Exhibit
LVD and Closing Services Addendum

This Addendum (the “LVD and Closing Services Addendum”) is entered into the ___ day of ___________, 2007 (the “Effective Date”) by and between AMERICAN TITLE, INC., (hereinafter referred to as “American Title”), First Lenders Data, Inc. (hereinafter referred to as “FLDI”) and __________________________ and its affiliated entities (hereinafter collectively referred to as “Customer”).

RECITALS

WHEREAS, FLDI is in the business of bundling and delivering certain mortgage related services via various loan origination systems; and

WHEREAS, FLDI and Customer have entered into a separate Master Agreement that includes terms, conditions, and indemnities, and this addendum provides specific information regarding LVD and Closing services performed by American Title. 
WHEREAS, American Title is in the business of providing legal and vesting reports, property reports, and other mortgage related services; and

WHEREAS, American Title has an agreement with FLDI dated _   ____(the “ATI Agreement”); and

WHEREAS, Customer is a real estate mortgage lending and/or servicing institution that desires to obtain said reports and services from FLDI pursuant to its agreement with American Title; and 

WHEREAS, Customer, FLDI and American Title are entering into this Addendum to amend or modify their respective agreements on a limited basis to apply only to this arrangement.


NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby acknowledged, and in consideration of the agreements and promises set forth herein, American Title, FLDI, and Customer agree as follows:

1. 
Products and Services.  American Title will provide FLDI for use only by Customer, one or more of the following property reports (“report”) and services as set forth in the FLDI’s order:

i.
Closings Services a.  Full Disbursement:  American Title will provide or arrange for Full Disbursement closing services which term is defined to include those services described on Schedule A, attached hereto and incorporated by this reference; American Title’s Full Disbursement closing services are available in every state of the United States, except South Carolina and Delaware.  In Massachusetts, North Carolina, Vermont, Georgia, West Virginia, Texas and any other states where an attorney may be required to attend closing, American Title will charge an additional closing charge.    
 - b.  Non-Disbursement (Notary/Witness Only): American Title will provide or arrange for Notary/Witness Only closing services as an additional service distinct from Full Disbursement Closings; American Title’s Non-Disbursement closing services are available in every state of the United States, except South Carolina and Delaware.  In Massachusetts, North Carolina, Vermont, Georgia, West Virginia, Texas and any other states where an attorney may be required to attend closing, American Title will charge an additional closing charge or utilize Full Disbursement Closing services as approved in advance by Customer.    

        ii.
Legal and Vesting Reports: Legal and Vesting Reports include the recordable and enforceable full legal description and vesting information of the property. 

1.1.  
Customer’s and FLDI’sResponsibilities.  Customer and/or FLDI shall have the following responsibilities under this LVD and Closing Services Addendum:

· Complete an order in the form required by American Title, with such order containing sufficient information so that American Title can process the order in respect to the property.

· Notify American Title immediately upon rescission of any loan.

· Promptly notify American Title of any defects or errors contained in any report.

2.
Turntimes.  American Title estimates the processing times for the reports and services will be as indicated in Schedule B attached hereto and incorporated by this reference.  The estimates in Schedule B, however, are not a guarantee, and should not be construed as a guarantee of processing time.  The processing times may vary due to processing requests, communication or technology difficulties or other events and circumstances beyond American Title’s control.

3.
Term.  This LVD and Closing Services Addendum shall serve to define the relationship between American Title, FLDI and Customer until such time as one of the parties terminates this LVD and Closing Services Addendum for any reason by thirty (30) days written notice to the other party or terminates either the ATI Agreement or Master Agreement according to their respective terms; in such event this Agreement shall terminate.  Notwithstanding a termination of this LVD and Closing Services Addendum by either party, Customer and FLDI shall remain responsible to pay and shall pay any and all amounts due to American Title.   Termination shall not release Customer from its obligations to pay all amounts owed FLDI and shall not release Customer and FLDI from its obligations to pay all amounts owed to American Title.

4.
American Title’s Obligations and Liabilities.

4.1.  
Obligation.  American Title will use commercially reasonable efforts to confirm that each report is correct in all material respects as of the date of the report based on the most current data available from public records.  Notwithstanding the foregoing, American Title shall have no liability to Customer or any third party for any inaccuracies or errors contained in public records or information or documents not yet recorded as of the report effective date.

4.2. 
Liability.  Subject to the remedies and limitations set forth in Sections 4.3 and 4.5 below, American Title shall be liable to Customer for any direct damages actually sustained by Customer resulting from American Title’s material breach of its obligations hereunder.

4.3. 
Remedies.  In the event that American Title provides a report that contains a material error, and such material error is the direct and sole cause of financial loss to Customer [and FLDI], and if all of the following conditions are met:

a.
Customer must have a legal interest in the secured property by virtue of a mortgage agreement with the property owner; and

b.
The mortgage agreement is an actual mortgage loan which is not the result of internal fraud or misrepresentation and for which a report was ordered for the purpose of evaluating or underwriting; and

c.
The mortgage agreement was prepared and funded by Customer relying substantially on the report.

d.
Customer or a third party(ies) claiming rights superior to Customer has foreclosed on the secured property or there has been a surrender of deed; and

e.
If the material error or omission arises out of or occurs prior to American Title’s report’s effective date, American Title will hold Customer harmless pursuant to paragraphs 4.2 and 4.3 of this Agreement only if American Title did the actual recording of the documents.  American Title shall not be liable for any errors or omissions contained in any report which arise out of or occur during the period between the report effective date and the actual recording date of the documents unless American Title recorded the documents and Customer  ordered an update of the report immediately prior to closing; 
then American Title’s obligation to Customer shall be the least of the following: (i) the amount directly attributable to the actual error or omission; (ii) the outstanding mortgage balance; (iii) the original loan amount; (iv) the maximum allowed by state law where the real property is located; or (v) five thousand dollars ($5,000).
4.4.
Limitations on Remedies.  The Remedies of Section 4.3 of this Agreement shall be Customer’s sole and exclusive remedies for any and all breaches of American Title’s obligations or liabilities under this Agreement.  It is expressly agreed by the parties that American Title shall not be liable for any special, indirect or consequential damages, including, but not limited to, attorney’s fees, lost profits, loss of use, lost data, lost investment or business opportunity, damages, reputation, exemplary damages, treble damages, punitive damages, nominal damages, or operating losses, including, but not limited to, losses attributable to or arising from overhead allocations or general and administrative costs, or the internal cost of administrative requirements imposed by or under this LVD and Closing Services Addendum.

4.5. 
Limitation of Liability.  

a.
American Title shall have no liability for any report or services on any property for which the fees associated therewith have not been paid to American Title. American Title shall have no liability if Customer or FLDI has not fulfilled its responsibilities under this LVD and Closing Services Addendum, or where the mortgage documents were not recorded by American Title.
b.
For loans closed in the state of Texas:  American Title shall have no liability for any loss, injury, claim, liability or damage of any kind, and Customer and FLDIshall indemnify American Title for any loss, injury, claim, liability, or damage American Title may incur, as a result of any failure to provide the borrower with a copy of the HUD statement at least 24 hours before the closing of the loan, if the HUD statement is not received by American Title from the Customer or FLDI within a reasonable time, sufficient to provide the borrower with a copy of the HUD within the required 24 hour period before the loan is closed.

5.
Survival.    The parties obligations under paragraphs 3 and 4 shall survive any termination of this LVD and Closing Services Addendum, and American Title shall deliver all reports requested prior to the effective date of the termination.

6.
Notary Public.  For any claims alleging personal injury, negligence or property damage by a Notary Public, who is not an employee of American Title, in connection with the services provided pursuant to this LVD and Closing Services Addendum, Customer and FLDI shall look to the Notary Public’s insurance or bond coverage for any recovery; American Title shall have no liability to Customer, FLDI or any third party for any negligence, gross negligence, fraudulent acts or willful misconduct of any Notary Public. 

7.
Mediation.  In the event of a dispute between the parties (hereinafter referred to as the “Dispute”), the parties shall comply with the following mediation procedures.  Within ten (10) business days after written request (the “Request”) by either party, the parties promptly shall hold an initial meeting to attempt in good faith to negotiate a settlement of the Dispute.  No Request concerning a Dispute may be made after the time allowed by any statute of limitations applicable to such Dispute.  If within ten (10) days after the Request, the parties have not negotiated a settlement of the Dispute, the parties jointly shall choose a mutually acceptable neutral person who is not affiliated with either of the parties.  Such mediation shall occur in Omaha, Nebraska.  The parties shall participate in good faith in the Mediation to its conclusion which in any event shall be concluded within thirty (30) days subsequent to the Request.  Any time limitations imposed herein may be extended by mutual written agreement of the parties.  If the parties resolve their Dispute through their own negotiations or in the Mediation, the resolution shall be reduced to a written settlement agreement which shall be binding upon both parties and shall preclude any litigation with respect to such Dispute.  In the event that Mediation is unsuccessful, the parties shall have all rights and entitlements provided by this Agreement and afforded by law.  In any event, all costs and expenses associated with the procedure outlined in this paragraph 7 shall be shared equally by the parties.

7.1.  
Modification.  Except as otherwise provided in this LVD and Closing Services Addendum, no waiver or modification of this Agreement shall be valid unless it is in writing and duly executed by American Title, FLDI, and Customer.

7.2.  
Assignment.  No party shall assign or transfer its interest in this Agreement without the prior written consent of the other parties, which consent shall not be unreasonably withheld.  No report shall be assigned or transferred by Customer to any third party; any such assignment or transfer shall render any obligations of American Title null and void and without force or effect.
7.3.  
Entire Agreement.  This LVD and Closing Services Addendum and the Master Agreement between Customer and FLDI and thisLVD and Closing Services Addendum and the ATI Agreement between ATI and FLDI  constitute the entire agreement  The respective parties.  FLDI acknowledges that this LVD and Closing Services Addendum shall only apply to Customer and to no other third party or customer.
7.4.  
Construction/Venue.  This LVD and Closing Services Addendum shall be governed by and construed in accordance with the laws of the State of Nebraska. Any lawsuit or action brought by any of the parties hereto shall be filed and adjudicated in Omaha, Douglas County, Nebraska.

7.5.  
Notices.  All other communications related to this LVD and Closing Services Addendum shall be in writing and shall be either delivered personally or sent by United States Postal Service certified or registered mail, postage prepaid and return receipt requested, to the address or addresses set forth below, or to such other address or addresses as a party may notify the other party, in writing, pursuant to this paragraph.  Any such communication shall be deemed to be properly given (i) if delivered personally, upon written acknowledgment of receipt after delivery to the address specified:  or (ii) if posted, the earlier of the actual date of delivery, as set forth in the return receipt, or three (3) business days from the date mailed.  The address for each party is as follows:




Customer:

__________________________
__________________________

__________________________

Attn: 




American Title:  
American Title, Inc.







P.O. Box 390190







Omaha, NE 68139-0190

                      




Attention: Mike Mackintosh

FLDI:


First Lenders Data, Inc.




7000 N. Mopac Expressway




2nd Floor




Austin, TX 78738




Attention: Tedd R. Smith
7.6.  
Counterparts.  This LVD and Closing Services Addendum may be executed in one or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.  Facsimile signatures shall be acceptable and binding as an original signature.

7.7
Independent Contractor.  Nothing in this LVD and Closing Services Addendum shall be construed or interpreted to imply the existence of any joint venture, partnership, principal and agent, employer, employee, or associate relationship between American Title, FLDI, and Customer.  The parties are granted no additional right or authority to assume or create any obligation or responsibility, express or implied, for or on behalf of the other party or to otherwise bind the other party or to do any act or thing in the name of the other party.  American Title shall act as an independent contractor and shall have control of the reports and services it provides Customer.

Force Majeure.  American Title and FLDI shall not be deemed in default of this LVD and Closing Services Addendum to the extent that performance of its obligations or attempts to cure any breach or delay or prevent by reason of any act of God, war, fire, natural disaster, accident, act of government, strikes, unavailability of material or supplies, any failure of a third party to supply goods or services, or any other cause beyond the reasonable control of American Title.IN WITNESS WHEREOF, the parties have executed this LVD and Closing Services Addendum effective on the date set forth above.

American Title, Inc.



First Lenders Data, Inc. (FLDI)
a Nebraska Corporation


a Delaware Corporation
Name:______________________________
Name:_______________________________
Title: ______________________________
Title: ______________________________

Date:__________/___________/_________ 
Date:__________/___________/_________

Signature:___________________________
Signature:___________________________
___________________________________






(Customer)


Name:______________________________

Title: ______________________________


Date:__________/___________/_________ 


Signature:___________________________

SCHEDULE A

FULL CLOSING SERVICES

· American Title, Inc.(ATI) will receive an order for a Property Report.  Once completed a flag will be sent to ATI’sClosing Department to begin obtaining a payoff for the current 2nd lien on the report.  The payoff obtained will be for at least 2 weeks out.

· ATI will receive an order for closing.

· ATI will schedule a closing with a signing agent in borrower’s area for the preferred date and time requested.

· ATI will return a confirmation to Customer listing the date, time, signing agent information, and location (if other than borrower’s home) of the scheduled closing.

· ATI will receive the loan package including closing instructions.  This can be sent to docs@americantitleinc.com.

· ATI will calculate the recording fees for the mortgage according to the respective county instructions.  These fees will be included on the HUD Statement. 

· ATI will prepare a HUD Settlement Statement (the “HUD”) according to the loan payoffs and closing instructions.  The HUD will then be sent to Customer prior to signing for approval.  Once approved, the HUD will be included with the loan package sent to the signing agent.  

· ATI will forward the loan package and approved HUD to the signing agent (Title Company—Texas Only)*  via overnight**.  

· ATI will forward a copy of the approved HUD to the borrower’s 24 hours prior to signing (Texas Only).

· Prior to signing an ATI representative will contact the signing agent to re-confirm the closing time and receipt of the loan package.  

· The signing agent will then execute the loan documents with the borrower.

· Prior to sending the loan package back to ATI, the signing agent will fax over requested pertinent documents for review by a quality control analyst.  Once reviewed, the quality control analyst will contact the signing agent to give approval for the completed loan package to be sent back to ATI.

· Once received, ATI will retain the original mortgage to be forwarded on to US Recordings.  A copy of the mortgage will be sent back to Customer together with the original completed package.  

· ATI will scan all signed loan documents into its document control system.  Per the closing instructions, ATI will forward pertinent documents to the Customer contact listed on the closing order. 
· AFTER ANY APPLICABLE RECISSION PERIOD HAS ELAPSED, Customer will wire funds according to the wire instructions provided by ATI for deposit by ATI  into an escrow account for the benefit of Customer and Customer’s borrower. Any funds not disbursed by ATI pursuant to the HUD, whether due to the borrower’s recission or any miscalculation or error or other cause or event, shall be returned to Customer within five (5) business days of ATI’s receipt of the same.  Upon receipt of the loan proceeds, ATI will disburse the funds according to the HUD Statement.  The funds will be sent as follows:

Mortgage Payoffs—sent overnight to the respective lender

Borrower’s Proceeds—sent overnight to the borrower

Broker Check***—sent overnight to the respective broker

Creditor Checks (other than mortgage)—sent overnight to the borrower with their check, if applicable.  These checks will be made out to the creditor for the borrower to forward on with a statement from that company

ATI’s Vendor(s) fees—if applicable, these checks will be cut the week following the disbursement and sent to the respective Vendor(s) and a spreadsheet shall be provided to Customer detailing each Vendor being paid.

ATI fees—will be retained at the time of disbursement and applied to all services obtained from ATI.

· ATI will forward the original mortgage to US Recordings who will act as ATI’s agent in recording the mortgage. The recorded mortgage will be returned to Customer.
*Will use contracted notaries as signing agents in all states but Texas and any others requiring attorney supervision.

**Can e-doc package in all states but Texas.  ATI must be given approved HUD and loan package within a time frame allowing a 24 hour window to send it to borrowers (according to Texas law where equity loans are concerned).

*** Any documentation needed for that particular state guidelines would be sent along with the check. 

· Note – the above-described services are general in nature and may be modified by American Title at any time.

SCHEDULE B

TURNTIMES


Set forth below are the estimated turntimes for reports and/or services to be provided by American Title.

a).
Scheduling confirmation:  2 hours.

b).
Closing:  24 hour notice.

c).
Funding:  24 hours after period has ended

d).
Property Report: 48 hour average (Nationwide)
· The above-described turn-times are estimates only and are not a guarantee or warranty.
