EXHIBIT “L.”



11/08/2067
HA48

I | ORTGAGES

SECURITIES, 1.L.C.
btonbnr KASD

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 LD, 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 morigage banker Heensed by the State of Arizona
Banking Department. 3

1.2 Business of the Company. Company originates, makes, and funds loans (“Loans™) to
various persons, corporations, limited Hability companies, parterships, and other entities (“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 o each individual Loan and which provide various rights and protections ta both the
owners of the Loans and the Borrowers (the “Loan Documents™).

1.3 Revolving Opportunity Loan Program Company has esiablished its Revolving
Opportunity Program (sometimes the “Program™) to previde investors with a favorable rate of refurn through the
purchase of inferests in Loans and, to a lesser extent, Loans selected by Company.

14 The Investment Company desires to sell and Investor desires to purchase an intetest or
interests in Loans or entire foans (together “Participations™) up to an aggregate investment amoumt (the “Investor
Commitment™} as specifically set forth at the end of this Apreement, which shall 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 Effective Date (the
“Program Term), Company, in its sole and absolule 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”) are outstanding af any
one finte, the aggregate amount of all such [nvestments shall not exceed the Investor Commitment.

Section 3. Loan Purchases and Ternis.

3.1 Investment Commitment Period. Subject to the conditions herein set forth, Investor
shall purchase, during the Program Term, Investmentis up fo the amount of the Investor Commitment from time to
time as requesied 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 Reinvestment of Principal Payments. Notwithstanding the provisions of Section 3.2,

during the Program Tenm, 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 refated Loan or Loans, shall remain available for reinvestment in
Successor Investments until the Repayment Dale. Company, in ifs sole discretion, may elect to reinvest such
principal payments, or any portion thereof, in Suceessor Invesiments on behalf of Investor, but only for a term egual
to the number of days remaining until the Repayment Date,

Section 4, Payment of Porchase 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 address or 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™) Invesior is to invest. In no event shall Company issue a Payment Notice
to Tnvestor for an amount more than the Investor Comnitment. Within 10 business days of the Payment Notice,
Investor shalk deliver to Company the Purchase Money specified in the Payment Notice by cashier’s check, certified
check, or wire transfer. f the Investor Commitment exceeds the aggregate amouns of afl outstanding Investments at
any time during the Program Yerm, Company shall have the right to issue one or more additional Payment Notices
to Invester. Each Payment Notice and Investment purchased from 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 (“Receipt”)
by Company of the Purchase Money, Company shal (a) pay or cause the payment of the RevOp Prepaid Interests
(as defined below) to Investor; {b) prepars an assignment of beneficial interest of deed(s) of trust securing the
related Loan or Loans, an endersement of the promissory note(s), and, if applicable, assignments of other loan or
security instruments for the relaled Loan or Loans (collectively, the “Loan Assignment Documents™); (c) cause fo he
recorded, at no expense to Investor, in the official records of the county in which the property securing the related
Loar of Loans may be sifuated 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 assigtiment or release instruments
as Company defermines to be appropriate with respect to the related Loan ot Loans (collectively, the “Reassignment
and Release Documents™).

4.3 Repayment Date of Individual Investments. The Repayment Date shell be 96 days
from the Receipt, but such funds may be apptied 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 RzvOp Prepaid Interest
$10,000,000 + 3.75%
Section 5. Admigistration of Purchase Loans.

5.l RevOp Investment Term. The “RevQp Investment Term™ shall be the time during
which Investor’s capital is invested in an Initial [nvestment or Successor Investment, which will be the shorter of (a)
the number of days from the Receipt to the Repayment Dafe (the “Maximum RevOp Investment Term™}, or (b) the
aumber of days trom the Receipt fo sarlier of the date o which (i) the Company redeems the Initial Investment, or
(it} the Initial Investment or Successor Investment has been paid in full, in each case including unpaid principal and
RevOp Interest. Pariial repayments or redemiptions 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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52 RevOp Interest Rate. The RevOp Interest Rate shall be based on the amount of capital
invested in the Revolving Opportuaity Loan Program according to the following table:

Capiial Invested RevOp Interest Raie Per Annum
$10,000,600 + 12%

5.3 Payment of RevOp Inferest. From the Receipt until the expiration of each applicable
RevOp Investment Term, Investor shall be entitled to receive monthly inferest caloulated at the RevOp Interest Rate
upon the vapaid principal balance of the Investment (the “RevOp Interest™) associated with such RevOp Investment
Term. Any interest payable or paid upon the related Loar 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 oufstanding 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) hag
been fully paid upon the expiration of the maximmn RevOp Investment Term (as a result of payments on the related
Loan of Loans), then no further payments to Investor shall be due and Company shall be entitled to file the
Reassignment and Release Documents as provided below.

62 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 Tean, Company
shall {a} cause the repurchase of or repurchase the Investment from Investor at a price equal to ifs unpaid principal
balance (afier crediting aHl principal payments previously received by Investor thereon) and (h) 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
L.oans.

6.3 Optional Redemption of Tovestments, Notwithstanding the foregeing, Company may,
in its sole discretion, redeem an Investment from Investor at any time prior o expiration of the RevOp Investment
Term without payment of premiom 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 thereon by Investor)
and (b) any accrued and unpaid RevOp Interest at the time the next regularly scheduled payment on the related Loan
of 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 Investments and collect and disburse Loan paymenis.

72 Filing of Reassignment and Release Documents. Company shall hold the
Reassignment and Release Documents with respect to an Tavestment 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 Docaments; and (b) if an Investment and RevOp Interest therean
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 Docaments.

7.3 Disbursenient 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,
1o reinvest the prineipal pursuant 1o 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 Inferest to Company.
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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 corporatios formed under the laws of the state of Arizona and is
duly organized, validly existing, and in good standing under the Taws 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 Tnvestments 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 agreaments, rights, and
licenses necessary to conduct its business.

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

{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, trust, or other entity, Invester is duly organized, validly existing, and in good standing under the Iaws of the
state of its organization and has full power and authority to camry on its business as now being conducted. In the
event [nvestor is an individual, Investor is either unmarried, or i married, Investor is acting on behalf of Investar’s
marital community unless Investor is deating in Investor’s sole and separate property and such status is specifically
identified or the signature page hereto.

(c) Acknowledges that Investor has received the Private Offering Memorandum
dated June 20, 2006 {the “Memerandum™) and is familiar with and understands it, including 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 books pertaining to Company, that Investor deems necessary of
appropriate to enable lnvestor to 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.

& Represents and wamants that Investor, in determining o participate in the
Program and purchase Participations, 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 nspect such documents concerning the Company and its business and affairs and the Program as
investor has requested 50 as to understand more fully the Program and the nature of the investment and to vexify the
accuracy of the information suppliad.
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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 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 Memorandum under the section captioned under “Who May Invest”

(] Represents and warrants that the Participations being acquired will be acquired
for Investor's own accomnt without a view to public distribution or resale and that Investor has no contract,
undertaking, agreement, or arrapgement to sefl or otherwise transfer or dispose of any Participations or any portion
thereof o 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 amalysis of or participation in private offerings and real estate
investments, as to be capable of evaluating the imerits and risks of the participation in fhe Program and an investment
in Participations.

(k) Represents and warrants, if subject to the Employee Refirement 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.

()] Understands that Investor may be required to provide current financial and other
information to the Company fo enable it to determine whether Investor is qualified to purchase Participations,

(im) Understands that the Pariicipations will not be registered under the Securities
Act or the securities laws of any state or other jurisdiction and therefore will be zubject to substantial restrictions on
transfer.

{n} Agrees that Investor will not sell or otherwise transfer or dispose of any
Participations or any poition thereof unless such Participations are registered under the Securities Act and any
applicable state securities Jaws or Investor obtains an opinion of counsel that it is satisfactory to Company that such
Participations may be sold in reliance on an exemption from such registration requirements.

{o) Understands that (i) Company has no obligation or intention to register any
Participations for resale or transfer under the Seourities 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 Securitics Act)
that would make available any exemption from the registration requirernents of any such laws, and (i) Investar
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.

()] Represents and warrants that neither Company, Mortgages Lid. Securities,
L.L.C. ("ML8"), 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, affuirs, 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 o the absence
of any such representations or warranties in reaching the decision to participate in the Program or purchase
Perticipations.

(q) Represents and warraats that (i} if an individual, Investor is at teast 21 years of
age; (i) Investor satisfies the suitability standards set forth in the Memorandum; (iif) Investor has adequate means of
providing for Investor’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 invesiments are, and after the purchase of Participations will be,
reascnable in relation to Investor’s aet worth and current 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 autherities 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 farness of the Participations for public investment.

{s) Understands that the Participations are being offered and sold in reliance on
specific exemptions frem 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 acquire Pasticipations.

{t) Represents, warranis, and agrees that, if iovestor 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 shal! be furnished regarding such person or persons.

(u) Represenfs and warrants that the information set forth keremn reparding lavestor
is true and complete and agrees that the Company may rely on the trath and accuracy of the information for
purposes of assuring that Company may rely on the exemptions from the registration requiremenis of the Securities
Act afforded by Section 4(2) of the Securities Act and Regulation D under the Securitics Act and of any applicable
stafe statutes of regulations, and further agrees that the Company may present such information to such persons as it
deems appropriate if cafled upon te 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, ot
any agent of any of them is a party or by which any of them may be hound.

v) Understands and acknowledges that the Participations and the Loans are subject
to a nuinber of important 1isks and uncertainties as set forth under the section captioned “Risk Factors” in the
Memorandum, including significant competition; the risks penerally 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 mest
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 resuit in uninsured losses; conditions in the real
estate market; the availability and cost of real estate loans; and other factors beyond the control of Company.
Investor further understands and acknowledges that Participations will also be subject o the risks associated with
the development of real estate, including the cost of constructicn, the time it takes to complete such construction,
worker sirikes and other Iabor difficulties, energy shortages, material and labor shortages, infiation, 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 resuits of Company are

impossible to predict and that ne representations or warranties of any kind are made hy Company, or MLS or any of
their affiliates with respect to the prospects of Company ot the rate of return on the Participations.
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Section 9, Default.

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

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

() Any representation, warranty, or staiement 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 bankruptcy laws or
any other similar statute now or hereafler in effect; the entry of an order for relief under such Iaws with respect to
Cotpany; or the appointment of a receiver, trustee, custodian, or conservator of all or any part of the assets of
Company;

{d) The insolvency of Compauy; 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 debis as they
mature or that it is generally not paying its debts as they mature; or

() 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 eveats or conditions shall
constitute an “Bvent of Default” by the Investor under this Agreement;

(a} The failure by Investor io timely pay the Purchase Money;

{b) The failure by Investor to timely execute and return fo Company the Loan
Assighment 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 thereof by Company to Investor;

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

(d) The filing by Imvestor of any proceeding under the federal bankruptcy laws or
any other similar statute now or hereafler in effect; the entry of an order for relief under such laws with respect to
Investor; or the appointment of 2 receiver, frustee, custodian, or conservator of all or any part of the assefs 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;

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

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

9.3 Remedies of Investor. Upon the cccurrence 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 retief 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.

94 Remedies of Company. Upon the occurrence of any Event of Default caunsed by
Investor (and at any time thereafter while such Event of Default is continaing), Company may do one or more of the
Tollowing:

(a) Praceed 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} Refise to allow Investor any further participation in the Revolving Opportunity
Program and/or any cther investment program offered by Company; and

{d) Avail itself of any ofhter right, remedy, or relief to which Company may be
legally or equitably entitled, inchuding without limitation 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 additionat remedies.

Section 10. Action Upon Agreement.

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

102 Entire Apreement. This Agreement, 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 agrecinents, expressed
or implied, oral or otherwise, in relation thereto, except those expressly referred to o 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
Tepresentatives.

103 Agreements in Wrifing. 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 all 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,
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Section 11, Adoption of the Agreements.

11.1 Power of Attormey. 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 finther hereby nrevocably constitutes and appoints the Company, with full power of substitution, as
Investor’s true and lawful attorney and agent, with full power and authatity in the Investor’s name, place, and stead,
to make, execute, swear to, acknowledge, deliver, file, and record the following:

(a) The Agency Agreement, the Loan Assignment Documenis, and the
Reassigninent and Documents, and any amendiments thereto;

{b) All certificates, instrizments, 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 of 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 inferest, shall survive the
death, legal incapacity bankruptey, 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 Investments.

112 Execution of Documents by Yovestor. Notwithstanding Section £1.1, to the exfent
requested by Company upon 10 business days notice, Investor shall execute {and cause signature to be
acknowledged before a notary, when appiopriate) and deliver to Company any Loan Assignment Documents,
Reassignment and Release Documents (but enly upon the repayment in full of the related Invesiment), 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. Geperal.

iz 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
reasonably necessary or appropriate to accomplish the purposes of this Agreement.

122 Notices. All notices required or permiited to be given hiereunder 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 to such other address as such party may from time-to-time designate in
writing,

123 Governing Law and Venue. This Agreement shall be governed by and 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 auy right to jury trial.

124  Binding Agreement. This Agreement shall be binding upor the parties hercto and may
not be assigned by either party,

12.5  Headings. The headings or captions of sections in this Agreement are for convenierce

and reference only and in no way define, [imit, or describe the scope or intent of this Agreement or the provisions of
such sections.

Phr-f51\545616v04 9



IN WITNESS WHEREOF, the parties have execuied this A‘ghreement with respect to the Investor
Comumitment amount of $7,030,000 as of the Effective Date of November 8", 2007,

MORTGAGES LTI, an Arizona corporation Pueblo Sereno Mobile Home Park L.L.C., au
Arizona Iimited liabil'ty company

% By: ’%l )64 L
By: William L. Hawkins

Scott M. Coles | Its: Member
Its: Chairman and Chief Executive officer

Address: 7317 E, Greenway Rd,
Address: 55 East Thomas Road Scottsdale, AZ 85260

Phoenix, Arizona §5012 Phone:  (480) 344-7200
E-mail: Madison@pentadholdings.com
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For Mortgages Lid, Securities L.L.C sse only
MLS Aceount Nunber >
Managing Director B Plg 3=
Qther aclive accounl mumbers established by this
* investor, and account group:

MORTGAGES LTD.

NEW INVESTOR SUBSCRIPTION AGREEMENT

In order to subscribe for Pass-Through Loan Participations (“Participations™ in leans originated or acquired by
Mortgages Ltd., a prospective Investor must complete and execute this Agreement in accordance with the

instructions set forth herein. This Apreement, together with the appropriate payment as described hereiss, should
then be returned to:

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

(MAKE CHECKS PAYABLE TO MORTGAGES LTD.}

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

Subscriptions from suitable prospective Investors 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 appropriate payment.

If you have any questions concerning the completion of this Agreement, please contact Mortgages Ltd. Secusities,
L.L.C. at (602) 443-3888,

Mortgages Ltd,, which 15 the lssuer of the Participations in which you are considering an investment, and
Mortgages Lid. Securities, L.L.CC., which is the licensed broker-dealer for the offering of the Participations,
are comumonly controlled by Scott M. Coles, who s the Chairman and Chief Executive Officer of Morigages
Ltd. and the Managing Member of Mortgages Lid. Securities, L.L.C.



MORTGAGES LTD.

NEW INVESTOR SUBSCRIPTION AGREEMENT

1. Subseription. The undersigned, desiring o purchase Pass-Through Loan Participations
{(“Participations™) in loans eriginated or acquired by Mortgages Ltd. hereby subscribes for and agrees to purchase
Participations 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 Partivipations (the “Offering”) is
being made through Mortgages Lid. Securities, L.L.C. (“MLS").

The undersigned 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 amount or amounts set forth below:

Subscription
Amount Program

Capital Opportunity® Loan Program - minimum investment of $50,000.
Annual Opportunity™ Loan Program - minimum investment of $100,000.
Opportunity Plus® Loan Program - minimum investment of $100,000.

X Revolving Opportunity™! Loan Program - minimum investment of $300,000.
Performance Plus® Loan Program - minimure investment of $500,000.

£ L5 &0 o R

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. Wire transfers should be sent as follows:

Bank Name: Irwin Union Bank, FSB

Bank Address: 2425 Hast Camelback Road, Suite 250
Phoenix, Arizona 85016

Bank Routing Number: 083974467

Account Name: Loan Funding Trust
Account Number: 83015651
Contact Person: tMyra Romero, (602} 553-7821
2. Representations and Warranties. By executing this New Investor Subscription Agreement, the
undersigned: .
(2) Represents and warrants that the Account Appiication and any other personal and

financial information previously provided, provided herewith, or subsequently provided by the undersigned to
Mortgages Ltd, or MLS was, 15, or will be tyue and correct.

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

() 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 ot 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 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.

() Represents and warrants that the undersigned, in determining to purchase Participations,
has relied solely upon the Memorandum and fhe advice of the undersigned’s legal counsel, accoumtants, and ofher
financial advisors with respect o 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
undcrstand more fully the nature of the investment and to verify the accuracy of the information supplied.

{f) 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
undersigned in accordance with its terms.

Represents and warrants that the undersigned is an “accredited investor” &s defined in
Rule 501(a) under the Securities Act of 1933, as amended {the “Securities Act”) and s:tisfies one of the standards
set forth in the Memorandum under the section captioned under “Who May Invest” and that the undersigned will
mform Mortgages Ltd. and MLS of any change in such accredited investor status.

) Represents and warrants that the Participations being acquired will be acquired for the
undersigned’s own account without a view to public disiribution or resale and that the undersigned 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.

(i) Represents and warrants that the undersigned (i) can bear the economic risk of the
puichase of Participations, including the loss of the undersigned's investment and (it} has such lmowledge 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 an investment in Participations or that the
undersigned is being advised 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.

(i) Represents and watrants, if subject to the Employee Retirement Income Sccurity Act
(“BRISA™), that the undersigned is awarc of and has taken into consideration the diversification requirements of
Section 404(a)(3) of BRISA in determining te purchase Participations and that the undersighed 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 dstermine whesher the undersigned is qualified
to purchase Participations.

4] Understands that the Participations will not be registered under the Securities Act or the
seouritics laws of any state or other jurisdiction and therefore will be subject to substantial restrictions on transfer,

{m) Agrecs 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 my
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 reguirements.

{n} Understands that (i} there is no obligation or intention to register any Participations for
vesale 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 (ii) the undersigned therefore may
be prectuded trom selling or otherwise transferring or disposing of any Participations or any portion thereof for an
indefinite period of time or ai any particular time,

(o) Represents and watrants that neither Mortgages T4d. or MLS nor anyene purporfedly
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.



(1)) Represents and warrants that (i) if an individual, the undersigned is at least 21 years of
age; (it) the undersigned satisfies the suitability standards set forth in the Memorandum; (iif) the undersigned has
adequate means of providing for the undersigned’s current 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
residence as provided to Morlgages Ltd, and MLS; (vi) all investments in and commitments to non-liquid
invesiments are, and afier the purchase of Participations will be, reasonable in relation to the undersigned’s net
worth and current needs; and (vii) auy 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 fo which the undersigned does not anticipate any material adverse
change.

{0) Understands that no federal or state agency, including the Securities and Exchange
Commission or the securitics commission or authorities of any stale, has approved or disapproved the Participations,
passed upon or endorsed the merits of the Offering, or made any finding or determination as to the faimess of the
Participations for investment.

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

(s) Understands that the Parlicipations are being offered and 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 sccuracy of the representations, warranties, agreements, acknowledgements, and
understandings set forth herein in order to determine the suitability of the indersigned 1o acquire Participations.

{t) Aclmowledpes 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 promyptly,

(u) Represents, warrants, and agrees that, if the undersi gned is acquiring Participations in a
fiduciary capacity (i) the above tepresentationls, warranties, agreements, acknowledgements, and understandings
shall be deemed to have been made on behalf of the person or persens for whose benefit such Parlicipations are
being acquired, (ii) the name of such person or persous is indicated below under the subscriber’s name, and (iii) such

further information as Mortgages Lid. and MLS deem appropriate shall be furnished regarding such person or
persons.

) Represents and warrants that the information set forth herein, or contained in the
undersigued’s Account Application, is true and complete and agrees that Mortgages Ltd. and MLS may rely on the
truth and aceuracy 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 deems appropriate if called upon to
verify the information provided or to establish the availabifity 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 4o
any issue in any action, suit, or proceeding to which Mortgages Ltd. or MLS are a parfy or by which cither of them
may be bound.

(w) Understands and acknowledges that the Participations 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 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 mataring
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 policics, zoning, environmental controls, and other
land use regulations; acts of God, which may result in uninsured losses; conditions in the real estate market; the
availabitity and cost of real estate loans; and other factors beyond the control of Mortgages Lid. The undersigned
further understands and acknowledges that Participations wilt also be subject to the risks associated with the



development of real estate, including the cost of coustruction, the time it takes {0 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 tederal, state, or local taws, ordinances, or regulations, and
other unlmown contingencies.

{x) Understands and acknowledges that the representations and warranties contained in this
Agreement must remain truc and cotrect at any time that the undersigned purchases any additional Pariicipations
and thal the payment for any additional Participations will constitute such a reconfirmation of the truth and
carrectness of the representations and warranties contained in this Agrecment.

) Understands and acknowledges that the success of any investment is impossible fo
predict and that no representations or warranties of any kind are made by Morigages 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.

3 General Information, Purchaser Representative. Pleass check (a) or (b) below:

(a) {(A) The undersigned is not relying upon the advice of a Purchaser

epresentative, such as an sttorney, accountant, or other advisor, in making a

final investment decision to purchase Participations. The undersigned believes

that the undersigmed has sufficient knowledge and experience in financial and

business matters to be capable of evaluating the merits and risks of an
investment in the Participations,

)] { } The undersigned does not have sufficient knowledge and experience in
financial and business matters as required above. The undersigned intends to
rely on and heveby designates as the undersigned’s Purchaser Representative the
individual(s} named below to assist the undersigned in evaluating the risks and
merits of an investmeni in Paticipations. The undersigned authorizes
Mortgages Ltd. to fumish such person with a Purchaser Representative
Questionnaire requesting certain information regarding his or her expertise and
background and the undersigned agrees to furnish such questionnaire to
Mortgages Lid.

Name of Purchaser Representative:

Address:

Occupation;

Employer:

If Hem 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 ofherwise
furnished to 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, acknowledge, defiver, 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 Assipnments 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, 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 Mortgages Ltd. desms appropriate or necessary to caery on the objects and intent 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,

(e} Unless authorization is withheld by so indicating below or in another written document to
Mortgage Ltd. and MLS, the undersigned hercby authorizes Mortgages Ltd. to be named as the
lender/payee/beneficiary 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.

,éh,ar./éé ~ NHA -

Authorization granted Authorization withheld

This power of attorney grantcd 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 ali or any poition of the
undersigned’s Participations or any interest therein except that, when the assignee thereof has been approved by
Mortgapes Ltd. as a Participation holder, the power shall survive the delivery of such assignment with respoct to the
assigned interest only for the purpose of enabling Mortgages Ltd. to execute, acknowledge, and filc any instrurments
necessary to effect such substitution.

5. Anthorization te 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 (&) to
purchase Participations in Loans securcd 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 Participaticns to purchasc 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
acknowledges and confirms the following:

(a) The undersigned understands and acknowledges that Mortgages Ltd, 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 currently owned or owned in the future by the undersighed, including
extending the terms of the Loans, 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 thai the undersigned requests with respect to a Lean, 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 securing the Loan, (ii) to
review Mortgage Ltd.’s entire loan file 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 aad 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 a Loan with
respect 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 minimum period.



6. Grant of Discretion. Until revoked at any time in writing, the undersigned hereby grants
discretion to Mortgages Lid., in its sole discretion, to select for purchase and sale the Lean or Loans with respect to
which the undersigned acquires Participations. Without limiting the foregoing, the undersigned understands that this
grant of discretion will give Mortgages Lid. the authority, in its sole discretion, to make various detcrminations 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 Loans, 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.
A il /é.é\ -~ [\Hﬁ T
Diseretion granted Discretion withheld
7. Disclosure of Existing Power of Attorney. Please indicate if the undersigned has granted a

power of attorney with respect to Mortgages Ltd. investment products.

L] Yes \%Nn

H yes, please attach a copy of the document,

8, Miscellaneous.

(2) Choilce of Law. This Agreement and ail questions relating fo ifs validity, interpretation,
performance, and enforcement, will be governed by and censtrued in accordance with the laws of the state of
Arizoua, 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 Mortgages Ltd.

(c) Entire Agreement. This Agreement contains the entire understanding between the
parties hereto with respect to the subject matter hereof, and supersedes afl prior and contemporancous agreements
and understandings, inducements, or conditions, express or implied, oral ot wriften, except as herein contained.

{d) Dispute Resolution.

] This section applies to any conirovetsy or ¢laim arising from, relating to, or in
any way connected with this Agreement, the Offering, the Loans, the Agency Agreement, and any other documents
relating to the Loans.

(ii) In the eveni 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 fa reach a just and equitable solution satisfactory to both
parties. If they do not reach such solution withir a period of 60 days, then, upon notice by cither party to the other,
all such coniroversies or claims shall submitted to mediation administered by the American Arbitration Association
under its Commercial Mediation Procedures. :

(iii) In the event that mediation does not result in a resolution, any party that still
wishes to pursuc a confroversy or claim shali first notify the ofher party in writing within 60 days afier the
mediation. Upon receipt of such notice, the receiving party shall elect, 1n its sole and absolute discrefion, to compel
the dispute either to court for titization 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 agree to
submit the unresolved controversies or claims to arbitration administered by the American Arbikation 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 arbitration, each party
shall select one person to act as arbitrator and the two selected shall select a third arbitrator within ten days of their
appointment. If the arbitrators selected by the parties are unable or fail to agree upon the third arbitrator, the third
arbitrator shall be selected by the American Arbitration Association. The arbifrators 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 shall be litited to monetary damages and shall include no injunction or direction 10 any party other than the
direction to pay a monetary amount, The arbitrators shell 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,
including the arbitrators® fees, adminisirative fees, travel expenses, out-of-pocket expenses, such as copying and
telephane, court costs, witncss fees, and attorneys’ fees. Except as may be required by law, neither a party nor an
arbirator may disclose the existence, content, or results of sny arbitration hereunder without the prior written
conscnt of the other parties. The place of arbitration shall be Phoenix, Arizona.

(v) In the event that the dispute is competled to court for litigatian, the parties apree
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 inconvenient forum and any right to jury trial.



IN WITNESS WHEREOF, intending to imevocably bind the undersigned and the heirs, personal
representatives, successors, and assigns of the undersigned and to be bound by this Subscription Agreement, the
undcrsugqed lsL cxelcvﬁm thiz Subscription Agreement on the date indicated.

Dated:

. Name in which Individuz] Investment Ts to Be Registered:

ecnpities .L.L.C use ondy

Print Name of Individual Investor:

s{,,..a ofManagmg
; % Signature of Individual Investor:
Sie CHatOufi
é\/ Print Name of Individual Co-Investor:
4%7

Signature of individual Co-Investor:

Name of corporate, partnership, limited liability company,
trust, qualified pcmsion, profit sharing, stack/Keogh, or

(N} Plag Inves
?9 2no Meale dhre
sy Lon {fawlias

(Name of first executing party)
By: - a . =+
{Signature of first exccuting party)

Its;
By:

(Name of second executing party)
By:

(Signature of second executing party)
Its:

ACCEPTED:
MORTGAGES LTD
By:

Tts: Manuel A!:amany
Vice Tresidant
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