.
Each representative of 2 Regular Member. each Past President. and exch
representative of an Associate Member who is aiso a Director shall be entitied
to one vote at the annual business meeting or any special meeting of the
Association. Representatives of Associate Members (other than Directors) and
Affiliste Mambers and Honcrary Life Memben may not exerciss the right to
vote. Each Director. Officer, and Past President shall be entitled to one vote at
each regular o7 special called meeting of the Board of Directors.

embership,
of Directors, by affirmative vote of two-thirds of all the members of
of Directors present and voting. aftey sppropriate notice and hear-
suspand or expel any member for cause.

g
5
3
:

Any pamber who hag forfeited their membership for non-payment of dues or
other indobtedness to this Associstion may, upon written application, be con-
sidered for reinstatement upon such tarms and conditions a3 the Sourd of
Directors hall mquire.
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percent of the voting members shall constitute a quorurs at il meetings
members.

ARTICLE VI
B0ARD OF DTRECTORS

The . of the Amsociation and of
povernance of the istion and the managemant of i
in the Board of Directors and the Officers. Subj

Incorporation

the dues and/or special assessments of mam
such dues, assesments, or feus through the Executive ¥ice
b) Manage and direct the funds and properties of the Assecistion and
invest the funds in such & manner a3 the Directors deem. prudent. All
contracts ar othey instruments obligating or hinding the Association in any
manner should be signed by at last twe Officars. Mo Director o Olfien
shall have the authority te maks contracts oy other cbligationa, oral or
WEitten, excrpt upen the express athorization of the Board of Dirsetars or
the Executive Committew cting fov the Board of Directors betwesn
maetings. The Joard may howevar, authorize the (fceny to maks and
Wdhlﬂdﬁnmwmubdqum
The Board o the Bwecutive Comuxittes also may delegate to the
Expcutivg Vice President the sutherity to sign contracts when spprogists.
¢) Employment of an Executive Vice Prexident who shail have nuch duties
and powers a3 the Board of Directors owy define. The Directoss may retain
Lagal Counsel and may employ such other persens a3 ¢re necessary to
assum the proper conduct of the business of the Amogiation. .
d) All any wacancy among the Officers or on the Bosrd between annual

meetings.

Section Z: Wumber, Tenure and Qualifications,
&) Diswctors. Thare shall by thisty Ditectors of the Association stected
from represenistives of Reqular Members or Asseciaty Members. They shall
surve for 2 term of three years, The teress of office shall be staggered and
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Section 1; Association Officers.
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BYLAWS
STATE/LOCAL ADVISORY COUNCIL
Mortgage Bankers Association of America

Revised October 28, 2000

ARTICLE 1. NAME

1.10 Under the authority of the Board of Directors of the Mortgage Bankers Association of
America (MBAA), there shall exist an organization known as the State/Local Advisory
Council (Council).

ARTICLE II. MISSION
2.10  The mission of the State/T.ocal Advisory Council shall be:

(a) To facilitate and promote grass roots participation in the relationship between
federal, state and local governments and the real estate finance industry;

(b) To facilitate the delivery by MBAA of member services to state and local
mortgage bankers associations and mortgage lenders associations;

(c) To make policy recommendations to the Board of Directors of MBAA
affecting association-related state and local issues.

ARTICLE III. MEMBERSHIP
3.10 Composition. The Council shall consist of nine (9) members.

(a) There shall be two (2) representatives from each of the four (4) operating
Regions of the United States Department of Housing and Urban Development.

(o) One (1) of the representatives from each of the Regions shallbe a
volunteer member of a state or local association which is in that Region,
and one (1) of the representatives shall be a paid executive of a state or
lacal association which is in that Region.

(c) The ninth member shall be the State/Local Representative on the Board of
Directors of MBAA.

3.20 Terms. The terms of the eight (8) Representatives of the Regions shall be two-year
terms. In 2000, all eight (8) Representatives shall be elected, those from even numbered
Regions for two-years and those from odd numbered Regions for one-year. An individual
who has served a full two-year term is not eligible for re-election for two years, even if that
individual changes Regions.
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3.30 'When Terms Begin. Terms for the members of the Council shall begin at the beginning
of the Council meeting during the Annual Convention of the Association and shall end
immediately prior to such meeting.

3.40 Selection. The members of the Council shall be elected as described in this Section or
shall be appointed as described in Section 3.60.

(a) Representatives from odd numbered Regions shall be elected in odd
numbered years and Representatives from even numbered Regions shall be
elected in even numbered years (Beginning in 2001).

(b) Elections shall be conducted by MBAA under the direction of the
State/Local Representative on the Board of Directors of MBAA.

(¢) The state and local associations in a Region shall be entitled to nominate
candidates to represent that Region. Each association may nominate one (1)
volunteer and one (1) paid executive from any state or local association in
the Region. However, the volunteer and paid executive may not serve
concurrent terms if they are from the same state. In the event muitiple
nominees are from the same state, a runoff nomination selection process may
be required to determine the final election ballot. MBA shall compile the
final nominations and advise the voting associations of the names of the
individuals eligible for election and the name of the association(s) who
nominated the individual.

(d) Each state association shall be entitled to one (1) vote for the Region's
volunteer Representative and one (1) vote for the Region's paid executive
Representative. Voting is by state for practical reasons, and it is anticipated
that state associations will consult with and respect the preferences of the
local associations in the state when the state association votes.

3.50 Terminations. If the association membership of a2 volunteer Representative or if the
employment of a paid executive Representative is terminated, the tenure of that
Representative shall end immediately after the next meeting of the Council.

3.60 Vacancies. Vacancies shall be filled by the State/Local Representative on the Board of
Directors of the MBAA.
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ARTICLE IV. MEETINGS

4.10

4.20

Frequency. The Council shall hold at least four regular meetings each year. One
meeting shall be held in connection with the Annual Convention of the MBAA and one
shall be held in conjunction with the Washington Leadership Conference of the MBAA.
The other two may be held by electronic means. The time and place of the Council's
meetings and the notice thereof shall be determined by the Chair.

Quorum. At any meeting of the Council a majority of its members shall constitute
quorum.

ARTICLE V. OFFICERS

5.10

5.20

5.30

Chair. The Council shall have a Chair. It shall not have a Vice Chair, but the Chair may
designate a member of the Council to conduct a meeting in place of the Chair.

Selection and Term. The State/Local Representative on the Board of Directors of
MBAA shall serve as the Chair of the Council. If that office is vacant or that individual
cannot or will not serve, the Council may elect a Chair to serve until that office is filled
with an individual who serves as Chair.

Recommmendation to the Nominating Committee of the Board of Directors of
MBAA. Each year that the Nominating Committee of the Board of Directors of MBAA
will be selecting a new State/Local Representative to serve on the Board of Directors,
the Council shall recommend to that Nominating Committee a list of individuals for
selection.

ARTICLE VI. COMMITTEES

6.10

Standing Committees. The Council shall establish such standing committees, as it shall
determine at any regular or special meeting. The duties of the standing committees shall
be as adopted by the Council. The chair and vice chair of standing committees shall be
appointed by the Chair, subject to the approval of the Council. Standing committee
membership is open only to members of the Council.
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6.20 Task Forces. The Chair may appoint such task forces as desired. Such task forces shall
expire at the end of the Council meeting held in conjunction with the Annual Convention
of the Association.

ARTICLE VII. AMENDMENTS

710 Bylaw Amendments. These Bylaws may be amended or repealed at any regular or
special meeting of the Council by a vote of two thirds (2/3) of the Council members
eligible to vote, provided that notice of such proposal to amend or repeal has been
mailed to each member of the Council at least ten (10) days before said meeting. Any
proposal to amend or repeal may itself be amended at any regular or special meeting of
the Council by a vote of two thirds (2/3) of the Council members eligible to vote.



