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THOMAS SCHERN RICHARDSON, PLLC

ATTORNEYS AND COUNSELORS

Phone 480.632.1929

The Stapley Center .

1640 South Stapley Drive, Suite 205 Fax 480.632.1938
Mesa, Arizona 85204 rthomas(@thomas-schern.com
May 12, 2010

Ms. Cathy Reece
Fennemore Craig, P.C.
3003 North Central Avenue
Phoenix AZ 85012

Re:  Termination of Agency Agreements re BU09 and BU11;
Bruce and Alivia Buckley in their individual capacities and as Trustees of the
Bruce Dennis Buckley and Alivia Virginia Buckley Revocable Living Trust dated
June 4, 1985 and amended December 7, 1994

Dear Cathy,

I represent Bruce and Alivia Buckley in their individual capacities and as Trustees
of the Bruce Dennis Buckley and Alivia Virginia Buckley Revocable Living Trust dated
June 4, 1985 and amended December 7, 1994. In their investor account agreements
signed for the above-referenced accounts at Mortgages Ltd., my clients specifically
withheld the grant of discretion to Mortgages Ltd. (See Exhibits 1 and 2 hereto)
Effective March 10, 2005 and June 13, 2005, my clients also signed Master Agency
Agreements. (See Exhibits 3 and 4 hereto). Subsequently, on June 18, 2008, and
September 22, 2008, my clients wrote three letters to Mortgages, Ltd. (See Exhibits 5, 6
and 7 hereto). In these letters, my clients advised Mortgages Ltd. that “it had no,
authority to act on their behalf other than processing payments and payoffs as received,
and paying same to the undersigned.” My clients’ purpose and intent in sending
Mortgages Ltd. the three letters in 2008 was to terminate whatever agency agreement
may have been in effect at the time.

Section 3(b) of the Master Agency Agreements attached as Exhibits 3 and 4 hereto
specifically provide that “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.” As you know, the Buckleys did not
transfer their Mortgages Ltd. interests into the new loan LLCs. Rather, they have
retained their interest. Thus, in addition to the Buckley's affirming the termination of
their alleged agency agreements in 2008, the last sentence of Section 3(b) of the Master
Agency Agreement is most certainly now in effect. Even if the alleged agency agreement
at issue existed and at one time was irrevocable because it was "coupled with an interest,”
the subsequent relationship established pursuant to the Plan left M. Manager without
such an interest, rendering the alleged agency terminable at the will of the beneficiaries

as a matter of law.

Therefore, to the extent they did not already do so in their June 18, 2008 and September
22, 2008 letters, my clients hereby terminate any and all agency powers, authorities, and
agreements that may have previously existed (without admitting that they did) between
my clients and Mortgages Ltd. or any successor thereto. Please provide an accounting of
all fees, costs and expenses incurred, and related to my clients, under paragraph 3(b) of
the Master Agency Agreement.

Sincerely,

THO ERN RI SON, PLLC

Richard R. Thomas

RRT/tw
Enclosures — as stated
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Meer slgarme MORTGAGES LTD.

EXISTING INVESTOR ACCOUNT AGREEMENT

1, Programs Covered.  This Apreement relates (o Pass-Through Loan Participations

{(“Partivipations"™) In loans griginated or acquired by Mortgages Lid, with respect to the Programs sot forth below

dascribed in that ocrtaln Private Offering Memorandum deted July 10, 2005. The offering of Participations is being
mads through Mertgagoes Lid, Scourities, L.L.C. ("MLE"),

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

Capital Opportunity® Losn Program - minimum investment of $50,000.
Annual Opportunity™ Loan Program - minimum investment of $100,000.
Opportunity Plus® Loan Program - minimum fovestment of $100,000.
Revolving Opporiunity™ Loan Progeam - minimum Investment of $500,000.
Performance Plus™ Loan Program - minimum investmont of $300,000,

il

2. Representations snd Warrenties, By cxccuting this Agreement, the undersigned:

(a) Represents and warants that the Account Application and any other personal and
financisl information prevlously provided, provided herewith, or subsequently provided by the undersigned to
Mortgages Lud. or MLS was, is, or will b¢ true and comect,

() Acknnwledges that the undersigned has recelved, and is familiar with and undarstands
the Private Offering Memorandum dated July 10, 2006 or sn earller ptlvnte offering memorandum provided by
Morigages Lid, and MLS (together the “Memorandum™), Including the section captioned "Risk Factors.”

() Acknow!edges that the undersigned is fully familiar with Mortgages Lid. and ity busingss,
affulrs, and operaiing policies and has had accass 1o any and all material informatlon, including all documents,
records, and books pertaining to Mortgages Ltd.,, that the undersigned deems necessary or &ppropriale to enable the
undersigned to make an‘investment declsion in connection with the purchase of Participations.

{d) Acknowledges that the undersigued has been encouraged to rely upon the advice of the
undezsigned*s lege! counsel, sccountants, and other financial advisors with respect to the purchass of Participations,
including the tax considerations with respect thereto,

{e) Represents and warrants that the undersigned, In determining to purchase Perticipations,
has refled and will refy solely upon the Memorandum and the advies of the undersigned's fegal counsel,
accountants, and oihor finencial advisors with respect to the purchase of Partlelpations (including the tax aspects
thercof) and has deen offered the opportunity to ask such questions and inspect such documents a3 the undersigned
has requestsd 50 as to understand more fully the nature of the [nvestment end to verify tha accuracy of the

Information supplied.

(H Represents and warrants that the undersigned hies the full power to executs, dellver, 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 torms,

(&) Represents and wasvants that the undersigned Is an “accredited Investor™ as deflned in
Rule 503{a) under the Securiiles Act of 1933, as amended {tha “Seourlties Act™) and satlsfies one of the standards
sot forth In the Memorandum under the section captloned under “Who May Invest™ and that the undersigned will
inform Mortgages Ltd, and MLS Df any chenge in such accredited investor stalus.

(h) Represents and warrants that the Particlpations owned by the undersigned have been, end
any Participations acquired by the undersigned in x.'he future will be. acquired for the undersigned's own account
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without a view 10 public distribution or rosalc and thet the undersigned with no contrach, undertaking, agréement, or
arrangement to sell or otherwise transfer or dlspose of any Panticipations or any portion thereof to any other person.

4] Represents and wamants that tho undersigned (i) can besr the economlc tisk of the
Participatioms, including (he loss of the undersigned's invostment and (ii) has such knowledge and experience in
business and financial matters, including the analysis of or participation In private offerings and real estate
juvestments, as to bs capabie of eveluating the merits end risks of en Investraent in Participations or that the
undersignad is bsing sdvised by cthers {acknowledged by the undersigned as being the “Purchessr
Representativa(y)” of the undersigned) such that they and the undersigned together are capable of making such

evafuation.

@ Represents and warrants, if subject to the Bmployee Retirement Income Seourity Act
{“ERISA™, that the undersigned is sware of and has taken into consideration the diversification requirements of
Section 404{a}(3) of BRISA in determining to purchase Participations and that tho undersigned has concluded that
the purchass of Participations Is prudent,

(k) Understands that the undersigned may ba required to provide additional current finenclal
and other Information 1o Mortgages Ltd. and Morlgagss LId. Securities, L.L.C. to enable them to determine whothor

the undersigned {3 qualified {o purchase Participations.

0 Understands thet the Partlcipations will not bs registered under the Securities Act or the
securities laws of any stats or other jurisdiction and therefore will be subject to substantlaf restrictions on tranafer.

(m)  Agrees that the undersigned will not sell or otherwise transfer or dispese of eny
Participations or any portion thereof unless shch Participationy are reglstorcd under the Securltles Act and any
oppllcable state socuritias laws or the undersigned obtains an opinion of counse! that it is satisfactory to Mortgages
Ltd. and MLS that such Participations may be sold in relance on an exemptlon from such registrstion requirements.

{n) Undorstands thet () there Is no obligation or intentlon to register any Participations for
vesale or transfer under the Securitics Act or any state securitles faws or to take eny action (inoluding the filing of
reponts or the publication of information as vequired by Rule 144 under the Sccurlties Act) thet would make
avallable any exemption from the regietation requirements of any such laws, snd (i) the undersigned thercfore may
be preciuded from selling or otherwise transferring or disposing of any Participations or any portion thereof for an
indefinite perlod of tine or at eay pacticular time. .

(o) Repressnts and warrants that ncither Mortgages Lid. or MLS nor anyone purportedly
soting on behalF of sither of them has made any representations or waranties respecting the Participations except
thase contained in the Memorandum ror hes the undersigned relied o any representations or warranties in the belief
that they were made on behelf of any of the foregoing, nor has tho undersigned relfed on the absence of any such
representations or warranies in reaching the decision to purchaso Participations.

{v) Reprosents and warrants thet (i) If an Individual, the undersigned Is at least 21 yoars of
age; (1) the undersigned satisfies the suitabillty standards set forth in the Memorandumy; (iil) the undersigned has
adequate means of providing for the undersigned®s current needs and coatingencles; (iv) the vndersigned has no
need for figuidity in the undersigned's Investments; (v) the undersigned maintains the undersigned's busincss of
residence ot the address provided to Mortgeges Ltd. and MLS; (vi} all investments in and commitments to non-
liquid Investments including Participations cutrently owned ate, and aftor any further ecquisitions of Participations
wil) be, ressonable in retation to the underalgned's net worth and curent needs; and {vil) any financlal information
previously provided, provided herewith, or subsequently provided st the request of Mortgage Lid. or MLS dld, does,
or will ccurately refloct the undersigned's finsncial sophisticalion end oondition with respect to which fhe
undersigned does not antiofpate any materlsf adverss change,

{qQ) Understands thet no federal or stele agency, Including the Securlties and Exchangs
Commisston or the securities commission or authorities of any state, hes approved or disapproved the Participations,




passed upan or endorsed the merits of the offering of Participations, or made any finding or determinaticn a3 to the
fairness of the Participutions for investment.

{n Undarstands that the Participations aro sold in rellance on specific exemptions from the
regisiration requiremants of federsl und state laws and that Mortgages Ltd. and MLS are relying upon the truth and
accuracy of the representations, warranties, agreements, acknowledgements, and understandings of the undersigned
In order to determine the suitability of the undersigned to ncquirs Participatians,

® Represents, warrants, and agress that, if the ll‘lldclsilll'l;:d has acquired In the past or
mequires in the future Pusticipations in a fiduciary oapacity (i) the abave representations, wamantics, sgreements,

acknow(edgements, end vnderstandings shell be deemed to have been made on beholf of ths person or persons for

whose benefit such Participations are being ucquired, (H) the name of such person or persons is indicated bolow
undar the subsariber's naine, and (iif) such further Information as Morigages Lyd. and MLS deem appropriste shall
be furnished regarding such person or persons.

(3] Represents and warants that the information set forth herein, or conteined in the
undersigned’s Account Applivation, s trua and complete and agrees that Mortgages Lid. and MLS may rely on the
truth end accursey of the information for purposes of mssuring that Mortgages Lid, and MLS may rely on the
sxemptions from the reglstration requirements of the Sacurities Act rffarded by Seotlon 4(2) of the Securities Act
and Regulstion D umder the Securities Act and of any applicable statc siatutes or regulations, and further agrecs that
Mortgages Ltd. and MLS may present such information to such persons as it deems appropriste if called upon to
verify the information provided or to establish the availsbility of an exemption from registration under Sectlon 4(2)
of the Securitles Act, Reguiation D, or any staty securitiny statutes or regulations or if the contents are relavant to
any issus in any action, suit, or procecding fo which Marigeges Ltd, or MLS are & pary or by which either of them

may be bound.

(W Understands and acknowledges that the Participations are subject to 8 number of
{mportant sisks and uncerieinties ay set forth under the sectlon captioned “Risk Factors” in the Memorandum,
including significant competition; the risks genemtly incident to the development, ownership operation, end rental of
real property; changes In nationa{ and [ocal economic and market conditions; changes in the investimeant climate for
real estale Investments; the avallabllity and cost of mongage funds; the obligations to meet fixed and maturing
obligations, i any: the avaflabliity and cost of necessary wtilities and servioes; changes in real cstate tax retes and
ofher operating expenses: chenget in governmental rulss, fiscal policles, zoning, environmental controls, end other
fand use regulations; acts of God, which may tezult in uninsured logses; conditions In the rea! eatate market; the
svailebility and cost of real estate loans; and other factars beyond the control of Mortgages Ltd. The undersigned
further undersiands and acknowledges that the Participations will also be subject to the risks assoclated with ths
development of real_estate, including the cost of constructlon, the time it takes to complate such construction,
_worker sirikes and other labor difficulties, energy shortages, materinf and labor shortages, inflation, adverse weather
conditions, subcontractor defaults and delays, changes In federal, state, or looal laws, ordingnces, or regulations, and
other unknown contingencles, X

v) Understands and scknowledges that the cepresentations and watrantles contalned in this
Agreemenl must romain frue and correct at any time that the undersigned purchases any edditione] Participations
and that the payment for any additfonal Participations will constitute such a rcconfirmation of the truth and
correctness of the mpresentations and warrantics contairied in this Agreement. .

(w) Understands and acknowlsdges that the success of any investment is impossible to

predict and that no fepresentations or warnantles of any kind ave mede by Mortgages Ltd. or MLS or any of their

afilliates with respect to the prospects of the investment or the ultimate rate of retum on the Participations.
3. °  General Informatlon. Purchaser Representative. Please check (&) or {b) below:

{a) (DX The undersigned is not relying upon the advice of & Purchaser
Representative, such as an attomcy, accountant, or other advisor, in meking a
finsl Invesimeant dechalon o purchase Particlpations. The undersigned believes
that the undersigned has sufficlent knowledge and experience in financiel and




9! .

businoss inatters to bo capsble of evalusiing the merlts and risks of an
Investment |n the Participstions.

) { ) The undersigned does not have sufficlent knowiedge and experience in
. fnanciel end business metters as required above. The undersigned intends to
rely on and hereby designates as the undersigned’s Purchaser Reprascntative the
Individuni(s) named below to assiat tho undersigned In evalusting the rlsks and

merlts of an Investment s Participations. The undersigned suthorizes
Mortgages 14, to fumish such person with a Purchaser Rapresentatlve
Questlonnaire requesting certain information regarding hls or her expertise and
beokground and the undersigned agress to fumish such questionnaire fo

Mortgages Ltd._
Name of Purchaser Representative:
Address; R
Ocoupation:
Employer:

Tf ttem 3(b) i5 checked, each Purchaser Representative must complete a Purohaser Ropresentative
Quostfonnaire.

4. Adoption of the Agency Agreement. By executing this Subscription Agreement, the

undmlgne-d accepts and agroes to be bound by the Agency Agreemen ided to ers) which Is sn
oxhibit to the Memarandum. The undersigned further horeby irrevocably consti end appoints Mortgages Ltd,

with full power of substitution, es the undersigned’s true and lawful sttomoy and agent, with full power and
suthority In the undeesigned®s nams, place, and stend, to make, oxecute, swear 1o, acknowiedge, deliver, file, snd
recond the following: )

(&) The Agency Agreement and amendments thereto;

(b)  Any Assignments of Beneficia! Participation in Deeds of Trust, Promissory Note
Bndorssments, Assignments of Assignment of Deeds, Leases and Profits, and Assignments of Assignments of Reats
mu!r:oma Lid, deema necessary and appropriate to effoctuate the purpeses of the Programs and the purchaese of
Part!oipatlons.

(& All certificates, Instruments, documents, and other papers end amendmants thereto that
may from tms to time be required under the laws of the United States of Americs, the state of Arizona, any other
state or Jurisdiction, or required by wny political subdivision or agency of any of the foregoing or otherwiss, or
which Morigages Ltd, deems appropriats or necessary to carry on the objects and Intent of the Programs and the
purchase of Participations; ]

{d Al conveyances and other Instruments that Mortgages Lid, desms appropriale to effect
the transfer of Participations.

{e) Unfess avthorlzetion is withheld by so indicating below or in another written document to
Morigages Lid. or MLS, the undersigned hereby authorizes Mortgages Lid. (o be nemed a3 the
lenderspayee/benciiciary as agent for the undersigned in the deed of trust or deeds of trust or mortgage or morgeges

seouring the Loan or Loans ind other documentation reiating to the Loans.

morlz_sﬂon \flhhelql_ 3
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This power of sttomey granted hereby shall bo deemed o be 3 powsr coupled with an Interest, shall survive the
death, legal incapecity bamknuptey, merger, sulc, dissolutlon, termination, or other fundamentai changs of the
undersigned, and shall survive the delivery of an assignment by the undersigned of ail or awy portion of the
undorsigned’s Participations or any Interest therein axcept that, when the assignes thereof has bean approved by
Mortgages Ltd. 25 » Participation holder, the power shall survive the delivery of such assignment with respect to the
assigned interost only or the purposa of enabling Mortgages Ltd, 1o executs, acknowledge, ané file any instruments

necessary lo effect such substitution.

5. Autherization to Purchase Following Verbal Instructions. The undersigned hereby authorizes
Mostgages Lid. Securities, L.L.C., as the undersigned's agent, to accept the undersigned's orul instructions (8} to
purchase Pasticipations in Loans securcd by deeds of trusts or mortgages on the properties underdying the Loans so
long as the Pasticipations are within the parametess desoribsd in the Memorendum and (b) te apply payof? procesds
of Participatlons ta purchase Participations in other Loens withie the parametars described in the Memorandum or to
forward the cash proceeds thereof to the undersigned, By executing this Agreement, the undersigned alic
acknowledges and confirms the following:

(v) The undersigned -understands and acknowlodges that Mortgages Ltd. will have the
authorlty, based upon the undergigned's oral Instructions, to make various determinations and take varjous actions
with Loans with respect 1o the Participations currently owned or owned in the future by the undersigned, includ(ng
extending the terms of the Loans, madifying the payment torms of the Loans, rcecpling prepayments on the Loans,
releasing a portion of the colleterat securing the Loans, and atherwlse dealing with the Loans on behalf of the

undersigned.

4} To the extent that the undersignad requests with respect to & Loan, the undarsigned
undarstands that tho undersigned will have the opportunity to (i) review the Property Information Sheet for the Loan,
which desoribes material information about the Loan snd the doed of trust or morigage securing the Loan, (i) to
review Mortgage Ltd.'s entire toan file with respect to the Loan, which conieins information and documentation
concerning the Loan, the rcal property underlying the Loan, and the Borrower under the Loan; (ilf) to ask any
questions the undersigned has sbout the Loan end such documentation; and {iv) the undersigned will receive
answers to any questions that the undersigned mey have,

To the extent that & repressatative of Mortgages Ltd, Securities, L.L.C. Is unable fo contact the undersigned
following the payoff of a Loan with respect to which the undersigned owns Particlpations, the undersigned
suthorizes Mortgages Ltd, Securitios, L.L.C. to apply such proceeds to the Cepital Opportunity Loen Progem for ils

* minimum investment period pending oral instructions from the undersigned for the application of such proceeds

after such minimum period.

6. Grant of Discretion. Until rovoked st any time in writing, the undersigned horcby grants
discretion to Mortgages Lid., In lts sole discretion, fo select for purchase and salo the Loan or Loans with respect to
which the undersigned scquires Participations. Without limiting the foregoing, the undersigned undorstands thet this
geant of discretion will give Mortgages Ltd. the authorlty, In in'sole discretion, to meke varlous determinations and
take varlous sctions with Loans with respeat to Partlcipations to be acquired, scquired, or sold by the undersigned,
including extending the ferms of the Loans, medifying the payment torms of the Loans, accopting prepsyments on
the Loans, releasing & portion of the collnteral securing the Loan, and otherwise dealing with the Loans on behalf of

the undersigned.

Discretion granted
7. Disclasure of Existing Power of Attorney. Please indloate If the Undersigned has granted a
power of atiorney with reapect to Mortgages Ltd. invastment products.

0 Yes X No

If'yes, pleasa attach a copy of the document.




8. Miscellaneous.,

() Choice of Law. This Agreement and all questions relating to its validity, interpretation,
performance, and enforcement, will be govemed by and construed In accordance whh the laws of the state of
Arlzons, notwithstanding any Arizona or other conflict-of-faw provision to the conivary,

) Binding Agreement, This Agreement shail ba binding upon and inure to the benefit of
the partles hereto and the respective hoirs, personal representatives, successors, and sasigns of the parties hereto,
except that the undersigned may not assign or transfer any righis or obligations under this Subscription Agresment
withowt the prior written consant of the Morigages Lid,

(o) Entire Agreement, This Agroement contains the entire understanding between the

parties hereto with respect to the subjoct matter hereof, and suporsedes all prior and coniemporaneous agreements
and understandings, inducements, or conditions, express or implicd, oral or written, excopt as harein contained,

{d Dispute Resolution,

()] This section epplies to any controversy or claim erising from, refoting to, or in
any way connected with this Agreemant, the offering of Participetions, the Loans, the Agency Agreement, or any
other dogumenty relating to the Loans,

(ip In the event of any such controversy or claim, the parties shal! use their best
offorts to settla the controversy or clalm. To this effect, thoy shal) consult and negotiate with ench other In good
faith and, recognizing their mutual interests, attempt to reach & Just end equitable solutlon satlsfuctory to both
parties. 1f they do not reach such solution within a perlod of 60 duys, then, upon notice by either party to the ather,
8l! such controversles or claims shall submitted to medistion administered by the Amerlcan Arbitration Associatlon

under lis Commerclal Mediation Procedures,

(fil)  in the event that mediation does not result i a resolution, any party that still
wishes to pursus a controversy or cisim ahall flrst notify the other party in writihg within 60 drys after the
mediation. Upon recelpt of such notice, the receiving party shall elect, in its aofs and sbsolute discretion, to compel
the disputs either to cowrt for litigation pursuant to this section or to arbltsation pursuant to this section. The
receiving party shall notify the other party of the eleetion within 16 days after receipt of the notice.

(v)  Tn the event that the dispute Is compelled to arbitration, the partles egree to
submit ths unresolved coniroversies or claims to arbitratfon adminkstered by the American Arbitration Assoolation
tn accordance with ity Commercial Arbitration Rules, and judgment on the award rendered by the arblirators may be
entered §n any court having Jurisdiction thereof. Within 15 days sftor tha commancement of arbitration, each party
shall select one person 10 act ss arbitrator and the two selected shall select s third arbitratoc within fen days of thelr
eppaintment, |f the arbitratars selecied by the parties are unable or fail (o agres upon the third arbitrator, the third
arblator shall be selecied by the American Arbltmtion Association. The erbitrators will have no suthority to award
punitive or other damagas riot messured by the prevailing party’s sctual dumnges, excopt s may be required by
statute, The arbitrators shall not award consequential damuges. Any award i an arbitration initfated under this
alause shall be limited to monetary damages and shall Include no injunctlon or direction to any party other than the
dircction ta pay a monotsry amount. The arblirators shall award to jhe prevailing party, if any, as determined by the
arbitrators, ali of its costs and fees, “Costs and fees™ meen )l reasonable pre-award expenses of the arbitration,
inciuding the arbitvators’ fees, adminisirative foes, fraval oxpenses, out-of-pocket expenses such as copylng and
tolephiane, court costs, witness foas, and atfomays® fees. Except as may be required by law, neither s party nor an
arbilrator may disclose the existence, cantent, or resulis of any arbitration hereunder without the prior written
consent of the other parties, The place of arbitration shull be Phoenix, Arlzona,

{v) In the event that the dlspute [s compelled to court for litigation, the parties agree
that the unregolved controversfes or claims shall be determined in faderal or stats court sitting in the clty of Phoenix,
and they agree 1o waive the dofense of inconvenient Ryrum and &y right to jury trial,
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IN WITNESS WHEREOF, inending to irrevocably bind the undersigned and the heirs, personal
representatives, successors, and assigos of the undersigned and to be bound by this Agreement, the undarsigned is

pxecuting this Agresment an the date indicated.

Dated: M, 2257

Por Mongages Lid, Secunitiee .L.LC useaoly

ACCEPTED:

09042006

Name In which ln&lvidual investment Is to De Registersd:

Print Name of Individusl Investor:

[ DB— 2 ¥ ]

re of Individual Investor:

Print Nams of Individuat Co-Investor:

\WIA VIgbiM], [P

Signature of Indlvidusl Co-Investor:

s Y ]

Nams of corporate, partnership, Himitad liability company,
trust, quatifled pension, profit shering, stack/Keogh, or
401K Plan Investor:

By

(Name of first executing party)
By: :

{Signalure of first executing party)
Its:,
By:

{Name of second éxeouting party)
By:

(Signature of second axeculing party)
Its:




EXHIBIT 2



menmm s e A U
LG Accaunk Mouber HIEL
Magagieg Directas RER
nﬂu-ﬂnmmmm bythis
acventa, ool BEOOME) TR

MORTGAGES LTD.

—
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mamnmmmmmwmhm ("Lom")oﬁzhnﬂdor
mawwmmmwmemmmmmomw
MnMMWPMMMm&W Oppo:mwn‘mrmsrmandthe

Performaneo Pns™ Koxn Frogram. Whmmwmmmwmmoﬁm
viliich descxibes the

from time to time pursuant to Mmhmmrhmutnammmwmr 10, 2006,
Pnﬂdpmmmmwmmwmmammum «4is Agreemeut should ba returoad

MORTGAGES LID. SECURITTES, LL.C.
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MORTGAGES LTD.
EXISTING INVESTOR ACCOUNT

Programs Covered. This Agrcoment ielstes 1o Pass-Through Loan P
(“Participations”) In loats originated acqlmdbmegosLﬁ.vﬂﬂ:mpeoth the Programs sst forth below
described {n that certein Privats Offering Memorandum deted Tuly 10, 2006. The offering of Participations is being
mmmmmsmsm,m. . '

Tho undersigned is participating in the Program or FPrograms set forth bolow:
ﬁ: mpﬂnmppomn!tyﬂl.ommgm —mhmmmdﬁom. -

PRSSEE—
dr———

———rt-

2. Reprosentntions snd Warrantizs, By executing this Agrosment, the undsrsigned:

- {® Wmﬂwmmhwmmmmﬁuﬁmmewmnﬂmd
finmcial information previously provided, provided herewith, ot subsoquently provided by the undemsigned to
Wmammnwwmbemmm

®) mmwmmmmmmmummwm
ﬁommmWWW,MGrnuﬁum oﬁrhgmmmdlmpmvﬂdby
Wlﬁ.mdmmymm"mmﬂ. mlunlhsﬁuswﬂmapdmd“mlkl'm"

) mmeanwmmmmmm

()] Acknowwﬁnﬁaundmlmedhnheenmmmdmuhmpmmadﬁmoﬁho
undernignsd’s Jegal counsel, accountants, aud other fmatclal advisuss with respect to the purchase of Paxticipations,
nciuding the teo ounsidsrations with respect theroto.

acoountants, m‘mwuummmmmmmormﬁﬁp&m (including the tax aspects
MﬂmmMﬂWmﬂMMdeMthmw
?mw”.uwmmmMymmﬁmw and to verify the acourecy of the

(4 Wmdwmmmmdm@odmmwmwwexumdd&w,m!
pufomthkmmmtmdthntmsummmtﬁsuylanﬂbhmobupﬁmo&mdh enforcesbls sgainst, the
undersignsd in sseordance with ite terms.

) @ mmmmmmmwhm“ammhw’ummm
Ruls 501(a)mdu&o8mlﬂsﬁ.ﬂofms.ummdnd(ﬂm“smnlﬁu Acy®y and satisfles ond of the standards
mﬁnﬂ:h&am&mmhﬂusﬂﬂmmpﬁmﬂmﬂnwmw and thet the undersigned will
mmmmmnimm&wmhmhmm&dmmm

® Represents wmnd werants that the Participations owned by the undersigned have becn, and
any Participations acquired by the undarsiged fn the future veill be, aoquired for the undersigned’s own account



without avbwtoelfublic distritartion or resale and that the wodersigned with 0 conteact, uadarteking, agreement, of
aTangament to § o otherwiss transfer ot dispose of any Participations or any portion thereof to any ofhor pars.

Wmmmmm@mmmmﬂumﬂemdm
nruoipnﬂom,huludinamlmofmnmdmed'nmvommmd(ii)huaudnmwmdznmda:peﬁmah
businmmdﬁmnchlmaminolndiuﬁaoanulysiso!orpuﬂoipuioninprhmtoufﬁﬁnslmdmtlmm
mmu,uwhcapabhnfwmmgtkemmmdri:hotmlnvamontiuvm-tiﬁpmmsormattbe
wdersigned i3 being advised by others (scknowledged by the undorsigasd a3 being the “Purchaser
mpllr:mﬂve(ay' of the nndersigned) guch that they and the vndersigned together ars capable of making such

) R@Mudwmmh.ﬁnﬁmmﬁewmmmmm
mﬂ,mmwmmofnﬂmmmmmmmmwmmmm of
Saction 404(2)(3) ofmhamhﬂngmwmdpsﬂmmdﬁutﬂmwmmedhas conchuded that

-the purchiase of Participations is prodmt. |

119] mwmwmﬁmymmmmm-wﬁmmmmmm
mmmmmﬁmwmwmmmwm Securities, 1.1.C. to ensbis them to determine whatber
e underrigned is quatified to purchave Partiolpations. :

o Unﬂuﬂnﬁﬂutﬁn?nﬂdpnﬂmwﬂlmtbﬂmglﬂeﬂmﬂ&rﬁeSmﬂuAntwm
unﬂﬁesmﬁmducwomﬂjumﬂmmdwwumhjwmmmﬁﬂmwhmumm.

{m) As:onﬂuﬁwmdnignedwﬂlnotunormtmm«dnpmofmy
mmmmmpmwwmmmmmmmdwmaamﬂu Act and any
applicable gtate secuzities iaws orﬁnundmigmdobuksmophimo!wmolmnil satisthetory to Mortgages

Td. and MLS that such Participations may be sold in zelianos ¢n an mpnonﬂummhmgmrdionnq\mwn.

(o) Umma)ﬁmhmobﬂyﬁonormmnﬁmwnmmrnﬁo!plﬁmm
resale or trangfdr undst the Securftiss Aﬂmmmmmummuyuﬂm(wudhsmﬂmof
mmorﬂwwbﬂm&moﬁnﬁmlﬁuunqumdbym 144 under the Seowitios Act) that would make
availabls any exeguption from the uﬂm:ﬁnnnq\nmmtsofmnnhlawn,md(ﬂ)ﬁe undersigned therefore may
bamﬁMﬂmuMwMWﬁ:ﬁsuMuﬁny?ﬂdpMumyywﬂuWﬁrm

{© Wmdwmﬂntnmuwl:&o:MnmmyoMpmymem
mmbmorumtof&mhumdnwmm or wanesntiss respocting the Participations sxcept
fhnse contained in the Memorsndum por has the undarsigned elied onanyupmmﬂmurwmnnﬁeshthﬁﬂkf
that they were made on bohalf of auy of the Sregoing, 2or hes the undessigned relied on the ahaence of sny such
Mmumnﬁuhmﬂn;ﬁodwhhnhpmmﬂm.

@) wmdmuumﬂmmmmmpunumzl yemrs of
up;mmmmmmwmmmaammmmcﬁnmmmm
adequate means dwmmmwsmnmmmmmﬁv)m has no
mmmwmmmmipd'-mm(v)mm@umwmmwm busicess or
regidence et the -dﬁmwﬁﬁmunwmmm;(vnﬂl fnvestmeats in and commitmonts to non-
liquid investments hmmrmmmMummmemmuruﬁdpﬁm
wﬂl_bo,moamblahﬂnﬁmhhmﬁuﬁuﬁ'&nﬁmﬁmdowmmdnmd(@wwmﬂm
previonsly provided, provided herewith, mmﬁnqmthwﬁednthenquutofmowm or MLS did, does,
wmmmmmw'snmmmmmmmmmmwmm
mduﬂgupddounntmﬂolpmmymmi-ladmm

@ mmmnomumm,mmumsmiﬁummme
Commission or the sscmrities commission ar autharitles of any state, has np;n-ovedordmppmwdmemuﬁdpm.



Ppassed upon of endorsed the merite of the offering of Participarions, ormadeauyﬂnding or determination as to the
Nuimoss of the Partiolputions for investment,

()] Undsrstands that the Participations ere sold in reliancs on specific exemptions from the
registeation vequivements of feders] and state laws and that Martgnges Ltd and MLS are telying upon the truth and
acouracy of the reproseutations, warrantiss, sgresmenty, acknowledgsnients, and understandings of the mdmlgmd
in order to determine the suitsbility of the undersigned to acquite Partiofpations.

® Represonts, Warnanta, and agrees that, if the undecsigned has zcquired in the past or,
soquires in the future Participetions fn & fidvolery capacity () fhe sbove ropresontations, wamanties, agresments,
scknowledgements, and understandings shall be desmed to have been made on bahalf of the person or persons for
whosa benefit snoh Particlpations are being soquired, () the.name of nuch persor or persony Is, indivatsd below
undor the subscribar's name, sad (if) such fiwthar information as Mortgages Ltd, and MLS deem appropriate skall
be fumished ragarding such perzon o persons,

® Represents and ‘warrgits thet the infwmation set forth herein, or contained fn the
mduﬁpad’sAcmlmtAppllmim, is truo and ocmplete and sagrees that Morigeges Lid. and MLS may rely on the
truth sod acourecy of the fnformation for purporey of asmuwing thet Morigages Lid, and MLS may rely on the
mm&mwammmmwmm)omnsmmm
D under the Secnritias Act end of any applicable stats statutos or vagulations, and further agreos that
mend. and MLS may presont such information to mch persons as {t deemns appropriste if calied upon to
verify the information provided or to sitablish the availability of an axemption from registtation under Section 4(2)
of tha Securities Act, Regulation D, or auy state seourttics statutes of regulations o #f tha contents are relevant to
myi;usmmym , muit, or proceoding to which Morigages L4l or MLS are & party or by which either of them
1y bo boumd.

o) Undsrstends snd acknowledges that the Participations are subject to & oumber of
Impumﬂdumdmmﬂhﬂuu:ﬁﬁm&mduﬁnmmﬁomd‘mmm‘mmmmwm
including significant competition; the vigke geaarally fucldent to the development, ownership oparation, and rental of
mwwmmmmmmcmmmmmmmmmmm
real esiate hvestments; the availsbillty and cast of morigage fiuids; the obligations to mozt fixed md maturing
obligations, if xny; the avaflability sud cost of nooessary utilities and sarvices; changes in real agiate fax rates and
ofhiax opersting eopennes; changes in governmental rules, fisosl policies, zontng, envirommental controls, end other
Iand use regulaiions; oty of God, which may result In uninsued losses; canditions in the real estaie market; the
avadlability and cast of real sstabs Joans; and other fictars bayond the confrol of Morigages Ltd, The undersizned
fiuthey undenstands and thet the ¥artivipations will alzp ba subject to the risks assoclated with the
development of real catsts, the cost of comstruction, the time ki takes to complste such construction,
wotker steikes and other Inbor difEoultiss, enargy shortagss, material and labor shortages, infiation, adverse weather
conditions, subcontractor defaults avd delays, changes i faderal, stats, or local laws, ordinemces, or regulations, and
ather unkoown contingenciss,

™ Undorstands and acknowledges that the represontations and wawrsatica contalned fn this
Agreement must remalu true snd correct at any time that the undersigned purchasss amy sadditional Partiofpations
and that fhe payment for sny addftionsl Partlcipations will, constitute wnch 2 reconfimation of the truth snd
correciness of the representmions and warranties comtainect in this Agreement.

(w)  Understands and soknowledges fhet the success of any investment is impossible to
prediot and that no represeafations or warranties of any kind ar meds by Mortgages Ltd, ar MLS or any of their
affiliates with respect 10 the prospeots of ths investment or the uitimate rats nf refirn on the Participations.

3 General Information. Purchassr Represantative. Please chedk: (1) or (b) below:

@) The undersigned s not relying upon the advice of & -Purchaser
such a2 ap, pltomay, accountant, or other advisor, in muking =

tinal nvestrent decision to purchaze Participations. The undersignad belleves

that the undersigned bus sufficisat imowledge and experienics in financial and



Wmmﬁ'upuadmmmmmmksafm
sovestment in the Pacticipations.

® { )Thhundnﬂmddnnnothlwsmluﬂknthgoandmpedmuin
¢nd business mattess as required Above. The intends to
rely on and boreby designtes as tho underalgoed’s Purchaser Representative tho
individuel(s) nemed belaw to asslst tho undsrsigned in ovaluating the xigis and

mers of sn investment in Participutions. The dersigued

Mortgeges Lt
Nams of Purchaser Represantativel
Addvess:_.
Ocoupation:
Employer:,

IF Hom 3(b) I checked, ewhwsepmemﬁvl must complets ¢ Purchaser Representative
Qustionmaire. .

4, Adoption of the Agency Agresment. BY executing this Subscription Agrecmient, the
Wmﬁmwnumwmwmwmmmmﬁnm
exhibit to the Mstorandum. mwmwmyymmmmumwm .
mqmwﬂMmMmuManmmmenﬂqm.vﬁtﬁme
mmmmdmlwd'smphnndnud.mmah,oxm.mutn.ukmwhdmwv&.ﬂh,md

() MWWMMMW:
® ‘mmwofnmﬁdﬂruﬂewmngedsof'mst,WNm

{©) mmmmm.dmmmowmmdmwwm
mw&om'&nnmﬂmtbonqukadmd&ihshmoﬂhomﬂhdsm of Auerica, ts stats of Acizons, auy other
Moorjnﬁudloﬁm,mnqlﬁaabympnﬁﬁdmhdlﬂmnwwdw of the foregoing or otherwlse, or
mmmmwwwwmyummmdmamrmmm

(%) Uﬂwmﬁzﬁmhmmwnmmmhworhmmmmmto
I&d.orms.thnmdmlsnﬂﬂhmbymﬂmhuuuwmtobanmdum
mmdu&dmwmottgaseormmw

documentation relating to the Losns-
. Authorization %ﬁ% -




Mwwnfmmmdm:hﬂhdomoﬂmbeammhdwﬂhmmmﬂmﬁwm

d»zﬁ, Tegal incapacity bankruptoy, mErger, gale, dissolution, termination, or other fandamental change of the
vl

nndshum\dvethedﬂlmyofmmlgmmbymmﬂmlwdofmmwporﬁonofﬂw
undensigned’s Partivipations or any interest thecein except that, when the assignes theroof hes been approved by
Mo:tgagul.lﬂ.uI.Pntlcipnﬂonholdu.thepownMamﬁwmsduﬂvuyofmchm[pmmwnhmpectmﬁe
assigned Intersst only for the purposs of ensbling Mortgnges Lid. to exscute, scknowledge, and fils any Insteunents
nogessery to effuct such substitution. .

LA Authorizstion 1o Parchase Following Verba) Tustrucons, ‘The vodsrsigned hareby authorizos
Mostgages Ltd. Securities, L.L.C,, a8 the ypderelpned’s agent, to agoept the mndersigned’s aral instructions @) o
i ﬁxlnmmmudbyd»dwfhmﬂummonthamwﬁmmdmlyhgﬁmhmw

forward the cash proceods thereof to the undersigned, Bymuﬂngﬂdanmmm.ﬂmmdmlgnedalw
sclmowledpes and confirms the following:

2 WMWMMMMWINWMWWMHM&ﬁo
M.meMW’smmmmmwmmvanmm
with[mmwl&mpectm&arnﬁdpmomnmmﬂyowmdmmmmﬂmbythnundmigmd,imlﬂdmg
cxtending the terms of the Loans, modifying the payment terras of the Loapa, accepting prepayments on ths Loans,
taleasing a portion of the ooﬂmalsemmmnmna.mdothmmﬁndulingwiﬂamm on behalf of the

) Tommmummdmummmnunmmdmw
understands that the undersigned will bavo the opportanity to (3) review the Property Information Sheet for the Loan,
wlliuhdsnrlbummmmmubmmmeauofmmmmmmmemm)w
roviow Mortgage 1ad's entire mnmmwmumwmmmmwmmn
mmmm“,mmmmmmmmmmwmhmfﬁ)wukm
wmmmmammmmmﬂmmmmmﬁm;mmmmmwmm
mmswers to any questions that fh andesslgned mey bave.

Toﬁcmmnnrmummofummumsm,m.c is mmable to contact the undaesignad
Mowh;ﬁepmﬁof:umwﬂhmtowbid:mmmﬂ owna Participations, the

authorizes Morigages 14d. smmc.mmmmmznmmmwmmmmm
mhhmminmmpniodpmdhsmlhmuuﬁmﬁmmomdmigmdforﬂu application of such proceeds
after such mainfmum period.

6 Graut of Dizcration. Umumnhdnmﬂmohwﬂmmmauﬁpsdhmbygmm

‘Mmiummum.hmmhmmmmmanmmmm or Loans with respect to

which the widersigned scquires Participations. mmmwﬂ.mmwmm
ymtnf:ﬁsueﬂmwmgleoﬂpguIM.ﬁenu&nﬂty.himmdimﬁm,bmnhvn‘inusdmmcnland i
mkovaﬁuuamiomwﬂhmmmpntwruﬁdpaﬁmwbewmm ar sold by the undersigned,
ineluding extending the terms of the Loans, modifying the paymen? tar1ag oFthe Lokns, accepting prepaymonts on
ummmnmmofmmmmommmdmm with the Loans on behalf of

18 undersigned.
Disoretion granted Dhuuﬁnn% w"mm:;: . (

1 Disclosure of Existing Power of Attorney, Plesse indicate if the undersigned bas granted 2
powar of attornsy with respect to Mortgages Ltd. investmant products. -

[ yes R No

If yts, ploase aftach a copy of the document.



alidity: im;uwihm
of th8 State of

8. Mkeoumaou:.

Choiceof 147 This Mmﬁl\\ quostion® cotating 10 15
perionnstss snd.(?uiwom‘- will be yernod Y md@me" §o pocordsses with e W
Duxtzonsy any Axizone O ot -Wwp’omimtomwnrﬂ.

Agreest® % Tﬁlwmﬂbobinmwm a_ndan\nmmemnﬂmi
@.3:5 ml:::;:&w hain®, p:nond tepzﬁ,wm% SuCCoRsers nd essiEt of e ﬁ;p:lﬂ mu::»‘
y Maw;‘fg wﬂshﬂombugsﬁ“nsmdﬁﬂnssm Agroee
entitd und,,.mnrlm priweeR «e




IN WITNESS WHEREOYF, itending to irrovoeably bind the undersigned sod the beirs, personal
represeotatives, mmmmd»dmdtbamduﬁ;udmdhbebmdhyﬂﬁswmmthnmdmimedh
munﬁngﬂﬁsmmmonshodmwliomi

Dl el 20, 9207

Name in which [ndlvidesl Investment Is to Bo Rogisteed:
Bushiey JRA AcctHIXKXEK ,
. PrintMame of Individual Investor:

Brosp . Busidey
of Individital Investor:

Print Nams of Fndividns] Co-I

SEP 0 42007

O/0612006
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“

e \_M_f\STER AGENCY AGREEMENT
. M, ‘Eﬂ_‘e_ctivo: March 10, 2005‘

"Beneficiary:  Bruce Dannis Buckiey and Alliia Virginia Buckléy, Trustess of The
Bruce Dennis Buckioy and Alivia Virginia Buckisy Revacable Living Yrust dated June 4,
4985 and Amendod Dacember 7, 1994 ¢ y

Agent™: Mortgages Ltd., an Arizona corporation. '

Y

In consideration of the reciprocal promises contalned herein, Baneficiary and Agent
{collactivaly, the "Parties™) heraby agree 1o the following.

1.  APPOINTMENT AND AUTHORITY OF AGENT

Beneficlary hareby appolrits Mortgages |td. to act as Beneficlary's Agent with regard to
the Loans. Benefickary authorizes Agent to perform any and all of the foliowing tasks on
Benoficlary’s behalf at Agent's sole discretion.

a.  Account Servicing. In arder to facilitete Agent's menagement of Beneflclary’s
investment in the Loans, Agent may:

. Request from Beneficiary, Beneficiarya percentage ratio of any delayad
fundings or Equity-Flex™ Advances to Trustor under the Loan Documents, which funds
Benseficiary shall deliver to Agent within 3 business daya to be held or disbursed by Agent
pursuant fo the Loan Documenta. In the event Beneficlary falls to tranamit such funds to
Agent within the time period set forth, Agent may, at its option, do the following:

(a) Divide Beneficiary’s totat funding by the face amount of the Loan to
determine Beneficlary’s cumant percentage ratia and transfer to a new invastor the
difference belween the Beneficlary's assigned percentage rate and Beneficiary’s
current psrcentage ratio; or

(b} Liquidate Beneficlary's invastmen! in the Loan and iransfer ali of
.Baneficlary's assigned percettage raflo in the Loan fo a new bensficiary.

(2) Recsive and hold the original Promissory Notes, Deeds of Trust and all
" other documents executed by the Trustar in connaction with the Loans (collectively, the
. “Loan Documents");
(3) Sernvite and administer the Loans in any manner provided by the Loan
- . Doouments; . ’
{4) Receive and process any and all Loan payments from Trustors or cther
payers {"Trustor payment”} as follows:

(8}  Upon raceipt of a Truster payment, deposit that payment in an
account held by Agent, and transmit or deposit the appropriate check to
Beneficlary, '

(b) At Agents discretion, Agent may delay disbursing funds to
Beneficiary from payments received by Trustor until Trustors funds are collected
by Agenl’s depos!tory Instiution,

{¢) It a Teustor payment is returned for any reason by the drawee
financlal Institution, Agent may send a notica to Truslor requesting payment of the
past due amount at the default interast rate.

(%)  As=sess, recoive and process all fees and charges set forth in the Loan
Documents including, but not limited to, administrative fees, noflce fees and late charges;
{6) Apply any sums rsceived by Agent lo the fees, costs and expenses
Incurred or assessed by Agent before applying to the balance of the Loan account,
These fees, costs and expenses include, but are not ilmited to, notice fees, service fees,
administrative fees, Inspection feas, appraisal foes, expert fees, atforneys' fees, litigation

£ 2004 Merlgages Lid.



* AGENCY AGREEMENT - BUGY
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coats, forca placed insurance premiums, late charges and guarantor collsction expenses
_{as described hereln);
(T}  Recelve and retain deposis under the Loan Documents as Impounds for
tha payment of the following:

{a) Future payments due;

{b) Tuxes and assessments;

{c)  Construction;

{d} Insurance premlums;

(¢) Extension fees;

(ft  Administration fees; and

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

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

(8) Evaluate, effeciuate and process an assumption of the Loans, and assess
and recelve an assumption fae and/or an interest increase, as provided In AR.S. § 33-
806.01 or any successor stetute; and

(8)  Execute, file and recond any and alt documents which, at Agent's discretion,
are necessary to facilitate Loan servicing, Including, but not limited to, daeds of release
and reconveyance (full and partial); indorsements and assignments of Loan Documents;
corrections, amendments, modifications and extanslons of Loan Documents; disclaimers;
financing statements; assumptions and varlous cerdifications,

(10)  Upon Beneficlary's request, hald funds fram 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. Coliection. In order to protect Beneficlary's intarests in the Loans, Agert may;

{1}  Comespond diractly with Trustora at any tims on any matter regarding the
Loan Documents including, but not limited to, sanding notices of delinquency and defautt,
and demands for payment and compliance,

(2)  Incur all fees, costs and expenses deemed necessary by Agent to protect
Beneficlary’s interasts under the Loan Daguments.

(3)  inour all fees, casts and expenses deemed necessary by Agent to protact
the property securing the Loans (the “Trust Proparty”), inchuding, but not Iimited to,
insurance premiums, recelver fass, propetty manager fees, maintsnence expenses and
security expenses.

{4)  Negotiate, accept andfor procass parfial payments of amounts due and
owing under the Loan Documents; '

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

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

(7)  Execute, file and racord any and all documents Agent deems necessary to
protsct Beneficiary’s interests and/for pursue Beneficlary's remedies upon default,
including, but not limited to, a statement of breach or non-performance, a substitution of
trustes, @ notice of election to foreclose, an affidavit of non-military service, a notice of
praposed disposition of collateral and varlous verifieations;

{8) In the event of default and at Agent’s discretian, commenge foraclosure of
the Trust Property, Inltiate a trustee’s sale and/or Institute any proceeding necessary fo
collsct the sums due undar the Loan Documents or to enforce any provision therein
{Including, but not limited to, pursuing an action ageinst any borrower or guarantor of the
Loans; pursuing injunctive relief, the appointment of a receiver, provislonal remedies and
a deficlency Judgment; pursuing claims In bankruptey court; pursuing an appeal;
collecting renis; and taking possession or operating the Trust Property;

(8)  Negotiata and enter into extensions, modifications andfor forbearances of
the Lean Document provisions;

{10) Negoliate and facilitate the sale of Beneficisry's interests In the Loan
Documents by communicating with potential purchasers and (heir agents and by

&
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providing informetion regarding the Loans to thixd parties, such as, but not limited to,
coples of the Loan Documents and Loan accounting Information;

(11} Retain attorneys, trustees and cther agents necessary to collect the sums
due under the Loan Documsnts, fo protect the Trust Property andior 1o proceed with
foreclosure of $he Trust Property, initlate a trustea's sale and/or institute, defend, appear
or otherwise participate In any proceeding (legal, administrative or otherwise) that Agent
desms necessary:

{12) Incur and pay such caats, expenses and fees as Agent deems appropriate
in undortaking and purguing enforcement of the Loan Documents andfar collection of
amounts owed tharaunder, including, but not limied to, atomeys’ feas, recelver fees,
trustee faes, expert faes and any foes, costs and expenaes incurred In an effort to collect
against guarantors of the Loans; and : .

{13) Request and receive payments from Beneflclary as advances In order {o
pay such fees, costs and expenses inourred by Agent In accordance with this Agreement
and/or the Loan Documents,

. Compensation. As compansation for the services provided by Agent, Agent may;

{1) Retaln any and all fees and charges assessdd under the Loan Documants
and collected by Agant, Including, but not limited to, iate cherges, maturily late charges,
administrative feas, prepayment panaities or pramiums, notice fees and servicas;

{2) Deduct from payments recelved by Beneficiary an interast participation or
minimum sarvice charge equal to the amount set forth in the Direction to Purchase for
each Loan to be pald from each monthly payment until patd In full;

(3) Collect and retain any intenest on the principal balance of the Loans which
Is over end above the normal rets set forth in the Promissory Note (the "Note Rate™),
including, but not limited to, the Dafault Intarest provided for in the Loan Documents,
however, any and all inlerest, including, but not limited to, Default Interest, collected on
any advances (excluding Equity-Flex Advances) made by Benaficlary shall be payable to
Beneficlary; ’ _

{#) Collect and retain any Interest that accrues on any impound accounts;

(8) Collect and retaln any assumption fees and cherges; and

(6) Collect and rataln any extenslon fees and forbearaice faes.

d. Sale of Interest. in the event Beneficiary owns less than 100% interest in any
loan being serviced by Mortgages Ltd., Agant, in its sofe discretion, may liquidate
Beneficlary's interest. Upon payment to Beneficlary, Agent will, upen direction of
Beneficlary, use its best efforts to reinvest any funds received by Beneflclary in a new
Loan. .

2,  ACCOMMODATYION.

Agent provides [is services as an sccommodation 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 nonfassance.

3.  ASSIGNMENT, RESIGNATION AND TERMINATION.

a. Agent shall have the right fo assign the collection account or rasign as Agent at
any time, provided that Agent notifies Beneficlary of such assignment or resighation In writing.

(1) In the event Agent assigns the collecion account. Agent will deliver all
. Loan Documents, directions snd account records lo assignes, st which fima Agent will
have no further duties or llabilities hereunder.

{2) Intha avent Agant resigns, Beneficlary shall have the right to designate a
new collection agent and Agent shall deliver to Beneficlary all Loan Documents,
directions and account records to Benefictary or the newly designated collection agent, at
which time Agent will have no further duties or liabllifles hereunder.

b. In the event that the ownershlp of the Trust Properly becomes vested In the
Beneficlary, either in whole or In pert, by trustee sale, judicial foreclosure or otherwise, Agent
may enter into a real estate broker's agreemant on Beneficiary’s behalf for the sale of the Trust
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Property, enter into a management end/or mainlenance agreements for management or
maintenance of the Trust Property, If appiicable, may acquire insurance for the Trust Propady,_

and may take such other actions and enter into such other agreements for the protectlor(_ and —
sale of the Trust Property, all as Agent deems appropriate. Beneficlary may terminate
Agreement after It becomes the owner of the Trust Property by written notice to Agent and
payment of the faes, costs and expenses Incurred by Agent as provided hereln.

e.  Upoh Ageni's assignment or resignation, or termination of this Agreement,
Beneficlary shall Immediately reilmburse Agent for any and all feas, costs and expenses
incurred hereunder and pay Agent all compensation due. After such reimbureement and
payment, Banaficlary shall have no fusther dufies, except indemnification of Agent.

"4 INDEMNITY

a. Beneficlary shall Immediately Indamnify and hold Agent harmless agalnst any and
all llabilites incurred by Agent in performing under the terms of this Agreament or otherwise
atising, directly or Indiracty, from the Loans or Loan Documents, including, but not fimited o, all
atlorneys' fees, insurance premiums, expenses, costs, damages and expanses.

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

5. BENEFICIARY'S OBIJGAT!ONS

e

a, Execution of Documents, As praviously set forth hersin, Agent ie authorized fo
axecute any and all documents Agent desms necessary 10 facilitate loan servicing or collection.
However, in the event theat It ia nacessary, Baneficlary shall execute any and ali documesnts
Agent deems necessary to facilitate loan servicing or collection, including, but not limited to, ™
deads of release and reconveyance (full and partial), indoreements and assignments. I Agent
requests Beneficiary exscute quch a documaent, then Beneficlary shail execute and deliver that
dooument to Agent within 5 business days of Agent's request.

b. Fallure to Exacute Documents. in the event that Beneficlary fails to exacute one
of the documentis described in paragraph 5.a. above, Agent shall be authorized to executs that
document. in the event that Agent is prevented from executing a document due to
circumstances beyond Agent's control, then Agent shall be entitiad tn seek indemnification from
Beneficlary for any llabllitles Agent may Incur as a result.

¢.  Assignment. Beneficiary shall have the right to assign its rights In this Agreement
as o any Loan covered by this Agreament at any time upon immediate notification to Agent in
witting of any assignment of Beneficlary’s rights. Upon assignment, Beneficlary's shall
Immediately relmburse Agent for any and all fees, costs and expenses Incurred
hereunder and pay Agent all compensation due, After such reimbursement and payment,
Beneficlary shall have no further dutiss, axcept Indemnification of Agent,

d.  Breach. Inthe event that Beneficlary breaches this Agreement, by falling to
perform or by Interfsring with the Agent'a ability to perform under this Agresment, then
Baneficlary shall pay Agent, within 30 days of written notice of breach, administrative fees,
attorneys fees, costs, closeout faes and eny cther fees or charges owed fo Agent as
compensation hereunder, along with-any atditional damages incurred by Agent, whether actuat,
incldental or consequential,

6. CONFIDENTIALITY

a. For the pumuosas of this Agency Agreement, the term "Confidential Informatlon® es
used herein shall include any and all written and verbal information provided by Agent to
Beneficiary in connection with the Loans, whethar marked or designated as confidential or not,
including without limitation any Information regarding Agent's underwriting criterfa or
procedures. Except with respect to Agent's underwriting criterla and procedures, which shall in
ali events constitute Confidential Information hareunder, the definitlon of Confidential
Infarmation shell not include any informalion which: (f) Is or becomes gonerally known to third
parties through no fault of Beneficlary; or (if} is already known to Beneficiary prior (o its recefpt
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from Agent as shown by prior wiitten records; or (i) becomes known to Beneficiary by
disclosurs from a third party who has a lawiul right to disclose the information.

b. Beneficlary acknowladges that the Confidentia! Information is proprigtary end
valuable to Agent and that any disclosure or unauthorized use thereof may cause irreparable
harm and foss to Agent,

¢, In consideration of the disclosure to Beneficiary of the Confidentlal Information
and of the services to be performed by Agent on bshalf of Beneficlary hereundar, Beneflciary
agreses fo receive and to treat the Confidential Information on a confidentlat and restricted basls
and to underlake the following additional abfigations with respact thareto:

{f)  Touse the Confidential Information only In connaction with the Loans.
(i)  Notio duplicate, In whale ar in pert, any Gonfidentlal Information.

{m) Not to disclose Confidential Information to any entlly, individual,
corparation, parthership, sole proprietorship, customer or cilent, without the prior express writien
consent of Agant,

{iv) Vo retum all Confidential Information to Agent upon raquest therefor and to
destroy eny additional notes ot records made from such Confidentlal Infemation,

(v} Nnofto glve testimony against Agent in any legal procesding lo which Agent
ia a parly, unless competled o do so by competent fegal autherity.

d.  The stendard of care to be uliiized by Beneficlary in the performance of Hs
obligations get forth herein shall be tha stendard of care ufilized by Beneficlary In trealing
Beneficlary's own Information that it does not wish disclosad, except that Agent's underwriting
crilerla and procadures shall be kept absolutely confidentia! and privieged regardiess of
whelher such knowledge was previcusly known to Benefictary or has been or Is In the fulure
disclosed {o Consultant by third parties.

e.  The restrictions set forth In thia Saection § shall be binding upon Beneficiary, its
employaes, agents, officers, diractars and any others to whom any Confidential Information may
be disclosed aa part of or in conpaction with the Loan transactions. Beneficiary shall be
responsihle for any actions of its employess, agants, officers, directors or others to whom It has
provided such information with respect to such information. :

f. The restriclions and obligations of this Section 6 shall survive any expiration,
termination or cancellation of this Agent Agreemart and shall continue %o bind Beneficlary, its
successors and assigns.

g.  Beneficlary agrees and acknowiodges that the rights convayed in this Section §
are of a'unique and special natura and that Agent will not have an edequate remedy at law in
the event of fallure of Beneficiary or anyone acting on Beneficiary's behalf or for whom
Beneficiary acted to abkie by the terms and conditions set forth herein, nor will money damages
adequately compensate for such Injury. [t is, therefore, agreed batween the partias that Agent,
In the event of a breach by Beneficlary of its agreemants contained in this Section 6, shall have
the right, among other rights, to obtain an injunction or decres af specific performance to
restrain Beneficlary or anyone acting on Beneficiary's behalf or for whom Beneficlary is acting
from continuing such breach, in addition to damages austeined as a result of such breach.
Nothing hereln contained shall in any way limit or exclude any and all other rights granted by
law or equity to either party.

T. GENERAL PROVISIONS

a. This Agreement Is binding on tha Parlies and thelr agents. repressntativas,
successors, assigns, beneficiaries and trustess.

b. This Agreament shall be govemed by, construed and enforced in accordance with
the laws of the State of Arizona. The Parties hereby submit to the jurlsdiction of any Acizona
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State or Federal Court siiting in the City of Phoenix in any action or proceeding arising out of or
relating fo this Agreement. The Periles hereby walve the dafense of an inconventent forum,

¢.  The Partiss hereby waive the right to & jury tral on any and all contested matters
arising from this Agreamant,

_ d.  This Agroement sets forth the entire agreement and understanding of the Parties
and is to b read in consistency and accordance with the other Loan Documents.

e, This Agreement replaces and supersedes any and afl prior agency agreements
between Beneficiary and Morigages Lid. including, but not fmied to, the Supplementa)
Collection Instructions and Agent Authorizations and the Beneficlary's Supplemental Agreement
with Collection Agent (coiiectively, "Prior Agency Agreements®). As fo all existing Loans, any
and ail Prior Agency Agreements are hareby null and vold, and the lerms of this Agresment
govem the relatlonship of the Partles. :

f. This Agreement may be emsnded, modified, superseded, canceled, renawed or

executed by Agent and Beneficiary. Agent's fallure, at any time, to require parformance ofany
provision of this Agreement shall In no manner affect tha rght of Agent or Beneficiary at a

tims to enforce the same. No walver by Agent of the breach of any term or covenant contained
in this Agresment, whether by conduct or otherwise, In any one or mora instances, shall be
deemed to be, or construed as, a further or conlinuing waiver by Agent of any such breach, ora
waiver of the breach of any other ierm or covenant contained in this Agreement,

extended and the terms or covenants hereof may be walved oply by e written fnsﬂt

g.  |If any term or other provision of this Agreement or any other Loan Document Is
declared invalid, llega) or incapable of being enforced by any rule of law or pubiic policy, &ll
other conditions ang provialons of this Agreement shall nevertheless remain in full force and
effect. '

h.  This Agreement may be executed by the Parties in counterparts. The executed
signature pages may then be attached together constituting an original copy of the Agreement.

- Coples of executed signature pages obtained via facsimiia shall ba effective and bitwding on the

Partles.

R If there Is &ny arbitration or Iitligation by or among the parttes to enforce or interprat
any provisions of this Agency Agreement or any sights arlsing hareunder, the unsuccessful party
in such arbitration cr ltigation, as defermined by the arbitrator or the court, shall pay o the
succassful party, as determinad by the arbitrator or the court, all costs and expenses, including
without limitation attorneys' foes and oosts, incumed by the successful pary, such costs and
expenses to be determined by the arbifrator or court sitting without a jury.

This Agreement s effectiva on ihe date et forth on the first page.

BENEFICIARY:

Bruce Dannls Buckisy and Allvim Virginia Buckley, Trustees of The Bruce Dennis Buckisy and Allvia Virginla

Bugidey Revocable Living Trust dated June 4, 1983 snd Amended Dacember 7, 1094
Bruce Dennis Buckiey, TrE stow

L ",

Alivia Virginia Buigkley, Trustea

AGENT:
MORTGAGES LTD.

\ - (L.
\ m- rdsllo, Executive VWca President
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MASTER AGENCY AGREEMENT
Effective: June 13, 2005

‘Beneficlary™ Equity Trust Company, Custodlan FBO Bruce D. Buckley IRA
Accl.#31409 )

"Agent” Martgages | td., an Arizona corporation.

In consideration of the reciprocal promises contalned hereln, Benefictary and Agent
{collectively, the "Partias”) hereby agres to the followirg.

1. APPOINTMENT AND AUTHORITY OF AGENT

Benaficiary hereby appolnts Mortgages Ltd. 10 act as Beneficiary’s Agent with regard to
the Loans, Beneficiary authorizes Agent to perform any and &l of the following tasks on
Benefitiary's behalf at Agent's sole discretion,

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

(1}  Request from Beneficiary, Beneficlary's percentage ratlo of any delayed

" fundings or Equity-Flex™ Advances o Trustor under the Loan Documents, which funds

Beneficiary shall deliver to Agant within 3 business days to be held or disburesd by Agent

pursuant to the Loan Documents. In the event Baneficlary fails to iransmit such funds to
Agent within the time period set forth, Agent may, at Its option, do the following:

(8)  Divide Beneficiary's total funding by the face amount of the Loan to
detarmina Beneficiary's current percentage ratio and transfer i6 a new investor the
difference betwsen the Beneficiary’s assigned percentage rate and Beneficlary’s
cument percantage ratlo; or

(b) Liquidate Beneficiary's Investment in the Loan and transfer all of
Beneficiary's assigned percentage ratio in the Loan to a new banaficiary.

(2)  Receive and hold the original Promissory Notes, Deeds of Trust and alt
other documents executed by the Trustor in connaction with the Loans (collectively, the
“Loan Documents*);

{3)  Service and administer the Loans In any manner provided by the Loan
Documents; -

{4)  Recelve and process any and all Loan payments from Trustors or other
payers (*Trustor payment™) as follows:

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

{b) At Agents discretion, Agent may delay disbursing funds to
Beneficiary from payments recsived by Trustor until Trustor's funds are collected
by Agent’s depesitory institution,

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

(5) Assess, recelve and process all fees and chargas set forth in the Loan
Documents Including, but not fimited 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 sccount.
These fees, costs and expenses include, but are not limited to, notice fees, service fees,
administrative fees, inspaction fees, appralsal fees, expert faas, attomeys' fees, litigation
costs, force placed insurance premiums, late charges and guarantot collection expenses
(as describad hereln);
() Receive and retain deposits under the Loan Documents as Impounds for
the payment of the following:
e
© 2004 Morigages Lid.
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{a)  Fulure payments due;

{b} Taxes and assessments;

(cy Construction;

(d}  Insurance premiume;

(e}  Extension fees;

()  Administration fees; and

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

Any impound account may be hakl in the name of Mortgages Lid. and the Trustor for the
beneft of Beneficiary, and Agent may apply andlor disbursa eny such deposits in
accordance with the Loan Documents;

(8) Evaluate, effectuate and process an assumption of the Loans, and assess
and receive an assumplion fars andjor an interest increase, as provided in ARS. §33-
806.01 or any successor statute; and

(8)  Executs, filo and record any and all documents which, at Agent's discretion,
are necessary to faciitate Loan servicing, including, but not limited to, deads of release
and reconvayance (full and partial); indorsements and assignments of Loan Documents;
corrections, amendments, modifications and extensions of Loan Documents; disclaimers;
financing sthtements; assumptions and vatious certifications.

(10} Upon Beneficlary's reguest, hold funds from the full or partial payoff of the
Ifoarcrls in Agent's Trust account pending Beneflclary's wiitten direction as to uss of such
unas.

b. Coliectlon. in order to protect Benaficiary's inlerests in the Loans, Agent may:

(1}  Comespond diractly with Trustors at any time on any matter regarding the
Loan Do¢uments Including, but nat limited to, sanding notices of delinguency and default,
and demands for payment and compliance. '

{2)  Incur all fees, costs and expenses deemed necessary by Agent 1o protect
Benesficlary’s interests under the Loan Dacuments.

{3)  Incyr alt fees, costs and expanses deemed necessary by Agent to protect
the property securing the Loans (the “Trust Property”), inoluding, but not limited to,
insurance premiums, receiver fees, proparty manager fees, maintenance expenses and
security expenses. .

{4) Negotlate, accept end/or process partial payments of amounts due and
owing under the Loan Documents;

(3) Send Beneficlary a request to deposit sufficient funds for delinquent real
estate laxes and insurance premiums (including forca placed insurance) relating to the
Trust Property;

{6) Obtaln force placed insurance on any portion of the Trust Property In the
svent the Trustor falls to maintain insurance as required by the Loan Documents;

{"}  Execute, file and record any and &l documents Agent deems necessary to
protect Beneficiary’s interests andfor pursue Beneficiary's remedies upon defaul,
including, but not limited to, a statemant of breach or non-performance, a substitution of
trustee, a notice of slaction to foreclose, an affidavit of non-military service, a notice of
proposed disposition of coliateral and various verifications;

{8)  Inthe event of defaull and at Agent's discretion, commance foreclostre of
the Trust Property, infliate a trustee’s sale and/or instiute any proceeding necessary lo
collect the sums due under the Loan Documents or 1o enforce any provision therein
(including, but not limited to, pursuing an action against any bomower or guarantor of the
Loans; pursulng injunctive relief, the appointmant of a receiver, provisional remadies and
8 deficlency judgment; pursuing claims in bankruptey court; pursuing an appeal;
coliecting rents; and taking pussession or operating the Trust Property;

(8} Nsgotiate and entar Into exdensions, modifications and/or forbearances of
the Loan Document provisions;

{10) Nsgotiala and facliitate the sale of Beneficiary’s Interests in the Loan
Documents by communicating with potential purchasers and their agenis and by
providing information regarding the Loans to third parties, such as, but not limited o,
coples of the Loan Documents and Léan accounting information; '

{11} Retain attorneys, trustees and other agents necessary to collact the sums
dus under the Loan Documents, to prolect the Trust Properly and/or to proceed with
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foraclosure of the Trust Property, initiate a trustee’s sale and/or institute, defend, appear
or otherwise participate In any proceeding (legal, administrative or ctherwise) that Agent
_ deems necossary; )

{(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 owad thereunder, Including, but nat limited to, atlorneys’ faas, receiver fees,
trustee feos, expert faes and any fees, costs and expenses incurred in an effort to collect
agalnst guarantors of the Loans; and

{(13) Request and receive paymants from Beneficiary a8 advances in order ta
pay such feas, costs and expensss incumed by Agent in accordance with this Agresment
andlor the Loan Documants.

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

{1}  Retaln any and all fees and charges assessad under the Loan Dotuments
and collected by Agent, including, but not lmited to, fate charges, malurity late charges,
administrative fees, prepayment penaltles or premiums, notice fees and services;

(2) Deduct from payments received by Beneficiary an interest participation or
minimum gervice charge equal to the amount set forth in the Direction to Purchase for
each Loan ko be paid from each monthly payment untit pald in fulf; .

{3)  Collect and retaln any interest on the princlpa! balance of the Loans which
Is aver and above the normal rate set forth in the Pramissory Note (the “Note Rate”),
including, but not limited to, the Default Interast provided for in the Loan Documents;
however, any and ali Interest, including, but not fimited to, Default interest, collecled on
any advances {excluding Equity-Flex Advances) made by Beneficiary shall be payable to
Benaficiary;

{4)  Collect and retain any interest that accrues on any Impound accounts;

{8)  Collect and ratain any assumplion fees and cherges; and

(8)  Collect and refain any extension fees and forbearance fees.

d.  Bale of Intereat. In the event Benefllaty owns less than 100% interest in any
loan being serviced by Morigages Ltd., Agent, in its sole discretion, may liquidate
Beneficlary’s intgrest. Upon payment to Beneficlary, Agant will, upon direction of
Beneficlary, use iis best efforts 1o reinvest any funds received by Beneficlary in a new
Loan. ;

2.  ACCOMMODATION.

Agent provides its services ag 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 nonfaasance,

3. ASSIGNMENT, RESIGNATION AND TERMINATION.

a. Agent shall have the right o assign the collection account or rasign as Agent at
any time, provided that Agent notifies Baneficlary of such assignment ar resignation in writing.

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

{2)  In the event Agent resigns, Beneficlary shall have the right to designate a
new collection agent and Agent shall dellver to Beneficiary all Loan Documents,
directions and account records to Baneficiary or the newly designated collection agent, at
which time Agent will have no further dutles or liabilities hereunder. -

b, In the event that the ownership of the Trust Propsrty becomes vested In the
Beneficiary, either In whole or in pant, by trustes sale, judicial foraclosure or otherwlse, Agent
may enter into a real estate broker's agreement on Beneficlary's behalf for the sale of the Trust
Property, enter into a management and/or 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 proteciion and
sale of the Trust Property, &ll as Agent desms appropriate. Beneficlary may terminate this
Agreemend after it becomes the owner of the Trust Property by wiitlen notice to Agent and

payment of the ifees, casts and expenses incurred by Agent as provided herein.
iy T
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c. Upon Agent's assignment or resignation. or termination of this Agreement,
Beneficlary shall immediately reimburse Agent for any and all faes, costs and expenses
incurred hereunder and pay Agent all compensation dus. After such reimbursement and
payment, Beneficiary shall have no further dulies, except indemnification of Agent.

4. INDEMNITY

a.  Beneflclary shall immediately indemnify and hold Agent harmless agalinst any and
all liabifities incurred by Agent in petforming under the terms of this Agreement or otherwise
arising, directly or indlrectly, from the Loans or Loan Documents, including, but not limited to, all
dttorneys’ fees, insurance premiums, expenses, costs, damages and expenses.

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

5. BENEFICIARY'S OBLIGATIONS

a. Execution of Documents, As previcusly set forth herein, Agent is authorized to
execute any and all documents Agent deams necessary to facilitate loan servicing or coliection.
However, in the gvent that it is necessary, Baneficlary shall execute any and all documents
Agent deems necossary fo facilitale loan servicing or collection, including, but not limited lo,
deeds of release and reconveyance (full and pantial), indorsements and assignrments. If Agent
requasts Beneficlary execute such a document, then Beneficlary shell execute and-deliver that
document to Agent within 5 business days of Agent's request.

b,  Failure to Execute Documents. in the event that Baneficlary fails to execute one
of the documents described In paragraph 5.a. above, Agent shall be authorized to executs that
document. In the evemt that Agent is prevented from execuling a document due to
gircumstances beyond Agent's control, then Agent shall be entltled to sesk Indemnification from
Benaficiary for any labillties Agant may Incur as a result.

¢ Assignment. Beneficlary shall have the righf to assign its rights in this Agreement
as to any Loan covered by this Agresment at any time upon Immediate notification to Agent in
writing of any assignment of Beneficlary's rights. Upon assignment, Beneficlary’s shall
immediately reimburse Agent for any and all fees, costs and expenses incurred
hereunder and pay Agent all compensation dus. After such reimbursement and payment,
Beneficiary shell have no further dutles, except indemnification of Agent.

d. Broach. In the event that Beneficlary hreaches this Agraesment, by failing to
perform or by interfering with tha Agent's ability to perform under this Agreement, then
Beneficiary shall pay Agent, within 30 days of written nolice of breach, administrative fees,
attorneys fees, costs, closecut fees and any other fees or charges owad lo Agent as
compensation hereunder, along with any additional damages Incurred by Agent, whether actual,
incidental or consequential.

8. CONFIDENTIALITY

a.  Forihe purposes of this Agency Agreement, the term "Confidential Information” as
used herein shall Inciude any and all writlen and verbal information provided by Agent to
Beneficlary in connaction with the Loans, whether marked or designated as confidential or not,
Including without limitation any Information regarding Agent's underwiiting criteria or
procedures. Except with respect to Agent's undsmwiiting criteria and procedures, which shall in
alt avents constiute 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 faull of Beneficiary; or (i) is already known to Beneficiary prior to ite receipt
from Agent s shown by prior written records; or (i) becomes known to Beneficlary by
disclosure from a third parly who has a lawful right to disclose the information.

b, Beneficiary acknowledges that the Confldential Information Is proprigtary and
valuable lo Agent and that any disclosure or unauthorized use thereof may cause Irreparable
harm and ioss lo Agent. ‘

M
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¢ In consideration of the disclosure fo Baneficlary of the Confidentlial Information
and of the services to be performed by Agent on behalf of Beneficlary hereunder, Beneficiary
agrees to raceive and to treat the Confidential Information on a confidential and restricted basis
and to underiake the following additional obligations with respect thereto:

(i  To use the Confidential information only in connection with the Loans.
() Mot to duplicate, in whola or in part, any Confidential Information.

() Not to disclose Confidantial information to any _entily. individual,
corporation, partnership, sole proprietorship, customer or cliont, without the prior express wrilten
conssnt of Agent.

{iv}  To retumn all Confidential Information to Agent upon request thesefor and fo
dastroy any additional notes or records made from such Confidential Information.

{v)  Not to glve testimony against Agent in any legal proceeding to which Agent
is a party, unless compalied to do so by competent legal authority.

d.  The standard of care to be utiizad by Beneficlary In the performance of its
obligations et forth herein shall be the standard of care ulilized by Beneficiary In trealing
Beneficlary's own information that it does not wish disciosed, excopt that Agent's underwriting
criteria and procedures shall be kept absolutely confldentla) and prvileged regardless of
whether such knowledge was previously known to Beneficiary or has been or is in the future
disclosed to Consultant by third parties.

@.  The restrictions set forth In this Section 6 shail ba binding upon Bsneficiary, iis
employees, agents, officers, directors and any others to whom any Confidential Information may
be disclosed as part of or In connectlon with the Loan transactions. Beneficlary shall be
responsible for any actions of its employess, agents, officers, direclors or others to whom & has
provided such information with respect to such information.

f. The restrictions and obligations of this Section 6 shell survive any expiration,
termination or cancellation of this Agent Agreement and shall continue to bind Beneliciary, its
successors and assigns. : )

g.  Boneficiary agress and acknowladges that the rights conveyed in this Section 6
are of & unique and speclal nature and that Agent wili not have an adequate remedy at faw in
the event of failure of Beneficiary or anyone acting on Beneficiary's behalf or far whom
Beneficiary acted to abide by the tarms and conditlons set forth herein, nor wit money damages
adequately compensate for such Injury. itls, therefore, agreed betwaen the parties that Agent,
in the event of a braach by Beneficiary of its agresments contained in this Section 6, shall have
Ihe right, among other rights, to obtaln an injunction or decres of specific performance to
restrain Beneficlary or anyone acting on Bensficlaty’s behalf or for whom Beneficiary is acting
from continuing such breach, in addition fo damages susiained as a result of such breach.
Nothing herein contained shall in any way limit or exclude any and all other rights granted by
law or equity to alther party. :

7. GENERAL PROVISIONS

a.  This Agreement is binding on the Parlles and thelr agents, representatives,
successors, assigns, bensficlaries and trustees. .

b. This Agreement shail be governed by, conetrusd and enforced In accordance with
the laws of the State of Arizona, The Parties hereby submit to the jurisdiction of any Arizana
State or Federal Court sitting In the City of Phoenix in any action or proceeding arising out of or
relating to this Agraement, The Parties hereby walve the defense of an inconvanient forurn.

€. The Parties hereby waive the right to a jury triai on eny and all contested matters
arising from this Agreement, :

d. This Agreement sels forth the entire agreement and undarstanding of the Parties
and Is to be read in consistency and accordance with the other Loan Documenls,

FToRToaGES i)
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AGENCY AGREEMENT - BLH1 . R

0. This Agreement replaces and supersedes any and all prior agency agreemants
between Beneficiary and Morigages Lid. including, bul not limited to, the Supplemental
Collection Instructions and Agent Authorizations and the Beneflciary’s Supplemental Agreement
with Collection Agent {collectively, "Prior Agency Agresments™). As to al existing Loans, any
and afl Prior Agency Agreements are hereby null and void, and the tsrms of this Agreement
govem the relationship of the Parties,

f. Thia Agresment may be amended, modified, superseded, canceled, renewed or
extended and the terms or covenants hareof may be walved oply by a wiitten instrument
executed by Agent and Beneficiary, Agent's failure, at any time, to requira parformance of any
provision of this Agreement shall in no manner affect the iight of Agent or Beneliciary at a later
time to enforce the same. No waiver by Agent of the breach of any term or covenant contained
in this Agreement, whether by conduct or otherwise, In any one or more instances, shall be
deemad 1o be, or construad as, a further or continuing walver by Agent of any such breach, or a
walver of the breach of any other e or covenant contalned in this Agreement.

8. If any term or other provision of this Agraement or any other Loan Document is
declared invalld, ¥egal or incapable of belng enforced by any rule of law or public policy, all
other conditions and provisions of this Agreement shall neverthelese remain in full force and
effect.

h.  This Agreement may be executed by the Parties in counterparts. The executed
signature pages may lhen be altached together constituling an original copy of the Agreement.
Copies of executed signature pages cbtained via facsimile shall ba alfective and binding on the
Parties. .

i If there I8 any arbitration or iitigation by or among the partlas to enforea or interpret
any provisions of this Agency Agreement or any rights arising heraunder, the unsuccessful party
in such arbitration or litigation, as determined by the arbilrator or the coust, shall pay 1o the
successiul party, as determined by the arbitrator or the court, all cosls and expenses, Including
without limitation attorneys' fees and costs, incurrad by the successful parly, such costs and
expenses to be determined by the arbitrator or court sitting without a jury.

This Agresment is effective on the date set forth on the first p&ge.

BENEFICIARY;

Equity Trust Company, Custodian FBO Bruce D. Buckley IRA Acct.#31409

Brute D, Buckley

AGENT:
MORTGAGES LTD.

J@Mdello, Executlve Vice President

M T e
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June 18, 2008

Joe Lee

Managing Director
Mortgages Ltd.

4455 East Camelback Road
Phoenix, Arizona 85018

Via Fax 602-287-3076 & 602-287-3093

RE: BU(9 - Bruce Dennis Buckley & Alivia Virginia Buckley Revocable Living Trust
BU11 - Equity Trust Company FBO Bruce D. Buckley IRA

Dear Joe,

Since 1999 the above referenced entitics bave been purchasing Notes secured by First
Deeds of Trust in full and fractional interests. In April of this year I was contacted by
Sheila, of Mortgages L.td., and advised that she was our new Managing Director, and
would be our contact person with Mortgages Ltd. Sheila cailed a few weeks later and
advised that Morigages Lid. would no longer accept new Deed of Trust purchases until
they received fully executed copies of a “newly revised Investor Subscription

Agreement”.

I had already advised Scott Coles, and my prior Managing Director, Bob Furst, the new
Agreement would not be signed as it diminished our contro} over our investments. We
had withheld our “Grant of Discretion™ in the existing “Existing Investor Account

Agreement”. .

It is our understanding our association with Mortgages Ltd. is that of customer and
(o} 53 Account Servicer only. Mortgages Lid. does not have any authority to act on our behalf
000 «~/ other than processing payments and payoffs as received, and paying same to the
( ., yundersigned. Mortgages Lid. shall not assign, transfer, extend, modify, reinvest,
S reallocate, or substitute in any manner whatsoever our Deed of Trust Investments without

io"ﬁ'-'

o .+=t®  our knowledge and specific written consent,

5‘-‘:” " Please respond via US Mail or o-mail by June 25, 2008
Sincerely,
Bruce Dennis Buckley (Trustec) Alivia Virginia Buckley (Trustee)
\B/\—-«-n 0.4

Bruce D. Buckley IRA
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June 18, 2008

Laura Martini

President

Mortgages Ltd.

4455 East Camelback Road
Phoenix, Arizona 85018

Via Fax 602-287-3076 & 602-287-3093

RE: BU0Y - Bruce Dennis Buckley & Alivia Virginia Buckley Revocable Living Trust
BU11 — Equity Trust Company FBO Bruce D. Buckley IRA

Dear Ms. Martini,

Since 1999 the above referenced entities have been purchasing Notes secured by First
Deeds of Trust in full and fractional intercts. In April of this year I was contacted by
Sheila, of Mortgages Ltd., and advised that she was our new Managing Director, and
would be our contact person with Mortgages Ltd. Sheila called a few weeks later and
advised that Moxtgages Ltd. would no longer accept new Deed of Trust purchases until
they received fully executed copies of a “newly revised Investor Subscription
Agreement”.

1 had already advised Scott Coles, and my prior Managing Director, Bob Furst, the new
ment would not be signed as it diminished our control over our investments. We

had withheld our “Grant of Discretion” in the existing “Existing Investor Account
Agreement”.

Jt is our understanding our association with Mortgages Ltd, is that of customer and
Account Servicer only. Mortgages Ltd. does not have any authority to act on our behaif
other than processing payments and payofls as reccived, and paying same to the
undersigned. Mortgages Ltd. shall not assign, transfer, extend, modify, reinvest,
reallocate, or substitute in any manner whatsoever our Deed of Trust Investments without
our knowledge and specific written consent.

Please respond via US Mail or e-mail by June 25, 2008

Sincerely,
\B rens B AR \[%JA‘QQ‘-L @D_u)w - l.kw?s,.‘;u M_M-Cj_,
Bruce Dennis Buckley (Trustee) Alivia Virginia Buckley (Trustee)

(s @ B8R

Bruce D. Buckley IRA
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September 22, 2008

Mortgages Ltd.

Richard Feldheim

George Everette
Christopher Olson

Joe Lee

4455 Bast Camelback Road
Phoenix, Arizona 85018

Via UPS

RE: BU09 — Bruce Dennis Buckley & Alivia Virginia Buckley Revocable Trust
BU11 - Equity Trust Company FBO Bruce D. Buckley IRA

In response to your two letters dated September 18, 2008 please be advised our
association with Mortgages Ltd. is that of Account Servicer only. Morigages Ltd. does
NOT have the authority to act on our bebalf other than processing payments and payoffs
as received, and paying same to our Trust and IRA. Further, Mortgages Ltd. shall not
assign, transfer, extend, modify, reinvest, reallocate or substitute in any manner
whatsoever our Deed of Trust Jnvestments without our knowledge and SPECIFIC
WRITTEN CONSENT. :

Please refer to our “Existing Investor Account Agreements”, as well as our ietter to Laura
Martini and Joe Lee dated June 18, 2008 and delivered Via UPS Friday, June 20, 2008.

I am sure you have a copy of my “Existing Investor Account Agreement” on file wherein
the grant of discretion was WITHELD. I have enclosed copies of the letters dated June
18, 2008 in case Lanra and Joe cannot locate their copics.

If you have any questions or comments please contact me.

- .

Bq .Q--D—\ & DN Brse Buiie U
uckle

Bruce D. B Bruce Dennis Buckley Trustee  Alivia Virginia Buckley Trustee
P.O. Box 1009

Carefree, Arizona 85377

480-488.2672

bbuckley@cox.net
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