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REVOLVING OPPORTUNITY™
LOAN PROGRAM PURCHASE AGREEMENT

THIS REVOLVING OFPPORTUNITY LOAN PROGRAM PURCHASE AGREEMENT is entered into as
of the “Effective Date” set forth below, by and between MORTGAGES LTD., an Arizona corporation, whose
address is 35 East Thomas Road, Phoenix, Arizona 85012 (“Company”) and the INVESTOR (“(nvestor”} whose
name and address are as set forth at the end of this Agreement,

Section 1. Recitals.

1.1 The Company. Company is a mortgage banker licensed by the State of Arizona
Banking Department,

1.2 Business of the Company. Company originates, makes, and funds Joans (“Loans™) to
various persons, corporations, fimited liability companies, parinerships, and other entities (“Borrowers™) secured by
deeds of trusts or morigages on residential, commercial, and industrial real estate, the texms of which are defined in
a set of documents appropriate to each individual Loan and which provide various rights and protections to both the
owners of the Loans and the Borrowers (the “Loan Decuments™).

1.3 Revolving Opportunity Loan Program Company has established its Revolving
Opportunity Program (sometimes the “Program”) to provide investoss with a favorable rate of return through the
purchase of interests in Loans and, to a lesser extent, Loans sefected by Company.

14 The Investment Company desires to seil end Investor desires to purchase an inferest or
inforests in Loans or entire loans {fogether “Participations™ up to an aggregate investment amount (the “Investor
Commitment”) as specifically set forth at the end of this Agreement, which shail be no less than $1,000,000 (the
*RevOp Minimum™), subject to the terms and conditions contained herein.

Section 2, Selection of Participations.

From time-fo-time during the 12-month period immediately following the Effeciive Date (the
“Program Term™), Company, in its sole and absolute discretion, may select Participations for purchase by Investor
(the “Initial Investment”) and additional Parficipations in the event of repayment (“Successor Investiments”). In the
event that more than one Initial Investment or Successor Investment (together “Investments™) are outstanding at any
one time, the aggregate amotmt of all such Invesiments shall not exceed the Tnvestor Commitment,

Section 3. Loan Purchases and Terms.

i1 Investment Commitment Period. Subject to the conditions herein set forth, Favestor
shall purchase, during the Program Term, Investments up to the amount of the Investor Commitment from time to
tine as requested by Company,

32 Repayment of Investment. Each Tnvestment purchased by Investor shall be repaid to
investor through payments on the related Loan or Loans on ot pricr to the expiration of the RevOp Investment Term
(as defined herein), subject to Company’s obligation under Section 6.2,

33 Refnvestment of Principal Payments. Notwithstanding the provisions of Section 32,

during the Program Term, Investor agrees that any principal payments on an Investment prior to the Repayment
Date {as defined herein), including those resutting from scheduted amortization and whole or partial repayments of
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the unpaid oufstanding principal balance of the related Loan or Loans, shall remain available for reinvestment in
Successor Investments until the Repayment Date. Company, in its sole discretion, may elect to reinvest such
principal payments, or any portion thereof, in Successor Invesiments on behalf of mvestor, but only for a term egual
to the number of days remaining until the Repayment Date,

Section 4, Payment of Purchase Money.

4.1 Notice to Fund Investment Commitment. Company shall give notice {the *“Payment
Notice™) to Investor requesting funds pursuant to the Investor Commitment at the addsess ot to the telephone
number, facsimile number, or e-mail address of Investor set forth below. The Payment Notice shall identify the
amount of money (the “Purchase Money™) Investor is to invest. In no event shall Company issue a Payment Notice
to Investor for an amount more than the Investor Commitment. Within 10 business days of the Payment Notice,
Investor shall defiver to Company the Purchase Money specified in the Payment Notice by cashier’s check, certified
check, or wire transfer. 1f the Investor Commitment exceeds the aggregate amount of all ontstending Investments at
any time during the Program Term, Company shall have the right to issue one or more additional Payment Notices
1o Investor. Each Payment Notice and Investment purchased fram the Purchase Money shall be subject to a separate
Repayment Date, as defined in Section 4.3,

42 Action following Receipt of Purchase Money from Investor. Upon receipt (“Recsipt™)
by Company of the Purchase Money, Company shall () pay or cause the payment of the RevOp Prepaid Interests
(as defined helow) to Investor; (b) prepare an assignment of beneficial inferest of deed(s) of trust securing the
related Loan or Loans, an endorsement of the promissory note(s), and, if applicable, assignments of other loan or
security instruments for the related Loan or Loans (collectively, the “Loan Assignment Documents™); (¢) cause to be
recorded, at no sxpense to Investor, in the official records of the county in which the propetty securing the related
Loan or Loans may be situated any of the Loan Assignment Documents required to be recorded, such as an
assignment of the beneficial interest of the deed(s) of trust; and (d) prepare such “blank™ assignment documents,
directions for release and reconveyance, termination of UCC interests, and other assignment or release instraments
as Company determines to be appropriate with respect to the refated Loan or Loans (collectively, the “Reassignment
and Release Documents™).

43 Repayment Date of Individual Investments. The Repayment Date shall be 90 days
from the Receipt, but such fimds may be applied to Successor Investments subject to the payment of RevOp Prepaid
[nferest.

44 RevOp Prepaid Interest. Based on the amount of capitel invested in the Revolving
Opportupity Loan Program, the RevOp Prepaid Interest shall equal a specified percentage of the outstanding
principal of the Investments according to the following table:

Capital Invested RevOo Prepaid Interest
$10,000,600 + 0.75%
Section 5. Administration of Purchase Loans.

b | RevOp Investment Term. The “RevOp Investment Term™ shall be the time during
which Investor’s capital is invested in an Initial Investment or Successor Investment, which will be the shorter of (a)
the number of days from the Receipt fo the Repayment Date (the “Maximum RevOp Investment Term™), or (b) the
number of days from fie Receipt to earlier of the date an which (j) the Company redeems the Initial Investment, or
(ii) the Initial Investment or Successor Investment has been paid in full, in each case including unpaid principal and
RevOp Interest. Partial repayments or redemptions of an Initial Investments and/or Successor Investment shall
result in multiple RevOp Investment Terms being applicable to portions of the Purchase Money.
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32 RevOp Interest Rate. The RevOp Interest Rate shall be based on the amount of capital
invested in the Revolving Opportunity Loan Program according to the following table:

Capizal Invested RevOp Interest Rate Per Annum
$10,000,000 + 12%

53 Payment of RevOp Interest. From the Receipt until the expitation of each applicable
RevOp Investment Term, Investor shall be entitled to receive monthly interest calculated at the RevOp Interest Rate
upon the unpaid principal balance of the Investment (the “RevOp Interest”) associated with such RevOp Investment
Term. Any interest payable or paid upon the related Loan or Loans in excess of the RevOp Interest shall be retained
by Company.

54 Repayment of Investments. Upon expiration of the Maximum RevOp Investment
Term, Investor shall be entitled to receive any unpaid amount of any owistanding Investments plus accrued RevOp
Interest pursuant to Section 3.2 or Section 4.2,

Section 6. Repurchase of Favestments.

6.1 Repayment of Investments. In the event any Investment (including RevOp Interest) has
been fully paid upon the expiration of the maximum RevOp Investment Term (as a result of payments on the related
Loan or Leans), then po further payments to Investor shall be due and Company shall be entitled to file the
Reassignment and Release Documents as provided below.,

6.2 Mandatery Repurchase of Investments. In the event any Investment {including RevOp
Interest) has not been fully repaid o Itivestor upon expiration of the Maximum RevOp Investment Term, Company
shall (a) cause the repurchass of or repurchase the Investment from Investor at a price equal to its unpaid principal
balance (afler crediting all principal payments previously received by Tnvestor thereon) and (b) cause to be paid or
pay any accrued and unpaid RevOp Interest at the time the next regularly scheduled paymient o the related Loan or
Loans.

6.3 Optionai Redemption of Investments. Notwithstanding the foregoing, Company may,
in its sole discretion, redecin an Investment from Fnvestor at any time prior to expiration of the RevOp Investment
Term without payment of premium or penalty by tendering to Investor (2) a repurchase price equal to the unpaid
principal balance of the Investment (after crediting all principal payments previously recefved thereon by Investor)
and (b} amy accrued and unpaid RevOp Interest at the time the next regularly scheduled payment on the related Loan
or Loans,

Section 7. Company to Service Loans.

7.1 Company to Originate and Service Loans, Company shall underwrite, originate or
acquire, and service the Loan or Loans related ta the Investments and collect and disburse Loan payments,

72 Filing of Reassignment and Release Documents. Company shall bold the
Reassignment and Release Documents with respect to an Investment until the expiration of each applicable RevOp
Investment Term. Upon expiration of the RevOp Investment Term, (a} if an Investment and RevOp Iterest has
been repaid as a result of payment or the related Loan or Loans, or repurchased from Investor by or on behalf of the
Company as set forth herein, then Company is authorized to complete and record (with respect to such docusnents as
should be recorded) the Reassignment and Release Documents; and (b) if an Envestment and RevOp Interest thereon
has not been repaid to Investor nor repurchased from Investor by or on behalf of Company as provided in this
Agreement, then Company shall deliver to Investor the Reassignment and Release Documents.

7.3 Disbursement of Payments. During the RevOp Investment Term, Company shall be
authorized to receive all payments of principal and interest with respect to any Loan or Loans related to Investments,
to reinvest the principal pursuant to Section 3.3 or disburse the principal to Investor, to disbarse the RevOp Interest
to Investor, and fo disburse the balance of any interest in excess of the RevOp Interest to Company.
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Section 8. Representations and Warranties.

| Represcatations and Warranties of Company. Company represents and warrants to
Investor as follows:

{a) All recitals and representations sef forth in this Agreement are true and correct.

)] Company iz a corporation formed under the laws of the state of Arizonz and is
duly organized, validly existing, and in good standing under the laws of such state.

{c) Company has the corporate power and auihority te conduct its business as now
being conducted. '

() The liens, security interests, and assignments created by the Loan Assignment
Documents will result in valid, effective, and enforceable liens, security interests, and assignments.

(& Until all Investments have been paid in full and all of Company’s obligations
hereunder have been fully discharged, Company shall maintain in full force and effect all agreements, rights, and
ticenses necessary to conduct its business.

8.2 Representations and Warranties of Investor. Investor represents and warrants to
Company as follows:

{a) All recitals and representations set forth in this Agreement are true and correct.

(b} In the event Investor is a corporation, partnership, limited liability company,
plan, trost, or other eatity, Investor is duly organized, validly existing, and in good standing under the laws of the
stafe of its organization and has full power and authority to camry on its business as now being conducted. In the
event Investor is an individual, [nvestor is either unmarried, or if married, Investor is acting on behalf of Investor’s
marital community unless Investor is dealing in Investor’s sole and separate property and such status is specifically
identified on the sigeature page hereto.

(c) Acknowledges that Investor has received the Private Offering Memorandum
dated June 20, 2006 (the “Memorandum™) and is famiiiar with and understands it, inclading the section captioned
“Risk Factors.”

(d} Acknowledges that Investor is fully familiar with the Program and with
Company and its business, affairs, operating policies, and prospects and has had access to any and all material
information, including all documents, records, and hooks pertaining to Company, that Investor deems necessary or
appropriate to enable Investor to make an investment decision io participate in the Program and purchase
Participations.

(e) Acknowtedges that the Investor has been encouraged to rely upon the advice of
Investor's legal counsel, acoountants, and other financial advisors with respect to fhe participation in the Program
atid the purchase of Participations.

(f) Represents and warrants that Investor, ia determining to participate in the
Program and purchase Parficipations, has relied solely upon this Agreement, the Memorandum, and the advice of
Investor’s legal counsel, accountants, and other financial advisors and has been offered the opportunity to ask such
questions and inspeet such documents concerning the Company and its business and affairs and the Program as
Envestor has requested so as to understand more fully the Program and the nature of the investment and to verify the
accuracy of the information supplied.
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(g} Represents and warrants that Investor has full power to execute, deliver, and
perform this Agreement and that this Agreement is a legal and binding obligation of, and is enforceable against,
Investor in accordance witls its terms.

() Represents and warrants that [nvestor is an “accredited investor” as defined in
Rule 501(a) under the Sccurities Act of 1933, as amended (the “Securities Act”) and satisfies one of the standards
set forth in the Memorandum under the section captioned under “Who May Invest.”

(i} Represents and warrants that the Participations being acquired will be acquired
for Investor’s own account without a view to public distribution or resale and that Investor has no confract,
underiaking, agreement, or arrangement fo sell or otherwise transfer or dispose of any Participations or any portion
thereof to any other person,

) Represents and warrants that Investor (i) can bear the economic risk of the
purchase of Participations, including the loss of Investor’s investment and (ii) has such knowledge and experience in
business and financial matters, including the analysis of or participation in private offerings and real esfate
investments, as 10 be capable of evaluating the merits and risks of the participation in the Progtam and an investment
in Participations.

) Represents and warrants, if subject to the Employee Retirement Income Secirity
Act ("ERISA”), that Investor is aware of and has taken into consideration the diversification requirements of Section
404(a)(3) of ERISA in determining to purchase Participations and that Tnvestor has conciuded that the purchase of
Participations is prudent.

H Understands that Investor may be required to provide current financial and ather
information to the Company to enable it to determine whether Investor is qualified to purchase Participations.

(m) Understands that the Participations will not be registered under the Securities
Act or the securities laws of any state or other jurisdiction and therefore will be subject to substantial restrictions on
fransfer.

() Agrees that Investor will not sell or otherwise fransfer or dispose of any
Participations or any portion thereaf unless such Participations are registered under the Securities Act and any
applicabie state securities laws or Investor obtains an opinion of counsel that it is satisfactory to Cotnpany that such
Participations may be sold in reliance on an exemption from such registration requirements.

{0) Understands that (i) Company has no obligation or intention to register any
Participations for resale or transfer under the Securities Act or any stafe securities laws or to take any action
(including the filing of reports or the publication of information as required by Rule 144 under the Securities Act)
that would make available any exemption from the regisration requirements of any such laws, and (i) Investor
thercfore may be precluded from selling or otherwise transferring or disposing of any Participations or any portion
thereof for an indefinite period of time or at any particular time.

) Represents and warants that neither Company, Mortgages Litd. Securities,
L.L.C. (*MLS8"), an affiliate of Company, nor anyone purportedly acting on behalf of either of them has made any
representations or warranties respecting the Program or the business, affairs, financial condition, plans, or prospects
of the Company except those contained in the Memorandum nor has Investor relied oo sny representations or
warranties in the belief that they were made on behalf of any of the foregoing, nor has Investor relied on the absence
of any such representations or warranties in reaching the decision to participate in the Program or purchase
Participations.

(q) Represents and warrants that (i) if an individual, Investor is at least 21 years of
age; (ii) Investor satisfies the suitability standards set forth in the Memorandum; (jii) Investor has adequate means of
providing for Ivestor's current needs and contingencies; (iv) Investor has no need for liquidity in Investor’s
investments; (v) Investor maintains the Investor’s business or residence at the address shown below: (vi} all
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investments in and commitments to non-liquid investments are, and after the purchase of Participations will be,
reasonable in relation to Investor’s ne¢ worth and curent needs; and (vii) any financial information that is provided
by Investor at the request of the Company, does or will accurately reflect Investor’s financial sophistication and
condition with respect to which Investor does not anticipate any material adverse change.

() Understands that no federal or state agency, including the Securities and
Exchange Commission or the securities commission or avthorities of any state, has approved or disapproved the
Participations, passed upen or endorsed the merits of the offering of patficipation, or made any finding or
determination as to the faimess of the Participations for public investment.

(s) Understands that the Participations are being offered and sold in reliance on
specific exemptions from the registration requirements of Tederal and state laws and that Company is relying upon
the truth and accuracy of the representations, warranties, agreements, acknowledgements, and understandings set
forth herein in order to determine the suitability of Investor to acquire Participations.

{t) Represeats, warrants, and agrees that, if Investor is acquiring Participations in 2
fiduclary capacity (i) the above representations, warranties, agreements, acknowledgements, and understandings
shall be deemed to have been made on behalf of the person or persons for whose benefit such Participations are
being acquired, (ii} the name of suck person or persons is indicated below under the subscriber's name, aod {iil) such
further information as Company deems appropriate shall be furnished regarding such person or persons.

{w) Represents and warrants that the information set forth herein tegavding Investor
is true and complete and agrees that the Company may rely on the truth and accuracy of the information for
purposes of assuring that Company may rely on the exemptions from the registration requirements of the Securities
Act afforded by Section 4(2) of the Securities Act and Regulation [ under the Securitics Act and of any applicable
state statutes or regulations, and further agrees that the Company may present such information to such persons as it
deems appropriate if called upon to verify the information provided or to establish the availabitity of an exemption
from regisiration under Section 4(2) of the Securities Act, Regulation D, or any state securities statutes or
regulations or if the contents are relevant to any issue in sy action, suit, or proceeding to which Company, MLS, or
any agent of any of them is a party or by which any of them may be bound.

o} Usderstands and acknowledges that the Participations and the Loans are subject
to a number of important risks and uncertainties as set forth under the section captioned “Risk Factors” in the
Memorandum, including significant competition; the risks generally incident to the development, ownership
operation, and rental of real property; changes in national and focal economic and market conditions; changes in the
investment climate for real estate investments; the availability and cost of morfgage funds; the abligations fo meet
fixed and maturing obligations, if any; the availability and cost of necessary utilities and services; changes in real
estate fax rates and other operating expenses; changes in governmental rules, fiscal policies, zoning, environmental
contrels, and ofher land use regulations; and acts of God, which may result in nninsured losses; conditions in the real
estate market; the availability and cost of real estate loans; and other factors beyond the conérol of Company,.
Investor further understands and acknowledges that Participations will also be subject to the risks associated with
the development of real estate, including the cost of construction, the time it takes to complete such constraction,
worker strikes and other labor difficulties, energy shortages, materiat and labor shortages, infiation, adverse weather
conditions, subcontractor defaults and delays, changes in fodetsl, state, or kocal laws, ordinances, or regulations, and
other unknown contingencies,

{w) Understands and acknowledges that the future operating results of Company are

impossible to predict and that no representations or warranties of any kind are made by Company, or MLS or any of
their affiliates with respect to the prospects of Company or the rate of return on the Participations.
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Section 9. Defaali.

9.1 Default by Company. The occurrence of any of the foliowing events or conditions shall
constitute an “Event of Default” by Company under this Agreement;

(a) The failure by Company to fulfill its obligations under Section 6.2 within 10
days after written notice from Investor;

(b) Any representation, warranly, or statement by Company contained in this
agreement shall have been materially false when made or furnished;

(c) The filing by Company of any proceeding under the federal bankruptey laws or
any other similar statute now or hereafter in effect; the entry of an order for relief under such laws with respect to
Company; or the appointment of a receiver, trustee, custodian, or conservator of all or any part of the assets of
Company;

(d} The insolvency of Company; the execution by Company of an assignment for
the benefit of creditors; or a material adverse change in the financial condition of Company;

() The admission in writing by Company that it is unable to pay its debts as they
mature or that it is generally not paying its debts as they mature; or

H The liquidation, termination, or dissolution of Company if Lnvestor is not
reasonably reassured of timely performance hereunder.

5.2 Default by Investor. The occmrence of any of the following events or conditions shall
censtitute an “Event of Default” by the Tnvestor under this Agreement:

(a) The failure by Investor to timely pay the Purchase Money:

(b} The failure by Investor to imely execule and return to Campany the Loan
Assignment Documents, the Reassignment and Release Documents, or such other instruments or documents as
reasonably requested by Company, in accordance with the terms of this Agresment within 10 business days after
written notice thereof by Company to Invesior;

{©) Any represenfation, warranty, or statement by Investor contained in this
agreement shall have been materially false when made or furnished;

{d) The filing by Investor of any proceeding under the federal bankruptey laws or
any other similar statute now or hereafter in effect; the sntry of an order for relief under such laws with respect to
Investor; or the appointment of a receiver, frusiee, custodian, or conservator of all or any part of the assets of
Investor;

{e) The insolvency of Investor; the execution by Investor of an assignment for the
benefit of creditors; or a material adverse change in the financial condition of Investor;

{f) The admission in writing by Investor that it is unable to pay ils debis as they
mature or that it is generally not paying its debis as they mature; or

(3] The liquidation, termination, or dissolution of Investor if Company is not
reasonably reassured of timely performance hereunder.

93 Remedies of Investor. Upon the occumrence of any Event of Default caused by

Company (and at any time thereafter while such Event of Default is continuing), [nvestor may do one or more of the
following:

phx-f51\1 54561 6v04 7



{a) Proceed to protect and enforce its rights and remedies under this Agreement, the
Loan Documents and the Reassignment and Release Documents; and

(1) Avail itseif of any other right, remedy, or relief to which Investor may be legally
or equitably entitled, all of which remedies shall be non-exclusive and cumulative and the exercise by Investor of
any one such remedy shall not preciude the exercise by Investor of further or additional remedies

o4 Remedies of Company. Upon the occurrence of any Event of Default caused by
Investor {and at any time thereafter while such Event of Default is continuing), Company may de one or more of the
following:

(a) Proceed to protect and enforce its rights and remedies under this Agreement, the
Lean Assignment Documents, and the Reassignment and Refease Documnents;

(b) Demand and receive repayment from Investor of the Placement Fee;

{c) Refuse to allow Investor any further participation in the Revolving Opportunity
Program and/or any other investment program offeved by Cempany; and

(d) Avail itself of any othet right, remedy, or relief to which Company may be
legally or equitably entitled, including without limitation damages or injunctive relief, all of which remedies shall be
non-exclusive and eumulative and the exercise by Company of any one such remedy shall not preciude the exercise
by Comparty of fiuther or additional remedies.

Sectior 16, Action Upon Agrecment.

10.1 Beneficiaries of Agreement. This Agreement is made for the sole protection and benefit
of the parties hereto, and ne other person or organization shall have any rights hereander,

10.2  Entire Agreement. This Agresment, together with the Loan Assignment Documents
and the Reassignment and Release Documents, contain the entire agreement between the parties with regard to the
subject matter hereof, There are no representations, promises, warranties, understandings, or agreements, expressed
or implicd, oral or otherwise, in rélation thereto, excepl those expressly referred to or sct farth hergin. Each party
acknowledges that the execution and delivery of this Agreement is its free and voluntary act and deed, and that said
execution and delivery have mot been induced by, nor done in relfance upon, any representations, promises,
warranties, understandings, or agreements made by the other party, its agents, officers, cmployees, or
representatives.

103  Agreements Iin Writing, No promise, representation, warranty, or agreement made
subsequent to the execution and delivery of this Agreement by either party herete, and no revocation, partial ot
otherwise, or change, amendment, or addition to or alteration or modification of this Agreement shall be valid unless
the same shall be in writing signed by all parfies hereto,

104 Independent Parties. Investor and Company each have separate and independent rights
and obligations vader this Agreement. Nothing contained herein shall be construed as creating, forming, or
constifuting any parinership, joint venture, merger, or similar relationship between Company and Investor for any
purpose or in @iy respect.
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Section 11. Adoption of the Agreements.

11.I  Power of Attoruey. By executing this Agreement, Invesior accepts and agress to be
bound by the Agency Agreement, the Loan Assignment Documents, and the Reassignment and Release Documents,
Investor further hereby irrevocably constitutes and appoints the Company, with full power of substifution, as
Investor’s true and lawful attorney and agent, wifh ful! power and authority in the Investor’s name, place, and stead,
to make, exetute, swear to, acknowledge, deliver, file, and record the following;

{2) The Agency Agreement, the Loan Assignment Documents, and the
Reassignment and Documents, and any amendments thereto;

)] All certificates, instruments, documents, and other papers and amendments
thereto that may from time te time be required under the laws of the United States of America, the state of Arizona,
any other state or jurisdiction, or required by any political subdivision or agency of any of the foregoing or
otherwise, or which Company desms appropriate or necessary fo cany on the objects and intent of this Agreement
and to administer the Revelving Opportunity Loan Program as condemplated by this Agreement;

This power of attorney granted hereby shall be deemed fo be a power coupled with an inferest, shall survive the
death, legal incapacity bankruptcy, merger, sale, dissolution, termination, or other fundamental change of Investor,
and shall survive the delivery of an assignment by investor of all or any portion of Investor’s Tnvestments,

112 Execution of Documenis by Invesior. Notwithstanding Section 11.1, to the extent
requested by Company upon 10 business days notice, Investor shall execute (and cause signature to be
acknowledged before a notary, when appropriate) and deliver to Company any Loan Assignment Documents,
Reassignment and Release Documents (but only upon the repayment in il of the related Investment), and such
other documents, certificates, and other papers as Company reasonably deems necessary or appropriate to administer
the Revolving Opportunity Loan Program as contemplated by this Agreement.

Section 12. General.

121 Cooperation. Pach party shall reasonably cooperate with the other party, including
without limitation the execution or delivery upon request of such other or additional instruments or documents as
reasonably necessary or appropriate to accomplish the purposes of this Agreement.

122 Notices. All notices required or permitted to be given hereunder shall be in writing, and
shali become effective 72 hours after such are deposited in the United States mail, certified or registered, postage
prepaid, addressed as shown above or fo such other address as such party may from time-to-fime designate in
writing.

123  Governing Law and Venue. This Agreement shall be governed by and construed
according to the laws of the sfate of Arizona. Investor agrees that any controversies relating to this Agreement wifl
be determined in federal or state court sitting in the city of Phoenix, waives the defense of inconvenient forum, and
waives any right to jury trial.

124  Binding Agreement. This Agreement shall be binding upon the partics hereto and may
not be assigned by either party.

125  Headings. The headings or captions of sections in this Agreement are for convenience

and reference only and in no way define, limit, or deseribe the scope or intent of this Agreement or the provisions of
such sections.
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IN WITNESS WHEREOF, the parties have executed this A%rocmcnt with respect to the Investor
Commitment amount of $7,030,000 as of the Effective Date of November 8%, 2007,

MORTGAGES LTD., an Arizona corporation Queen Creek XV, L.L.C,, an Arizona limited
liability company

By: By: 4’1—4- /ﬁéoé_

Scott M. Coles William L. Hawkins
Its:  Chairman and Chief Executive officer Tis: Manager
Address: 55 East Thomas Road Address: 7317 E. Greenway Rd.
Phoenix, Arizona §5012 Scoftsdale, AZ 85260

Phone:  {480) 344-7200
E-mail: Madison@pentadholdings.com
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For Mortgages Ltd. Securities .L.L.C u=e unly
MLS Account Number
ping Director P -H
Other active ascount numbers established by this
investor, and acegunt group:

ax

MORTGAGES LTD.

NEW INVESTOR SUBSCRIPTION AGREEMENT

In order to subscribe for Pass-Through Loan Participations (“Participations”} in loans originated or acquired by
Morigages Ltd., a prospective Investor must complete and execute this Agreement in accordance with the
instructions set forth herein, This Agreement, together with the eppropriate payment as deseribed herein, should
then be returned to:

MORTGAGES LTD. SECURITIES, L.1..C.
55 East Thomas Road
Phoenix, Arizona 85012
Telephone: (602) 443-3888

(MAKE CHECKS PAYABLE TO MORTGAGES LTD.)

If your subscription is not accepted, this Agreement and payment will be returned to you. Please be sure that your
name appears in exactly the same way in each signature and in each place where it is indicated in this Agreemerit.

Subscriptions from suitable prospective Investars will be accepted at the sole discretion of the Mortgages Ltd. and
Mortgages Ltd. Securities, L.L.C. after receipt of all subscription documents, properly completed and executed, with
the apprepriate payment.

If you have any questions concerning the completion of this Agreement, please contact Mortgages Ltd. Securities,
L.L.C. at (602) 443-3838.

Mortgages Etd., which is the issuer of the Participations in which you are considering an inmvestment, and
Morigages Ltd. Securities, F.L.C., which is the licensed broker-dealer for the offering of the Participations,
are commonly controlled by Scott M. Coles, who is the Chairman and Chief Executive Officer of Morfgages
Ltd. and the Managing Member of Mortgages Etd. Securities, L.L.C.



MORTGAGES LTD.

NEW INVESTOR SUBSCRIPTION AGREEMENT

1. Subscription.  The undersigned, desiting to purchase Pass-Through Loan Participations
(“Participations™) in loans originated or acquired by Mortgages Ltd. hereby subscribes for and agrees to purchase
Participaticns as described in that certain Private Offering Memorandum dated July 10, 2006 (the “Memorandum’™)
upon acceptance of this New Investor Subscription Agreement. The offering of Parficipations (the “Offering”) is
being made through Mortgages Ltd. Securities, L.L.C. (“MLS™).

The undersi};ned is subscribing for Participations and has enclosed a check or sent a wire transfer payable
to Mortgages Ltd. for the Program or Programs in the amaunt or amounts set forth below:

Subscription
Amounnt Program
$ Capital Opportunity® Loan Program - minimum investment of $50,000.
$ Annual Opportunity™ Loan Program - minimum investment of $100,000,
§ Opportunity Pius® Loan Program - minimum investment of $100,000.
$ X Revolving Opportunity™ Loan Program - minimum investment of $500,000.
L] Performance Plus® Loan Program - minfmum investment of $500,000.

If paying by check, the check must be payable to Mortgages Ltd. No third-party checks will be accepted
other than cashier’s checks displaying the remitter’s name. Wirs transfers should be sent as follows:

Bank Name: Irwin Unton Bank, FSB
Bank Address: 2425 East Camelback Road, Suite 250
Phoenix, Arizona 85016
Bank Routitig Number: 083574467
Agcount Nare: ILoan Funding Trust
Account Number: 83015651
Contact Person: Myra Romera, (602) 553-7821
2 Representations and Warranties. By executing this New Investor Subscription Agreement, the

undersigned:

(a) Represents and warrants that the Account Application and any other personal and
financial information previously provided, provided herewith, or subsequently provided by the undersigned fo
Mortgages Lid. or MLS was, is, or wil! be true and correct.

&) Acknowledges that the undersigned has received, and is familiar with and understands
the Memorandum, including the section captioned “Risk Factors,”

(c) Acknowledges that the undersigned is fully familiar with Mortgages Ltd. and its business,
affairs, and operating policies and has had access to any and all material information, including all documents,
records, and books pertaining to Mortgages Ltd,, that the undersigned deems necessary or appropriate to enable the
undersigned to make an investment decision in connection with the purchase of Participations.

{D Acknowledges that the undersigned has been encouraged to rely upon the advi::;e o_f the
undersigned’s legal counsel, accountants, and other financial advisors with respect to the purchase of Participations,
including the tax considerations with respect thereto,

. (&) Represents and warrants that the undersigned, in determining to purchase Participations,
has relied solely upon the Memorandum and the advice of the undersigned’s legal counsel, accountants, and other
financial advisors with Tespect to the purchase of Participations (including the tax aspects thereof) and has been



offered the opportunity to ask such questions and inspect such documents as the undersigned has requested so as to
understand more fully the nature of the investment snd to verify the aceuracy of the information supplied.

H Represents and warrants that the undersigned has the full power to execute, deliver, and
perform this Agreement and that this Agreement is a legal and binding obligation of, and is enforceable against, the
undersipned in accordance with its terms.

Represents and warrants that the undersigned is an “accredited investor™ as defined in
Ruile 501(a) under the Securities Act of 1933, as amended (the “Securities Act”) and satisfies one of the standards
set forth in the Memorandurs under the section captioned under “Who May Invest” end that the undersigned will
inform Mortgages Ltd. and MLS of any change in such accredited investor status.

(h) Represents and warrants that the Participations being acquired will be acquired for the
undersigned’s own account without a view to public distribution or resale and that the undersigned has no contract,
undertaking, agreement, or amangement to sell or otherwise transfer or dispose of any Participations or any portion
thereof to any other person.

3] Represents and warrants that the undersigned (i) can bear the economic risk of the
purchase of Participations, including the loss of the undersigned’s investment and (i1) has such knowledge and
experience in business and financial matters, including the analysis of or participation in private offermgs and real
estate investments, as to be capable of evaluating the merits and risks of an investment in Participations ot that the
undersigned is being eadvised by others {acknowledged by the undersigned as being the 'Purchaser
Representative(s)” of the undersigned) such that they and the undersigned together are capable of making such
evaluation.

Represents and warrants, if subject to the Employes Retirement Income Security Act
{“BRISA™), that the undersigned is aware of and has taken into consideration the diversification requirements of
Section 404{a}3) of ERISA in determining to purchase Participations and that the undersigned has concluded that
the purchase of Participations is prudent. :

) Understands that the undersigned may be required to provide additional current financial
and other information to Mortgages Ltd. and MLS to enable them to determine whether the undersigned is qualified
to purchase Participations.

{0 Understands that the Participations will not be registered under the Securities Act or the
securities laws of any state or other jurisdiction and therefore will be subject to substantial resirictions on transfer. .

() Agrees that the undersigned will not sell or otherwise transfer or dispese of any
Participations or any portion thereof unless such Participations are tegistered under the Securities Act and any
applicable state securities laws or the undersigned obtains an opinion of counsel that it is satisfactory to Mortgages
Ltd. and MLS that such Participations may be sold in reliance on an exemption from such registration requirements.

{n) Understands that (i} there is no obligation or intention to register any Pariicipations for
resale or transfer under the Securities Act or any state securities laws or to take ary action {including the filing of
reports or the publication of information as required by Rule 144 under the Securities Act) that would make
available any exemption from the registration requirements of any such laws, and (i} the endersigned therefore may
be precluded from selling or otherwise transferring or disposing of any Participations or any portion thereof for an
indefinite period of time or at any particular time,

(o) Represents and warrants that neither Mortgages Ltd, or MLS nor anyone purporiedly
acting on behalf of either of them has made any representations or warranties respecting the Participations except
those contained in the Memorandum nor has the undersigned relied on any representations or warranties in the belief
that they were made on behalf of any of the foregoing, nor has the undersigned relied on the absence of any such
representations or warranties in reaching the decision to purchase Participations.



{p) Represents and warrants that (i) if an individual, the undersigned is at least 21 years of
age; (ii) the undersigned satisfies the suitability standards set forth in the Memorandum; (iii) the undersigned has
adequate means of providing for the undersigned’s cwrrent needs and contingencies; (iv) the undersigned has no
need for liquidity in the undersigned’s investments; (v} the undersigned maintains the undersigned’s business or
tesidence as provided to Mortgages Ltd, and MLS; (vi) all investments in and commitments to non-liquid
investments are, and after the purchase of Participations will be, reasonable in relation to the undersigned’s net
worth and current needs; and (vii) any financial information previously provided, provided herewith, or
subsequently provided at the request of Mortgage Ltd. or MLS did, does, or will accurately reflect the undersigned’s
financial sophistication and condition with respect to which the undersigned does not anficipate any material adverse
change.

() Understands that no federal or state agency, including the Securities and Exchange
Commission or the securities commyission or authorities of any state, has approved or disapproved the Participations,
passed upon or endorsed the merits of the Offering, or made any finding or determination as to the fairness of the
Pazticipations for investinent. . :

3] Acknowledges that Mortgages Ltd. and MLS have the unconditional right to accept or
reject this Agreement.

(s) Understands that the Participations are being offered and sold in reliance on specific
exemptions from the registration requirements of federal and state laws and that Mortgages Ltd. and MLS are
telying upon the truth and accuracy of the representations, warranties, agreements, acknowledgements, and
understandings set forth herein in order to determine the suitability of the undersigned to acquire Participations.

{t} Acknowledges that the undersigned understands that, if this Agreement is rejected or if
the Offering is terminated or withdrawn prior to acceptance of this Agreement, the funds deposited by the
undersigned will be refunded promptly. '

(u) Represents, warrants, and agrees that, if the undersigned is acquiring Participations it &
fiduciary capacity (i} the above representations, warranties, agreements, acknowledgements, and understandings
‘shall be deemed to have been made on behalf of the person or persons for whose benefit such Participations :are
being acquired, (ii) the name of such person or persons is indicated below under the subscriber’s name, and (iii) such

further information as Mortgages Ltd. and MLS deem appropriate shall be fumished regarding such person or
persons. :

) Represents and warranis that the information set forth herein, or contained in the
undersigned’s Account Application, is true and complete and agrees that Mortgages Ltd. and MLS may rely on the
truth and accuracy of the information for purposes of assuring that Mortgages Ltd. and MLS may rely on the
. exemptions from the registration requirements of the Securities Act afforded by Section 4(2) of the Securities Act
and Regulation D under the Securities Act and of any applicable state statutes or regulations, and further agrees that
Mortgages Ltd. and MLS may present such information to such persons as it deerns appropriate if called upon to
verify the information provided or to estsblish the availability of an exemption from registration under Section 42)
of the Securities Act, Regulation D, or any state securities statutes or regulations or if the contents are relevant to
any issue in any action, suit, or proceeding to which Mortgages Ltd. or MLS are 2 party or by which either of them
ray be bound.

(w) Understands and acknowledges that the Participetions ere subject to a numiber of
important risks and uncertainties as set forth under the section captioned “Risk Factors” in the Memorandum,
including significant competition; the risks generally incident to the development, ownership operation, and rental of
real property; changes in national and local economic and market corditions; changes in the investment climate for
real estate investments; the availability and cost of morigage fimds; the abligations to meet fixed and maturing
obligations, if any: the availability and cost of necessary utilities and services; changes in real estate tax rates and
other operating expenses; changes in governmentai rules, fiscal policies, zoning, environmental controls, and other
fand use regulations; acts of God, which may result in uninsured losses; conditions in the real estate market; the
availability and cost of real estate loans; and other factors beyond the control of Mortgages Ltd. The undersigned.
further understands and acknowledges that Participations will also be subject to the risks associated with the



development of real estate, including the cost of construction, the time it takes to complete such construction,
worker strikes and other labor difficuities, energy shortages, material and labor shortages, inflation, adverse weather
conditions, subcontractor defaults and delays, changes in federal, state, or local laws, ordinances, ot regulations, and
other unknows contingencies,

x) Understands and aclmowledges that the representations and warranties contained in this
Agreement must remain true and comrect at any time that the undersigned purchases any additional Participations
and that the payment for any additional Participations will constitute such a reconfirmation of the truth and
correctness of the representations and warranties contained in this Agreement.

(¥ Understands and acknowledges that the success of any investment is impossible to
predict and that no representations or warranties of any kind are made by Mortgages Ltd. er MLS or any of their
affitiates with respect to the prospects of the investment or the ultimate rate of retum on the Participations.

3. General Information. Purchaser Representative. Please check (a) or (b) below:
(2) The undersigned is not relying upon the advice of a Purchaser
epresentative, such as an attormey, accountant, or other advisor, in making a
/ final investment decision to purchase Participations. The undersigned believes

that the undersigned has sufficient knowledge and experience in financial and
business matters to he capable of evaluating the merits and risks of an
investment in the Participations,

(b} { ) The undersigred does not have sufficient knowledge and experience in
financial and business matters as required above. The undersigned intends to
rely on and hereby designates as the undersigned’s Purchaser Representative the
individual(s) named below to assist the undersigned in evaluating the risks and
merits of a2n investment in Pariicipations. - The undersigned authotizes
Mortgages Ltd. to firnish such person with & Purchaser Representative
Questionnaire requesting certain information regarding his or her expertise and
background and the imdersigned agrees to furnish such questionnaire to
Mortgages Ltd.

Name of Purchaser Representative:

Address:

Occupation;

Employer:

If Item 3(b) is checked, each Purchaser Representative must complete a Purchaser Representative
Questionnaire,

4, Adoption of the Agency Agreement. By executing this Agreement, the undersigned accepts and
agrees to be bound by the Agency Agreement in the form of an exhibit to the Memorandum or as otherwise
furnished 1o the undersigned. The undersigned further hereby irrevocably constitutes and appoints Mortgages Ltd.,
with full power of substitution, as the undersigned’s true and lawful attorney, and agent, with full power and
authority in the undersigned’s name, place, and stead, to make, execute, swear to, ackniowledge, deliver, file, and
record the following:

(a) The Agency Agreement and amendments thereto;

{b) Any Assignments of Beneficial Participation in Deeds of Trust, Promissory Note
Endorsements, Assignments of Assignment of Deeds, Leases and Profits, and Assignments of Assignments of Rents



that Mortgages Ltd. deems necessary and appropriate to effectuate the purposes of the Programs and the purchase of
Participations.

{c} All certificates, instruments, docurnents, and other papers and amendments thereto that
may from time to time be required under the laws of the United States of Americs, the state of Arizona, any other
state or jurisdiction, or required by eny political subdivision or agency of any of the foregoing or otherwise, or
which Mortgages Lid. deens appropriate or necessary fo carry on the objects and intent of the Programs and the
purchase of Participations; .

(d) All conveyances and other instruments that Mortgages Ltd. deems appropriate fo effect
the transfer of Participations.

() Unless authorization is withheld by so indicating below or in another written document io
Mortgage Ltd. and MLS, the undersigned hereby authorizes Mortgages Ltd. to be named as the
lender/payee/bencficiary as agent for the undersigned in the deed of trust or deeds of trust or mortgage or morigages
securing the Loan or Loans and other documentation relating to the Loans.

hove . ol ~Np -

Authorization granted = Authorization withheld

This power of attorney granted hereby shall be deemed to be a power coupled with an interest, shall survive the
death, legal incapacity bankruptcy, merger, sale, dissolution, termination, or other fundamental change of the
undersigned, and shall survive the delivery of an assignment by the undersigned of all or any portion of the
undersigned’s Participations or any interest therein except that, when the assignee thereof has been approved by
Mortgages Ltd. as a Participation holder, the power shall survive the delivery of such assignment with respect to the
assigned interest only for the purpose of enabling Mortgages Lid. to execute, acknowledge, and file any instruments
necessary to effect such substitution.

5. Authorization to Purchase Following Verbal Instructions. The undersigned hereby authorizes
Mortgages Ltd. Securities, L.L.C., as the undersigned’s agent, to accept the undersigned’s oral instructions (a) to
purchase Participations in Loans secured by deeds of trusts or mortgages on the properties underlying the Loans so
long as the Participations are within the parameters described in the Memorandum and (b) to apply payoff proceeds
of Paticipations to purchase Participations in other Loans within the parameéters described in the Memorandum or to
forward the cash proceeds thereof to the undersigned. By executing this Agreement, the undersigned also
acknowledges and confirms the following:

(a) The undersigned understands and acknowledges that Mortgages [td. will have the
authority, based upon the undersigned’s oral instructions, to make various determinations and take various actions
with Loans with respect to the Participations currsntly owned or owned in the future by the undersigned, including
extending the terms of the Loeans, modifying the payment terms of the Loans, accepting prepayments on the Loans,
releasing a portion of the collateral securing the Loans, and otherwise dealing with the Loans on behalf of the
undersigned. :

{b) To the extent that the undersigned requests with respect to a Loan, the undersigned
understands that the undersigned will have the opportunity to (i) review the Property Information Sheet for the Loan,
which describes material information about the Loan and the deed of trust or mortgage secusing the Loan, (i) to
review Mortgage Ltd.’s entire loan fils with respect to the Loan, which contains information and documentation
concerning the Loan, the real property underlying the Loan, and the Borrower under the Loan; (iii} to ask any
questions the undersigned has about the Loan and such documentation; and (iv) the undersigned will receive
answers to any questions that the undersigned may have.

To the extent that a representative of MLS is unable to contact the undersigned following the payoff of 2 Loan with
tespect to which the undersigned owns Participations, the undersigned authorizes MLS to apply such proceeds to the
Capital Opportunity Loan Program for the minimum investment period pending oral instructions from the
undersigned for the application of such proceeds after such minimurm period. '
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6. Grant of Discretion. Until revoked at any time in writing, the undersigned hereby grants
discretion to Mortgages Ltd., in its sole discretion, to select for purchase and sale the Loan or Loans with respect to
which the imdersigned acquires Participations, Without limiting the foregoing, the undersigned understands that this
grant of discretion will give Mortgages Ltd. the authority, in its sole diseretion, to make various determinations and
take various actions with Loans with respect to Participations to be acquired, acquired, or sold by the undersigned,
including extending the terms of the Loans, modifying the payment terms of the Losns, accepting prepayments on
the Loans, releasing a portion of the collateral securing the Loan, and otherwise dealing with the Loans on behalf of

the undersigned.
S . el - NE-
Discretion granted Discretion withheld
7. Disclosure of Existing Fower of Attorney. Please indicate if the undersigned has granted a

power of attomey with respect to Mortgages Ltd. investment products,

[ Yes \%No

If yes, please attach a copy of the document.
L Miscellaneous.

(a) Choice of Law. This Agreement and all questibns relating to its validity, interpretation,
performance, and enforcement, will be govemed by and construed in accordance with the laws of the state of
Artizona, notwithstanding any Arizona or other conflict-of-law provision to the contrary.

)] Binding Agreement. This Agreement shall be binding upon and inure to the benefit of
the parties hereto and the respective heirs, personal representatives, successors, and assigns of the parties hereto,
except that the undersigned may not assign or transfer any rights or obligations under this Subscription Agreement
without the prior written consent of the Mottgages Ltd.

{c} Entire Agreement. This Agreément contains the entire. understanding between the
parties hereto with respect to the subject matter hereof, and supersedes all prior and contemporaneous agreements
and understandings, inducements, or conditions, express or implied, oral or writien, except as herein contained.

(d) Dispute Resolution.

{i) This section applies to any controversy or claim arising from, relating to, or in
any way connected with this Agreement, the Offering, the Loans, the Agency Agreement, and any other docurnents
relating to the Loans.

(i) In the event of any such controversy or claim, the parties shall use their best
efforts to settle the controversy or claim. To this effect, they shall consult and negotiate with each other in good
faith and, recognizing their mutual interests, attempt to reach a just and equitable solution satisfactory to both
parties. If they do not reach such solution within 2 period of 60 days, then, upon notice by either party to the other,
all such controversies or claims shall submitted to mediation administered by the American Arbitration Association
under its Commercial Medistion Procedures.

(iif) In the event that mediation does not result in & resclution, any party that still
wishes to pursue a controversy or claim shall first notify the other party in writing within 60 days after the
mediation. Upon receipt of such notice, the receiving party shall elect, in its sole and absolute discretion, to compel
‘the dispute either to court for litigation purstiant to this section or to arbitration pursuant to this section. The
receiving party shall notify the other party of the election within 10 days after receipt of the notice.

(iv) In the event that the dispute is compelled to arbiiration, the ?arﬁw agrae.to
submit the unresclved controversies or claims to arbitration administered by the American Arbitration Association



in accordance with its Commercial Arbitration Rules, and judgment on the award rendered by the arbitrators may be
entered in any court having jurisdiction thereof. Within 15 days after the commencement of arbiteation, each party
shall select one person to act as arbitrator and the two selected shall select a third arbitrator within ten days of their
eppointment. If the arbitrators sclected by the parties are unable or fail to agree upon the third arbitrator, the third
arbitrator shell be selected by the American Arbitration Association. The arbitrators will have no authority to award
punitive or other damages not measured by the prevailing party’s actual damages, except as may be required by
statute. The arbitrators shall not award consequential damages. Any award in an arbitration initiated under this
clause shaki be limited to monetary darnages and shall include no injunction or direction to any party other than the
direction to pay a monetary amount. The arbitrators shall award to the prevailing party, if any, as determined by the
arbitrators, all of its costs and foes. *“Costs and fees™ mean all reasonable pre-award expenses of the arbitration,
including the arbitrators® fees, administrative fees, travel expenses, out-of-pocket expenses, such as copying and
tetephone, court costs, witness fees, and attorneys’ fees. Except as may be required by law, neither a party nor an
arbitrator may disclose the existence, content, or results of any arbifration hereunder without the prior written
consent of the other parties. The place of arbitration shall be Phoenix, Arizona.

(v) In the event that the dispute is compelled to court for litigation, the parties agree
that the unresolved controversies or claims shall be determined in federsl or state court sitting in the city of Phoenix,
and they agree to waive the defense of inconvenient forum and any right to jury trial.



IN WITNESS WHEREOF, intending to irrevocably bind the undersigned and the heirs, personal
Tepresentatives, successors, and assigns of the undersigned and to be bound by this Subscription Agrecment, the
undersigned is executing this Subscription Agreement on the date indicated.

Dated: 'JUL_ 19 2007

ACCEFTED:

UHOG62006

Name in which Individual Investment Is to Be Registered:

Print Name of Individual Investor:

Signature of Individual Investor:

Print Name of Individual Co-Investor:

Signature of Individual Co-Investor:

Name of corporate, partnership, Hmited liability company,
trust, qualified pension, profit sharing, stock/Keogh, or
401k Plan Investar;

G
By: LUM HM{JkIﬂS

{Name of ﬁi executing party)
Br-_,éa <&}, i
(Signature of first executing party)

Its:
By:

(Name of second executing party)
By:
: {Signature of second executing party)
Its:
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REVOLVING OPPORTUNITY™
LOAN PROGRAM PURCHASE AGREEMENT

THIS REVOLYING OPPORTIUNITY LOAN PROGRAM DURCHASE AGREEMENT is entered into as
of the “Liicctive Date” set forth below, by and botween MORTGAGES LT, an Arizona carporation, whose
address is 55 Fast Thomas Road, Phoenix, Arizong §30127 (“Company™} and the INVESTOR (“Investor™y whose
nane and address are as sef {foul ai the end of this Agreement.

Seetion 1 Recitals.

jia] The Company, Company is a martgage banker licensed by the Stale of Arizona
Ranking Department.

12 Rusiness nf the Company. Company originales, makes, and funds foans (“Loany”) to
VArous persons, corporatians, Tamited liability companies, partnerships, and other entitics {“Borrowers™) seeured bry
deeds of trusts or mortpages on residential, commercial, and industriat real estate, the terms of which are defined n
a set ol documents uppropriste to each individual Loan and which provide vartous rights and protections to both the
owners of the Loans and the Borrowers (the “Loan Docurments™).

1.3 Revolving Opporcunity Loan Program  Company has established its Revolving
Opporamily Program {sometimes the “Prograin”} to provide invesios with a favorable rate of return through the
purchase of interesis in Loans and, to a lesser exient, Loans selected by Company.

i4 The Trvestiment Campany desives to sell and Investor desires to purchase an interesl or
interests i Loans or enlire luans (together “Participations”) up {0 an agerepate investment amount (the “Investor
Comnulment™) as specilically set forth at the end of this Agreement, which shall he no fess than 55000600 {the
“RevOp Minimun™), subject o the terms and conditions contained hierein.

Section 2. Seicetion of Participations.

From lime-to-time during the 12-month period immediately following the Elfcctive Date (ihe
“Program Tenn™), Compagy, in ils soie and ahsaluie discrelion, ity sclect Participations for purchase by Tuveslor
{the “lnitial Investment™) and additional Participations in e event of repayment {*Successor Investments™. ko the
event thal more than one Initial Investineat o Suceessor fnvestment (topeilier *Investinents™) arc ouistanding at any
one tine, the ageregate amount oFall such lavestments shali not exceed the Tnvestor Comminnent.

Section 3. Loan PPurchases and Terms.

3.1 Divestment Commitmen( Perind. Subject 1o the condifions herein set forth, Invester
shall purchase, during the Program Term, lnvestments up to the amount of the Tevestor Comrsitment from time to
lisne as requested by Company.

32 Repayment of [nvestmend. Cach Investment purchased by Investor shall be repaid o
Invesior through payments on the related Loan or Loans on or prior to the expiration of (the RevOp Investmant Term
{as defined herein), subject to Company's obligation under Seetion 6.2.

33 Reinvestment of Principat Payments. Notwithstanding the provisions of Scotion 3.2,

during the Program “Terin, Investor agrees that any principal payments on an Investment prior (o the Ropayment
Tate (as defined herein}, including those resulting from scheduled amortization and whole or partial repayments ol

phx-I1V 3456 | vild




the unpaid outstanding prineipal balance of the rebated Loan or Loans. shall rematn available for rcinvestinent in
Suceessor Investments until the Repayment Dale  Company, in its sole discretion, may elect 10 reinvest such
principyd payments, or any portion thereof, in Successar Investments on bebaif of Tnvestor, bat only for a term equal
(o fhe number ol days remaining until the Repayment Date.

Scetion 4. Payment of Purchase Moncy.

4.1 Notice fo Fund Investment Commilment. Company shall give notice (tlic “Payment
Notice™) to Investor reguesting funds pursuant to the lavestor Commitment at the address or (o the tifepl o
mnnber, lacsimile number, or e-mail addicss of Investar sel foth below, The Payment Notice shall idenlify the
amount of money {the “Purchase Money™} Investor is te invest. It no cvent shall Company issues # Payment Nolioe
to Investor for an amount more thas (ke luvester Commitment Witlin 10 bosiness days ol the Paymenl Notice,
Investor shall deliver te Company the Purchase Money specified in the Payment Notice by cashier’s check, contilicd
check, o wire transfer. 1f the Titvestor Commitment excecds the agerepate amaunt of alt oukstanding fnvestmends ol
any time during the Program Term, Company shall have the right to issuc one or more wdditional Payment Notices
to Investar, Each Paymcnt Netice and Inveshmont pvehased from the Purchase oney shall be subject to & separate
Repaymeni Dale, as defined in Section 4.3

42 Action foliowing Receipt of Purchase Moncy from Investor. Upon receipt (“Receipt™)
by Campany of the Purchase Mancy, Company shall (a) pay or cause the payment of the RevCyp Prepaid Interests
{as defined below) to Investor; (b) prepare an assignment of heneficial intcicst of deed(s) of trust securing the
refuted Loan or Loans, an endorsement of the promissory note(s), and, il applicable, assignnients of other loan or
secrity instrumrents Tor the related Loan or Loans {collectively, the “l oan Assignment Documents”™), () cause io he
recorded, at 1o expense to Investor, in the official records of the caunty in which the property seeuring the related
Loan or loans may be situated any of the Loan Assignment Dacuricents required to be recorded, such as an
assignment of the beneficial interest of the deed(s) of trust; and {d) prepare such “blank™ assignment documents,
directions for release and reconveyance, termination of UCC intercsts, and other assignment or release instroments
as Company determines o be appropriate with respect {o the related Loan or Toans (coflestively, the *Reassignment
and Release Documents™).

43 Repayment Date of Individual Investmenis, The Repayment Date shall be 120 days
from the Receipt, but such funds may be applied to Successor Enveshenis subject to the paymenl of RevOp Prepaid
faterest.

4.4 RRevOp Prepaid Interest. Based on (he amount ol capital invesied in the Revolving
Opportunity Loan Program, the RevOp Prepaid Interest shail equal a specificd percentage of the ouistandmg
principal of the lavestiments according Lo he following table:

__ Capilal Invesied ) RevOp Prepaid Intercst
____§500,000 - $2,499,000 0.500% .
| $3,000,000  $4,999,000 0.625% Rilad SMLrens / NEESTE]
gs_,p_pg:;]gg(; ggédgg,ooo - ?;gg://a e vRTIL THEEND OF FEB 08
eSS S AFTER 7"-6’#7; 4&325'50-—
Section 5. Administration of Perchase Loans, WS LEFT N FRE LFVOF

. o e LROCRIN BNL IMitsson
5,1' . Rev(}p I_nvesml'e_nr Ferm. The *RevOp invesiment lcrm_ shaln h.c the time during WS PLACED I ATE

which Investor’s capital is invested in an lnitiat [nvestmient or Secoessor livvestment, which witl b the shorter of (n)

the nuimber of days from the Receipt ta the Repayment Date {the “Maximum RevCOp [avesumeni Term™}, or (b) the MPI7 Lie FDOL_.,
number of days from the Receipt to earlicr of the date on which {i} the Company rcdecms the foitial Investment, or

(i) the Inifial Investment or Suceessor Investment has heen paid in full, in cach casc including unpaid principal and

RevOp lnterest. Partial repayments or vedemptions of an Initial Investments andfor Successor vestment shalf

reselt e multiple RevOp Investment Teruis being applicable to pertions of ihe Purchase dosey.
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5.2 RovOp hnterest Rale. The RevOp Interest Rate shall be based an ihe amount of cupilal
invested in the Revolving Opportunity Lean Program according to the folluwing table:

__ Capital Invested Revlip Inleresl I_%z;fé Per Annun ]
.. 2500,000-$2,490.000  F 19.00% o
$3,000,000 - $4,599 000 L taswes
$5,000,000 - $7.499,000 | o H1.00% _
. ST7.500.,000 = 12,009
53 Payment of RevOp Interest. From the Receipt until the expiration of each applicaldie

RevOgpInvestment Term, Investor shall be entitled (o receive monthly interest caleutated ai the RevOp Interest Rate
upen the unpaid principal balance of the Investiment (the “RevOnp Tiersst™ associaied with such RevOp Tnvestinien
Term. Any inerest payable or paid upon the ralated Loar o .oans in excess of the RevOp Interest shall be retained
by Company.

ad Repayment of Investmcnis.  Lipon expiration of the Maximum RevQp [nvestment
Term, Investor shall be entitfed to receive uny unpaid amount of any sulstanding Investnents plus acerucd RevOp
Inlerest pursuant to Section 3.2 or Section 6.2,

Seetton 6. Repurchase of Investmends,

6.1 Repayment of Investments. [5 the event any Investiment (including RevOp luterest) luas
been futly paid upon the expiration of the maximum RevOp Investimert Terns (as a resull al payments on the rolated
l.oan or Loans), then no further payments to lavestor shall be due and Company shall be entitled 1o file the
Reassignment and Release Docineitis as provided below.

6.2 Mandatory Repurchase of lnvestazents. [n the event any Investment (including RevOp
Interest) has not been fully repaid to Investor upon expiraiton of the Maximum RevOp Investment Teim, Company
shall (a) eausc the repurchase of or repurchase the Investment from Tuvestor at a price cqual (o its unpaid principal
baiance (after crediting all principal payments previously received by Investor thereon) and (b) cawse to be paid or
pay any accrued and unpaid RevOp Interest at the time the nex!. reguiarly scheduled payiment on the related Loan ar
Laans.

6.3 Opticnal Redemption of [nvestments. Notwithstanding the foregaing, Company may,
i ils selc diseretion, redeem an Investment from investor al any Gime prior to expiration of the RevOp Investment
Term withoul payment of premium or penaity by tendering (o Invesior (a) a repurchase price equal to the unpaid
principal bafance of the Investment (afler crediting all principal payments previously rescived thereon by Investor)
and {b) any accrued and unpaid RevOp Intorest at the time the next regularty scheduled payment on {he relaled Loan
or J.oans.

Section 7, Company (o Service Loans.

Al Company to Originate and Service Loans. Company shall underwiite, originate or
acquire, und service (he Loan or Laans refated to the Investments and collect and disburse T.oan paymenis.

7.2 Filing of Reassignment and Release Documents,  Company shall hold the
Reassigmment and Release Documents with respect Lo an Investment untii the expiration of cach applicable RevOp
[nvestment Term.  Llpon eapiration of the RevOp lavestment Term, {a} if an Investment and RevOp lnterest hus
heen repaid as a result of payment ar the related Loan or 1,oans, or repurchased from Investor by or on behalf of the
Company as set foeth herein, thea Company is autherized to complete and record (with respect [0 such documents as
should be recorded) the Reassignment and Release Documents; and (b) if an Investment and RevOp Interest thereun
has net been repaid to fnvestor nor repurchased from Investor by or on behalf of Company as provided in this
Agreoment, then Company shall deliver to Invesior the Reassignmeni and Release Docuiments.
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73 Disbursement ¢l Payments. Dwing the RevOp Invesiment Term, Company shall e
authorized (o receive all payments of principal and interest with respeet Lo any Loan or Loans retated to Investments,
to reinvest the principal pwsuant to Scetion 3.3 o disbuwse the principal 1o Investor, to disburse the RevOy) nferest
to lnvestor, #nd o disburse the brlance of uny interest in crcess of the RovOp [nterest to Company.

Section 8. Representaticns and Warrantics.

8.1 Representations and Warrauties of Company.  Corpany represents and warrants 1o
[nvestor as follows:

{a) All recilaly and ropresentations sct forth it (his Agreement are true and correck.

)] Company is a corporafion formed under the laws of Uw state of Arizona and 1s
duly organized, validly existing, end in good standing uader the laws of such state.

(c} Company has the corporate power and authorily Lo conduct its business as now
being conducted.

{cl) The lieus, securily interests, and assignments created by the T.oan Assignment
Documenis will resull in valid, effcelive, and enforceable liens, securily interests, and assignmenis.

(3] Untii afl Tnvestments bave been paid in Tull and all of Company’s obligations
frercunder have been fully discharged, Company shall muintain in full force and eftect al} agreements, rights, and
licenses necessat y to conduct its business.

8.2 Representationg and Warranties of Investar,  Tnvestor represents and warranis (o
Company as follows:

{a} All rocitals and representations set forth in this Agreement are true and correct

(I} in the event [nvestor is a corporation, partnership, fimited liability company,
plan, trust, or other entity, investor is duly organized, validiy existing, and in good standing under the laws of the
state of ils organization and has full power and awthority to carry on its business as now being conducted. In the
event [avestor is an individual, lnvestor is either unmarried, or if married, vestor is acling ot behall of lnvestor’s
marital community unless Invesior is dealing in Tavestor’s sole and separate property and sucl status is specifically
identified on the signatire page horeto,

{c) Acknowledges that Investor has received the Private Offering Memarandum
dated June 20, 2006 (the “Memuorandum’y and is familiar with and understands it, ncluding the section captioned
“Risk Factors.™

{d) Acknowledges that Investor is fully familiar with (he Program and with
Comnpany and ifs business, affais, operating policies, and prospects and has had access to any and all material
information, including ail documents, records, and boaks perlaining 1o Corpany, that Investor decms necessary or
appropriate 10 enable Investor to make an inveslment decision to padticipate in the Program and purchase
Participations.

] Ackpawledges that the Tnvestor has been encouraged to rely upon the advics of
luvestor®s logal eounscl, accountants, and other [inancial advisors with respect to (he participalion in (he Program
and the purchase of Participations.

() Represents and warrants that Investor, in determining 1o participate in the
Program and purchase Participatious, has rclied solely upon this Agreement, the Memorandum, and the advice of
tveston’s legal counscel, accountants, and other financial advisors and has been offered the opportunily to ask such
questions and inspect such documents concerning the Company and its business and affairs and the Program as
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Investor has requested so as to understand more fully the Progran and the nature of the wvestment and to verify the
ageoracy of the information suppifed,

(&) Represents and wareanls that lovestor has full power fo excoute, deliver, and
porform this Agreement and that this Agreement is a legal and binding uvhligation of, and is enforucuble against,
Investot in accordance with its lerms.

{h} Reprosents and wavrants that Invesior is an “aceredited invester™ as defined in
Rule 501(a} under the Scouiities Act of 1933, as amended (the “Sceutitics Act™} and satisfics one of the standards
sct forth in ihe Memaorandum under the section captioned under “Who May hreest.™

{i} Represents and wareants that the Participations being acquired will be acquired
for Investor’s own account withnut a view to public distribufion or resale and (hat lnvestor has no coniract,
undertaking, agresment, ar arrangement to sell or olherwise transfer or dispose of any Participations or any portion
thereof to amy olher person.

(i3 Represents and warrants that Investor (i) can bear the economic risk af the
purchase of Paticipalions, including the loss of Investor's nvestment and {ii) has such knowledge and cxperience in
Lusiness and financial matters, including the analysis ol or parlicipation in private offerings and real estatle
invesiments, as {o be capable of evaluatin g the merits and risks of the participation in the Program and an invesimeni
in Participations.

{k) Represents and warrants, if subject (o the Employee Retirement Income Seeurity
AcUL{"ERISA™), that Investor is aware of and has taken o congideration e diversilication requircmenls ol Section
404(a)(3) of FRISA in determining to purchase Participations and (hat lnvestor las conciuded Ul the purchase ol
Trasticipations is prudent.

() Undersiands that Investor may be required to provide current financial and other
infurmation (o the Company ko enable il to defermine whether fovestor is qualified o purchiase Participations.

{m) Understands that the Paticipations will not be registered under {he Secuvilies
Act or the securitics laws of any state or other jurisdiction and therefore will be subject to substaniial restrictions on
transfer,

(n) Agrecs hat Investor will not sell or otherwisc transfor or dispose of any
Pardicipations or any portion thereof unless such Participations are vegistored under the Sceuritics Act and any
applicable state scouritics laws or Investor obtains ar opinian of counsel that it is satisfactory (o Company that such
Participations may be sold in reltance on an exemption from such registration requirements.

{0 Understands that (i) Company has no obligation or intenlion 1o regisler ay
Participations for resale or transfer under rhe Securilics Acl or any state sccurities laws or to take any aciion
(incheding the Hling of reports or the pubiication of information as required by Rule 144 under the Securities Act)
that would make available any exemption from the registration requirements of any such laws, and (it) Investor
therefore may be precluded from selling or otherwise transferring or disposing ol any Participations or ary poriion
thereal For an indefinde period of time or al any particular lime.

45} Represents and warrants that neither Company, Morigages Lid. Securities,
L.L.C. ("MLS™), an affiliate of Company, nor anyone paporicdiy acting on behalf of either of them has made any
representations or warranties respecting the Program or the business, affairs, financial condition, plans, or prospecls
of the Company except those contained in the Memorandum nor has investor relied on uny representations or
warranties in the belief thai they were made on behall ol any ol the foregoing, nor has Investor relied o the absence
of any such represenialions or warranties in reaching the decision to parlicipale i the Program or purchase
Participations.
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{q} Represents and warrants that (3) if an mdividual, Investor is f least 21 yewrs of
age; (i) Investar satisfies the suability standards set forth in the Memorandum; (i) investor hay adequale meang of
providing for Investor's current needs and contingencies; {iv) Twvestor has no need for lyuidity in Investors
investments; (v) Investor maintains (he Investor's business or residence at the address shown below; (vi) afl
investments in and commitments o non-liquid investiments are, and after the purchase of Participations will be,
reasunable in refation to lnvestor™s nel worth and current necds; and {vii] any financial information that is provided
by investor at the request of the Company, does or will accuralely reflect tnvestor’s [Inancial sophistication and
condition with respect to which [nvestor dogs nol anticipate any waterial adverse change.

{r} tnderstands that no {ederal or stale agency, including the Securities and
Exchange Commission or the sccuritics comntission or anthovilics of any state, has approved o1 disappraved the
Participations, passed npon or endorsed the merits of the offeving of participation, er made any finding or
determination as 10 the fairness of the Participations for public investizent.

(s} Understands that the 'articipations are being offered and sold in reliance on
specific exemptions from the tegistration requirements of federal and state laws and that Campany is relying upon
the [ruth and accuracy of the representations, warranties, agreements, acknowledgements, and understandings sel
forth hercin in order to deterimine (he suilabitity of Investor to acquire Participations.

3] Represents, wanants, and agrees that, Il Investor {s acquiring Participations in a
fiduciary capacily (i) the ahove representations, warrantics, agreements, acknowledgements, and understandings
shall be deetned to have been wade o behalf of the person or persons for whose benel® such Participations are
being acquired, {1} the name of such person or persons is indicated below uader the subscriber's name, and (iit) such
{usther mfoimation ag Company deemns appropriate shall be furnished segardimg such person or persens.

(ud Represents and warranis that the information sci forth herein regarding fnveslor
is truc and complete and agices that the Compaty may rely on the truth and accuracy of the information for
purposcs af assuring that Company may rely on the exemptions from the registration requivements of the Securities
Act atforded by Section 4(2) of he Securities Act aud Regulation U under the Securities Act and of any applicable
state staluics o reguelations, and finther agrees that the Company may present such infonmation to such porsons as it
decis appropriate i called upon to verify the nformation provided or to establish the availabiity of an exemption
from registration under Section 4(2) of the Scourities Act, Rogulation D, or any siate secwities statuies or
regutations or if the contents are relevant to any issue in any action, suit, or proceeding 1o which Company, MILS, or
any agent of any of themt is a paity or by which any of thens may be bound.

() Understands and scknowledges thal the Participations and the Loans are subject
o a number ol imporiant risks and uncertainties as set forih ender the seclion vaplioned “Risk Factors” in the
Memorandum, including signiticant competition; the 1isks gencrally incident to the development, ownership
operation, and rental of real property; changes in national and local economic and market conditions; changes in the
investment climate for real cstate mvestments; the availability and cost of morgage funds; the obligations to meet
lixed and maturing ebligations, if any; the availability and cost of necessary utilifies and services; changes in real
esiate tax vates and olher operating expenscs; changes in governinental wules, fiscal policies, zoning, environmental
controls, and other land use regufatioms; and acts of God, which may result iu uninsured losses; conditions in the veal
estatc market; the availability and cost of real estate Ioans; and other factars beyoud the contro! of Company.
Investor further understands and acknowledges that Parlicipations will alse be subject to the risks associalcd with
the development of real estale, including the cost of construction, the itme it takes to complele such construction,
warker sirikes and other labor difficulties, energy shortuges, material and labor shortages, inllation, adverse woather
vonditions, subcontractar defaults and delays, changes in federal, stale, or incal taws, ordinances, or regulations, and
ather unknown contingencies.

{w) Understands and acknowledges that the future operating resulis of Company are
impossibie (¢ predict and that no representations or warrantics of any kind are made by Compaay, or M1.S or any of
their afftiintes with respoct to the prospects of Cormpany or the rate oficturn va the Participations.
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Section 9, Pefault.

9.1 Defnult by Company. The occurrence of any of the following events or conditions shall
constitate an “Event of Defanl™ by Company under this Agrecment:

{a) The failure by Company to Bl its obligations vnder Seefion 6.2 witliin 10
days aller written natice from lnveston;

{3} Any reprosentation, warvanty, or stafiement by Company contained in this
agreement shall have been maleriaily false whea made or furnished;

{c) The filing by Company of any proceeding under the Tederal bankeuptey baws or
any ather similar statute now or hereafter in effect; the entry of an arder for relief under such laws with respect to
Company, or the appoininment of a receiver, trustee, custocdian, oF conservator of all or any part of the assets of
Caompany;

{d} Fhe insolvency of Company; the exceation by Company of an assipgnment for
ihe benelil of credifors; or a material adverse change in the {fnancial condition 6f Company;

{c} The admission in writing by Company that it is unable to pay its debts as they
mature or that i is gencrally not paying its debes as they mature, or

() The liquidation, tormingtion, or dissolution of Company if Investor is not
reasanably reassured of thnely performance hereunder,

9 Defawdt by Investar. The ocourrence of any of the following events or conditions shall
constitule an “LEvent of Default” by the Iavestor undur his Agrecment:

(2} The Faiture by lavestor ta limely pay the Purchase Moicy;

{h} The fatlure by Investor to timely execute and retum (o Company Uic Loan
Assignmenl Documents, the Reassignment and Relcase Documents, or such other instrumerts or documenls as
reasonably iequested by Company, in accordance with the terns of this Agreement within 10 business days after
writien notice thereol by Company to Tnvestor;

{c} Any representation, warranty, or statement by Investor conlained in this
agreenient shall have been matesially alse when made or furnished,

{4} ‘The filing by Investor of any proceeding under the federal bankiruptey taws or
any other similar statute now or hereafier in cilecl; the entry of an order for relief under such laws with respect
investor; ar the appointment of a receiver, trustee, custodian, or conservatar of all ov any part of the asscls of
[nvestor;

(e) The insolvency of thvestor; the execution by Investor of an assignmenl for the
benefit of creditors; o a material adverse change in the Mnangial condition of Investor;

(5] The adinission in writing by investor that it is unable to pay its debts as they
mature or that il is generally not paying its debts ay they wmature; or

() The liquidation, termination, or dissolution of Investor 1 Company is nol
teasonably reasswed of timely performance hereunder.

9.3 Remedies of [uvestor. Upon the ccouwrrence of any Event of Defantt caused by
Company (and ac any time therealior while such Event of Default is conlinuing), Investor may do one or more of the
following:
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() Proceed (o protect and enforee ils rights and remedies under this Agrcement, the
Laan Documents and the Reassignment and Release Docuraents; and

{b) Avail itsefl of any other right, remedy, or relicl to which Investor may be legally
or equilably entitled, all of which remedies shall be non-exclusive and cimelative and (he sxercisc by Investor of
any one such remedy shall not preclude the exercise by Investor of further or additional remecdfiss.

9.4 Remedies of Company.  Upon the occurronce of any Eveni of Delaull caused by

Investor {and al any time thereafles while such Event of Default is confinuing), Company may do one v more of the
following,

{a) Proceed ta profeel and snforce its rights and remedies under this Agreement, the
Fau Assignment Documents, and the Reassignment and Release Documents;

) DNemand and receive repayment trom Investor of the Placement Fee:

{c) Refuse to allow thvestor any further participation in the Revolving Oppatlumiy
Program and/or any other iinvestment prograim offered by Company; and

(d) Avail itself of any other right, remedy, or relicl to which Company may he
tegally or cquitably entitied, inchuding withon! limitation damages or injunctive relicf, all of which remedics shall be
non-cxclusive and cumulative and the exercise by Company of any cne such remedy shall not preclude the exercisc
Ly Company of further or additional ramedies,

Section 1. Action Upan Apreement,

10.1 Beneficiavies of Agreement. This Agreement is made for the sole protection and benefit
ol the partics hereto, and ne other person or organizalion shall have any rights heretmnder.

102 Entire Agrecment. This Apreement, together with the Loan Assignment Ducuments
and the Reassignmant and Release Documents, conlain the entire agreement between the patties with regard (o the
subject matter hereof. There are no representations, promises, warrantics, understandings, or agreements, expressed
or implicd, aval or otherwise, in relation thereto, except those expressly referred to or set forth hesein, Bach party
acknowledges that the execution and delivery of this Agrecment is its [ree and voluntary act and deed, and that said
exceution and delivery have not been induced by, nor done in reliance upon, any representations, pramises,
warranties, understandings, or agreoments made by the other party, its agenis, officers, emplayces, or
represenlaiives.

10.3 Agreements in Writing, No promise, representalion, warranly, or agreemeni made
subsequent to the execution and defivery of this Agreement by cither parly hereto, und no revocation, partial ar
ofherwise, or change, ameadment, or addition t or alleration or modification of this Agreement shali be valid unless
the same shalt be in writing signcd by all partiss herelo

10.4 Independent Parties. fnvestor and Company cach have separate and independent rights
and oblipations under this Agrecment. Nothing contained herein shall be construed as crealing, [orming, or
constituting any partnership, joint venture, merger, or similar refationship between Company and Investor for any
puipose ar i any respect,

Sectinn 13. Adopiion of fhe Agrcements.

PEL Power of Attorncy. Ry cxcouting this Agreemont, Investor accepts and aprees to be
bound by the Agoncy Agreoment, the Loan Assigmmeni Documents, and the Reassignment and Release Documents.
nvestor further hereby irevocably constitutes and appoints the Company, with [ull power of substilution, as
investor’s true and lawful attomey and agent, with full power and authority in the Investor’s name, place, and stead,
lo make, execute, swear to, scknowledge, delivey, file, and record the following.
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(a) The Apetcy Agreement, the loan Assignment Documends, and  the
Reasstgnment and Documents, and any anendments thereto;

{12} Al certificates, instrumcnls, documents, and other papors and amendments
thereto that may from time to time be teguired under the laws of the Uniied States of America, the alate of Arizong,
any other state or jurisdiction, or required by any political subdivision or agency of any ol (he lorepoing or
otherwise, or which Company deems apprapaiaie or necessary to carty on the objects and intent of this Agreement
and 1o administer the Revolving Gpportunity 1.0an Program as contemplated by this Agreement,

This power of attamey granted hereby shafl be deemoed [o be a power conpled with an interest, shall survive the
death, legal incapacity bankiuplcy, maerger, sale, dissolulion, termination, or other lundamental change of Investir,
and shall survive the delivery of an assigimaient by lnvesior of all or any portion of Investor’s Investinents

12 Execution of Documents by luavestor.  Nolwithstanding Section 11.1, 1o the cxienl
requesied by Company wpon 10 business days notice, Tmvestor shall execute (and cause signatuve @ be
acknowledged before a notary, when appropriaie) and deliver to Compan, any {.0an Assignment Documents,
Reassigninent and Release Documetts {but only upon the repayment in Tull of the iclated bavestment), and such
other documents, cerlificates, and other papers as Company reasonably deems nccessary o appropriate to administer
the Revolving Opportunity Loan Program as contemplated by ting Agreemenl,

Section §2. Genernh

12.1 Coaperation.  Each party shall reasonably cooperate with the other party, including
without limitation the execution or delivery upon request of such other or additionai insttuments or docunients as
reasonably necessary or appropriate (0 accomplish (lic purposes of this Agreement.

122 Notices. A1l nolices required or permitied to be given herelmder shall be in writing, and
shall become cffective 72 howrs aflar such are deposited in the United Statcs mail, certified or registered, postage
prepaid, addressed as shown above or (o such other address as such party may from timeo-lime designate in
writing.

12.3 Governing Law and Venue, This Agreement shall be govermed by and consfrued
aceording Lo the laws of the state of Arizona, Investor agrees tial any coalioversies relating to (his Agreement will
be determined in {ederal or state court sitting in the city of Phoenix, waives the defense al inconvenient forune, and
waives any right o jucy trial.

12.4 Binding Agreement. This Apreciment shall be binding upon the parties hereto and may
not bu assigned by either party.

125 Headings The headings or captiong of sections in this Agreement are for convenience

and reference only and in no way define, Himit, or describe the scope or intent of this Agreement ar the provisions of
such sections.
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B WITNESS WHEREOT, the partics have cxecuted this Agreement with rvespect to the Invesim
Commitment amount of $6,000,000.00 as of the Effective Date of March 30, 2007,

MORTGAGES LTD,, an Arizona corporation

Seotl M. Cdies
;. Chamrman ad Chicf Hxecutive office

Addiess: 55 Last Thomas Road
Phocnix, Arizona 85012
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Marley Rosenficld, ‘trustee of The Morley Rosenticld,
M.[2. P.C. Restated Profit Shating, %
-

Morley Rospitiel
Its: Trustee

d

Addircss: 3039 15 ddarshull
Hioonix, A7 83016

Phone:  {602) 55-6634

Fax: {602) Y55-6631

LE-mail:  drmorley@@aol.com



