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CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Amount

to be
Registered

Maximum
Offering Price

Per Unit

Maximum
Aggregate

Offering Price

Amount of

Registration Fee(1)
5.75% Senior Notes due 2023 $600,000,000 100% $600,000,000 $68,760

(1) Calculated pursuant to Rule 457(r) under the Securities Act of 1933, as amended (the �Securities Act�). The fee payable in connection with
the offering pursuant to this prospectus supplement has been paid in accordance with Rule 456(b) under the Securities Act.
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FILED PURSUANT TO RULE 424(B)(5)
REGISTRATION NO: 333-184140

PROSPECTUS SUPPLEMENT

(To Prospectus dated September 27, 2012)

Lender Processing Services, Inc.

$600,000,000

5.75% Senior Notes due 2023

We are offering $600,000,000 aggregate principal amount of 5.75% Senior Notes due 2023, or the �notes.�

The notes will mature on April 15, 2023. Interest will accrue from October 12, 2012 and is payable on April 15 and October 15 of each year,
beginning on April 15 , 2013.

The notes will be our general unsecured senior obligations and will rank equally in right of payment with all of our existing and future senior
indebtedness and senior in right of payment to any of our future subordinated indebtedness. The notes will be effectively subordinated in right of
payment to all of our existing and future secured indebtedness, including borrowings under our credit facilities, to the extent of the value of the
assets securing such indebtedness. As of the issue date, the notes will be jointly and severally guaranteed by each of our current and future direct
and indirect domestic subsidiaries that guarantee our obligations under our credit facilities, and the notes will be structurally subordinated to all
obligations of our subsidiaries that do not guarantee the notes.

We have the option to redeem the notes, in whole or in part, at any time on or after October 15, 2017, at the redemption prices specified under
�Description of Notes � Optional Redemption.� We may also redeem the notes, in whole or in part, at any time prior to October 15, 2017, at a
�make-whole� redemption price specified under �Description of Notes � Optional Redemption.� In addition, we may redeem up to 35% of the notes
prior to October 15, 2015 with the net cash proceeds from certain equity offerings. If we undergo a change of control or sell certain assets, we
may be required to offer to purchase the notes on the terms described in this prospectus supplement.

We do not intend to list the notes on any national securities exchange.

The notes will be issued only in registered form in denominations of $2,000 and integral multiples of $1,000 in excess thereof.

Investing in the notes involves risks. See �Risk Factors� beginning on page S-12 of this prospectus supplement and on page 2 of the
accompanying prospectus.
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Per Note Total
Initial price to public1 100% $600,000,000
Underwriting discount and commissions 1.375% $8,250,000
Proceeds, before expenses, to us 98.625% $591,750,000
1  Plus accrued interest, if any, from October 12, 2012, if settlement occurs after such date.

None of the Securities and Exchange Commission, any state securities commission, or any other regulatory body has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is truthful or complete.
Any representation to the contrary is a criminal offense.

We expect delivery of the notes will be made to investors in book-entry form only through the facilities of The Depository Trust Company for
the accounts of its participants, including Clearstream Banking S.A., and Euroclear Bank S.A./N.V., as operator of the Euroclear System, on or
about October 12, 2012.

Joint Book-Running Managers

Wells Fargo Securities
J.P. Morgan

BofA Merrill Lynch
SunTrust Robinson Humphrey

US Bancorp
Goldman, Sachs & Co.

The date of this prospectus supplement is September 28, 2012.
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This prospectus supplement and the accompanying prospectus are part of a �shelf� registration statement that we have filed with the Securities and
Exchange Commission (the �SEC�). By using a shelf registration statement, we may sell any combination of the securities described in the
accompanying prospectus from time to time and in one or more offerings. Before purchasing any notes, you should carefully read both this
prospectus supplement and the accompanying prospectus, together with the documents incorporated by reference into this prospectus
supplement and the accompanying prospectus, and the additional information described under the heading �Incorporation of Certain Documents
by Reference.�

It is expected that delivery of the notes will be made against payment therefor on or about the date specified on the cover of this prospectus
supplement, which is the ninth business day following the date of pricing of the notes (such settlement cycle being referred to as �T+9�). You
should note that trading of the notes on the date of this prospectus supplement or the next five succeeding business days may be affected by the

Edgar Filing: Lender Processing Services, Inc. - Form 424B5

Table of Contents 4



T+9 settlement. See �Underwriting.�

S-i

Edgar Filing: Lender Processing Services, Inc. - Form 424B5

Table of Contents 5



Table of Contents

ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of the notes being offered and also
adds to and updates information contained in the accompanying base prospectus. The second part, the base prospectus, gives more general
information, some of which may not apply to the notes being offered. Generally, when we refer only to the �prospectus,� we are referring to both
parts combined, and when we refer to the �accompanying prospectus,� we are referring to the base prospectus.

If the information contained or incorporated by reference in this prospectus supplement varies in any way from the information contained or
incorporated by reference in the accompanying prospectus, you should rely on the information contained or incorporated by reference in this
prospectus supplement. If the information contained in the prospectus varies in any way from the information incorporated by reference herein,
you should rely on the more recent document.

You should carefully read this prospectus supplement, the accompanying prospectus and any free writing prospectus delivered in connection
with this offering. We are only responsible for the information contained in the prospectus and the documents contained or incorporated by
reference herein. We and the underwriters have not authorized anyone to provide you with any other information. We do not take responsibility
for any other information that others may give you.

We and the underwriters are not offering to sell the notes in any jurisdiction where the offer is not permitted.

You should not assume that the information contained or incorporated by reference in the prospectus and the accompanying prospectus is
accurate as of any date other than the date of the document containing such information. Our business, financial condition, results of operations
and prospects may have changed since such date. Neither the delivery of the prospectus, nor any sale made hereunder, shall under any
circumstances imply that the information contained in this prospectus supplement or the accompanying prospectus is correct as of any date
subsequent to the date of this prospectus supplement or the accompanying prospectus, as applicable, or that any information incorporated by
reference in this prospectus supplement is correct as of any date subsequent to the date of the document containing such information.

NON-GAAP FINANCIAL MEASURES

U.S. generally accepted accounting principles (�GAAP�) is the term used to refer to the standard framework of guidelines for financial accounting
for U.S. companies. GAAP includes the standards, conventions and rules accountants for U.S. companies follow in recording and summarizing
transactions, and in the preparation of financial statements. In addition to financial results prepared in accordance with GAAP, we have included
certain non-GAAP financial measures in this prospectus supplement, including �Adjusted EBITDA� (GAAP net income plus depreciation and
amortization, provision for taxes and interest expense and certain non-recurring adjustments). We have provided these measures because we
believe that they are helpful to investors in comparing year-over-year performance in light of certain non-recurring charges, and to better
understand our financial performance, competitive position and future prospects. Non-GAAP measures should be considered in conjunction with
the GAAP financial presentation and should not be considered in isolation or as a substitute for GAAP net earnings. For a reconciliation of these
non-GAAP measures to related GAAP measures, see �Summary � Summary Historical Financial Data� in this prospectus supplement.

S-ii

Edgar Filing: Lender Processing Services, Inc. - Form 424B5

Table of Contents 6



Table of Contents

FORWARD-LOOKING STATEMENTS

The statements contained or incorporated by reference in this prospectus supplement that are not purely historical, including statements
regarding our expectations, hopes, intentions or strategies regarding the future and our plans to refinance certain indebtedness, are
�forward-looking statements� within the meaning of Section 27A of the Securities Act of 1933, as amended (the �Securities Act�), and Section 21E
of the Securities Exchange Act of 1934, as amended (the �Exchange Act�). These statements relate to, among other things, our future financial and
operating results. In many cases, you can identify forward-looking statements by terminology such as �may,� �will,� �should,� �expect,� �plan,� �anticipate,�
�believe,� �estimate,� �predict,� �potential,� or �continue,� or the negative of these terms and other comparable terminology. Actual results could differ
materially from those anticipated in these statements as a result of a number of factors, including, but not limited to:

� our ability to successfully consummate the notes offering, the Tender Offer, and related consent solicitation, the redemption of any
untendered 2016 Notes, the prepayment of the Term B Loans under our Credit Facility and the amendment of our Credit Facility;

� our ability to adapt our services to changes in technology or the marketplace;

� the impact of adverse changes in the level of real estate activity (including among others, loan originations and foreclosures) on demand
for certain of our services;

� our ability to maintain and grow our relationships with our customers;

� the effects of our substantial leverage on our ability to make acquisitions and invest in our business;

� the level of scrutiny being placed on participants in the foreclosure process;

� risks associated with federal and state enforcement proceedings, inquiries and examinations currently underway or that may be
commenced in the future with respect to our default management operations, and with civil litigation related to these matters;

� the impact of continued delays in the foreclosure process on the timing and collectability of our fees for certain of our services;

� changes to the laws, rules and regulations that regulate our businesses as a result of the current economic and financial environment;

� changes in general economic, business and political conditions, including changes in the financial markets;

� the impact of any potential defects, development delays, installation difficulties or system failures on our business and reputation;

� risks associated with protecting information security and privacy;

� our historical financial information may not be indicative of our results as a stand-alone company; and
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� other risks detailed elsewhere in this prospectus supplement, including those set forth below in �Risk Factors.�
We undertake no obligation to publicly update or revise any forward-looking statement, whether as a result of new information, future
developments or otherwise.

S-iii
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SUMMARY

This summary contains basic information about our company and this offering of the notes. This summary highlights selected information
contained elsewhere or incorporated by reference in this prospectus supplement. This summary is not complete and does not contain all of the
information that you should consider before deciding whether or not to invest in the notes. For a more complete understanding of our company
and this offering you should read carefully this entire prospectus supplement, including the section entitled �Risk Factors,� and the
accompanying prospectus, as well as the financial statements and related notes and other information incorporated by reference herein.

Except as otherwise indicated or unless the context otherwise requires, all references in this prospectus supplement to �LPS,� the �Company,� �we,�
�our� or �us� refer to Lender Processing Services, Inc., which will be the issuer of the notes, and its subsidiaries. All references to the �Issuer� refer to
Lender Processing Services, Inc. and not its subsidiaries. Certain of these subsidiaries will guarantee the notes offered hereby. Our fiscal year
ends on December 31.

Except as otherwise indicated or unless the context otherwise requires, all references in this prospectus supplement to �FIS� are to Fidelity
National Information Services, Inc., a Georgia corporation formerly known as Certegy Inc., and its subsidiaries, that owned all of LPS�s shares
until July 2, 2008.

Our Business

We are a provider of integrated technology and transaction services to the mortgage lending industry, with market leading positions in mortgage
processing and default management services in the U.S. We conduct our operations through two reporting segments, Technology, Data and
Analytics and Transaction Services, which produced approximately 35% and 65%, respectively, of our revenues for the three and six month
periods ended June 30, 2012. A large number of financial institutions and mortgage servicers use our solutions. Our technology solutions include
our mortgage processing system, which automates all areas of loan servicing, from loan setup and ongoing processing to customer service,
accounting and reporting. Our technology solutions also include our Desktop system, which is a middleware enterprise workflow management
application designed to streamline and automate business processes. Our transaction services include our default services, which are used by
mortgage lenders, servicers and other real estate professionals to reduce the expense of managing defaulted loans, and our origination services,
which support most aspects of the closing of mortgage loan transactions by lenders and loan servicers.

We offer a suite of solutions across the mortgage continuum, including technology applications, data, analytics, origination services and default
services. Our two reporting segments are Technology, Data and Analytics and Transaction Services. We provide our solutions to many of the top
50 U.S. banks, as well as a number of other financial institutions, mortgage lenders, mortgage loan servicers, and other real estate professionals.

In our Technology, Data and Analytics segment, our principal technology solutions are software applications provided to mortgage lenders and
other lending institutions, together with related support and services. Our technology solutions primarily consist of mortgage processing and
workflow management software applications. The long term nature of most of our contracts in this business provides us with substantial
recurring revenues. Our revenues from mortgage processing are generally based on the number of active mortgages on our mortgage servicing
platform in a given period. Our other technology solutions include our Desktop application, which at present is deployed primarily to customers
utilizing our default management services. We generally earn revenues from our Desktop application on a per transaction basis. Our data and
analytics offerings primarily consist of our alternative valuation services, real estate and mortgage data, modeling and forecasting and analytical
tools. For the six months ended June 30, 2012, the Technology, Data and Analytics segment generated $364.2 million, or approximately 35%, of
our consolidated revenues from continuing operations.

S-1
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Our Transaction Services segment consists principally of our origination services and our default services. Our origination services consist
primarily of settlement services, such as title agency and closing services, traditional appraisals and appraisal management services and other
origination and real estate-related services. Each of these services is provided through a centralized delivery channel in accordance with a
lender�s specific requirements, regardless of the geographic location of the borrower or property. Our default services, including title, posting and
publication, property preservation, asset management services and administrative support, are provided to national lenders, loan servicers and
other real estate professionals to enable them to better manage some or all of the business processes necessary to take a loan and the underlying
property through the default, foreclosure and disposition process. For the six months ended June 30, 2012, the Transaction Services segment
generated $677.0 million, or approximately 65%, of our consolidated revenues from continuing operations.

Technology, Data and Analytics

Our Technology, Data and Analytics segment offers leading software systems and information solutions that facilitate and automate many of the
business processes across the life cycle of a mortgage. Our customers use our technology and services to reduce their operating costs, improve
their customer service and enhance the quality and consistency of various aspects of their mortgage servicing. We continually work with our
customers to customize and integrate our software and services in order to assist them in achieving the value proposition that we offer to them.

The primary applications and services of our technology businesses include:

� Servicing Technology.    Our mortgage servicing platform (�MSP�) is an application that automates loan servicing, including loan setup
and ongoing processing, customer service, accounting and reporting to the secondary mortgage market, and federal regulatory reporting.
MSP serves as the core application through which our customers keep the primary records of their mortgage loans. MSP processes a
wide range of loan products, including fixed-rate mortgages, adjustable-rate mortgages, construction loans and daily simple interest
loans. Our capabilities on our MSP platform also include processing home equity lines of credit (�HELOCs�). We believe MSP provides a
more robust system for addressing HELOCs in areas such as loss mitigation, escrow tracking and regulatory reporting than the software
systems that many banks have historically used to process these loans, which are based on credit card systems.

� When a bank hires us to process its mortgage portfolio, we provide the hardware and the skilled personnel whose role is to keep the
system up and running 24 hours a day, seven days a week, to keep the programs and interfaces running smoothly and to make the
system and application changes needed to upgrade the processes and ensure compliance with regulatory changes. We also undertake to
perform the processing securely. The bank customer is responsible for all external communications and all keying or other data input,
such as reflecting when checks or other payments are received from its loan customers.

� Default Technology.    We have developed a web-based workflow information system, which we refer to as Desktop. The Desktop
application can be used for managing and automating a wide range of different workflow processes. It can also be used to organize
images of paper documents within a particular file, to capture information from imaged documents, to manage invoices and to provide
multiple users access to key data needed for various types of monitoring and process management.

� Origination Technology.    We offer various software applications and services that facilitate the origination of mortgage loans in the
U.S. For example, our origination technology solutions are used to automate the loan origination process. Of these, our Empower
solution provides banks, savings and loans and mortgage brokers with credit bureau integration and interfaces with MSP, automated

S-2
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underwriting systems used by the Federal National Mortgage Association (�Fannie Mae�) and the Federal Home Loan Mortgage
Corporation (�Freddie Mac�) and various vendors providing settlement services. Our LendingSpace platform provides a solution for
collaboration between retail loan originators and correspondent lenders. We also offer RealEC, a collaborative vendor network for the
mortgage industry. The RealEC network enables lenders and their business partners to electronically connect, collaborate and automate
their business processes and to electronically order and route settlement services. Our Loan Quality Gateway, an integrated platform
that helps lenders to meet loan quality requirements established by the government-sponsored enterprises and the Federal Housing
Finance Agency, utilizes our RealEC technology.

We build all of our technology platforms to be scalable, highly secure, flexible, standards-based, and web connected. Standards and web
connectivity ensure that our products are easy to use for our customers. Further, we can bring solutions to market quickly due to investments that
we have made in integrating our technology.

In addition to our technology applications, this segment provides data and analytics solutions that are used in different steps in the life cycle of a
mortgage. Our primary data and analytics services are:

� Alternative valuation services.    We offer a broad range of property valuation services that allow our customers to match their risk of
loss with alternative forms of property valuations, depending upon their needs and regulatory requirements. These include, among
others, automated valuation models, broker price opinions, collateral risk scores, appraisal review services and valuation reconciliation
services. To deliver these services, we utilize artificial intelligence software, detailed real estate statistical analysis, and modified
physical property inspections.

� Data and information.    We acquire and aggregate real estate property and loan data on a national level and make such data available
to our customers in a single database with a standard, normalized format. We also provide tax status data on properties and offer a
number of value added services that enable our customers to utilize our data to assess risk, determine property values, track market
performance, generate leads and mitigate risk.

Transaction Services

Our origination services segment offers customized outsourced business process and information solutions. We work with our customers to set
specific parameters regarding the services they require, and where practicable, provide a single point of contact with us for these services.

Our origination services segment includes the following services:

� Settlement and title agency services.    We offer centralized title agency and closing services to our customers. Our title agency services
include conducting title searches and preparing an abstract of title, reviewing the status of title in a title commitment, resolving any title
exceptions, verifying the payment of existing loans secured by a subject property, verifying the amount of prorated expenses and either
arranging for or issuing a title insurance policy by a title insurance underwriter. Our closing management services include preparing
many of the documents used in connection with the closing. We work with independent closing agents that are trained to close loans in
accordance with the lender�s instructions, and independent notaries who are available to promptly assist with the closing. Due to the
centralized nature of our title and closing operations, our settlement services are typically utilized in connection with refinancing
transactions.

� Appraisal services.    We operate an appraisal management company, which contracts with independent appraisers to provide traditional
appraisals. Traditional property appraisal services involve labor intensive inspections of the real property in question and of comparable
properties in the same and similar neighborhoods, and typically take weeks to complete. These services are typically provided in
connection with first mortgages.

S-3
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� Other origination services.    We offer lenders federal flood zone certifications in connection with the origination of new mortgage
loans. We also offer monitoring services that will notify a lender of any change in flood zone status during the life of a loan.

In addition to origination services, our Transaction Services segment offers default services. These services allow our customers to efficiently
manage the business processes necessary to take a loan and the underlying real estate securing the loan through the default and foreclosure
process. We offer a full spectrum of services relating to the management of defaulted loans, from initial property inspection through the eventual
disposition of our customer�s asset. Based on a customer�s needs, our default services can be provided individually or, more commonly, as part of
a solution that integrates one or more of those services with our technology applications, such as the Desktop application. Our default services
include:

� Foreclosure management services.    We offer lenders, servicers and their attorneys certain administrative and support services in
connection with managing foreclosures. We also offer comprehensive posting and publication of foreclosure and auction notices, and
conduct mandatory title searches, in each case as necessary to meet state statutory requirements for foreclosure.

� Property inspection and preservation services.    At the onset of a loan default, our services are designed to assess and preserve the
value of the property securing the loan. For example, through independent inspectors we provide inspection services, including daily
reports on vacant properties, occupancy inspections and disaster and insurance inspections. We also offer property preservation and
maintenance services, such as lock changes, window replacement, lawn service and debris removal, through independent contractors.

� Asset management, default title and settlement services.    After a property has been foreclosed, we provide services that aid our
customers in managing their real estate owned, or REO, properties, including property preservation field services. We also offer a
variety of title and settlement services relating to the lender�s ownership and eventual sale of REO properties. Finally, we offer advisory
and management services to facilitate a lender�s REO sales.

� Alternative property valuation services.    We provide a range of default related valuation services that support loss mitigation and the
foreclosure process.

Corporate

In addition to our two reporting segments, we also have a corporate segment, which includes costs and expenses not allocated to our two
reporting segments as well as certain smaller investments and operations.

Competitive Strengths

A number of the businesses in which we engage are highly competitive. The businesses that make up our Technology, Data and Analytics
segment compete with internal technology departments within financial institutions and with third party data processing or software
development companies and data and analytics companies. Competitive factors in processing businesses include the quality of the
technology-based application or service, application features and functions, ease of delivery and integration, ability of the provider to maintain,
enhance and support the applications or services, and pricing. We believe that due to our integrated technology and economies of scale in the
mortgage processing business, we have a competitive advantage in each of these categories.

With respect to our mortgage servicing platform, we compete with our customers� internal technology departments and other providers of similar
systems. MSP is a leading mortgage processing software in the U.S.

Our Desktop application, which is a workflow information system that can be used to manage a range of different workflow processes, is
currently the leading mortgage default management application in the U.S. We compete primarily with our customers� in-house technology
departments for this type of business.
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In our Data and Analytics businesses, we primarily compete with CoreLogic, Inc., in-house capabilities and certain niche providers.

For the businesses that comprise our Transaction Services segment, key competitive factors include quality of the service, convenience, speed of
delivery, customer service and price. Our title and closing services businesses principally compete with large national title insurance
underwriters. Our appraisal services businesses principally compete with First American Corporation, Fidelity National Financial, Inc. and small
independent appraisal providers, as well as our customers� in-house appraisers. Due to a lack of publicly available information as to the national
market for these services, we are unable to determine our overall competitive position in the national marketplace with respect to our origination
services businesses. Our default services businesses principally compete with in-house services performed directly by our customers and, to a
lesser extent, other third party vendors that offer similar applications and services. Based in part on the range and quality of default services we
offer and our focus on technology and customer service, we believe we are one of the largest mortgage default services providers in the U.S.

The Refinancing Transactions

On September 27, 2012, we commenced a cash tender offer to purchase any and all of our outstanding 8.125% Senior Notes due 2016 (the �2016
Notes�) and a consent solicitation to eliminate, among other things, substantially all of the restrictive covenants of the 2016 Notes, in each case,
on the terms and conditions set forth in our Offer to Purchase and Consent Solicitation Statement dated September 27, 2012 (as amended or
supplemented, the �Tender Offer�). We intend to use a portion of the net proceeds from this offering to purchase the 2016 Notes validly tendered
and not validly withdrawn in the Tender Offer, to pay for consents delivered in connection with the Tender Offer and to pay related fees and
expenses. We also intend to use a portion of the net proceeds from this offering to redeem any 2016 Notes not purchased by us in the Tender
Offer in accordance with the terms of the indenture that governs the 2016 Notes and to prepay the $247.5 million of Term B Loans (representing
all of the Term B Loans) outstanding under our senior secured credit facilities (the �Credit Facility�). See �Use of Proceeds.�

This prospectus supplement is not an offer to purchase or a solicitation of an offer to purchase any 2016 Notes. The Tender Offer is only being
made by the Offer to Purchase and Consent Solicitation Statement referred to above.

The Tender Offer is currently scheduled to expire at 12:00 midnight on October 25, 2012, or such later date as determined by us. The Tender
Offer allows us to purchase any 2016 Notes validly tendered and not validly withdrawn prior to 5:00 p.m. on October 11, 2012 (as the same may
be extended, the �Consent Payment Deadline�) prior to the expiration of the Tender Offer, and we intend to purchase such 2016 Notes promptly
following the Consent Payment Deadline. We are offering, subject to the terms and conditions of the Tender Offer, to pay a total consideration
of $1,044.38 (which includes a consent payment of $30) per $1,000 principal amount of 2016 Notes validly tendered and not withdrawn in the
Tender Offer prior to the Consent Payment Deadline, plus accrued and unpaid interest. The consent payment will not be paid for any 2016 Notes
accepted for purchase that are validly tendered after the Consent Payment Deadline and prior to the expiration of the Tender Offer.

Immediately following the consummation of this offering and the prepayment of the $247.5 million of Term B Loans outstanding under the
Credit Facility, we intend to enter into an amendment to the 2011 Credit Agreement (as defined herein) that governs the Credit Facility. The
amendment would (1) give us additional flexibility under the 2011 Credit Agreement with respect to charges incurred for our accruals for
litigation and regulatory matters and (2) extend the period with respect to which mandatory prepayments using excess cash flow must be made
from the fiscal year ending December 31, 2012 to the fiscal year ending December 31, 2013. There can be no assurances that we will be
successful in entering into the amendment on these terms. For additional information on our accruals for litigation and regulatory matters,
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see Note 12 to our unaudited condensed consolidated financial statements contained in our Quarterly Report on Form 10-Q for the quarter ended
June 30, 2012, which is incorporated herein by reference.

The Issuer

Lender Processing Services, Inc. is incorporated in the State of Delaware. The Issuer�s principal executive offices are located at 601 Riverside
Avenue, Jacksonville, Florida 32204 and its telephone number at that address is (904) 854-5100.

Our History

Prior to July 2, 2008, the Issuer was a wholly-owned subsidiary of FIS. In October 2007, the board of directors of FIS approved a plan of
restructuring pursuant to which FIS would spin off its lender processing services segment to its shareholders in a tax free distribution. Pursuant
to this plan of restructuring, on June 16, 2008, FIS contributed to us all of its interest in the assets, liabilities, businesses and employees related to
FIS�s lender processing services operations in exchange for shares of the Issuer�s common stock and certain of our debt obligations. On July 2,
2008, FIS distributed to its shareholders a dividend of one-half share of the Issuer�s common stock for each issued and outstanding share of FIS
common stock, which we refer to as the �spin-off.� Also on July 2, 2008, FIS exchanged 100% of our debt obligations for a like amount of FIS�s
existing term loans. The spin-off was tax-free to FIS and its shareholders, and the debt-for-debt exchange undertaken in connection with the
spin-off was tax-free to FIS.

S-6
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The Offering

The following summary contains basic information about the notes and is not intended to be complete. For a more detailed description of the
notes, see �Description of Notes.�

Issuer Lender Processing Services, Inc.

Notes Offered $600,000,000 principal amount of 5.75% Senior Notes due 2023.

Maturity Date The notes will mature on April 15, 2023.

Interest Payment Dates The Issuer will pay interest semi-annually on April 15 and October 15 of each year,
commencing April 15, 2013. Interest will accrue from October 12, 2012.

Guarantees The notes will be jointly and severally guaranteed by each current and future direct and
indirect domestic subsidiary of the Issuer that guarantees the Issuer�s obligations under
the Credit Facility. See �Description of Notes � Guarantees.�

As of the closing date, all of our subsidiaries, except I-Net Reinsurance, Ltd., National
Title Insurance of New York Inc., RealInfo, L.L.C., Whitehawk, LLC and LPS India
Solutions Private Limited, will guarantee the notes. Our non-guarantor subsidiaries
accounted for approximately $27.2 million, or 2.6%, of our revenue for the six months
ended June 30, 2012 and approximately $87.6 million, or 3.8%, of our total assets as of
June 30, 2012.

Ranking The notes will be the Issuer�s general senior unsecured obligations and will be:

�equal in right of payment with all of the Issuer�s existing and future senior unsecured
indebtedness;

�senior in right of payment to all of the Issuer�s future subordinated indebtedness;

�effectively subordinated to all of the Issuer�s existing and future secured indebtedness
(including indebtedness under the Credit Facility), to the extent of the value of the
assets securing that indebtedness; and

�structurally subordinated to all of the existing and future liabilities, including trade
payables, of any of the Issuer�s subsidiaries that do not guarantee the notes.
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Similarly, the guarantee of each guarantor will be such guarantor�s general senior
unsecured obligations and will be:

�equal in right of payment with all of such guarantor�s existing and future senior
unsecured indebtedness;

�senior in right of payment to all of such guarantor�s future subordinated indebtedness;
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�effectively subordinated to all of such guarantor�s existing and future secured
indebtedness (including such guarantor�s guarantee under the Credit Facility), to the
extent of the value of the assets securing that indebtedness; and

�structurally subordinated to all of the existing and future liabilities, including trade
payables, of any of such guarantor�s subsidiaries that do not guarantee the notes.

As of June 30, 2012, after giving effect to the sale of notes and the use of proceeds as
contemplated by this prospectus supplement, we will have approximately $1,068.1
million of indebtedness, including $468.1 million of secured indebtedness and no senior
unsecured indebtedness other than the notes. We will also have an additional
$398.2 million of unused commitments available under our Credit Facility.

Optional Redemption Prior to October 15, 2017, we may redeem all or a portion of the notes at any time at a
price equal to 100% of the principal amount of the notes redeemed plus the applicable
�make-whole� premium set forth in this prospectus supplement and accrued and unpaid
interest, if any, to the redemption date.

We may redeem all or a portion of the notes at any time and from time to time on or
after October 15, 2017 at the redemption price set forth in this prospectus supplement
plus accrued and unpaid interest, if any, to the redemption date. In addition, at any time
prior to October 15, 2015, we may redeem up to 35% of the aggregate principal amount
of the notes with the proceeds of certain equity offerings at a redemption price of
105.750% of the principal amount thereof, plus accrued and unpaid interest, if any, to
the redemption date. See �Description of Notes � Optional Redemption.�

Change of Control Upon the occurrence of a change in control, we will be required to offer to repurchase
the notes at a price equal to 101% of the principal amount, plus accrued and unpaid
interest, if any, to the purchase date. See �Description of Notes � Certain
Covenants � Repurchase of Notes Upon a Change of Control.�

Certain Covenants The covenants contained in the indenture under which the notes will be issued will,
among other things, limit our ability and the ability of any restricted subsidiaries to:

�create liens;

�incur indebtedness or issue preferred stock;

�pay dividends or make distributions in respect of capital stock or make certain other
restricted payments or investments;

�sell assets, including capital stock of the restricted subsidiaries;
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�enter into transactions with our affiliates;

�enter into sale and leaseback transactions; and

�merge, consolidate or sell substantially all of our assets.

These covenants are subject to a number of important exceptions, limitations and
qualifications which are described under �Description of Notes.�

No Listing We do not intend to list the notes on any securities exchange or quotation system.
Although the underwriters have informed us that they intend to make a market in the
notes, they are not obligated to do so and may discontinue market-making activities at
any time without notice to us or holders of the notes. Accordingly, a liquid market for
the notes may not be maintained. See �Underwriting.�

Use of Proceeds We intend to use the net proceeds of this offering, net of underwriter discounts and
offering expenses, along with cash on hand, (1) to purchase all of the 2016 Notes
validly tendered and not validly withdrawn in the Tender Offer, to pay for consents
delivered in connection with the Tender Offer and to pay related fees and expenses, (2)
if less than all of the outstanding 2016 Notes are validly tendered and not validly
withdrawn in the Tender Offer, to redeem the outstanding 2016 Notes and to pay related
fees and expenses and the related call premium and (3) to prepay the $247.5 million of
Term B Loans outstanding under the Credit Facility. See �Use of Proceeds.�

Risk Factors

You should carefully consider all of the information included in the prospectus supplement and, in particular, the information under �Risk Factors�
beginning on page S-12 of this prospectus supplement prior to making an investment decision with respect to the notes.
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SUMMARY HISTORICAL FINANCIAL DATA

The following table sets forth summary historical financial data for LPS. We derived the summary historical financial data as of December 31,
2011 and December 31, 2010 and for the fiscal years ended December 31, 2011, December 31, 2010 and December 31, 2009 from our audited
consolidated financial statements incorporated by reference into this prospectus. We derived the summary historical financial data as of June 30,
2011 and June 30, 2012 and for the six months ended June 30, 2011 and June 30, 2012 from our unaudited condensed consolidated financial
statements incorporated by reference into this prospectus.

You should read the following summary historical financial data in conjunction with �Management�s Discussion and Analysis of Financial
Condition and Results of Operations� in our Annual Report on Form 10-K for the fiscal year ended December 31, 2011 and our Quarterly Report
on Form 10-Q for the six months ended June 30, 2012 and our consolidated financial statements and related notes incorporated by reference into
this prospectus supplement.

Year Ended December 31,

(unaudited)
Six Months

Ended June 30,
2011 2010 2009 2012 2011

(in thousands)
Statement of Operations Data:
Revenues $ 2,090,112 $ 2,376,861 $ 2,299,088 $ 1,039,228 $ 1,036,843
TD&A % of revenue 33% 28% 28% 35% 33% 
TS % of revenue 67% 72% 72% 65% 67% 
Expenses
Operating Expenses 1,574,158 1,693,623 1,633,854 775,189 770,958
Depreciation and amortization 90,376 89,079 91,285 48,022 45,623
Legal and regulatory charge 78,483 � � 144,476 �
Exit costs, impairments and other charges 56,912 14,069 8,985 � 29,198

Total expenses 1,799,930 1,796,771 1,734,124 967,687 845,779

Operating income 290,182 580,090 564,964 71,541 191,064
Other income (expense):
Interest income 1,451 982 1,389 902 711
Interest expense (67,583) (71,277) (84,742) (32,857) (27,975) 
Other income (expense), net (182) 340 19 159 (46) 

Total other income (expense) (66,314) (69,955) (83,334) (31,796) (27,310) 

Earnings from continuing operations before income
taxes and equity in losses of unconsolidated entity 223,868 510,135 481,630 39,745 163,754
Provision for income taxes 81,062 193,849 184,224 24,863 61,408

Earnings from continuing operations before equity in
losses of unconsolidated equity 142,806 316,286 297,406 14,882 102,346
Equity in losses of unconsolidated entity � � (37) � �

Earnings from continuing operations 142,806 316,286 297,369 14,882 102,346
Loss from discontinued operations, net of tax (46,263) (13,942) (20,663) (5,641) (25,052) 

Net earnings 96,543 302,344 276,706 9,241 77,294
Net earnings attributable to noncontrolling minority
interest � � (977) � �
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Net earnings attributable to Lender Processing
Services, Inc. $ 96,543 $ 302,344 $ 275,729 $ 9,241 $ 77,294
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Year Ended December 31,

(unaudited)
Six Months

Ended June 30,
2011 2010 2009 2012 2011

(in thousands)
Balance Sheet Data (at end of period):
Cash and cash equivalents $ 77,355 $ 52,287 $ 70,528 $ 138,491 $ 22,008
Total assets 2,245,415 2,251,843 2,197,304 2,315,994 2,169,197
Total debt 1,149,160 1,249,401 1,289,350 1,077,625 1,231,825
Other Financial Data:
Adjusted EBITDA(1) $ 515,954 $ 683,238 $ 665,234 $ 264,039 $ 265,885

(1) Adjusted EBITDA is defined as net income, plus depreciation and amortization, equity in the losses of nonconsolidated subsidiaries,
minority interest, provision for income taxes, losses from discontinued operations, other expense, legal and regulatory charges and exit
costs, impairment and other charges. We believe that the presentation of Adjusted EBITDA is helpful to investors in comparing
year-over-year performance in light of certain non-recurring charges, and to better understand our financial performance, competitive
position and future prospects. Our management uses Adjusted EBITDA to evaluate the performance of our business, to aid in
period-to-period comparability, for planning and forecasting purposes and to measure results against forecasts.

Adjusted EBITDA should not be considered as an alternative to net income (loss) or other performance measures presented in accordance with
GAAP. While Adjusted EBITDA and similar measures are fequently used as measures of operations and the ability to meet debt service
obligations, Adjusted EBITDA is not necessarily comparable to other similarly titled captions of other companies due to the potential
inconsistencies in the method of calculation.

Year Ended December 31,

(unaudited)
Six Months

Ended June 30,
2011 2010 2009 2012 2011

(in thousands)
Other Financial Data:
Net income $ 96,543 $ 302,344 $ 275,729 $ 9,241 $ 77,294
Equity in losses of nonconsolidated entities � � 37 � �
Minority interest � � 977 � �
Provision for income taxes 81,062 193,849 184,224 24,863 61,408
Loss from discontinued operations 46,263 13,942 20,663 5,641 25,052
Other expense 66,314 69,955 83,334 31,796 27,310
Depreciation and amortization 90,376 89,079 91,285 48,022 45,623
Legal and regulatory charge 78,483(1) � � 144,476(2) �
Exit costs, impairment and other charges 56,912(3) 14,069(3) 8,985 � 29,198

Adjusted EBITDA $ 515,954 $ 683,238 $ 665,234 $ 264,039 $ 265,885

(1) During the fourth quarter of 2011, we recognized a pre-tax legal and regulatory contingency accrual of $78.5 million ($53.1 million, net of
tax) for estimated settlement and third-party legal expenses related to various ongoing legal and regulatory matters.

(2) During the second quarter of 2012, we recognized a pre-tax legal and regulatory contingency accrual of $144.5 million ($100.6 million, net
of tax) for estimated settlement and third-party legal expenses related to various ongoing legal and regulatory matters.

(3)
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Restructuring charges reflect the impact of the departure of certain executives including our former chief executive officer, our former
co-chief operating officer and our former chief financial officer, as well as the impact of various restructuring programs. In connection with
these initiatives, during 2011 and 2010, we recorded pre-tax restructuring charges totaling $22.9 million and $2.5 million ($14.2 million and
$1.5 million net of tax), respectively, and equity acceleration charges of $10.5 million and $1.8 million ($6.4 million and $1.1 million net of
tax), respectively.
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RISK FACTORS

Any investment in the notes involves a high degree of risk. You should carefully consider each of the following risks described below, together
with all of the other information set forth or incorporated by reference in this prospectus supplement, including our consolidated financial
statements and related notes, before making a decision to invest in the notes. Our business, financial condition, results of operations or liquidity
could be materially and adversely affected by any of these risks. The risks described below are not the only ones we face, and this section is
intended only as a summary of certain material factors. Additional risks not presently known to us or that we currently deem immaterial may
also impair our business operations.

Risks Related to our Business

The strength of the economy and the housing market affect demand for certain of our services.

The Mortgage Brokers Association estimates that the level of U.S. mortgage originations, by dollar volume, was $1.3 trillion and $1.6 trillion in
2011 and 2010, respectively, with refinancing transactions comprising approximately 68% and 70%, respectively, of the total market in those
years. The MBA�s Mortgage Finance Forecast currently estimates that the mortgage origination market will be approximately $1.5 trillion in
2012, with more than 70% of that volume represented by refinance activity, with the decrease in activity being driven by substantially decreased
refinancing activity. We believe the substantial refinance activity in the last few years has been driven by a historical low interest rate
environment, as well as various government programs aimed at providing refinancing opportunities to borrowers who may not otherwise have
been able to qualify to refinance their loans. However, the MBA projects that mortgage originations will decrease to $1.0 trillion in 2013, with
refinance volumes representing less than 50% of total volume in that year. We believe the decrease in the MBA�s projections for 2013 is due to,
among other things, current real estate prices, the potential for rising interest rates and tightened loan requirements, such as higher credit score
and down payment requirements and additional fees. In the event of a decrease in the level of origination transactions, and the level of
refinancing transactions in particular, the results of our origination services operations will be adversely affected. Further, in the event that the
ongoing difficult economy or other factors lead to a decline in levels of home ownership and a reduction in the aggregate number of U.S.
mortgage loans outstanding, our revenues from servicing technology could be adversely affected.

In contrast, the weaker economy and housing market have tended to increase the volume of consumer mortgage defaults, which can favorably
affect our default services operations, in which we service residential mortgage loans in default. It can also increase revenues from our Desktop
solution, which is currently primarily used in connection with default management. As a result, our default services services have historically
provided a natural hedge against the volatility of the real estate origination business and its resulting impact on our origination services.
However, various pieces of government legislation aimed at mitigating the current downturn in the housing market and lenders� efforts to comply
with the requirements of that legislation and the requirements of consent orders entered into by a number of large lenders during 2011 have
delayed foreclosure starts and slowed the pace at which foreclosures are processed, which has adversely affected the results of our default
services operations. See �Risk Factors � Participants in the mortgage industry are under increased scrutiny, and efforts by the government to
reform the mortgage industry or address the troubled mortgage market and the current economic environment could affect us.� We continue to
believe the size of the default services market should be significant in future years due to the substantial inventory of delinquent loans and loans
in foreclosure, which should have a positive effect on our default revenues and the revenues from our Desktop solution. However, it is difficult
to predict when or the speed at which these loans will make their way through the foreclosure process. If the foreclosure process continues to
experience significant delays, our results of operations could be adversely affected.
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Our results of operations may be affected by the nature of our relationships with our largest customers or by our customers� relationships
with the government-sponsored enterprises.

A small number of customers account for a significant portion of our revenues, and we expect that a limited number of customers will continue
to represent a significant portion of our revenues for the foreseeable future. In 2011, our largest customer, Wells Fargo, accounted for
approximately 21.5% of our consolidated revenue, and our second largest customer, JPMorgan Chase & Co., accounted for approximately
17.4% of our consolidated revenue. Wells Fargo accounted for approximately 11.0% of the revenue from our Technology, Data and Analytics
segment and approximately 27.2% of the revenue from our Transaction Services segments in 2011, and JPMorgan Chase & Co. accounted for
approximately 17.6% of the revenue from our Technology, Data and Analytics segment and approximately 17.2% of the revenue from our
Transaction Services segment in 2011. Our five largest customers accounted for approximately 55.5% of our consolidated revenue and
approximately 38.8% and 64.7% of the revenue of our Technology, Data and Analytics and Transaction Services segments, respectively. The
revenues of our five largest customers are spread across a range of services, and we protect ourselves by utilizing separate contracts for different
services. However, our relationships with these and other large customers are important to our future operating results, and deterioration in any
of those relationships could significantly reduce our revenues. In addition, by virtue of their significant relationships with us, these customers
may be able to exert pressure on us with respect to the pricing of our services.

Our customers also have significant relationships with Fannie Mae and Freddie Mac, which are government-sponsored enterprises (�GSE�) tasked
with working with financial institutions to provide liquidity to the mortgage market. They do this by purchasing loans from the lenders either for
cash or in exchange for a mortgage-backed security that comprises those loans and that, for a fee, carries the GSE�s guarantee of timely payment
of interest and principal. Because our customers service the loans owned by the GSEs, we provide services on many of those loans. As a result
of these relationships, the GSEs have been able to implement changes to our pricing structure on certain services we provide related to default
and foreclosure servicing. The GSEs or other governmental agencies may be able to exert similar pressure on the pricing of our services in the
future, which could have a negative impact on our results of operations.

Participants in the mortgage industry are under increased scrutiny, and efforts by the government to reform the mortgage industry or
address the troubled mortgage market and the current economic environment could affect us.

The current economic downturn and troubled housing market have resulted in increased scrutiny of all parties involved in the mortgage industry
by governmental authorities, judges and the news media, among others, with significant focus being on those involved in the foreclosure
process. This scrutiny has included federal and state governmental review of all aspects of the mortgage lending business, including an increased
legislative and regulatory focus on consumer protection practices. For example, in late 2010 and 2011, several federal banking agencies
undertook reviews of the default and foreclosure processes at a number of large banks and the related services provided by their third party
service providers, including LPS. Following these reviews, the banks and certain service providers, including us, entered into consent orders
with the banking agencies. The consent orders further slowed the pace of foreclosure starts and processing during 2011 as the banks and their
service providers began to work through complying with the requirements of their respective consent orders, and we believe this trend will
continue for some time.

More recently, on February 9, 2012, five of the nation�s largest banks agreed to a $25 billion settlement, which we refer to as the Foreclosure
Settlement, related to the federal and state investigations into the foreclosure practices of banks and other mortgage servicers from September
2008 to December 2011. The settlement amount will increase if other major servicers agree to the terms. Although we believe that the
Foreclosure Settlement may provide the Company with future revenue opportunities as servicers seek to improve their procedures, we are
uncertain to what degree the settlement may affect our results in the future.
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In addition, several pieces of legislation have been enacted to address the struggling mortgage market and the current economic downturn. For
example, under the Home Affordable Refinance Program (�HARP�), many homeowners with an existing mortgage owned by Fannie Mae or
Freddie Mac who would otherwise be unable to get a refinancing loan because of a loss in home value have been able to get a refinancing loan.
On October 24, 2011, the Federal Housing Finance Agency announced a series of changes to HARP that would make it easier for certain
borrowers who owe more than their home is worth and who are current on their mortgage payments to refinance their mortgages at the current
lower interest rates and obtain other refinancing benefits. While we believe HARP II has had a positive impact on our results of operations in the
first half of 2012, we are unable to predict the extent to which the modified program may affect our results of operations in the future.

In addition, the Home Affordable Modification Program (�HAMP�) provides mortgage loan servicers with a set of standardized qualification
guidelines for loan modifications aimed at reducing borrower monthly payments to affordable levels. HAMP has been extended through
December 31, 2013, and in 2012 the federal government has relaxed certain eligibility requirements for the program and has increased the
financial incentives for banks to participate in it. Through May 2012, the U.S. Treasury Department estimates that banks had worked through
most of the loans currently eligible for HAMP, and offered 2.0 million trial modifications. Of those, approximately 1.8 million trial
modifications were actually implemented and approximately 1.0 million became permanent.

While we believe that HAMP has had an adverse effect on the processing of delinquent loans and may continue to have a negative effect in the
future as additional mortgages become eligible under the program�s current criteria or if those criteria are broadened, the pace of modifications
has slowed and we believe there will be a lessened impact going forward. However, we cannot predict the ultimate impact that the government�s
initiatives under HAMP or other foreclosure relief and loan modification initiatives may have, or whether the government may take additional
action to address the current housing market.

Notwithstanding the effects of existing government programs, the inventory of delinquent mortgage loans and loans in foreclosure remains
significant. We believe this is due in part to a slowdown in the processing of foreclosures as lenders focus their resources on complying with
their consent orders and making modifications under the HAMP program in compliance with its requirements and various government directives
intended to increase its success. We believe that the Foreclosure Settlement may result in more normalized foreclosure timelines in the future.
However, we cannot predict whether any legislative or regulatory changes will be implemented as a result of the findings of the banking
agencies following their default and foreclosure services reviews, or whether the government may take additional action to increase the success
of HAMP or to otherwise address the current housing market and economic uncertainty. Any such actions could cause a continuation of or
further slow the current level of foreclosure volumes and adversely affect our future results.

The slowdown in the processing of foreclosures has also adversely impacted a number of service providers in the default industry. For example,
the foreclosure trustees that manage the foreclosure process for the servicers in many states are experiencing significant delays in the timing of
receiving payments for their services. In many cases, the servicers direct these foreclosure trustees to use our services, particularly our default
title and our posting and publishing services. The fees for our services are passed through to the servicers, and we do not receive payment for
these services until after the trustees are paid by the servicers, which often does not occur until the foreclosure process has been completed. As
foreclosure timelines have continued to extend for longer periods, we have become uncertain of the trustees� ultimate ability to pay these fees and
have increased our allowance for doubtful accounts. Continued delays in the foreclosure process and the timing of payments for these services
could result in additional increases to our allowance for doubtful accounts or in the accounts becoming uncollectable.

The current economic downturn has also led to an increased legislative and regulatory focus on consumer protection practices. As a result,
federal and state governments have enacted various new laws, rules and regulations. One example of such legislation is the Dodd-Frank Act
which was signed into law in July 2010. The Dodd-Frank Act contains broad changes for many sectors of the financial services and

S-14

Edgar Filing: Lender Processing Services, Inc. - Form 424B5

Table of Contents 27



Table of Contents

lending industries. Among other things, the Dodd-Frank Act includes requirements for appraisals and appraisal management companies,
including a requirement that appraisal fees be �customary and reasonable.� The Dodd-Frank Act also called for the establishment of the Consumer
Finance Protection Bureau, a new federal regulatory agency responsible for regulating consumer protection within the United States. It is
difficult to predict the form that new rules or regulations implemented by the CFPB or other regulations or other rule-makings implementing
other requirements of the Dodd-Frank Act may take, what additional legislative or regulatory changes may be approved in the future, or whether
those changes may require us to change our business practices, incur increased costs of compliance or adversely affect our results of operations.

We may incur additional costs and expenses due to investigations or other actions relating to default procedures.

As described in note 12 to our consolidated financial statements titled �Commitments and Contingencies� in our Quarterly Report on Form 10-Q
for the quarter ended June 30, 2012, a number of governmental agencies have been conducting separate inquiries concerning various current and
past business practices in our default operations, and others may do so in the future. These inquiries take various forms, including informal or
formal requests, reviews, investigations and subpoenas. We have been cooperating and we have expressed our willingness to continue to fully
cooperate with these inquiries. Due to the current scrutiny being placed on participants in the foreclosure process and the early stage of certain of
these inquiries, it is difficult to predict the final outcome of these matters. In addition, in April 2011, we entered into a consent order with
various banking agencies pursuant to which we agreed, among other things, to engage an independent third party to conduct a risk assessment
and review of our default management businesses and the document execution services we provided to servicers from January 1, 2008 through
December 31, 2010. As further described in note 12 to our consolidated financial statements titled �Commitments and Contingencies,� we are
subject to enforcement proceedings, civil litigation and regulatory actions and investigations relating to default matters, and could become
subject to additional civil litigation and enforcement proceedings. Our accrual for legal and regulatory matters that are probable and estimable is
$203.1 million as of June 30, 2012, and includes estimated costs of settlement, damages and associated legal fees and assumes no third party
recoveries. There can be no assurance that we will not incur additional costs and expenses that would be material, including but not limited to
fines or penalties and legal costs, or be subject to other remedies, as a result of regulatory, legislative or administrative investigations or actions
relating to default procedures or civil litigation.

If we fail to adapt our services to changes in technology or in the marketplace, or if our ongoing efforts to upgrade our technology are not
successful, we could lose customers and have difficulty attracting new customers for our services.

The markets for our services are characterized by constant technological changes, frequent introductions of new services and evolving industry
standards. Our future success will be significantly affected by our ability to maintain sufficient liquidity to enhance our current services, and
develop and introduce new services that address the increasingly sophisticated needs of our customers and their customers. These initiatives
carry the risks associated with any new service development effort, including cost overruns, delays in delivery and performance issues. There
can be no assurance that we will be successful in developing, marketing and selling new services that meet these changing demands, that we will
not experience difficulties that could delay or prevent the successful development, introduction, and marketing of these services, or that our new
services and their enhancements will adequately meet the demands of the marketplace and achieve market acceptance.

We operate in a competitive business environment, and if we are unable to compete effectively our results of operations and financial
condition may be adversely affected.

The markets for our services are intensely competitive. Our competitors vary in size and in the scope and breadth of the services they offer. We
compete for existing and new customers against both third
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parties and the in-house capabilities of our customers. Some of our competitors have substantial resources. In addition, we expect that the
markets in which we compete will continue to attract new competitors and new technologies. There can be no assurance that we will be able to
compete successfully against current or future competitors or that competitive pressures we face in the markets in which we operate will not
materially adversely affect our business, financial condition and results of operations.

Further, because many of our larger potential customers have historically developed their key processing applications in-house and therefore
view their system requirements from a make-versus-buy perspective, we often compete against our potential customers� in-house capacities. As a
result, gaining new customers in our mortgage processing business can be difficult. For banks and other potential customers, switching from an
internally designed system to an outside vendor, or from one vendor of mortgage processing services to a new vendor, is a significant
undertaking. Many potential customers worry about potential disadvantages such as loss of accustomed functionality, increased costs and
business disruption. As a result, potential customers often resist change. There can be no assurance that our strategies for overcoming potential
customers� reluctance to change will be successful, and this resistance may adversely affect our growth.

Security breaches or our own failure to comply with privacy regulations imposed on providers of services to financial institutions could harm
our business by disrupting our delivery of services and damaging our reputation.

As part of our business, we electronically receive, process, store and transmit sensitive business information of our customers. In addition, we
collect personal consumer data, such as names and addresses, social security numbers, driver�s license numbers and payment history records.
Unauthorized access to our computer systems or databases could result in the theft or publication of confidential information or the deletion or
modification of records or could otherwise cause interruptions in our operations. These concerns about security are increased when we transmit
information over the Internet.

Additionally, as a provider of services to financial institutions, we are bound by the same limitations on disclosure of the information we receive
from our customers as apply to the financial institutions themselves. If we fail to comply with these regulations, we could be exposed to suits for
breach of contract or to governmental proceedings. In addition, if more restrictive privacy laws or rules are adopted in the future on the federal
or state level, that could have an adverse impact on us. Any inability to prevent security or privacy breaches could cause our existing customers
to lose confidence in our systems and terminate their agreements with us, and could inhibit our ability to attract new customers.

If our applications or services are found to infringe the proprietary rights of others, we may be required to change our business practices and
may also become subject to significant costs and monetary penalties.

As our information technology applications and services develop, we may become increasingly subject to infringement claims. Any claims,
whether with or without merit, could:

� be expensive and time-consuming to defend;

� cause us to cease making, licensing or using applications that incorporate the challenged intellectual property;

� require us to redesign our applications, if feasible;

� divert management�s attention and resources; and

� require us to enter into royalty or licensing agreements in order to obtain the right to use necessary technologies.
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If we are unable to successfully consummate and integrate acquisitions, our results of operations may be adversely affected.

One of our strategies to grow our business is to opportunistically acquire complementary businesses and services. This strategy will depend on
our ability to find suitable acquisitions and finance them on acceptable terms. We may require additional debt or equity financing for future
acquisitions, and doing so will be made more difficult by our substantial debt. If we are unable to acquire suitable acquisition candidates, we
may experience slower growth. Further, even if we successfully complete acquisitions, we will face challenges in integrating any acquired
business. These challenges include eliminating redundant operations, facilities and systems, coordinating management and personnel, retaining
key employees, managing different corporate cultures, and achieving cost reductions and cross-selling opportunities. Additionally, the
acquisition and integration processes may disrupt our business and divert our resources.

We have substantial investments in recorded goodwill as a result of prior acquisitions, and an economic downturn or troubled mortgage
market could cause these investments to become impaired, requiring write-downs that would reduce our operating income.

Goodwill was approximately $1,119.4 million, or approximately 48% of our total assets, as of June 30, 2012. Current accounting rules require
that goodwill be assessed for impairment at least annually or whenever changes in circumstances indicate that the carrying amount may not be
recoverable from estimated future cash flows. Factors that may indicate the carrying value of our intangible assets, including goodwill, may not
be recoverable include, but are not limited to, significant underperformance relative to historical or projected future operating results, a
significant decline in our stock price and market capitalization, and negative industry or economic trends.

The results of our fiscal year 2011 annual assessment of the recoverability of goodwill indicated that the estimated fair value of all of the
Company�s reporting units were in excess of the carrying value of those reporting units, and thus no goodwill impairment existed as of
December 31, 2011. However, if the current economic downturn continues over a prolonged period or if the mortgage market continues to
struggle, the carrying amount of our goodwill may no longer be recoverable, and we may be required to record an impairment charge, which
would have a negative impact on our results of operations and financial condition. We will continue to monitor our market capitalization and the
impact of the current economic downturn on our business to determine if there is an impairment of goodwill in future periods.

We have a long sales cycle for many of our technology solutions and if we fail to close sales after expending significant time and resources to
do so, our business, financial condition and results of operations may be adversely affected.

The implementation of many of our technology solutions often involves significant capital commitments by our customers, particularly those
with smaller operational scale. Potential customers generally commit significant resources to an evaluation of available technology solutions and
require us to expend substantial time, effort and money educating them as to the value of our technology solutions and services. We incur
substantial costs in order to obtain each new customer. We may expend significant funds and management resources during the sales cycle and
ultimately fail to close the sale. Our sales cycle may be extended due to our customers� budgetary constraints or for other reasons. If we are
unsuccessful in closing sales after expending significant funds and management resources or if we experience delays, it could have a material
adverse effect on our business, financial condition and results of operations.

We may experience defects, development delays, installation difficulties and system failures with respect to our technology solutions, which
would harm our business and reputation and expose us to potential liability.

Many of our services are based on sophisticated software and computing systems, and we may encounter delays when developing new
technology solutions and services. Further, the technology

S-17

Edgar Filing: Lender Processing Services, Inc. - Form 424B5

Table of Contents 30



Table of Contents

solutions underlying our services have occasionally contained and may in the future contain undetected errors or defects when first introduced or
when new versions are released. In addition, we may experience difficulties in installing or integrating our technologies on platforms used by
our customers. Finally, our systems and operations could be exposed to damage or interruption from fire, natural disaster, power loss,
telecommunications failure, unauthorized entry and computer viruses. Defects in our technology solutions, errors or delays in the processing of
electronic transactions, or other difficulties could result in:

� interruption of business operations;

� delay in market acceptance;

� additional development and remediation costs;

� diversion of technical and other resources;

� loss of customers;

� negative publicity; or

� exposure to liability claims.
Any one or more of the foregoing occurrences could have a material adverse effect on our business, financial condition and results of operations.
Although we attempt to limit our potential liability through disclaimers and limitation-of-liability provisions in our license and customer
agreements, we cannot be certain that these measures will be successful in limiting our liability.

Risks Related to Our Indebtedness and the Notes

Our substantial indebtedness could adversely affect our financing options and liquidity position and prevent us from fulfilling our
obligations, including obligations associated with the notes.

As of June 30, 2012, on an as adjusted basis after giving effect to the offering of notes contemplated by this prospectus supplement and the
application of the net proceeds from the notes as described under �Use of Proceeds,� we and our subsidiaries would have had approximately
$1,068.1 million of indebtedness (including $468.1 million under our Credit Facility) and an additional $398.2 million of unused commitments
available under our Credit Facility. We also have other contractual commitments and contingent obligations. Our level of indebtedness could
restrict our operations and could have important consequences to you. For example, it could:

� make it more difficult for us to satisfy our obligations with respect to the notes;

� increase our vulnerability to general adverse economic and industry conditions and adverse developments in our business;

� make it more difficult for us to borrow money in the future in excess of amounts available under our Credit Facility for working capital,
capital expenditures, acquisitions or other purposes and limit our ability to pursue other business opportunities and implement certain
business strategies;
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� require us to dedicate a substantial portion of our cash flow from operations to payments on our indebtedness, thereby reducing the
availability of our cash flow to finance operations, acquisitions and other business activities;

� limit our flexibility in planning for, or reacting to, changes in our business and industry and general economic conditions, which may
place us at a competitive disadvantage compared to our competitors that have less debt;

� restrict us from making strategic acquisitions or other investments or cause us to make non-strategic divestitures; and
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� limit, along with the financial and other restrictive covenants in the documents governing our indebtedness, among other things, our
ability to obtain additional financing for working capital and capital expenditures, and for other general corporate purposes.

We have a higher level of debt than certain of our competitors, which may cause a competitive disadvantage and may reduce flexibility in
responding to changing business and economic conditions, including increased competition. In addition, a portion of our indebtedness, including
borrowings under our Credit Facility, bear interest at variable rates. If market interest rates increase, variable-rate debt will create higher debt
service requirements, which could adversely affect our cash flow. For example, a one percent increase in interest rates would result in a
$1 million increase in our annual interest expense for every $100 million of floating rate debt we incur, which may make it more difficult for us
to service our debt. Although we have entered into various agreements limiting our exposure to higher interest rates and may enter into
additional similar agreements in the future, these agreements may not offer complete protection from this risk, and we remain subject to the risk
that one or more of the counterparties to these agreements may fail to satisfy their obligations under these agreements.

Despite current indebtedness levels, we may still be able to incur substantially more debt, including secured debt. This could further increase
the risks associated with our substantial leverage.

We may incur substantial additional indebtedness in the future. The terms of the 2011 Credit Agreement and the indenture that will govern the
notes offered hereby will allow us and our subsidiaries to incur additional indebtedness, including secured indebtedness, subject to certain
limitations. As of June 30, 2012, on an as adjusted basis, after giving effect to the offering of notes contemplated by this prospectus supplement
and the application of the net proceeds from the notes as described under �Use of Proceeds,� we would have an additional $398.2 million of
unused commitments available to be borrowed under our Credit Facility. If new debt is added to our current debt levels, or any debt is incurred
by our subsidiaries, the related risks that we and they now face could increase.

To service our indebtedness, we will require a significant amount of cash. Our ability to generate or access cash depends on many factors
beyond our control.

Our ability to make payments on and to refinance our indebtedness will depend on our ability to generate cash in the future. This, to some extent,
is subject to general economic, financial, competitive, legislative, regulatory and other factors that are beyond our control. We cannot assure you
that our future cash flow, cash on hand or available borrowings will be sufficient to meet our obligations and commitments. If we are unable to
generate sufficient cash flow from operations in the future to service our indebtedness and to meet our other commitments, we will be required
to adopt one or more alternatives, such as refinancing or restructuring our indebtedness (including the notes), selling material assets or
operations or raising additional debt or equity capital. We cannot assure you that any of these actions could be effected on a timely basis or on
satisfactory terms or at all, or that these actions would enable us to continue to satisfy our capital requirements. In addition, our existing or future
debt agreements, including the 2011 Credit Agreement and the indenture that will govern the notes, will contain restrictive covenants that may
prohibit us from adopting any of these alternatives. Our failure to comply with these covenants could result in an event of default which, if not
cured or waived, could result in the acceleration of all of our debt. See �Description of Other Indebtedness� and �Description of Notes.�

The notes are not secured by any of our assets. However, the indebtedness under the 2011 Credit Agreement is secured and, therefore, our
bank lenders have a prior claim on our and certain of our subsidiaries� assets.

The notes are not secured by any of our assets. The notes will be effectively subordinated in right of payment to all of our secured indebtedness
(including indebtedness under our Credit Facility) to the extent of the value of the assets securing such indebtedness. Under the 2011 Credit
Agreement and the indenture that will govern the notes, we will be permitted to incur liens securing certain additional indebtedness. If we
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become insolvent or are liquidated, or if payment in respect of any existing or future secured indebtedness is accelerated, the holders of this
secured indebtedness will be entitled to exercise the remedies available to a secured lender under applicable law (in addition to any remedies that
may be available under documents pertaining to such secured debt). If we are unable to pay our obligations to any secured lenders, they could
proceed against any or all of the collateral securing our indebtedness to them. In addition, a breach of the restrictions or covenants contained in
the documents pertaining to any secured indebtedness or acceleration by any secured lenders of our obligations to them could cause a default
under the notes. We may not have, or be able to obtain, sufficient funds to repay the notes in full upon acceleration after we pay any secured
lenders to the extent of their collateral. As of June 30, 2012, on an as adjusted basis after giving effect to the offering of notes contemplated by
this prospectus supplement and the application of net proceeds as described under �Use of Proceeds,� we and the guarantors would have had
approximately $468.1 million of secured indebtedness outstanding and an additional $398.2 million of unused commitments available under our
Credit Facility.

Claims of creditors of non-guarantor subsidiaries will have priority with respect to the assets and earnings of such subsidiaries over you.

The notes will be guaranteed by each of our current and future direct and indirect domestic subsidiaries that guarantee our obligations under the
Credit Facility. The Issuer�s obligations under the notes and the guarantors� obligations under the guarantees are structurally subordinated to the
obligations of our non-guarantor subsidiaries. Holders of notes will not have any claim as a creditor against our subsidiaries that are not
guarantors of the notes. Therefore, in the event of any bankruptcy, liquidation or reorganization of a non-guarantor subsidiary, the rights of the
holders of notes to participate in the assets of such non-guarantor subsidiary will rank behind the claims of that subsidiary�s creditors, including
trade creditors (except to the extent we have a claim as a creditor of such subsidiary) and preferred stockholders of such subsidiaries, if any. Our
non-guarantor subsidiaries accounted for approximately $27.2 million, or 2.6%, of our revenue for the six months ended June 30, 2012 and
approximately $87.6 million, or 3.8%, of our total assets as of June 30, 2012.

The agreements governing our indebtedness impose certain restrictions. Failure to comply with any of these restrictions could result in the
acceleration of our indebtedness. Were this to occur, we would not have sufficient cash to pay our accelerated indebtedness.

The operating and financial restrictions and covenants in our debt agreements, including the 2011 Credit Agreement and the indenture that will
govern the notes, may adversely affect our ability to finance future operations or capital needs or to engage in new business activities. The 2011
Credit Agreement and/or the indenture that will govern the notes restrict our ability to, among other things:

� create liens;

� incur indebtedness or issue preferred stock;

� pay dividends or make distributions in respect of capital stock or make certain other restricted payments or investments;

� sell assets, including capital stock of the restricted subsidiaries;

� agree to payment restrictions affecting restricted subsidiaries;

� enter into transactions with our affiliates;

� enter into sale and leaseback transactions; and

� merge, consolidate or sell substantially all of our assets.
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engage in favorable business activities or finance future operations or capital needs. Accordingly, these restrictions may limit our ability to
successfully operate our business. A failure to comply with the restrictions contained in the 2011 Credit Agreement or the indenture that will
govern the notes, or to maintain the financial ratios required by the 2011 Credit Agreement, could lead to an event of default which could result
in an acceleration of the indebtedness.

There can be no assurance that our future operating results will be sufficient to enable compliance with the covenants in the 2011 Credit
Agreement, the indenture that will govern the notes or any agreement governing any other indebtedness or to remedy any such default. In
addition, in the event of an acceleration, we may not have or be able to obtain sufficient funds to make any accelerated payments, including
those under the notes. See �Description of Other Indebtedness� and �Description of Notes.�

We may not be able to repurchase the notes upon a change of control.

Upon the occurrence of specific kinds of change of control events, unless we have otherwise redeemed the notes, the holders of the notes will
have the right to require us to repurchase all or any part of the holders� notes at a price equal to 101% of their principal amount, plus accrued and
unpaid interest, if any, to the date of purchase. If we experience such a change of control, there can be no assurance that we would have
sufficient financial resources available to satisfy our obligations to repurchase the notes. The events that would constitute a change of control
under the indenture that will govern the notes would also likely result in an event of default under the 2011 Credit Agreement, in which case we
would be required to repay our indebtedness under our Credit Facility at the same time as we repurchase any of the notes. In addition, our future
indebtedness may contain restrictions on our ability to repurchase the notes upon certain events, including transactions that would constitute a
change of control under the indenture that will govern the notes. Our failure to purchase the notes as required under the indenture that will
govern the notes would result in a default under the indenture, which could have material adverse consequences for us and the holders of the
notes. See �Description of Notes � Certain Covenants � Repurchase of Notes upon a Change of Control.�

Investors may not be able to determine when a change of control giving rise to their right to have the notes repurchased by the Issuer has
occurred following a sale of �substantially all� of our assets.

A change of control, as defined in the indenture governing the notes, will require us to make an offer to repurchase all outstanding notes. The
definition of change of control includes a phrase relating to the sale, lease or transfer of �all or substantially all� of our assets. There is no precisely
established definition of the phrase �substantially all� under applicable law. Accordingly, the ability of a holder of notes to require us to repurchase
their notes as a result of a sale, lease or transfer of less than all of the our assets to another individual, group or entity may be uncertain. See
�Description of Notes � Certain Covenants � Repurchase of Notes upon a Change of Control.�

Federal or state laws allow courts, under specific circumstances, to void debts, including guarantees, and could require holders of notes to
return payments received from guarantors.

If a bankruptcy proceeding or lawsuit were to be initiated by unpaid creditors, the notes and the guarantees of the notes could come under review
for federal or state fraudulent transfer violations. Under federal bankruptcy law and comparable provisions of state fraudulent transfer laws,
obligations under the notes or a guarantee of the notes could be voided, or claims in respect of the notes or a guarantee of the notes could be
subordinated to all other debts of the debtor or that guarantor if, among other things, the debtor or the guarantor, at the time it incurred the debt
evidenced by such notes or guarantee:

� received less than reasonably equivalent value or fair consideration for the incurrence of such debt or guarantee; and

� one of the following applies:
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� it was insolvent or rendered insolvent by reason of such incurrence;

� it was engaged in a business or transaction for which its remaining assets constituted unreasonably small capital; or

� it intended to incur, or believed that it would incur, debts beyond its ability to pay such debts as they mature.
In addition, any payment by the debtor or guarantor under the notes or guarantee of the notes could be voided and required to be returned to the
debtor or guarantor, as the case may be, or deposited in a fund for the benefit of the creditors of the debtor or guarantor.

The measure of insolvency for purposes of these fraudulent transfer laws will vary depending upon the law applied in any proceeding to
determine whether a fraudulent transfer has occurred. Generally, however, a debtor or a guarantor would be considered insolvent if:

� the sum of its debts, including contingent liabilities, was greater than the fair saleable value of all its assets;

� the present fair saleable value of its assets was less than the amount that would be required to pay its probable liability on its existing
debts, including contingent liabilities, as they become absolute and mature; or

� it could not pay its debts as they become due.
We cannot be sure as to the standards that a court would use to determine whether or not a guarantor was solvent at the relevant time, or,
regardless of the standard that the court uses, that the issuance of the guarantees of the notes would not be voided or subordinated to the
guarantor�s other debt.

If a guarantee was legally challenged, it could also be subject to the claim that, because it was incurred for the Issuer�s benefit, and only indirectly
for the benefit of the guarantor, the obligations of the guarantor were incurred for less than fair consideration.

A court could thus void the obligations under a guarantee or subordinate a guarantee to a guarantor�s other debt or take other action detrimental to
holders of the notes.

Each guarantee will contain a provision intended to limit the guarantor�s liability to the maximum amount that it could incur without causing the
incurrence of obligations under its guarantee to be a fraudulent transfer. This provision may not be effective to protect the guarantees from being
voided under fraudulent transfer law or may reduce or eliminate the guarantor�s obligation to an amount that effectively makes the guarantee
worthless. For example, in 2009, the U.S. Bankruptcy Court in the Southern District of Florida in Official Committee of Unsecured Creditors of
TOUSA, Inc. v. Citicorp N. Am., Inc. found a savings clause provision in that case to be ineffective and held the guarantees at issue in that case
to be fraudulent transfers and voided them in their entirety.

You cannot be assured that an active public trading market will develop for the notes.

The notes will be a new issue of securities for which there is currently no market. We do not intend to list the notes on any securities exchange
or quotation system. We have been informed by the underwriters that they intend to make a market in the notes after this offering is completed.
However, the underwriters may cease their market-making at any time. In addition, the liquidity of the trading market in the notes, if any, and
the market price quoted for the notes, may be adversely affected by changes in the overall market for fixed income securities, prevailing interest
rates and by changes in our financial performance or prospects or in the prospects for companies in our industry generally. As a result, you
cannot be sure that an active trading market will develop for the notes. If no active trading market develops, you may not be able to resell your
notes at their fair market value or at all.

Historically, the market for non-investment grade debt has been subject to disruptions that have caused substantial volatility in the prices of these
securities. We cannot assure you that any market for the
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notes will be free from similar disruptions. Any such disruptions could have an adverse effect on you, as a holder of the notes, regardless of our
operating results, financial performance or prospects.

A downgrade, suspension or withdrawal of the rating assigned by a rating agency to the notes, if any, could cause the liquidity or market value
of the notes to decline.

The notes have been rated by rating agencies. A rating is not a recommendation to purchase, sell or hold the notes. We cannot assure you that
any rating assigned will remain for any given period of time or that a rating will not be lowered or withdrawn entirely by a rating agency if, in
that rating agency�s judgment, circumstances relating to the basis of the rating, such as adverse changes in our business, so warrant. Any lowering
or withdrawal of a rating by a rating agency could reduce the liquidity or market value of the notes.

Many of the covenants in the indenture governing the notes offered hereby will not apply during any period in which the notes are rated
investment grade by either Moody�s or Standard & Poor�s.

Many of the covenants in the indenture governing the notes offered hereby will not apply to us during any period in which the notes are rated
investment grade by either Moody�s or Standard & Poor�s, provided at such time no default or Event of Default (as defined in �Description of
Notes�) has occurred and is continuing. Such covenants restrict, among other things, our ability to pay distributions, incur debt and enter into
certain other transactions. There can be no assurance that the notes will ever be rated investment grade, or that if they are rated investment grade,
that the notes will maintain these ratings. However, suspension of these covenants would allow us to engage in certain transactions that would
not otherwise be permitted while these covenants were in effect. To the extent the covenants are subsequently reinstated, any such actions taken
while the covenants were suspended would not result in an Event of Default under the indenture.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for each of the periods shown on a consolidated basis. Earnings as adjusted
are calculated by taking earnings from continuing operations before income taxes, adding amortization of capitalized interest and subtracting
capitalized interest. Fixed charges are calculated by taking interest expense and adding capitalized interest and amortization of debt issuance
costs.

Year December 31, Six
Months
Ended
June 30,
20122011(2) 2010 2009 2008(1) 2007(1)

Ratio of earnings to fixed charges 3.2 6.9 5.5 8.1 1.2

Pro forma ratio of earnings to fixed charges 4.2 1.5

(1) The historical ratio of earnings to fixed charges for 2007 is not meaningful since we did not have any debt outstanding prior to June 13,
2008.

(2) During Q4-2011 and Q-2 2012, we recognized pre-tax legal and regulatory contingency accruals of $78.5 million and $144.5 million
($53.1 million and $100.6 million, net of tax), respectively, for estimated settlement and third-party legal expenses related to various
ongoing legal and regulatory matters.
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USE OF PROCEEDS

We intend to use the net proceeds of this offering, which are estimated to be approximately $589.9 million after deducting the underwriter
discount and estimated offering expenses, along with $35.7 million of cash on hand, (1) to purchase all of the 2016 Notes validly tendered and
not validly withdrawn in the Tender Offer, to pay for consents delivered in connection with the Tender Offer and to pay related fees and
expenses, (2) if less than all of the outstanding 2016 Notes are validly tendered and not validly withdrawn in the Tender Offer, to redeem the
outstanding 2016 Notes and to pay related fees and expenses and the related call premium and (3) to prepay the $247.5 million of Term B Loans
outstanding under the Credit Facility. The underwriters and/or their respective affiliates that hold 2016 Notes or Term B Loans will receive a
portion of the net proceeds from this offering in exchange for their 2016 Notes or Term B Loans, as the case may be. See �Underwriting.�
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CAPITALIZATION

The following table sets forth our capitalization as of June 30, 2012 on a historical basis and as adjusted to give effect to the issuance of the
notes and the application of the net proceeds from this offering as described in �Use of Proceeds.� You should read this table together with
�Summary Historical Financial Data,� and �Description of Certain Other Indebtedness,� as well as our historical financial statements and notes and
the related �Management�s Discussion and Analysis of Financial Condition and Results of Operations� sections included in our Annual Report on
Form 10-K for the year ended December 31, 2011 and our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2012 and June 30,
2012, which reports are incorporated herein by reference.

As of June 30, 2012
Actual As Adjusted

(in millions)
Cash and Cash Equivalents $ 138.5 $ 102.8
Debt:
Senior Credit Facilities
Term A Loan 468.1 468.1
Term B Loan 247.5 �
Revolving Loan(1) � �
Senior Notes
8.125% Senior Notes due 2016 362.0 �
5.75% Senior Notes due 2023 � 600.0

Total Debt $ 1,077.6 $ 1,068.1
Stockholders� Equity:
Total Stockholders� Equity 487.7 472.1

Total Capitalization $ 1,565.3 $ 1,540.2

(1) As of September 26, 2012, we had $398.1 million aggregate principal amount available for borrowing under the revolving loan facility.
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DESCRIPTION OF OTHER INDEBTEDNESS

Credit Facilities

On August 18, 2011, the Issuer entered into an Amendment, Restatement and Joinder Agreement (the �Amendment Agreement�) in respect of its
Credit Agreement dated as of July 2, 2008 (the �2008 Credit Agreement�) with JPMorgan Chase Bank, N.A., as Administrative Agent, Swing Line
Lender and Letters of Credit Issuer, and various other lenders who were parties to the 2008 Credit Agreement. In connection with entering into
the Amendment Agreement, on August 18, 2011, the Issuer also entered into an Amended and Restated Credit Agreement (the �2011 Credit
Agreement�) with JPMorgan Chase Bank, N.A., as Administrative Agent, Swing Line Lender and Letters of Credit Issuer, and various other
lenders who are parties to the 2011 Credit Agreement, which amends and restates the 2008 Credit Agreement.

The 2011 Credit Agreement consists of: (1) a 5-year revolving credit facility in an aggregate principal amount outstanding at any time not to
exceed $400 million (with a $25 million sub-facility for Letters of Credit); (2) a Term A Loan with a maturity date of August 18, 2016 in an
initial aggregate principal amount of $535 million; and (3) a Term B Loan with a maturity date of August 14, 2018 in an aggregate principal
amount of $250 million.

The loans under the 2011 Credit Agreement bear interest at a floating rate, which is an applicable margin plus, at the Issuer�s option, either (a) the
Eurodollar (LIBOR) rate or (b) the highest of (1) the prime rate, (2) the federal funds rate plus 0.50% and (3) the one Month LIBOR rate plus
1.00% (the highest of clauses (1), (2) and (3), the �Base Rate�). The annual margin on the Term A Loan and the revolving credit facility until the
first business day following delivery of the compliance certificate with respect to the first fiscal quarter ending following the closing and funding
of the amended and restated facility was 2.25% in the case of LIBOR loans and 1.25% in the case of the Base Rate loans, and after that time is a
percentage determined in accordance with a leverage ratio-based pricing grid. The annual margin on the Term B Loan is 4.50% in the case of
LIBOR loans (with LIBOR subject to a floor of 1%) and 3.50% in the case of the Base Rate loans.

The 2011 Credit Agreement provides that, beginning on December 31, 2011, the Issuer shall repay the outstanding principal amount of Term A
Loans in quarterly installments of $6.7 million. These quarterly installment payments increase to $13.4 million beginning on December 31, 2013
and then to $20.1 million beginning on December 31, 2014 through March 31, 2016. The Term B Loans are subject to quarterly installment
payments of $0.6 million beginning on September 30, 2011 until March 31, 2018. All remaining outstanding principal amounts of Term Loan A
and B loans shall be repaid at the respective maturity dates.

In addition to scheduled principal payments, the Term Loans are (with certain exceptions) subject to mandatory prepayment upon issuances of
debt, casualty and condemnation events, and sales of assets, as well as from up to 50% of excess cash flow (as defined in the 2011 Credit
Agreement) in excess of an agreed threshold commencing with the cash flow for the year ended December 31, 2012. Voluntary prepayments of
the loans are generally permitted at any time without fee upon proper notice and subject to a minimum dollar requirement, except that, under
certain conditions, voluntary prepayments of the Term B Loan made on or prior to August 18, 2012 are subject to a 1% prepayment premium.
Commitment reductions of the revolving credit facility are also permitted at any time without fee upon proper notice. The revolving credit
facility has no scheduled principal payments, but it will be due and payable in full on August 18, 2016. During the three month period ending
June 30, 2012, we have prepaid approximately $46.8 million on the Term Loan A. We intend to use a portion of the proceeds of this offering to
prepay the Term B Loans in full. See �Use of Proceeds.�

The Issuer is allowed to raise additional term loans and/or increase commitments under the Revolving Credit Facility in an aggregate principal
amount of up to $250.0 million (the �Incremental Facilities�). The Incremental Facilities are subject to restrictions on pricing and tenor of any new
term loan, pro-forma compliance with financial covenants, a pro-forma leverage ratio not to exceed 2.00:1.00, and other usual and customary
conditions.
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The obligations under the 2011 Credit Agreement are fully and unconditionally guaranteed, jointly and severally, by certain of our domestic
subsidiaries. Additionally, the Issuer and such subsidiary guarantors pledged substantially all of our assets as collateral security for the
obligations under the 2011 Credit Agreement and our respective guarantees.

The 2011 Credit Agreement contains customary affirmative, negative and financial covenants including, among other things, limits on the
creation of liens; limits on the incurrence of indebtedness; restrictions on investments, dispositions and sale and leaseback transactions; limits on
the payment of dividends and other restricted payments; a minimum interest coverage ratio; and a maximum leverage ratio. Upon an event of
default, the administrative agent can accelerate the maturity of the loan. Events of default include events customary for such an agreement,
including failure to pay principal and interest in a timely manner, breach of covenants and a change of control of the Issuer. These events of
default include a cross-default provision that permits the lenders to declare the 2011 Credit Agreement in default if (1) the Issuer fails to make
any payment after the applicable grace period under any indebtedness with a principal amount in excess of $70 million or (2) the Issuer fails to
perform any other term under any such indebtedness, as a result of which the holders thereof may cause it to become due and payable prior to its
maturity.

Immediately following the consummation of this offering and the prepayment of the $247.5 million of Term B Loans outstanding under the
Credit Facility, we intend to enter into an amendment to the 2011 Credit Agreement (as defined herein) that governs the Credit Facility. The
amendment (1) gives us additional flexibility under the 2011 Credit Agreement with respect to charges incurred for our accruals for litigation
and regulatory matters and (2) extends the period with respect to which mandatory prepayments using excess cash flow must be made from the
fiscal year ending December 31, 2012 to the fiscal year ending December 31, 2013. For additional information on our accruals for litigation and
regulatory matters, see Note 12 to our unaudited condensed consolidated financial statements contained in our Quarterly Report on Form 10-Q
for the quarter ended June 30, 2012, which is incorporated herein by reference.

2016 Notes

Our indebtedness currently includes approximately $362.0 million in aggregate principal amount of the 2016 Notes issued by us. The 2016
Notes bear interest at the rate of 8.125% per annum, which is payable semiannually in arrears on each January 1 and July 1 of each year. The
2016 Notes mature on July 1, 2016, unless earlier redeemed or repurchased. The Issuer may redeem or repurchase some or all of the 2016 Notes
for cash at any time on or after July 1, 2011 at the prices specified in the indenture governing the 2016 Notes, plus accrued and unpaid interest.
We currently intend to redeem or repurchase all of the outstanding 2016 Notes with a portion of the proceeds from this offering. See �Use of
Proceeds� and �Summary � Recent Developments � The Refinancing Transactions.�
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DESCRIPTION OF NOTES

In this Description of Notes, references to the Company refer only to Lender Processing Services, Inc., and any successor obligor on the notes,
and not to any of its subsidiaries. You can find the definitions of certain terms used in this description under �� Certain Definitions.�

The Company will issue the notes under an indenture among the Company, the Guarantors party thereto and U.S. Bank, National Association, as
trustee. The terms of the notes include those stated in the indenture and those made part of the indenture by reference to the Trust Indenture Act
of 1939.

The following is a summary of the material provisions of the indenture. Because this is a summary, it may not contain all the information that is
important to you. You should read the indenture in its entirety. Copies of the proposed form of the indenture are available as described under
�Where You Can Find Additional Information.�

Basic Terms of Notes

The notes

� are unsecured unsubordinated obligations of the Company, ranking equally in right of payment with all existing and future
unsubordinated obligations of the Company and senior in right of payment to any subordinated Debt of the Company;

� will be unconditionally guaranteed by the Guarantors, which guaranties shall in each case be a senior unsecured obligation of the
applicable Guarantor and senior in right of payment to any subordinated Debt of the applicable Guarantor;

� are issued in an original aggregate principal amount of $600,000,000;

� mature on April 15, 2023; and

� bear interest commencing October 12, 2012 at 5.75%, payable semiannually on each April 15 and October 15, commencing on
April 15, 2013, to holders of record on the April 1 or October 1 immediately preceding the interest payment date.

Since the notes are unsecured, in the event of bankruptcy, liquidation, reorganization or other winding up of the Company or the Guarantors or
upon a default in payment with respect to, or the acceleration of, any Debt under the Credit Agreement or other senior secured Debt, the assets of
the Company and the Guarantors that secure senior secured Debt will be available to pay obligations on the notes and the Guaranties only after
all Debt under such Credit Agreement and other senior secured Debt has been repaid in full from such assets. We advise you that there may not
be sufficient assets remaining to pay amounts due on any or all the notes and the Guaranties then outstanding.

Under certain circumstances, the Company will be able to designate current or future Subsidiaries as Unrestricted Subsidiaries. Unrestricted
Subsidiaries will not be subject to any of the restrictive covenants set forth in the indenture unless the Company elects to designate any such
entity as a Restricted Subsidiary. As of the Issue Date, the Company has no Unrestricted Subsidiaries.

Interest on the notes will accrue from the date of original issuance or, if interest has already been paid, from the date it was most recently paid.
Interest will be computed on the basis of a 360-day year of twelve 30-day months.

Additional Notes

Subject to the covenants described below, the Company may issue notes under the indenture having the same terms in all respects as the notes
except that interest will accrue on the additional notes from their date of issuance. The notes offered hereby and any additional notes would be
treated as a single class for all purposes under the indenture and will vote together as one class on all matters with respect to the notes;

Edgar Filing: Lender Processing Services, Inc. - Form 424B5

Table of Contents 45



S-29

Edgar Filing: Lender Processing Services, Inc. - Form 424B5

Table of Contents 46



Table of Contents

provided that a separate CUSIP or ISIN would be issued for the additional notes, unless the notes and the additional notes are treated as the �same
issue� for U.S. federal income tax purposes or both the notes and the additional notes are issued without (or with less than a de minimis amount
of) original issue discount for U.S. federal income tax purposes. Unless the context otherwise requires, for all purposes of the indenture and this
�Description of Notes,� references to the notes include any additional notes actually issued.

Optional Redemption

Except as set forth in the next three paragraphs, the notes are not redeemable at the option of the Company.

At any time prior to October 15, 2017, the Company may redeem the notes, in whole or in part, at a redemption price equal to 100.0% of the
principal amount of the notes redeemed plus the Applicable Premium as of, plus accrued and unpaid interest, if any, to, the date of redemption
(the �Redemption Date�), subject to the right of holders of record on the relevant record date to receive interest due on the relevant interest
payment date.

At any time and from time to time on or after October 15, 2017, the Company may on one or more occasions redeem the notes, in whole or in
part, upon not less than 30 nor more than 60 days� notice at a redemption price equal to the percentage of principal amount set forth below plus
accrued and unpaid interest on the notes redeemed to the redemption date, if redeemed during the twelve-month period beginning on October 15
of the years indicated below, subject to the rights of noteholders on the relevant record date to receive interest on the relevant interest payment
date:

Year Percentage
2017 102.875% 
2018 101.917% 
2019 100.958% 
2020 and thereafter 100.000% 
At any time and from time to time prior to October 15, 2015, the Company may redeem notes with the net cash proceeds received by the
Company from any Equity Offering at a redemption price equal to 105.750% of the principal amount plus accrued and unpaid interest to the
redemption date, in an aggregate principal amount for all such redemptions not to exceed 35% of the original aggregate principal amount of the
notes, including additional notes, provided that

(1)    in each case the redemption takes place not later than 60 days after the closing of the related Equity Offering, and

(2)    not less than 65% of the original aggregate principal amount of the notes issued (calculated after giving effect to any issuance of additional
notes) remains outstanding immediately thereafter.

If fewer than all of the notes are being redeemed, the trustee will select the notes to be redeemed pro rata, by lot or by any other method the
trustee in its sole discretion deems fair and appropriate, in denominations of $2,000 principal amount and integral multiples of $1,000 in excess
thereof. Upon surrender of any note redeemed in part, the holder will receive a new note equal in principal amount to the unredeemed portion of
the surrendered note. Once notice of redemption is sent to the holders, notes called for redemption become due and payable at the redemption
price on the redemption date, and, commencing on the redemption date, notes redeemed will cease to accrue interest. Any notice of redemption
may, at the Company�s discretion, be subject to one or more conditions precedent, including, but not limited to, consummation of any related
Equity Offering or financing transaction.

No Mandatory Redemption or Sinking Fund

There will be no mandatory redemption or sinking fund payments for the notes.
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Guaranties

The obligations of the Company pursuant to the notes, including any repurchase obligation resulting from a Change of Control, will be
unconditionally guaranteed, jointly and severally, on an unsecured unsubordinated basis, by the Guarantors. Each Domestic Restricted
Subsidiary of the Company that guarantees Debt under the Credit Agreement must provide a guaranty of the notes (a �Note Guaranty�), and, if the
guaranteed Debt is Subordinated Debt, the Guarantee of such guaranteed Debt must be subordinated in right of payment to the Note Guaranty to
at least the extent that the guaranteed Debt is subordinated to the notes.

Each Note Guaranty will be limited to the maximum amount that would not render the applicable Guarantor�s obligations under the Note
Guaranty subject to avoidance under applicable fraudulent conveyance provisions of the United States Bankruptcy Code or any comparable
provision of state law. By virtue of this limitation, a Guarantor�s obligation under its Note Guaranty could be significantly less than amounts
payable with respect to the notes, or a Guarantor may have effectively no obligation under its Note Guaranty. See �Risk Factors � Federal or state
laws allow courts, under specific circumstances, to void debts, including guarantees, and could require holders of notes to return payments
received from guarantors.�

The Note Guaranty of a Guarantor will terminate and be discharged and of no further force and effect and the applicable Guarantor will be
automatically and unconditionally released from all its obligations thereunder:

(1)    concurrently with any direct or indirect sale or other disposition (including by way of consolidation, merger or otherwise) of the Capital
Stock of a Guarantor by the Company or any of its Restricted Subsidiaries to a person that is not a Restricted Subsidiary and as a result of such
sale or disposition the applicable Guarantor is no longer a Restricted Subsidiary, or any disposition (including by way of consolidation, merger
or otherwise) of all or substantially all the assets of the Guarantor (other than to the Company or a Domestic Restricted Subsidiary) otherwise
permitted by the indenture,

(2)    upon the designation in accordance with the indenture of the Guarantor as an Unrestricted Subsidiary,

(3)    at any time that such Guarantor is released from all of its obligations (other than contingent indemnification obligations that may survive
such release) under all of its Guaranties of all Debt of the Company under the Credit Facilities except a discharge by or as a result of payment
under such guarantee (it being understood that a release subject to contingent reinstatement is still a release, and that if any such Guarantee is so
reinstated, such Guarantee shall also be reinstated),

(4)    upon the merger or consolidation of any Guarantor with and into the Company or another Guarantor that is the surviving Person in such
merger or consolidation, or upon the liquidation of such Guarantor following or contemporaneously with the transfer of all of its assets to the
Company or another Guarantor,

(5)    defeasance or discharge of the notes, as provided in �� Defeasance and Discharge� or upon satisfaction and discharge of the indenture, or

(6)    upon the prior consent of the holders of at least a majority in aggregate principal amount of the notes then outstanding.

Ranking

The notes will be general unsecured obligations of the Company and will be at least pari passu in right of payment with all unsecured Debt of the
Company. In addition, the Note Guaranties shall in each case be a senior unsecured obligation of the applicable Guarantor and senior in right of
payment to any subordinated Debt of such Guarantor. Since the notes are unsecured, in the event of bankruptcy, liquidation, reorganization or
other winding up of the Company or the Guarantors or upon a default in
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payment with respect to, or the acceleration of, any Debt under the Credit Agreement or other senior secured Debt, the assets of the Company
and the Guarantors that secure other senior secured Debt will be available to pay obligations on the notes and the Guaranties only after all Debt
under such Credit Agreement and other senior secured Debt has been repaid in full from such assets. We advise you that there may not be
sufficient assets remaining to pay amounts due on any or all the notes and the Guaranties then outstanding. As of June 30, 2012, after giving pro
forma effect to the issuance of the notes and the application of the proceeds therefrom, the Company and the Guarantors, on a combined basis,
would have had approximately $468.1 million in secured debt under the Credit Agreement, and no subordinated debt. Although the indenture
contains limitations on the amount of additional Debt that the Company and its Restricted Subsidiaries may incur, the amount of additional Debt
could be substantial. See �Certain Covenants � Limitation on Debt and Disqualified or Preferred Stock.� In addition, substantially all the operations
of the Company are conducted through its subsidiaries. Certain of the Company�s subsidiaries have not guaranteed the notes. Claims of creditors
of non-guarantor subsidiaries, including trade creditors, secured creditors and creditors holding debt and guarantees issued by those subsidiaries,
and claims of preferred and minority stockholders (if any) of those subsidiaries generally will have priority with respect to the assets and
earnings of those subsidiaries over the claims of creditors of the Company, including holders of the notes. The notes and each Note Guaranty
therefore will be effectively subordinated to creditors (including trade creditors) and preferred and minority stockholders (if any) of subsidiaries
of the Company (other than the Guarantors). As of June 30, 2012, after giving pro forma effect to the issuance of the notes and the application of
the proceeds therefrom, the revenues and total assets of the Company�s subsidiaries (other than the Guarantors) would have been under 3% and
4%, respectively, of the Company�s combined revenues and total assets. Although the indenture limits the incurrence of Debt and Disqualified or
Preferred Stock of Restricted Subsidiaries, the limitation is subject to a number of significant exceptions. Moreover, the indenture does not
impose any limitation on the incurrence by Restricted Subsidiaries of liabilities that are not considered Debt or Disqualified Stock or Preferred
Stock under the indenture. See �� Certain Covenants � Limitation on Debt and Disqualified or Preferred Stock.�

Certain Covenants

The indenture contains covenants including, among others, the following:

Suspension of Certain Covenants When Notes Rated Investment Grade.

During any period of time that: (i) the notes have an Investment Grade Rating from either Rating Agency and (ii) no Default or Event of Default
has occurred and is continuing under the indenture (the occurrence of the events described in the foregoing clauses (i) and (ii) being collectively
referred to as a �Covenant Suspension Event�), the Company and the Restricted Subsidiaries will not be subject to the following provisions
(collectively, the �Suspended Covenants�) of the indenture:

(1)    �� Limitation on Debt and Disqualified or Preferred Stock�;

(2)    �� Limitation on Restricted Payments�;

(3)    �� Limitation on Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries�;

(4)    �� Limitation on Asset Sales�;

(5)    �� Limitation on Transactions with Affiliates�; and

(6)    clause (3) of the first paragraph under �� Consolidation, Merger or Sale of Assets � Consolidation, Merger or Sale of Assets by the Company;
No Lease of All or Substantially All Assets.�

Upon the occurrence of a Covenant Suspension Event, the amount of Net Cash Proceeds that have not been invested or applied as provided
under �� Limitation on Asset Sales� shall be set at zero as of such date (the �Suspension Date�). In the event that, on any date subsequent to any
Suspension Date (the �Reversion
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Date�), one or both Rating Agencies withdraw their Investment Grade Rating or downgrade such rating to below an Investment Grade Rating
such that the notes do not have an Investment Grade Rating from either Rating Agency, then the Company and the Restricted Subsidiaries shall
thereafter again be subject to the Suspended Covenants with respect to future events. The period of time between the Suspension Date and the
Reversion Date is referred to in this description as the �Suspension Period.� Notwithstanding the reinstatement of the Suspended Covenants, no
Default or Event of Default will be deemed to have occurred as a result of a failure to comply with the Suspended Covenants during the
Suspension Period (or upon termination of the Suspension Period or after that time based solely on events that occurred during the Suspension
Period).

On the Reversion Date all Debt Incurred during the Suspension Period will be classified as having been outstanding on the Issue Date, so that it
is classified as permitted under clause (8) of �� Limitation on Debt and Disqualified or Preferred Stock.� Calculations made after the Reversion
Date of the amount available to be made as Restricted Payments under �� Limitation on Restricted Payments� will be made as though the covenant
described under �� Limitation on Restricted Payments� had been in effect prior to, but not during, the Suspension Period. Accordingly, Restricted
Payments made during the Suspension Period will not reduce the amount available to be made as Restricted Payments under the first paragraph
of �� Limitation on Restricted Payments.� In addition, for purposes of the covenant described under �� Limitation on Transactions with Affiliates,� all
agreements and arrangements entered into by the Company or any Restricted Subsidiary with an Affiliate of the Company during the Suspension
Period will be deemed to have been entered into on or prior to the Issue Date and for purposes of the covenant described under �� Limitation on
Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries,� all contracts entered into during the Suspension Period that contain
any of the restrictions contemplated by such covenant will be deemed to have been existing on the Issue Date.

Limitation on Debt and Disqualified or Preferred Stock.

(a)    The Company

(1)    will not, and will not permit any of its Restricted Subsidiaries to, Incur any Debt; and

(2)    (x) will not, and will not permit any Restricted Subsidiary to, Incur any Disqualified Stock, and (y) will not permit any of its Restricted
Subsidiaries to Incur any Preferred Stock (other than Disqualified or Preferred Stock of Restricted Subsidiaries held by the Company or a
Restricted Subsidiary, so long as it is so held);

provided that the Company or any Guarantor may Incur Debt and the Company or any Guarantor may Incur Disqualified Stock and any
Guarantor may Incur Preferred Stock if, on the date of the Incurrence, after giving effect to the Incurrence and the receipt and application of the
proceeds therefrom, the Fixed Charge Coverage Ratio is not less than 2:1.

(b)    Notwithstanding the foregoing, the Company and, to the extent provided below, any Restricted Subsidiary may Incur the following
(�Permitted Debt�):

(1)    Debt (�Permitted Bank Debt�) of the Company or any Guarantor pursuant to Credit Facilities; provided that the aggregate principal amount at
any time outstanding does not exceed $1.185 billion, less any amount of such Debt permanently repaid as provided under �� Certain
Covenants � Limitation on Asset Sales,� and Guarantees of such Debt by the Company or any Restricted Subsidiary (provided that such Restricted
Subsidiary concurrently Guarantees the notes);

(2)    Debt of the Company owing to any Restricted Subsidiary or Debt of any Restricted Subsidiary owing to the Company or any other
Restricted Subsidiary, in each case for so long as such Debt continues to be owed to the Company or a Restricted Subsidiary, as the case may be;
provided that (x) if the obligor is the Company, such Debt is subordinated in right of payment to the notes and (y) if the obligor is a Guarantor
and the Company or a Guarantor is not the obligee, such Debt is subordinated in right of payment to the Note Guaranty of such Guarantor;
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(3)    Debt of the Company pursuant to the notes (other than additional notes) and Debt of any Guarantor pursuant to a Note Guaranty of the
notes (including additional notes);

(4)    Debt (�Permitted Refinancing Debt�) constituting an extension or renewal of, replacement of, or substitution for, or issued in exchange for, or
the net proceeds of which are used to repay, redeem, repurchase, refinance or refund, including by way of defeasance or discharge (all of the
above, for purposes of this clause, �refinance�) Debt then outstanding on the date of the indenture or Incurred thereafter in compliance with the
indenture (including, subject to the limits below, (x) Debt of the Company that refinances Debt of any Restricted Subsidiary, (y) Debt of any
Restricted Subsidiary that refinances Debt of another Restricted Subsidiary or the Company and (z) Debt that refinances Permitted Refinancing
Debt) in an amount not to exceed the principal amount of the Debt so refinanced, plus premiums, fees and expenses; provided that

(A)    in case the Debt to be refinanced is subordinated in right of payment to the notes, the new Debt, by its terms or by the terms of any
agreement or instrument pursuant to which it is outstanding, is expressly made subordinate in right of payment to the notes at least to the extent
that the Debt to be refinanced is subordinated to the notes,

(B)    (a) if the Stated Maturity of the Debt being refinanced is earlier than the Stated Maturity of the notes, the Refinancing Debt has a Stated
Maturity no earlier than the Stated Maturity of the Debt being refinanced or (b) if the Stated Maturity of the Debt being refinanced is later than
the Stated Maturity of the notes, the Refinancing Debt has a Stated Maturity after the Stated Maturity of the notes,

(C)    the Average Life of the new Debt is at least equal to the remaining Average Life of the Debt to be refinanced,

(D)    in no event may Debt of the Company or any Guarantor be refinanced pursuant to this clause by means of any Debt of any Restricted
Subsidiary that is not a Guarantor, and

(E)    Debt Incurred pursuant to clause (1), (2), (5), (6), (9), (10), (11), (12), (13), (14), (15) (16), (17) or (19) may not be refinanced pursuant to
this clause;

(5)     Hedging Agreements of the Company or any Restricted Subsidiary entered into in the ordinary course of business for the purpose of
limiting risks associated with the business (including the Debt) of the Company and its Restricted Subsidiaries and not for speculation;

(6)    Debt of the Company or any Restricted Subsidiary with respect to (A) letters of credit and bankers� acceptances issued in the ordinary
course of business and not supporting Debt, including letters of credit supporting performance, surety or appeal bonds or (B) indemnification,
adjustment of purchase price or similar obligations Incurred in connection with the acquisition or disposition of any business or assets;

(7)    Acquired Debt, provided that after giving effect to the Incurrence thereof and the related acquisition, (i) the Company could incur at least
$1.00 of Debt under the Fixed Charge Coverage Ratio under paragraph (a) above or (ii) the Fixed Charge Coverage Ratio for the Company and
its Restricted Subsidiaries would be greater than such ratio for the Company and its Restricted Subsidiaries immediately prior to such
Incurrence;

(8)    Debt of the Company or any Restricted Subsidiary outstanding on the Issue Date (and, for the purposes of clause (4)(E), not otherwise
constituting Permitted Debt);

(9)    Debt of the Company or any Restricted Subsidiary, which may include Capital Leases, Incurred on or after the Issue Date no later than one
year after the date of purchase or completion of construction or improvement of property or assets or the acquisition of the Capital Stock of any
Person that owns such property or assets for the purpose of financing or refinancing all or any part of the purchase price, leasing cost or cost of
construction or improvement, and any Debt Incurred to

S-34

Edgar Filing: Lender Processing Services, Inc. - Form 424B5

Table of Contents 51



Table of Contents

refinance such Debt, in an aggregate principal amount not to exceed the greater of (i) $50.0 million and (ii) 2.0% of Total Assets at any time
outstanding;

(10)    Debt of (x) the Company or any Guarantor consisting of Guarantees of Debt of the Company or any Guarantor or (y) any Non-Guarantor
Restricted Subsidiary consisting of Guarantees of Debt of another Non-Guarantor Restricted Subsidiary, in each case Incurred under any other
clause (including, without limitation, paragraph (a)) of this covenant;

(11)    Debt Incurred by the Company or any Restricted Subsidiary representing deferred compensation to employees of the Company or a
Restricted Subsidiary Incurred (x) in the ordinary course of business or (y) in connection with any acquisition permitted by the indenture;

(12)    Debt consisting of promissory notes issued by the Company or any Restricted Subsidiary to future, present or former directors, officers,
members of management, employees or consultants of the Company or any of its Subsidiaries or their respective estates, heirs, family members,
spouses or former spouses to finance the purchase or redemption of Equity Interests of the Company permitted by �� Limitation on Restricted
Payments�;

(13)    Debt arising from the honoring by a bank or other financial institution of a check, draft or similar instrument (except in the case of
daylight overdrafts) drawn against insufficient funds in the ordinary course of business, provided, however, that such Debt is extinguished within
five business days of incurrence;

(14)    Debt of the Company or any Restricted Subsidiary supported by a letter of credit issued pursuant to Credit Facilities that is Incurred under
clause (1) above, in a principal amount not in excess of the stated amount of such letter of credit;

(15)    Debt Consisting of the financing of insurance premiums in the ordinary course of business;

(16)    Debt in respect of Cash Management Practices;

(17)    Debt Incurred in the ordinary course of business by the Exchange Companies in connection with �1031 exchange� transactions under
Section 1031 of the Code (or regulations promulgated thereunder, including Revenue Procedure 2000-37) that is limited in recourse to the
properties (real or personal) which are the subject of such �1031 exchange� transactions (collectively, the �Specified Non-Recourse Indebtedness�);

(18)    Debt of the Company or any Restricted Subsidiary Incurred on or after the Issue Date not otherwise permitted in an aggregate principal
amount at any time outstanding, including any Permitted Refinancing Debt in respect thereof, not to exceed the greater of (i) $75.0 million and
(ii) 3.0% of Total Assets; and

(19)    Debt arising from adjustment of purchase price, earnouts or similar obligations, in each case, incurred or assumed in connection with the
disposition of any business, assets or a Subsidiary; provided that such Debt is not reflected on the balance sheet of the Company or any of its
Restricted Subsidiaries (contingent obligations referred to in a footnote to financial statements and not otherwise reflected on the balance sheet
will not be deemed to be reflected on such balance sheet for the purposes of this clause (19)).

For purposes of determining compliance with the covenant described above in the event that an item of Debt meets the criteria of more than one
of the categories of Permitted Debt described in clauses (1) through (19) above or is entitled to be Incurred pursuant to the first paragraph of this
covenant, the Company shall, in its sole discretion, classify or reclassify, or later divide, classify or reclassify, such item of Debt in any manner
that complies with this covenant and may include the amount and type of such Debt in one or more of such clauses (including in part under one
such clause and in part under another such clause) and only be required to include the amount and type of such Debt in one of such clauses;
provided that all Debt under the Credit Agreement outstanding on the Issue Date shall be deemed to have been Incurred pursuant to clause
(1) and
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the Company shall not be permitted to reclassify all or any portion of such Debt under the Credit Agreement outstanding on the Issue Date.

For purposes of determining compliance with any U.S. dollar-denominated restriction on the Incurrence of Debt, the U.S. dollar-equivalent
principal amount of Debt denominated in a foreign currency shall be calculated based on the relevant currency exchange rate in effect on the
date such Debt was Incurred, in the case of term Debt, or first committed, in the case of revolving credit Debt; provided that if such Debt is
Incurred to refinance other Debt denominated in a foreign currency, and such refinancing would cause the applicable U.S. dollar-denominated
restriction to be exceeded if calculated at the relevant currency exchange rate in effect on the date of such refinancing, such U.S.
dollar-denominated restriction shall be deemed not to have been exceeded so long as the principal amount of such refinancing Debt does not
exceed the principal amount of such Debt being refinanced. Notwithstanding any other provision of this covenant, the maximum amount of Debt
that the Company may Incur pursuant to this covenant shall not be deemed to be exceeded solely as a result of fluctuations in the exchange rate
of currencies. The principal amount of any Debt Incurred to refinance other Debt, if Incurred in a different currency from the Debt being
refinanced, shall be calculated based on the currency exchange rate applicable to the currencies in which such refinancing Debt is denominated
that is in effect on the date of such refinancing.

Notwithstanding anything contained herein, neither the Company nor any Guarantor may Incur any Debt that is subordinate in right of payment
to other Debt of the Company or the Guarantor unless such Debt is also subordinate in right of payment to the notes or the relevant Note
Guaranty on substantially identical terms. The indenture will not treat (1) unsecured Debt as subordinated or junior to secured Debt merely
because it is unsecured or (2) senior Debt as subordinated or junior to any other senior Debt merely because it has a junior priority with respect
to the same collateral or by virtue of the fact that the holders of such senior Debt have entered into intercreditor or other arrangements giving one
or more of such holders priority over the other holders in the collateral held by them.

Limitation on Restricted Payments.

(a)    The Company will not, and will not permit any Restricted Subsidiary to, directly or indirectly (the payments and other actions described in
the following clauses being collectively �Restricted Payments�):

� declare or pay any dividend or make any distribution on its Equity Interests (other than dividends or distributions paid in the Company�s
Qualified Equity Interests) held by Persons other than the Company or any of its Restricted Subsidiaries;

� purchase, redeem or otherwise acquire or retire for value any Equity Interests of the Company or any Restricted Subsidiary held by
Persons other than the Company or any of its Restricted Subsidiaries;

� repay, redeem, repurchase, defease or otherwise acquire or retire for value, or make any payment on or with respect to, any
Subordinated Debt except a payment of interest or principal at Stated Maturity (other than (x) Debt of the Company owing to and held
by any Guarantor or Debt of a Guarantor owing to and held by the Company or any other Guarantor permitted under clause (2) of the
second paragraph of the covenant �� Limitation on Debt and Disqualified and Preferred Stock� or (y) a purchase, repurchase, redemption,
defeasance or other acquisition or retirement for value in anticipation of satisfying a sinking fund obligation, principal installment or
final maturity, in each case due within one year of the date of such acquisition or retirement); or

� make any Investment other than a Permitted Investment;
unless, at the time of, and after giving effect to, the proposed Restricted Payment:

(1)    no Default has occurred and is continuing,

(2)    the Company could incur at least $1.00 of Debt under paragraph (a) of �� Certain Covenants �Limitation on Debt and Disqualified or
Preferred Stock,� and
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(3)    the aggregate amount expended for all Restricted Payments (the amount so expended, if other than in cash, to be as determined in good
faith by the Board of Directors, whose determination shall be conclusive and evidenced by a resolution of the Board of Directors) made on or
after the Issue Date would not, subject to paragraph (c), exceed the sum of

(A)    50% of the aggregate amount of the Consolidated Net Income (or, if the Consolidated Net Income is a loss, minus 100% of the amount of
the loss) accrued on a cumulative basis during the period, taken as one accounting period, beginning on July 1, 2008 and ending on the last day
of the Company�s most recently completed fiscal quarter for which internal financial statements are available, plus

(B)    subject to paragraph (c), the aggregate net cash proceeds and the fair value (as determined in good faith by the Board of Directors) of
property or assets received (x) by the Company as capital contributions to the Company (other than from a Subsidiary) after the Issue Date or
(y) by the Company (other than from a Subsidiary) after the issue Date from the issuance and sale of its Qualified Equity Interests, including by
way of issuance of its Disqualified Equity Interests or Debt to the extent since converted or exchanged into Qualified Equity Interests of the
Company, plus

(C)    an amount equal to the sum, for all Unrestricted Subsidiaries, of the following:

(x)    the cash return, after the Issue Date, on Investments in an Unrestricted Subsidiary made after the Issue Date pursuant to this paragraph
(a) as a result of dividends, distributions, cancellation of indebtedness for borrowed money owed by the Company or any Restricted Subsidiary
to an Unrestricted Subsidiary, interest payments, return of capital, repayments of Investments or other transfers of assets to the Company or any
Restricted Subsidiary from any Unrestricted Subsidiary, any sale for cash, repayment, redemption, liquidating distribution or other cash
realization (not included in Consolidated Net Income), plus

(y)    the portion (proportionate to the Company�s equity interest in such Subsidiary) of the fair market value of the assets less liabilities of an
Unrestricted Subsidiary at the time such Unrestricted Subsidiary is designated a Restricted Subsidiary, not to exceed, in the case of any
Unrestricted Subsidiary, the amount of investments made after the Issue Date by the Company and its Restricted Subsidiaries in such
Unrestricted Subsidiary pursuant to this paragraph (a), plus

(D)    the cash return, after the Issue Date, on any other Investment made after the Issue Date pursuant to this paragraph (a), as a result of any
sale for cash, repayment, redemption, liquidating distribution or other cash realization (not included in Consolidated Net Income), not to exceed
the amount of such Investment so made.

The amount expended in any Restricted Payment, if other than in cash, will be deemed to be the fair market value of the relevant non-cash
assets, as determined in good faith by the Board of Directors, whose determination will be evidenced by a Board Resolution.

(b)    The foregoing will not prohibit any of the following:

(1)    the payment of any dividend, the making of any distribution or the redemption of any securities within 60 days after the date of declaration
thereof or the giving of formal notice by the Company of such redemption if, at the date of declaration, such payment, distribution or redemption
would comply with paragraph (a);

(2)    dividends or distributions by a Restricted Subsidiary payable, on a pro rata basis or on a basis more favorable to the Company, to all
holders of any class of Capital Stock of such Restricted Subsidiary a majority of which is held, directly or indirectly through Restricted
Subsidiaries, by the Company;
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(3)    the repayment, redemption, repurchase, defeasance or other acquisition or retirement for value of Subordinated Debt with the proceeds of,
or in exchange for, Permitted Refinancing Debt;

(4)    the purchase, redemption or other acquisition or retirement for value of Equity Interests of the Company or any Restricted Subsidiary in
exchange for, or out of the proceeds of a substantially concurrent offering of, Qualified Equity Interests of the Company or a substantially
concurrent capital contribution to the Company;

(5)    the repayment, redemption, repurchase, defeasance or other acquisition or retirement of Subordinated Debt of the Company in exchange
for, or out of the proceeds of, a substantially concurrent offering of, Qualified Equity Interests of the Company or a substantially concurrent
capital contribution to the Company;

(6)    any Investment made in exchange for, or out of the net cash proceeds of, a substantially concurrent offering of Qualified Equity Interests of
the Company or a substantially concurrent capital contribution to the Company;

(7)    the purchase, redemption or other acquisition or retirement for value of Equity Interests of the Company held by any future, present or
former officers, directors, employees, members of management or consultants (or their heirs, family members, spouses, former spouses or their
estates or other beneficiaries under their estates), upon death, disability, retirement, severance or termination of employment or pursuant to any
agreement under which the Equity Interests were issued; provided that the aggregate cash consideration paid therefor in any calendar year after
the Issue Date does not exceed an aggregate amount of $20.0 million;

(8)    the declaration and payment of cash dividends on any Disqualified Stock of the Company or a Restricted Subsidiary or Preferred Stock of a
Restricted Subsidiary Incurred after the Issue Date in compliance with ��Certain Covenants � Limitation on Debt and Disqualified or Preferred
Stock�;

(9)    the repurchase of any Subordinated Debt at a purchase price not greater than 101% of the principal amount thereof in the event of (x) a
change of control pursuant to a provision no more favorable to the holders thereof than �� Certain Covenants � Repurchase of Notes Upon a
Change of Control� or (y) an Asset Sale pursuant to a provision no more favorable to the holders thereof than �� Certain Covenants �Limitation on
Asset Sales�; provided that, in each case, prior to the repurchase the Company has made an Offer to Purchase and repurchased all notes issued
under the indenture that were validly tendered for payment in connection with the offer to purchase;

(10)    repurchases of Qualified Equity Interests deemed to occur upon exercise of stock options or warrants if such Qualified Equity Interests
represent a portion of the exercise price of such options or warrants;

(11)    cash payments in lieu of issuing fractional shares in connection with the exercise of warrants, options or other securities convertible into
or exchangeable for Qualified Equity Interests of the Company and the Restricted Subsidiaries;

(12)    repurchases by the Company or any Restricted Subsidiary of Equity Interests or other ownership interests that were not theretofore owned
by the Company or a Subsidiary of the Company in any Restricted Subsidiary;

(13)    dividends on common stock not to exceed $40.0 million in any calendar year; and

(14)    any other Restricted Payment, which together with all other Restricted Payments made pursuant to this clause (15) on or after the Issue
Date, does not exceed the greater of (i) $75.0 million and (ii) 3.0% of Total Assets (net of, with respect to the Investment in any particular
Person made pursuant to this clause, the cash return thereon received after the Issue Date as a result of any sale for cash, repayment, redemption,
liquidating distribution or other cash realization (not included in Consolidated Net Income) not to exceed the amount of such Investments in
such Person made after the Issue Date in reliance on this clause);
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provided that, in the case of clauses (6), (7), (8) and (13) no Default has occurred and is continuing or would occur as a result thereof.

(c)    Proceeds of the issuance of Qualified Equity Interests will be included under clause (3) of paragraph (a) only to the extent they are not
applied as described in clause (4), (5) or (6) of paragraph (b). Restricted Payments permitted pursuant to clause (2), (3), (4), (5), (6), (8), (9),
(10), (11), (12), (13) or (14) will not be included in making the calculations under clause (3) of paragraph (a).

As of the Issue Date, the Company would have been able to make up to approximately $99.7 million of Restricted Payments under the
provisions of the Indenture described in clause (3) of the first paragraph above.

Limitation on Liens.

The Company will not, and will not permit any Restricted Subsidiary to, directly or indirectly, Incur or permit to exist any Lien of any nature
whatsoever on any of its properties or assets, whether owned at the Issue Date or thereafter acquired, other than Permitted Liens, without
effectively providing that the notes or, in respect of Liens on any Restricted Subsidiary�s property or assets, any Note Guaranty of such Restricted
Subsidiary, are secured equally and ratably with (or, if the obligation to be secured by the Lien is subordinated in right of payment to the notes or
any Note Guaranty, prior to) the obligations so secured for so long as such obligations are so secured.

Any such Lien shall be automatically and unconditionally released and discharged in all respects upon (i) the release and discharge of the other
Lien to which it relates (except a release and discharge upon payment of the obligation secured by such Lien during the pendency of any Default
or Event of Default under the Indenture, in which case such Liens shall only be discharged and released upon payment of the notes or cessation
of such Default or Event of Default), (ii) in the case of any such Lien in favor of any such Note Guaranty, upon the termination and discharge of
such Note Guaranty in accordance with the terms of the indenture or (iii) any sale, exchange or transfer (other than a transfer constituting a
transfer of all or substantially all of the assets of the Company that is governed by the provisions of the covenant described under �Consolidation,
Merger or Sale of Assets�Consolidation, Merger or Sale of Assets by the Company� below) in compliance with the indenture to any Person (not an
Affiliate of the Company) of the property or assets secured by such initial Lien, or of all of the Capital Stock held by the Company or any
Restricted Subsidiary in, or all or substantially all the assets of, any Restricted Subsidiary creating such initial Lien).

Limitation on Sale and Leaseback Transactions.

The Company will not, and will not permit any Restricted Subsidiary to, enter into any Sale and Leaseback Transaction with respect to any
property or asset unless the Company or the Restricted Subsidiary would be entitled to

(A)    Incur Debt in an amount equal to the Attributable Debt with respect to such Sale and Leaseback Transaction pursuant to �� Certain
Covenants � Limitation on Debt and Disqualified or Preferred Stock,� and

(B)    create a Lien on such property or asset securing such Attributable Debt pursuant to �� Certain Covenants � Limitation on Liens,�

in which case, the corresponding Debt and Lien will be deemed Incurred pursuant to those provisions.

Limitation on Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries.

(a)    Except as provided in paragraph (b), the Company will not, and will not permit any Restricted Subsidiary to, create or otherwise cause or
permit to exist or become effective any consensual encumbrance or restriction of any kind on the ability of any Restricted Subsidiary to
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(1)    pay dividends or make any other distributions on any Equity Interests of the Restricted Subsidiary owned by the Company or any other
Restricted Subsidiary,

(2)    pay any Debt or other obligation owed to the Company or any other Restricted Subsidiary,

(3)    make loans or advances to the Company or any other Restricted Subsidiary, or

(4)    transfer any of its property or assets to the Company or any other Restricted Subsidiary.

(b)    The provisions of paragraph (a) do not apply to any encumbrances or restrictions:

(1)    existing on the Issue Date in the Credit Agreement, the indenture or any other agreements or instruments in effect on the Issue Date, and
any extensions, renewals, replacements or refinancings of any of the foregoing; provided that the encumbrances and restrictions in the extension,
renewal, replacement or refinancing are, taken as a whole, not materially less favorable to the noteholders than the encumbrances or restrictions
being extended, renewed, replaced or refinanced;

(2)    existing under or by reason of applicable law, rule, regulation or order, or required by any regulatory authority having jurisdiction over the
Company or any Restricted Subsidiary or any of their businesses;

(3)    existing (including, without limitation, as part of the terms of any Acquired Debt)

(A)    with respect to any Person, or to the property or assets of any Person, at the time the Person is acquired by the Company or any Restricted
Subsidiary, or

(B)    with respect to any Unrestricted Subsidiary at the time it is designated or is deemed to become a Restricted Subsidiary,

which encumbrances or restrictions (i) are not applicable to any other Person or the property or assets of any other Person and (ii) were not put in
place in anticipation of such event and any extensions, renewals, replacements or refinancings of any of the foregoing, provided the
encumbrances and restrictions in the extension, renewal, replacement or refinancing are, taken as a whole, not materially less favorable to the
noteholders than the encumbrances or restrictions being extended, renewed, replaced or refinanced;

(4)    (A) that restricts in a customary manner the subletting, assignment or transfer of any property or asset that is subject to a lease, license or
similar contract, or the assignment or transfer of any lease, license or other contract, (B) by virtue of any transfer of, agreement to transfer,
option or right with respect to, or Lien on, any property or assets of the Company or any Restricted Subsidiary not otherwise prohibited by the
indenture, (C) contained in mortgages, pledges or other security agreements securing Debt of a Restricted Subsidiary (permitted by the
indenture) to the extent restricting the transfer of the property or assets subject thereto, (D) pursuant to customary provisions restricting
dispositions of real property interests set forth in any reciprocal easement agreements of the Company or any Restricted Subsidiary, (E) pursuant
to purchase money obligations or Capital Lease obligations (permitted by the indenture) that impose encumbrances or restrictions on the
property or assets so acquired, (F) on cash or other deposits or net worth imposed by customers or suppliers under agreements entered into in the
ordinary course of business, (G) pursuant to customary provisions contained in agreements, including, without limitation, any joint venture
agreements, and instruments entered into in the ordinary course of business (including but not limited to leases, sale and leaseback agreements,
asset sale agreements and joint venture and other similar agreements entered into in the ordinary course of business), or (H) pursuant to
customary provisions in Hedging Agreements, permitted by the indenture;

(5)    with respect to a Restricted Subsidiary (or any of its property or assets) and imposed pursuant to an agreement that has been entered into
for the sale or disposition of all or substantially all of the Capital Stock of, or property and assets of, the Restricted Subsidiary that is permitted
by �� Certain Covenants �Limitation on Asset Sales�;
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(6)    contained in the terms governing any Permitted Refinancing Debt if (as determined in good faith by the Board of Directors) the
encumbrances or restrictions are, taken as a whole, no less favorable in any material respect to the noteholders than those contained in the
agreements governing the Debt being refinanced;

(7)    any customary encumbrances or restrictions contained in (i) any Credit Facilities extended to any Foreign Subsidiary of the Company
permitted to be Incurred under the indenture or (ii) Debt, Preferred Stock or Disqualified Stock permitted to be Incurred under the indenture;
provided that the Company�s board of directors determines in good faith that such restrictions will not have a material adverse effect on the
Company�s ability to pay principal and interest on the notes;

(8)    any customary restrictions imposed in connection with a Securitization Financing; or

(9)    required pursuant to the indenture.

Guaranties by Restricted Subsidiaries.

If any Domestic Restricted Subsidiary guarantees any Debt under the Credit Agreement after the date of the indenture, the Restricted Subsidiary
must provide a Note Guaranty.

Repurchase of Notes upon a Change of Control.

Not later than 30 days following a Change of Control, the Company will make an Offer to Purchase all outstanding notes at a purchase price
equal to 101% of the principal amount plus accrued interest to the date of purchase (subject to the right of Holders of record on the relevant
record date to receive interest due on the relevant interest payment date); provided, however, that the Company shall not be obligated to
repurchase notes pursuant to this covenant in the event that it has exercised its right to redeem all of the notes as described under �� Optional
Redemption.�

An �Offer to Purchase� must be made by written offer, which will specify the principal amount of notes subject to the offer and the purchase price.
The offer must specify an expiration date (the �expiration date�) not less than 30 days or more than 60 days after the date of the offer and a
settlement date for purchase (the �purchase date�) not more than five Business Days after the expiration date. The offer must include information
concerning the business of the Company and its Subsidiaries which the Company in good faith believes will enable the holders to make an
informed decision with respect to the Offer to Purchase. The offer will also contain instructions and materials necessary to enable holders to
tender notes pursuant to the offer.

A holder may tender all or any portion of its notes pursuant to an Offer to Purchase, subject to the requirement that any portion of a note
tendered must be in a multiple of $1,000 principal amount. Holders are entitled to withdraw notes tendered up to the close of business on the
expiration date. On the purchase date the purchase price will become due and payable on each note accepted for purchase pursuant to the Offer
to Purchase, and interest on notes purchased will cease to accrue on and after the purchase date.

The Company will not be required to make a Change of Control Offer upon a Change of Control if (i) a third party makes the Change of Control
Offer in the manner, at the times and otherwise in compliance with the requirements set forth in the indenture applicable to a Change of Control
Offer made by the Company and purchases all notes validly tendered and not withdrawn under such Change of Control Offer, or (ii) notice of
redemption has been given pursuant to the indenture as described under the caption �� Optional Redemption,� unless and until there is a default of
the applicable redemption price. A Change of Control Offer may be made in advance of a Change of Control, with the obligation to pay and the
timing of payment conditioned upon the consummation of the Change of Control, if a definitive agreement to effect a Change of Control is in
place at the time of the Change of Control Offer.

The Company will comply with Rule 14e-1 under the Exchange Act and all other applicable laws in making any Offer to Purchase, and the
above procedures will be deemed modified as necessary to permit such compliance.
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The Company has agreed in the indenture that it will timely repay Debt or obtain consents as necessary under, or terminate, agreements or
instruments that would otherwise prohibit an Offer to Purchase required to be made pursuant to the indenture. Notwithstanding this agreement of
the Company, it is important to note the following:

The Credit Agreement restricts the Company from purchasing notes in the event of a Change of Control and also provides that the occurrence of
certain change of control events with respect to the Company would constitute a default thereunder. In the event a Change of Control occurs, the
Company could seek the consent of the Credit Agreement lenders to the purchase of notes or could attempt to refinance the Credit Agreement. If
the Company were not able to obtain that consent or to refinance, it would continue to be prohibited from purchasing notes. In that case, the
Company�s failure to purchase tendered notes would constitute an Event of Default under the indenture, which would in turn constitute a default
under the Credit Agreement.

Future debt of the Company may also prohibit the Company from purchasing notes in the event of a Change of Control, provide that a Change of
Control is a default or require repurchase upon a Change of Control. Moreover, the exercise by the noteholders of their right to require the
Company to purchase the notes could cause a default under other debt, even if the Change of Control itself does not, due to the financial effect of
the purchase on the Company.

Finally, the Company�s ability to pay cash to the noteholders following the occurrence of a Change of Control may be limited by the Company�s
then existing financial resources. There can be no assurance that sufficient funds will be available when necessary to make the required purchase
of the notes. See �Risk Factors�We may not be able to repurchase the notes upon a change of control.�

The phrase �all or substantially all,� as used with respect to the assets of the Company in the definition of �Change of Control,� is subject to
interpretation under applicable state law, and its applicability in a given instance would depend upon the facts and circumstances. As a result,
there may be a degree of uncertainty in ascertaining whether a sale or transfer of �all or substantially all� the assets of the Company has occurred
in a particular instance, in which case a holder�s ability to obtain the benefit of these provisions could be unclear.

Except as described above with respect to a Change of Control, the indenture does not contain provisions that permit the holder of the notes to
require that the Company purchase or redeem the notes in the event of a takeover, recapitalization or similar transaction.

The provisions under the indenture relating to the Company�s obligation to make an offer to repurchase the notes as a result of a Change of
Control may be waived or amended as described in ��Amendments and Waivers.�

Limitation on Asset Sales.

The Company will not, and will not permit any Restricted Subsidiary to, make any Asset Sale unless the following conditions are met:

(1)    The Asset Sale is for Fair Market Value, as determined in good faith by the Board of Directors.

(2)    At least 75% of the consideration consists of cash or Cash Equivalents received at closing. (For purposes of this clause (2), (A) the
assumption by the purchaser of Debt or other obligations (other than Subordinated Debt) of the Company or a Restricted Subsidiary pursuant to
a customary novation agreement, and instruments or securities received from the purchaser that are promptly, but in any event within 30 days of
the closing, converted by the Company to cash or Cash Equivalents, to the extent of the cash or Cash Equivalents actually so received, shall be
considered cash received at closing and (B) any Designated Non-cash Consideration received by the Issuer or any of its Restricted Subsidiaries
in such Asset Sale having an aggregate Fair Market Value, taken together with all other

S-42

Edgar Filing: Lender Processing Services, Inc. - Form 424B5

Table of Contents 59



Table of Contents

Designated Non-cash Consideration received pursuant to this clause (B) that is at that time outstanding, not to exceed the greater of
(x) 75.0 million and (y) 3.0% of Total Assets, at the time of the receipt of such Designated Non-cash Consideration (with the Fair Market Value
of each item of Designated Non-cash Consideration being measured at the time received and without giving effect to subsequent changes in
value).)

(3)    Within 360 days after the receipt of any Net Cash Proceeds from an Asset Sale, the Net Cash Proceeds may be used

(A)    to permanently repay secured Debt (and in the case of a revolving credit, permanently reduce the commitment thereunder by such
amount), in each case owing to a Person other than the Company or any Restricted Subsidiary,

(B)    to (i) reduce the Obligations under the notes as provided under �� Optional Redemption,� (ii) to repurchase, acquire, redeem, defease,
discharge or retire in any manner the notes through open market purchases (provided that the purchase price is at least 100% of the principal
amount (or, if issued with original issue discount, the accreted value) plus accrued interest), (iii) to reduce Obligations under the notes and any
Obligations under any Debt ranking pari passu in right of payment with the notes (�pari passu Debt�) by making an Offer to Purchase the notes
and any pari passu Debt in the manner described in clause (4) below, or (iv) to repurchase, acquire, redeem, defease, discharge or retire in any
manner any Debt, Disqualified Stock or Preferred Stock of any Restricted Subsidiary that is not a Guarantor, or

(C)    to acquire all or substantially all of the assets of a Permitted Business, or a majority of the Voting Stock of another Person that thereupon
becomes a Restricted Subsidiary engaged in a Permitted Business, or to make capital expenditures or otherwise acquire assets that are being used
or to be used in a Permitted Business; provided that a binding commitment entered into not later than such 360th day shall extend the period for
such acquisition or investment for an additional 180 days after the end of such 360-day period so long as the Company or the applicable
Restricted Subsidiary enters into such commitment with the good faith expectation that such Net Cash Proceeds will be applied to satisfy such
commitment within such 180 day period and, in the event such commitment is cancelled or terminated or for any reason such Net Cash Proceeds
are not so applied within such period, then such Net Cash Proceeds shall constitute Excess Proceeds on such 180th day;

provided that pending the final application of any such Net Cash Proceeds in accordance with clause (A), (B) or (C) above, the Company and its
Restricted Subsidiaries may temporarily reduce Debt or otherwise invest such Net Cash Proceeds in any manner not prohibited by the indenture.

(4)    The Net Cash Proceeds of an Asset Sale not applied pursuant to clause (3) within 360 days after the receipt of any Net Cash Proceeds from
such Asset Sale (or such later date as permitted in 3(C) of the immediately preceding paragraph) constitute �Excess Proceeds.� Excess Proceeds of
less than $15.0 million will be carried forward and accumulated. When accumulated Excess Proceeds equals or exceeds $15.0 million, the
Company must, within 30 days, make an Offer to Purchase notes having a principal amount equal to (the �purchase amount�)

(A)    accumulated Excess Proceeds, multiplied by

(B)    a fraction (x) the numerator of which is equal to the outstanding principal amount of the notes and (y) the denominator of which is equal to
the outstanding principal amount of the notes and all pari passu Debt similarly required to be repaid, redeemed or tendered for in connection
with the Asset Sale,

rounded down to the nearest $1,000. The purchase price for the notes will be 100% of the principal amount (or, if issued with original issue
discount, the accreted value) plus accrued interest to the date of purchase. If the offer to Purchase is for less than all of the outstanding notes and
notes in an aggregate
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principal amount in excess of the purchase amount are tendered and not withdrawn pursuant to the offer, the Company will purchase notes
having an aggregate principal amount equal to the purchase amount on a pro rata basis, with adjustments so that only notes in multiples of
$1,000 principal amount will be purchased. Upon completion of the Offer to Purchase, Excess Proceeds will be reset at zero, and any Excess
Proceeds remaining after consummation of the Offer to Purchase may be used for any purpose not otherwise prohibited by the indenture.

Limitation on Transactions with Affiliates.

(a)    The Company will not, and will not permit any Restricted Subsidiary to, directly or indirectly, enter into, renew or extend any transaction
or arrangement including the purchase, sale, lease or exchange of property or assets, or the rendering of any service with any Affiliate of the
Company or of any Restricted Subsidiary involving aggregate payments or consideration in excess of $5.0 million (each such person, a �Related
Person� and, each such transaction, a �Related Party Transaction�), except upon fair and reasonable terms no less favorable to the Company or the
Restricted Subsidiary than could be obtained in a comparable arm�s-length transaction with a Person that is not an Affiliate of the Company.

(b)    Any Related Party Transaction or series of Related Party Transactions with an aggregate value in excess of $35.0 million must first be
approved by a majority of the Board of Directors who are disinterested in the subject matter of the transaction pursuant to a Board Resolution
delivered to the trustee.

(c)    The foregoing paragraphs do not apply to any of the following transactions:

(1)    any transaction between the Company and any of its Restricted Subsidiaries or between Restricted Subsidiaries of the Company;

(2)    the payment of reasonable and customary fees to directors of the Company who are not employees of the Company;

(3)    any Restricted Payment permitted to be paid pursuant to the covenant described under �� Certain Covenants � Limitation on Restricted
Payments� or any Permitted Investment;

(4)    (a) the entering into, maintaining or performance of any employment contract, collective bargaining agreement, benefit plan, program or
arrangement, related trust agreement or any other similar arrangement for or with any employee, officer or director heretofore or hereafter
entered into in the ordinary course of business, including vacation, health, insurance, deferred compensation, severance, retirement, savings or
other similar plans, programs or arrangements, (b) the payment of compensation, performance of indemnification or contribution obligations, or
any issuance, grant or award of stock, options, other equity-related interests or other securities, to employees, officers or directors in the ordinary
course of business, (c) the payment of reasonable fees to directors of the Company or any of its Restricted Subsidiaries (as determined in good
faith by the Company or such Subsidiary) or (d) to the extent permitted by law, loans or advances made to directors, officers or employees of the
Company or any Restricted Subsidiary (x) in respect of travel, entertainment or moving-related expenses incurred in the ordinary course of
business, or (y) in the ordinary course of business and (in the case of this clause (y)) not exceeding $10.0 million in the aggregate outstanding at
any time;

(5)    transactions pursuant to any contract, agreement or instrument in effect on the date of the indenture, as amended, modified or replaced from
time to time so long as the amended, modified or new agreements, taken as a whole, are no less favorable to the Company and its Restricted
Subsidiaries than those in effect on the date of the indenture;

(6)    transactions with Persons solely in their capacity as holders of a minority of any class of Debt or Capital Stock of the Company or any of
its Restricted Subsidiaries, where such Persons are treated no more favorably than holders of such class of Debt or Capital Stock of the Company
or such Restricted Subsidiary generally;
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(7)    transactions with customers, clients, suppliers, or purchasers or sellers of goods or services in the ordinary course of business and
consistent with past business practices and approved by the Board of Directors;

(8)    sales of Capital Stock (other than Disqualified Stock) of the Company or any capital contribution to the Company;

(9)    any transaction with any Person who is not a Related Party immediately before the consummation of such transaction that becomes a
Related Party as a result of such transaction;

(10)    transactions in which the Company obtains a favorable written opinion from a nationally recognized investment banking firm as to the
fairness of the transaction to the Company and its Restricted Subsidiaries from a financial point of view; or

(11)    the granting or performance of registration rights under a customary registration rights agreement; or

(12)    any transaction with a Securitization Vehicle as part of a Securitization Financing permitted under the indenture.

Designation of Restricted and Unrestricted Subsidiaries.

(a)    The Board of Directors may designate any Subsidiary, including a newly acquired or created Subsidiary or a Person becoming a Subsidiary
through merger or consolidation or Investment therein, to be an Unrestricted Subsidiary if it meets the following qualifications and the
designation would not cause a Default.

(1)    Such Subsidiary does not own any Capital Stock of the Company or any Restricted Subsidiary (other than a Restricted Subsidiary that is
contemporaneously being designated as an Unrestricted Subsidiary) or hold any Debt of, or any Lien on any property of, the Company or any
Restricted Subsidiary (except to the extent permitted by the indenture).

(2)    At the time of the designation, the designation would be permitted under �� Limitation on Restricted Payments.�

(3)    To the extent the Debt of the Subsidiary is not Non-Recourse Debt, any Guarantee or other credit support thereof by the Company or any
Restricted Subsidiary is permitted under �� Limitation on Debt and Disqualified or Preferred Stock� and �� Limitation on Restricted Payments.�

(4)    The Subsidiary is not party to any transaction or arrangement with the Company or any Restricted Subsidiary that would not be permitted
under �� Limitation on Transactions with Shareholders and Affiliates.�

(5)    Neither the Company nor any Restricted Subsidiary has any obligation to subscribe for additional Equity Interests of the Subsidiary or to
maintain or preserve its financial condition or cause it to achieve specified levels of operating results, except to the extent permitted by
�� Limitation on Debt and Disqualified or Preferred Stock� and �� Limitation on Restricted Payments.�

Once so designated the Subsidiary will remain an Unrestricted Subsidiary, subject to paragraph (b).

(b)    (1) A Subsidiary previously designated an Unrestricted Subsidiary which fails to meet the qualifications set forth in paragraph (a) will be
deemed to become at that time a Restricted Subsidiary, subject to the consequences set forth in paragraph (d).

(2)    The Board of Directors may designate an Unrestricted Subsidiary to be a Restricted Subsidiary if the designation would not cause a
Default.

(c)    Upon a Restricted Subsidiary becoming an Unrestricted Subsidiary,
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(1)    all existing Investments of the Company and the Restricted Subsidiaries therein (valued at the Company�s proportional share of the fair
market value of its assets less liabilities) will be deemed made at that time;

(2)    all existing Capital Stock or Debt of the Company or a Restricted Subsidiary held by it will be deemed Incurred at that time, and all Liens
on property of the Company or a Restricted Subsidiary held by it will be deemed Incurred at that time;

(3)    all existing transactions between it and the Company or any Restricted Subsidiary will be deemed entered into at that time;

(4)    it is released at that time from its Note Guaranty, if any; and

(5)    it will cease to be subject to the provisions of the indenture as a Restricted Subsidiary.

(d)    Upon an Unrestricted Subsidiary becoming, or being deemed to become, a Restricted Subsidiary,

(1)    all of its Debt and Disqualified or Preferred Stock will be deemed Incurred at that time for purposes of �� Limitation on Debt and
Disqualified or Preferred Stock,� but will not be considered the sale or issuance of Equity Interests for purposes of �� Limitation on asset sales�;

(2)    Investments therein previously charged under �� Limitation on Restricted Payments� will be credited thereunder;

(3)    it may be required to issue a Note Guaranty pursuant to �� Guaranties of Restricted Subsidiaries�; and

(4)    it will thenceforward be subject to the provisions of the indenture as a Restricted Subsidiary.

(e)    Any designation by the Board of Directors of a Subsidiary as a Restricted Subsidiary or Unrestricted Subsidiary will be evidenced to the
trustee by promptly filing with the trustee a copy of the Board Resolution giving effect to the designation and an Officer�s Certificate certifying
that the designation complied with the foregoing provisions.

Financial Reports.

Whether or not the Company is subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, the Company must provide the
trustee and Noteholders within the time periods (including any extension periods under Rule 12b-25 of the Exchange Act) specified in those
sections with

(1)    all quarterly and annual financial information that would be required to be contained in a filing with the SEC on Forms 10-Q and 10-K if
the Company were required to file such forms, including a �Management�s Discussion and Analysis of Financial Condition and Results of
Operations� and, with respect to annual information only, a report thereon by the Company�s certified independent accountants, and

(2)    all current reports that would be required to be filed with the SEC on Form 8-K if the Company were required to file such reports;

provided, however, that the reports set forth in clauses (1) and (2) above shall not be required to: (x) contain any certification required by any
such form or the Sarbanes-Oxley Act of 2002, (y) include separate financial statements of any Guarantor or (z) include any exhibit.

In addition, whether or not required by the SEC, the Company will, if the SEC will accept the filing, file a copy of all of the information and
reports referred to in clauses (1) and (2) with the SEC for public availability within the time periods specified in the SEC�s rules and regulations.
If the Company had any Unrestricted Subsidiaries during the relevant period and the consolidated EBITDA of all Unrestricted Subsidiaries taken
together exceeds 5% of the consolidated EBITDA of the Company and its Subsidiaries, then the Company will also provide to the trustees and
the Noteholders information sufficient to ascertain

S-46

Edgar Filing: Lender Processing Services, Inc. - Form 424B5

Table of Contents 63



Table of Contents

the financial condition and results of operations of the Company and its Restricted Subsidiaries, excluding in all respects the Unrestricted
Subsidiaries.

For purposes of this covenant, the Company will be deemed to have furnished the all required reports and information referred to above to the
Trustee, the holders of notes, securities analysts or prospective investors as required by this covenant if it has filed the reports referred to in
paragraph (a) with the SEC via the EDGAR filing system and such reports are publicly available.

Notwithstanding anything herein to the contrary, the Company will not be deemed to have failed to comply with any of its agreements set forth
under this covenant for purposes of clause (4) under ��Events of Default� and such failure shall not constitute a �Default� until 60 days after the date
any report required to be provided by this covenant is due.

Reports to Trustee.

The Company will deliver to the trustee

(1)    within 120 days after the end of each fiscal year a certificate stating that the Company has fulfilled its obligations under the indenture or, if
there has been a Default, specifying the Default and its nature and status; and

(2)    as soon as possible and in any event within 30 days after the Company becomes actually aware of the occurrence of a Default, an Officers�
Certificate setting forth the details of the Default, and the action which the Company proposes to take with respect thereto.

Consolidation, Merger or Sale of Assets.

The indenture further provides as follows regarding consolidation, merger or sale of all or substantially all of the assets of the Company or a
Guarantor:

Consolidation, Merger or Sale of Assets by the Company; No Lease of All or Substantially All Assets.

(a)    The Company will not

� consolidate with or merge with or into any Person, or

� sell, convey, transfer, or otherwise dispose of all or substantially all of its assets as an entirety or substantially an entirety, in one
transaction or a series of related transactions, to any Person or

� permit any Person to merge with or into the Company
unless

(1)    either (x) the Company is the continuing Person or (y) the resulting, surviving or transferee Person is a Person organized and validly
existing under the laws of the United States of America or any jurisdiction thereof and expressly assumes by supplemental indenture all of the
obligations of the Company under the indenture and the notes; provided that in the case where the surviving Person is not a corporation, a
co-obligor of the notes is a corporation;

(2)    immediately after giving effect to the transaction, no Default has occurred and is continuing;

(3)    immediately after giving effect to the transaction on a pro forma basis, (A) the Company or the resulting, surviving or transferee Person
could Incur at least $1.00 of Debt under paragraph (a) of �� Certain Covenants � Limitation on Debt and Disqualified or Preferred Stock� or (B) the
Fixed Charge Coverage Ratio for the Company and its Restricted Subsidiaries following such transaction would be greater than such ratio for
the Company and its Restricted Subsidiaries immediately prior to such transaction; and
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(4)    the Company delivers to the trustee an Officers� Certificate and an Opinion of Counsel, each stating that the consolidation, merger or
transfer and the supplemental indenture (if any) comply with the indenture;

provided, that clauses (2) and (3) do not apply (i) to the consolidation or merger, or transfer of all or substantially all the assets, of the Company
with, into or to a Wholly-Owned Restricted Subsidiary or the consolidation or merger, or transfer of all or substantially all the assets, of a
Wholly-Owned Restricted Subsidiary with, into or to the Company or (ii) if, in the good faith determination of the Board of Directors of the
Company, whose determination is evidenced by a Board Resolution, the sole purpose of the transaction is to change the jurisdiction of
incorporation of the Company or changing its legal structure to another form of Person.

(b)    The Company shall not lease all or substantially all of its assets, whether in one transaction or a series of transactions, to one or more other
Persons.

(c)    Upon the consummation of any transaction effected in accordance with these provisions, if the Company is not the continuing Person, the
resulting, surviving or transferee Person will succeed to, and be substituted for, and may exercise every right and power of, the Company under
the indenture and the notes with the same effect as if such successor Person had been named as the Company in the indenture. Upon such
substitution, unless the successor is one or more of the Company�s Subsidiaries, the Company will be released and discharged in all respects from
its obligations under the indenture and the notes.

Consolidation, Merger or Sale of Assets by a Guarantor.

No Guarantor may

� consolidate with or merge with or into any Person, or

� sell, convey, transfer or dispose of, all or substantially all its assets as an entirety or substantially as an entirety, in one transaction or a
series of related transactions, to any Person, or

� permit any Person to merge with or into the Guarantor
unless

(A)    the other Person is the Company or any Restricted Subsidiary that is a Guarantor or becomes a Guarantor concurrently with the
transaction; or

(B)    (1) either (x) the Guarantor is the continuing Person or (y) the resulting, surviving or transferee Person expressly assumes by supplemental
indenture all of the obligations of the Guarantor under its Note Guaranty; and

(2)    immediately after giving effect to the transaction, no Default has occurred and is continuing; or

(C)    the transaction constitutes a sale or other disposition (including by way of consolidation or merger) of the Guarantor or the sale or
disposition of all or substantially all the assets of the Guarantor (in each case other than to the Company or a Restricted Subsidiary) otherwise
permitted by the indenture.

Default and Remedies

Events of Default.

An �Event of Default� occurs if

(1)    the Company defaults in the payment of the principal of any note when the same becomes due and payable at maturity, upon acceleration
or redemption, or otherwise (other than pursuant to an Offer to Purchase);

Edgar Filing: Lender Processing Services, Inc. - Form 424B5

Table of Contents 66



S-48

Edgar Filing: Lender Processing Services, Inc. - Form 424B5

Table of Contents 67



Table of Contents

(2)    the Company defaults in the payment of interest on any note when the same becomes due and payable, and the default continues for a
period of 30 days;

(3)    the Company fails to accept and pay for notes tendered pursuant to �� Certain Covenants �Repurchase of Notes Upon a Change of Control� or
�� Certain Covenants � Limitation on Asset Sales,� or the Company or any Guarantor fails to comply with �� Consolidation, Merger, Lease or Sale of
Assets�;

(4)    the Company defaults in the performance of or breaches any other covenant or agreement of the Company in the indenture or under the
notes and the default or breach continues for a period of 60 consecutive days after written notice (a �default notice�) to the Company by the trustee
or to the Company and the trustee by the holders of 25% or more in aggregate principal amount of the notes;

(5)    there occurs with respect to any Debt of the Company or any of its Material Subsidiaries having an outstanding principal amount of $80.0
million or more in the aggregate for all such Debt of all such Persons (i) an event of default that results in such Debt being due and payable prior
to its scheduled maturity or (ii) failure to make a principal payment when due and such defaulted payment is not made, waived or extended
within the applicable grace period;

(6)    one or more final judgments or orders of a court of competent jurisdiction for the payment of money are rendered against the Company or
any of its Material Subsidiaries and are not paid or discharged, and there is a period of 60 consecutive days following entry of the final judgment
or order that causes the aggregate amount for all such final judgments or orders outstanding and not paid or discharged against all such Persons
to exceed $80.0 million (in excess of amounts which the Company�s insurance carriers have agreed to pay under applicable policies) during
which a stay of enforcement, by reason of a pending appeal or otherwise, is not in effect;

(7)    an involuntary case or other proceeding is commenced against the Company or any Material Subsidiary with respect to it or its debts under
any bankruptcy, insolvency or other similar law now or hereafter in effect seeking the appointment of a trustee, receiver, liquidator, custodian or
other similar official of it or any substantial part of its property, and such involuntary case or other proceeding remains undismissed and
unstayed for a period of 60 days; or an order for relief is entered against the Company or any Material Subsidiary under the federal bankruptcy
laws as now or hereafter in effect;

(8)    the Company or any of its Material Subsidiaries (i) commences a voluntary case under any applicable bankruptcy, insolvency or other
similar law now or hereafter in effect, or consents to the entry of an order for relief in an involuntary case under any such law, (ii) consents to the
appointment of or taking possession by a receiver, liquidator, assignee, custodian, trustee, sequestrator or similar official of the Company or any
of its Material Subsidiaries or for all or substantially all of the property and assets of the Company or any of its Material Subsidiaries or
(iii) effects any general assignment for the benefit of creditors (an event of default specified in clause (7) or (8) a �bankruptcy default�); or

(9)    any Note Guaranty ceases to be in full force and effect, other than in accordance the terms of the indenture, or a Guarantor denies or
disaffirms its obligations under its Note Guaranty.

Consequences of an Event of Default.

If an Event of Default, other than a bankruptcy default with respect to the Company, occurs and is continuing under the indenture, the trustee or
the holders of at least 25% in aggregate principal amount of the notes then outstanding, by written notice to the Company (and to the trustee if
the notice is given by the holders), may, and the trustee at the request of such holders shall, declare the principal of and accrued interest on the
notes to be immediately due and payable. Upon a declaration of acceleration, such principal and interest will become immediately due and
payable. If a bankruptcy default occurs with respect to the Company, the principal of and accrued interest on the notes then outstanding will
become immediately due and payable without any declaration or other act on the part of the trustee or any holder.
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The holders of a majority in principal amount of the outstanding notes by written notice to the Company and to the trustee may waive all past
defaults and rescind and annul a declaration of acceleration and its consequences if

(1)    all existing Events of Default, other than the nonpayment of the principal of, premium, if any, and interest on the notes that have become
due solely by the declaration of acceleration, have been cured or waived, and

(2)    the rescission would not conflict with any judgment or decree of a court of competent jurisdiction.

Except as otherwise provided in �� Consequences of an Event of Default� or �� Amendments and Waivers � Amendments With Consent of Holders,�
the holders of a majority in principal amount of the outstanding notes may, by notice to the trustee, waive an existing Default or Event of Default
and its consequences. Upon such waiver, the Default will cease to exist, and any Event of Default arising therefrom will be deemed to have been
cured, but no such waiver will extend to any subsequent or other Default or impair any right consequent thereon.

The holders of a majority in principal amount of the outstanding notes may direct the time, method and place of conducting any proceeding for
any remedy available to the trustee or exercising any trust or power conferred on the trustee. However, the trustee may refuse to follow any
direction that conflicts with law or the indenture, that may involve the trustee in personal liability, or that the trustee determines in good faith
may be unduly prejudicial to the rights of holders of notes not joining in the giving of such direction, and may take any other action it deems
proper that is not inconsistent with any such direction received from holders of notes.

A holder may not institute any proceeding, judicial or otherwise, with respect to the indenture or the notes, or for the appointment of a receiver
or trustee, or for any other remedy under the indenture or the notes, unless:

(1)    the holder has previously given to the trustee written notice of a continuing Event of Default;

(2)    holders of at least 25% in aggregate principal amount of outstanding notes have made written request to the trustee to institute proceedings
in respect of the Event of Default in its own name as trustee under the indenture;

(3)    holders have offered to the trustee indemnity reasonably satisfactory to the trustee against any costs, liabilities or expenses to be Incurred in
compliance with such request;

(4)    the trustee for 60 days after its receipt of such notice, request and offer of indemnity has failed to institute any such proceeding; and

(5)    during such 60-day period, the holders of a majority in aggregate principal amount of the outstanding notes have not given the trustee a
direction that is inconsistent with such written request.

Notwithstanding anything to the contrary, the right of a holder of a note to receive payment of principal of or interest on its note on or after the
Stated Maturities thereof, or to bring suit for the enforcement of any such payment on or after such dates, may not be impaired or affected
without the consent of that holder.

If any Default occurs and is continuing and is known to the trustee, the trustee will send notice of the Default to each holder within 90 days after
it occurs, unless the Default has been cured; provided that, except in the case of a default in the payment of the principal of or interest on any
note, the trustee may withhold the notice if and so long as the board of directors, the executive committee or a trust committee of directors of the
trustee in good faith determine that withholding the notice is in the interest of the holders.
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No Liability of Directors, Officers, Employees, Incorporators, Members and Stockholders.

No director, officer, employee, incorporator, member or stockholder of the Company or any Guarantor, as such, will have any liability for any
obligations of the Company or such Guarantor under the notes, any Note Guaranty or the indenture or for any claim based on, in respect of, or
by reason of, such obligations. Each holder of notes by accepting a note waives and releases all such liability. The waiver and release are part of
the consideration for issuance of the notes. This waiver may not be effective to waive liabilities under the federal securities laws and it is the
view of the SEC that such a waiver is against public policy.

Amendments and Waivers

Amendments Without Consent of Holders.

The Company and the trustee may amend or supplement the indenture or the notes without notice to or the consent of any noteholder

(1)    to cure or reform any ambiguity, defect, mistake, manifest error, omission or inconsistency in the indenture or the notes;

(2)    to comply with �� Certain Covenants � Consolidation, Merger, Lease and Sale of Assets�;

(3)    to comply with any requirements of the SEC in connection with the qualification of the indenture under the Trust Indenture Act or
otherwise;

(4)    to evidence and provide for the acceptance of an appointment by a successor trustee;

(5)    to provide for uncertificated notes in addition to or in place of certificated notes, provided that the uncertificated notes are issued in
registered form for purposes of Section 163(f) of the Code, or in a manner such that the uncertificated notes are described in
Section 163(f)(2)(B) of the Code;

(6)    to provide for any Guarantee of the notes, to secure the notes or to confirm and evidence the release, termination or discharge of any
Guarantee of or Lien securing the notes when such release, termination or discharge is permitted by the indenture;

(7)    to provide for or confirm the issuance of additional notes;

(8)    to add to the covenants of the Company for the benefit of the Noteholders or to surrender any right or power conferred upon the Company;

(9)    to provide additional rights or benefits to the Holders or to make any other change that does not materially and adversely affect the rights of
any holder; or

(10)    to conform the text of the indenture or the notes to any provision of this �Description of Notes.�

Amendments With Consent of Holders.

(a)    Except as otherwise provided in �� Default and Remedies � Consequences of a Default� or paragraph (b), the Company and the trustee may
amend or supplement the indenture and/or the notes with the written consent of the holders of a majority in principal amount of the outstanding
notes and the holders of a majority in principal amount of the outstanding notes may waive future compliance by the Company with any
provision of the indenture or the notes.

(b)    Notwithstanding the provisions of paragraph (a), without the consent of each holder affected, an amendment or waiver may not

(1)    reduce the principal amount of or change the Stated Maturity of any installment of principal of any note,

(2)    reduce the rate of or change the Stated Maturity of any interest payment on any note,
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(3)    reduce the amount payable upon the redemption of any note or change the time of any mandatory redemption or, in respect of an optional
redemption, the times at which any note may be redeemed or, once notice of redemption has been given, the time at which it must thereupon be
redeemed,

(4)    after the time an offer to Purchase is required to have been made, reduce the purchase amount or purchase price, or extend the latest
expiration date or purchase date thereunder,

(5)    make any note payable in money other than that stated in the note,

(6)    impair the right of any holder of notes to receive any principal payment or interest payment on such holder�s notes, on or after the Stated
Maturity thereof, or to institute suit for the enforcement of any such payment,

(7)    make any change in the percentage of the-principal amount of the notes required for amendments or waivers, or

(8)    modify or change any provision of the indenture affecting the ranking of the notes or any Note Guaranty in a manner adverse to the holders
of the notes.

It is not necessary for noteholders to approve the particular form of any proposed amendment, supplement or waiver, but is sufficient if their
consent approves the substance thereof.

Neither the Company nor any of its Subsidiaries or Affiliates may, directly or indirectly, pay or cause to be paid any consideration, whether by
way of interest, fee or otherwise, to any holder for or as an inducement to any consent, waiver or amendment of any of the terms or provisions of
the indenture or the notes unless such consideration is offered to be paid or agreed to be paid to all holders of the notes that consent, waive or
agree to amend such term or provision within the time period set forth in the solicitation documents relating to the consent, waiver or
amendment.

Defeasance and Discharge

The Company may discharge its obligations under the notes and the indenture by irrevocably depositing in trust with the trustee money or U.S.
Government Obligations sufficient to pay principal of and interest on the notes to maturity or redemption within sixty days, subject to meeting
certain other conditions.

The Company may also elect to

(1)    discharge most of its obligations in respect of the notes and the indenture, not including obligations related to the defeasance trust or to the
replacement of notes or its obligations to the trustee (�legal defeasance�) or

(2)    discharge its obligations under most of the covenants and under clauses (3) and (4) of � � Consolidation, Merger, Lease or Sale of Assets�
(and the events listed in clauses (3), (4), (5), (6) and (9) under � � Default and Remedies � Events of Default� will no longer constitute Events of
Default) (�covenant defeasance�)

by irrevocably depositing in trust with the trustee money or U.S. Government Obligations sufficient to pay principal of and interest on the notes
to maturity or redemption and by meeting certain other conditions, including delivery to the trustee of either a ruling received from the U.S.
Internal Revenue Service or an Opinion of Counsel to the effect that the holders will not recognize income, gain or loss for U.S. federal income
tax purposes as a result of the defeasance and will be subject to U.S. federal income tax on the same amount and in the same manner and at the
same times as would have been the case if such deposit and defeasance had not occurred. In the case of legal defeasance only, such an opinion
must be based on a ruling of the U.S. Internal Revenue Service or other change in applicable U.S. federal income tax law since the date of the
indenture.

In the case of either discharge or defeasance, the� Note Guaranties, if any, will terminate.
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Concerning the Trustee

U.S. Bank, National Association, will be the trustee under the indenture.

Except during the continuance of an Event of Default, the trustee need perform only those duties that are specifically set forth in the indenture
and no others, and no implied covenants or obligations will be read into the indenture against the trustee. In case an Event of Default has
occurred and is continuing, the trustee shall exercise those rights and powers vested in it by the indenture, and use the same degree of care and
skill in their exercise, as a prudent man would exercise or use under the circumstances in the conduct of his own affairs. No provision of the
indenture will require the trustee to expend or risk its own funds or otherwise incur any financial liability in the performance of its duties
thereunder, or in the exercise of its rights or powers, unless it receives indemnity satisfactory to it against any loss, liability or expense.

The indenture and provisions of the Trust Indenture Act incorporated by reference therein contain limitations on the rights of the trustee, should
it become a creditor of any obligor on the notes, to obtain payment of claims in certain cases, or to realize on certain property received in respect
of any such claim as security or otherwise. The trustee is permitted to engage in other transactions with the Company and its Affiliates; provided
that if it acquires any conflicting interest it must either eliminate the conflict within 90 days, apply to the SEC for permission to continue or
resign.

Governing Law

The indenture, including any Note Guaranties, and the notes shall be governed by, and construed in accordance with, the laws of the State of
New York.

Certain Definitions

�Acquired Debt� means Debt of a Person (x) existing at the time the Person merges with or into or becomes a Restricted Subsidiary or (y) assumed
in connection with the acquisition of assets from such Person, in each case not Incurred in connection with, or in contemplation of, the Person
merging with or into or becoming a Restricted Subsidiary or such acquisition of assets.

�Affiliate� means, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under direct or indirect common
control with, such Person. For purposes of this definition, �control� (including, with correlative meanings, the terms �controlling,� �controlled by� and
�under common control with�) with respect to any Person, means the possession, directly or indirectly, of the power to direct or cause the direction
of the management and policies of such Person, whether through the ownership of voting securities, by contract or otherwise.

�Applicable Premium� means, with respect to any notes on any Redemption Date, the greater of:

(1)    1.0% of the principal amount of such notes, and

(2)    the excess, if any, of (a) the present value at such Redemption Date of (i) the redemption price of such notes at October 15, 2017 (such
redemption price being set forth in the table appearing above under �Optional Redemption�), plus (ii) all required remaining scheduled interest
payments due on such notes through October 15, 2017, computed using a discount rate equal to the Treasury Rate as of such Redemption Date
plus 50 basis points; over (b) the principal amount of such notes.

�Asset Sale� means any sale, lease, transfer or other disposition of any assets by the Company or any Restricted Subsidiary, including by means of
a merger, consolidation or similar transaction and including any sale or issuance of the Equity Interests (other than directors� qualifying shares or
to the extent required by applicable law) of any Restricted Subsidiary (each of the above referred to as a �disposition�), provided that the following
are not included in the definition of �Asset Sale�:

(1)    a disposition to the Company or a Restricted Subsidiary, including the sale or issuance by the Company or any Restricted Subsidiary of any
Equity Interests of any Restricted Subsidiary to the Company or any Restricted Subsidiary;
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(2)    the disposition by the Company or any Restricted Subsidiary in the ordinary course of business of (i) cash and cash management
investments, including without limitation investments held pursuant to Cash Management Practices, (ii) inventory and other assets acquired and
held for resale in the ordinary course of business, (iii) damaged, surplus, worn out or obsolete assets, or (iv) rights granted to others pursuant to
leases or licenses;

(3)    the sale or discount of accounts receivable arising in the ordinary course of business in connection with the compromise or collection
thereof or the conversion or exchange of accounts receivable for notes receivable;

(4)    a transaction covered by � � Consolidation, Merger, Lease or Sale of Assets� or any disposition constituting a Change of Control;

(5)    a Restricted Payment permitted under � � Certain Covenants � Limitation on Restricted Payments� or a Permitted Investment;

(6)    a Sale and Leaseback Transaction, provided that at least 75% of the consideration paid to the Company or the Restricted Subsidiary for
such Sale and Leaseback Transaction consists of cash received at closing;

(7)    the issuance of Disqualified or Preferred Stock pursuant to � � Certain Covenants � Limitation on Debt and Disqualified or Preferred Stock,�

(8)    leases, subleases, licenses or sublicenses of property in the ordinary course of business and which do not materially interfere with the
business of the Company or any Restricted Subsidiary;

(9)    dispositions in the ordinary course of business consisting of the abandonment of intellectual property which, in the reasonable good faith
determination of the Company, are not material to the conduct of the business of the Company or any Restricted Subsidiary;

(10)    dispositions of real property and related assets in the ordinary course of business in connection with relocation activities for directors,
officers, members of management, employees or consultants of the Company or any Restricted Subsidiary;

(11)    dispositions of tangible property in the ordinary course of business as part of a like-kind exchange under Section 1031 of the Code;

(12)    the creation of Permitted Liens and dispositions in connection with Permitted Liens;

(13)    the issuance of Preferred Stock by a Guarantor that is permitted by the indenture;

(14)    the unwinding of obligations under Hedging Agreements;

(15)    any �fee in lieu� or other disposition of assets to any governmental authority or agency that continue in use by the Company or any
Restricted Subsidiary, so long as the Company or any Restricted Subsidiary may obtain title to such assets upon reasonable notice by paying a
nominal fee;

(16)    any disposition arising from foreclosure, condemnation or similar action with respect to any property or other assets, or exercise of
termination rights under any lease, license, concession or other agreement;

(17)    any disposition of securities of an Unrestricted Subsidiaries and any disposition of a Permitted Investment (other than Equity Interests of
any Restricted Subsidiary) made by the Company or any Restricted Subsidiary after the Issue Date, if such Permitted Investment was
(a) received in exchange for, or purchased out of the Net Cash Proceeds of the substantially concurrent sale (other than to a Subsidiary of the
Company) of, Qualified Equity Interests of the Company or (b) received in the form of, or was purchased from the proceeds of, a substantially
concurrent contribution of common equity capital to the Company; provided that any such proceeds or contributions in clauses (a) or (b) shall be
excluded from clause (3) for the first paragraph under � � Limitation on Restricted Payments�;
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(18)    any dispositions of Securitization Assets (or a fractional undivided interest therein) in a Securitization Financing permitted under the
indenture; or

(19)    any disposition in a transaction or series of related transactions of assets with a Fair Market Value of less than $25.0 million.

�Attributable Debt� means, in respect of a Sale and Leaseback Transaction the present value, discounted at the interest rate implicit in the Sale and
Leaseback Transaction, of the total obligations of the lessee for rental payments during the remaining term of the lease in the Sale and Leaseback
Transaction.

�Average Life� means, as of the date of determination, with respect to any Debt or Preferred Stock, the quotient obtained by dividing (i) the sum of
the products of (x) the number of years (calculated to the nearest one-twelfth) from the date of determination to the dates of each successive
scheduled principal payment of such Debt or redemption or similar payment with respect to such Preferred Stock and (y) the respective amounts
of such payments by (ii) the sum of all such payments.

�Business Day� means each day which is not a Saturday, a Sunday or a day on which commercial banking institutions are not required to be open
in the State of New York or place of payment.

�Capital Lease� means, with respect to any Person, any lease of any property which, in conformity with GAAP, is required to be capitalized on the
balance sheet of such Person.

�Capital Stock� means:

(1)    in the case of a corporation, corporate stock;

(2)    in the case of an association or business entity, any and all shares, interests, participations, rights or other equivalents (however designated)
of corporate stock;

(3)    in the case of a partnership or limited liability company, partnership interests (whether general or limited) or membership interests; and

(4)    any other interest or participation that confers on a Person the right to receive a share of the profits and losses of, or distributions of assets
of, the issuing Person.

�Cash Equivalents� means

(1)    United States dollars, or money in other currencies received in the ordinary course of business,

(2)    U.S. Government Obligations or certificates representing an ownership interest in U.S. Government Obligations with maturities not
exceeding one year from the date of acquisition,

(3)    securities issued by any state of the United States or any political subdivision of any such state or any public instrumentality thereof having
maturities of not more than 12 months from the date of acquisition thereof and, at the time of acquisition, having a rating of at least �A-2� or �P-2�
(or long-term ratings of at least �A3� or �A-�) from either S&P or Moody�s, or, with respect to municipal bonds, a rating of at least MIG 2 or VMIG 2
from Moody�s (or the equivalent thereof),

(4)    (i) demand deposits, (ii) time deposits and certificates of deposit with maturities of one year or less from the date of acquisition,
(iii) domestic and eurodollar certificates of bankers� acceptances with maturities not exceeding one year from the date of acquisition, and
(iv) overnight bank deposits, in each case with any bank or trust company organized or licensed under the laws of the United States or any state
thereof having capital, surplus and undivided profits in excess of $500.0 million whose short-term debt is rated �A-2� or higher by S&P or �P-2� or
higher by Moody�s,

(5)    repurchase obligations with a term of not more than thirty days for underlying securities of the type described in clauses (2) and (3) above
entered into with any financial institution meeting the qualifications specified in clause (3) above,
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(6)    commercial paper maturing not more than 12 months after the date of creation thereof and, at the time of acquisition, having a rating of at
least A-1 or P-1 from either S&P or Moody�s and commercial paper maturing not more than 90 days after the creation thereof and, at the time of
acquisition, having a rating of at least A-2 or P-2 from either S&P or Moody�s,

(7)    money market funds at least 95% of the assets of which consist of investments of the type described in clauses (1) through (6) above,

(8)    fixed maturity securities which are rated BBB- and above by S&P or Baa3 and above by Moody�s; provided that the aggregate amount of
Investments by any Person in fixed maturity securities which are rated BBB+, BBB or BBB- by S&P or Baal, Baa2 or Baa3 by Moody�s shall not
exceed 10% of the aggregate amount of Investments in fixed maturity securities by such Person, and

(9)    in the case of a Foreign Restricted Subsidiary, substantially similar investments, of comparable credit quality, denominated in the currency
of any jurisdiction in which such person conducts business.

�Cash Management Practices� means the cash, Cash Equivalent and short-term investment management practices of the Company and its
Restricted Subsidiaries as approved by the board of directors or chief financial officer of the Company from time to time, including any Debt of
the Company and its Restricted Subsidiaries having a maturity of 92 days or less representing borrowings from any financial institution with
which the Company and its Restricted Subsidiaries have a depository or other investment relationship in connection with such practices (or any
Affiliate of such financial institution), which borrowings may be secured by the cash, Cash Equivalents and other short-term investments
purchased by the relevant Person with the proceeds of such borrowings.

�Change of Control� means:

(1)    the merger or consolidation of the Company with or into another Person or the merger of another Person with or into the Company or the
merger of any Person with or into a Subsidiary of the Company if Capital Stock of the Company is issued in connection therewith, or the sale of
all or substantially all the assets of the Company to another Person, unless holders of a majority of the aggregate voting power of the Voting
Stock of the Company, immediately prior to such transaction, hold securities of the surviving or transferee Person that represent, immediately
after such transaction, at least a majority of the aggregate voting power of the Voting Stock of the surviving Person;
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