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Ameriquest Mortgage Company
Lead Purchase Agreement

This AGREEMENT is made and emtered into as of March 25, 2003 between Ameriquest
Mortgage Company, 2 Delaware corporation (“Company™) and Visiurn Solutions Cerporation,
(“Vendor™) with reference to the following facts:

A. Through various sources, including the lendbetter.com, abelend.com and easytolend.com
websites and other websites (the “Website”), which enables a user (“Consumer™) to input personal
information concerning their individual mortgage needs (“Consumer Informetion™) which Vendor
collects, organizes and distribures Consumer Information through its Website to participating lenders and
service providers.

B. Compeny is in the business of providing mortgage loans to consumers and desires to obtgin
access to the Consumet Inforrnation in accordance with the terms and conditions set forth in this
Agreement.

In reliance on the foregoing facts, and in considerntion of the mutial covenants and agreements
set forth below, the Company and Vender have agreed as follows:

1. Yendor Services. In consideration of Company's payment of the fces set forth in Paregraph 3 below
and m Attachment A, Vendor shall do the following:

1.1 Iransmission of Consumer Information. Vendor shall timely tansmit to Company
Consumer Information obtained by Vendor through the Website for Company’s business
purposes. Consumer Information shall be transmitted electronically by Vendor as required by
Cormpany as set forth in Attachment B. Each such individual's Consumer Information shall be
referred to herem as a “Consuner Lead”

1.2 Company Support and Reperting. Vendor shall ensure that the Website is continuously
operated and maintamed in a first-olass yanner. Upon request by Company, Vendor shall
furnish Company with a report verifying all Consumer Information and Consumer Leads
transmitted to Company.

2. Comnany's Obligations. Company acknowledges that Vendor shall only provide Consumer Leads to
Cotapany on condition that Company agrees as follows:

2.1 Copmpany Is in the Businces of Providing Loan Servicgy. Company represents and warrants
to Vendor that Company is sngaged in the business of loan origination or lending with respect o
consumer and mortgage loans ang other credit produsts and that it shall only use the Consurmer

" Information for such purposes or as may otherwise be pernussibie under applicable state, local or
federal laws. '

2.2 Communication with Consumers/Customer Service. Provided that a Consumer Lead savisfies
Company’s lending criterin (as set forth in Attachment A and further as determined by Company
m its sole discretion), Company will contact &nd respond 1o Consumer Leads in a tmely and
professional manner.
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23 Conmpliance with Applicable Laws. Cornpany shall at all times comply with spplicable state
and federal laws in conncetion with its solicitation of Consurmners referred by Vendor.

3. Fees and Refuinds.

3.1 Fees. Company shall pay to Vendor the fees set forth on Attachment A (atached hereto and

incorporated by reference). Fees shall be due and payable within 48 hours upen receipt of the
invaice,

3.2 Refimd of Fees. In the event that any Consumer Lead wansmitted to Vendor cantzins false
or misleading Consumer Information, or omits to contain sufficient Cotisurner Information, to
enable Company t respond meaningfully t such Consumer Lead, Company shall be entitled to
a refond of any fee paid by Company for such Consumer Lead. Company will fax or email
returned leads in a timely mannes.

3.3 Invoiccs. Invoices should include the Vepdor name and a umique invoice number.
Invoices should be sent to the billing contast, Jennifer Egan at the following address:
Ameriquest Mortgage Company
- Suite 460
1100 Town and Country Road
Orange, California 92868
Attention: Jermifer Egan

Inveoices may also be emailed to Jeanifer Egan at jegan@ameriquest net.

4. Representations and Warmsngies. The Vendor represents and warrants that its website(s): (1) docs not
violate any law or regulation of any governmentsl agency, (ii) does not infringe in any manner on any
copyright, patent, tradematk, trade secret or any other intellectual property rights of any third party, (1i1)
doca not breach any duty or rights of any person or enfity including, without limnitation, rights of publicity
or privacy, or has not otherwise resulted in any user fraud, product liability, tort, breach of contract,
injury, damage or harm of any kind 1o any pereon or entty, (iv) i8 not false or misleading, (v) is neither
involved in hate activity, nor promotes violence or Jiscrimination, based on race, sex, religion,
nationality, disability, sexual orientanon, or age, amd/or (vi) is mejither pordgraphic, defamatory,
hibelous, slanderous or threatening.

5. Non-Disclosure, Dats Ownership. and Privagy

5.1 Confidential Information. Any confidential information or proprietary mformation
provided by one party, including, without limitation, any description of advertising, and the
pricing of esy such advertising, shall be deemed “Confidential Informution”™ of the disclosing
party. Confidential Inforroation shall be kept in the strictest confidence and shall be protecied by
all reasoneble and necessary security measures. Confidential Information shall not be released
by the receiving party to anyone except an employes, or agent who has a need w know same, and
who is bound by confidentiality obligations. Neither party will use 2ay portion of Confidential

Information provided by the other party hereunder for any purpose other than those provided for
under this Agreement.
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5.2 Privacy Pglicies The Vendor and the Company shall post on their respective Web sites
their privacy polities and adhere 1o a privacy policy which abides by the applicable laws. Failurc
to continue to post a privacy policy or non-adherence to & party’s own privacy policy is grounds
for immediate cancellation of the IO by either party.

°3  Compliance with Laws. Vendor represents and warrants that, in the performance of is
obligations under this Aprcement, it will comply m all respects with the provisions of all
applicable loeal, state and federal Jaws, statutes, ordinances, riles 3nd repulations, including,
without limitation, the provisions of the Graham-Leach-Bliley Act. Vendor further agrees to
indetnnify, defend and hold harmless Company, its affiliates, officers, dircotors, employees,
agents, successors, and assigns, and related entities from and to reimburse them for, any loss,
cost, expense, damage, liability, or claim (including, without limitation, reasonable sttorneys
fecs) relating ta, arising out of, based upon, or resulting from the breach of this represenmtion.

6. Indemnification, Disclaimer and Limitation of Liabiliry

6.1. Indemmification by Company. Company shall indemnify, defend and hold harmlees Vendor
and any of its owners, directors, officers, employese or agents (collectively, "Vendor FndemmiSied
Parties”) from and against any and all claims, losses, damage, penaltics, fines, forfeitures,
rcasonable legal fees and expenses (inchading attorneys' fees) and related costs, expenses of
litigation, judgments, and any other costs, fees and expenses (each, a "[Liability" and collectively
“Liabilities") that were caused by or resulted from s breach of any of Company's représentations,
warranties O SgTeements contained in this Agresment,

6.2. Indennification by Vendor, Vendor shall indemnify and hold harmless Compeny and its
owners, directors, officers, employees or agents (collectively, "Company Indcmnified Parties™

from and against Liabilitics that were caused by or resulted from a breach of any of Yeador's
Tepresentations, warranties or agreements contained in this Agreement or by Vendor's acts or
omissions, bad faith or willful misfeasance in the conduct of its business.

6.3 Survival of Indemnificatioms. Company's and Vendor's respective indergrification
obligations will survive the expiration or termination of this Agreement by either parly for any
reason.

6.4 Notice of Claims. Each party shall promaptly notify the other in writing of agy and all claims
and/or litigation known 10 such party made against it or the other party in connection with this
Agreement.

7, Term and Termnation

7.1 Term. This Agreement shall be in effect on 2 month-to-month basis, commeneitg on the date
of its execution.

7.2 Temmination. Each party shell have the right to terminate this Agreement upon forty—cighe
(48) hours’ prior written notice; provided, however, that either party may terminate immediately
upon Writien netice in the event that the other party has failed timely cure a material breach of
the Agreement or has becorne bankqupt, insoivent or subject to bankguptcy, liquidation or
insolvency proceedings by a court or government entity,
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7.3 Opportunity to Cure. Either party shall be given notice of 2 material defuult hereunder (if
such default it curable) and accorded two (2) business days to cure such default prior to any
Termination for breach,

8. Misccllaneous.

B.1 Notices. All notices shell be iv writing and delivered in person or shall be sent by registered
ar ¢ertified mail, return receipt requested, and shall be deemned effective, three (3) days after
the same is mailed as provided above with postage prepaid. Notice sent by any other method
shal} be effective only upon actual receipt.

8.2 Applicable Law, ‘I'his Agreement shall be governed by the laws of the state of California
applicable to agreements made in and wholly 10 be performed i that jurisdiction, and the
parties hereto submit and cansent to the jurisdistion of the courts of the state of California in
any action brought 1o cnforce (or otherwise relating to) this Agreement. Venue ghal] be the
appropriate court of jurisdiclion in Orange County, California.

8.3 Entire Agreement, This Agreement constitiutes the entire agreement between the parties and
supersedes all prior and contermporancous written or orsl agreements pertaining thereto and
can only be modified by a writing signed on behalf of both parties hersto. Rach party sole
and exclusive remedy for breach, termination, or cancellation of this Agreement or any term
hereof shall be an action for damages and each party hereby waivcs any right to seek and/or
obtain rescission and/ur equitable and/or injunctive relief against the other party’s continued

. operation of its busingss,

8.4 Successors and Assigns. This Agreement shall be binding upon snd inure to the benefit of
the parties hereto and the successors to parties hereto. Thds Agreement shall be assignable
by the Company to any of its affiliates or subsidiaries, but may not otherwise be assigned by
either party without the writlen consent of the other party hereto. Any and all assignments of
this Apreement or any interest therein not made in accordance with this paragraph shall be
void.

8.3 No Waiver. No breach of any provision hereof shall be waived, nor shall a party’s failure 10
enforce any of {ls rights hereunder be deemed such a waiver, unless such & waiver is in

writing and signed by the waiving party. Waiver of any one breech shall not be deemed 1o be
a waiver of any other breach of the same or any other provision hereof.

8.6 Enforcebility. If any provision hereof shall be found to be invalid or unenforceable, all of
the ather provisions shall nonetheless remain in full force and effect to the mnaxitum cxtent
perritted by law,

8.7 Counterparts. This Agreement may be executed in one or more counterparts, each of which

shall be decmed an original, but all of which together shall constitute one and the same
instrument,

8.8 Parties Relationship, Nothing in this Agreement is intended by Yendor or the Company to
orcate of constitute a joint or collaborative venture or parmership of any king between the
Company and Vendor, nor shall anything in this Agreement be construed as constituting or
cregting any agency, employment reletionship, joint or collaborative venture or partnership
between the Company and Vendor, its employees, agents or assigns. The Company and
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Vendor agree that the other shall have no control or ownership interesis of any kind in the

other’s business or i1s website.

COMPANTY:
Ameriquest Mortgage Compan

Signature;

Foathin.

Nzme: M
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Signﬂ.turc’:';//:, ’Z\“

Name: % ‘%"/‘& L&-f—

Title: %0
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ATTA NT A~ FEE SCHEDULE

Cost Per Lead: 514
Ameriquest will pay for leads onty if such Jeads meet the following criteria:

Leads may be for property Jocated anywhere within the United States EXCEPT the states of:
VIRGINIA
WEST VIRGINIA
GEORGIA
NORTH CAROLINA
WASHINGTON D.C,
VIRGIN ISLANDS
PUERTO RICO

No purchase leads.
Mo mobile home or manufactured horpe leads.
No ieads where the horme value is less than $70,000.

Leads can be no more than 48 hours old from the time the consumer enters the information to the ime

the Company receives the lead. The only exception is on Monday where leads can be up to 72 hours old
(to include Fridsy).

Vendor will only send leads from their partners if creative has first been approved by the Cormpany.

Lead Processing:

As part of daily data processing, each lead file will go through 2 de-dupping process where leads will be
compared to past lead files and the lead files sent by other vendors during that ume frame. Vendors will
be ranked in order for the de~dupping process based on the historical quality of leads, as determined by
the Company. Duplicate leads will be returned to the Yendor and will not be processed.
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ATTACHMENT B - FILE FORMAT

Vendor must upload Consurner Lead files to an FTP site, set up for the Vendor, at 10 AM PST and ar

2 PM PST, Monday through Friday. File format and time of delivery must be consistent each business
day.’



