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MORTGAGES LTD.

EXISTING INVESTOR ACCOUNT AGREEMENT

This Agreement relates to Pass-Through Loan Participations (“Participations™} in oans (*Loan”) originated or
acquired by Morigages Ltd. with respect to the Capital Opportunity® Loan Program, the Annual Opportunity™
Loan Program, the Opportunity Plus® Loan Program, the Revolving Opportunity™ Loan Program, and the
Performance Plus™ Loan Program. Participations in Loans with respect to the various programs are being offered
from time to time pursuant to that certain Private Placement Memorandum dated July 10, 2006, which describes the
Participations, the Ioans, the programs, investments risks, and refasted 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 that your name appears in exactly the same way in each signature and in each place where it is
indicated in this Agreement. If you have any questions conceming the completion of this Agreement, please contact
Mortgages Ltd. Securities, L.L.C. at (602) 443-3888.

Mortgages Litd., which is the issuer of the Participations, and Mortgages Ltd. Securities, L.L.C., which is the
licensed broker-dealer for the offering of the Participations, are commonly controlied by Scott M. Coles, who
is the Chairman and Chief Executive Officer of Mortgages Ltd. and the Managing Member of Mortgages
Ltd. Securities, L.1..C.
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MORTGAGES LTD.

EXISTING INVESTOR ACCOUNT AGREEMENT

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

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

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

o Revolving Opportunity™ Loan Program - minimum investment of $560,000.
Performance Plus™ Loan Program - minimum investment of $500,000.

2 Representations and Warranties. By executing 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 to
Mortgages Ltd. or MLS was, is, or will be true and correct.

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

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

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

(e) Represents and warrants that the undersigned, in determining to purchase Participations,
has relied and will rely solely upon the Memorandum and the advice of the undersigned’s legal counsel,
accountants, and other financial advisors with respect to the purchase of Participations (including the tax aspects
thereof) and has been offered the opportunity to ask such questions and inspect such documents as the undersigned
has requested 50 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 pewer o execuie, deliver, and
perform this Agreement and that this Agreement is a legal and binding obligation of, and is enforceable against, the
undersigned in accordance with its terms.

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

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

{1} Represents and warrants that the undersigned (1) can bear the economic risk of the
Participations, including the loss of the undersigned’s investment and (if) has such knowledge and experience ia
business and financial matters, including the analysis of or participation in private offerings and real estate
mvestments, as to be capable of evaluating the merits and risks of an investment in Participations or that the
undersigned is being advised by others (acknowledged by the undersigned as being the “Purchaser
Represemative(s)” of the undersigned) such that they and the undersigned together are capable of making such
evaluation,

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

(k) Understands that the undersigned may be required to provide additional current financia]
and other information to Mortgages Ltd. and Mortgages 1.4d. Securities, L.L.C. to enable them to determine whether
the undersigned is qualified to purchase Participations,

6A] Understands that the Participations will not be registered under the Securities Act or the
securities laws of any state or other Jurisdiction and therefore wil] be subject to substantial restrictions on transfer.

available any exemption from the registration 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 Ltd. or MLS nor anyone purportedly
of them h icipati

{p Represents and warrants that (i) if an individual, the undersigned is at least 2] years of
age; (i) the undersigned satisfies the suitability standards set forth in the Memorandum; (iif) the undersigned has
adequate means of providing for the undersigned’s current needs and contingencies; (iv) the undersigned has no
need for liquidity in the undersigned’s nvestments; (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-

previously provided, provided herewith, or subsequently provided at the request of Mortgage Ltd. or MLS did, does,
or will accurately reflect the undersigned’s financial sophistication and condition with respect to which the
undersigned does not anticipate any material adverse change.

(@) 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 to the
fairness of the Participations for investment.

{0 Understands that the Participations are sold in reliance on specific exemptions from (he
Tegistration requirements of federal and state laws and that Mortgages Ltd. and MLS aic relying upon the truth and
accuracy of the representations, warranties, agreements, acknowledgements, and understandings of the undersigned
in order to determine the suitability of the undersigned to acquire Participations.

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

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

{u) Understands and acknowledges that the Participations are subject to a number of
mmportant risks and uncertainties as set forth under the section captioned “Risk Factors™ in the Memorandum,
including significant competition; the risks generally incident to the development, ownership operation, and rental of
real property; changes in national and local economic and market conditions; changes in the investment c¢limate for
real estate investments; the availability and cost of mortgage funds; the obligations to meet fixed and maturing
obligations, if any, the availability and cost of necessary utilities and services; changes in real estate tax rates and
other operating expenses; changes in governmental rules, fiscal policies, zoning, environmental controls, and other
land use regulations; acts of God, which may result in uninsured losses; conditions in the real estate market; the
availability and cost of real estate loans; and other factors beyond the control of Mortgages Ltd. The undersigned
further understands and acknowledges that the Participations will also be subject to the risks associated with the
development of real estate, including the cost of construction, the time it takes to complete such construction,
worker strikes and other labor difficulties, energy shortages, material and labor shortages, inflation, adverse weather
conditions, subcontractor defaults and delays, changes in federal, state, or local laws, ordinances, or regulations, and
other unknown contingencies.

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

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

3 General Information. Purchaser Representative. Please check (a) or (b) below:
(a) (;/f The undersigned is not relying upon the advice of a Purchaser
Representative, such as an attorney, accountant, or other advisor, in making a

final investment decision to purchase Participations. The undersigned believes
that the undersigned has sufficient knowledge and experience in financial and
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business matters to be capable of evaluating the merits and risks of an
investment in the Participations,

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

Name of Purchaser Representative:

Address;

Occupation:

Employer:;

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

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

(a) The Agency Agreement and amendments thereto;

(b) Any Assignments of Beneficial Participation in Deeds of Trust, Promissory Note
Endorsements, Assignments of Assignment of Deeds, Leases and Profits, and Assignments of Assignments of Reats
that Morigages Lid. deems necessary and appropriate to effectuate the purposes of the Programs and the purchase of
Participations.

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

(d) All conveyances and other instruments that Mortga-geS Ltd. deems appropriate to effect
the transfer of Participations.

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

This power of attorney granted hereby shall be deemed to be a power coupled with an interest, shall survive the
death, legal incapacity bankruptcy, merger, sale, dissolution, termination, or other fundamental change of the
updersigned, and shall survive the delivery of an assignment by the undersigned of all or any portion of the
undersigned’s Participations or any interest therein except that, when the assignee thereof has been approved by

Page 5 of 8



Mortgages Lid. as a Participation holder, the power shall survive the delivery of such assignment with respect to the
assigned interest only for the purpose of enabling Mortgages Ltd. to execute, acknowledge, and file any instruments
necessary to effect such substitution.

5. Autherization 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 or email
instructions (a) to purchase Participations in Loans secured by deeds of trusts or morfgages on the properties
underlying the Loans so long as the Participations are within the parameters described in the Memorandum and (b)
to apply payoff proceeds of Participations to purchase Participations in other Loans within the parameters described
in the Memorandum or to forward the cash proceeds thereof to the undersigned. By exccuting this Agreement, the
undersigned also acknowledges and confirms the following:

{a) The undersigned understands and acknowledges that Mortgages Ltd. will have the
authority, based upon the undersigned’s oral 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 undersigned,
including extending the terms of the Loans, modifying the payment terms of the Loans, accepting prepayments on
the Loans, releasing a portion of the collateral securing the Loans, and otherwise dealing with the Loans on behalf of
the undersigned.

(b} To the extent that the undersigned requests with respect o 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 dead of trust or mortgage securing the Loan, (1) to
review Mortgage Ltd.’s entire loan file with respect to the Loan, which contains information and documentation
concerning the Loan, the real property underlying the Loan, and the Borrower under the Loan; (iit) to ask any
questions the undersigned has about the Loan and such documentation; and {iv) the undersigned will receive
answers to any questions that the undersigned may have.

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

6. Grant of Discretion. Until revoked at any time in writing, the undersigned hereby grants
discretion to Mortgages Ltd,, in its sole discretion, to select for purchase and sale the Loan or Loans with respect to
which the undersigned acquires Participations. Without limiting the foregoing, the undersigned understands that this
grant of discretion will give Mortgages Ltd. the authority, in its sole discretion, to make various determinations and
take various actions with Loans with respect to Participations to be acquired, acquired, or sold by the undersigned,
including extending the terms of the Loans, modifying the payment terms of the Loans, accepting prepayments on
the Toans, releasing a portion of the collateral securing the Loan, and otherwise dealing with the Loans on behalf of
the undersigned.

7. Disclosure of Exisiing Power of Aftorney. Please indicate if the undersigned has granted a
power of attomey with respect to Mortgages Ltd. investment products.

[ Yes Bq No
If yes, please attach a copy of the document.
8. Miscellaneous.
{a) Choice of Law. This Agreement and ail questions relating to its validity, interpretation,

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

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

(d) Dispute Resolution.

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

{1i) In the event of any such controversy or claim, the parties shall use their best
efforts to settle the controversy or claim. To this effect, they shall consult and negotiate with each other in good
faith and, recognizing their mutnal interests, attempt to reach a just and equitable solution satisfactory to both
parties. If they do not reach such solution within a period of 60 days, then, upon notice by either party to the other,
all such controversies or claims shall submitted to mediation administered by the American Asbitration Association
under its Commercial Mediation Procedures.

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

(iv) In the event that the dispute is compelled to arbitration, the parties agree to
submit the unresolved controversies or claims to arbitration administered by the American Arbitration Association
in accordance with its Commercial Arbitration Rules, and judgment on the award rendered by the arbitrators may be
entered in any court having jurisdiction thereof. Within 15 days afier the commencement of arbitration, each party
shall select one person to act as arbitrator and the two selected shall select a third arbitrator within ten days of their
appointment. If the arbitrators selected by the parties are unable or fail to agree upon the third arbitrator, the third
arbitrator shall be selected by the American Arbitration Association. The arbitrators will have no authority to award
punitive or other damages not measured by the prevailing party’s actual damages, except as may be required by
statute. The arbitrators shall not award consequential damages. Any award in an arbitration initiated under this
clause 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 determined by the
arbitrators, all of its costs and fees. “Costs and fees” mean all reasonable pre-award expenses of the arbitration,
including the arbitrators’ fees, 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 party nor an
arbitrator may disclose the existence, content, or resulis of any arbitration hereunder without the prior written
consent of the other parties. The place of arbitration shall be Phoenix, Arizona.

V) In the event that the dispute is compelled o court for litigation, the parties agree

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

Dated: Oetrwan 27 2w

Name in which Individual Investment Is to Be Registered;

Weksler-Casselman Investments, an Arizona general

For Mortgages Lid. Securities .L.L.C use only rtneras
parmership

Print Name of Individual Investor:

ey E. CASSgem@v , MRk
PRirusy

Signature of Managing Director

Signature of Individual Investor:

T

Signature of Chief Compliance Officer

—
Print Name of Individual Co-Investor;

Signature of Individual Co-Investor:

Name of corporate, partnership, limited liability company,
trust, qualified pension, profit sharing, stock/Keogh, or

401k Plan Investor;
By _
(Name of first executing party)
By:
(Signature of first executing party)
Its:
By:
(Nzme of second executing party)
By:
(Signature of second executing party)
Its: '
ACCEPTED:
MORITGAGES LTD.
By:
Its:
Rev: 060908
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Jannary 20,2007
HA37

JHorTeAGES T

SEGURITIES, L.L.C.
Membar MAST

REVOLVING OPPORTUNITY™
LOAN PROGRAM PURCHASE AGREEMENT

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

Seetion 1. Recitals.

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

1.2 Business of the Company. Company originates, makes, and funds loans {*Loans”) to

various persons, corporations, limited liability companies, partnerships, and other entities (“Bortowers™) secured by
deeds of trusts or mortgages on residential, commercial, and industrial real estate, the terms of which are defined in
a set of documents appropriate to each individual Loan and which provide various rights and protections to both the
owners of the Loans and the Borrowers (the “Loan Documents™),

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

: 14 The Investment Company desires to sell and Investor desires to purchase an inferest or
interests in Loans or entire loans (together “Participations”) up to an aggregate investment amount (the “Investor
Commitment”) as specifically set forth at the end of this Agreement, which shall be no less than $500,000 (the
“RevOp Minimum}, subject to the terms and conditions contained herefn,

Seciion 2. Selection of Participations.

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

Section 3. L.oan Purchases and Terms.

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

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

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

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

Section 4, Payment of Purchase Money.

4.1 Notice to Fund Tavestment Commitment. Company shall give notice (the “Payment
Notice”) to Investor requesting funds pursuant to the Investor Commitment at the address or to the telephone
nember, facsimile number, or c-mail address of Investor set forth below. The Payment Notice shall identify the
amount of maney (the “Purchase Money™) Investor is to invest. In no event shall Comparny issue a Payment Notice
to Investor for an amount more than the Investor Commitment. Within 10 business days of the Payment Notice,
Investor shall deliver to Company the Purchase Money specified in the Payment Notice by cashier’s check, certified
check, or wire {ransfer. If the Investor Commitment excesds the aggregate amount of all outstanding Investments at
any time during the Program Term, Company shalt have the right to issue one or more additional Payment Notices
to Investor. Each Payment Notice and Investment purchased from the Purchase Money shall be subject to a separate
Repayment Date, as defined in Section 4.3,

4.2 Action following Receipt of Purchase Money from Investor, Upon receipt (“Receipt”)
by Company of the Purchase Money, Company shall (z) pay or cause the payment of the RevQyp Prepaid Interests
(as defined below) to Investor; (b) prepare an assignment of beneficial interest of deed(s) of trust securing the
related Loan or Loans, an endorsement of the promissory note(s), and, if applicable, assignments of other lean or
secwity instraments for the refated Loan or Loans (colkectively, the “Loan Assignment Documents™); (¢) cause t¢ be
recorded, at no expense to Investor, in the official records of the county in which the propetty securing the related
Loan or Loans may be sitwated any of the Loan Assignment Documents required fo be recorded, such as an
assignment of the beneficial interest of the deed(s) of trust; and (d) prepare such “blank™ assignment documents,
directions for release and reconveyance, termination of UCC interests, and other assignment or release instruments
as Company defermines to be appropriate with respect to the related Loan or Loans (collectively, the “Reassignment
and Release Documents™),

4.3 Repaynieni Date of Individua) Investments. The Repayment Date shall be 90 days
from the Receipt, but such funds may be applied to Successor Invesiments subject to the payment of RevOp Prepaid
Interest,

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

Capital Invested RevOp Prepaid Interest
$500.000 - $2,499,000 0.500%
$3,000,000 - $4,999,000 0.625%
$5,000,000 - $7,499,000 0.750%
$7,500,000 +
Section 5. Administration of Purchase Loans,

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

Capital Invested RevOp Interest Rate Per Annum
$500,000 - §2,499,000 10.06%
$3.000,000 - $4,999.000 10.50%
$5,000,000 - $7,499,000 11.00%
$7,500,000 +

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

54 Repayment of Investments. Upon expiration of the Maximum RevOp Investment
Term, Investor shall be entitled to receive any unpaid amount of any outstanding Investments plus accrued RevOp
Interest pursuant to Section 3.2 or Section 6,2.

Section 6, Repurchase of Investments.

6.1 Repayment of Investments. In the event any Investment (including RevOp Interest) has
been fully paid upon the expiration of the maximum RevOp Investment Term (as a result of payments on the related
Loan or Leans), then no further payments to Investor shall be due and Company shail be entitled to file the
Reassignment and Release Docements as provided below.

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

6.3 Optional Redemption of Invesiments, Notwithstanding the foregoing, Company may,
in its sole discretion, redeem an Investment from Investor at any time prier to expiration of the RevOp Investment
Term without payment of premium or penalty by tendering to Investor (a) & repurchase price equal to the unpaid
principal balance of the Investment (afier crediting al! principal payments previously received thereon by Investor)
and (b} any accrued and unpaid RevOp Interest at the time the next regularly scheduled payment on the related Loan
or Loans.

Section 7. Cempany to Service Loans.

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

7.2 Filing of : Reassignment and Release Documenis. Company shall hold the
Reassignment and ielease Documents with respect to an Investment until the expiration of each applicable RevOp
Investment Term. Upon expiration of the RevOp Investment Term, (2) if an Investment and RevOp Interest has
been repaid as a result of payment or the reiated Loan or Loans, or repurchased from Tnvestor by or on behaif of the
Company as set forth herein, then Company is authorized to complete and record (with respect to such documents as
should be recorded) the Reassignment and Release Documents; and (b) if an Investment and RevOp Interest thereon
has not been repaid to Investor nor repurchased from Investor by or on behalf of Company as provided in this
Agreement, then Company shall deliver to Investor the Reassignment and Release Documents.
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7.3 Disbursement of Payments. During the RevOp Investment Term, Company shall be
authorized to receive all payments of principal and interest with respect to any Loan or Loans related to Investmznts,
to reinvest the principal pursuant to Section 3.3 or disburse the principal to [nvestor, to disburse the RevOp Interest
to Investor, and to disburse the balance of any interest in excess of the RevOp Interest to Company.

Section 8. Representations and Warranties.

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

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

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

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

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

{e) Until alf Tnvestments have been paid in full and all of Company’s obligations
hereunder have been fully discharged, Compeny shall maintain in full force and effect ali agresments, rights, and
licenses necessary to conduct its business.

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

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

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

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

() Acknowledges that Investor s fully familiar with the Propram and with
Company and its business, affairs, operating poticies, and prospects and has had access to any and all material
information, including all documents, records, and hooks pertaining to Company, that Investor deems DECessary or
appropriate to enable Investor to make an investment decision to participate in the Program and purchase
Participations.

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

(D) Represents and warrants that Investor, in determining to participate in the
Program and purchase Participations, has relied solely upon this Agreement, the Memorandum, and the advice of
Investor’s legal counsel, accountants, and other financial advisors and has been offered the opportunity to ask such
questions and inspect such documents concerning the Company and its business and affairs and the Program as
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Investor has requested so as to understand more fully the Program and the nature of the investment and to verify the
accuracy of the information supplied.

Represents and warrants that Investor has full power to execute, deliver, and
perform this Agreement and that this Agreement is a legal and binding obligation of, and is enforceabls against,
Investor in accordance with its terms.

(h) Represents and warrants that Investor is an “accredited investor™ as defined in
Rule 501(a} under the Secarities 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.”

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

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

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

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

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

(n) Agrees that Investor will not sell or otherwise transfer or dispose of any
Participations or any portion thereof unless such Participations are registered under the Securities Act and any
applicable state securities laws or Investor obtains an opinion of counsel that it is satisfactory $0 Company that such
Participations may be sold in reliance on an exemption from such registration requirements,

(o) Understands that (i} Company has no obligation or intention to register any
Participations for resale or transfer under the Securitics 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 Securitiss Acf)
that would make available any exemption from the registration requirements of any such laws, and (i) Tnvestor
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 af any particular time.

§2)] Represents and warrants that neither Company, Mortgages Lid. Securities,
L.L.C. ("MLS"), an affiliate of Company, nor anyone purportedly acting on behalf of either of them has made any
representations or warranties respecting the Program or the business, affairs, financial condition, plans, or prospects
of the Company except those contained in the Memorandum nor has Investor relied on any representations or
warranties in the belief that they were made on behalf of any of the foregoing, nor has Investor relied on the absence
of any such representations or warranties in reaching the decision fo participate in the Program or purchase
Participations.
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(q) Represents and warrants that (i) if an individual, Investor is at least 21 years of
age; (ii) Investor satisfies the suitability standards set forth in the Memorandum: (iii) Investor kas adequate means of
previding for Tavestor’s current needs and contingencies; (iv) Investor has no need for liquidity in Investor’s
investments; (v} Investor maintains the Investor’s business or residence at the address shown below; (vi) all
investments in and commitments to non-liquid investments are, and after the purchase of Participations wili be,
reasonable in relation to Investor’s net worth and current needs; and (vii} any financial information that is provided
by Investor at the request of the Company, does or will accurately reflect Investor's financial sophistication and
condition with respect to which Investor does not anticipate any material adverse change.

) Understands that ne federal or state agency, including the Securities and
Exchange Commission er the securities commission or authorities of any state, has approved or disapproved the
Participations, passed upon or endorsed the merits of the offering of participation, or made any finding or
determination as to the faimness of the Participations for public investment,

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

) Represents, warrants, and agrees that, if Investor is acquiring Participations in a
fiduciary capacity (i) the above representations, warranties, agreements, acknowledgements, and understandings
shall be deemed to have been made on behalf of the person or persons for whose benefit such Participations are
being acquired, (ii) the name of such person or persons is indicated below under the subscriber's name, and (fii) such
further information as Company deems appropriate shall be furnished regarding such person or persons.

(w) Represents and warrants that the information set forth herein regarding Investor
is true and complete and agrees that the Company may rely on the truth and accuracy of the information for
purpeses of assuring that Company may rely on the exemptions from the registration requirements of the Securities
Act afforded by Section 4(2) of the Securities Act and Regulation D under the Securities Act and of any applicable
state statutes or reguiations, and further agrees that the Company may present such information to such persons 4s 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 statufes or
regulations or if the contents are relevant to any issue in any action, suit, or proceading to which Company, MLS, or
any agent of any of them is a party or by which any of them may be bound.

{v} Understands and acknowledges that the Participations and the Loans are subject
to a number of important risks and uncertainties as set forth under the section captioned “Risk Factors” in the
Memorandum, including significant competition; the risks gemerally incident to the development, ownership
operation, and rental of real property; changes in national and local economic and market conditions; changes in the
investment climate for real estate investments; the availability and cost of mortgage funds; the obligations to meet
fixed and maturing obligations, if any; the availability and cost of necessary utilities and services; changes in real
estate tax rates and other operating expenses; changes in governmental rules, fiscal poficies, zoning, environmental
controls, and other land use regulations; and acts of God, which may result in uninsared losses; conditions in the real
estate market; the availability and cost of real estate loans; and other faciors beyond the control of Company,
Investor further understands and acknowledges that Participations will also be subject to the risks associated with
the development of real estate, including the cost of construction, the time it takes to complete such construction,
worker strikes and other Jabor difficulties, energy shortages, material and labor shortages, inflation, adverse weather
conditions, subcontractor defaults and delays, changes in federal, state, or local laws, ordinances, or regulations, and
other unknown contingencies.

(w) Understands and acknowledges that the future operating resuits of Company are

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

9.1 Default by Company, The occurrence of any of the following events or conditions shall
coustitute an “Event of Default” by Company under this Agreement:

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

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

(c) The filing by Company of any proceeding under the federal bankruptcy laws or
any other similar statute now or hereafter in effect: the entry of an order for relief under such laws with respect to

Company; ot the appointment of a receiver, trustee, custadian, or conservator of all or any part of the assets of
Company;

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

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

{H The Hquidation, termination, or dissolution of Company if Investor is not
reasonably reassured of timely performance hereunder,

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

() The failure by Iuvestor to timely pay the Purchase Money;

(b) The failure by Investor to timely execute and return to Company the Loan
Assignment Documents, the Reassignment and Release Documents, or such other instruments or documents as
reasonably requested by Company, in accordance with the terms of this Agreement within 10 business days after
written notice thereof by Company te Investor;

()] Any rtepresentation, warranty, or stafement by Investor contained i this
agreement shall have been materially false when made or furnished;

(d) The filing by Investor of any proceeding under the federal bankrupicy laws or
any other similar statute now or hereafter in effect; the entry of an order for relief under such laws with respect {o
Investor; or the appointment of a receiver, trustee, custodian, or conservator of all or any parl of the assets of
Investor;

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

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

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

9.3 Remedies of Investor. Upon the occarrence of any Event of Default caused by

Company (and at any time thereafter while such Event of Default is continuing), Investor may do one or more of the
following;
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(a) Proceed to protect and enforce its rights and remedies under this Agreement, the
Loan Documents and the Reassigrment and Release Documents; and

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

94 Remedies of Company. Upon the occurrence of any Event of Defauli camsed by
Investor (and at any time thereafter while such BEvent of Default is continuing), Company may do one ot more of the
following:

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

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

{c) Refuse to aliow Investor any finther participation in the Revolving Opportunity

Program and/or any other investment program offered by Company; and

{d) Avail itself of any other right, remedy, or relief to which Company may be
legally or equitably entitled, including without limitation damages or injunctive relief, all of which remedies shall be
non-exclusive and cumulative and the exercise by Company of any one such remedy shali not preclude the exercise
by Company of further or additional remedies.

Section 10. Action Upon Agreement.

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

102 Entire Agreement. This Agreement, together with the Loan Assignment Documents
and the Reassignment end Release Documents, contain the entire agreement between the parties with regard to the
subject matter hereof. There are no representations, promises, warranties, understandings, or agreements, expressed
or implied, oral or otherwise, in relation thereto, except those expressly referred to or set forth herein. Each party
acknowledges that the execution and delivery of this Agreement is its free and voluntary act and deed, and that said
execution and delivery have not been induced by, nor done in reliance upon, any representations, promises,
warranties, understandings, or agreements made by the other party, its agents, officers, employees, or
rgpresentatives,

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

10.4  Independent Parties. Investor and Company sach have separate and independent righis
and obligations under this Agreement. Nothing contained herein shall be construed as creating, forming, or
constituting any partnership, joint venture, merger, or similar relationship between Company and Investor for any
purpose or in any respect.

Section 11, Adoption of the Agreements.

11.1  Power of Attorney., By executing this Agreement, Investor accepts and agress to be
bound by the Agency Agreement, the Loan Assignment Documents, and the Reassigmmentt and Release Documents,
Investor further hereby irrevocably constitutes and appoints the Company, with full power of substitution, as
Investor’s true and lawful attorney and agent, with firll power and authority in the Investor’s name, place, and stead,
to make, execute, swear to, acknowledge, deliver, file, and record the following:
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{a) The Agency Agreement, the Loan Assignment Documents, and the
Reassignment and Documents, and any amendments thercto,;

(b} All certificates, instruments, documents, and other papers and amendments
thereto that may from time to time be required under the laws of the United States of America, the state of Arizona,
any other state or jurisdiction, or required by any political subdivision or agency of any of the foregoing or
otherwise, or which Company deems appropriate or necessary to carry on the objects and intent of this Agreement
and to administer the Revolving Opportunity Loan Program as contemplated by this Agreement;

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

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

Section 12, Genceral.

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

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

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

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

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

and reference only and in no way define, limit, or describe the scope or infent of this Agreement or the provisions of
such sections,
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IN WITNESS WHEREOF, the parties have executed this Agrecment with respect to the Investor
Commitment amount of $3,040,000.00 as of the Effective Date of January 2(¢, 2007.

MORTGAGHES LTD., an Arizona eorporation William L. Hawkins Family L.L.P., an Arizona
limited liability partnership

By: é%/ By: ﬁfv, 74 Né-/L

Scott M, Coles Wﬂha L Hawkins
Its: Chairman ad Chief Execative officer 7
?// 7 %;é ﬁ’mﬂ/
Address: 55 East Thomas Road Ome N. Hawkins
Phoenix, Arizora 85012
Its: Tinstees

Address: 7317 E. Greenway Rd,
Scottsdale, AZ 85260

Phone:  (480) 816-6006

Fax: (480} 614-358]

E-mail: scott@pentadholdings.com
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