MORTGAGE WAREHOUSE LINE AGREEMENT

FIRST SAVINGS BANK, FSB

ARLINGTON, TEXAS

and

 __________________________________________________

This mortgage warehouse line agreement (the “Agreement”) supersedes any previous agreement and is entered into by  __________________________________________________
(“the Company”), a mortgage company organized under the laws of the State of _____________
and having its principal place of business at __________________________________________
and First Savings Bank, FSB (“the Lender”), 301 South Center Street, Arlington, Texas  76010 on this _____ day of ______________, _______.  Pursuant to the terms of this Agreement, the Lender may, in its sole discretion, advance funds on the Company’s behalf to fund loans secured by one-to-four family residential dwellings, provided that such loans are conforming loans eligible for purchase under Government National Mortgage Association (“GNMA”), Federal National Mortgage Association (“FNMA”), Federal Home Loan Mortgage Corporation (“FHLMC”), or approved institutional investor criteria.  Each loan made by Lender hereunder must be secured by a first or second lien on the land on which the dwelling is situated (“Mortgages”); in addition, and subject to the terms of this Agreement, the Company shall have a written Take Out Letter (a “Take Out Letter”) consistent with the format on EXHIBIT A issued by an investor (the “Investor”) approved by the Lender to purchase such Mortgages.  [First Savings Bank, FSB is referred to as Lender’s Warehouse Bank and Company is referred to as Lender in the attached EXHIBIT A, Take Out Letter.]


The Company and the Lender mutually contemplate that the Agreement describes a warehouse line (the “Warehouse Line”) pursuant to which the outstanding balance of the aggregate fundings by the Lender for Mortgages can be as much as $1,000,000.00 (one million dollars) from time-to-time outstanding, although the Lender also reserves the right to reduce that limit by providing thirty (30) days prior written notice thereof to the Company.  The Company will, in its discretion, from time to time submit Mortgages to be made under this warehouse line, and, subject to the regulatory requirements of the Office of Thrift Supervision (the “OTS”), so long as said Mortgages, as well as the Company are, in all respects, in compliance with the terms of this Agreement, the Lender may, in its sole discretion, fund such Mortgages.  The Lender shall reserve the right to terminate immediately this Warehouse Line with the Company upon: (i) an order or directive from (a) the Office of Thrift Supervision, or (b) any other bank regulatory authority, (ii) the justifiable suspension of the Company by any of its institutional end-loan Investors; (iii) a material, negative change in the Company’s financial condition;  (iv) the  Company’s  failure  to comply  with the terms  of this Agreement;  or  (v) the  Company’s failure to comply with the underwriting, closing delivery and funding requirements of its institutional end-loan Investors.  Furthermore, the Lender reserves the right to terminate this Agreement should the sale of any loan or loans scheduled for purchase by the Investor fail to be consummated within sixty (60) days after the date on which the loan is funded by the Lender.  Company agrees to provide quarterly financial statements within thirty (30) days of quarter end and to provide audited financial statement within ninety (90) days of each year end.
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This Warehouse Line is established and will operate upon and be subject to the following terms and conditions:

1.
Mortgage Funded.   The Company shall provide a Funding Request for each Mortgage to the Lender under this Warehouse Line in the form attached as EXHIBIT B to this Agreement with all required enclosures and all blocks and blanks in it and its enclosures properly completed.  The Lender may accept any Funding Request and fund the Mortgages by funding the amount stated in the Take Out Letter and by providing money for the original funding of the Mortgages directly to the Settlement Agent or other person or entity handling the closing (the “Closer”).

2.
Periodic Paydown of Warehouse Line.   The Company will take all steps necessary to:


a.   assist Investor  to close,  fund,  document  and complete  all Mortgages funded by the

Lender under this Agreement and their related mortgage files;


b.   assist in the  timely  completion  of the sale as  whole loans  of all  such  Mortgages in 

accordance with the related Take Out Letters;


c.   cause the entire sale price due from such Mortgages sold by Company to Investor to be transferred by Fed funds wire directly to the Lender or its designated bank.

Without limitation of the foregoing provisions of this paragraph, promptly after Mortgages are funded by the Lender, the Company shall  (1) direct the Investor which issued the Take Out Letter to pay the entire amount of the purchase consideration for those Mortgages directly to the Lender to reduce the Warehouse Line and to confirm receipt of that direction directly to the Lender and  (2) not cause or permit any cash proceeds of any such Mortgages to be issued to, registered in the name of or paid to anyone other than the Lender.  If the Company, or any entity controlled by or under common control with the Company shall receive the proceeds from an Investor’s purchase of Mortgages, then such funds shall be held by the Company in trust for the benefit of the Lender and shall be remitted to the Lender as soon as possible, but in no event later than two business days after receipt by the Company or any entity controlled by or under common control with the Company.  If for any reason (other than the negligent acts or omissions of the Lender, any such Take Out Letter is not completed on or before or five (5) business days after its delivery to Lender, then the Company agrees to promptly obtain and furnish the Lender a replacement Take Out Letter acceptable  (and issued by an Investor acceptable) to the Lender and having characteristics all of which can be satisfied by those Mortgages (a “Qualified Substitute Takeout”).

3.
Interest Rate for Warehouse Line.   



(i)    the interest rate for the Warehouse Line will be the Wall Street Journal Prime Rate + 1% percent for the actual number of days that the Mortgage is funded by the Lender.   A Mortgage will be funded by Lender when Lender issues a cashier check, bank check,  or fed wire transfer to fund the Mortgage.



(ii)   a service fee of $75 per note funded will also be charged to the Company.

The Lender may elect to increase or decrease the interest rate and service fee cost amount from time to time by giving the Company written notice of the change(s) and by specifying a date when such change(s) will become effective which is at least thirty (30) days after such notice, 
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and any such change(s) so made shall be effective only as to Mortgages funded by the Lender on or after the effective date of such change(s).

On or before the fifth (5th) day of each month, Lender shall provide Company with a monthly statement reflecting all sums due and owing to Lender by Company (interest and service fees).  Such sums are due upon receipt of the statement.

4.
Security Agreement.   To secure performance of all of the Company’s obligations under this Agreement, the Company hereby GRANTS the Lender a security interest in all of the Company’s present and future rights and interests in and to the Company’s share of all such Mortgage sale proceeds, if any.  All such security interests granted hereby shall be first and prior and shall continue in full force and effect until all of the Company’s obligations to the Lender under this Agreement has been fully performed and satisfied.

5.
Obligation on any Transaction Failure.   If it is determined that for any reason an act of fraud has occurred in the origination of any loan funded by the Lender or if any underwriting deficiencies have occurred which have prevented a Mortgage from being purchased by the Investor, the Lender will have full legal and financial recourse against the Company.

6.
Operational Matters.   The following agreements relate to the operation of this Warehouse Line:


a.   Endorsement and Closing Instructions.   The Company will endorse in blank the promissory note, in a manner acceptable to the Investor, to evidence each Mortgage which is the subject of an accepted Take Out Letter when (or before) the note is executed by its maker, and the Company 
hereby declares its intent that each such endorsement be effective as to each  such 

note from such note’s inception, regardless of when the endorsement is actually made.  The Company will (i) ensure that the Closer of each such Mortgage has received from the Investor written instructions for the closing of the Mortgage transaction and will not give any rescinding, inconsistent or conflicting instructions,  (ii) take all other steps required to ensure that all such Mortgages are assigned to the Investor by a written assignment in a form which is recordable in the jurisdiction where the real property covered by the Mortgage is located, and that the original note (endorsed as stated above) is actually delivered to the Investor by the Closer immediately after the Mortgage is funded, and that the Mortgage and all of its related documentation are delivered to the Investor to be physically held by the Investor until they are funded by the Investor pursuant to the Take Out Letter.


b.
Investor Agreements.   Company agrees to furnish the Lender with copies of all Investor agreements.  When new Investors are to be considered by the Lender, Company must furnish the Lender with all required information about the proposed Investor, including the investor agreement, at least 15 days prior to the funding of a loan that is to be made by the Lender involving the new Investor.

7.
Representations, Warranties and Covenants.   The Company represents, warrants and covenants   (and  such  representations  and  warranties  shall  be true  at the time  any   Mortgage 

as funded by the Lender under this Warehouse Line) as set forth below, and further warrants that each Mortgage meets the underwriting requirements of the Investor.


a.
Blank Assignments’ Validity.   The written assignment of each Mortgage in blank from the Company is valid and effective, and the Lender and its successors, substitutes and assigns are each duly authorized to complete the blanks in each such assignment and to take such other steps as are necessary or appropriate, in the judgment of the party acting, to transfer the 
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Mortgage, as contemplated by the Power of Attorney form attached as EXHIBIT C (one or more originals of which and any supplement to which the Lender shall from time-to-time request the Company to execute, and which the Company hereby agrees to execute).


b.
Documents Genuine, Statements True.   All documents submitted in connection with each Loan Request are genuine, the statements contained in each schedule of Mortgages submitted to the Lender and all other statements and representations as to any such Mortgages are accurate, true and correct in all material respects and meet each of the requirements and specifications of this Agreement.


c.
Delivery Risk and Responsibility.   All deliveries of all Mortgage documents shall be at the Company’s risk and the Company’s responsibility, and the Company agrees to indemnify the Lender and hold it harmless from all bona fide and reasonable loss, cost or expense (including reasonable attorneys’ fees) arising out of or incurred in connection therewith, except only for such loss, cost or expense, if any, that results solely from the Lender’s negligent acts or omissions.  


d.
Each Mortgage Valid.   Each Mortgage funded by the Company has been duly executed by the mortgagor(s), acknowledged and recorded  (or duly sent by the Closer to be recorded) and is valid and binding upon such mortgagor(s) and enforceable in accordance with its terms.


e.
Funding to Settlement Agent.   All fundings will be to a Settlement Agent.  Said Settlement Agent must provide Lender with an Insured Closing Letter from its underwriter prior to loan funding.


f.
Mortgages Comply with Law.   As to each individual Mortgage funded by Lender, all applicable federal, state and local laws, rules and regulations have been complied with, including, but not limited to, the Real Estate Settlement Procedures Act, the Equal Credit Opportunity Act, the Flood Disaster Protection Act, the Fair Housing Act, the Truth-in-Lending Act of 1968, the Depository Institutions Deregulatory and Monetary Control Act of 1980, all as amended, and regulations issued pursuant to each of them; all usury laws and limitations; all conditions within the control of the Company as to the validity of the insurance or guaranty required by the National Housing Act of 1934, as amended, and the rules and regulations thereunder, and the Servicemen’s Readjustment Act of 1944, as amended, and the rules and regulations thereunder; and all requirements of the mortgage insurance companies or other insurers have been properly satisfied, and such insurance or guaranty is valid or enforceable.


g.
Title Insurance.   There is in force a paid-up title insurance policy on each such Mortgage issued by an accredited title insurer in an amount at least equal to the outstanding principal balance of such Mortgage.  This title insurance policy has been issued by a title insurance underwriter duly authorized to issue title insurance in the state where the real property covered by such Mortgage is located.


h.
Hazard Insurance.   Hazard insurance policies meeting the requirements of each such Mortgage and the Investor’s requirements are in force.


i.
Servicing Not Otherwise Pledged.   The Company has not directly or indirectly pledged any servicing rights with respect to any Mortgages made by the  Lender under this Agreement to any person or entity other than the Lender, nor will the Company do so without the Lender’s prior written approval.
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j.
Notification of Mortgage Defaults.   The Company agrees to immediately notify the Lender in writing upon learning of any default under any of the Mortgages purchase (or agreed to be purchased) by the Lender or of the institution of any proceeding before any court or other government authority in respect of a claimed violation by the Company or any other person of any statute, rule or regulation relating to any such Mortgage or a claimed defense of offset to any Mortgage.


k.
Appraisals Satisfy Applicable Requirements.   A written appraisal of the real property securing each such Mortgage has been prepared by a duly-licensed appraiser and satisfies all  requirements for any  applicable  VA guaranty,  FHA insurance  or private mortgage 

insurance and all requirements imposed by the Investor which issued the Take Out Letter covering such Mortgage.


l.
Quality Control Reports.   The Company agrees at its own cost to provide periodic reports to the Lender as requested by the Lender from time to time, of the Company’s Mortgage loan origination.


m.
Organization: Good Standing.   The Company (i) is a corporation duly organized, validly existing and in good standing under the laws of the jurisdiction of its incorporation; (ii) has the full legal power and authority to own its property and to carry on its business as currently conducted; and (iii) is duly qualified as a foreign corporation to do business and is in good standing in each jurisdiction in which the transaction of its business makes such qualification necessary.


n.
Authorization: No Conflict.   The Company has the power and authority to execute, deliver and comply with the terms of this Agreement.  The Company’s execution, delivery and performance of this Agreement has been duly and validly authorized by all necessary corporate action on the Company’s part (none of which action has been modified or rescinded and all of which is in full force and effect).


o.
Enforceability.   This Agreement, as well as all other documents executed and/or delivered herewith, constitutes the legal, valid and binding obligation of the Company enforceable in accordance with its terms.


p.
Approvals.   The Company’s execution and delivery of this Agreement and the Company’s performance of its obligations do not require any license, consent, approval or other action of any court or other governmental authority other than those which have been obtained and remain in full force and effect.


q.
Financial Condition.   The Company’s financial statements respectively, heretofore furnished  to the  Lender,  fairly present  the Company’s  financial  condition  and  the 

results of the Company’s financial condition and the results of the Company’s operations as of and for
 the fiscal period ended on the respective dates of such financial statements.  On the dates of such financial statements, the Company was solvent (i.e., able to pay its debts as they mature and having assets with value greater than its liabilities).  Such financial statements were prepared in accordance with generally accepted accounting principles.  Since the date of such financial statements, nothing has occurred which has had a material adverse effect on the Company’s operations or financial condition nor is the Company aware of any state of facts which (with or without notice or lapse of time or both) would or could result in such  a material adverse effect, and the Company is solvent as of the date of this Agreement and will maintain its solvency on a continuing basis.
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r.
Litigation.   There are no actions, claims, suits or proceedings pending (or to the Company’s knowledge, threatened or reasonably anticipated) against or involving the Company or other governmental authority, which, if adversely determined, may reasonably be expected to result in a material adverse effect on the Company’s operations or financial condition.


s.
Payment of Taxes.   The Company has filed or caused to be filed all of the Company’s federal, state and other tax returns required to be filed, all such returns are true and correct and the Company has paid (or caused to be paid) all taxes that are due and payable as shown on such returns, including all applicable FICA payments and withholding taxes, except only taxes being contested in good faith.  The amounts reserved as a liability for taxes payable in the financial statements described above are sufficient for payment of all the Company’s unpaid taxes, whether or not disputed, accrued for or applicable to the period and on the dates of such financial statements and all years and periods prior to them and for which the Company may be liable in its own right or as transferee of the assets of, or as successor to, any other person or entity.


t.
VA and FHA Loans.   The Company has complied and will continue to comply with all applicable laws concerning the FHA insurance or VA guaranty of each Mortgage offered or sold to the Lender and designed by the Company as an FHA loan or a VA loan, respectively, and such insurance or guaranty is and will continue to be in full force and effect.  All such FHA Loans or VA Loans comply and will continue to comply in all respects and will all applicable requirements for purchase under the industry standard forms of selling contract for FHA Loans or VA Loans, respectively, and any supplement to them then in effect.  (All Mortgages funded by Lender under this Agreement that are represented to be (i) VA Loans are, in fact, guaranteeable by VA and (ii) FHA Loans are, in fact, currently insurable by FHA.)


u.
Fire and Casualty Policies.   All fire and casualty policies covering the premises encumbered by each Mortgage funded by the Lender under this Agreement (i) presently name and will continue to name the Investor “and its successors and/or assigns in interest as they may appear” as the insured under a standard mortgagee clause or, for newly funded Mortgages, a  notice for an endorsement changing the named mortgagee has been submitted to the carrier and will be pursued diligently until issued, (ii) are and will continue to be in full force and effect, and (iii) afford and will continue to afford insurance against fire and such other risks as are usually insured against in the broad form of extended coverage insurance from time to time available, as well as insurance against flood hazards if it is required by FHA, VA or any applicable law, court or other governmental authority.


v.
Flood Insurance.  Mortgages funded by the Lender under this Agreement which are secured by premises requiring flood insurance due to their location in a special flood hazard as designated by the Secretary of HUD, are and shall continue to be covered by special flood insurance under the National Flood Insurance Program.


w.
Covenants Concerning Mortgages.   The Company agrees to:



i.   allow the Investor to service all Mortgages funded by the Lender under this Agreement that the Company has the right to service.



ii.   timely comply in all respects with all terms and conditions of all Take Out Letters covering such Mortgages (and any renewals, extensions, or modifications of them or substitutions for them), and cause the Mortgages covered by each Take Out Letter to be sold in the manner and order contemplated by the Take Out Letter and before the expiration of each Take Out Letter.

6



iii.   maintain (at the Company’s principal office or in the office of a computer service bureau engaged by the Company) the originals (or copies, in any case where the original has been delivered to the Lender, Investor, or Settlement Agent) of all Mortgage notes and the Mortgage documents included in the Mortgages made by the Lender under this Agreement, and all Take Out Letters related to them, and all related papers, as well as files, surveys, certificates, correspondence, appraisals, computer programs, tapes, disks, cards, accounting records and other information and data relating to such Mortgages.  Upon the Lender’s written request, the Company will promptly make them conveniently available to the Lender.


x.
Indemnification of the Lender and Others.   Company agrees to and does hereby indemnify and hold harmless the Lender against any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, claims, cost, expenses and disbursements of any kind or nature whatsoever, that may be imposed on, incurred by, or assessed against the Lender in any way related to, or arising out of any of the loan papers or any of the transactions contemplated therein, to the extent that any of the same results directly or indirectly from any claims made or actions, suits or proceedings commenced by or on behalf of any person other than the Lender, provided that lender shall not have the right to be indemnified hereunder for its own fraud, gross negligence or willful misconduct.  The indemnities contained in this section shall survive the termination of the Agreement.

8.
Further Assurances.   The Company agrees to do, execute, acknowledge and deliver (or cause to be done, executed, acknowledged and delivered) at its own cost and expense, all such further acts, documents and assurances as the Lender in its discretion may reasonably request or require to more fully, completely or effectively evidence or effect the intention of or to facilitate the performance of the terms of this Agreement and all related papers.

9.
Notices.   All notices, demands, consents, requests and other communications required or permitted to be given or made hereunder shall be in writing and shall be delivered in person or telegraphed or telecopied (with an additional copy to be mailed as provided herein) or mailed, first class, return receipt requested, postage prepaid, addressed to the respective parties hereto at their respective addresses hereinafter set forth or, as to any such party, at such other address as may be designated  by it in a notice to the other given in the manner provided in this Section.  All 

notices shall be conclusively deemed to have been properly given or made when duly delivered, in person, to a Vice President or more senior officer of the addressee or if mailed on the first business day after being deposited in the mails or if telegraphed when delivered to the telegraph company or if telecopied when transmitted, addressed as follows:

IF TO THE COMPANY:
_____________________________________________________





_____________________________________________________





_____________________________________________________





Telephone: ____________________________________________





Fax: _________________________________________________

IF TO THE LENDER:
First Savings Bank





301 South Center Street





Arlington, Texas   76010





Telephone:   (817) 861-3633





Fax:              (817) 277-3446

No notice to or demand on the Company or any other person shall entitle the Company or any other person to any other or further notice or demand in similar or other circumstances.
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10.
Jurisdiction and Venue.   The Company hereby consents to personal jurisdiction in Texas.  Tarrant County, Texas shall be the proper place of venue for any litigation that arises in connection with this Agreement, and the Company hereby waives the right to sue or be sued elsewhere in any litigation that arises out of or in connection with this Agreement.  The Company irrevocably agrees that any legal proceeding arising out of or in connection with this Agreement shall be brought in the state district courts of County, or in the United States District Court for the District in which such county is located.

11.
Rights Cumulative.   Each right, power and remedy herein given to the Lender will be cumulative and not exclusive, and each right, power and remedy whether specifically herein given or otherwise existing may be exercised from time to time and as often and in such order as may be deemed expedient by the Lender.  The exercise, or the beginning of the exercise of any such right, power or remedy will not be deemed a waiver of the right to exercise at the same time or thereafter, any other right, power, or remedy.  No delay or omission by the Lender in the exercise of any right, power or remedy will impair any such right, power or remedy or operate as a waive thereof or of any other right, power or remedy then or thereafter existing.

12,
Choice of Law.   This Agreement shall be governed by and construed and interpreted in accordance with the substantive, internal laws of the State of Texas.

13.
Costs and Expenses.  All sums advanced or costs and expenses, including but not limited to attorney’s fees, incurred by the Lender in protecting and enforcing its rights under the Agreement shall constitute a demand obligation owing by the Company to the Lender.

14.
Miscellaneous Agreements.   This Agreement shall bind and benefit the Company, the Lender and their respective successors, trustees, receivers and assigns.  The headings, captions and arrangements used in this Agreement are for convenience only and shall not be deemed to limit, amplify or modify the terms of this Agreement, nor shall they affect their meaning.  

Whenever the singular number is used herein, it includes the plural where appropriate, and words of any gender shall include each other gender where appropriate.  This Agreement may be executed in counterparts each of which shall constitute an original instrument; and, if any provision of the Agreement is held invalid, illegal or unenforceable, the remaining provisions shall be enforced and shall not be affected or impaired thereby.  Each reference made in this Agreement to any Exhibit, Schedule or Annex shall be read as a reference to that Exhibit, Schedule or Annex to this Agreement except where otherwise expressly specified, and each Exhibit, Schedule, and Annex to this Agreement is hereby incorporated into this Agreement as if set forth verbatim at each place in this Agreement where it is referred to.  Each Exhibit, Schedule or Annex which is a form to be completed, executed and delivered pursuant to this Agreement may be completed in accordance with this Agreement by either the Company or the Lender before, when or after it is executed and delivered.

15.
Entire Agreement.   This Agreement together with any exhibits and addenda hereto contains the entire agreement between the parties with respect to the subject matter hereof  and cannot be modified orally or otherwise in any respect except by an agreement in writing between the parties.
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Mortgage Warehouse Line Agreement

____________________________
_____________________________________________________
_____________________________________________________
______________________________

First Savings Bank, FSB
______________________________

Arlington, TX
______________________________
By: ___________________________


By: _____________________________
Name:






      Name:  Tamara Hambright
Title:      President




      Title:     Senior Vice President

Date: _________________________


Date: ___________________________
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EXHIBIT A

Borrower: ________________________________________

Lender: ___________________________________

Property: __________________________________

Loan Amount: ______________________________

Investor: ___________________________________

TAKE OUT LETTER

Investor has reviewed the above referenced loan file. For $10 and other good and valuable consideration,  Investor irrevocably commits to purchase said loan from Lender after Lender funds same with its own funds from Lender’s warehouse line, subject only to the following terms and conditions:


1)
Purchase Price: __________% of Par


2)
Closing:  Investor or   Investor’s  legal counsel, Peirson & Patterson,  will prepare


loan documents  and  close  said  loan in  Lender’s name  according  to Investor’s  

conditions with  Lender’s funds made available by First Savings Bank (“Lender’s 


Warehouse Bank”).


3)
Lender  will  endorse  the  Note  and  assign  the  lien(s)  to  Investor  as  well  as 


execute  any  other  documents  necessary  to  transfer  ownership  of   the   Note  


and  lien(s) from Lender to Investor.


4)
Investor,  no  later  than _________ business days  after  Lender’s funding of  the  

loan by  Lender’s  Warehouse  Bank,  will fund Lender by way of  wire transfer to 

Lender’s Warehouse Bank at:

FIRST SAVINGS BANK FSB

WIRING INSTRUCTIONS

FEDERAL HOME LOAN BANK, DALLAS, TX

ABA #1110-4019-5

Credit: First Savings Bank FSB

For Further Credit to:  Account#

Ref: Mortgagor Name(s) (see shipping schedule for name(s)




__________________________________________




Borrower’s Name



TIME IS OF THE ESSENCE.


5)
Other: ____________________________________________________________



__________________________________________________________________

Lender and Lender’s Warehouse Bank may rely upon the terms of this Take Out Letter.







Investor:







__________________________________________







By: ___________________________  Date ______







Title: _____________________________________

For Internal Use Only

_____ Fax to:  First Savings Bank,  Attention: Tamara @ ___817-277-3446_________________

_____ Fax to:  Lender,  Attention: ________________ @ _______________________________

TAKE OUT LETTER








          8/24/01
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EXHIBIT B

UPON COMPLETION FAX TO: 817-277-3446

FIRST SAVINGS BANK FSB

MORTGAGE WAREHOUSE LINE

FUNDING REQUEST

ILLEGIBLE OR INCOMPLETE APPLICATIONS CANNOT BE PROCESSED IN A TIMELY MANNER!!
Date of Request: ________________

Requested Date of Funding: ___________________________

Warehouse Bank:  First Savings Bank FSB
Lender (On Note): __________________________________

Lender Loan #: _________________


Borrower Name: ______________________________________________________________________

Property Address: _____________________________________________________________________

City __________________________________ State ____________ Zip ____________

Take Out Investor:________________

Investor Buy Price (incl. SRP):_____.________%

Funding by:       Check_____Wire_____


Loan Amount:


$__________________
Settlement Agent:___________________________


Name of Closer:____________________________
Funding Amount:

$__________________

Settlement Agent Phone #:____________________


Wiring Instr:
Settlement Agent Name: _________________________



ABA # ______________________________________

(if funding by wire)
Bank Name_________________________________________________________




City, State__________________________________________________________




Credit Acct. Name___________________________________________________




Credit Acct. #_______________________________________________________




Further credit account#________________________________________________

(if funding by cashier’s check)



Settlement Agent Name: _________________________



Address: _____________________________________



City, State  Zip: ________________________________

FUNDING IS SUBJECT TO RECEIPT AND REVIEW OF THESE ITEMS!

· Copy of Investor’s Take-out Letter

· Insured Closing Letter re Settlement Agent

This certifies that the undersigned Lender (“Lender”), upon signing and delivery of  this Funding Request to  First Savings Bank (“Warehouse Bank”), hereby requests Warehouse Bank to fund the principal sum shown above as “Funding Amount”, pursuant to the terms and provisions of that certain Mortgage Loan Warehouse Line Agreement (the “Agreement”), between the parties.

The rights and obligations of the parties to this Funding Request are governed by the Agreement which is fully incorporated herein by this reference.

Lender certifies that this loan meets all guidelines as set forth in the Agreement and any addendums to the Agreement.  

Lender:
__________________________________________
Warehouse Bank: ___________________________________

By:  
__________________________________________

Title: 
__________________________________________

Date:
__________________________________________
FIRST SAVINGS BANK FSB

FUNDING PROCEDURES & FORMS

__________________________________________

FIRST SAVINGS BANK FSB

301 SOUTH CENTER, STE. 120

ARLINGTON, TX  76101

800-861-3863

PROCEDURES FOR CLOSING:

We require the following:

1. Funding Request Form (“Request”) – Sent by Lender to First Savings

2. Investor Commitment (“Take-Out Letter”) – Sent by Investor to First Savings

3. Investor or Lender must fax Insured Closing Letter to First Savings Bank

Procedures for next day funding:

· All funding requests received by 4:00 p.m. central time will receive priority, next-day, A.M. funding and will reserve funds for the next day.  In addition, any funding request received by 7 A.M. (same-day of requested funding) will automatically reserve funds.

Procedures for same day funding;

· By 9:00 A.M. central time, you must call in or fax an estimate of anticipated total funding amount, for requests not faxed the prior day.  After informing FSB of total amount to be funded “same day” the deadline for receipt of Funding Request is 2:00 p.m. central time.

DATE:__________________________

FIRST SAVINGS BANK

SPECIMEN SIGNATURES

FOR

______________________________________

Specimen signature for employees authorized to sign documents (Funding Request, etc.), as it pertains to the First Savings Bank mortgage warehouse line program.

__________________________________
__________________________________

Signature




Printed Name

__________________________________
__________________________________

Signature




Printed Name

__________________________________
__________________________________

Signature




Printed Name

__________________________________
__________________________________

Signature




Printed Name

__________________________________
__________________________________

Signature




Printed Name

__________________________________
__________________________________

Signature




Printed Name

__________________________________
__________________________________

Signature




Printed Name

__________________________________
__________________________________

CONTACT SHEET

FOR

______________________________

PLEASE COMPLETE & RETURN TO FIRST SAVINGS BANK ATTN: MORTGAGE PURCHASE DIVISION
PRIMARY CONTACTS:

NAME____________________________ PHONE _______________ FAX _________

· Who will submit Funding Rquest?______________________________________

· To whom should we fax daily reports?____________________________________

(this person shall be responsible to forward copies of reports to the appropriate personnel, as you will receive only one copy)

· Who will handle bank accounts & billing?_________________________________

· What other contacts should we have?_____________________________________

“THE TEAM”

FIRST SAVINGS BANK FSB

301 SO CENTER, STE. 120

ARLINGTON, TX 76010

800-861-3863

817-861-3633 (Main Number)

817-265-5324 (Metro Number)

817-277-3446 (Fax Number) Note: This # rolls to (4) Fax Machines








EXT.

E-MAIL
TAMARA HAMBRIGHT
SVP


248

THambright@firstsb.com

BRENDA STARNS

VP


201

BStarns@firstsb.com

MELISSA MARTINEZ
Admin/Asst.

271

MMartinez@firstsb.com





Daily Funding

SUSIE LOWRY

Daily Funding

231

SLowry@firstsb.com



ROBIN ZIEMIAN

Daily Funding

268

RZiemian@firstsb.com

LORI SUMMERS

Daily Funding

207

LSummers@firstsb.com

CONNIE STOUT

Daily Funding

252

CStout@firstsb.com

MICHELE MARTINEZ
Custodial/

281









Operations

COLLATERAL

STATUS TRACKING
A. Funds Not Received 10 + Days after Funding

-
Contact made with closing agent and broker/banker

B.
Reviewed weekly by Management Team

C.
Reviewed monthly by The Board of Directors Meeting

___________________, 200__

_______________________

President

_______________________

_______________________

_______________________

Dear ____________,

Welcome Aboard! Congratulations on________________________’s approval of the following Mortgage Loan Warehouse Line Agreement:

Amount of approved Warehouse Line:
$1,000,000.00

Interest Rate:




WSJ Prime + 1 %

Service Fee per Loan:



$75

Days allowed in Line:



5 Days

Expiration Date:



N/A (renewed yearly)

Funding Percentage:



Amount Indicated in Approved 







Investor’s Take Out Letter

Enclosed please find the following:

Mortgage Warehouse Line Agreement 

Please review, execute and return both copies.  Subsequent to Bank execution I will return a copy for your records.

Guaranty of Payment and Performance
Please review, execute and return both copies.  Again, I will forward a copy back for your records.

Special Power of Attorney (EXHIBIT C to Mortgage Warehouse Line Agreement)
Please review, execute, notarize and return.  Make a copy for your records, as investors will request a copy from time to time.

New Account Set-Up (operating account) to be used for; incoming wire proceeds and around the 10th of each month this account will be debited for monthly interest and fees relating to the facility
Please sign where indicated and return

Business Internet Banking Enrollment Form: For your convenience at no charge you will be able to view your checking balance and history, etc.  Just remember, the person that is authorized to sign can also move/transfer money

Please sign where indicated and return if you wish to sign up.

Approved Investor List

This is a list of approved investors with address’ for the level of your company’s net worth.  If you wish to sell loans to an investor that is not on the list please contact me at least 2 weeks prior to using that investor.  We will need adequate time to contact the investor, request their most recent audited financial 

________________________

Page Two


Forms and Procedures: For the use of the Facility

Please ensure that the proper personnel receive this package as necessary forms and procedures are included.  A Signature Specimen Form is included and is to be executed and returned.  Only personnel that you wish to be authorized to request funds to closing are to sign this form.  Please keep a copy and as employees come and go this form needs to be updated.

We all look forward to working with you and your staff.  Should you have any questions, please feel free to call me at 800-861-3863, ext. 201.  .

Sincerely,

Brenda Starns

Vice President 

APPLICATION 

FIRST SAVINGS BANK, FSB

MORTGAGE LOAN WAREHOUSE LINE PROGRAM

Applicant’s Legal Name:___________________________________________________________________

Dollar Amount of Line Requested $__________________________________________________________
State of Incorporation:_____________County:______________Year Organized:____________________

Federal Tax #:____-_______________Fiscal Year End:_________________________________________

Mailing Address:_________________________________________________________________________

Phone Number:____________________________Fax Number:___________________________________

Majority Owner(s):

#1. Name/Title__________________________________SS#____________DOB______________________

Home Address___________________________________________________________________________

Ownership %___Director (Y or N)__Consecutive Yrs in Mtg Banking Field________________________

#2. Name/Title__________________________________SS#____________DOB______________________

Home Address____________________________________________________________________________

Ownership %___Director (Yor N)__Consecutive Yrs in Mtg Banking Field________________________

Have any of the owners or employees ever been convicted of a felony? Yes___No____________________

If applicable in your respective state, has your Company’s state license ever been suspended or revoked? Yes___No___

Is the company, or any of its owners, named as a defendant in any law suit?____

If yes to any of the above questions, please attach a letter of explanation.

Agency Approvals (if applicable)


FHA Mortgagee Number
_______________ Date Approved___________


VA Lender Number

_______________ Date Approved___________


FNMA Seller Number
_______________ Date Approved___________


FHLMC Seller Number
_______________ Date Approved___________


VA Automatic Lender?
_______________ FHA DE Approved?_______

Do you have delegated underwriting status granted by one or more national, institutional mortgage investors?  If so, please list._________________________________________________________________

________________________________________________________________________________________

If you contract with “third party” underwriters such as MGIC, PMI, GE, please list with name, phone number and contact._______________________________________________________________________

First Savings Bank

Application
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Names of 2 major non-agency investors who purchase your loans.

Company


Contact
Phone/Fax#

Length of Relationship

________________________________________________________________________________________________________________________________________________________________________________

Identify 2 major MI companies with whom you do business:

Name



Contact



Phone#

________________________________________________________________________________________

Name of lender, contact, phone number and amount(s) of existing warehouse lines or other temporary funding arrangements.

Company


Contact

Phone#

Line Amount

Name, address, phone number and contact name of your company’s principal bank:

Name:________________________________Officer Name:______________________________________

Address:______________________________City:______________________________________________

State:_________________________________Zip:_______Phone #________________________________

SEE ATTACHED PAGE FOR DOCUMENTATION REQUIRED TO COMMENCE PROCESSING OF THIS APPLICATION

To the best of my knowledge I swear and affirm that all herein provided information is true and correct.  I hereby authorize First Savings Bank, FSB to perform customary credit and reference checks pursuant to this authorization.  I understand that this application is not a commitment by First Savings Bank, FSB and if approved, I will receive a written commitment.  (Mortgage Warehouse Line Agreement signed by First Savings Bank, FSB)

By:______________________________________Date:__________________________________________

Name:___________________________________Title:___________________________________________

First Savings Bank

Application
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REQUIRED DOCUMENTATION CHECK LIST












Check List

1)
Completed, signed application





_____

2)
Company’s Financial Statement for last year ($50,000.00

_____


minimum net worth).

3) Company’s fiscal year-to-date Interim Financial Statement which
_____ 

is no more than 90 days old, signed and certified to be true and 

correct ($50,000.00 minimum net worth.

4) Personal Financial Statements (not older than twelve (12) months) of 
_____

all owners.  

5)
Resumes of principal officers and key managers



_____

6)
Brief narrative of company’s business history and ownership

_____

7)
Copy of by-laws and articles of incorporation, and corporate

_____

Resolutions as applicable

8)
Copy of Mortgage Broker/Mortgage Bankers Licenses from the 
_____

States in which you do business

UPON COMPLETION PLEASE MAIL TO:

FIRST SAVINGS BANK, FSB

BRENDA STARNS

301 SOUTH CENTER

SUITE 120

ARLINGTON, TEXAS 76010

EXHIBIT “C”

STATE OF ________________

COUNTY OF ______________

SPECIAL POWER OF ATTORNEY

    WHEREAS, __________________________________________________________ (the "Company"), a __________ corporation with its principal offices in ______________________________________ has entered into that certain Mortgage Warehouse Line Agreement dated _____________, (the "Agreement"), by and between the Company and First Savings Bank (FSB).

    WHEREAS, the Agreement provides that FSB shall act in the capacity as custodian and bailee under the Agreement;

    WHEREAS, in carrying out its duties and obligations under the Agreement, many of which are time sensitive, FSB has determined that the interests of the Company would be advanced if documents did not have to be returned to the Company to supply missing endorsements or make other adjustments the cure of which are conditions precedent to FSB performing its functions under the Agreement;

    WHEREAS, the appointment of designated officers or employees of FSB as special attorneys-in-fact with limited powers which will enable such special attorneys-in-fact to supply missing endorsements and make other minor adjustments to various documents held by FSB as custodian and bailee under the Agreement will facilitate the business objectives evidenced by the Agreement; and 

    WHEREAS, the Company has agreed to provide a limited power of attorney for such purposes. 

    NOW, THEREFORE, I, ______________________, the duly authorized President of the Company do hereby make, constitute and appoint Dick Driscoll, Rhonda Long, Mary Banks, Tamara Hambright, and Brendia Starns all of the City of Arlington, County of Tarrant, State of Texas, each its true and lawful attorney-in-fact for it and in its name, place and stead and, on its behalf and for its use and benefit:  

    To prepare, execute and record endorsements and/or assignments on behalf of the Company with respect to all notes, deeds, deeds of trust, mortgages, assignments of security or other instruments (the "Documents") pertaining to any real or personal property, tangible or intangible in which the Company may have an interest which, subject to the Agreement or any subsequent contractual agreement between FSB and the Company (a "Subsequent Agreement"), during the effective period of this power of attorney, are required to be delivered physically to FSB in negotiable form or assigned or delivered for custodial purposes to FSB.

    To make such other ministerial or administration changes to the Documents as, in FSB's reasonable judgment, are necessary and proper for it to carry out its duties and obligations under the Agreement or any Subsequent Agreement in accordance with terms thereof.

    This power of attorney shall commence and be full force and effect as of the date hereof and shall remain and be full force and effect until an appropriate written notice of revocation thereof executed by an authorized officer of the Company is actually received by FSB at its offices in Arlington, Tarrant County, Texas.

    In consideration of the above-named individuals, FSB agrees to this appointment, the Company hereby covenants and agrees with each of said individuals in their individual capacity, with FSB as their employer that it will protect,defend, indemnify and save each such attorney-in-fact, FSB harmless from and against any and all claims, demands and causes of action, suits or other litigation (including all costs, expenses and attorneys fee incurred by any such attorneys-in-fact, FSB in defense of any such claims, demands or causes of action) in anywise associated with or related to the acts performed by any or all of said attorneys-in-fact or any of them in the proper exercise of the powers or authorizations conveyed hereby consistent with, and in furtherance of, the requirements of the Agreement or any Subsequent Agreement.

      EXECUTED this ___________ day of _______________, 20____.

THE COMPANY: _______________________

                                By: ____________________________

                                Name: __________________________

                                Its:             President

STATE OF ______________________

COUNTY OF ____________________

    BEFORE   ME,   the   undersigned    authority,   on   this    day     personally     appeared _____________________________________________, _______________________________________ 

of ________________________________________ a corporation, known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to me that he executed the same for the porpoises and consideration therein expresses, in the capacity stated, and as the act and deed of said corporation.  

            Given under my hand and seal of office this ______ day

            of ________________, 20____ 









_________________________________









Notary Public in and for









The State of _______________________









My Commission Expires:









_________________________________

FIRST SAVINGS BANK, F.S.B.

CONTINUING GUARANTY

OF PAYMENT AND PERFORMANCE
This agreement is made and executed in contemplation that _____________________, ______________, (Lender) _______________________________________________, (address) will enter a mortgage warehouse line agreement (the “Agreement”) with FIRST SAVINGS BANK, F.S.B. (“Warehouse Bank”), 301 South Center Street, Suite 120, Arlington, Tarrant County, Texas.  76010.

For good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, and to induce Warehouse Bank to execute the Agreement and continue performance under such Agreement, the undersigned unconditionally guarantees unto Warehouse Bank the complete and timely performance, satisfaction, and observation of all terms, covenants, conditions, representations, warranties, and other obligations of Lender pursuant to the  Agreement, and the prompt and complete payment of any and all damages, losses, costs, expenses (including reasonable attorneys’ fees incurred in the enforcement of the Agreement), and other liabilities and amounts due from Lender to Warehouse Bank pursuant to, or by reason of any breach of, the Agreement (all obligations of and amounts due from Lender pursuant to the Agreement shall be collectively referred to as the “Guaranteed Obligations”).  The term “Guaranteed Obligations” shall include all indebtedness of every kind and character, whether now existing or arising in the future, of Lender to Warehouse Bank pursuant to the Agreement, or otherwise, without limit as to amount, together with interest on the Guaranteed Obligations at the highest lawful rate.  It being the intent of Guarantor to guarantee the full and complete performance of the Agreement, and the full prompt payment of all sums which may become owing to Warehouse Bank from Lender pursuant to the Agreement.  This guaranty shall extend to all renewals, extensions, rearrangements, and substitutions of the Agreement.

This guaranty is unconditional and absolute, and if for any reason all or any portion of the Guaranteed Obligations shall not be performed or paid promptly when due, Guarantor shall immediately perform such obligations or pay the same to Warehouse Bank or any other person or entity entitled to payment or performance, regardless of any defense, right of offset, or counterclaim which Lender may have or assert and regardless of whether Warehouse Bank or any other person or entity shall have taken any steps to enforce any rights against Lender or any other entity for the performance of such obligations or to collect such sum, and regardless of any condition or contingency.

Whether and when to exercise any of the remedies of Warehouse Bank under the Agreement shall be in the sole and absolute discretion of Warehouse Bank, and no delay by Warehouse Bank in enforcing any remedy shall be a defense to Guarantor’s liability under this guaranty.  To the extent allowed by applicable law, Guarantor hereby waives any good-faith on the part of warehouse bank in exercising any remedies in the Agreement.

Guarantor expressly waives each and every right to which it may be entitled by virtue of the suretyship law of the State of Texas, including without limitation, any rights it may have pursuant to Rule 31 of the Texas Rules of Civil Procedure, Chapter 17 of the Texas Civil Practice and Remedies Code, and Chapter 34 of the Texas Business and Commerce Code.
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Each Guarantor agrees that this guaranty is an absolute, unconditional, continuing guaranty of payment and performance and not a guaranty of collection, and that the obligations of each Guarantor are independent of the obligations of the Lender or any other guarantor or any other person that may be guaranteeing all or any part of the Guaranteed Obligations, so that Guarantor’s obligation to perform or pay the Guaranteed Obligations, shall continue even if the Lender’s obligation to perform or pay is discharged or ceases by operation of law or otherwise.  Without limiting the foregoing, none of Guarantor’s obligations under this guaranty shall be released, diminished, impaired, reduced, or adversely affected by (a) the invalidity, illegality, or unenforceability or all or any part of the Agreement for any reason whatsoever, including without limitation the fact that the Agreement or any other documents have been forged; or (b) the discharge of Lender’s liability for the performance or payment of its obligations pursuant to the Agreement by bankruptcy proceedings or otherwise.

Guarantor shall furnish to Warehouse Bank all such financial statements and other information relating to the financial condition, properties, and affairs of Guarantor as Warehouse Bank may from time to time request.

Upon the occurrence of any of the following events: (a) Lender’s failure to perform or pay the Guaranteed Obligations when due or any other default or event of default under any terms of the Agreement; or (b) any representation or warranty made by Guarantor in this agreement or in any writing furnished in connection with or pursuant to this guaranty shall be incorrect, false or misleading on the date as of which made; or (c) Guarantor shall default in the punctual and complete performance or observance of any agreement, covenant, term or condition contained in this agreement or in any instrument given to secure Guarantor’s obligations under this agreement, or (d) final judgment or judgments in the aggregate for the payment of money in excess of $10,000.00 shall be rendered against Guarantor and the same shall remain undischarged for the period of 30 days during which execution shall not effectively be stayed; or (e) Guarantor or any other person shall claim, or any court shall find or rule, that Warehouse Bank does not have a valid lien on any security which may have been provided by Lender or Guarantor or such other person for the Guaranteed Obligations; or (f) Guarantor shall make a general assignment for the benefit of creditors or shall petition or apply to the tribunal for the appointment of a custodian, liquidator, trustee, or receiver of all or any substantial part of the business, estate, or assets of Guarantor, or shall commence any proceeding relating to Guarantor or its property under any bankruptcy, reorganization, arrangement, insolvency, readjustment of debt, dissolution, or liquidation law of any jurisdiction, whether now or subsequently in effect, or (g) any such petition or application shall be filed or any such proceeding shall be commenced against Guarantor, and Guarantor by any act or omission shall indicate approval of same, consent to, or acquiescence in same, or an order shall be entered appointing any such custodian, liquidator, trustee, or receiver of all or any substantial part of the assets of Guarantor, or granting relief to Guarantor or approving the petition in any such proceeding, and such order shall remain in effort for more then 30 days; or (h) Guarantor shall fail generally to pay its debts as they become due, or suffer any writ of attachment or execution or any similar process to be issued or levied against it or any substantial part of its property which is not released, stayed, bonded, or vacated within 30 days after its issue or levy or (i) Guarantor shall have concealed, removed, or permitted to be concealed or removed, any part of its property, with intent to hinder, delay, or  defraud its creditors or any of them, or made or suffered a transfer of any its property which may be fraudulent under any bankruptcy, fraudulent  conveyance,  or similar  law, or shall have made any
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transfer of its property to or for the benefit of a creditor at a time when other creditors similarly situated have not been paid or shall have suffered; or permitted, while insolvent, any creditor to obtain a lien on any of its property through legal proceedings or distraint which is not vacated within 30 days from the date of same; or (j) if Guarantor is an individual, Guarantor shall die and his or her estate or a substantial part of such estate shall be distributed by the executor or administrator of such estate to his or her heirs or in accordance with guarantor’s will prior to all the distributes of such estate or part of such estate (by an instrument approved in form and substance by Warehouse Bank) either (i) jointly and severally assuming all of such deceased Guarantor’s obligations under this agreement, or (ii) securing the performance and payment of the Guaranteed Obligations by effectively pledging, mortgaging, or otherwise creating a first lien (but without personal liability on such distributees’ part) on a portion of the assets of such estate valued by a qualified appraiser in an amount approved by Warehouse Bank; or (k) if Guarantor is a corporation, partnership, or joint venture, the dissolution, liquidation, or termination of existence of Guarantor or the sale, conveyance, lease, or other disposition of a substantial part of the assets of Guarantor; or (1) any adverse material change shall occur in the assets, liabilities, financial condition, business operations, affairs, or circumstances of Guarantor; then an event of default under this guaranty shall have occurred and the holder or holders of the Guaranteed obligations may, at its or their option, declare the Guaranteed Obligations, together with interest at the highest lawful rate on same, to be immediately performable and all sums due and payable, and the Guaranteed Obligations shall immediately be performable and all sums due and payable.

If more than one person executed this guaranty, their obligations under this guaranty shall be joint and several.  Suit may be brought against such persons jointly and severally or against any  one or more but less than all of them, without impairing or releasing the rights of Warehouse Bank against any other such person.

No delay on the part of Warehouse Bank in exercising any right under this agreement, or failure to exercise the same, shall operate as a waiver or such right, nor shall any single or partial exercise of any right, power, or privilege bar any further or subsequent exercise of the same or any other right, power or privilege.

This guaranty shall be governed by and construed and interpreted in accordance with the laws of the United States of America and the State of Texas.  Venue shall be property in Tarrant County, Texas, to enforce payment or performance under this guaranty.

Nothing in this agreement shall be construed to cancel, amend, discharge, or limit any other guaranty or similar obligation, if any, executed by any Guarantor in favor of Warehouse Bank.

Executed by _________________ day of __________________________, 200__.

GUARANTORS:
________________________________


________________________________

________________________________


________________________________
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