Indemnity No. _________________

Order No. _________________

INDEMNITY AGREEMENT

Security Agreement - Pledge

This Indemnity Agreement is entered into by and between the undersigned (hereinafter referred to as  “Indemnitor”) whose name is set forth on the signature page hereof, and Transnation Title Insurance Company, a Nebraska corporation (the “Title Company”), with reference to the following facts:

A. Indemnitor has requested Title Company to issue its policy of title insurance insuring interest in and/or title to real property described in Schedule A attached hereto (such property is hereinafter referred to as the “Insured Premises”) without exception to or providing certain affirmative insurance against the matter set forth as the Exception in Schedule A attached hereto (hereinafter referred to at the “Exception”).

B. Title Company is unwilling to issue such policy unless indemnified by Indemnitor as hereinafter provided. Indemnitor has, as an inducement to Title Company, offered to indemnify Title Company against loss or damage which Title Company may become liable for by reason of providing affirmative insurance against loss sustained or incurred under such policy by reason of the Exception.

In consideration of the foregoing facts and of the issuance by Title Company of its policy of title insurance as aforesaid, Indemnitor hereby indemnifies and holds Title Company harmless from and against any and all claims, losses, damages, liabilities and expenses, including but not limited to attorneys' fees and expenses of litigation suffered or incurred by Title Company under its policy or policies of title insurance or otherwise, on account of the omission or deletion of, or affirmative insurance in connection with, the Exception.

Indemnitor further agrees as follows:
1. Indemnitor shall take such action as is necessary to timely remove, satisfy or discharge the Exception prior to the Release Date, if any, set forth on the signature page hereof. If at any time Title Company deems it necessary in order to satisfy its obligations under such policy, it may, in its sole discretion, without notice to Indemnitor, pay, satisfy, compromise or do any other act, including but not limited to commencement of litigation, necessary in its judgment to obtain a release or discharge of the Exception. Indemnitor hereby authorizes and empowers Title Company to advance and pay any sums necessary to obtain a release, discharge or satisfaction of the matters set forth as the Exception. Notwithstanding anything herein which may be construed to the contrary, Title Company shall not have to pay, incur or sustain monetary loss in any amount before being entitled to call upon Indemnitor to provide to Title Company funds necessary to pay, satisfy, compromise or do any other act necessary to obtain a release or discharge of the Exception or otherwise satisfy Title Company's obligations under such policy and Indemnitor shall promptly furnish such funds so demanded. Indemnitor shall reimburse Title Company for any amounts advanced by Title Company pursuant to this Agreement together with interest at the rate of ten percent (10%) per annum from the date of such advance.

2. Indemnitor shall diligently provide for the defense of any and all actions referred to in or based upon the Exception. Title Company shall have the right to select and approve any and all counsel who may be retained by Indemnitor or Title Company to defend any such action and Indemnitor shall promptly pay all reasonable fees and expenses of the counsel so selected or approved by Title Company, or alternatively, Title Company shall have the option to use or apply all or any part of the collateral (defined below), or disburse proceeds of the collateral, to pay such fees, costs and expenses.

3. To secure performance of all of Indemnitor's obligations, duties, agreements and promises under this Agreement, Indemnitor delivers to Title Company the funds set forth on the signature page hereof (hereinafter referred to as “collateral”), together with all interest earned on the collateral, and any other money or property which Indemnitor is or may hereafter become entitled to receive on account of the collateral pursuant to the California Uniform Commercial Code (hereinafter referred to as the “UCC”). Title Company shall be entitled to all rights and remedies of a secured party under the UCC and any other California law. If Indemnitor provides a completed I.R.S. Form W-9, the collateral while held by Title Company shall be held in an interest bearing account in the name of Title Company in a bank insured by the FDIC. Income and risk of loss to the collateral while on deposit in such interest bearing account shall accrue to Indemnitor. Title Company may, at any time, without notice, and at Indemnitor's expense, compromise or settle any claims affecting Title Company's rights in the collateral or Title Company’s rights under this Agreement. In the event of Indemnitor’s breach or default under the terms of this Agreement, Title Company shall have the right to use or apply all or any part of the collateral, or disburse proceeds of the collateral, to obtain a release or discharge of the Exception. Indemnitor further authorizes Title Company, without notice or demand and without affecting Indemnitor’s liability under this Agreement, from time to time, to (a) hold as additional security any profits or increases in the collateral and apply the additional security to the discharge or release of the Exception; (b) apply the collateral or other security and direct the order or manner of disposition as Title Company in its discretion may determine; (c) release or substitute the Indemnitor or any other person obligated under this Agreement; (d) pay reasonable attorneys’ fees and legal expenses incurred by Title Company; and (e) disburse the balance of the collateral, the balance of the interest accrued on the collateral, and the balance of the additional security, if any, to Indemnitor. Indemnitor waives any right to require Title Company to (a) proceed against any person; (b) proceed against or exhaust any collateral; or (c) pursue any other remedy in Title Company’s power.

4. Title Company may rely upon this Agreement in issuing any policies whether or not Indemnitor is the person ordering the same, regardless of any change in ownership of or the title to the Insured Premises or any portion thereof or any change in the nature of Indemnitor's interest in the same. The issuance of any such policies in the manner desired by Indemnitor may cause Title Company to deem it necessary or expedient for practical business reasons to issue other policies with respect to the Insured Premises without showing therein as matters not insured against the Exception or actions based thereon or to provide indemnities to other title insurers to induce them to issue such policies. Consequently, the obligations of Indemnitor hereunder shall not be limited to the policy or policies initially issued with respect to the Insured Premises or portions thereof but shall apply also to any policies of title insurance subsequently issued with respect to the Insured Premises or portions thereof and to any indemnities provided to other title insurers. Nothing contained herein shall be construed as an obligation on the part of Title Company to issue any policies of title insurance. However if Title Company does issue any policies of title insurance as requested by Indemnitor then the Indemnitor gives the assurances and indemnities as provided by this Agreement. The term policy of title insurance as used herein shall be deemed to include any binder, commitment, preliminary report, policy, guarantee or endorsement.

5. Indemnitor warrants the accuracy and truthfulness of all financial statements and other information submitted to Title Company by Indemnitor to induce Title Company to rely on this Agreement. Indemnitor shall promptly advise Title Company in writing of any material adverse change in Indemnitor's financial condition.

6. This Agreement shall be liberally construed in the interest of and for the protection of the Title Company. This Agreement shall be governed and construed in accordance with the laws of the state in which the Insured Premises is situated and if any provision hereof is held to be void or unenforceable under said laws, this Agreement shall not be voided or vitiated thereby but shall be construed to be enforced with the same effect as though such provision were omitted.

7. The liability of the Indemnitor under this Agreement is direct and primary and is not conditioned or contingent upon prior pursuit of any remedies by Title Company. Indemnitor shall be liable and shall promptly pay to Title Company all reasonable costs, expenses and attorneys' fees incurred by Title Company in enforcing any of its rights hereunder.

8. This Agreement shall be binding upon the Indemnitor its successors and assigns and shall inure to the benefit of Title Company, its successors and assigns, agents and underwritten title companies, including without limitation any other insurer involved in reinsuring in any manner any liabilities of Title Company under any policy or policies of title insurance to which this Agreement relates.

9. All notices to be given hereunder shall be in writing and mailed postage prepaid by certified or registered mail, return receipt requested, or delivered by personal delivery, to Indemnitor's address and the address of Title Company's Centralized Trust Accounting Department, which are set forth herein, or to such other place as Indemnitor or Title Company may designate in a written notice given to the other party. Notices, if personally delivered, shall be deemed received upon delivery, and if mailed, shall be deemed received three (3) days after the date of mailing.

10. In this Agreement wherever the context so requires, the singular number includes the plural, and where there is more than one person included as Indemnitor, the obligations under this Agreement shall be binding on all such persons jointly and severally. If any Indemnitor is not bound hereunder for any reason, this Agreement shall still be binding upon the other Indemnitors.

Release Date: ______________________

Collateral: $________________________

NOTE: You must provide Title Company with a completed I.R.S. Form W-9 in order for funds to be placed in an interest-bearing account.
Dated: _____________________________

INDEMNITOR:

________________________________________
________________________________________

TELEPHONE:
_____________________________

ADDRESS:
________________________________________



________________________________________

Centralized Trust Accounting Dept. (CTAD)

Attention: Secured Indemnity Administrator

1701 Solar Drive, Ste. 250

Oxnard, CA 93030

Phone: 805 278-7361

Fax: 805 278-7323

Schedule A

Order No. _________________

Indemnity No. _________________

The Insured Premises is described as follows:

Exception:
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