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REVOLVING OPPORTUNITY™
LOAN PROGRAM PURCHASE AGREEMENT

THIS REVOLVING OPPORTUNITY LOAN PROGRAM PURCHASE AGREEMENT Js entered into as
of the “Effective Date” set forth below, by and between MORTGAGES 11D an Arizona cigporation, whose
address is 55 East Thomas Road, Phoenix, Arizona 85012 (“Company”) an ihe INVESTOR (“lnvestor™) whose
name and address are as set forth at the end of this Agreement.

Section 1. Recitals.

11 The Company. Company is a mo
Banking Department. :

makes, and funds loans (“Loans”) to
er entities (“Borrowers™) secured by
deeds of trusts or mortgages on residential, cormm te, the terms of which are defined in

a set of docurnents appropriate fo each indi vidual Loan a

. to an aggr réfate investment amount (the “Ivestor

Commitment”) as specificall I ement Whl shall be no less than $1,000,000 (the

vent that more than one Initial Investment or Successor Investment (together “Investments™) are outstandmg at any
time, the aggregate amount of alsuch [nvestments shall not exceed the Investor Commitment.

Loan Purchases Terms.

3.1 Inve:
during the Prog

ht Commitment Period. Subject to the conditions herein set forth, Investor
Term, Investments up to the amount of the Investor Commitment from time to

Repayment of Investment. Each Investment purchased by Investor shall be repaid to
Investor through paymems 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 Princupal 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 Loan or Loans, shall remain available for reinvestment in
Successor Investments until the Repayment Date. Company, in its sole discretion, may elect to reinvest such
principal payments, or any portion thereof, in Successor Investments on behalf of Investor, but only for a term equal
to the number of days remaining until the Repayment Date.

Section4. ~ Payment of Purchase Money.

4.1 Notice to Fund luvestment 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™) Investor is to invest. In no event shall Company issue a Payment Notice
to Investor for an amount more than the Investor Commitment. Within 10 business days of the Payment Notice,
Investor shall 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, fermination 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 90 days
from the Receipt, but such funds may be applied to Successor Fnvestments subject to the payment of RevOp Prepaid
Interest.

44 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 foilowing table:

Section 5. Administration of Purchase Loans.

51 RevOp Investment ierm. The “RevOp Investment Term” shall be the time during )
which Investor’s capital is invested in an Initial Investment or Successor Investment, which will be the shorter of (a}
the number of days from the Receipt 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 Initial Investments and/or Successor Investment shall
result in multiple RevOp Investment Terms being applicable to portions of the Purchase Moncy.
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5% RevOp Interest Rate. The RevOp Interest Rate shall be based on the amount of capital
invested in the Revolving Opportunity Loan Program according to the following table:

Capital Invested RevOp
$10,000,000 + '

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 upon the related Loan or Loans in excess of the RevOp Interest shall be retained
by Company.

54 Repayment of Investments. Upon expiration of the Maximum RevOp Investment
Term, Investor shall be entitled to receive any unpaid amount of any 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 Inferest) 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 below.

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 Maxtmum 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.

63 Optional Redemption of Investments. Notwithstanding the foregoing, Company may,
in its sole discretion, redeem an Investment from Investor at any time prior 1o 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 (after 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
ot Loans.

Section 7. Company to Service Loans.

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

72 Fitling of Reassipnment and Release Documents. Company shall 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 anthorized to complete and record (with respect to such documents as
should be recorded) the Reassignment and Release Documents; and (b) if an Investment and RevOp Interest thereon
has not been repaid to Investor nor repurchased from Investor by or on behalf of Company as provided in this
Agreement, then Company shall deliver to Investor the Reassignment and Release Documents.

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

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

{a) AH recitals and representations set forth in this Agreement are true and cotrect.

{b) Company is a corporation formed under the laws of the state of Arizona and is
duly organized, 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 obligations
hereunder have been fully discharged, Company shall maintain in full force and effect all agreements, rights, and
licenses necessary to conduct its business.

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

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

) In the event Investor is a corporation, partnership, limited liability company,
plan, trust, or other entity, Investor is duly organized, validly existing, and in good standing under the laws of the
state of its organization and has full power and authority to carry on its business as now being conducted. In the
event lnvestor is an individual, Investor is either unmarried, or if married, Investor is acting on behalf of Investor’s
marital commanity unless 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) 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 or
appropriate to enable Investor 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 Pasticipations.

i) Represents and warrants that Investor, in determining to participate in the
Program and purchase Participations, has retied 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
Investor has requested so as to understand mote fully the Program and the nature of the investment and to verify the
accuracy of the information supplied.
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{g) Represents and warrants that Investor has full power to execute, deliver, and
perform this Agreement and that this Agreement is a legal and binding obligation of, and is enforceable against,
Investor in accordance 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.”

(i} Represents and warrants that the Participations being acquired will be acquired
for Investor’s own account withont 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.

(i) 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.

(M Understands that investor may be required to provide current financial and other
information to the Company to enable it to determine whether Investor is qualified to purchase Participations.

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

(n) Agrees that Investor will not sell or otherwise transfer or dispose of any
Participations or any pottion thereof unless such Participations are registered under the Securities Act and any
applicable state securities laws or Investor obtains an opinion of counsel that it is satisfactory to Company that such
Participations may be sold in reliance o 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 (ii) 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,

P Represents and warrants that neither Company, Mortgages Lid. Securities,
L.L.C. (“MLS™), an affiliate of Company, nor anyone purportedly acting on behalf of either of them has made any
representations or warranties respecting the Program or the business, affairs, financial condition, plans, or prospects
of the Company except those contained in the Memorandum nor has Investor relied on any representations or
wartanties in the belief that they were made on behalf of any of the foregoing, nor has Investor relied on the absence
of any such representations or warranties in reaching the decision to participate in the Program or purchase
Participations. '

{Q Represents and warrants that (i) if an individual, Investor is at least 21 years of
age; (ii) Investor satisfies the suitabitity standards set forth in the Memorandum; (iii) Investor has adequate means of
providing for Investor’s cusrent needs and contingencies; (iv) Investor has no need for liquidity in Investor’s
investments; (v) Investor maintains the Investor’s business or residence at the address shown below; (vi) all
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investments in and commitments to non-liquid investments are, and after the purchase of Participations will be,
reasonable in relation to Tnvestor’s net worth and current needs; and (vit) 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.

(r) Understands that no federal or state agency, including the Securities and
Exchange Commission or the securiiies commissicn 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 in 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 acquire Participations.

(0 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 Pasticipations are
being acquired, (ii) the name of such person or persons is indicated below under the subscriber's name, and (iii) such
further informaticn as Company deems appropriate shall be furnished regarding such person or persons.

(n) 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 Regulation D under the Securities Act and of any applicable
state statutes or regulations, and further agrees that the Company may present such information to such persons as it
deems appropriate if called upon to verify the information provided or to establish the 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 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 to meet
fixed and maturing obligations, if any; the avatlability 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 Iosses; 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 to the risks associated with
the development of real estate, inctuding 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, ot 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 Defauit by Company. The occurrence of any of the following events or conditions shail
constitute an “Event of Default” by Company under this Agreement:

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

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

(c) The filing by Company of any proceeding under the federal bankrupicy laws or
any other similar statute now or hereafter in effect; the entry of an order for relief under such laws with respect to
Company; or the appointment of a receiver, frustee, 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 2 maierial 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 disselution of Company 1f Investor is not
reasonably reassured of timely performance hereunder,

9.2 Default by Investor. The occurtence of any of the following events or conditions shall
constitute an “Event of Defauli” by the [nvestor under this Agreement:

{a) The failure 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 instrumenis 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 shall have been materially false when made or furnished;

{d) The filing by Investor of any procesding under the federal bankrupicy laws or
any other similar statute now or hereafier 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 Investor; the execution by Investor of an assignment for the
benefit of creditors; or a material adverse change in the financial condition of Investor;

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

(2 The liquidation, termination, or dissolution 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), Invesior 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
I.oan Documents and the Reassignment and Release Docwuments; 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.

94 Remedies of Company. Upon the occurrence of any Event of Default caused by
Investor (and at any time thereafier 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 Revoiving Opportunity
Program and/otr any other investment program offered by Company; and

{d) Avait itself of any other right, remedy, or relief to which Company may be
legally or equitably entitled, including without limitation damages or injunctive relief, all of which remedies shall be
non-exclusive and 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 protection and benefit
of the parties hereto, and no other person or organization shall have any rights hereusider.

10.2 Entire Agreement. 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 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 becn induced by, nor done in reliance upon, any represemtations, 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 fo 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 cbligations under this Agreement. Nothing contained herein shali be construed as creating, forming, or
constifuting any partmership, joint venture, merger, or similar relationship between Company and Investor for any
purpose or in any respect.

phx-fs111545616v04 2



Section 11. Adcption 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 Assigriment Documents, and the Reassignment and Release Documents.
Tnvestor 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, execuie, swear to, acknowledge, deliver, file, and record the following:

(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 bankruptcy, merger, sale, dissolution, termination, or other fundamental change of Investor,
and shall survive the delivery of an assignment by lavestor of all or any portion of Investor’s Investments.

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

Section 12. General.

121 Cooperation. 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 permitted to be given hereunder shall be in writing, and
shall 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.

12.3 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 any right to jury trial.

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

12.5  Headings. [he headings or captions of sections in this Agreement are for convenience

and reference only and in no way define, limit, or describe the scope ot 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 to the Investor
Commitment amount of $1,000,000 as of the 1 ] el

Eahe !

MORTGAGES LTD., an Arizona corporation Michael Johnson Investments II, L.L.C., an
Arizona limited liability company

By: By:
Scott M. Coles Michael A. Johnson
Its: Chairman and Chief Executive officer Its: Managing Member
Address: 55 East _homas Road Address: 7317 E. Greenway Rd,
Phoenix, Arizona 85012 Scottsdale, AZ 85260

Phone: (480} 344-7200
E-mail: Madison{@pentadholdings.com
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MORTGAGES LTD.

-

EXISTING INVESTOR ACCOUNT AGREEMENT

This Agreement relates to Pass-Through Loan Participations (“Participations™) in loans (“Lean™) originated or
acquired by Mortgages Ltd. with respect to the Capital Opportunity® Loar Program, the Annual QOpportunity™
Loan Program, the Opportunity Plus® Loan Program, the Revelving Opportunity™ Loan Program, and the
Performance PlusT™ Loan Program. Participations in Loans with respect te 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 loans, the programs, investments risks, and related matters. This Agreement should be returned
to:

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

Please be sure that your name appears in exactly the same way in each signature and in each place where it is
indicated in this Agreement. If you have any questions concerning the completion of this Agrecment, please contact
Montgages Ltd. Securities, L.L.C. at {602) 443-3888.

Mortgzges Ltd., which is the issuer of the Participations, and Mortgages Lid. Securities, L.L.C., which is the
licensed broker-dealer for the offering of the Participations, are commonly controlled by Scott M. Coles, whe
is the Chairman and Chief Executive Officer of Mortgages Lid. and the Managing Member of Mortgages
Lid. Securities, L.L.C.

N



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 forih 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:

Capital Opportunity® Loan Progran - minimum investment of $50,000.
Annnal Opportunity™ Loan Program - minimum investment of $100,000.
Opportunity Plus® Loan Program - minimum investment of $160,000.

g Revolving Opportunity™ Loan Program - minimum investment of $500,000.
Performance Plus™ Loan Program - minimum investment of $500,000.

2. Representations and Warranties. By exccuting this Agreement, the 1mdcrsigned:.

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

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

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

(d) Acknowledges that the nndersigned 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.

(e) Represeats and warrants that the undersigned, in determining to purchase Participations,
has relied and will rely solely upon the Memorandum and the advice of the undersigned’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 decuments as the undersigned
has requested so as to understand more fully the nature of the mvestment and to verify the accuracy of the
information supplied.

) 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.

(z) Represents and warrants that the undersigned is an “accredited investor” as defined in
Rule 501(a) under the Securities Act of 1933, as amended (the “Securities Act”™) and satisfics 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 warrants that the Participations owned by the undersigned have been, and
any Participations acquired by the undersigned in the future will be, acquired for the undersigned’s own account



without a view to public distribution or resale and that the undersigned with no contract, undertaking, agreement, or
arrangement fo sell or otherwise transfer or dispose of any Participations or any portion thercof to any other person.

(1) Represents and warmmants that the undersigned (i) can bear the economic risk of the
Participations, inctuding the loss of the undersigned’s investment and (i) has such knowledge and expenence in
business and financial matters, including the analysis of or participation in private offerings and real cslate
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 (acknowlcdged by the undersigned as being the “Purchaser
Representative(s)” of the undersigned) such that they and the undersigned together are capable of making such
evaluation.

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

) Understands that the undersigned may be required to provide additional current financial
and other information to Mortgages Ltd. and Morlgages Ltd) Securities, L.L.C. to enable them to determine whether
the undersigned is qualitied to purchasc Participations.

] Undexstands that the Participations will not be registered under the Securities Act or the

securitics laws of any state or other jurisdiction and thercfore will be subject to substantial restrictions on transfer.

() Agrees that the undersigned will not scll or otherwise trapsfer or dispose of any
Participations or any portion thereof unless such Participations are registered undér the Sccurities Act and any
applicable state securities laws or the undersigned obtains an opinion of counsel that it is satisfactory to Mottgages
Lid. and MLS that such Participations may be sold in reliance on an exemption from such registration requirements.

{n) Understands that (i) there is no obligation or intention to register any Participations for
resale or transfer under the Securities Act or any state securitics laws or to take any action (including the filing of
reporis 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 (ji) the undersigned therefore may
be precluded from selling or otherwise transferring or disposing of any Participations or any portion thereof for an
indefinite period of time or at any particular time.

(o) Represents and warrants that neither Mortgages Ltd. or MLS nor anyone purportedly
acting on behalf of either of them has made any representations or warranties respecting the Participations except
those contained in the Memorandum nor bas 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.

) 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 Memorandum; (iii} the undersigned has
adequate means of providing for the undessigned’s currcnt 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 at the address provided to Mortgages Lid. and MLS; (vi) all investments in and commitments to non-
liquid investments including Participations currently owited are, and after any further acquisitions of Participations
wiil be, reasonable in relation to the undersigned’s net worth and current needs; and (vii) any financial information
previously provided, provided herewith, or subsequently provided at the request of Mortgage Ltd. or MLS did, does,
or will accurately reflect the undersigned’s financial sophistication and conditton with respect to which the
undersigned 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 authorities of any state, has approved or disapproved the Participations,



passed upon or endorsed the merits of the offering of Participations, or made any finding or determination as to the
fairness of the Participations for investment.

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

(s) Represents, warants, and agrees that, if the undersigned has acquired in the past or
acquires in the future Participations in a fiduciary capacity (t) 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, (i) the name of such person or persons is mdicated below
under the subscriber’s name, and (i) such further information as Mortgages Ltd. and MLS deem appropnate shatl
be furnished regarding such person or persons.

{3} Represents and warrants that the information set forth herein, or contained in the
undersigned’s Account Application, is true and complete and agrecs that Mortgages Ltd. and MLS may rely on the
truth and accuracy of the information for purposes of assuring that Morigages Lid. 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 deemns 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 Mortgages Ltd. or MLS are a party or by which either of them
may be bound.

(u) Understands and acknowledges that fhe Participations are subject to 2 nurnber of
important risks and uncertainties as set forth under the section captioned “Risk Factors™ in the Memorandur,
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 avaiiability and cost of mortgage funds; the obligations to meet fixed and maturing
obligations, if any; the availability and cost of necessary uiilities and services; changes in real estate tax rates and
other operating expenses; changes in govemmental ruies, fiscal policies, zoning, environmental controls, and other
land use regulations; acts of God, which may result in uninsured losses; conditions in the real estate market; the
availability and cost of real estate loans; and other factors beyond the control of Mortgages 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 difficultics, energy shortages, material and Jabor 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 acknowledges that the representations and warranties contained in this
Agreement must remain true and comrect at any time that the undersigned purchases any additional Participations
and that the payment for any additional Participations will constitute such a reconfirmation of the truth and
correctness of the representations and warranties contained in this 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 zate of return on the Participations.

3 General Information, Purchaser Rcﬁrescmativc. Please check () or (b) below:

{a} (A} The undersigned is not relying upon the advice of a Purchaser
epresentative, such as an attomey, accountant, or other advisor, in making a
nal investment decision to purchase Participations. The undersigned believes

that the umdersigned has sufficient knowledge and experience in financial and



business mafters 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 hereby designates as the undersigned’s Purchaser Representative the
individual(s) named below to assist the umdersigned in evaluating the risks and
merits of an investment in Pasticipations. 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 fumish such questionnaire to
Mortgages Lid.

Name of Purchaser Representative:

Address:

Occupation:

Employer:

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

4. Adoption of the Agency Agreement. By cxecuting this Subscription Agreemennt, the
undersigned accepts and agrees to be bound by the Agency Agreement provided to the undersigned, which is an
exhibit to the Memorandum. The undersigned firther hereby irrevocably constitutes and appoints Mortgages Ltd.,
with full power of substitution, as the undersigned’s true and lawful attomey and agent, with full power and
aunthority in the undersigned’s name, place, and stead, to make, execute, swear 1o, acknowledge, deliver, file, and
record the following:

(a} The Agency Agreement and amendments thereto;

) Any Assignments of Beneficial Participation in Deeds of Trust, Promissory Mote
Endorsements, Assignments of Assignment of Deeds, Leases and Profits, and Assignments of Assignments of Rents
that Mortgages Ltd. deems nccessary and appropriate to effectuate the purposes of the Programs and the purchase of
Participations.

{c) All cestificates, 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 Morigages Ltd. deems appropriate or necessary to carry on the ebjects and intent of the Programs and the
purchase of Participations;

{d) All conveyances and sther instrumenis 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
Mortgages Ltd. or MLS, the undersigned hereby authorizes Mortgages Ltd. to be named as the
lender/payee/beneficiary as agent for the igned in the deed of trust or deeds of trust or mortgage or morigages
securing the Loan or Loans and gfher ion relating to the Loans.

Authorization withheld



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

5. Autherization to Purchase Following Verbal Instructions. The undersigned hereby authorizes
Morigages Lid. Securities, L.L.C., as the undersigned’s agent, to accept the undersigned’s oral instructions (a) to
purchase Participations in Loans secured by deeds of trusts or mortgages on the properties underlying the Loans so
long as the Participations are within the parameters described in the Memorandum and (b) to apply payoff proceeds
of 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 cxecuting this Agreement, the undersigned also
acknowledges and confirms the following:

(a) The undersigned inderstands and acknowledges that Mortgages Lid. 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 Parficipations currently 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 on the Loans,
releasing a portion of the collateral securing the Loans, and otherwise dealing with the Loans on behalf of the
undersigned.

) To the extent that the undersigned requests with respect to a Loan, the undersigned
understands that the undersigned will have the opportunity te (i) review the Property Information Sheet for the Loan,
which describes material inforsmation 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 docurpentation
concerning the Loan, the real property underlying the Loan, and the Bomrower under the Loan; (iii) to ask any
questions the undersigned has about the Loan and such documentation; and (iv) the undersigned will recetve
answers to any questions that the undersigned may have.

To the extent that a representative of Mortgages Ltd. Securities, L.L.C. is unable to contact the undersigned
foliowing the payoff of a Loan with respect to which the undersigned owns Participations, the undersigned
authorizes Mortgages Ltd. Secutities, L.1.C. to apply such proceeds to the Capital Opportunity Loan Program for its
minimum investment period pending oral instructions from the undersigned for the application of such proceeds
after such minimum period.

6. Graut of Discretion. Until revoked at any time in writing, the undersigned hereby grants
discretion to Mortgages Ltd., in its sole discretion, to sclect for purchase and sale the Loan or Loans with respect to
which the undersigned acquires Participations. Without linating the foregoing, the undersigned understands that this
grant of discretion will give Mortgages Ltd. the authority, in its sole discretion, to make various determinations and
take various actions with Loans with respect to Participations to be acquired, acquired, or sold by the undersigned,
including cxtending the terms of the Loans, modifying the payment terms of the Loans, accepting prepaymerits on
the Loans, releasing a portion of the collateral securing A€ Yoan, and otherwise dealmg with the Loans on behalf of
the undersigned. v

Driscretion withheld

7. Disclosure xisting Power of Attorney. Please indicatc if the undersigned has granted a
power of attorney with respect to Mortgages Ltd. investment products.

[ Yes 3 No

If yes, please attach a copy of the document.



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

Dated: 5L

Name of corporate, parmership, limited liability company,

For Mortgages Litd, Seemitics .L.L.C usc ouly trust, qualified pension, profit sharing, stock/Keogh, or
401k Plan Investor:

Michael Johnson Investments IL L.L.C., an Arizona

Signanire of Managing Drirector lisnited Hability company
By: Michael A. Johnson

Signature of Chief Compliance Officer Its: Managing Member
) (Name of first executing party)

oy L

(Signature of §Tst executing party)

ACCEPTED:

MORTGAGES LTD.
By:
Its:

09406/2606
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REVOLVING OPPORTUNITY™
LOAN PROGRAM PURCHASE AGREEMENT

THIS REVOLVING OPPORTUNITY LOAN PROGRAM PURCHASE AGREEMENT is
entered into as of the “Effective Date” set forth befow, by and between MORTGAGES LTD.. an
Arizona corporation, whose address is 55 East Thomas Road, Phoenix, Arizona 85012
(*Company ™} and Louis Murphey (“Investor™} whose name and address are as set forth at the
end of this Agreement,

Section 1, Recitals.

I.i The Company. Company is a mortgage banker licensed by the State of Arizona
Banking Departiment.

1.2 Business of the Company. Company originates, makes. and funds Toans
(*“Loans™) to various persons, cotparations, limited liability companies, partnerships. and other entitics
{“Borrowers”) secured by deeds of wrusts or mortgages on residentizl, commercial, and industrial real
eslate, the fenms of which are defined in a set of documents apprepriate to each individual Loan and which

provide various rights and protections o both the owners of the Loans and the Borrowers {the “Loan
Docwinents™).

L3 Revolving  Opportunity loan Program  Company las established its
Revolving Opportunity Program (semetimes the “Program’™) 1o provide jinvestors wilh a Favorable rate of
retumn thraugh the purchase of interests in Loans and, to a lesser extent, Loans selected by Company.

14 The Investment Company desires to sell and Investor desires to purchase an
interest or inferesls in Loans or entite loans (together “Parficipalions™) up fo an aggregate investent
amount {the “Investor Commitment™} as specifically set forth at the end of this Agreement, which shali 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-to-time during the 12-month period inwnediately following the Effective Date
{the “Program Term™), Company, in its sele and absolute discretion, may selcct Parlicipalions for purchase
by Investor (the “lnitial luvestment™) and additional Participations in the evenit of repayment {“Successo:
Investments™).  In the cvent that more than one Inifiat Investment or Successor Envestiment {together

“Investments™) arc outstanding at any one time, the agprepate amount of all such lnvestments shall not
exceed the tivestor Conunitiment,

Secction 3. Laan Purchases and Terms.,

31 Investment Commitment Period. Suhject to the conditions herein set Torth,
Investor shall purchase, during the Program Term, Invesiments ap to the amount of the Investor
Commitment from time to time as requested by Company.

3.2 Repayment of Investment. Each [nvestinent purchased by Livestor shall be
repaid to Investor through payments on the related Loan or Loans on or prior fo the expiration of the
RevOp Investment Term (as defined herein), subject to Company s obligation under Section 6.2
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33 Reinvestmient of Principal Payments. Notwithstanding the provisions of
Section 3.2, during the Program Term, Investor agrees that any principal payments on au Investment prior
io lhe Repaymen! Date (as defined herein), including those resulting from scheduled amortization and
whale or partial repayments of the wnpaid outstanding principal balance of the retated Loan or Loans. shall
remam available for reinvestment in Sucoessor [nvestments until the Repayment Date. Company. in its
sele discretion, may elect to reinvest such principal payments, or any portion thereof, in Successor
Investments on behalf of Investor, but only for a term equal te thc number of days temaining until the
Repayment Date.

Section 4. Paynient of Purchase Mouey.

4.1 Nofice to Fund Investinent Commitment. Company shall give notice (the
“Payment Notice™) to Investor requesting funds pursuant o the Investor Commitnient at the address or to
the telephone number, facsimile number, or e-mail address of Investor sel forth below. The Pay ment
Notice shall identify the amount of money {the “Purchase Money™) Investor is to ihvest. In no cvent shall
Company isste a Payment Notice to Investor for ait mount move than the Investor Commitment. Within
10 business days of the Payment Notice, lavestor shall defiver to Company the Purchase Money specified
in the Payment Motice by cashier’s check, cerlified check, er wire transfer, 1F the Envestor Commitmen
exceeds the aggregate amount of all owlstanding Tnvestments at any time during the Program Tenm,
Company shall have the right to tssue one or more additional Payment Nolices fo Investor. Each Payment

Notice and Investment purchased from the Purchase Money shall be subject to a scparate Repayment Date,
as defined in Seotion 4.3

42 Action following Receipt of Purchase Money from luvesior. 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 assigment of beneficial interest of
deed(s) of trust sccuring the refated Loan or Loans, an endorsement of the promissory note(s), aud, it
appticable, essignments of other loan ar security instruments for the related Loan or Loans {coliectively, the
“Loan Assignment Documenls™); {c} cause to be recorded, at fio cxpense to Investor, i the official recotds
of the county in which the property securing the related Loan or Loans may be situated any of the Loan
Assignment Documents requited to be recorded, such as an assignment of the beneficial interest of the
decd(s) of lrust, and (d) prepare such “blank” assignment documents, directions for release and
reconveyance, fermination of UCC inferests, and olher assignment or release instruments as Company

determines to be appropriate with respect to the related Eoan or Loans {collectively, the “Reassignment and
Release Documents™).

4.3 Repayment Date of Individual Investments, The Repayment Date shall be
F20 days from the Receipt, but such funds may be applied to Successor Investimen!s subject to the payment
of RevOp Prepaid Interest,

4.4 RevOp Prepaid Interest. Based on the amount of capital invested in the
Revolving Oppactunity Loan Program, the RevOp Prepaid Interest shall cqual a specilied percentage of the
outstanding principal of the Investments according 1o the following table:

__ Capital invested RevOp Prepaid Inlerest
_$5,800.000 - $9,999,000 _B666% |
$10,000.000 + ) 0917% |
Section 5, Administration of Purchase Loans.
Wl | RevOp Investment ‘Term. The “RevOp Investment Tenn™ shatl be the time

during which Investor’s capital is invested in an [nitial Investment or Successor Investiment, which will be
the shorter of {a) the number of days fiom the Receipt to the Repayment Date (the “Maximum RevOp
Investment Term™). or (b) the number of days from the Receipt 1o earlicr of the date on which (i} the
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Company vedeems the Initial Investment, ot (i) the Initial Invesiment or Successor Investment has been

paid in full, in each casc inciuding unpaid principal and RevOp Interesi. Partial repayments or redemptions

of an Inifial hivestments andfor Successor [nvestment shali result in multiple RevOp Investment Terms
being applicable to portions of the Purchase Money,

5.2 RevOp Iuterest Rate, The RevOp Interest Rate shall be based on the anount
of capital invested in the Revatving Oppottunity Loan Mrogram according to the followiie table:

& CapTaI Invested __ RevOyp Interest Rale Per Annom
| 35,006,000 - $9.999 000 11.00%
$10,000,000 + 11.25%
33 Payment of RevOp futerest. Trom the Receipt until the expiration of each

applicable RevOp investment Term, Tuvestor sho |i be entitled to receive monthly interest calculated at the
RevOp Interest Rate upon the unpaid principal balance of the Investment (the “RevOp Interest™) associated
with such RevOp Investment Term, Any interest payable or paid upon the velated Loan or Loans in excess
of the RevOp Interest shall be retained by Company.

5.4 Repayment of Juvestments. Upon expiration of the Maximum RevOp
Investment Term, Investor shall be entitied to receive any unpaid amount of any outstanding [nvestments
phus accrued RevOp Interest pursuant to Section 3.2 or Section 6.2.

Section 6. Repurehase of Investments.

6.1 Repayment of Investments. In the event any Investment (including RevOp
Interest) has been fully paid upan the expiration of the maximum RevOp Investment Term (as a resubt of
payments on the related Loan or Loans), then no Ruther paymenis 10 Investor shall be due and Company
shall be entiiled 1o file the Reassigament and Release Documents as provided below.,

6.2 Mandatory Repurchase of Investments. [n the event any Investinent
{including RevOp Interest) has nol been fully repaid to Investor upan expiration of the Maximum RevOp
Investment Term, Company shall (a) cause the repurchase of or repurchase the Investment from [nvestor at
a price equal to ifs unpaid principal balance (afier crediting all principal payments previously received by
Investor thereon) and (1) cause to be paid or pay any acerued and unpaid RevOp Tnterest at the tie the
next reguarly seheduled payinent on the refated 1ocan or Loans.

6.3 Optional Redemption of Investmeuts. Notwithstanding the foregoing,
Company may, in its sole discretion, redeem an Investment fiom Investor at any time priorto expiration of
the RevOp Investment Term without payment of premium or penalty by lendering to lnvestor (a) a
repurchase price equal to the uapaid principal balance of the Investment {afier crediting all principaf
payments previously received thereon by [nvesior) and (b) any accrued and unpaid RevOp Interest at the
time the next regularly scheduled payment on the refated Loan or Loans.

Section 7. Company te 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 Tnvestments and callect aud disburse Loan
payments.

1.2 Filing of Reassignment and Release Docomends. Company shall hald the
Reassigment and Release Documents with respect to an Investment until the cxpiration of each applicable
RevOp lavestment Term. Upos expitation of the RevOp Investmcnt Tertu, () if an havestment and RevOp
Interest has been repaid as a result of paymout or the related Loan of Loans, or repurchiased from 1nvestor
by or on behalf of the Company as set forth herein, then Cowpany is authorized {o complete and record
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{with respect to such documents as should be recorded) the Reassignment and Release Documents: and ()
if an Investment and RevOp Interest thereon hias not been repaid to lovestor nor repurchased from Investor
by or on behalf of Company as provided in this Agreement, then Company shall deliver to lnvestor the
Reassignment and Release Documents.

73 Disbursement of Payments. During the RevOp Envestment ‘Ferm, Company
shall be authorized to receive all payments of principal and interest with respect to any Loan or Loans
related to Investments, to reinvest the pringi pal pursuant to Section 3.3 or dishurse the principal to Investor,
to disburse the RevOp Interest to Investar, and to disbirsc the balance of any inierest in excess of the
RevOp Interest to Campany.

Section 8. ltepreseniations and Warranties.

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

(a) Al recitals and representations set forth in (his Agreoment are tiue and
correct.

1)) Company is a corporation formed under the laws of the state of Arizona
and is duly oeanized, 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 10w being conducted,

{d The licns, security interests, and assignments created by the Loan
Assignment Documends will result in valid, effective, and enforccable liens, secwsity interests. and
assignments.

{e} Until all Investments have been paid in (il and all of Conpany's
obligations hereunder have been fully discharged, Company shall mainlain in full force and effect alt
agrecments, rights, and licenses necessary to conduct its business,

82 Represcentations and Warvanties of Investor. Invesior repiesents and
warrants lo Comnpany as Tollows;

(a) Al recilals and representations sct forlh in this Agreement are {rue and
coirect,

{b) I the event luvesior is a corporation, partnership, Hmited liabitity
company, plan, trust, or other entity, luvestor is duly organized, validly existing, and in good standing
urder the laws of the state of its organizatiorr and has full power and authority to carry on its business as
now being conducted. in the event lnvestor is an individual, Invesior is either unmarried, or it married,
Investor is acting on behalf of Investor’s marital community unless Investor is dealing in luvestar's sole
and scparate property and such status is specifically identified on the signature page hereto.

{c) Acknowledges that Tnvesior has received the Private Offe ing
Mcmorandum dated June 20, 2006 (the “Memorandum™) and is {amiliar 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
taterial information, including all documents, records, and books pertaining to Company, that Investor

deemns necessary or appropriate fo enable nvestor to mmake an investment decision to participate in the
Program and purchase Participations.
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{e) Acknowledges (hat the Investor has been encouraged to refy upon the
advice of [avestor's legal counsel, accountants, and other financial advisors with respect to the participation
in the Progranr and the purchase of Patticipalions.

{f Represents and wacrants that investor, in determining to participate in
the Program and purchase Participations, has selied solely upon this Agreement, the Memorandum, and the
advice of Investor’s legal counsel, accountants, and other financial advisors and bas Deen offered the
oppertunity to ask such questions and inspect such docunents conceming the Company and its business
and affuirs and the Program as Investor has requested so as to understand more fully the Program and the
nature of the investment and to verify the accuracy of the information su pplicd,

(g} Represents and warrants that Investor has full power to exccuie,
deliver, and perform this Agreement and that this Agreement is a fegal and binding obligation of. and is
enforceable against, Tvestor in accordance with its terms.

() Represents and warrants that investor is an “accredited investor” as
defined in Rule 501(a) under the Securities Act of 1933, as amended (dhe “Secunties Act™) and satisfies
one of the standards set forth in the Memorandun under the section captioited under “Who May Tnvest.”

{1 Represents and warrants that the Pasticipalions being acquired will be
acquired far Investor’s awn account without 4 view fo public distribution or resate and that Investor has o
vonfract, undertaking, agreement, or arrangement to sell or otherwise transfer or dispose of any
Participalions o1 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 luvestor's tnvestment and {ii} has such knowledge and
expericnce in business and financial mailers, including the analysis of ur patticipation in private offerings
and real eslate hivestments, as (@ he capable of evaluating the merits and risks of the participation in the
Peogram and an investment in Paiticipations.

() Represents and wanants, if subject to the Employee Retirement income
Seewity Act (“BRISA™), that Investor is sware of and has faken into consideration the diversification
requirements of Section 404{a)(3) of ERISA in determi wing to purchase Partici paticns and that Investor has
concluded that the purchase of Pasticipations is prudent

()] Understands that levestor may be required to provide cumrent financiad
and other information to the Company to cuable it to delermine whether Investar is qualified o purchiase
Participations.

(m) Understands that (he Paiticipations will not be registered under the
Securities Act or the securities laws of any state or other jurisdiction and therefore will be subject o
subsfantial restrictions on transfor,

{n} Agrees that [nvestar will not sell or etherwise teansfer or dispose of any
Participations or any portion thereof unless such Participations arc rcgistered under the Sceurities Act and
any applicable stale securitics laws or 1nvestor abtains an opinion of counsel that it is satisfactory fo

Company that such Participations may be sold in rellance on an exemplion from such registration
requiremenls.

{0} Understands that (i) Company has no obligation or inlention to register
any Participations (or resale ar transfer under the Securities Act or any state securities laws or 16 take any
action {including the filing of reports or the publication of information s required by Ruic 144 under the
Securities Act) that would make available any exemption fiom the registration requirements of any such
laws, and {if) Investor therefore may be precluded from selling or olherwise transferri ng or disposing ol any
Participations or any portion thereof for an indefinite period of time or at any particular time.,
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(o} Represents and warrants thal necither Company. Mortgages Lid.
Securities, L.L.C. {*MLS™), an affiliate of Company, nor anyone purportedly acting on behaif of either of
them has made any representations or warranties respecting the Program or the business, affaies, financial
candition, pians, or prospects of the Conpany except those contained in the Memorandum nror has Investor
relied on any representations or warranties in the belief that they were made on behalf of any of the
foregeing. nor has Investar relied on the absence of any such representations or warranties in reaching the
decision to participate tn the Program or purchase Patticipations.

) Represents and wartants that (1) if an individual, Investor is at least 21
years of age; (i) Investor satisfies the suitability standards set forth in the Memorandum; (iii} {nvestor has
adequate means of providing for Investor’s current needs and contingencies; (iv} Invesior has no need for
linuidity in Tnvestor’s investments; (v) lnvestor maintains the Investor's business or residence at the
address shown below; (vi) all investments in and commitments to noa-liquid mvestments ave, and after the
purchase of Parlicipations will be, reasonable in velation to Investor's et woith and current needs; and {vii)
any dinanciai information that is provided hy Investor at the request of the Company, does or will
accurately reflect Investor's financial sophistication and condition with respect to which Investor dacs not
anticipate any material adverse change.

(r) Understands that ne foderal or state agency. including the Securities
aml Exchange Cominission or the securities commission or awthorities of any state, has approved or
disappioved the Participations, passed upon ar endorsed the merits of the offering of participation, or made
any finding or determination as to the faimess of the Participations for public investrent.

(s) Understands that the Pasticipations are being offered and sold in
reliance on specific exemptions from the registration tequiements of federal and state laws and that
Company is relying upon the truth and accuracy of the representations, warianties, agreements,

acknowledgements, and understandings set forth herein in order fo deternine the suitability of Investor to
acquire Participations,

53] Represents, warrants, and agrees that, if lavestor is acquiring
Paiticipations in a fiduciary capacity (i) the above representations, warrantics, agrecments,
acknowledgements, and understandings shail be deewed {0 have been made on behalf of the person or
persons for whose benefit such Participations ate being acquired, (ii) the name of such porson or persons is
indicated below under the subscriber's name, and (iif) such (urther information as Company deems
appiopriate shali be furnished regarding such person or persons.

{u) Represents and warrants that the information sci Torth hercin 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 Regulation D under
the Securities Act and of any applicable staie statutes or regulations, and further agrees that the Company
may present such information to such persons as it dcems appropriate if calied upon fo verily the
infonmation provided or to establish the availability of an exemption from registration under Scction 4¢2) of
the Securities Act, Regulation D, or any state securities statutes o regnlations or i 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
parly or by which any of them may be bound.

{v} Lnderstands and acknowledges that the Participations and the Loans
are subject to a number of important risks and unceriainties as sel forth under the section captioned “Risk
Factors” in the Memorandun, including significant competition: the risks generally incident o the
developmient, ownership operation, and rental of real property; changes in national and local economic and
market conditions; changes m the investment climate for real estate investments: the availability and cost of
mortgage finds; the obligations to mee! fixed and maturing obligations, if any: [he availability and cost of
hecessary atifitees and services: changes in real estaic tax rates and other operating cxpenses: changes in
governmental rules. fiscal policies, zoning, environmental controls, and other land use regulations: and acts
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of God, which may 1esult in uninsured losses; conditions in the real estate market; the avaitability and cost
of real estate loans; and other factors beyond the coptrol of Company, fnvestor further understands and
ackuowledges that Participations will also be subject to the risks associated with the development of real
estate, including the cost of construction, the time it takes to complete such construction, wotker strikes and
other labor difficulties, snergy shoriages, material and labor shortages, inflation. adverse weather
comditions, subcontractor defaults and delays, changes in federal, state, or local laws, ordinances, or
regulations, and other unkiown contingencies.

fw) Understands and acknowledges that the Future operating results of
Company ate inipossible to predict and that no repieseniations or warranties of any kind we wade by

Company. or ML3 or any of their affiliates with respect to the prospeets of Company ar the rate of retuen
on the Participations.

Section 9, Default.

9.l Default by Company. The ocawrrence of auy of the following events or
conditions shall constitute an “Event of Default” by Company under this Agreement:

{a) The failure by Company to fulfill #ts obligations under Section 6.2
within 10 days after writien notice fiom investor;

({63 Any representation, warcanty, or statement by Company contained in
this agreement shall have been materially false when made or fuenished;

{c) The filing by Company of any proceeding under the federal bankruptcy
laws ar any ofler similar statute now or hereafter in cffect; the entry of an order for velict under such taws

with respect to Conpany; or the appointment of a receiver, trustee, custodian, or consel vater of all or any
part of the assets of Company;

{d} The insclvency of Company; the exscutjon by Company of an
assignment Tor the benetit of creditors; or a material adverse change in the financial condition of Company:

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

£ The liquidation, termination. or dissolation of Company if Investor is
ot reasonably reassured of timely performance hereunder.

9.2 Default by Investor. The ncowrence of any of Ihe following events o
conditions shall constitute an “Event of Default™ by the lavester under this Agreement,

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

(b} The failure by Investor to timely cxecute and refurn to Company the
Loan Assignment Doecuments, the Reassignment and Relcase Documents, or such other inslruments or

decuments as rezsonably requestcd by Company, in accordance with the terms of this Agreemcat within (0
business days after writien notice thereof by Company fo Investor;

(] Any representation, wartanly, or stalemenl by {nvestor contained in this
agreement shal! have been materially false when made or fiwnished:

(d The fifing by Tnvestor of any proeceding under the federal bankiuptey
laws or any other similar statuie now oc hereafter in effect; the eniry of an order for retief under such laws

withi respect to Investor; ot the appointment of a recciver, trustee, custodian, or conservator of all or any
part of the assels of Investor;
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{e} The insolvency of nvestor; the execution by Investor of an assignment
for the benefit of creditors: or a material adverse change it the financial condition of Investor:
il The admission in writing by Investor that it is unabie to pay its debts as
they mature o that it is generally not paying its debts as they mature; or
{z) The liquidation, termination, or dissolution of Investor i Company is
nof reasonably reassured of timely performance heveunder.
9.3 Remedies of Investor. Upon the oceurrence of any Event of Default caused by

Company (and at airy time thereaficr while such Event of Defaull is continuing). Investor may do one or
mare of the following:

(&} Proceed to profect and enforce its rights and remedies under this
Agreement, the Loan Documents and the Reassignment and Release Documents: and

{B) Avail itself ot any other right, remedy, or refief to which Investor may
be legally or cquitably 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 fnvestor of further or
additional remedies.

9.4 Remedies of Company. Upan the occurrence of any Event of Defaull caused

by Investor (and at any time thereafter while such Event of Default is conlinuing}, Company may do one or
more of the foilowing:

(a) Proceed fo 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 fnvestor of the Placement Fee;

(<) Refuse to allow Investor any further participation in the Revolving
Opportunity Program andfor any other investment program offered by Company; and

(d) Avail iself of any other right, remedy, or rclief to which Company
may be iegally or equitably entitled, including without limitation damages or injunctive celiel’ all of which
remedies shall be non-exclusive and cumulative and the exercise iy Campany of any one such remedy
shall not preclude the execcise by Company of further or addilionss renedics.

Section 140, Action Upan Agreement.

10.1 Beneficiaries of Agreement. This Agreement is made for the sole protection
and benefit of the pariies hereto, and no ofher person or organizalion shialt have any rights hereunder.

1.2 Entire Agreement, This Agreement, togelher with the Loan Assignent
Documents and the Reassignment and Release Documcnls, contain the entire agreeiment between the
parlics with regard to the subject matter hercof, There arc no Fepresentations, promises, warranties,
understandings, or agreements. expressed or implied, oral or otherwise, in refation thereio. except those
expressly veferred to or set forth herein. Cach party ackuowledges that the cxecution and delivery of this
Agreement is its free and voluntary act and deed, and that said cxccution and delivery have not been
induced by. nor done in reliance upan, any iepresentalions, promises, warranties, understandings. or
agreements made by the othier party, its agents, officers, enployces, ol representalives.

10.3 Agreements in Writing, No promise, representation. wairandy, or agreement
made subsequent 1o the excoution and delivery of this Agreement by either party biercto. and no revocation.
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partial or otherwise, or change, amendinent, or addition 1o or alteiation or modification of this Agreement
shall be valid unless the same shali be in wifting signed by all pacties hereto.

10.4  Independent Parties. Investor and Company each have separate and
independent vights and abligations under this Agreement. Nothing contained herein shall be construed as
creating, forming, or constifuting any partnership, joint ventute. merger. or similar relationship between
Company and [nvestor for any purpose or in any respect,

Section 1. Adoption of the Agreements.

il Power of Attoruey. By executing this Agreement, Investor accepts and agrees
to be bound by the Agency Agreement, the Loan Assignment Documents, and tie Reassignment and
Release Documents. Investor further hereby ierevocably constitutes and appoints (he Company., with [uil
power of substitution, as fnvestor's true and fawflil attorney and agent, with full power and authority in the

Investor’s name, place, and stead, ta make, execute, swear o, acknowledge, deliver, file, and record the
following:

{a} The Agency Agrcement, the Loan Assigament Documents, and the
Reassigninent and Documents, and any amendinents thercto:

{}) All certificates, instruments, docwments, and other papers and
amendments thereto that may from time to time be required under the laws of the United States of Amcrica.
the state of Arizona, any other state or jurisdiction, or required by any political subdivision or agency of
any of the forcgoing or otherwise, or which Company deems appiopriate or necessary to carry on the
objects and intent of this Agreement and to adwinister the Revolving Opportunity Loat Pragram as
contermplated by this Agreement;

This power of attorney granted hereby shali be deemed to bo a power coupled with an interest, shalt survive
the death, Jegal incapacity bankruptcy, merger, sale, dissolution, termination, or other fundamental change

of lavestor, and shalf survive the delivery of an assignment by Invesior of all or Ay poriion of Investor's
[avestments.

11.2 Execution of Docoments by Investor. Notwithstanding Section 11.1, to the
extent requesied by Campany upon 10 business days nolice, knvestor shall excoute (and cause signaluice (o
be acknowicdged before a notary, when appropriate) and deliver to Company any Loan Assignment
Documents, Reassignment and Refease Documents (but only upon the repayment in full of the related
Investment), and such other documents, certificates, and othior papets as Company rcasonably deems

necessary or appropriale to administer the Revalving Opportunity Loan Program as contemplated by this
Agreement.

Section 12, General.

2.1 Cooperation. Each party shall reasonably couperate with the other party.
including without limitation the execulion or delivery upon request of such other or additional insteuments
or documents as reasonably necessary or appropriate to accomplish the purposes of this Agreement.

122 Notices. All notices required or permitted to be given hercunder shall be i
writing, and shall become effective 72 hours after such are deposited in the United States ail, certified o

registered, poslage prepaid, addressed as shown above or 1o such other address as stuch parly may from
time-to-time designate in wiiting,

12.3 Governing Law and Venue. This Agreement shall be governed by and
consirued according to the laws of the state of Arizoma. [uvestar agrees that any controversies refating to
this Agreement will be determined in federal or state court sitting in the ity of Phoenix, waives the defense
of incanvenient forum, and waives any right ta jury trial.
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124  Binding Agreement. This Agreement shall be binding upon the parties hereto
and may kot 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 describo the scope or intent of this
Agreement or the provisions of such sectiuns.

N WITNESS WHEREQF, the parties have execuied this Agreement with respect to the [nvestor
Commitment amnount of $6,000,000 as of the Effective Date of 09/20/2007.

MORTGAGES LTD., an Arizona corporation Louis B, Murphey

By By: \P’:‘\d\;\_l\ﬁg \'\J%’\kt_ \

Scg Colics Louis 8. Murphey \
Ts: Chairman and Chief Executive officer
Address:  P.O. Box 2459
Address: 55 East Thonas Road Benson, AZ 85602

Phoenix, Arizona §5012 Phone:  (520) 260-5992

CONFIDENTIAL

Sli+02i028 RaydJanp s1no7 dgi:21 40 92 290



