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REVOLVING OPPORTUNITY™
LOAN PROGRAM PURCHASE AGREEMENT

THIS REVOLVING OPPORTUMITY LOAN PROGRAM PURCHASE AGREEMENT is antered inso as
of the “Effective Date™ get forth balow, by and betwasn MORTGAGES LTD., wn Adeong cospuration, whoso
address §s §5 Past Thomes Road, Phosnix, Asizona 85012 ("Compiny'™) and the INVESTOR. {“kivestor™) whoss
name and address uro g5 sec forth at the end of this Agreement.

Section 1. Recitals.

14 Tho Cowpapy, Company it 2 merigage banker lcansed by the State of Asizona
Bapking Dopartment. . :

1.2 Buslnsss of the Company. Congpany originates, mekes, and funds loans ("Loans”) i
varicng persons, corporations, fimited lishility companies, pertnerohips, aud other entities (“Bormowers™) seoured by
Jeeds of tousts or merteazes on xesidential, commmercial, and industria] zeal extate, the torme of which ere defined in
a set of documents appropriate to cach individusi Loan und which provide various riptus and protactions to both the
ownos of the Loans md the Borrowess {the “Lozn Documents).

13 Teavalving Opportun¥y Lomu Progrim Corupeny has established jts Revolving
Cpportunity Program (somctimes fhe “Program”) ta provide investors with a favaratle zate of rotum through the
purchase of interests in Loans and, to o lesser extent, Loans selected by Company. ’

14 The Mvestwent Compeny desives to $oll &od Invastar desices to purchige an interest or
inferests in Losns or enflee lomss (logether “Participetions') 1p to ap agerepate investment amount {the “Tavestor
Comumnitment”) as specfically sct forth of the end of this Agresraent, which ehall be no jess than, 51,000,000 (the
R evOp Mininnsm™), subjest to the terms and condifiony contalned berein.

Section 2. . Selection of Participations.

2 From fimc-to-tims dudng the 12-month pedod immediptely following the Effociive Date (the
“Prograrn Temn”), Corapasy, In 18 sole and absolute diservtion, may sticot Pesticipations for purchnse by Investor
{ihe "Initial Invedment”) and 2ddirional Participations in the svent of repayment {“Successor Tnvestments™). Jn Pe
event fist mope then onc Jnitial Fnvestoont or Suecesaor Investment {together “Invertments™) are outsianding at any
ona sitne, the sggregate ampunt of a1l such Fovestnents shall not excecd the Irvesior Commmitmeat.

Section. Eonn Porchases and Terms

1.1 Tovestmant Commitment Peziod. Bubject to tho vonditions berein set forth, Investor
ahall purchase, durlng the Prograsm Term, Javestments up to the amount of the luvestor Commitment from vme 1o
e a5 requested by Company. :

12 Repayment of fovestorant. Each Investrnent putohased by Tovestor shall be tepaid o
Tavestar through paymeats o the related Loan or Loans an or ptior 1o the cxpiratios of the RevOp Investuent Term
(as defincd herein}, subfect 10 Company’s chlipation wader Section 6.2.

33 Reiuvestment of Principal Payments. Notwitbstending the provisions of Section 3.2,

during the Progrem Tern, Investor agrzed that dny principsl payzoents on wn Investment prior 1 the Repayment
Diato (a5 defined herein), Heluding those resulting fram scheduled anartization and whole or partial ropaymants of
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the wophid cusstanding principel halance of the releted Loan or Loass, shell remedn available for refnvestment in
Suocessor Investments uotll fhe Repayment Date.  Company, i ite gole dlscretion, may elect to reinvest such
placipal payments, or any portion (hareof, in Sucesssor Investments on behalf of avestor, Tt only for a 1enn equal
to the pundber of days rommining vitil the Repayment Date,

Section 4. Payment of Furchase Money,

4.1 Notice to Fupd Investment Commltwent. Company sheil give notice (the “Payment
Notice™} 10 Investor requestivg fimds pursunnt o the Jrvastor Copamitment st ths address o to the telephane
-nugpber, facsimile owwbes, or e-meil addtess of Investor sct forth below. The Payment Motlee ghall Identify the
swooant of money (the “Purchase Money™) luvestor is fo iavest. In no avend shall Company jssus a Payment Notice
to Investor for an manount moore than the Invéstor Corpmbiment. Within 10 business days of tho Payinsut Notics,
Investor shall deliver to Company the Pirchase Mopey spacificd in the Payment Natice by cughier’s chack, certified
chetk, or wire transfer. ¥ the Investor Commitment crcrsds the aggregate amount of all cutstandiog Tovestments st
eny time during fhe Program Tenm, Compeny shall hava the right to issue ooe or wors 2dditional Payment Notices
1o Tnvastor, Each Payment Notice and Investonant purchased from the Purchase Money shall be subfect to a sepacaie
Repayment Date, ag defined ln Section 43. -

4.2 Action following Recelpt of Purchase Money from Investor. Upog receipt {“Receipt”)
by Compeny of tha Puaychase Maney, Comparny shall (s} pay or cause the paymuent of the RevOp Prepaid Inlerests
(us defined below) do Investar; (b} prepare on assignment of benefidial intorest of desdi(s) of wust securing the
selated Loan or Loans, an endorsement of the promissory note(s), and, if applicable, assignments of other lomn or
security instriunenty for the related Laan or Loane (collectively, the “Loan Assigument Documents™); {6} cieo tohe
reocrded, at 5o expense to Investor, n the official racords of the couniy in which the propaity securing the related
Loan or Loans mny be dituated aoy of the Loan Assippment Documents required o be recorded, such as m
assigomnent of the beneficlal interest of the decd(a) of trust; end (@) prepare such “blank™ 2ssignment documents,
direotions for selease and reconvoyanee, tamination of UCC interests, and other assignment or zelease instraments
us Company deteonings to be appropriste with respect to the related Loan or Loans (collestively, the “Reassignzocni
and Rajeare Docaments 7).

: 43 Repayment Date of Individual Investments. The Repayment Date shall be 120 days
from the Receipt, but sach fimds may be applicd to Suscessor Investraents subject to the payment of RevOp Prepaid
Faterest. g

44  RevOp Prepnid Yaterest, Based op the amount of capitad fivested i the Revolving
Opportagity Loan Frogrom, the RevOp Prepald Inteyest shall equal n spedified percentage of the outshanding
puincipal of the Invesiments aocording 1 the follewing table:

. Capital Ixvested RavCip Prepaid Interest
1,000,000 - $2,96%,600 0.217%
33,000,000 - 5,995,000 0.300%
$6.,000,00G~ $9,995.000 0;66@_%
$10,000,000 + 0.917%
Secton S, Administration of Parcheye Loans,

i1 RevOp Investment Terw. The “RevOp Iuvesmaent Tang” shall be the time during
which Investor's aspital is Imvestcd in m Initial Iovestment or Sucsessor Tavestment, which will be the shorter of {a)
the nuiber of dayy from the Reoeipt to the Repayment Date {the *Maximut RevOp lavastmept Teom®), oc (b) the
nuniber of daya from the Receipt to earfier of tho daic wa which (3) the Company redeems the Initis] lavestment, or
{it} tho Tnitial Investraent or Successor Favestntat hes been pedd in fall, in eack cade including unpsld princigal and
Rav(p Joteqest.  Partial repayments or zedemptions of an Initial Investmonty nod/or Suecessor Investiment shall
esult in maltiple RevOp Ivestment Terms being appliceble to portions of the Puchass Money,
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5.3 RevOyp Taterest Rate. The RavOp Intezest Rate shall be based on the amouns of capltal
invested in {he Ravolving Opportunity Loan Program secording o the following table:

_ Capitnl {avested RevOp Interest Rate Per Annum
$1,000,000 - $2,295 000 10.25%
0,008

$3,000,000- $3,999,000 10.40%
[ 6,500,000 - $9 999,060 11.00%
"$10,000,000+ 11.25%

53 Payment of RevOp Infevest. From the Recript unti) the expivation of ach spplicable
RevOp Investment Teon, lavestor shall be anfitled to recoive monthly interest celewlated at the RevOp Interest Rate
Lpon the myaid prineipal balasee of the Jovestment (the *RevOp Intexest™) agsociated with such RevOp Envestment
Term. Any iuterest paysble or paid apon the related Loan of Loans in swcess of the RovOp Interost shall be remined
ty Covapany.

54  Repayment of Ysvestwents. Upen expiration of the Maximam RevQOp Tnvestmont
Term, Investor shall be entitfed to recetve any unpaid smount of any euistanding Javestnents phes accrued RevOp
Intéreat pursuant to Section 3.2 or Seckian 6.2,

Seaction 6. Reporchere of Investents.

; 6.1 Repryment of Investmonts. Tn the svent any Jovestment (including RevOp Interest) hed
been fully patd npen the expitation of the meximum RevOp Investment Term {ax 2 result of payments on the related
Leun or Logug), then no fusther payments to Tnveator chall be due snd Company shall ho entitled to file tho
Roaysignment and Reirase Documents as provided below. 3

6.2 Mandatery Repurchase of Javestments. In the event any Investment {icluding RevOp
Tntexest) has not been fully repaid ta Investor upon. cxplration of the Maxfroun RevOp Investment Terra, Company
shall (a) canse the ropurchase of or repurchase the Investment fom Invester ot & price equal 10 its uppsid principel
bolimes (after orediting all principal payments proviusly received by Investor thexson) and (b) cause to be paid or
poy any accrued and nppaid RevOp Ertorost at the time the next reguixly soheduled payment on the related Loan ot
Loans.

6.3 Optiona Hedewtption of Investments. Notwithetending the foregoing, Company may,

in its solo discretion, redé¢m an Investment frone Invastor st any Gme prict 4o expitation of the RevOp livestment

Tam without payment of premium or penalty by tondering to Iuvestor (#) & repurchase price equal to the unpaid
yrincipat balance of the Investment {aftcr erediting sl prinolpal payments previcusly recmived thereon by Investor)
and (h) any acorued and unpeid RevOp Titerest ot the time the next regularly sthoduled payment on the related Loan,
or Loans,

Secticn T, Conmpazy to Servine Loane.

7.1 Company to Originate aad Service Loans. C;:mpmy ghall underwrite, oziginate or
aceqire, o sevice the Loan or Losis related to the Yavestmonty and sollect and distrarse Loan payzaents. -

72 Yillng of Reassiguroent, and Release Documaenis. Company el hald the
Reassignment wnd Refease Documents with 1espect 1o an Investuent until the expiration of eack appticable RevQp
Inveshnett Ter. Upon expiration of the RevOp Dnvestment Tems, (o) if an Tovestmant and RevOp Interest hug
been xepaid as a result of paymeat or the releted Loas or Loans, or £rom Investor by or o behaif of the
Company a5 set forth hecein, thea Cotnpany js suthorized to complete and recazd {with respect o sueh documents ax
should be recorded) the Reassigarent and Reloaso Docments; snd (b} if an Investnent apd RevOp Interest thereon
hag ot bees repaid to Investor nar repurchaged fom Investar by or on behalf of Coropsny sz provided in this
Agresxnent, then Company shafl deliver to lnvestor the Reassigiraent and Relcase Dosuments.
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73 Disbersement of Payments. Duging the RovOp Investment Term, Company shell be
authonzed to receive all payments of principal and intereat with respeet fo agy Loan or Loans related o Investments,
16 teinvest the principal purswnt ta Seotion 3.3 or dlsburge the pincipal to Investor, to disturss the RevOp Interest
16 Favastor, and to disburse the belanos of any infegest in excess of the RevOp lrverast to Company-

Section 8. Repressatationy and ‘Warranties.

8.1 Ropresentations axd Warraaties of Company. Company reprasents and warzants t0
Investor as follows: .

(2} Allrecitais snd representations sel. forth in this Agrosment uré e fnd oosrect,

1] Compary is & eotporation formed under the laws of the state of Axizona sad le
duily orpamized, validly existing, and in geod standing under e laws of such state,

() Camgany ks the comorate powar and authorily to conduct it business as now
being copducted.

{dy The Yiens, seeurity intereats, and assignmonts created by the Loan Assignment
Tocarents will ropalt i valid, sifestive, and enforceable lisns, security interesls, and pasignmenta.

(9 Usfl ol Investreats wve beeo peid in il and all of Gompazy’s obligadions
hecennder Have been filly disoherged, Compaay shafl meintain in fll foros end cffect oll narsemonts, 1ights, and
licengas necessary to condust its business. g

: 82 Representationn and Wirranties 41 Tovastor, Investor sepresents and warmanis to
Conipeny as follows: :

{a) Ak recitals and roprosentitions set £orh in this Agtesment arc truc and ¢omeat.

(b} I fhie event Investor is & cerposafion, pacisersiip, Jmited Lubility company,
plan, trast, o other eutity, Bivestor is duly orpanized, vlidly eaittiog, snd in good standing under the Jows of the
stalc of its organization and has ful] power and authorily te carTy on its business as now being copducted. Jo the
event Tnvestor is s individusl, Fvestor is sither watearied, or if mumiod, Tnvestor Is ucting an behalf of Tnvestor's
marital comtauity walass Tavestor is dealing in Investor’e Soie and separete property aud such statug ie gpecifically
identified, on the sigoatmre page herelo.

{c} Adknowlodges thal Investor has received the Private Offering Merarandurs
duted Jone 20, 2006 {ibs “Memutandnm®) and is facoifiar with and underslands it, including the section captioned
“Risk Faclors.”

(& - Acknowledges thiat Investor 33 fully familiar with the Progzem and with
Cowpawy and s business, affairs, operating policics, and prospects and has had access to any and sil matedal
information, inclading alk docaunents, recardy, and booke perialuing to Company, thet Investar deems necessary of |
appropriste to epable Jovestor to make an invostment decigion to participate in the Program and puxchase
Paicipations.

; (€ Acknowlodges that the Tnvestor has bern sucouraged 1o roly npos the advice of
Tyvestor's legal comnscl, accountands, snd other financial advisors with respect 1o the participation in the Program
apd the purchaye of Participations. ;

& Represents and wamnts that Invesior, in determising to perticipate in the
Program end puschese Participations, har refied solely upen this Agreement, fba Memurapdam, and the advies of
Investor’s begal counsel, accountants, and other finsgelal 2dvisors 2nd ks been offered the oppartusify te esk such
questions and inspect such documents conceming the Company and its buslsess end sffelrs apd the Frogram es
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Investor hias raquesied so as to underatand more filly the Program and the somre of the invemmestt and to verify e
accuracy of the informatien supplied.

(£}  Represeats nad warrents Sat Tavastor has fail power Jo execute, deliver, and
porform thia Agresment and that this Agreement is 2 1egs] and binding obligation of, and iy enforcenble against,
Tovestor in aceordancs with it6 terms,

() Repregents and warrants that Iovestor is an “acersdited {nvestor” as defined in
Ryje 501(s) mnder the Securities Act of 1533, 54 amended (the “Securities Act”) and satisfies one of the standaxds
et forth i the Memesandum nnder the sextion saptioned under “Who May Iovest.” '

Represents and wagzants that the Participations heing wequired will be acquized
for Invastar's own aceotmt without b view to public distribution or sessle asd that lovestor has no contract,
underinking, agrecment, or Amangement to sl of otherwise transfhy or dispoge of any Participations or amy portion
therent 1o eny other person.

N Represtnts snd warrants that Favestor (i) can bear the econamis rsk of ihe
purchase of Paricipations, ncluding e Joss of Investor’s investment and (1) bas such mowledge and experienee in
business and financial metters, inoluding the arelysls of or partieipation ju privaic offerings and real esmte
investments, 55 10 be capable of evalunting the merits and risks of the partivipation in the Progoam and ao investinest
io, Pacticipationn. - :

(3] Represuats and wasrants, if subject to the Bmiployee Retirement Income Security
Act ("ERISA"), thit nvestor is aware af 2wl has taksn intn consideration the diversifivation requireaents of Section
404(s)(3) of BRISA in. determining to purchase Particlpations and that fnvestor has coocluded that the perchase of
Pasticipetions js prudent. . .

Undergands that Investor may be required to provide curest financial and otheg
jofianmation to the Company 10 enable it tn deterrine whether Tnvestor is qualified to purchizse Pasticipations.

(o)  Understacds that the Pariojpations will not be registered undex the Securities
Act or {hn seeuritiss laws of any state or afher juristiction and therefore will he subject ta snbstanttal sostrictione on
transfer, ] :

{m) Agrees thot Iovestor will not sell or otherwise trmsfer or dispose of any
Paticipations or amy portion fhercof undess such Particlpations are regisiered under the Securities Act and my
applicable stite scouritics Jaws or [nvestor obtains an opinion of counsel that it ia sadefuctory to Conapany that such
Participations may be sold in reHance on an exerption from suoh regisiration requiremesis.

(0} Undesstapds Qat () Compaay haa no obligation or infeation to register amy
Pasticipations for resals of transfer under the Seourities Aot or any stata securitics Jews or {0 1akne soy achon
(inclnding #e filing of repons o the publicarion of infarmation =5 required by Rule 144 vinder the Securitics Acf)
that would make evailable my cxemption from the registation requirements of any such laws, and (1) Invostar
therefore may be precinded from selling or otherwise trapslering or disposing of any Paticipations of any potion
theceof for an indefinite pariod of time or avany prrticalar tme.

) Represerits aod wartanty thay neither Compamy. Morigapea Lad, Securitics,
LLL. (ML$", 2o affifielo of Company, nor asyone purportedly acking un behalf of cither of them has made oy
represamations or warrantics respucting the Prograc oF the business, affaiss, Snuncial candition, plans, or praspecls
of the Compmny cxoopt thosa contaised in the Meroorandam noc bas Investor relied on oy fopreseatations of
warmanties in the belief that they Wexe plade oo behalf of any of the foregoing, ot has uvestor relied on the abswaes
of az::ir p:;wh pepresentations of warrantics in reaching fho decision to panicipate in fhc Program o purchase
Participations. :

Fun-SEIV54561604 5
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Q Reprosents and wagrants that &) if an individmal, Iovector is at leagt 21 yeays of
age; (if) Tovestor mtisficy S suitability standaxds set forth in the Memeorandum; (ifl) Tuvestor bas adequate cans of
providing for Jnvestor’s cunent needs and contingencies; (iv) Investor has no nred for hquidity in Iavestor's
investonents; {v) Tovestor maintaing the Yavestor’s business or residence et the addiess shownm below; (vi) =il
investoweuts in and commibtments ta nos-liquid invostroeata erc, sad after e puchase of Partisipations will be,
reasoneble in relation to Investar’s net worth snd ettrent needs; and (vii) any finansial information that is provided
by Investor at the request of the Company, does or will acourately refleet Tavestor's financial sophistication and
copditinn, with yespect to which kavestor docs not anticipate sy materel adverse change.

&} Understapds thet no foderal or state pgency, incuding the Seccuritios and
Exchange Commission or the soouritics commlssion or authotities of any Btate, bus spproved or disapproved tha
Farticipations, passed upon ¢r endorsed fhe oiwifs of the offering of perticlpation, ar made agy finding or
determination as to the fainsess of the Participations for public investmend.

(8 Understands that the Participations are being offared and sold in reliance on
specifio exenyptions from the registadon requirements of federal and state Jaws and that Company is relying vpon
the trith and accuracy of the reprécentations, warranties, sgrocmonts, acknowledgements, aud understandings sot
forth herein in order to detemmine the suitabality of Investor to acqaire Participations.

{ Reopreseaty, wistantg, and agrees that, if Investor is aceiting Partisipations la a
fidugiary capacity (3) the above roprescnietions, werranties, agrecmenls, ackmowledgements, nd wnderstandings
shall be deemed to have been msds on bekalf of the person or porseas for whose bensfit such Participations ac
being acquized, (i} he name of such person or persons is indicated below vader the subsceiber's name, and (i) snch
farther information ns Company deems appropriate shall be fumished segarding snch prsson oF pezsons.

{u) Represents snd weerants that the information set forth herein végarding Investor
i teus snd complete and pgrees that the Company mzy zely on the truth snd scowncy of the jndbrmation for :
25 of assuring et Company may-gely on fhe exemptions from the registratlon requirements of fhe Scouritios
Aci affirded by Section 4(2) of the Securities Act end Regufation D unday the Secuities Act and of any applicable
stete ptatutes or regeletions, end firther agrees that e Company may present such information to such pegsons as jt
deems appropriate if calicd upon Yo veify the information provided or to catablish the avallability of sm exemption
from repistcation wnder Section 4(2) of fhe Sccurities Act, Regulation D, or any Sate accuriies statuies or
regulations or if the conlents are relevant to any igaue in sny action, sult, of proceeding to which Cormpany, MLS, or
any agent of any of theo is & party ¢r by whish soy of dhem may be bound, 7 .

. (v} Understande and seknowledges that the Pectisipations and fae Loans are subject
to a pumber of important rigks and ncertajnties as set forth ender the section captioned *‘Risk Factors” in the
Metorandum, including pignificant competition; the risks penesully lucident 10 the development, pwnership
operation, and rental of yea] property; changes in netienal and local peonamic mnd mmket conditions; changes in faz
invagiment climate for real estate investrments; tha avallability and cost of mertgege funds; tha ohligafions to meet
fixed and maturing obligetions, if my; the availahility and cost of neosseary utllities and services; changed in seel
catatc bix ratas and other operating expenses; shanpes in governments] mes, fiscal palicies, zoming, environmenta]
controls, and other kand ueo ragmitations; and acts of God, Which may semtlt in wninpurcd losses; conditlons i the real
ogtate paagket; the nvailability end eost of rea) estate jozns; mnd other factore boyoad the coptrol of Company. |
Investor farther understands and sakoowledges that Participations will also be rubjert 1o the tisks associsted with
the development of real estate, including the cost of construction, the time it takes tn caruplere auch construction,
wotker strikes and othey libor diffculsies, energy shortages, material and labor shortages, inflation, advarse weather
canditions, subcontractor defaults snd delays, chinges in fedoral, star, or local lawa, ordinances, or regulations, and
othey unkmowy contingencics. -

{w)  Underetands and ackmowledges that the future operafing xesults of Compauy e

impuassiblo o predict and dhat no representatings or wacranties of any kind ara sade by Cowopauy, or MLS or any of
their effillatas with xaspect to the prospeots of Company ot the rate of seture an the Penicipuions.

Phx-S1NI54561 6v08 ; §



Sep 20 07 04:18p J v & Sandie Schrechk 92 684 1653
SE8/20/2007/THY 01:36 PY PFGAGES L. T.D. A% Mo P. 008

Sextlon 9. Delault.

1 Default by Company-' The aceurreace of any of the fullowing events or conditioss shall
onstitute an "Event of Defanlt” by Company under this Agresment:

{a) The failure by Compeany to fuffill its ebligations undwr Section 6.2 within 10
drys after written notice from Invastor;

)] Apy reproseptacion, wamnty, or siefement by Conpany confained iv this
agrecment shall ha.w.-bcen materlally Salce when made or fumished; .

() The filing by Company of soy proceeding woder the federal bankrupiey faws or
smy other similer starute now or hereafter in affect; the entry of an order for relic! under such laws with reapect 10
Cowpayy; ox the appointment of & reaeiver, trosten, eustodian, ar conservaior of all or any part of the assals of

¥

(& The insolvency of Company; the execntion by Company of 2p scdgnment for
the benefit of ereditors; o a matesial advesse change [ tha financial copdision of Company;

{e}  The admission in writing by Company that it i unable to pay its debts ag they
goatege o that it is genarally not peylng jts debis as they oatare; or

)  ‘The Liquidation, tempination, ov dissohwion of Codpany if Investor is not
reasonably reassuxod of imely performence hereutder.

92 Deofanlt by Knvesfor. 'The vecupence of amy of the followlng events ot conditions ghalf
constitate an “Bvent of Dofault" by the Investor mrder this Aprecment:

{2 The failureby Inveator to timely pay the Perchase Maney,

(&} The failure by Fovestor 1o timely axernta apd refumn to Compmoy the Loan
Avsignment Doouments, the Reassignment snd Release Documents, or such ofger instruments or documenis ag
xeascnably requested by Company, in aceordance with the ﬁ!;:ms of this Agreaneat within 10 business days after
written notice thereof by Company to favestor;

(a) Auy represenfation, waganty, or sigiement by Investor comtained n this
agramnent shall have heen matedally false when made or fismished;

- {d) The fing by lnvestor of auy prococding undesr the fedexal banlouptoy taws or
any other similar etatate now or Rersafier in ctfect; the ooty of an order for xellef under such aws with raspect to
Tnvestor; or (be appojntment of a receciver, timgtee, cusfodian, of conservetor of all ar amy part of the asseis‘ of
[u\mm,

(6  The insulvency of favestor; the excontion by luvesior of an, assigninent for the
henefit of treditors; or a maferie] adverte change in the finagcial condition of Invastor;

(£} The admission in wiiling by Taveslor that it is unable to pay its debts as they
roatare of thal it is goncrally not paying its debes as they mature; ar

4] The jiguidation, termination, or dissolntion of Investor ;f Company is mok
rengonably rosagured of timely perfonmancs hareunde,

9.3. Remedies of Jovestor. Upeon the oceunenes of any Byent of Default ctused by

Compony {Rud ot any tinie thereafter while such Eveat of Defule 15 continuing), Investor may do ons or more of the
following:

PreeRINLIGTSL v 7
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{(a} Proceed to profect and enforce s 7ights and temedies under this Agreemeat, the
Lown Docuetnts and the Reassignment and Release Documents; and

() Avail itaolf of any othes Hight, remedy, or relisf 1o which Tnvestor may be jegally
or rquitably entitled, a1l of which remedies shall be non-crobisive and cunmlativa and the excitise by Tnvestor of
any one sach reenedy shell not praciude the exarcise by Investor of further o additional romedic.

94 Rewedizs of Compagy. Upon fhe occnmance of any Evert of Dofeult cused by
Tnvestor {and ar any time thereafier while such Eveat of Defalt iz continuing), Company sy do one or more of the
following:

(o) Procaed to pratect and enforos it rights xad remadies uadex this Agresment, the
¥.oan Assignment Pozuments, and the Rezssigoment and Releass Documents;

()] Demand and receivo repaynient from [uvestor of the Flacemant Fez;

fc) Refise to sliow Investor any further participation in the Revolving Opportuuity
Program andior any cther nvestment program. offered by Coxpany, eod

’ ) Aval) {tself of ary other right, romady, or relicf 0 which Compasy way be
Jegally or equitably entitled, including withaut Yiritation damages or ifusctive relief, all of which rempedits shall be
pon-exciuzive and cumulstive sud the exarise by Company of any one such remedy shall not prethude the exenigo
by Cempsay of fuxther ox additional remedics, 3

Section 10, Action Upno Agreement.

0.1 Benestciarios of Agreezaent, ‘This Agreement 15 runde for the sole protoction and benefit
of the parties hareta, and no other person or crganization shall have any rights herennder,

102  Euatre Agrewnent. This Agreement, wgether with the Lom Assigoment Docmments
andt the Reassiprunent 2nd Releass Dotuments, contain, the extirs agreement between e partles with regare to the
subject mateer hereof, Thexe are wa represcniations, promises, wagalies, inderstandings, o1 sgreamints, expressed
or imptied, ocal or otherwise, in relation thorcto, sxcept thoga expressiy refened 1o ar w4t forth herein, Each pacty
acknow)edges that 1he excoution and delivery of this Agreement s jte free and voluntary act and dead, aad thet sxid
execubion sod delivery heve got bem induced by, nor dous in rdliance’ upon, suy representations, promises,
warpaties, inderstandings, or agreements made by- ths other party, is ageols, officiws, employsts, or
sepresapfatives.

103 Agreersemts in Writiog, Mo peomise, representation, warmnty, oc agreemicnt made
subsuguapt to the cxeoution end delivery of this Agteement by cither party hertto, and mo sevoeation, partial or
othorwise, of thange, smmdment, or additian to ar slicrafion or modificetion of this Agreement shall bs valid umlcos
the same shefl be in writing signed by all parties hereio, .

104  Xndependent Fariles. Tuvesior and Company each hiave sepapade aud independent riphts
and chilgadons under thiv Agretment. Nothing contalned herein shall be comstrued a8 cxeating, forming, or
consiting sy parmership, joint venture, mezger, o simdlar relationship betwesa Compray a4 Tavestar for any
PRIROSE 6T i uuy yespoct

Section 11, Adoption of the Agrrements.

114 Power of Aftorney. By exsculing this Agreement, Tovestor nosegis and agrees tn he
baund by the Agency Agrcoment, the Torn Assignmoent Dacumeats, and the Repsuignment end Release Domumenis.
Investor fusther beroby livavacably constitwtes and appoints ‘the Compasy, with fofl power of substiturion, ag
rvestor's st and Tawl attorney and agent, with full powes snd antiority i the Tovesters name, place, end stead,
10 ynake, execute, swear 1o, ackaowledge, deliver, file, and record the following:

POR-BISASE1 6004 3
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@ The Agency Agreemcnt, the Loan Assigament Documents, and fhe
Reassigneaant 2nd Docnments, end any smendments thereto;

-(b) All certifientes, instwments, docoments, sod oy pepers and amendments
thereto thai may from tine 10 time berequired under the laws of the United Stues of Ameica, the state of Arizons,
any other state or hmisdiction, or required by muy political subdivision or agency of any of the forcgeing or
atysrwise, or which Compatly deeqss appropriata or nwcessaxy to canty «n fhe objects snd lintent of this Agreement
and {o 2dminister the Revolving Oppotunity Loan Program as comtemplated by this Agreement;

This power of anomey granted herely sholl be deemed t be o pows coupled with an nterest, shall survive e
doath, Jeps] Incapaciiy Sarkrupicy, meeger, sale, dissohubion, teeminution, or ofher fundamental changs of Investor,
and shall survive the delivery of an assigamant by Investar of 1t or any portion of Invesiar’s Investntents.

112 Yrecution of Documents by Juvestor. MNotwithstanding Section 11.3, to the extent
requagted by Company vpon 10 business days motice, Investor shall execute (md cawse signatore to be
ackmowiedged befors 4 potary, when sppropriate) and deliver to Company 2oy Lown Assignment Docownts,
Reassigoment and Release Documents (bt only upoa the tepayment in full of the zelated Investient), and such
othex decuments, cerificates, and otber papers a3 Company reasonsbly deerms neoessery or appopriate to administor
the Revaiving Oppoitunily Loan Program ag oonteraplated by this Agrosment.

Section 12. General

121 Cooperatim. Eoch party shall reasonably tooperate with the other party, including
withous limitation the excontion oy dekivery upos requeat of puch. ather or additioral instramenty or doouients as
reasonzbly necessary or spprepritle to accamplish the purposes of this Agreement,

122  Motices. All sotices wqaired or permitied to be given hercunder shalt be in wiiting, and
shal) become sffective 12 bours afier such are deposiied Is the Unifed States medl, certified or regislcred, postage
prepald, addrassed as shown shove or 4o suck other addcses 6z such party may fom timo-to-time degignate in
wrlting

123 Goverming Law aad Veaue. This Agresment shall be gowerned by and constmed
aceording to the laws of tha tate of Azizans. Investor agrees that any controversics rolating to this Agtoement will
be determined in faderat or state coust sitting in the city of Phocnix, weives the defense of inconvenicat foram, sad
wabves uny right to jury trial. g

124  Binding Agrecraent. This Agreement shall be hinding upan the patics hereto and may
1ot be asslgned by either pmty.

‘125 Headings. The headings or capfiong of scciions in this Agveesnent arc for convenience

and reference only snd in no way define, Emit, or descritio the scope of inteal of this Agrestnent or the provisions of
saurh, secticns,

Pon-SIS6E V04 9
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I WITNESS WHEREOF, the parties bave executod this Agreemnent with gespoct to the Investor
Cormitment Arcovat of §2,500,080.00 as of the Efeptive Date of Sepsambur 20, 2007,

MORTCAGES LYD., an Arfzuna corporation The James €. Schneck Revocable Truat

By!
Scott M.
Tts: Choirmexn and Chief Exeoitive officer

Address: 55 BastThomas Road
Phoenix, Arizons 85012 Address: 5454 Piorce Dr.

Mamitowne, WI 54220
Fhone:  Home (920} 684-0260
Baail:  jiroschneck@acl.com

PhocTMS4861 690 , 10
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AORTGAGES LTD. -
~SECURTIES, LL.G.

W e Pgs Ol ™ REVOLVING OPPORTUNITY™
LOAN PROGRAM PURCHASE AGREEMENT

THIS REVOLYING OPPORTUNITY LOAN PROGRAM PURCHASE AGREEMENT (the “Agreement™) is entered into as of the
“Effective Date” entered below, by and between MORTGAGES LTD., an Arizona corporation, whose address is 35 East Thomas Road, Phoenix,
Arizona 85012 (hersipafter referred to as the “Corporation” ) and the NVESTOR (““Investor™) whose name and address are as set forth atthe end of this
Apreement.

SECTION 1. RECITALS,
.1 Corporation is a mortgage banker licensed by the State of Arizona Banking Department,
182 Corporation originates, makes, and funds {oans secured by deeds of trust on Anzona reaf property {the “Underlying Loans™) to

barrowers (“Borrowers™}, the terms of which are defived in a set of documents appropriate to each individual origination and which provide various
rights and protections o both the owners of the Underlying Loans and the Borrowers ( the “Loan Documents™ .

13 Corporation desires to sell and Tnvestor has agreed o purchase an interest or interests in certain Underlying Loans up to an
aggregate principal amount (the “Investor Commitment”™) as specifically set forth at the end of this Agreement, which Investor Commitment shall be no
less than Five Hundred Thousand Doblars ($500,000.00) (the “RevOp Minimum™), subject to the terms and conditions contained herein.

SECTION 2. SELECTION OF PIIRCHASED [LOAN.

Fraim tme-to-time during the twelve (12) month period from and after the Effective Date, Corporation, in its sole and absoiute
discretion, may select fractional or entire mterests in one or more Underlying Loans for purchase by Investor (“Purchased Loan(s)” or “Successer
Purchased Loan(s)”, as further defined herem). [n the event that there is more than one Purchased L.oan or Successor Purchased Loan outstanding at any
one time, the aggregate amount of unpaid principal on all such loaas shall not exceed the Investor Commitment.

SECTION 3 LOAN PURCHASES AND TERMS
31 Subiject to the conditions kerein set forth, during the term hereof, Investor shall purchase from Corporation Undertying Loans up (o

the amount of the Investor Commitment on a revolving basis for a period of one (1) year from the date set forth above.

32 Each Underlying Loan purchased by Investor pursuant to a Notice and Receipt {as defined herein} shall be repaid to Investor by the
Borrower aceording to the terms of the Loan Documents or repurchased by Corporation on or prior to the expiration of the RevOp Investment Term {as
defined herein),

i3 Notwithstanding the provisions of Section 1.2, during the tern hereot, [nvestor agrees that any principal paymenis on a Purchased
Loan made by a Borrower (and received by Corporation on Investar’s behalf), prior to the Repayment Date {as defined hevein), including scheduled
monthly amortization and whole or partial repayments of the unpard outstanding principal balance, shall remain available for reinvestment into other
Purchased Loan(s) until the Repayment Date. Corporation, in its sole discretion, may elect to reinvest such principal payments (or any portion therzof)
into other Purchased Loan{s) (“Successor Purchased Loans™) on beaalf of [nvestor (but onty for a term equal to the number of days remaining until the
Repayment Date) or ta repay the Purchased Loan(s) {or any portion thereof) to the Investor on behalf of the Borrower

SECTION 4 PAYMENT OF PURCHASE MONEY.

4.1 Corporation shall give notice {the “Notice™) to Investor of the request for funds pursuant to the Investor Commitment at the
address of Investor set forth below. At the discretion and convenience of Corporation, Corporation may additicnally provide such notice by telephone,
facsimile, or o-mail transmission. The Notice shail identify the amount of money (the “Purchase Money™) Investor is to invest. In no event shail
Corporation issue a Notice to [nvestor for an amount more than the Investor Comrmitment {feaving out any roference to a minimum achieves our purpose
here). Within __ business days of thc Notice, Investor shall deliver to Corporation the Furchase Money specified in the Notice by cashier's check,
certified check, or wire funds. At any time during the term of this agreement, if the Investor Commizment exceeds the aggregate amount of unpaid
principal on all outstanding Purchased Loan(s) and Sucvessor Purchased Loans, Corporation shall have the right to issue one or more additioial Notices
to Investor. Each Notice and corresponding investment of Purchase Money shall be subject to a separate Repayment Date, as defined in section 4.3,

42 Upon recerpt {“Receipt™) by Corporation of the Purchase Money, Corporation shall: (a) pay the RevOp Prepaid Interest (as defined
below) to [nvestor; (b) prepare, execute, and deliver to Investor an assignment of beneficial interest of deed(s) of trust securing the Purchased Loan(s), an
endorsement of the promissury note(s), and, if applicable, assignments of other loan or security instruments related to the Purchased Loan(s) (collectively,
the “Loan Assignment Documents’ ); () cause to be recorded (at 2o expense to Investor) in the official records of the county where any real property
security is situated any of the Loan Assignment Decuments required to be recorded (i.e. assignment of the beneficial interest of the deed(s) of trusty, and
(d) prepare and return to Investor for execution by [nvestor such “blank” assignmeat documents, directions for release and reconveyance, termination of
UCC interests, and other assignment or release instruments as Corporation determines to be appropriate with respect to the Purchased Loan(s)
{coilectively, the “Reassignment and Release Documents™).

43 TFhe Repayment Date shall be defined as the date one hundred and twenty (120) days from the Receipt,

4.4 Based on the amount of capital invested in the Revolving Opportunity Loan Program, the RevOp Prepaid Interest shall equal a
specified percentage of the principal batance of the Purchased Loan{s), according to the followimg tabie:

© Morigages .1, 2006
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| Capital Invested - _RQ\:QI'}__ Prepaid [nterest
] $500.000 - $2.499.000_ T 0333%
| $3,000,000 - $4,999,000 _ 0.500%
$5.000,009 - 7,499,000 0.666%
[ $7.500,000 + _ - 0.917%
45 Within___ business days of delivery to Investor of the Reassignment and Release Documents, withoat otherwise filling tn any

blanks or completing any of the documents, [nvestor shall execute them (and cause signatures 1o be acknowledged before a notary where appeopriate) and
shall return the fully executed Reassignment and Release Doecuments o Corporation Lo be held as “Collection Agent” as further described below.

SECTION 5. ADMINISTRATION OF PURCHASED LOAN,

51 The “RevOp Investment Term™ shail be defined as the time during which Investor’s capital is iavested in one or mere Purchase
Loans or Suecessor Purchase Loans, further defined as either (i) the number of days fromn the Receipt to the Repayment Date (the “Maximum RevOp
Investment Term™), or (ii) the number of days from the Receipt to the date upen which Carporation either (a) repurchsses the Purchased Loan(s) and/or
Successor Purchased Loans (or any portion{s) thereof} from Investor, or (b) repays Investor by passing Borrower principal payments with respect to amy
Purchased Loan{s) and/or Successor Purchased Loans(s) through to Investor (or any portion{s} thereof), prior to the Repayment Date. Partial repurchases
and/or repayments of Purchased Loans and/or Successor Purchased Loans shall result in multiple RevOp Investment Terms being applicable i portions
of the Purchase Money.

5.2 The RevOp Interest Rate shall be based on the amount of capital invested in the Revolviag Opportunity Loan Program, according
fa the tellowing table:

Rev(ip [nterest Rate
- 55000001 52,499,000, E 10,000 At T
33,000,000 - $4 999000 10 50%
35,000,000 - £7,499 000 11.00%
[ $7,500,000 + 11.25%
53 From the Receipt until the expiration of each appiicable RevOp Investment Term, [nvestor shal) be entitizd to receive monthiy

interest calculated at the RevOp Interest Rate per annum upon the unpaid principal batance of any Purchased Loan(s) and/or Successor Purchased Loans
{the “RevOp Intcrest”) associated with such RevOp Investment Term. Any interest payable or paid upon Purchased Loan(s) and/or Successor Purchased
Loan{s) by the Borrowers in excess of the ReyOp Interest shall remain the property of and be retained by Corporation

5.4 Lipon expiration of the Maximum RevOp Investment Term, Investor shall be entitled to reccive ali remaining unpaid principal
related 1o any outstanding Purchased Loan(s) and/or Successor Purchased Loan(s}), as further provided herein,

SECTION 6 REPURCHASE OF PURCHASED LOAM.

6.1 In the event any Purchased Loan or Successor Purchased Loan has been fully repaid to Investor (as a result of payment of all
principal and interest by Borrower to Corporation and payment of all principal and RevOp interest by Caorporation to [nvestor), then no further payment to
Investor shall be necessary and Corporation shail be entitled to receive the Reassignment and Release Documents as provided below.

6.2 In the event any Purchased Loan o1 Successor Purchased Loan has not been fully repaid to Investor upon expiration of the
Maximum RevOp Investment Term, Corporation shall: () repurchase the Parchased Loan or Successor Purchased Loan from Investor ata price equal to
the unpaid principal balance (after crediting all principal payments previously received by Investor) and {if) pay any accrued and unpaid RevOp Interest at
the time the next regularly scheduled Borrawer payment on the Purchased Loan or Successor Purchased Loan is received by Corporatior,

6.3 Notwithstanding the foregoing, Corporation may in its sole discretion repurchase a Purchased Loan or Suceessor Purchased Loan
trom Investor at any time prior to expiration of the RevOp Investment Term, without payment of premium ot penalty, by: (i} tendering to Investor a
repurchase price equal to the unpaid principal balance (after crediting all principal payments previously received by Investor} and (i) paying any accrued
and unpaid RevOp Interest at the time the next regutarly scheduled Borrower payment on the Purchased Loan or Successor Purchased Loan is received by
Corporation.

SECTION 7. CORPORATION AS COLLECTION AGENT

7.1 Corporation shall act as an escrow and collection agent (“Collection Agent™) for Investor for certain purposes as specifically
provided throughout this decument. [n addition, Comoration shall also act as collection agent in accordance with its customary loan servicing and agency
documents including, but not limited to, its Master Agency Agreement.

72 Collection Agent shall held the Reassignment and Release Documents until the expiration of each applicable RevOp Investment
Term. Lipon expiration of the RevOp Investment Term, {a) if any Purchased Loan or Successor Purchased Loan has been repaid 10 nvestor as a resutt of
payment of all principal and interest by Borrower to Corporation, and payment of all principal and RevOp interest by Corporation to Investor, or
repurchased from [nvestor by Corporation, then Collection Agent is authorized to complete and record {with respect to such documents as should be
recorded) the Reassignment and Release Documents; and (b} it any Purchased Loan or Successor Purchased Loan has not been repaid o lnvestor nor
repiirchased from lnvester by Corporation as provided in this Agreerent, then Collection Agent is authorized only to release to investor the Reassignment
and Release Documents.
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i)

During the RevOp lnvestment Term, Collzction Agent shall be authorized to receive all payments of principal and imerest with

respect to any Purchased Loan or Successor Purchased Loan, to reinvest the principal {pursuant to Sectian 3.3) or dishurse the principal 1o Investor, to
disburse the RevOp Iaterest to Investor, and to dishurse the balance of any interest i excess of the RevOp Interest to Corporation

SECTION &.

CORPORATION REFRESENTATIONS AND WARRANTIES.

Corporation represents and warrants to Investor that:

8.1

82

All recitals and representations set forth herein are true and correct.

Corporation i3 2 corporation formed under the laws of the State of Arizona and is duly organized, validly existing, and in good

standing under the laws of the State of Arizona.

83

34

Corporation has full power and authority to carmy on its respective businesses as they are now being conducted

The liens, security interests, and assignmenis created by the Loan Assignment Docurnents will, when granted, be valid, effective

and enforeeable liens, sccurity interests, and assignments.

8.5

Uatil all Underlying Loans have been paid in full and ail of Corporation’s obligations hereunder have been fully discharged,

Corporation shall mantain in full force and effect alt agreements, nghts and licenses necessary to carry on its businass

SECTION 9.

INVESTOR REPRESENTATIONS AND WARRANTIES,

Investor represents and warrants to Corporation that:

%1

92

All recitals and representations set forth herein are true and correct

In the event [nvestor is a corporation, limited liability company, or other entity, then it is duly organized, validly existing, and in

good standing under the laws of the state of organization, and that it has full power and authority to carmy on its business as sow being conducted. I the
event Investor is an individual, then it is either unmarried, or if married, Investor is acting on hehalf of ilg marital community unless Investor is dealing in
its sole and separate property and such is status is specifically identified on the signature page herero.

SECTION 10.

10.1

(=}

(b

{©)

()

(e}

4]

(g

(h)

0.2

DEFAULT

The necurrence of any of the following events ar conditions shall constitute an “Event of Default” under this Agreement:

The failure by Corporation to repurchase any Purchased Loan or Successor Purchased Loan in accordance wiih the terms of
this Agreement within ten (10} business days after written notice thereof by Investor to Corparation; )

The failure by Investor to timely pay the Purchase Money:

The failure by Investor to timely execute and return to Corporation the Reassignment and Release Documents or such other
mgtruments or documents as reasonably requested by Corporation, in accordance with the terms of this Agreement within ten
{10 busingss days after written notice thereof by Corporation to Investor,

Any warranty, representation, or statement contained in this agreement shall have been materially false when made or
frirushed,

The filing of any proceeding under the federal bankruptey taws or any other sumilar statute now or hereafter in effect; the entry
of an order for relief under such laws with respect to Corporation or [nvestor; or the appointment of a receiver, (rustee,
custodian, or conservator of all or any part of the assets of Corporation or Investor;

The insolvency of Corporation or Investor;, or the execution by Corporation or Investor of an assignment for the benefit of
creditors; or a materizl adverse change in the financial condition of Corporation or nvestor, g

The admission in writing by Corporation or [nvestor that it is unable to pay its debts as they mature or that it is generally not
paying its debts as they mature; or

The liquidation, termination, or dissolution of either party, if the other party is not reasonably reassured of timely performance
hereunder.

{tpon the occurrence of any Event of Defauit caused by Corporation {and at any time thereafter while such Event of Default is

continuing), Investor may do one or more of the following:

(a)
(b

Proceed to protect and enforce its rights and remed:es under this Agreement and/or the Loan Documents; and

Avail itself of any other right, remedy, or relief to which [nvestor may be legally or equitably entitled, alt of which remedies

© Mortgages Lid , 2006
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shall be non- exclusive and cumulative and the exercise by Investor of any one such remedy shali not prectude the exercise by
Investor of further or additional remedies

103 Upon the occurrence of any Event of Default caused by Investor {and at any time thereafter while such Event of Default iy
coentinuing), Corperation may do one or meore of tie following:
{a) Proceed to protect and enforce its rights and remedies under this Agreement and/or the Loan Documents,
{m Demand and recerve repayment from Investor of the Placement Fee;
{c} Refuse to allow Investor any further participation in the Revalving Opportunity Program and/or any ather investment

program offered by Corporation, and

{d} Avail itself of any other right, remedy, or relief to which Corporation may be legally or cquitably entitled, including
without limitation damages or injunctive relief, alt of which remedies shall be non-exclusive and cumulative and the
exercise by Corporation of any one such remedy shall nat preclude the exercise by Corparafion of further or additional

remedies.
SECTION 11. ACTION UPON AGREEMENT
11.1 This Agreement is made for the soie protection and benefit of the parties hereto and no other person or organization shall have any
right of action hereon,
11.2 This Agreement, together with the Loan Documents, embodies the entire Agreement of the parties with regard to the subject

matter hereof. Thére are no representations, promises, warranties, understandings or agreements expressed or iimplied, oral or otherwise, in relalion
thereto, except those expressly referred to or set forth herein. Each party acknowledpes that the execution and delivery of His Agreement 15 i1s free and
voluntary act and deed, and that said execution and delivery have not been induced by, nor dene in reltance upan, any representations; promises,
warranties, understandwgs, or agreements made by the other party, its agents, officers, erployees, or representatives

1.3 No promise, representation, warranty, or agreement made subsequent to the execution and delivery of thig Agreement by either
party hereto, and na revocation, partial or otherwise, or change, amendment or addition to, or alteration or modification of, this Agresment, shall be valid
unless the same shall be in writing signed by all parties hereto. ’

4 Investor and Corporation each have separate and independent rights and obligations under this Agreement. Nothing coatained
herein shall be construed as creating, forming, or constituting any partnership, joint venture, merger, or consolidation of Corporation and Investor for any
purpose or in any respect

SECTION 12. GENERAL

12.1 Each party shall reasonably cooperate with the other party, inclitding without timitation 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.

2.2 All notices required or pertmitted to be given hereunder shall be in writing, and shall become effective seventy-two (72 hours after
such are deposited in the United States mall, certified or registered, postage prepaid, addressed as shown above or to such other address ag such parly
may from time-to-time designate in writing.

i2.3 This Agreerment shall be governed by and construed according io the laws of the State of Arizona.
124 This Agreement shall be binding upon the parties hereto but may not be assigned by either party.
2.5 The headings or captians of sections in this Agreement are for convenience and reference only and in no way define, limit, or

describe the scope or intent of this Agreement or the provisions of such sections.

IN v NESS WHEREOFY, the parties have executed this Apreement with respect to the [nvestor Commitment amount of $2,200,000.00 as of
the “Effective Drate” as follows: June 27, 2006.

CORPORATION INVESTOR
MORTGAGES LTD., an Arizona corporation Trine Holdings, L.L.C. an Arizona limited liability company
By: By: m
Scott M. Coles Eldad Amon
Its: CEQ/Charman [ts: Manager
Address. 55 East Thomas Road Address: 9354 N. 118th St.
Phoenix, Arizona 85012 Scottsdale, AZ 85259
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For Mortgages Lid Securities .L.L.C use only
MLS Account Nminbsr AR
Managing Director RFW
Other active aceount numbers established by this
investor, aod aCCOUNT group:

MORTGAGES LTD.

EXISTING INVESTOR ACCOUNT AGREEMENT

This Agreement relates to Pass-Through Loan Participations (“Participations”) in loans (“Loan”) originated ot
acquired by Mortgages Ltd. with respect to the Capital Opportunity® Loan Program, the Annual Opportunity™
Loan Program, the Opporlunity Plus® Loan Program, the Revolving Opportunity™ Loan Program, and the
Performance Plus™ Toan Program. Participations in Loans with respect to the various programs are being offered
from time to time pursuant to that certain Private Placement Memorandum dated July 10, 2606, which describes the
Participations, the loans, the programs, investments risks, and related matters. This Agreement should be returned
ta:

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

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

Mortgages Ltd., which is the issuer of the Participations, and Mortgages Etd. Securities, L.L.C,, which is the
licensed broker-dealer for the offering of the Participations, are commonly contralled by Scott M. Coles, who
is the Chairman and Chief Execufive Officer of Mortgages Ltd. and the Managing Member of Mortgages
Lid, Securities, L.L.C.
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MORTGAGES LTD.

EXISTING INVESTOR ACCOUNT AGREEMENT

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

-’he undersigned is participating in the Program or Programs set forth below:

Capital Opportunity® Loan Program - minimum invesiment of $350,000.
Annual Opportunity™ Loan Program - minimum investment of $100,000.
Opportunity Plus® Loan Program - minimum investment of $100,000.
Revolving Opportunity™ Loan Program - minimum investment of $500,000.
Performance Plus™ Loan Program - minimum investment of $500,000.

2, Representations and Warranties. By cxecating this Agreement, the undersigned:

{a) Represents and warrants that the Account Application and any other personal and
financial information previously provided, provided herewith, or subsequently provided by the undersigned (o
Mortgages Ltd, or MLS was, is, or will be teue und correct.

(b) Acknowledges that the undersigned has received, and is familiar with and understands
the Private Offering Memoraadum dated July 10, 2006 or an earlier private offering memorandum provided by
Mortgages Ltd. aud 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 fo any and all naterial information, including all documents,
records, and books pertaining lo Mortgages Ltd,, that the undersigned deems necessary or appropriate to enable the
undersigned to make an investment decision in connection with the purchase of Pariicipations,

{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.

{e} Represents and wariants fhat the uhdersigned, in déterimihing to pufchase Pafticipations,
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 (inciuding the tax aspects
thereof) and has been offered the apportunity to ask such questions and inspect such documents as the undersigned
has requested so as to understand more fully the nature of the investment and to verify the accuracy of the
information supplied,

£ Represents and warrants that the undersigned has the full power to execute, defiver, and
petform this Agreement and (hat this Agrecment is a legal and binding obligation of, and is enforceable against, the
undersigned in accordance with its terms.

{E) 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 satisfies one of the standards
set forth in the Memorandum under the section captioned under “Who May Invest” und that the undersigned will
inform Mortgages Ltd. and MLS of any change in such accredited investor status.

) (h) Ropresents 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
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without a view to public disiribution or resale and that the undersigned with no contract, undertaking, agreereat, or
arcangement to sel] or otherwise iransfer or dispose of any Participations or any portion thereof to any other person.

(D Represents and warrants that the undersigned (i} can bear the economic risk of the
Participations, including the loss of the undersigned’s investment and (ii) has such knowledge and experience in
business and financial matters, including the analysis of or participation in private ofterings and real estate
investments, as fo be capable of evaluating the merits and risks of #n investment in Participations or that the
undersigned is being advised by others (ackmowledged by the undersigned as being the “Purchascr
Representative(s)” of the undersigned) such that they and the undersigned together are capable of making such
evaluation.

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

(k) Understands that the undersigoed may be required to provide additional current financial
and other information to Morigages Lid. and Mortgages Ltd. Securities, L.L.C. to enable them to determive whether
the undersigned is qualified to purchase Participations,

4)] Understands thal the Participations will not be registered under the Securities Acl or the
sccurities laws of any state or other jurisdiction and therefore will be subject to substantial restrictions on transfer.

(m) Agrees that the undersigned will not sell or otherwise transfer or dispose of any
Participations or any portion thereof unless such Participations are registered under the Securities Act and any
applicable stale securities laws or the undersigned obtains an opinion of counse! (bat it is satisfactory 1o Morigages
Ltd. and MLS that such Participations may be sold in reliance on an exemplion from such registration requirements.

(1) Understands that (i) there is no obligation or intention to register any Participations for
tesale 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 regisiration requirements of any such laws, and (ii) 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.

(0) Represents and warrants that neither Mortgages Lid. or MLS nor anyone purportedly
acting -on behalf of either of them has made any representalions or warrantics respeoting the Partie:pations except
those contained in the Memorandum nor has the undersigned relied on any representations or warranties in the belief
that they were made on behalf of any of the foregoing, nor has the undersigned relied on the absence of any such
representations or warranties in reaching the decision to purchase Participations.

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

{q) Understands that no federal or state agency, including the Securities and Exchange
Commission or the securities commission or authorities of any state, has approved or disapproved the Participations,
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passed upon or endorsed the merits of the offering of Participations, or made any finding or determination as fo the
fairncss of the Participations for invesiment,

(r} Understands that the Participations are sold in reliance on specific exemptions from the
registration requirements of federal and state laws and that Mortgages Led. and MLS are relying upon the truth and
accuracy of the representations, warrasties, agreements, acknowledgements, and understandings of the undersigped
in erder to determine the suitability of the undersigned to acquire Participations.

{s) Represents, warrants, and agrees that, if the undersigned has acquired in the past or
acquires in the future Participations in a fiduciary capacity (i) the above representations, warrantics, agreements,
acknowledgements, and understandings shall be deemed to have been made on behalf of the person or persons for
whose beneftt such Participations are being acquired, (if) the name of such person or persons is indicated befow
under the subscriber’s name, and (iii) such further informalion as Mortgages Ltd. and MLS deem appropriate shall
be furnished regarding such person or persons.

{t) Repiesents and warrants that the information set forth herein, or contained in the
undersigned’s Account Applicalion, is true and complefe and agrees that Mortgages Lid. and MLS may vely on the
trath and accuracy of the information for purposes of assuring that Mortgages Ltd. and MLS may rely on the
exemptions from the registration requirements of the Securities Act afforded by Section 4(2) of the Securities Act
and Regulation D under the Securities Act and of any applicable state statutes or regulations, and further agtees that
Moitgages Lid. 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 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 issuc in any action, suit, or proceeding to which Morigages Ltd. or MLS are a party or by which either of them
may be bound.

{(u} Understands and acknowledges that the Participations are subject 10 a number of
important risks and uncertainties as set forth under the section captioned “Risk Factors” in the Memorandum,
including significani competition; the risks penerally incident to the development, ownership operation, and rental of
rcal property; changes in national and local economic and market conditions; changes in the investment climate for
real cstate investments; the availability and cost of mortgage funds; the obligations to meet fixed and maturing
obligations, if any; the availability and cost of necessary utilities and services; changes in real estate tax rates and
other operating expenses; changes in governmental rules, fiscal policies, zoning, environmental controls, and other
land use regulations; acts of God, which may result in uninsured losses; conditions in the real estate matket; the
availability and cost of real esiate loans; and other factors beyend the control of Morlgages Lid. The undersigned
further understands and acknowledges that the Pacticipations will also be subject to the risks associated with the
development of real estate, including fhe cost of construction, the time it fakes to complete such construction,
worker strikes and other labor difficulties, energy shartages, material and labor shortages, inflation, adverse weather
conditions, subcontractor defaults and delays, changes in federal, state, or local laws, ordinances, or regulations, and
other unknown contingencies.

(v} Understands and acknowledges that the representations and warranties contained in this
Agreement must remain true and cotrect 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 fruth and
correctness of the representations and warranties contained in this Agreement.

{(w) Understands and acknowledges that the success of any invesiment is impossible to
predict and thaf no representations or warranfies of any kind are made by Mortgapes Ltd. or MLS or any of their
affiliatcs with respect to the prospects of the investment or the ultimate rate of return on the Participations.

3. General Information, Purchaser Representative. Please check (a) or (b) below:
{a) (\K The undersigned is not relymg upon the advice of a Purchaser
Representative, such as an atiorney, accountant, or other advisor, in making a

final investment decision to purchase Participations. The undersigned belicves
that the undersigned has sufficient knowledge and experience in financial and

Page 4 of 8



busmess matters to be capable of cvaluating the merits and risks of an
invesiment in the Participations.

(b) ( ) 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 Repicsentative the
individual(s) named below to assist the undersigped in cvaluating the risks and
merits of an investment in Participatioms. The undersigned aulborizes
Morigages Ltd. to furnish such person with a Purchaser Representative
Questioaaaire requesting certain information regarding his or her expertise and
background and the undersigned agrees to {umish such questiotmaire to
Mortgages Lid)

Nuame of Purchaser Representative:

Address; \
Ocuupation: _ \

ey

Employer:
If Ttem 3(b) is checked, each Purchaser Reprosentative must complele « Purchaser Representative
Questionnaire,

4 Adoption of the Apency Agreement, By execoting this Subscription Agreement, the

undersigned accepts and agrees to be bound by the Agency Agreement provided to the undersigned, which is an
exhubit to the Memorandum. The undersigned further hereby irrcvocably constitutes and appoints Mortgages Lid.,
with full power of substitution, as the undersigned’s true and lawful attorney and agent, with full power and
quthority in the undersigned’s name, place, and stead, to make, execute, swear to, acknowledge, deliver, file, and
record the following:

(&) The Agency Agreement and amendments thereto;

(b} Any Assighmentis of Beneficial Participation in Deeds of Trust, Promissory Note
Endorsements, Assignments of Assignment of Deeds, Leases and Profits, and Assignments of Assignments of Rents
that Mortgages Ltd. deems necessary and appropriate to effectuate the purposes of the Programs and the purchase of
Participations.

{c) All certificates, instruments, documents, and other papers and amendments thersto that
may from time to time be required under the laws of the United States of America, the siate of Arizona, any other
state or jurisdiction, or required by any political subd sision or agency of any of ihe foregoing or otherwise, or
which Mortgages 1.td. deems appropriate or necessary to carry on the objects and intent of the Programs and the
purchase of Participations;

(1)) All conveyances and other instrumenis (hat Mertgages Lid, deems appropriate to cffect
the transfer of Participations.

The undersigned hereby authorizes Morigages Lid. to be named as the lendet/payee/beneficiary as agent for the
undersigned in the deed of trust or deeds of trust or morigage or mortgapes securing the Loan or Loans and other
documentation relating to the Loans,

This power of attorney granted hereby shall be deemed to be a power coupled with an interest, shall survive the
death, legal incapacity bankruptey, merger, sale, dissolution, termination, or other fundamental change of the
undersigned, and shall survive the delive;y 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
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Mortgages td, as a Parficipation holder, the power shall survive the delivery of such assignment with respect to the
assigned interest only for the purpose of enabling Mo:lgages Lid. to execute, acknowledge, and file any instruments
necessary to effect such substitution,

A, Authorization to Purchase Following Verbal or Email Instructions. The undersigned hereby
authorizes Mortgages Ltd. Securities, L.L.C., as the undersigned's agent, to accept the undersigned’s oral oy email
instructions (a) to purchase Participations in Loans secured by decds of trusts or mortgages on the properties
undetlying the Loans so fong as the Paiticipations are within the parameters described in the Memorandum and (b)
to apply payoff proceeds of Participations to parchase Participations in ather Loans within the parameters described
in the Memorandum or to forward the cash proceeds thereof to the undersigned. By executing this Apreemest, the
undersigned also acknowledges and confirms the following:

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

(b To the extent that the undersigned requests with respect to a Loan, the undersigned
understands that the undersigned will have the opportunity to (i) review the Property Information Sheet for the Loan,
which describes material information about the Loan and the deed of trust or mertgage securing the Loan, (ii) to
review Mortgape Lid.’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; (it} to ask any
questions the undersigned has about the Loan and such documentation; and {iv) the undersigned will receive
answers o any questions that the undersigned may have.

To the exlent that a representative of Mortgages Ltd. Securities, L.1.C. is unable to contact the undersigned
following the payoff of a Loan with respect to which the undersipned owns Participations, the undersigned
authorizes Mortgages Ltd. Securities, L.L.C. to apply such proceeds 1o the Capital Opportmity Loan Program for its
minimum investmenl pericd pending oral or email instructions from the nadersigned 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 Morigages Ltd., in its sole discretion, to select for purchase and sale the Loan or Loans with respect to
which the undersigned acquires Participations. Without limiting the foregoing, the undersigned understands that this
grant of diseretion will give Mortgages Ltd. the autherity; in its sole discretion, 1o make various determinations and
take various actions with Loaas with respect to Participations o be acquired, acquired, or sold by the undersigned,
including extending the terms of the Loans, modifying the payment terras of the Loans, accepting prepayments on
the Loaus, releasing a portion of the collateral securing the Loan, and otherwise dealing with the Loans on behalf of
ihe undersigned.

7. Disclosure of Existing Power of Attorney. Please indicate if the undersigned has granted a
power of attorney with respect to Mortgages Ltd, i cstment products.

] Yes ;‘g No
If yes, please attach a copy of the document.
8. Miscellaneous.
(a) Choice of Law. This Agreement and all questions relating to its validity, interpretation,

performance, and enforcement, will be governed by and construed in accordance with the laws of the state of
Arizong, notwithstanding any Arizona or other conflict-of law provision to the contrary.
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(b) Binding Agreement. This Agreement shall be binding upon and inure to the benefit of
the parties hereto and the respective beirs, personal representatives, suceessors, and assigns of the parties hereto,
exccpt that the undersigned may not assign or transfer any rights or obligations under this Subscription Agresment
without the prior written consent of the Mortgages Ltd.

(e} Entire Agreement. This Agresment contains the entire understanding between {he
parties hereto with respect to the subject matter hereof, and supersedes all prior and contemporaneous agreemonts
and understandings, inducements, or conditions, express or implied, oral or written, except as herein contained.

{d) Dispute Resolution.

(1) This scction applies to any controversy or claim arising from, relating to, or in
any way conpected with this Agreement, the offering of Parlicipations, the Loans, the Apency Agreement, or any
other documenis relating to the Loans.

{1r) In the event of any such controversy or claim, the partics shali use their best
efforts to settle the controversy or claim. To this effect, they shall consult and nepotiate with each other in good
faith and, recognizing their mutual interests, atempt to reach a just and equitable sofution satisfactory fo bath
parties. If they do not reach such solution within a period of 60 days, then, upon notice by either paily to the other,
afl such controversies or claims shali submitted to mediation administered by the American Arbitration Association
under its Commercial Mediation Procedures,

(iit) In the event that mediation does not result in a resolution, any party that stil}
wishes to pursue a controversy or claim shall first notify the othier party in writing within 60 days after the
mediation. Upon receipt of such notice, the receiving party shall elect, in its sole and absolute discretion, to compel
the dispute either o court for litipation pursuant to this section or to arbitration pursuani to this section, The
recefving 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 arbifration, the parties agree lo
submil the unresolved controversies or claims to arbitration administered by the American Arbitration Association
in accordance with ils 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 arbilrators selected by (he parties are unable or fail to agree upon the third arbitraior, the third
arbitrator shall be selected by the American Arbitration Association. The arbitrators will have no authority to award
punitive or other daiaages 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 erbitration initiated under this
clause shall be limited to monetary damages and shall include no injunction or direction to any party other than the
direction to pay a monetary amount. The arbitrators shall award to the prevailing party, if any, as defermined by the
arbitrators, all of its costs and fees. “Costs and fees” mean all reasonable pre-awaed expenses of the arbitration,
including the arbitrators’ fees, administrative fees, travel expenses, out-of-pocket expenses such as copying and
telephone, court costs, witness fees, and attorneys’ fees. Except as may be required by law, neither a pal‘ty 10T an
arbitrator may disclose the existence, content, or results of any arbitration hereunder without the prior writien
consent of the other parties, The place of arbitration shali be Phoenix, Arizona.

() In the event that the dispute is compelled to court for litigation, the parties agree

that the unresolved controversies or claims shall be determined in federal or state court sitting in the city of Phocaix,
and they agree {0 waive the defense of inconvenient forum and any right to jury trial.
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IN WITNESS WHEREOY, intending to irrevocably bind the undersigned and the heirs, personal
representatives, successors, and assipns of the undersigned and to be bound by this Agreement, the undersigned is
executing this Agreement on the date indicated.

Dated; A2/, & o

Name in which Individual Investment Is to Be Registered:

Trine Boldipgs, 1L C.. an Arizons limited liability
com pany

Print Name of Individual Investor:

ELDAD ARNoMH.

re: af Managing Director

,»’f—-\! (; A /

b

;/ LB Y St e Signaturg of Individual Investor:

e
Simaiure GFQLEZI:’CG‘:qﬁlﬁum fyﬁ L/;"// -’g
¥ % i

Print Name of Individual Co-Investor:

Signature of Individual Co-[nvestor:

Name of corporate, partoership, limited liability company,
trust, qualified pension, profit sharing, stock/Kecogh, or

401k Pian Investor:
By:
(Name of first executing party)
By:
(Signature of lirst execuling party)
Its.
By: -
(Name of second executing party)
By
(Signature of second executing party}
Tts:
ACCEPTED:
MORTGAGES 1"
By:
Its: / )
Ryan B Walter—
Investment Operationa Manager
Registered Principal
Rev: 060908
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ARENCY AGREEMENT - AR13
~December 28, 2005

MASTER AGENCY AGREEMENT

Effective: December 28, 2005
“Beneficiary™ Trine Holdings, L.L.C., an Arizona limited liability company

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

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

1. APPOINTMENT AND AUTHORITY OF AGENT

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

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

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

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

(b} Liquidate Beneficiary's investment in the Loan and transfer afl of
Beneficiary's assigned percentage ratio in the Loan to a new beneficiary.

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

(3}  Service and adminisier the Loans in any manner provided by the Loan
Documents;

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

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

(b} At Agent's discretion, Agent may delay disbursing funds to
Beneficiary from payments received by 1rustor until Trustor's funds are collected
by Agent’s depasitory institution.

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

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

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

{7} Receive and retain deposits under the Loan Documents as impounds for
the payment of the following:

ORTGAGES [0
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AGENCY AGREEMENT - AR13
December 28, 2003

(a)  Future paymeants due:

{(b) Taxes and assessments: .

{c}  Construction;

(d) Insurance premiums;

(e} Extension fees;

1] Administration fees: and

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

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

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

(9)  Execute, file and record any and all documents which, at Agent’s discretion,
are necessary to facilitate Loan servicing, including, hut not limited to, deeds of release
and reconveyance (full and partiat); indersements and assignments of Loan Documents;
carrections, amendments, modifications and extensions of Lean Documents; disclaimers;
financing statements; assurnptions and various certifications.

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

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

{1) Correspond directly with Trustors at any time on any matter regarding the
LLoan Documents including, but not limited to, sending notices of delinquency and default,
and demands for payment and compliance,

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

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

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

(5)  Send Benseficiary a request o deposit sufficient funds for delinquent real
estate taxes and insurance premiums {including force placed insurance} relating to the
Trust Property;

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

(7)  Execute, file and record any and all documents Agent deems necessary to
protect Beneficiary's interests and/or pursue Beneficiary's remedies upon default,
including, but not limited te, a statement of breach or non-performance, a substitution of

“trustee, a notice of eleciion to foreclose, an affidavit of non-military service, a notice of
proposed disposition of collateral and various verifications:

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

(9) Negotiate and enter into extensions, modifications and/or forbearances of
the Loan Decument provisions;

(10) Negotiate and faciitate the sale of Benefigiary's interesis in the Loan
Documents by communicating with potential purchasers and their agents and by
providing information regarding the Loans to third parties, such as, but not limited to,
copies of the Loan Documents and Loan accounting information;

(11} Retain attomeys, trustees and other agents necessary te collect the sums
due under the Lean Documents, to protect the Trust Property andfor to proceed with
foreclosure of the Trust Property, initiate a trustee’s sale and/or institute, defend, appear
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or otherwise participate in any proceeding (legal, administrative or otherwise) that Agent
deems necessary,
_ {12} Incur and pay such costs, expenses and fees as Agent deems appropriate
in undertaking and pursuing enforcement of the Loan Documents andior collection of
amounts owed thereunder, including, but not limited 1o, attorneys' fees, receiver fees,
trustee fees, expert fees and any fess, costs and expenses incurred in an effort to collect
against guarantors of the Leans; and

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

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

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

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

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

(4}  Collect and retain any interest that accrues on any impound accounts;

{5} Collect and retain any assumption fees and charges; and

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

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

2, ACCOMMODATION.

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

3. ASSIGNMENT, RESIGNATION AND TERMINATION.

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

{1} In the event Agent assigns the collection account, Agent will deliver all
Loan Documents, directions and account records to assignee, at which time Agent will
have no further duties or liabilities hereunder.

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

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

4..  INDEMNITY

a. Beneficiary shall immediately indemnify and hold Agent harmless against any and
all liabilittes incurred by Agent in performing under the terms of this Agreement or otherwise
arising, directiy or indirectly, from the Loans or Loan Cocuments, inciuding, but not limited to, all
attorneys' fees, insurance premiums, expenses, costs, damages and expenses.

b. In the event that Agent requests that Beneficiary pay any amount owed
hereunder, Beneficiary shall remit that amount to Agent within 5 business days of Agent’s
request,

5. BENEFICIARY'S OBLIGATIONS

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

b. Failure to Execute Documents. In the event that Beneficiary fails to execute one
of the documents described in paragraph 5.a. above, Agent shall be authorized to execute that
document. in the event that Agent is prevented from executing a document due to
circumstances beyond Agent’s control, then Agent shall be entitled o seek indemnification from
Beneficiary for any liabllities Agent may incur as a result.

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

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

6. CONFIDENTIALITY

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

b. Beneficiary acknowledges that the Confidential Information is propristary and
valuable to Agent and that any disclosure or unauthorized use thereof may cause irreparable
harm and 10ss {o Agent.

s 1o

i R REAL B I TPk ThE
*+Pit Ser Phings Diffbrentiy” *

@ 2004 Mortgages Ltd.



AGENCY AGREEMENT - AR13
December 28, 2005

c. In consideration of the disclosure to Beneficiary of the Confidential Information
and of the services tc be performed by Agent on behalf of Beneficiary hereunder, Beneficiary
agrees to receive and to treat the Confidential Information on a confidential and restricted basis
and fo undertake the following additional obligations with respect thereto:

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

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

(iv)  To return all Confidential Information to Agent upon request therefor and to
destroy any additional notes or récords made from such Confidential Information.

(v}  Not to give testimony against Agent in any legal proceeding to which Agent
is a party, unless compelled to do so by competent legal authority.

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

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

i. The restrictions and obligations of this Section 6 shall survive any expiration,
termination or cancellation of this Agent Agreement and shall continue to bind Beneficiary, its
sUccessors and assigns. ' '

g. Beneficiary agrees and acknowledges that the rights conveyed in this Section 8
are of a unigue and special nature and that Agent will not have an adequate remedy at law in
the event of failure of Beneficiary or anyone acting on Beneficiary's behalf or for whom
Bereficiary acted to abide by the terms and conditions set forth herein, nor will money damages
adequately compensate for such injury. Itis, therefore, agreed between the parties that Agent,
in the event of a breach by Beneficiary of its agreements contained in this Section 6, shall have
the right, among other rights, to obtain an injunction or decree of specific performance to
restrain Beneficiary or anyone acting on Beneficiary's behalf or for whom Beneficiary is acting
from continuing such breach, in addition to damages sustained as a result of such breach.
Nething herein contained shall in any way limit or exclude any and all other rights granted by
law or equity to either party.

7. GENERAL PROVISIONS

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

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

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

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

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

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

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

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

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

BENEFICIARY:

Trine Holdings, L.L.C., an Arizona limited liability company

A G

Eldad Arnon, Manager

AGENT:
MORTGAGES LTD.

Scott M. Coles, CEO/Chairman
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