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August 29, 2006
CA38

W OrRTGAGES LD >

SECURITIES, L.L.C.
Member NASD

REVOLVING OPPORTUNITY™
LOAN PROGRAM PURCHASE AGREEMENT

THIS REVOLVING OPPORTUNITY 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 55 East Thomas Road, Phoenix, Arizona 85012 (“Company™) and the INVESTOR {“Investor”) 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 criginates, makes, and funds toans (“Loans”) to

various persons, corporations, limited liability companies, partnerships, and other eatities (“Borrowers™) secured by
deeds of trusts or mortgages on residential, commercial, and industrial real estate, the terms 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 Loaas and the Borrowers {the “Loan Documents™).

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

1.4 The Investment Company desires to selt and Investor desires to purchase an interest or
interests in Loans or entire loans (together “Participations™) up to an aggregate investment amount (the “Investor
Commitment™) as specificaily set forth at the end of this Agreement, which shall be no less than $500,000 (the
“RevOp Minimum™), subject to the terms and conditions contained herein.

Section 2. Selection of Participations.

From time-to-time during the 12-menth period immediately following the Effective Date (the
“Program Term™), Company, in its sole and absolute discretion, may select Participations for purchase by Investor
(the “Initial Investment™} and additional Participations in the event of repayment (“Successor Investments™). In the
event that more than one Initial Investment or Successor Investment {together “Investments™) arc outstanding at any
one time, the aggregate amount of all such Investments shall not exceed the Investor Commitment.

Section 3. ELoan Purchases and Terms.

a1 Investment Commitment Period. Subject to the conditions herein set forth, Investor
shall purchase, during the Program Term, Investments up to the amount of the Investor Commitment from time to
time as requested by Company. ’

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

33 Reinvestzent of Principal Payments. Notwithstanding the provisions of Section 3.2,

during the Program Term, Investor agrees that any principal payments on an Investment prior to the Repayment
Date (as defined herein), including those resulting from scheduled amortization and whole or partial repayments of
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the unpaid outstanding principal balance of the related L.oan 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 thereef, in Successor Investments on behalf of Investor, but only for a term equal
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 pursoant to the Investor Commitment at the address or to the telephone
number, facsimile number, or e-mail address of Investor set forth below. The Payment Notice shall identity 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 Comiitment. Within 10 business days of the Payment Notice,
Investor shall deliver to Company the Purchase Money specified in the Payment Notice by cashier’s check, certified
check, or wire transfer. If the Investor Commitment exceeds the aggregate amount of all outstanding Investments at
any time during the Program Term, Company shall have the right to issue one or more additional Payment Notices
to Investor. Each Payment Notice and Investment purchased from the Purchase Money shall be subject to a separate

Repayment Date, as defined in Section 4.3.

4.2 Action following Receipt of Purchase Money from Investor. Upon receipt (“Receipt™)
by Company of the Purchase Money, Company shall (a) pay or cause the payment of the RevOp Prepaid Interests
(as defined below) to Investor; (b) prepare an assignment of beneficial interest 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 expense to Investor, in the official records of the county in which the property 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 instruments
as Company determines to be appropriate with respect to the related Loan or Loans (collectively, the “Reassignment

and Release Documents™),

4.3 Repayment Date of Individual Investments. The Repayment Date shall be 120 days
from the Receipt, but such funds may be applied to Successor Investments subject to the payment of RevOp Prepaid

Interest.

4.4 RevOp Prepaid Interest. Based on the amount of capital invested in the Revolving
Opportunity 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 RevOp Prepaid Interest
$500,000 - $2,999,000 0.333%
$3,000,000 - §4,999,000 0.500%
$5,000,000 - $7,499,000 0.666%
$7,500,000 + 0.917%
Section 5. - Administration of Purchase Loans.
5.1 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 sherter of (a)
the number of days from the Receipt to the Repayment Date (the “Maximum RevOp Investment Term™), or (b) the
number of days from the Receipt to earlier of the date on which (i) 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 Initia} Investments and/or Successor Investment shall
result in mulitiple RevOp Investment Terms being applicable to portions of the Purchase Money.
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5.2 RevOp Interest Rate. The RevOp Interest Rate shall be based on the amount of capital
invested in the Revolving Opportunity Loan Pregram according to the following table:

Capital Invested RevOp Interest Rate Per Annum
$500,000 - $2,999,000 10.00%
_$3,000,000 - $4,993,000 10.50%
$5,000,000 - $7,499,000 11.00%
$7,500,000 +  11.25%

53 Payment of RevOp Interest. From the Receipt until the expiration 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 upoen the refated Loan or Loans in excess of the RevOp Interest shall be retained

by Company.

5.4 Repayment of Investments. Upon expiration of the Maximum RevOp Investment
Term, Investor shall be entitled to receive any unpaid amount of any outstanding Investments plus accrued RevOp
Interest pursuant to Section 3.2 or Section 6.2.

Section 6, Repurchase of Investments.

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 Loans), then no further payments to Investor shall be due and Company shall be entitled to file the
Reassignment and Release Documents as provided befow.

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

Loans.

6.3 Optional Redemption of Investments., Notwithstanding the foregoing, Company may,
in its sole discretion, redeem an Investment from Investor at any time prior to expiration of the RevOp Investment
Term without payment of premium or penalty by tendering to Investor (a)} a repurchase price equal to the unpaid
principal balance of the Investment {(afier crediting all principal payments previously received thereor by Investor)
and (b) any 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 to the Invesiments and collect and disburse Loan payments.

7.2 Filing of Reassignment and Release Documents. Company shail hold 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 Interest 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 documents as
should be recorded) the Reassignment and Release Documents; and (b) if an Investment and RevOgp Interest thereon
has not been repaid to Investor nor repurchased from Investor by or on behalf of Company as provided in this
Apgreement, then Company shall deliver to Investor the Reassignment and Release Documents.
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7.3 Disbursement of Payments. During the RevOp Investment Term, Company shall be
authorized to receive alt payments of principal and interest with respect to any Loan or Loans refated to Investments,
to reinvest the principal pursuant to Section 3.3 or disburse the principal to Investor, to disburse the RevOp Interest
to Investor, and to disburse the balance of any interest in excess of the RevOp Interest to Company.

Section 8. Representations and Warranties.

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

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

(b) Company is a corporation formed under the laws of the state of Arizona and is
duly erganized, validly existing, and in good standing under the laws of such state.

(c) Company has the corporate power and authority to conduct its business as now
being conducted.

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

(e) Until all Investments have been paid in full and all of Company’s cbligations
hereunder have been fully discharged, Company shall malntam in fuli force and effect all agreements, rights, and
licenses necessary to conduct its business.

82 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 Hability company,
plan, trust, or other entity, Investor is duly organized, validiy existing, and in good standing under the laws of the
state of its organization and has fufl power and authority to carry on its business as now being conducted. In the
event Investor is an individual, Investor is either unmarried, or if married, Investor is acting on behalf of Investor’s
marital community uniess Investor is dealing in Investor’s sole and separate property and such' status is specifically
identified on the signature page hereto.

{c} Acknowledges that Investor has received the Private Offering Memorandum
dated June 20, 2006 {the “Memorandum“) and is familiar with and understands it, including the section captioned
“Risk Factors.”

{(d) Aciknowledges 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
mformation, including all documents, records, and books pertaining to Company, that Investor deems necessary or
appropriate to enable Investor o make an investment decision to participate in the Program and purchase

Participations.

{e) Acknowledges that the Investor has been encouraged to rely upon the advice of
Investor’s legal counsel, accountants, and other financial advisors with respect to the participation in the Program
and the purchase of Participations.

(f) Represents and warranfs that Investor, in 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 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 Program and the nature of the investiment and to verify the
accuracy of the information supplied.

() 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,
Invesior in accordance with its terms.

(h) Represents and warrants that Investor is an “accredited investor” as defined in
Rule 501{a} under the Securities Act of 1933, as amended (the “Securities Act”) and satisfies one of the standards
set forth in the Memorandom 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 contract,
undertaking, agreement, or arrangement to 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 estate
investments, as to be capable of evaluating the merits and risks of the participation in the Program and an investment

in Participations.

(k) Represents and warrants, if subject to the Employee Retirement Income Security
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 Investor has concluded that the purchase of

Participations is prudent.

oy Understands that investor may be required to provide current financial and other
information to the Company to enable it to deterinine 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

transfer.

{n) Agrees that Investor will not sell or otherwise transfer or dispose of any
Participations or any portion thereof unless such Participations are registered under the Securities Act and any
applicable state securities laws or Investor obtains an opinicn of counsel that it is satisfactory to Company that such
Participations may be sold in reiiance 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 state 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 registration requirements of any such laws, and (i) Investor
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.

r Represents and warrants that neither Company, Mortgages Ltd. Securities,
L.L.C. ("MLS™), an affiliate of Company, nor anyone purportedly acting on behalf of either of them has made any
representations or warraniies 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 on any 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.
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{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 Investor’s cwrent needs and contingencies; (iv} Investor has ne need for liguidity in Investor’s
investments; (v} Investor maintains the Investor’s business or residence at the address shown below; (vi) all
investments in and commitments to non-liquid investments are, and after the purchase of Participations will be,
reasonable in relation to Investor’s net worth and current needs; and (vil) any financial informatien that is provided
by Investor at the request of the Company, does or will .accurately reflect Investor’s financiai sophistication and
condition with respect to which Investor does not anticipate any material adverse change,

{r) Understands that no federal or state agency, including the Securities and
Exchange Commission or the securities commission or authorities of any state, has approved or disapproved the
Participations, passed upon or endorsed the merits of the offering of participation, or made any finding or
determination as to the fairness of the Participations for public investment.

{s) Understands that the Participations are being offered and sold i reliance on
specific exemptions from the registration requirements of federal 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 acguire Participations,

: {t) Represents, warrants, and agrees that, if Investor is acquiring Participations in a
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 Company deems appropriate shall be furnished regarding such person or persons.

{w) Represents and warrants that the information set forth herein regarding 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 Regufation D under the Securities Act and of any applicable
state statutes or regulations, and further agrees that the Compauny may present such information to such persons as it
deems appropriate if called upon to verify the information provided or to establish the availability of an exemption
from registration 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 any 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.

{v) Understands 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 generaily 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 estate investments; the availability and cost of mortgage funds; the obligations 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 governmental rules, fiscal policies, zoning, environmental
controls, and other land use regulations; and 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 contro! of Company.
Investor further understands and acknowledges that Participations will afso he 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 difficulties, energy shortages, material and labor shortages, inflation, adverse weather
conditions, subcontractor defaults and delays, changes in federal, state, or local 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. Default.

9.1 Defauli by Company. The occurrence of any of the following 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 represeatation, warranty, 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 taws or

any other similar statute now or hereafier 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;

{e) 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

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

92 Default by Investor. The occurrence of any of the following events or conditions shall
constitute an “Event of Default” by the Investor under this Agreement:

(a) The failare by Investor to timely pay the Purchase Money;

(b) The failure by Investor to timely execute and return to Company 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 Agreement within 10 business days after

written notice thereaf by Company to Investor;

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

(d) The filing by Investor of any proceeding under the federal bankruptcy laws or

any other similar statute now or hereafter in effect; the entry of an order for relief under such laws with respect to
Investor; or the appointment of a receiver, trustee, custodian, or conservator of all or any part of the assets of

Investor;

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

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

() The liquidation, termination, or dissoiution of Investor if Company is not
reasonably reassured of timely performance hereunder.

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

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

(b) Avail itself 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 preclude the exercise by Investor of further or additional remedies.

9.4 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 do one or more of the

following:

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

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

{c) Refuse to allow Investor any further participation in the Revelving Oppertunity
Program and/er any other investment program offered by Company; and

(d) Avail itself of any other right, remedy, or relief to which Company may be
legally or equitably entitled, including without limitat:on damages or injunctive relief, all of which remedies shall be
non-exclusive and cumulative and the exercise by Company of any one such remedy shall not preclude the exercise

by Company of further or additional remedies.

Section 10. Action Upon Agreement.

10.1 Beneficiaries of Agreement. This Agreement is made for the sole profection and benefit
of the parties hereto, and no other person or organization shall have any rights hereunder. )

10.2 Enfire Agreement. This Agreement, together with the Loan Assignment Documents
and the Reassignment and Release Doecuments, 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 implied, oral or otherwise, in relation thereto, except those expressly referred to or set forth herein. 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 not been induced by, nor done in reliance upon, any representations, promises,
warranties, understandings, or agreements made by the other party, its agents, officers, employees, or

representatives.

10.3 Agreements in Writing, No promise, representation, warranty, or agreement made
subsequent to the execution and delivery of this Agreement by either party hereto, and no revocation, partial or
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 ail parties hereto,

104  Independent Parties. Investor and Company each have separate and independent rights
and obligations under this Agreement. Nothing contained herein shall be construed as creating, forming, or
constituting any partnership, joint venture, merger, or similar relationship between Company and Investor for any

purpose or in any respect.
Section 11. Adoption of the Agreements.

11.t Power of Attorney. By executing this Agreement, Investor accepts and agrees 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 substitution, as
Investor’s true and lawful attorney and agent, with full power and authority in the Investor’s name, place, and stead,
to make, execute, swear to, acknowledge, deliver, file, and record the following:
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{a) The Agency Agreement, the Loan Assignment Documents, and the
Reassignment and Documents, and any amendments thereto;

(b} All certificates, instruments, documents, and other papers and amendments
thereto that may from time to 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 deems appropriate or necessary to carry on the objects and intent of this Agreement
and to administer the Revolving Opportunity Loan Program as contemplated by this Agreement;

This power of attorney granted hereby shall be deemed to be a power coupled with an interest, shall survive the
death, legal incapacity bankrupicy, merger, sale, dissolution, termination, or other fundamental change of Investor,
and shall survive the delivery of an assignment by Investor of all or any portien of Investor’s Investments,

11.2 Execution of Documents by Investor. Notwithstanding Section 11.1, to the extent
requested by Company upon [0 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 full of the related: Investment), and such
other documents, certificates, and other papers as Company reascnably deems necessary or appropriate to administer
the Revolving Opportunity Loan Program as contemplated by this Agreement,

Section 12. General.

12.1 Cooperation. Each 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
reasenably necessary or appropriate to accomplish the purposes of this Agreement.

12.2 Natices. All notices required or permitted to be given hereunder shall be in writing, and
shall become effective 72 hours afer such are deposited in the United States mail, certified or registered, postage
prepaid, addressed as shown abeve or to such other address as such party may from time-to-time designate in

writing.

12.3 Governing Law and Venue, This Agreement shall be govermed by ard construed
according to the laws of the state of Arizona. Investor agrees that any controversies relating to this Agreement will
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.

12.4 Binding Agreement. This Agreement shall be binding upen the parties hereto and may
“not be assigned by either party.

12.5  Headings. The headings or captions of sections in this Agreement are for convenience
and reference only and in no way define, limit, or describe 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 Agreement with respect o the Investor
Commitment amount of $1,200,000.00 as of the Effective Date of August 29, 2006,

MORTGAGES LTD., an Arizona corporation INVESTOR

Yuval Caine and Mirit Caine, husband and wife, as

joint tenapts with right of survivorship
By: % d/w
Scott M. Coles v/;.

Ls; ShatgmaniadChieGHEcutivenicer Yuval Caine and Mirit Caine, by Eldad Amon, under
Power of Attormey

Address: 55 East Thomas Road
Phoenix, Arizona 85012

Address: 9354 N. 118¢h St.
Scottsdale, AZ 85259

Phone: (480} 314-0300

Fax: (480)314-0017

E-mail:  ycaine@netvision.net
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S MORTGAGES LTD.

EXISTING INVESTOR ACCOUNT AGREEMENT

This Agreement relates to Pass-Through T.oan Participations (“Parficipations™} in loans (“Loan”) originated or
acquired by Mortgages Lid. with respect 1o the Capital Opportunity® Loan Program, the Annual Opportunity™
Loan Program, the Opportunity Plus® Loan Program, the Revolving Opportunity™ Loan Program, and the
Performance Plus™ Loan Program, Participations in Loans with respect to the various programs are being offered
from time to time pursuant to that certain Private Placement Memorandum dated July 10, 2006, which describes the
Participations, the loags, the programs, investiments risks, and related matters. This Agreement should be refurned
to:

MORTGAGES L'TD. SECURITIES, L.L.C.
55 East Thomas Roead
Phoenix, Arizona 85012
Telephone: {(602) 443-3888

Please be sure that your name appeers in exactly the same way in each signatwe and in each place where it is
indicated in this Agresment. If yon have any questions concerning the completion of this Agreement, please contact
Mortgages Lid. Securities, L.L.C. at (602) 443-3888.

Mortgages Lid., which is the issuer of the Participations, and Mortgages Ltd. Securities, L.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 Mortgages Ltd. and the Managing Member of Mortgages
Ltd. Securities, [.L.C,
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MORTGAGES LTD.

EXISTING INVESTOR ACCOUNT AGREEMENT

1. Programs Covered. This Agreement relates to Pass-Through Loan Participations
(“Participations™) in loans originated or acquired by Mortgages Lid. with respect to the Programs set forth below
described in that certain Private Offering Memorandum dated July 10, 2006. The offering of Participations is being
made through Mortgages Ltd. Securities, L.L.C. (“MLS"}.

The undersigned is participating in the Program or Programs set forth below:

v Capital Opportunity® Loan Program - minimum investment ot $50,000.
Anmual Opportunity™ Loan Program - minimum investment of $100,000.
- Opportunity Plus® Loan Program - minimum mvestment of $100,000.
e Revolving Opportunity™ Loan Program - mimmura investment of $500,000,
Performance Plus™ Loan Program - minimum investment of $500.000.

s Representations and Warranties. By exccuting this Agreement, the undersigned:

{a) Ropresents and warrants that the Account Application and any other personal and
financial information previously. provided, provided herewith, or subsequently provided by the undersigaed to
Mortgages Ltd. or MLS wag, is, or will be true and correct.

(b} Acknowledges that the undersigned has received, and is familiar with and understands
the Private Offering Memorandum dated July 10, 2006 or an carlier private offering memorandum provided by
Mortgages Ltd. and MLS (together the “Memorandum”), including the section captioned “Risk Factors.”

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

{d) Acknowledges that the undersigned has been cncouragéd to rely upon the advice of the
undersigned’s legal counsel, accountants, and other financial advisors with respect to the purchase of Participations,
including the tax considerations with respect thereto.

{e) Represents and warrants that the undersigned, in deteronamg to purchase Paiticipations,
has relied and will rely solely upon the Memorandum and the advice of the undeisipned’s legal counsel,
accountants, and other financial advisors with respect 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 nndersigned
has requested so as to understand more fully the nature of the investment and to verfy the accuracy of the
information supplicd.

(f; Represents and warrants thai the undersigned has the full power ta execute, deliver, and
perform this Agreement and thai this Agreement is 2 logal and binding obligation of, and is enforceable against, the
undersigned in accordance with its {erms.

{g) Represents and warrants that the undersigned is an “accredifed investor” as defiged m
Rule 501(a) under the Securities Act of 1933, as amended {the “Securitics Act™) and satisfies one of the standards
set forth in the Memorandum under the section captioned under “Who May Invest” and that the undersigned will
inform Mortgages Ltd. and MLS of any change in such accredited investor status.

(h) Represents and warrauts that the Participations owned by the undersigned have been, and
any Participations acquired by the vndersigned in the future will be, acquired for the undersigned’s own account
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without a view (o public distribution or resale and that the undersigned with no contract, undertaking, apreement, or
arrangemeni to sell or otherwise transfer or dispose of any Participations or any portion thereof to any other person,

{i) Represents and warrants thal the undersigned {i) can bear the cconomic risk of the
Partticipations, including the loss of the undersigned’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 estate
investments, as o be capable of evaluating the merits and risks of an investment I Participations or that the
undersigned is being advised by others (acknowledged by the undeisigned as being the “Purchaser
Representative(s)” of the undersigned) such that they and the undersigned together are capable of making such
evaluation.

{i} Represents and warrants, if subject to the Employee Relirement Income Security Act
(“ERISA™), that the undersigned is aware of and has taken info consideration the diversification requirements of
Section 404(a)(3) of ERISA in determiniog to purchase Participations and that the undersigned has conclnded that
the purchase of Participations is prudent.

(k) Understands that the undersigned may be roquired to provide additional current financizl
and other information 10 Mortgages Lid. and Mortgages Lid. Securilies, L.L.C. to enable them to determine whether
the undersigned is qualified to purchase Participations.

O Understands that the Participations will not be registercd under the Securities Act or the
securities laws of any state or other jurisdiction and therefore will be subject to substantial restrictions on transfer.

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

{n} Understands that (i) there is no obligation or intention to register any Participations for
resale or transfer under the Securities Act or any statc securities laws or to take any action (including the filing of
reports ot the publication of information as required by Rule 144 under the Securities Act} that would make
available any exemplion from the registration requirements of any such laws, and {ii) the undersigned therefore may
be preciuded from seiling or otherwise transferring or disposing of any Participations or any portion thereof for an
indefinile period of time or at any particular fime,

(o) Represents and warrants that neither Mortgages Lid. or MLS nor anyone purportedly
acting on behalf of either of them has made any representations or watranties respecting the Parlicipations except
those contained in the Memorandum nor has the endersigned relied on any representations or warranties in the belief
that they were muade on behalf of any of the foregoing, not has the undersigned relied on the absence of any such
representations or warranties i reaching the decision to puichase Participations.

{p) Represents and warrants that (i) if an individual, the undersigned is at least 21 years of
age; (i) the undersigned satisfies the suitability standards set forth in the Memorandumy; {iii) the uodersigned has
adequatc means of providing for the undersigned’s current needs and contmgencies; (iv) the undersigned has no
need for liquidity in the undersigned’s investments; (v) the undersigned maintains the undersipned’s business or
residence at the address provided to Mortgages Lid. and MLS; (vi) all investments in and commitments {0 non-
liquid investmen(s including Participations currently owned are, and after any further acquisitions of Participations
will be, reasonable in refation 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 anticipate any material adverse change.

(q) Understands that no federal or state agency, incinding the Secunties and Exchange
Comnnsswn or the securities commission or authorifies of any stale, has approved or disapproved the Participations,
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passed upon or endorsed the merits of the offering of Participations, or made any finding or determination as to the
[airness of the Participations for investment.

{n) Understands that the Participations are sold in reliance on specific exemptions from the
registration requirements of federal and state laws and that Mortgages Lid. and MLS are relying upon the truth and
accuracy of the representations, warranties, agreements, acknowledgements, and understandings of the undersigned
in order to determine the suitability of the undersigned to acquire Participations,

{s) Represents, warrants, and agrees that, if the ondersigned has acquired in the past or
acquires in the future Participations in a fiduciary capacity (1) the above representations, warranties, agreements,
acknowledgewents, and understandings shall be deemed to have been made on behalf of the person or persons fo
whose benefit such Participations are being acquired, (ii) the name of such person or persons is indicated below
under the subseriber’s name, and (i) such further information as Mortgages Lid. aud MLS deem appropriate shafl
be furnished regarding such person or persons.

{t) Represents and warrants that the information set forth herein, or contained in the
undersigned’s Account Application, is true and complete and agrees that Mortgages Ttd. and MLS may rely on the
troth and accuracy of the information for purposes of assuring that Morigages Ltd. and MLS may rely on the
exemptions from the registration requirements of the Securities Act afforded by Sect'on 4{2) of the Securitics Act
and Regulation I? under the Securities Act and of any applicable state statutes o regulations, and further agrees that
Mortgages Lid. and MLS may present such information to such persons as it deems appropriate if catled upon to
verify the information provided or to establish the availability of ai exemption from registration under Section 4(2)
of the Securities Act, Regulation D, or any state securities statutes or regulations or il the contents are relevant to
auy issue in any action, suit, or proceeding to which Mortgages Ltd. or MLS are a party or by which either of them
may be bound.

{w) Understands and acknowledges that the Participations are subject to a auniber of
important risks and uncertainties as set forth under the section captioned “Risk Factors” in the Memorandum,
including significant competition; the risks gencrally incident to the development, ownership opecation, and rental of
real property; changes in national and local economic and market conditions; changes in the investment climate for
real estate investments; the availability and cost of mortgage funds; the obligations fo meet fixed and maturing
abligations, if any; the availability and cost of necessary utilitics and services; changes in real estate tax rates and
other operating expenses; changes in governmental rules, fiscal poficies, zoning, environmenial controls, and other
lannd 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 Morigages Lid. The undersigned
further understands and acknowledges that the 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 difficulties, energy shortages, material and labor shortages, inflation, adverse weather
conditions, subcontractor defaults and delays, changes in federal, state, or local laws, ordinances, or regulations, and
other unknown contingencies.

(v) Understands and acknowiedges that the representations and wairanties contained in this
Agreement must remain true and correct 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
correciness of the representations and warranfies contained in this Agrecment.

(w} 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 Lid. or MLS or any of their
affiliates with respect to the prospects of the investment or the ultimate rate of return on the Participations.

S General Information, Purchaser Representative. Please clieck {2) or (b} below:

(a) (\/) The undersigned is not relying upon the advice of a Purchaser
Representative, such as an attomey, accountant, or other advisor, in making a
fina) investment decision to purchase Participations. The undersigned believes
that the undersigned has sufficient knowledge and experience in financial and
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business matters to be capable of evaluating the merits and risks of an
investment in the Participations.

(b) { ) The undersigned does not have sufficicnt 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 an investment in Participalions. The undersigned autborizes
Mortpages Ltd. to furnish such person with a Purchaser Representative
Questionnaire requesting certain information regarding his or her expertise and
background and the undersigned agrees to fumish such questionnaire io

Mortgages Ltd.
Name of Purchaser Representative: \
Address: _ \
Cccupation: \
N\
Employer:

If Ttem 3{b} is checked, each Purchaser Representative must complete a Purchaser Representative
Questionnaire,

4. Adoption of the Agency Agreement. By executing this Subscription Agreement, the
undersigned accepts and agrees to be bound by the Agency Agreement provided to the undersigned, which ts an
exhibit (o the Memorandum, The undersigned forther hereby irrevocably constitutes and appoints Mortgages 1.td.,
with full power of substitution, as the undersigned’s true and lawful attorney and ageat, with full power and
authority in the undersigned’s name, place, and stead, to make, execute, swear 1o, acknowledge, delive, file, and
record the following:

{a) The Agency Agreement snd amendments therelo;

(b) Any Assignments of Beneficial Participation m Deeds of Trust, Promissory Note
Endorsements, Assigninents of Assignment of Deeds, Leases and Profits, and Assignments of Assignments of Rents
that Morigages Ltd. deems necessary and appropriate to effectuate the purposes of the Programs and the purchase of
Participutions.

{©) Al certificates, instruments, documents, and other papers and amendments thereto that
may from time to 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 foreguing or otherwise, or
which Mortgages [td. deems appropriate or necessary to carry on the objects and iutent of the Programs and the
purchase of Participations;

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

The undersigned hereby authorizes Mortgages Lid. to be named as the lender/payce/bencficiary as agent for the
undersigned in the deed of trust or deeds of trust or mortgage or mortgages securing the Loan or Loans and other
documentation relating to the Loans.

This power of attorney granted hereby shall be deemed 1o 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
‘undessigned’s Participations or any interest therein except that, when the assignee thercof has been approved by
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Mortgages Lid. as a Participation holder, the power shall survive the delivery of such assignment with respect to the
assigned interest only fof the purpose of enabling Mortgages Ltd. to execule, acknowledge, and file any instruments
necessary to offcet such substitution.

5. Authorization to Purchase Following Verbal or Email Tnstructions. The undersigned hereby
authorizes Mortgages Lid. Sscurities, L.L.C., as the undersigned’s agent, to accept the undersigned’s oral or email
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 Memorandus and (b)
10 apply payoff proceeds of Participations to purchase Participations in other Loans within the parameters described
in the Memorandum or to forward the cash proceeds thereof to the undersigned. By executing this Agreement, the
undersigned also acknowladges and confirms the following:

{a) The undersigned understands and acknowledges that Mortgages Lid, will bave the
authority, based upon the undersigned’s oral or email instructions, to make various determinations and take various
actions with Loans with respect to the Participations cumrently owned or owned in the future by the undersigned,
including extending the terms of the Loans, modifying the payment terms of the Loans, accepting prepayments oa
the Loans, releasing a portion of the collateral securing the Loans, and otherwise dealing with the Loans on bebalf of
the undersigned.

(&) To the extent that the undersigned requests with respeet to a Loan, the undersigned
understands that the undersigned will have the opporiunity to (i) review the Property Information Sheet for the Loan,
which describes material information about the Loan and the deed of trust or mortpage scewring the Loan, (ii) to
review Mortgage Lid.’s entire loan file with respect to the Loan, which contains information and documentation
concerning the Loan, the real properly underlying the Loan, and the Borrower under the Loan; (iii) to ask any
questions the undersigned has aboui 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 Mortgages Lid. Securities, L.L.C. is unable to contact the undersigned
following the payoff of a Loan with respect to which the undersigned owns Participations, the undersigned
awthorizes Mortgages Lid. Securities, L.L.C. to apply such proceeds to the Capital Opportunity Loan Program for its
minimum investment period pending oral or email instructions from the undersigned for the application of such
proceeds after such minimum period.

6. Grant of Discretion. Uniil reveked at any time in writing, the undersigned hereby grants
diseretion to Mortgages Ltd., in ifs sole discretion, to select for purchase and sale the Loan or Loans with respect to
which the undersigned acquires Participations. Without limiting the foregoing, the undersigned understands that this
grant of discretion wil} give Morlgages Litd. the authority, in its sole discretion, to make various detenninations and
take various actions with Loans with respect to Participations to be acquired; acquired, or sold by the undersigned,
including extending the lerms of the Loans, modifying the payment terms of the Loans, accepting prepaymerts on
the Loaas, releasing & portion of the coliateral securing the Loan, and otherwise dealing with the Loans on behalf of
the undersigned.

Tic Disclosure of Existing Power of Attorney. Please indicate if the undersigned has granted a
power of attorney with respect to Mortgages Ltd. investment products.

[J Yes @/No
If yes, please attach a copy of the decument.
8. Miscellaneous.
{a) Choice af Law. This Agreement and all questions relaiing to its validity, interpretation,

performance, and enforcement, will be governed by and construed in accordance with the laws of the state of
Arizona, notwithstanding any Arizona or other conflict-of-law provision to the contrary.
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(b) Binding Agreement. This Agreement shall be binding upon and invre to the beneflit of
the parties hereto and the respective heirs, personal representatives, successors, and assigns of the paities 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 Mortgages Lid.

(c) Entire Agreement. This Agrcement contains the entire understanding between the
parties hereto with respect to the subject matter hereof, and supersedes all prior and contemporansous agreoments
and understandings, inducements, or condilions, express or implied, oral or written, cxcept as herein contained.

{d} Dispute Resolufion.

(i) This section applies to any controversy or claim arising from, relating to, or in
any way connected with (his Apreement, the offering of Participations, the Loans, the Agency Agreement, or any
other documenis relating fo the Loans.

(i) In the event of any such controversy or claim, the parties shall use their best
efforts to seitie the controversy or claim. To this effect, they shall consult and negotiate with each other in good
faith and, recognizing their mutual intcrests, attempt to reach a just and equitable solution satisfactory to both
partics. If they do not reach such solution within a 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 Mediation Procedures.

(3ii) In the event that mediation does not result in a resolution, any party that still
wishes to pursue a controversy or claim shall first notify the other party in wriling within 60 days affer 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 pursuant 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 arbitration, the parties agrec fo
submit the unresolved controversies or claims 1o arbitration administered by the American Arbitration Association
in accordance with its Comeercial 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 arbifration, cach pariy
shall select one person (o act as arbitrator and the two selected shall select a third arbitrator within ten days of their
appointment. If the arbitrators selected by the pacties are unable or fail to agree upon the third arbitrator, the third
arbitrator shall be selested by the American Arbitration Association, The arbitrators wiil have no autbority 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 arbitralion mnitiated under this
clause shall be limited to mopetary damages and shall include no injunction or direction to any parly 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 fees. “Costs and fees” mean all reasonable pre-award expenses of the arbitration,
incuding the arbitrators’ Fecs, administrative foes, travel expenses, out-of-pocket expenses such as copying and
telephone, 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 arbitration hersunder without the prior wrilten
consent of the other partics. The place of arbitration shall be Phoenix, Arizona,

(v} In the event that the dispute is competled to court for litigation, the parties agree
that the unresolved controversies or claims shall be determined in federal or state court sitting in the city of Phoenix,
and they agree to waive the defense of inconvenent forum and any right to jury trial.
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IN WITNESS WHEREOF, intending to irrevocably bind the undersigned and the heirs, personal
representatives, successors, and assigns of the undersigned and to be bound by this Agreemont, the undersigned is

executing thus Agreement on the date indicated.

Dated: Moy g

, L0

For Morgages Fid. Secarit

{L.L.C use anly

.STgnalurc of}lﬁnﬂging_‘ﬁfretifb??‘

Rev: 060908

nxeﬂ&mRyﬂn I Waltey

Petaliona Mannge

Regiatorad Prj

nefpal

Name in which Individual Investment Is 1o Be Registered:

Yuval Caine and Mirit Caine, husband and wife, as joint

tenants with right of survivership

Print Name of Tndividual Investor:

Yuval Cjwe by £/050 HKHow
w Pl Prared af HAlTeAreY

Sigry‘cp: Individual Investor:
- oL Cj(/-\"\w

Print Name of Individuat Co-Investor:

Hiw] Cpwe by ELDpip HR dor/
LVPER  FoIk GF AHpriE
Signaturgof Individual Co-Tnvestor:

=

Name of corporate, partnership, limited liability company,
trust, qualified pension, profit sharing, stock/Keogh, or
4{31k Plan Investor:

By:
(Name of first executing party)
By:
' (Signature of first exccuting party)
Its:
By:
(Name of second executing party)
By: — —_
(Signature of second executing party)
Its:
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S AGEMNCY AGREEMENT - CA38
June 16, 2005

MASTER AGENCY AGREEMENT

Effective: June 16, 2005

“Beneficiary™ Yuval Caine and Mirit Caine, husband and wife as joint tenants with
right of survivorship

"Agent”: Mortgages Ltd., an Arizona corporation.

In consideration of the reciprocal promises contained herein, Beneficiary and Agent
(coltactively, the "Parties") hereby agree to the following.

1. APPOINTMENT AND AUTHORITY OF AGENT

Beneficiary hereby appoints Mortgages Ltd. to act as Bensficiary's Agent with regard to
the Loans. Beneficiary authorizes Agent fo perform any and all of the following tasks on
Beneficiary's behalf at Agent's sole discretion.

a. Account Serviging. In order to facilitate Agent's management of Beneficiary's
investment in the Loans, Agent may:

{1}  Request from Beneficiary, Beneficlary's percentage ratio of any delayed
fundings or Equity-Flex™ Advances to Trustor under the Loan Documents, which funds
Beneficiary shall deliver to Agent within 3 business days to be held or disbursed by Agent
pursuant to the Lean Documents. In the event Beneficiary fails to transmit such funds to
Agent within the time period set forth, Agent may, at its option, do the following.

{a) Divide Beneficiary's total funding by the face amount of the Loan to
determine Beneficiary’s current percentags ratio and transfer to a new investor the
difference between the Beneficiary's assigned percentage rate and Beneficiary's
current percentage ratio; or

()  Liguidate Beneficlary's investment in the Loan and transfer all of
Beneficiary's assigned percentage ratio in the Loan to a new beneficiary.

{2) Receive and hold the original Promissory Notes, Deeds of Trust and all
other documentis executed by the Trustor in connection with the Loans (collectively, the
“Loan Documents”);

(3)  Service and administer the Loans in any manner provided by the Loan
Documents; .

(4) Receive and process any and all Loan payments from Trustors or other
payers ("Trustor payment”) as follows:

(a)  Upon receipt of a Trustor payment, deposit that payment in an
account held by Agent, and transmit or deposit the appropriate check to
Beneficiary.

(b) At Agent's discretion, Agent may delay disbursing funds to
Beneficiary from payments received by Trustor untlt Trustor's funds are collected
by Agent’s depository institution.

(c) If a Trustor payment is returned for any reason by the drawee
financial institution, Agent may send a notice to Trustor requesting payment of the
past due amount at the default interest rate.

(5)  Assess, receive and process all fees and charges set forth in the Loan
Decuments including, but not limited to, administrative fees, notice fees and late charges;

(6) Apply any sums received by Agent to the fees, costs and expenses
incurred or assessed by Agent before applying to the balance of the Loan account.
These fees, costs and expenses include, but are not limited to, notice fees, service fees,
administrative fees, inspection fees, appraisal fees, expert fees, attorneys’ fees, litigation
costs, force placed insurance premiums, late charges and guarantor collection expenses
(as described herein);

(7) Receive and retain deposits under the Loan Documents as impounds for
the payment of the foliowing:

o
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AGEMCY AGREEMENT - CA28
June 16, 2005

(a) Future payments due;

(b)  Taxes and assessments;

(¢}  Construction;

{d} Insurance premiums;

{e}  Extension fees;

{f) Administration fees; and

{g)  Any other expenditure required under the Loan Documents.

Any impound account may be held in the name of Mortgages Ltd. and the Trustor for the
benefit of Beneficiary, and Agent may apply andfor disburse any such deposits in
accordance with the Loan Documents:

{8) Evaluate, effectuate and process an assumption of the Loans, and assess
and recefve an assumption fee andfor an interest increase, as provided in A.R.S. § 33-
806.01 or any successor statute; and

(9)  Execute, file and record any and all documents which, at Agent's discretion,
are necessary o facilitate Loan servicing, including, but not limited to, deeds of release
and reconveyance (full and partial}; indorsements and assignments of Loan Documents;
corrections, amendments, modifications and extensions of l.oan Documents; disclaimers:
financing statements; assumptions and various certifications.

{10) Upon Beneficiary’s request, hold funds from the full or partial payoff of the
loans in Agent's Trust account pending Beneficiary's written direction as to use of such
funds.

b. Collection. in order to protect Beneficiary’s interests in the Loans, Agent may:

{1) Carrespond directly with Trustors at any time on any matter regarding the
Loan Documents including, but not fimited fo, sending notices of delinquency and default,
and demands for payment and compliance.

(2) Incur ail fees, costs and expenses deemed necessary by Agent to protect
Beneficiary's interests under the Loan Documents.

{3} Incur all fees, costs and expenses deemed necessary by Agent to protect
the property securing the Loans (the “Trust Property™), including, but not limited to,
insurance premiums, recelver fees, property manager fees, maintenance expenses and
security expenses.

(4)  Negotiate, accept andfor process partial payments of amounts due and
owing under the Loan Documents;

(3)  Send Beneficiary a request to deposit sufficient funds for delingquent real
estate taxes and insurance premiums (including force placed insurance) relating to the
Trust Property;

{6)  Obtain force placed insurance on any portion of the Trust Property in the
event the Trustor fails to maintain insurance as required by the Loan Dacuments;

{7) Execute, file and record any and all documents Agent deems necessary to
protect Beneficiary's interests andfor pursue Beneficiary's remedies upon default,
including, but not limited to, a statement of breach or non-performance, a substitution of
trustee, a notice of election to foreclose, an affidavit of non-mifitary service, a notice of
proposed disposition of collateral and various verifications;

(8) Inthe event of default and at Agent's discretion, commence foreclosure of
the Trust Property, initiate a trustee’s sale andfor institute any procesding necessary to
collect the sums due under the Loan Documents or to enforce any provision therein
{including, but not limited to, pursuing an action against any borrower or guarantor of the
Loans; pursuing injunctive relief, the appointment of a receiver, provisional remedies and
a deficiency judgment, pursuing claims in bankruptcy court; pursuing an appeal;
collecting rents; and taking possession or operating the Trust Property:

{3) Negotiate and enter into extensions, modifications and/or forbearances of
the Loan Document provisions;

{10} Negotiate and facilitate the sale of Beneficiary's interests in the Loan
Documents by communicating with potential purchasers and their agents and by
providing information regarding the Loans to third parties, such as, but not limited to,
copies of the Loan Documents and Loan accounting information:;

(11) Retain attorneys, trustees and other agents necessary to collect the sums
due under the Loan Documents, to protect the Trust Property and/or to proceed with
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" AGENGY AGREEMENT - CA38
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foreclosure of the Trust Property, initiate & trustee’s sale and/or institute, defend, appear
or atherwise participate in any proceeding (legal, administrative or otherwise} that Agent
deems necessary;

{12) Incur and pay such costs, expenses and fees as Agent deems appropriate
in undertaking and pursuing enforcement of the Loan Documents and/or collection of
amounts owed thereunder, including, but not limited to, attorneys’ fees, receiver fees,
trustee fees, expert fees and any fees, costs and expenseas incurred in an effort to collect
against guarantors of the Loans; and

{13} Request and recelve payments from Beneficiary as advances in order to
pay such fees, costs and expenses incurred by Agent in accordance with this Agreement
and/or the Loan Documents.

c. Compensation. As compensation for the services provided by Agent, Agent may:

(1) Retaln any and all fees and charges assessed under the Loan Documents
and collected by Agent, incfuding, but not limited to, fate charges, maturity late charges,
administrative fees, prepayment penalties or premiums, notice fees and services;

(2)  Deduct from payments received by Beneficiary an interest participation or
minimum service charge equal to the amount set forth in the Direction to Purchase for
each Loan to be paid from each monthly payment until paid in full;

{3}  Collect and retain any interest on the principal balance of the Loans which
is over and above the normal rate set forth in the Promissory Note (the “Note Rate™),
including, but not limited te, the Default interest provided for in the Loan Documents;
however, any and all interest, including, but not limited to, Default Interest, collected on
any advances {excluding Equity-Flex Advances) made by Beneficiary shall be payable to
Beneficiary;

(4)  Collect and retain any interest that acerues on any impound accounts;

(5)  Collect and retain any assumption fees and charges; and

(6)  Collect and retain any extension feas and forbearance fees.

d. Sale of Interest. In the event Beneficiary owns less than 100% interest in any
foan being serviced by Mortgages Lid., Agent, in its sole discretion, may liquidate
Beneficiary's interest.  Upon payment to Beneficiary, Agent will, upon direction of
Benefictary, use its best efforts to reinvest any funds received by Beneficiary in a new
Loan.

2, ACCOMMODATION,

Agent provides its services as an accommedation only, and shall incur no rasponsibility
or liability to any person, including, but not iimited to, Trustor and Beneficiary, for nonfeasance
or malfeasance, misfeasance and nonfeasance.

3. ASSIGNMENT, RESIGNATION AND TERMINATION.

a. Agent shall have the right to assign the collection account or resign as Agent at
any time, provided that Agent notifies Beneficiary of such assignment or resignation in writing.

{1) in the event Agent assigns the collection account, Agent will deliver ail
Loan Documents, directions and account records to assignee, at which time Agent will
have no further duties or liabilitiss hersunder.

(2)  Inthe event Agent resigns, Beneficiary shall have the right to designate a
new collection agent and Agent shall deliver to Beneficiary all Loan Documents,
directions and account records to Beneficiary or the newly designated collection agent, at
which time Agent will have no further duties or liabilities hereunder.

b. In the event that the ownership of the Trust Property becomes vested in the
Beneficiary, either in whole or in part, by trustee sale, judicial foreclasure or otherwise, Agent
may enter into a real estate broker's agreement on Benefictary's behalf for the sale of the Trust
Property, enter into a management and/or maintenance agreements for management or
maintepance of the Trust Property, if applicable, may acquire insurance for the Trust Property,
and may take such other actions and enter into such other agreements for the protection and
sale of the Trust Property, all as Agent deems appropriate. Beneficiary may terminate this
Agreement after it becomes the owner of the Trust Property by written notice to Agent and
payment of the fees, costs and expenses incurred by Agent as provided herein.
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c. Upon Agent's assignment or resignation, or termination of this. Agreement,
Beneficiary shall immediately reimburse Agent for any and all fees, costs and expenses
incurred hereunder and pay Agent all compensation due. After such reimbursement and
payment, Beneficiary shall have no further duties, except indemnification of Agent.

4, INDEMNITY

a. Beneficiary shall immediately indemnify and hold Agent harmless against any and
ali liabilities incurred by Agent in performing under the terms of thig Agreement or otherwise
arlsing, directly or indirectiy, from the LLoans or Lean Documents, including, but not limited to, all
attorneys' fees, insurance premiums, expenses, costs, damages and expenses.

b. in the event that Agent requests that Beneficiary pay any amount owed
hereunder, Beneficiary shali remit that amount to Agent within 5 business days of Agent's
request,

5, BENEFICIARY'S OBLIGATIONS

a. Execution of Documents. As previously set forth herein, Agent is authorized to
execute any and all documents Agent deems necessary to facilitate loan servicing or collection.
However, in the event that it is necessary, Beneficiary shall execute any and all documents
Agent deems necessary to facilitate loan servicing or coellection, including, but not limited to,
deeds of release and reconveyance {full and partial), indorsements and assignments. If Agent
reguests Beneficiary execute such a document, then Beneficiary shall execute and deliver that
document to Agent within 5 business days of Agent's request.

b. Failure to Execute Documents. [n the event that Beneficiary fails to execute one
of the documents described in paragraph 5.a. above, Agent shall be authorized to execute that
document. In the event that Agent is prevented from executing a document due to
circumstances beyond Agent's contral, then Agent shall be entitlfed to seek indemnification from
SBeneficiary for any liabilities Agent may incur as a result.

c. Assignment. Beneficiary shall have the right to assign its rights in this Agreement
as to any Loan covered by this Agreement at any time upon immazdiate notification to Agent in
writing of any assignment of Beneficiary’s rights. Upon assignment, Beneficiary’s shall
immediately reimburse Agent for any and all fees, costs and expenses incurred
hereunder and pay Agent all compensation due. After such reimbursemsant and payment,
Beneficlary shall have no further duties, except indemnification of Agent.

d. Breach. 1n the event that Beneficiary breaches this Agreement, by failing to
perform or by interfering with the Agent's abflity to perform under this Agreement, then
Beneficiary shall pay Agent, within 30 days of written notice of breach, administrative fees,
attorneys fees, costs, closeout fees and any other fees or charges owed to Agent as
compensation hereunder, along with any additional damages incurred by Agent, whether actual,
incidental or consequential.

6. CONFIDENTIALITY

a. For the purposes of this Agency Agreement, the term "Confidential Information® as
used herein shall include any and all written and verbal information provided by Agent to
Beneficlary in connection with the Loans, whether marked or designated as confidential or not,
including  without limitation any information regarding Agent's underwriting criteria  or
procedures. Except with respect to Agent's underwriting criteria and procedures, which shall in
all events constitute Confidential Information hereunder, the definition of Confidential
Information shall not include any information which: (i) is or becomes generally known to third
parties through no fault of Beneficiary; or (i} is already known to Beneficiary prior to its receipt
from Agent as shown by prior written records: or {iii) becomes known to Beneficiary by
disclosure from a third party who hag a lawful right to disclose the information.

i, Beneficiary acknowledges that the Confidential Information is proprietary and
valuable to Agent and that any disclosure or unauthorized use thereof may cause irreparable
harm and loss 1o Agent.
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c. In consideration of the disclosure to Beneficiary of the Confidential Information
and of the services to be performed by Agent on behalf of Beneficiary hersunder, Beneficiary
agrees to receive and to treat the Confidential Information on a confidential and restricted basis
and to undertake the following additional obligations with respect thereto;

(1) To use the Confidential Information only in connection with the Loans.
(i) Not to duplicate, in whole or in part, any Confidential Information.

(i)  Not to disclose Confidential Information to any entity, individual,
corporation, parinership, sole proprietorship, customer or client, without the prior express written
consent of Agent.

(v} To return all Confidential Information to Agent upon request therefor and to
destroy any additional notes or records made from such Confidential Information.

(v}  Notto give testimony against Agent in any lega! proceeding to which Agent
is @ party, unless compelled to do so by competent legal authority.

d. The standard of care to be utilized by Bensficiary in the performance of its
obligations set forth herein shall be the standard of care utilized by Beneficiary in treating
Beneficiary's own information that it does not wish disclosed, except that Agent's underwriting
criterfa and procedures shall be kept absolutely confidential and privileged regardless of
whether such knowledge was previously known to Beneficiary or has been or is in the future
disclosed to Consultant by third parties.

e, The restrictions set forth in this Section 6 shall be binding upon Beneficiary, its
employees, agents, officers, directors and any others to whom any Confidential Information may
be disclosed as part of or in connection with the Loan transactions. Beneficiary shall be
responsible for any actions of its employees, agents, officers, directors or others to whom it has
provided such information with respect to such information.

f. The restrictions and obligations of this Section 8 shall survive any expiration,
termination or cancellation of this Agent Agreement and shall continue to bind Beneficiary, its
successors and assigns.

g. Beneficiary agrees and acknowledges that the rights conveyed in this Section 6
are of a unique and special nature and that Agent wili not have an adequate remedy at law in
the event of failure of Beneficiary or anyone acting on Beneficiary's behalf or for whom
Beneficiary acted to abide by the terms and conditions set forth herein, nor wil money damages
adequately compensate for such injury. Itis, therefore, agreed between the parties that Agent,
in the event of a breach by Beneficiary of its agreements contained in this Section 6, shali have
the right, among other rights, to obtain an injunction or decree of specific performance to
restrain Beneficiary or anyone acting on Beneficiary's behaif or for whom Beneficiary is acting
from continuing such breach, in addition to damages sustained as a result of such breach.
Nothing herein contained shall in any way limit or exclude any and all other rights granted by
law or equity to either party.

7. GENERAL PROVISIONS

a, This Agreement is binding on the Parties and their agents, representatives,
successors, assigns, beneficiaries and trustees.

b. This Agreement shall be governed hy, construed and enforced in accordance with
the laws of the State of Arizona. The Parties hereby submit to the jurisdiction of any Arizona
State or Federal Court sitting in the City of Phoenix in any action or proceeding arising out of or
relating to this Agreement. The Parties hereby waive the defense of an inconvenient forum.

c. The Parties hereby waive the right to a jury trial on any and all contested matters
arising from this Agreement.

d. This Agreement sets forth the entire agreement and understanding of the Parties
and is to be read in consistency and accordance with the other Loan Documents.
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e, This Agreement replaces and supersedes any and all prior agency agreements
between Beneficiary and Mortgages Ltd. including, but not limited to, the Supplemental
Collection Instructions and Agent Authorizations and the Beneficiary's Supplemental Agreement
with Collection Agent (collectively, "Prior Agency Agreements'). As to all existing Loans, any
and all Prior Agency Agreements are hereby null and void, and the terms of this Agreement
govern the relationship of the Parties.

f. This Agreement may be amended, modified, superseded, canceled, renewed or
extended and the terms or covenants hereof may be waived only by a written instrument
erecuted by Agent and Beneficiary. Agent's failure, at any time, to require performance of any
pravigion of this Agreement shall in no manner affect the right of Agent or Beneficiary at a later
time to enforce the same. No waiver by Agent of the breach of any term or covenant contained
in this Agreement, whethar by conduct or otherwise, in any one or more instances, shall be
deemed to be, or construed as, a further or confinuing waiver by Agent of any such breach, or a
waiver of the breach of any other term or covenant contained in this Agreement.

g. If any term or other provision of this Agreement or any other Loan Document is
declared invalid, illegal or incapable of being enforced by any rule of law or public policy, all
other conditions and provisions of this Agreement shall nevertheless remain in full force and
effect.

h. This Agreement may be executed by the Parties in counterparts. The executed
signature pages may then be attached together constituting an original copy of the Agreement.
Copies of executed signature pages obtained via facsimile shall be effective and binding on the
Parties,

i If there Is any arbitration ar litigation by or among the parties to enforce or interpret’
any provisions of this Agency Agreement or any rights arising hereunder, the unsuccessful party
in such arbitration ar litigation, as determined by the arbitrator or the court, shall pay to the
successful party, as determined by the arbitrator or the court, all costs and expensas, including
without limitation atiorneys' fees and costs, incurred by the successful party, such costs and
expenses to be detenmined by the arbitrator or court sitting without a jury.

This Agreement is effective on the date set forth on the first page.

BENEFICIARY:
Yuval Caine and Mirit Caine, husband and wife as joint tenants with right of survivorship

AT

Yuval Caine,
by Eldad Arnon, under Power of Attorney

= =

Mirit Caine,
by Eldad Arnon, under Power of Attorney

AGENT:
MORTGAGES LTD.

James J. Cordello, Executive Vice President
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